PROSPECTUS DATED 21 SEPTEMBER 2017
(Registered by the Monetary Authority of Singapore on 21 September 2017)

APAC REALTY LIMITED

(Company Registration Number 201319080C)
(incorporated in Singapore on 15 July 2013)

This document is important. If you are in any doubt as to the action you should take, you should consult your legal, financial, tax or other professional
adviser.

This is the initial public offering of the ordinary shares (the “Shares”) of APAC Realty Limited (the “Company”and together with our subsidiaries, the “Group”).
We are issuing and making an offering of 4,796,500 Shares (the “New Shares”) and Asia Pacific Realty Holdings Ltd (“APRH" or the “Vendor”) is making an
offering of 44,117,700 Shares (the “Vendor Shares” and together with the New Shares, the “Offering Shares”) for subscription and/or purchase by investors
at the Offering Price (as defined herein). The Offering (as defined herein) comprises: (i) an international placement of 44,503,200 Offering Shares to investors
(the “Placement Shares”), including institutional and other investors in Singapore (the “Placement”) and (ii) an offering of 4,411,000 Offering Shares (the
“Public Offer Shares”) by way of a public offer in Singapore (the “Public Offering” and together with the Placement, the “Offering"”). The Offering will consist
of an aggregate of 48,914,200 Offering Shares (subject to the Over-allotment Option (as defined herein)). The Offering Shares may be re-allocated between
the Placement and the Public Offering at the discretion of the Sole Issue Manager, Bookrunner and Underwriter (as defined herein) (in consultation with us
and the Vendor), subject to any applicable laws. See “Plan of Distribution”. The offering price (the “Offering Price”) for each Offering Share is $$0.66.

At the same time as but separate from the Offering, FIL Investment Management (Hong Kong) Limited, Qilin Asset Management Pte. Ltd., Asdew Acquisitions
Pte Ltd and Azure Capital Pte Ltd (collectively, the “Cornerstone Investors”) have entered into cornerstone subscription agreements with our Company
(collectively, the “Cornerstone Subscription Agreements”) to subscribe for an aggregate of 39,321,200 Shares (the “Cornerstone Shares”) at the Offering
Price, conditional upon, among others, the Underwriting Agreement (as defined herein) having been entered into and not having been terminated pursuant
to its terms on or prior to the Listing Date (as defined herein).

The Offering is underwritten by DBS Bank Ltd. (the “Sole Issue Manager, Bookrunner and Underwriter”) at the Offering Price.

In connection with the Offering, APRH has granted the Sole Issue Manager, Bookrunner and Underwriter an over-allotment option (the “Over-allotment
Option”) exercisable by it as stabilising manager (the “Stabilising Manager”) (or any of its affiliates or other persons acting on its behalf), in full or in part, on
one or more occasions, from the Listing Date until the earlier of (i) the date falling 30 days from the Listing Date, or (ii) the date when the Stabilising Manager
(or any of its affiliates or other persons acting on its behalf) has bought on the Singapore Exchange Securities Trading Limited (the “SGX-ST") an aggregate
of 9,750,000 Shares, representing approximately 19.9% of the total number of Offering Shares in the Offering, in undertaking stabilising actions, to purchase
up to an aggregate of 9,750,000 Shares (the “Additional Shares”) at the Offering Price, representing not more than 19.9% of the total number of Offering
Shares, solely to cover the over-allotment of Shares (if any), subject to any applicable laws and regulations, including the Securities and Futures Act, Chapter
289 of Singapore (the “SFA”) and any regulations thereunder. The exercise of the Over-allotment Option will not increase the total number of issued Shares
immediately after the completion of the Offering.

Prior to the Offering, there was no public market for the Shares. An application has been made to the SGX-ST for permission to list all our issued Shares
(including the Additional Shares), the Offering Shares and the Cornerstone Shares on the Mainboard of the SGX-ST (the “Listing”). Such permission will be
granted when our Company has been admitted to the Official List of the SGX-ST. Acceptance of applications for the Offering Shares will be conditional upon,
among others, permission being granted by the SGX-ST to deal in and for quotation of all our issued Shares, the Offering Shares and the Cornerstone Shares.
Monies paid in respect of any application accepted will be returned to you, at your own risk, without interest or any share of revenue or other benefit arising
therefrom, if the Offering is not completed because the said permission is not granted or for any other reason, and you will not have any right or claim against
us, the Vendor or the Sole Issue Manager, Bookrunner and Underwriter. Our Company has received a letter of eligibility from the SGX-ST for the listing and
quotation of all our issued Shares, the Offering Shares and the Cornerstone Shares on the Mainboard of the SGX-ST. Our Company’s eligibility to list and
admission to the Official List of the SGX-ST is not to be taken as an indication of the merits of the Offering, our Company, any of our subsidiaries or the Shares
(including the Offering Shares, the Cornerstone Shares and the Additional Shares). The SGX-ST assumes no responsibility for the correctness of any
statements or opinions made or reports contained in this Prospectus.

A copy of this Prospectus has been lodged with and registered by the Monetary Authority of Singapore (the “MAS”) on 14 September 2017 and 21
September 2017, respectively. The MAS assumes no responsibility for the contents of this Prospectus. Registration of this Prospectus by the MAS does not
imply that the SFA, or any other legal or regulatory requirements, have been complied with. The MAS has not, in any way, considered the merits of the Shares
being offered for investment. We have not lodged or registered this Prospectus in any other jurisdiction.

No Shares will be allotted or allocated on the basis of this Prospectus later than six months after the date of registration of this Prospectus by the MAS.
Investing in the Shares involves risks. See “Risk Factors” for a discussion of certain factors to be considered in connection with an investment in the
Shares.

Nothing in this Prospectus constitutes an offer of securities for sale in the United States of America (“United States” or “U.S.”) or any other jurisdiction where
itis unlawful to do so. The Shares have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the “Securities Act”),
or the securities laws of any state of the United States and accordingly, they may not be offered or sold within the United States or to or for the account or
benefit of U.S. persons (as defined in Regulation S under the Securities Act (“Regulation S”)), except pursuant to an exemption from, or in a transaction not
subject to, the registration requirements of the Securities Act and applicable state securities laws. Accordingly, the Shares are only being offered and sold
outside the United States in offshore transactions as defined in, and in reliance on, Regulation S or pursuant to another exemption. For further details about
restrictions on offers, sales and transfers of the Shares, see “Plan of Distribution”.

Prospective investors applying for Offering Shares by way of Application Forms or Electronic Applications (both as referred to in “Appendix F — Terms,
Conditions and Procedures for Application for and Acceptance of the Offering Shares in Singapore”) in the Public Offering will pay the Offering Price on
application, subject to refund of the full amount or, as the case may be, the balance of the application monies (in each case without interest or any share of
revenue or other benefit arising therefrom and without any right or claim against us, the Vendor or the Sole Issue Manager, Bookrunner and Underwriter),
where (i) an application is rejected or accepted in part only, or (ii) the Offering does not proceed for any reason.

Offering in respect of 48,914,200 Offering Shares, comprising:

(i) 44,503,200 Placement Shares; and
(ii) 4,411,000 Public Offer Shares,

payable in full on application
(subject to the Over-allotment Option)

Offering Price: S$0.66 per Offering Share

Sole Issue Manager, Bookrunner and Underwriter

=2DBS

Sub-Underwriter and Placement Agent
RHB Securities Singapore Pte. Ltd.



INVESTMENT
HIGHLIGHTS

O1

Experienced management team
with vast experience in the real
estate brokerage sector

« Our Executive Officers and senior
management team have an average
of approximately 17 years of
experience with our Group'

04

One of the largest agent
networks in Singapore

* Our Group's success in
retaining and recruiting
agents is evidenced by the
fact that ERA Realty’s agent
network has increased
steadily at a 5-year CAGR of
5.0% per annum?

05

Resilient business model

» We have a robust operating expense
structure, diversified brokerage business
and other non-brokerage business reflected
in our ability to maintain profitability even
across property market down cycles

02

Exclusive ERA regional master franchise rights
for the Territories in the Asia-Pacific region
and member of ERA global franchise network

« Ability to build our regional presence and network in
a capital-efficient manner

- Benefit from greater cross selling opportunities with
our overseas sub-franchisees

Focused on the real estate
brokerage market in Singapore
which has a deep and attractive
residential real estate market

Deep and liquid residential real estate
market with one of the highest home
ownership rates in the world?

Long-term prospects of the Singapore

residential market remain positive, and
transaction volumes are expected to be
driven by improved market sentiments
resulting from government policies and
initiatives?

0]

Our Board intends to distribute at
least 50% of our net profit after tax*
as dividends for FY2017° and FY2018¢

. We wish to reward our Shareholders for
participating in our Group’s growth

"Including under the previous holding company of our subsidiaries

2 According to Cushman & Wakefield

3 From January 2012 to January 2017

“Excluding exceptional items

° For the period from Listing Date to 31 December 2017

% Please refer to the section entitled “Dividends” of this Prospectus for more information



COMPETITIVE
STRENGTHS

We hold the exclusive ERA regional master franchise rights for the Territories
in the Asia-Pacific region and are a member of the ERA global franchise network

« Over the last 35 years, we have built our business by leveraging on the ERA System to establish our presence in Singapore
and have, over time, adapted our business model to cater to unique attributes of the Singapore residential property market.

» The master franchise model provides us with the ability to build our regional presence and network in a capital-efficient
manner.
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We are focused on the real estate brokerage market in Singapore
which has a deep and attractive residential real estate market

 Our business is focused on Singapore, which contributed 99.9% of our revenue in FY2016.

 The Singapore private residential real estate market is largely supported by local buyers, and low interest rates and strong
demand continue to drive prices up in most Asian markets’.

Singapore Home Ownership Rate Proportion of Local and Foreign Buyers

B Singaporeans B Singapore Permanent Residents (PR) Foreigner Company

3% 3% 1% 1% 1% 1% 1%

87.5%  920%  g7y9  90.8%  90.9%

1970 1980 1990 2000 2010 2015

Source: Independent Market Research Report

2010 2011 2012 2013 2014

Source: Independent Market Research Report

" According to Cushman & Wakefield



We have one of the largest agent networks in Singapore

» We have one of the largest registered real estate agent networks in Singapore with 6,223 agents as at 31 March 2017'.

« ERA Realty’s agent network has increased steadily at a 5-year CAGR of 5.0% per annum from January 2012 to January 2017.

Number of Agents for ERA Realty and Singapore (as at January, unless otherwise stated)

Imposition of TDSR framework 21.1%

18.5%

. 9%
ERA Realty 15.1% 15.7% 16.2%

Agent Share 5-year CAGR': +5.0% p.a.

5,707
4613 5,138

2012 2013 March 2017
Total Agents 30,577 31,040 29,466

Source: Independent Market Research Report

We have built a resilient business model

* We have maintained a consistent track record of profitability even across property market down cycles, and this is mainly
attributed to our:

- Robust operating expense structure - Brokerage business that is diversified - Contribution from other
across all property segments non-brokerage businesses

Net Profit of Our Group (S$ million)

Imposition of TDSR framework
Global
financial
crisis 1515 153.2

22.3

2007 2008 2009 2010 2011 2012 2013
El Net Profit Private Residential Price Index

Source: Independent Market Research Report

FY201 6 Gross Profit by Breakdown of ERA Realty’s
Business Segments Transaction Value for FY2016

Private Leasing and
secondary HDB resale
residential 32.0%

0
31.7% FY2016
$518.9b

Brokerage Private primary Commercial resale
80.9% residential and leasing
28.8% 7.5%

FY2016 FY2016 Non-brokerage Gross Profit

by Business Segments

$$39.9m

Non-brokerage Other Training

19.1% Operations 19.5%
26.1%

FY2016

Merchandise PR S$7.6m Property

Sales )
Valuation
3.3% 19.6%

Rental
18.6% Property
Franchise Management
2.1% 10.9%

We have an experienced management team with vast experience in the real estate
brokerage sector

* Our Executive Officers have an average of approximately * Our Executive Officers and senior management team have an
20 years of experience in the real estate industry. average of approximately 17 years of experience with our Group?.

! According to Cushman & Wakefield
2Excludes expenses related to the acquisition of our subsidiaries from Hersing
3 Including under the previous holding company of our subsidiaries



LEADING REAL ESTATE SERVICES
PROVIDER OPERATING A

MARKET-LEADING REAL ESTATE
BROKERAGE IN SINGAPORE

Overview
+ The Group has three main business segments:

Real Estate Brokerage Services

Franchise Arrangements

Training, valuation and other

ancillary services

Revenues from this segment are Derives royalties from sub-franchisees * Training programmes and courses
mainly derived from the provision of for real estate agents in preparation
property brokerage services and we A for professional certification exams
also derive commission-based fees ERA and as part of continuing professional
from: + Singapore . Taiwan development regulations
- Primary home sales + Indonesia * Malaysia * Valuation work undertaken on behalf
S dary h | * Japan * Korea of clients such as financial institutions,
" cecondaryhome sales * Thailand * Vietnam government agencies and property
* Rental of residential, commercial owners
and industrial properties coLDWeLL
BANKERGQ * Property management services for
ekl real estate developments
« Singapore

37.5%

Market share
by transaction
value in 20162

K3

Years of solid
track record in
Singapore

15,300 | 6,223

Agents in 660
offices across
7 countries!

Agents in
Singapore as at
31 March 2017

87.2%

Increase in
Net Profit from
FY2015 to FY2016

$$288.7m| 27.5%

Increase in gross
profit from FY2015
to FY2016

Revenue
generated
in FY2016

Business Model

Primary Project , Project Commission

Launches Developers

Selling Commission

< Sellers
Rent Commission

< Landlords

Commission /
Commercial / P Incentive fee Seller / Agents
Industrial = / Banks

Ao

R E A LTY

Secondary

Market Resale

Gross Revenue KR

Agents paid

Commissions

4

Royalties

Operating
expenses

Personnel, Marketing,
Depreciation, Finance
and others

Royalties Coldwell Banker

sub-franchisees

I
I
Loan Referrals |
I
I

Ancillary Businesses

Net Profit

Training

Corporate Sales

Rental Income

" As at 31 December 2016
2According to Cushman & Wakefield



STRATEGIES

Strengthen and expand our presence in Singapore

* Establish a centralised business centre to facilitate * Explore opportunities to increase our agent network in
greater synergies between our agents. Singapore through recruiting individual agents and/or

acquiring agent networks.

Expand our range of services and geographical presence in the Asia-Pacific region

* Further diversify our business into other * Expand and deepen our existing presence in key markets
real estate-related services that offer higher in the Asia-Pacific region either by setting up a brokerage
margins, while maintaining our focus on office, entering into sub-franchise arrangements with local
our brokerage business. operators or acquiring an existing agent network.

Enhance our technological capabilities

* Create and/or acquire new tools to increase our business efficiency
and offer better levels of service to our customers and agents, including
through investments and/or partnerships with third parties.

* Currently, we offer various tools such as:
- Mobile applications (i-ERA, ERA SG Projects)
- A website (ERA.com.sg)
- A customer relationship and management system (24/7 PropWatch)
- Aninternal portal (MyERA) which we have developed for our agents
to facilitate the execution of real estate transactions

= Gross Profit (SSm) === Gross Profit Margin (%)

+31.9% 16.0 139 15.1
287.7 134 : 13:/'

2326 +14.4%

218.2 399
348 +29.7%

31.3 15.9

+19.7% 34.0% 12.2
/ +109.3%
8.5
672

56.1 10.2
7.5 4.0

FY2014 FY2015 FY2016 1Q2016 1Q2017 FY2014 FY2015 FY2016 1Q2016 1Q2017

FY2014 FY2015 FY2016 1Q2016 1Q2017
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NOTICE TO INVESTORS

No person is authorised to give any information or to make any representation not contained in this
Prospectus and any information or representation not so contained must not be relied upon as having
been authorised by or on behalf of us, the Vendor or the Sole Issue Manager, Bookrunner and
Underwriter. Neither the delivery of this Prospectus nor any offer, sale or transfer made hereunder
shall under any circumstances imply that the information herein is correct as at any date subsequent to
the date hereof or constitute a representation that there has been no change or development
reasonably likely to involve a material adverse change in our affairs, condition and prospects or the
Shares since the date hereof. In the event any changes occur, where such changes are material or
required to be disclosed by law, the SGX-ST and/or any other regulatory or supervisory body or
agency, or if we otherwise determine, we and the Vendor will make an announcement of the same to
the SGX-ST and, if required, issue and lodge an amendment to this Prospectus or a supplementary
document or replacement document pursuant to Section 240 or, as the case may be, Section 241 of
the SFA and take immediate steps to comply with the said sections. Investors should take notice of
such announcements and documents and upon release of such announcements or documents shall be
deemed to have notice of such changes.

None of us, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any of our or their
affiliates, directors, officers, employees, agents, representatives or advisers are making any
representation or undertaking to any investors in the Shares regarding the legality of an investment by
such investor under appropriate investment or similar laws. In addition, investors in the Shares should
not construe the contents of this Prospectus or its appendices as legal, business, financial or tax
advice. Investors should be aware that they may be required to bear the financial risks of an
investment in the Shares for an indefinite period of time. Investors should consult their own
professional advisers as to the legal, tax, business, financial and related aspects of an investment in
the Shares.

Nothing in this Prospectus constitutes an offer of securities for sale in the United States or any other
jurisdiction where it is unlawful to do so. The Shares have not been, and will not be, registered under
the Securities Act, or the securities laws of any state of the United States and accordingly, they may
not be offered or sold within the United States or to or for the account or benefit of U.S. persons (as
defined in Regulation S), except pursuant to an exemption from, or in a transaction not subject to, the
registration requirements of the Securities Act and applicable state securities laws. Accordingly, the
Shares are only being offered and sold outside the United States in offshore transactions as defined in,
and in reliance on, Regulation S or pursuant to another exemption. For further details about restrictions
on offers, sales and transfers of the Shares, see “Plan of Distribution”.

By applying for the Offering Shares on the terms and subject to the conditions in this Prospectus, each
investor in the Offering Shares represents and warrants that, except as otherwise disclosed to the Sole
Issue Manager, Bookrunner and Underwriter in writing, he is not (i) a director of our Company (a
“Director”) or Substantial Shareholder (as defined herein) of our Company, (ii) an associate of any of
the persons mentioned in (i), or (iii) a connected client of the Sole Issue Manager, Bookrunner and
Underwriter or lead broker or distributor of the Offering Shares.

We and the Vendor are subject to the provisions of the SFA and the Listing Manual of the SGX-ST (the
“Listing Manual”) regarding the contents of this Prospectus. In particular, if after this Prospectus is
registered by the MAS but before the close of the Offering, we and the Vendor become aware of:

(a) a false or misleading statement in this Prospectus;

(b) an omission from this Prospectus of any information that should have been included in it under
Section 243 of the SFA,; or

(c) a new circumstance that has arisen since this Prospectus was lodged with the MAS which
would have been required by Section 243 of the SFA to be included in this Prospectus if it had
arisen before this Prospectus was lodged,

and that is materially adverse from the point of view of an investor, we and the Vendor may lodge a
supplementary or replacement document with the MAS pursuant to Section 241 of the SFA.



Where applications have been made under this Prospectus to subscribe for and/or purchase the
Offering Shares prior to the lodgement of the supplementary or replacement document and the
Offering Shares have not been issued and/or transferred to the applicants, we and the Vendor shall
either, among others:

(i) within two days (excluding any Saturday, Sunday or public holiday) from the date of lodgement
of the supplementary or replacement prospectus, give the applicants notice in writing of how to
obtain, or arrange to receive, a copy of the supplementary or replacement prospectus, as the
case may be, and provide the applicants with an option to withdraw their applications and take
all reasonable steps to make available within a reasonable period of time the supplementary or
replacement prospectus, as the case may be, to the applicants if they have indicated that they
wish to obtain, or have arranged to receive, a copy of the supplementary or replacement
prospectus;

(i) within seven days from the date of lodgement of the supplementary or replacement document,
provide the applicants with a copy of the supplementary or replacement document, as the case
may be, and provide the applicants with an option to withdraw their applications; or

(iii) treat the applications as withdrawn and cancelled and return all monies paid in respect of any
applications received (without interest or any share of revenue or other benefit arising
therefrom, at the applicant’s own risk and without any right or claim against us, the Vendor and
the Sole Issue Manager, Bookrunner and Underwriter), to the applicants within seven days
from the date of lodgement of the supplementary or replacement document.

Where applications have been made under this Prospectus to subscribe for and/or purchase the
Offering Shares prior to the lodgement of the supplementary or replacement document and the
Offering Shares have been issued and/or transferred to the applicants, we and the Vendor shall either,
among others:

(1) within two days (excluding any Saturday, Sunday or public holiday) from the date of lodgement
of the supplementary or replacement prospectus give the applicants notice in writing of how to
obtain, or arrange to receive, a copy of the supplementary or replacement prospectus, as the
case may be, and provide the applicants with an option to return to our Company the Offering
Shares which they do not wish to retain title in and take all reasonable steps to make available
within a reasonable period of time the supplementary or replacement prospectus, as the case
may be, to the applicants if they have indicated that they wish to obtain, or have arranged to
receive, a copy of the supplementary or replacement prospectus;

(2) within seven days from the date of lodgement of the supplementary or replacement document,
provide the applicants with a copy of the supplementary or replacement document, as the case
may be, and provide the applicants with an option to return to us and the Vendor, those
Offering Shares that the applicants do not wish to retain title in; or

(3) subject to compliance with the Companies Act and our Constitution, treat the issue and/or sale
of the Offering Shares as void and return all monies paid in respect of any applications
received (without interest or any share of revenue or other benefit arising therefrom, at the
applicant’'s own risk and without any right or claim against us, the Vendor and the Sole Issue
Manager, Bookrunner and Underwriter), within seven days from the date of lodgement of the
supplementary or replacement document.

Any applicant who wishes to exercise his option to withdraw his application or return the Offering
Shares issued and/or sold to him (as the case may be) shall, within 14 days from the date of
lodgement of the supplementary or replacement document, notify us and the Vendor and (in the case
of a return of the Offering Shares, return all documents, if any, purporting to be evidence of title of
those Offering Shares to us and the Vendor), whereupon we and the Vendor shall, within seven days
from the receipt of such notification, return the application monies without interest or any share of
revenue or other benefit arising therefrom, at the applicant’s own risk and without any right or claim
against us, the Vendor or the Sole Issue Manager, Bookrunner and Underwriter.

Under the SFA, the MAS may in certain circumstances issue a stop order (the “Stop Order”) to us and
the Vendor, directing that no Offering Shares or no further Shares be allotted, issued or sold. Such
circumstances will include a situation where this Prospectus (i) contains a statement which, in the
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opinion of the MAS, is false or misleading, (ii) omits any information that is required to be included in
accordance with the SFA, or (iii) does not, in the opinion of the MAS, comply with the requirements of
the SFA.

Where the MAS issues a Stop Order pursuant to Section 242 of the SFA, and:

(A) in the case where the Offering Shares have not been issued and/or transferred to the
applicants, the applications for the Offering Shares pursuant to the Offering shall be deemed to
have been withdrawn and cancelled and we and the Vendor, shall, within 14 days from the
date of the Stop Order, return to the applicants all monies paid by the applicants on account of
their applications for the Offering Shares; or

(B) in the case where the Offering Shares have been issued and/or transferred to the applicants,
the issue and/or sale of the Offering Shares shall be deemed to be void and we and the
Vendor shall, within seven days from the date of the Stop Order, return to the applicants all
monies paid by the applicants on account of their applications for the Offering Shares.

Where monies paid in respect of applications received or accepted are to be returned to the applicants,
such monies will be returned at the applicants’ own risk, without interest or any share of revenue or
other benefit arising therefrom, and the applicants will not have any claim against us, the Vendor and
the Sole Issue Manager, Bookrunner and Underwriter.

The distribution of this Prospectus and the offer, subscription, purchase, sale or transfer of the Shares
may be restricted by law in certain jurisdictions. We, the Vendor and the Sole Issue Manager,
Bookrunner and Underwriter require persons into whose possession this Prospectus comes to inform
themselves about and to observe any such restrictions at their own expense and without liability to us,
the Vendor or the Sole Issue Manager, Bookrunner and Underwriter. This Prospectus does not
constitute or form part of an offer or sale of, or a solicitation or invitation of any offer to purchase or
subscribe for, any of the Shares in any jurisdiction in which such offer, sale, solicitation or invitation
would be unlawful or unauthorised, nor does it constitute an offer or sale, or a solicitation or invitation
to purchase or subscribe for, any of the Shares to any person whom it is unlawful to make such an
offer, sale, solicitation or invitation. Persons to whom a copy of this Prospectus has been issued shall
not circulate to any other person, reproduce or otherwise distribute this Prospectus or any information
herein for any purpose whatsoever nor permit or cause the same to occur.

We and the Vendor are entitled to withdraw the Offering at any time before closing, subject to
compliance with certain conditions set out in the Underwriting Agreement. We and the Vendor are
making the Offering subject to the terms described in this Prospectus and the Underwriting Agreement.

APRH has granted the Sole Issue Manager, Bookrunner and Underwriter the Over-allotment Option
exercisable by the Stabilising Manager (or any of its affiliates or other persons acting on its behalf), in
full or in part, on one or more occasions, from the Listing Date until the earlier of (i) the date falling 30
days from the Listing Date, or (ii) the date when the Stabilising Manager (or any of its affiliates or other
persons acting on its behalf) has bought on the SGX-ST an aggregate of 9,750,000 Shares,
representing approximately 19.9% of the total number of Offering Shares in the Offering, in undertaking
stabilising actions, to purchase up to an aggregate of 9,750,000 Shares at the Offering Price,
representing not more than 19.9% of the total number of Offering Shares, solely to cover the over-
allotment of Shares (if any), subject to any applicable laws and regulations, including the SFA and any
regulations thereunder. The exercise of the Over-allotment Option will not increase the total number of
issued Shares immediately after the completion of the Offering.

In connection with the Offering, the Stabilising Manager (or any of its affiliates or other persons acting
on its behalf) may over-allot Shares or effect transactions that stabilise or maintain the market price of
the Shares at levels that might not otherwise prevail in the open market. Such transactions may be
effected on the SGX-ST and in other jurisdictions where it is permissible to do so, in each case in
compliance with all applicable laws and regulations, including the SFA and any regulations thereunder.
However, there is no assurance that the Stabilising Manager (or any of its affiliates or other persons
acting on its behalf) will undertake any stabilisation action. Such transactions may commence on or
after the Listing Date and, if commenced, may be discontinued at any time at the Stabilising Manager’s
sole discretion and must not be effected after the earlier of (i) the date falling 30 days from the Listing
Date, or (ii) the date when the Stabilising Manager (or any of its affiliates or other persons acting on its
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behalf) has bought on the SGX-ST an aggregate of 9,750,000 Shares, representing approximately
19.9% of the total number of Offering Shares in the Offering, in undertaking stabilising actions.

Copies of this Prospectus, the Application Forms and envelopes may be obtained on request, subject
to availability, during office hours from:

DBS Bank Ltd.
12 Marina Boulevard
Marina Bay Financial Centre Tower 3
Singapore 018982

and where applicable, members of the Association of Banks in Singapore, members of the SGX-ST
and merchant banks in Singapore. A copy of this Prospectus is also available on the SGX-ST’s website
at http://www.sgx.com and the MAS’ OPERA website at https://eservices.mas.gov.sg/opera/.




FORWARD-LOOKING STATEMENTS

This Prospectus contains forward-looking statements which are statements that are not historical facts,
including statements about our beliefs and expectations. Forward-looking statements generally can be
identified by the use of forward-looking terminology, such as “may”, “will”, “could”, “expect”’, “anticipate”,
“intend”, “plan”, “believe”, “seek”, “estimate”, “project” and similar terms and phrases. These
statements include, among others, statements regarding our business strategy, future financial results
of operations, and plans and objectives of our management for future operations. Forward-looking
statements are, by their nature subject to substantial risks and uncertainties, and investors should not

unduly rely on such statements.

Forward-looking statements reflect our current views with respect to future events and are not a
guarantee of future performance. These statements are based on our management’s beliefs and
assumptions, which in turn are based on currently available information. Although we believe the
assumptions upon which these forward-looking statements are based are reasonable, any of these
assumptions could prove to be inaccurate, and the forward-looking statements based on these
assumptions could be incorrect. Actual results may differ materially from information contained in the
forward-looking statements as a result of a number of factors, many of which are beyond our control,
including:

° changes in laws and regulations in the jurisdictions in which our Group operates or has a
presence in;

° the regulatory environment in the jurisdictions in which our Group operates or has a presence in;

° competition in the real estate brokerage industry in the jurisdictions in which our Group operates

or has a presence in;

° the overall economic environment and general market and economic conditions in the
jurisdictions in which our Group operates or has a presence in;

° the ability of our Group to execute our strategies;
° changes in the need for capital and the availability of financing and capital to fund these needs;

° the ability of our Group to anticipate and respond to changes in the real estate brokerage

industry;

° the markets in which we operate or have a presence in, and customer demands, trends and
preferences;

° man-made or natural disasters, including war, acts of international or domestic terrorism, civil

disturbances, occurrences of catastrophic events and acts of God such as floods, earthquakes,
typhoons and other adverse weather and natural conditions that affect the business or assets of
our Group;

° the loss of key personnel of our Group and the inability to replace such personnel on a timely
basis or on terms acceptable to our Group;

° legal, regulatory and other proceedings arising out of the operations of our Group;
° other factors beyond the control of our Group;

° other matters not yet known to our Group; and

° other factors discussed under “Risk Factors”.

Because of these factors, we caution you not to place undue reliance on any of our forward-looking
statements. Forward-looking statements we make represent our judgment on the dates such
statements are made. New risks and uncertainties arise from time to time, and it is impossible for us to
predict these events or how they may affect us. Save as required by all applicable laws of applicable
jurisdictions, including the SFA, and/or the rules of the SGX-ST, we assume no obligation to update
any information contained in this Prospectus or to publicly release the results of any revisions to any
forward-looking statements to reflect events or circumstances that occur, or that we become aware of,
after the date of this Prospectus.



INDUSTRY AND MARKET DATA

This Prospectus includes market and industry data and forecasts that have been obtained from internal
surveys, reports and studies, where appropriate, as well as market research, publicly available
information and industry publications. Industry publications, surveys and forecasts generally state that
the information they contain has been obtained from sources believed to be reliable, but there can be
no assurance as to the accuracy or completeness of such included information.

We have commissioned Cushman & Wakefield (S) Pte Ltd (the “Independent Market Research
Consultant” or “Cushman & Wakefield”) to prepare a report (the “Independent Market Research
Report”’) on the real estate brokerage industry in Singapore for the purpose of inclusion in this
Prospectus, including data (actual, estimated and forecast) relating to, among other things, demand
and market share information. See “Appendix C — Independent Market Report on the Residential Real
Estate Brokerage Sector” for more information.

While we believe that the third party information and data contained in this Prospectus are reliable, we
cannot ensure the accuracy of the information or data, and we, the Vendor, the Sole Issue Manager,
Bookrunner and Underwriter and any of our or their affiliates or advisers have not independently
verified this information or data or ascertained the underlying assumptions relied upon therein.
Consequently, none of us, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any of
our or their respective officers, agents, employees and advisers makes any representation as to the
accuracy or completeness of such information and shall not be obliged to provide any updates on the
same.



CERTAIN DEFINED TERMS AND CONVENTIONS

In this Prospectus, references to “S$” or “Singapore dollars” or “cents” are to the lawful currency of
Singapore.

In this Prospectus, references to the “Latest Practicable Date” refer to 4 September 2017, which is the
latest practicable date prior to the lodgement of this Prospectus with the MAS.

Any discrepancies in any tables, graphs or charts included in this Prospectus between the totals and
the sums of the amounts listed are due to rounding.

The information on our website, any website directly or indirectly linked to our website or the websites
of any of our related corporations or other entities in which we may have an interest, or any website, is
not incorporated by reference into this Prospectus and should not be relied on.

In this Prospectus, references to “our Company” are to APAC Realty Limited and, unless the context
otherwise requires, “we”, “us”, “our” and “our Group” refer to APAC Realty Limited and its subsidiaries
taken as a whole. All references to “our Board” or “our Directors” are to the board of directors of APAC

Realty Limited.

As described in “Our History and Development — Key Milestones”, in 2013, our Company was
incorporated and acquired our subsidiaries from the previous holding company of our subsidiaries,
hence becoming the holding company of our Group. Information and data in this document relating to
our Group or any subsidiary prior to such acquisition in 2013 refers to when our subsidiaries were
under the previous holding company.

In this Prospectus, references to “Shareholders” are to registered holders of the Shares, except where
the registered holder is The Central Depository (Pte) Limited (“CDP”), the term “Shareholders” shall, in
relation to such Shares, mean the Depositors (as defined in the SFA) whose Securities Accounts (as
defined herein) with CDP are credited with Shares.

In this Prospectus, the definitions and explanation of terms found in this section and “Defined Terms
and Abbreviations” apply throughout where the context so admits.

In addition, unless we indicate otherwise, all information in this Prospectus assumes (i) that the Over-
allotment Option is not exercised, and (ii) that no Offering Shares have been re-allocated between the
Placement and the Public Offering.

Any reference to dates or times of day in this document, the Application Forms and, in relation to the
Electronic Applications, the instructions appearing on the screens of the ATMs (as defined herein) or
the relevant pages of the internet banking websites of the relevant Participating Banks (as defined
herein) or the mobile banking interface of DBS Bank Ltd., are to Singapore dates and times unless
otherwise stated.

Any reference in this document, the Application Forms and, in relation to the Electronic Applications,
the instructions appearing on the screens of the ATMs or the relevant pages of the internet banking
websites of the relevant Participating Banks or the mobile banking interface of DBS Bank Ltd., to any
statute or enactment is to that statute or enactment as amended or re-enacted.



CORPORATE INFORMATION

Company APAC Realty Limited

Directors Mr. Stewart Yen Se-Hua (Non-Executive Chairman and

Independent Director)

Mr. Jack Chua (Executive Director and Chief Executive
Officer)

Mr. Tan Choon Hong (Non-Executive Director)

Mr. Tommy Teo Zhi Zhuang (Non-Executive Director)

Mr. Tan Bong Lin (Non-Executive Independent Director)

Mr. Hee Theng Fong (Non-Executive Independent

Director)
Company Secretary Ms. Ngiam May Ling, LLB (Hons)
Registered Office and Principal Place of 229 Mountbatten Road
Business #03-01 Mountbatten Square
Singapore 398007
Company Registration Number 201319080C
Vendor Asia Pacific Realty Holdings Ltd

c/o Maples Corporate Services Limited
PO Box 309, Ugland House

Grand Cayman

KY1-1104

Cayman Islands

Sole Issue Manager, Bookrunner and DBS Bank Ltd.
Underwriter 12 Marina Boulevard
Marina Bay Financial Centre Tower 3
Singapore 018982
Share Registrar Boardroom Corporate & Advisory Services Pte. Ltd.

50 Raffles Place
#32-01 Singapore Land Tower
Singapore 048623

Legal Advisers to our Company as to Allen & Gledhill LLP
Singapore law One Marina Boulevard #28-00
Singapore 018989

Legal Advisers to the Vendor as to Allen & Overy LLP

Singapore law 50 Collyer Quay
#09-01 OUE Bayfront
Singapore 049321

Legal Advisers to the Sole Issue WongPartnership LLP

Manager, Bookrunner and Underwriter 12 Marina Boulevard Level 28

as to Singapore law Marina Bay Financial Centre Tower 3
Singapore 018982



Independent Auditors and Reporting
Accountants

Independent Market Research
Consultant

Principal Banker

Receiving Bank

Ernst & Young LLP

Public Accountants and Chartered Accountants

One Raffles Quay

North Tower, Level 18

Singapore 048583

Partner-in-charge: Mr. Alvin Phua Chun Yen, Chartered
Accountant

Cushman & Wakefield (S) Pte Ltd
3 Church Street

#09-03 Samsung Hub

Singapore 049483

DBS Bank Ltd.

12 Marina Boulevard

Marina Bay Financial Centre Tower 3
Singapore 018982

DBS Bank Ltd.

12 Marina Boulevard

Marina Bay Financial Centre Tower 3
Singapore 018982
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OFFERING SUMMARY

You should read the following summary together with the more detailed information regarding us and
the Offering Shares being sold in the Offering, including our financial statements and related notes
appearing elsewhere in this Prospectus. You should carefully consider, among other things, the
matters discussed in “Risk Factors”.

OVERVIEW

We are a leading real estate services provider which operates a market-leading real estate brokerage
in Singapore under the ERA brand.

We operate in three main segments:
Real estate brokerage services

Our real estate brokerage services are operated by our wholly-owned subsidiary ERA Realty Network
Pte Ltd (‘ERA Realty”) under the ERA brand.

ERA Realty is one of Singapore’s largest real estate agencies with 6,223 salespersons (termed as
agents or associates) registered with the industry’s regulator, the Council for Estate Agencies (the
“CEA”), as at 31 March 2017. We believe that ERA Realty is the industry pioneer with a solid track
record of 35 years of growth, innovative contributions and service excellence in Singapore.

Franchise arrangements

We hold the exclusive ERA regional master franchise rights for certain countries in the Asia-Pacific
region, acquired from Realogy Group LLC (“Realogy”) pursuant to the Regional MFA (as defined
herein). The countries covered under the Regional MFA are Australia, Brunei, Cambodia, China
(including Hong Kong and Macau), Indonesia, Japan, Laos, Malaysia, Myanmar, New Zealand, Korea,
the Philippines, Papua New Guinea, Singapore, Taiwan, Thailand and Vietnam (the “Territories”).
Realogy is a leader in residential real estate office franchising and brokerage, with many well-known
brands such as CENTURY 21®, Coldwell Banker®, Coldwell Banker Commercial®, ERA®, Sotheby’s
International Realty® and Better Homes and Gardens Real Estate®.

We have licensed the ERA brand and the use of certain ERA Marks (as defined herein) to
sub-franchisees in Japan, Korea, Taiwan, Thailand, Malaysia, Vietham and Indonesia, and also to our
subsidiary ERA Singapore Pte Ltd (“ERA Singapore”) in Singapore. Our sub-franchisees are the ERA
master franchisors for their territory and may in such capacity appoint sub-franchisees and ERA
Member Brokers. ERA Singapore, as the ERA master franchisor for Singapore, has appointed ERA
Realty as an ERA Member Broker.

We hold the ERA regional master franchise from Realogy for an initial term of 30 years, which expires
in 2029, and is renewable for further terms of 30 years each subject to certain conditions. Our ERA
sub-franchisees have been granted licences for an initial term of approximately 25 to 30 years. See
“Business — Our Services — Franchise Arrangements” for further details.

We also hold the master franchise rights for Singapore for Coldwell Banker, one of the oldest and most
established real estate office and franchising companies in the United States. As at 31 March 2017,
through our wholly-owned subsidiary Coldwell Banker Real Estate (S) Pte Ltd (“Coldwell Banker
Singapore”), we have 21 Coldwell Banker Member Brokers in Singapore which collectively have over
100 agents registered with them.

Training, valuation and other ancillary services

Our wholly-owned subsidiary Realty International Associates Pte Ltd (“‘RIA”) operates training
programmes and courses for real estate agents in preparation for professional certification exams and
as part of continuing professional development (“CPD”) regulations. RIA is an Approved Course
Provider appointed by the CEA. RIA also undertakes valuation work on behalf of clients such as
financial institutions, government agencies and property owners and provides management services
for real estate developments.
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The chart below summarises our business model:
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See “Business” for further information on our business.
OUR COMPETITIVE STRENGTHS

We believe that our position as one of the largest real estate brokerage agencies in Singapore is based
on the following competitive strengths:

(a) we hold the exclusive ERA regional master franchise rights for the Territories in the
Asia-Pacific region and are a member of the ERA global franchise network;

(b) we are focused on the real estate brokerage market in Singapore which has a deep and
attractive residential real estate market;

(c) we have one of the largest agent networks in Singapore;

(d) we have built a resilient business model; and

(e) we have an experienced management team with vast experience in the real estate brokerage
sector.

(a) We hold the exclusive ERA regional master franchise rights for the Territories in the

Asia-Pacific region and are a member of the ERA global franchise network

In 2016, our subsidiary, ERA Realty, was the largest ERA Member Broker globally by number of
transactions and one of the largest ERA Member Brokers globally by transaction value. ERA Realty
was also named as the Top Member Broker by Realogy in the same year.

As a member of the ERA global franchise network, we offer real estate brokerage and other services
under the ERA System (as defined herein), which consists of a full range of products, services,
formats, system methods, specifications, standards and procedures developed by Realogy and made
available to ERA Member Brokers.

Over the last 35 years, since the commencement of our brokerage business in February 1982, we
have built our business by leveraging on the ERA System to establish our presence in Singapore and
have, over time, adapted our business model to cater to the unique attributes of the Singapore
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residential property market. Our agents can also tap on the network of other ERA Member Brokers
globally to reach out to overseas customers. Internationally, the ERA global franchise network under
Realogy comprises approximately 36,300 agents in over 2,339 offices across 31 countries as at the
Latest Practicable Date.

(b) We are focused on the real estate brokerage market in Singapore which has a deep and
attractive residential real estate market

Our business is focused on Singapore, which contributed 99.9% of our revenue in FY2016. According
to Cushman & Wakefield, Singapore has a deep and liquid real estate market. Singapore is the sixth
largest real estate investment destination in the Asia-Pacific region, after China, Australia, Japan, Hong
Kong and South Korea.! Singapore’s residential real estate transaction value and volume in 2016 was
S$45.8 billion2 and 159,958 units3 respectively. According to Cushman & Wakefield, the Singapore
private residential real estate market is largely supported by local buyers and benefits from one of the
highest resident home ownership rates in the world at above 90.0%.

Furthermore, according to Cushman & Wakefield, low interest rates and strong demand continue to
drive prices up in most Asian markets. With the moderation in prices over the last four years, foreign
investors who also contribute to demand are returning to Singapore’s private residential market to
capitalise on the potential upside in prices.

1 Information obtained from Real Capital Analytics Database, data accessed on 28 April 2017. Real Capital Analytics has not
provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it in
this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the Company,
the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the
information is reproduced in its proper form and context and that the information is extracted accurately and fairly, none of
the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted an
independent review of this information or verified the accuracy of the contents of the relevant information.

2 Comprises transaction value of private primary and secondary residential sales and leasing, and HDB resale transactions.
Information on value of private residential units transacted was obtained from URA Real Estate Information System
(REALIS), data accessed on 28 April 2017. Information on value of HDB units transacted was obtained from HDB Resale
Statistics, found in (www.hdb.gov.sg/cs/infoweb/residential/buying-a-flat/resale/resale-statistics) as extracted on 28 April
2017. Each of the Urban Redevelopment Authority (URA) and the Housing and Development Board (HDB) has not provided
its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it in this
document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the Company, the
Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the
information is reproduced in its proper form and context and that the information is extracted accurately and fairly, none of
the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted an
independent review of this information or verified the accuracy of the contents of the relevant information.

3 Comprises transaction volume of private primary and secondary residential sales and leasing, and HDB resale and leasing
transactions. Information on number of private residential units transacted was obtained from URA REALIS, data accessed
on 28 April 2017. Information on number of HDB units transacted was obtained from HDB Resale Statistics, found in
(www.hdb.gov.sg/cs/infoweb/residential/buying-a-flat/resale/resale-statistics) as extracted on 28 April 2017. Information on
number of HDB units leased was obtained from HDB Rental Statistics, found in (http://www.hdb.gov.sg/cs/infoweb/
residential/renting-a-flat/renting-from-the-open-market/rental-statistics) as extracted on 28 April 2017. Each of the URA and
the HDB has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and
attributed to it in this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While
the Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to
ensure that the information is reproduced in its proper form and context and that the information is extracted accurately and
fairly, none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has
conducted an independent review of this information or verified the accuracy of the contents of the relevant information.
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(c) We have one of the largest agent networks in Singapore

We have one of the largest registered real estate agent networks in Singapore with 6,223 agents as at
31 March 2017, according to Cushman & Wakefield. The following charts show our agent share in
Singapore as at March 2017 and the number of agents for ERA Realty and Singapore from January
2012 to March 2017:

Agent Share in Singapore (as at March 2017)4

Huttons Asia
10.3%

Propnex Orangetee.com
Realty 8.3%

19.4%

Others
37.1%

Edmund
Tie &
Company
3.8%

Note: On 12 June 2017, PropNex Realty announced that it would merge with Dennis Wee Group. Following the merger, the
number of agents registered with PropNex Realty and ERA Realty was 6,688 and 6,176 respectively as at 10 July 2017. In
addition, on 28 August 2017, Orangetee.com and Edmund Tie & Company announced the launch of OrangeTee & Tie, which is
a joint venture between their respective associate agency divisions. The combined entity is expected to have more than 4,000
agents registered with them.5

Source: Independent Market Research Report

4 Information obtained from CEA public register, found in (www.cea.gov.sg/public-register) as extracted on 28 July 2017. CEA
has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed
to it in this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the
Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure
that the information is reproduced in its proper form and context and that the information is extracted accurately and fairly,
none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted
an independent review of this information or verified the accuracy of the contents of the relevant information.

5  Source: Lee Meixian. “Singapore property agencies OrangeTee, Edmund Tie & Co form joint venture” The Business Times,
28 August 2017. Each of Lee Meixian and The Business Times has not provided her or its consent, for purposes of Section
249 of the SFA, to the inclusion of the information cited and attributed to her or it in this document and therefore is not liable
for such information under Sections 253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager,
Bookrunner and Underwriter have taken reasonable actions to ensure that the information is reproduced in its proper form
and context and that the information is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue
Manager, Bookrunner and Underwriter or any other party has conducted an independent review of this information or
verified the accuracy of the contents of the relevant information.
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Number of Agents for ERA Realty and Singapore
(as at January, unless otherwise stated)4

Imposition of TDSR
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Total 30,577 31,040 31,783 30,830 29,262 28,397 29,466

Agents

Note:
(1) 5-year CAGR from January 2012 to January 2017
Source: Independent Market Research Report

Our success in retaining and recruiting agents is evidenced by the fact that ERA Realty’s agent
network has increased steadily at a 5-year CAGR of 5.0% per annum from January 2012 to January
2017. We believe our ability to attract and retain agents is attributed to the following factors that
position us as the market-leading real estate brokerage in Singapore:

(i) we have an established track record and strong brand recognition in Singapore;

(i) we provide our agents with comprehensive training, career development and leadership
programmes;

(iii) through our strong relationship with developers, we offer our agents a high quality pipeline of

new project launches which can be a high volume source of commission;

(iv) we provide our agents with innovative technological tools to equip them with the latest and
most relevant marketing and real estate market information; and

(v) through being a member of the ERA global franchise network, we offer a worldwide referral
network where our agents can reach out to buyers who are based overseas (see “Business —
Our Competitive Strengths — We hold the exclusive ERA regional master franchise rights for
the Territories in the Asia-Pacific region and are a member of the ERA global franchise
network’).
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(d) We have built a resilient business model

We believe that we have built a resilient business model which allows us to withstand the cyclical
nature of the property market as we have (i) a robust operating expense structure, (ii) a brokerage
business that is diversified across all property segments, and (iii) other non-brokerage businesses.
This is reflected in our ability to maintain a consistent track record of profitability even across property
market down cycles.

Net Profit of Our Group (S$ million)

Imposition of

TDSR framework
Global
financial
crisis
147.4 1515 1932 -,
139.2 1416 4372

1221 Lo, 1184

22.3
18.3M
15.6 15.9
13.7
12.2
10.6
8.5 8.5
2.2 I I

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016

I N et Profit Private Residential Price Index

Note:

W) Excludes expenses related to the acquisition of our subsidiaries from Hersing. As described in “Our
History and Development — Key Milestones”, our Company was incorporated in 2013 and acquired our
subsidiaries from Hersing and hence became the holding company of our Group. Net profit from 2007 to
2013 is calculated based on a summation of the net profits of such subsidiaries for each of the respective
financial years.

(e) We have an experienced management team with vast experience in the real estate

brokerage sector

Our Executive Officers have an average of approximately 20 years of experience in the real estate
industry. See “Management — Executive Officers”. Mr. Jack Chua joined our Group in 1990 (under the
previous holding company of our subsidiaries) and was the President of our Group before being
appointed as Chief Executive Officer in 2013.
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In addition to our Executive Officers, we are supported by a senior management team. Our Executive
Officers and senior management team have an average of approximately 17 years of experience with
our Group8. Their number of years with our Group® is shown below.

Organisation Chart and Number of Years with our Group®

Chief Executive
Officer
S —

27 years

Chief Financial
Officer

6 years

. Head of Head of Head of Head of Admin
Keygf);;(;l:tlve Agency Project Training and and Corporate
Business Marketing Development Sales
18 years 16 years 26 years 10 years 18 years
Director of Head of Deputy Head Head of
Valuation Property of Project Head of IT Business
Department Management Marketing Development
13 years 22 years 11 years 12 years 24 years

Strengthen and expand our presence in Singapore

We intend to strengthen and expand our presence in Singapore to further benefit from the recovery of
the Singapore residential property market through establishing a centralised business centre. From
time to time, we may also explore opportunities to increase our agent network in Singapore through
recruiting individual agents and/or acquiring agent networks.

Expand our range of services and geographical presence in the Asia-Pacific region

We intend to grow our business by (a) expanding our range of real estate-related services and
(b) expanding our geographical presence in the Asia-Pacific region.

(a) Expand our range of real estate-related services

Given the competitive margins of our brokerage business, we intend to further diversify our
business into other real estate-related services that offer higher margins, while maintaining our
focus on our brokerage business. In addition, as our residential real estate brokerage business
is cyclical in nature, increasing our exposure to other sources of income such as training,
valuation, property management, commercial and industrial leasing, purchasing, auction,
research and facilities management would contribute to greater stability in our cash flows and
improved profitability.

(b) Expand our geographical presence in the Asia-Pacific region

We intend to expand and deepen our presence in key markets in the Asia-Pacific region (in
particular the Territories) either by setting up a brokerage office, entering into sub-franchise
arrangements with local operators or acquiring an existing agent network (subject to any
applicable non-compete restrictions). This would allow us to develop an additional source of
income, create synergies with our Singapore operations and diversify our exposure to the
Singapore residential property market.

Enhance our technological capabilities

We place a strong emphasis on enhancing agent productivity. We currently offer various tools such as
mobile applications (i-ERA, ERA SG Projects), a website (ERA.com.sg), a customer relationship and
management system (24/7 PropWatch) and an internal portal (MyERA) which we have developed for
our agents to facilitate the execution of real estate transactions.

6 Including under the previous holding company of our subsidiaries
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We intend to continue to enhance our technological capabilities, create and/or acquire new tools to
increase our business efficiency and offer better levels of service to our customers and agents,
including through investments and/or partnerships with third parties.

COMPANY BACKGROUND

Our Company was incorporated in Singapore on 15 July 2013 under the Companies Act, Chapter 50 of
Singapore (the “Companies Act’) as a private company limited by shares under the name of Realty
Partners Group Pte. Ltd. On 2 May 2017, our Company changed its name to APAC Realty Pte. Ltd. On
5 September 2017, our Company was converted into a public company limited by shares and changed
its name to APAC Realty Limited.

Our telephone number is +65 6226 2000 and our facsimile number is +65 6220 0066. Our website
address is http://www.apacrealty.com.sg.
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THE OFFERING
Our Company ...

The Vendor......

Offering ..........

Placement .......

Public Offering .

Cornerstone Investors ...............

Clawback and Re-allocation ........

Offering Price. ...

Application Procedures for the

Public Offering .

Use of Proceeds

APAC Realty Limited, a company incorporated under the laws
of Singapore.

Asia Pacific Realty Holdings Ltd, a company incorporated
under the laws of the Cayman Islands and controlled by
Mr. Tan Choon Hong.

48,914,200 Offering Shares (subject to the Over-allotment
Option) offered under the Placement and the Public Offering,
comprising 4,796,500 New Shares and 44,117,700 Vendor
Shares. The completion of the Placement and the Public
Offering are each conditional upon the completion of the other.

44,503,200 Offering Shares are being offered by way of an
international placement to investors at the Offering Price,
including institutional and other investors in Singapore and
outside the United States in reliance on Regulation S. The
Placement will, subject to certain conditions, be underwritten by
the Sole Issue Manager, Bookrunner and Underwriter.

4,411,000 Offering Shares are being offered at the Offering
Price by way of a public offer in Singapore. The Public Offering
will, subject to certain conditions, be underwritten by the Sole
Issue Manager, Bookrunner and Underwriter.

At the same time as but separate from the Offering, each of the
Cornerstone Investors has entered into a Cornerstone
Subscription Agreement with our Company to subscribe for an
aggregate of 39,321,200 Shares at the Offering Price,
conditional upon, among others, the Underwriting Agreement
having been entered into and not having been terminated
pursuant to its terms on or prior to the Listing Date.

The Offering Shares may be re-allocated between the
Placement and the Public Offering, at the discretion of the Sole
Issue Manager, Bookrunner and Underwriter (in consultation
with us and the Vendor), subject to any applicable laws.

S$0.66 per Share.

Investors applying for Public Offer Shares must follow the
application procedures set out in “Appendix F — Terms,
Conditions and Procedures for Application for and Acceptance
of the Offering Shares in Singapore”. Applications must be paid
for in Singapore dollars. No fee is payable by applicants for the
Public Offer Shares, save for an administration fee of $$2.00
for each application made through ATMs, the internet banking
websites of the Participating Banks and the mobile banking
interface of DBS Bank Ltd. The minimum initial application is for
1,000 Offering Shares. An applicant may apply for a larger
number of Offering Shares in integral multiples of 100 Offering
Shares.

We intend to use the net proceeds due to us from the Offering
and the issue of the Cornerstone Shares primarily for:

® strengthening and expanding our presence in Singapore;

®* expanding our range of services and geographical
presence in the Asia-Pacific region;
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Over-allotment Option ...............

Lock-ups

® enhancing our technological capabilities; and
® general corporate and working capital purposes.

For a complete description of the application of the proceeds
due to us, see “Use of Proceeds”.

We will not receive any of the proceeds from the sale of the
Vendor Shares by the Vendor, nor will we receive any proceeds
from the exercise of the Over-allotment Option granted by the
Vendor.

In connection with the Offering, APRH has granted the Sole
Issue Manager, Bookrunner and Underwriter the Over-
allotment Option exercisable by the Stabilising Manager (or its
affiliates or other persons acting on its behalf), in full or in part,
on one or more occasions, from the Listing Date until the earlier
of (i) the date falling 30 days from the Listing Date, or (ii) the
date when the Stabilising Manager (or any of its affiliates or
other persons acting on its behalf) has bought on the SGX-ST
an aggregate of 9,750,000 Shares, representing approximately
19.9% of the total number of Offering Shares in the Offering, in
undertaking stabilisation actions, to purchase up to an
aggregate of 9,750,000 Shares at the Offering Price,
representing not more than 19.9% of the total number of
Offering Shares, solely to cover the over-allotment of Shares (if
any), subject to any applicable laws and regulations, including
the SFA and any regulations thereunder. The exercise of the
Over-allotment Option will not increase the total number of
issued Shares immediately after the completion of the Offering.

We have agreed with the Sole Issue Manager, Bookrunner and
Underwriter that, we will not, from the date of the Underwriting
Agreement until the date falling six months after the Listing
Date (both dates inclusive), without the consent of the Sole
Issue Manager, Bookrunner and Underwriter, directly or
indirectly, (i) allot, offer, issue, sell, contract to issue, grant any
option, warrant or other right to subscribe or purchase, grant
security over, encumber (whether by way of mortgage,
assignment of rights, charge, pledge, pre-emption rights, rights
of first refusal or otherwise), or otherwise dispose of or transfer,
any Shares or any other securities of our Company or any
subsidiary of our Company (including any equity-linked
securities, perpetual securities and any securities convertible
into or exchangeable for, or which carry rights to subscribe for
or purchase such Shares or any other securities of our
Company or any subsidiary of our Company), whether such
transaction is to be settled by delivery of Shares or other
securities of our Company or subsidiary of our Company, or in
cash or otherwise; (ii) enter into any swap, hedge or other
transaction or arrangement (including a derivative transaction)
that transfers to another, in whole or in part, any of the
economic consequences of ownership of any Shares or any
securities of our Company or any subsidiary of our Company,
or any interest in any of the foregoing (including any securities
convertible into or exercisable or exchangeable for, or which
carry rights to subscribe for or purchase any Shares or any
other securities of our Company or any subsidiary of our
Company), whether such transaction is be settled by delivery of
Shares or other securities of our Company or subsidiary of our
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Price Stabilisation ....................

Dividends

Company, or in cash or otherwise; (iii) deposit any Shares or
any other securities of our Company or any subsidiary of our
Company (including any securities convertible into or
exercisable or exchangeable for, or which carry rights to
subscribe for or purchase any Shares or any other securities of
our Company or any subsidiary of our Company) in any
depository receipt facilities (other than in a CDP designated
moratorium account for the purposes of complying with these
restrictions); (iv) enter into any transaction which is designed or
which may reasonably be expected to result in any of the
above; or (v) announce or publicly disclose any intention to do
any of the above, provided, however, that the foregoing
restrictions shall not apply in respect of the Offering Shares and
the Cornerstone Shares.

Our Controlling Shareholders (as defined herein) APRH, PGA
Realty Partners Ltd (“PGA Realty”) and Mr. Tan Choon Hong,
as well as Mr. Foong Cheng Keong and Ms. Tan Boon Ngee,
who are our senior agents, have each agreed to lock-up
arrangements with the Sole Issue Manager, Bookrunner and
Underwriter.

The Cornerstone Investors are not subject to any lock-up
restrictions in respect of their shareholdings.

See “Plan of Distribution — No Sale of Similar Securities and
Lock-up” for further information on the lock-up arrangements.

In connection with the Offering, the Stabilising Manager (or any
of its affiliates or other persons acting on its behalf) may over-
allot Shares or effect transactions that stabilise or maintain the
market price of the Shares at levels that might not otherwise
prevail in the open market. Such transactions may be effected
on the SGX-ST and in other jurisdictions where it is permissible
to do so, in each case in compliance with all applicable laws
and regulations, including the SFA and any regulations
thereunder. However, there is no assurance that the Stabilising
Manager (or any of its affiliates or other persons acting on its
behalf) will undertake any stabilisation action.

Such transactions may commence on or after the Listing Date
and, if commenced, may be discontinued at any time at the
Stabilising Manager’s sole discretion and must not be effected
after the earlier of (i) the date falling 30 days from the Listing
Date, or (ii) the date when the Stabilising Manager (or any of its
affiliates or other persons acting on its behalf) has bought on
the SGX-ST an aggregate of 9,750,000 Shares, representing
approximately 19.9% of the total number of Offering Shares in
the Offering, in undertaking stabilising actions.

See “Plan of Distribution — Price Stabilisation”.

Our Company currently does not have a fixed dividend policy.
However, our Board intends to recommend and distribute
dividends of at least 50% of our net profit after tax (excluding
exceptional items) for the period from the Listing Date to
31 December 2017 and for FY2018, as we wish to reward our
Shareholders for participating in our Group’s growth. Investors
should note that the foregoing statements are merely
statements of our present intention and shall not constitute
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Listing and Trading ...................

Risk Factors

legally binding obligations on our Company or legally binding
statements in respect of our future dividends (including those
proposed for the period from the Listing Date to 31 December
2017 and for FY2018), which may be subject to modification
(including reduction or non-declaration thereof) in our Directors’
sole and absolute discretion. Investors should also not treat the
proposed dividends for the period from the Listing Date to
31 December 2017 and for FY2018 as an indication of our
future dividend policy. No inference should or can be made
from any of the foregoing statements as to our actual future
profitability or ability to pay dividends. See “Dividends”.

Prior to the Offering, there was no public market for the Shares.
An application has been made to the SGX-ST for permission to
list all our issued Shares (including the Additional Shares), the
Offering Shares and the Cornerstone Shares on the Mainboard
of the SGX-ST. Such permission will be granted when our
Company has been admitted to the Official List of the SGX-ST.
Acceptance of applications for the Offering Shares will be
conditional upon, among others, permission being granted by
the SGX-ST to deal in and for quotation of all our issued
Shares, the Offering Shares and the Cornerstone Shares.

The Shares are expected to commence trading on a “ready”
basis at 9.00 a.m. on 28 September 2017 (Singapore time).
See - Indicative Timetable”.

The Shares will, upon their listing and quotation on the
SGX-ST, be traded on the SGX-ST under the book-entry
(scripless) settlement system of CDP. Dealing in and quotation
of the Shares will be in Singapore dollars. The Shares will be
traded in board lots of 100 Shares.

You should carefully consider certain risks connected with an
investment in the Shares, as discussed in “Risk Factors”.

You should note in particular that there are risks relating to our
franchise agreements, including in relation to certain restrictive
provisions to which we are subject under our franchise
agreements, such as non-compete restrictions under the
Regional MFA, the Singapore MFA and the Coldwell Banker
MFA (each as defined herein) as described in “Risk Factors —
Risks Relating to our Business and Operations — The ERA
brand is very important to our business and success, and we
are subject to certain restrictive provisions under our franchise
agreements” and “Business — Our Services — Franchise
Arrangements”.

Further, under the Regional MFA and the Coldwell Banker
MFA, the dilution of APRH’s ownership of the Shares, PGA
Realty’s ownership of the Class A voting shares of APRH or
Mr. Tan Choon Hong’s ownership of the shares of PGA Realty
to below 51.0% (subject to an exception) will require the prior
written consent of Realogy. Any such dilution without the prior
written consent of Realogy would constitute a default of a
material obligation of the Regional MFA and the Coldwell
Banker MFA and a termination event. In connection with the
foregoing, each of Mr. Tan Choon Hong, PGA Realty and
APRH has provided the MFA Consent Undertakings (as
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defined herein) to our Company. Please refer to “Risk Factors —
Risks Relating to our Business and Operations — The ERA
brand is very important to our business and success, and we
are subject to certain restrictive provisions under our franchise
agreements”, “Risk Factors — Risks Relating to Ownership of
the Shares — Upon completion of the Offering and the issue of
the Cornerstone Shares, our Controlling Shareholders will
continue to own a significant humber of the Shares”, “Risk
Factors — Risks Relating to Ownership of the Shares —
Singapore take-over laws contain provisions which may vary
from those in other jurisdictions” and “Business — Our Services
— Franchise Arrangements — Regional MFA — Consent of
Realogy and MFA Consent Undertakings” for further details.
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INDICATIVE TIMETABLE

An indicative timetable for trading in the Shares is set forth below for the reference of applicants for the
Offering Shares:

Date and time (Singapore) Event

21 September 2017, 9.00 p.m. ...... Opening date and time for the Public Offering in Singapore.
26 September 2017, 12.00 noon .... Closing date and time for the Public Offering.

27 September 2017 ......cccevvvien. .. Balloting of applications in the Public Offering, if necessary (in
the event of an over-subscription for the Public Offer Shares).
Commence returning or refunding of application monies to
unsuccessful or partially successful applicants, if necessary.

28 September 2017, 9.00 a.m. ...... Commence trading on a “ready” basis.

3 October 2017 ...t Settlement date for all trades done on a “ready” basis.

The above timetable is indicative only and is subject to change at our and the Vendor’s discretion, with
the agreement of the Sole Issue Manager, Bookrunner and Underwriter. It assumes: (i) that the closing
of the Public Offering is on 26 September 2017, (ii) that the Listing Date is on 28 September 2017, (iii)
compliance with the SGX-ST’s shareholding spread requirement, and (iv) the New Shares will be
issued and fully paid up prior to 28 September 2017. All dates and times referred to above are
Singapore dates and times. The above timetable and procedures may also be subject to such
modifications as the SGX-ST may in its discretion decide, including the Listing Date. The
commencement of trading on a “ready” basis will be entirely at the discretion of the SGX-ST. All
persons trading in the Shares before their Securities Accounts with CDP are credited with the relevant
number of Shares do so at the risk of selling Shares which neither they nor their nominees, as the case
may be, have been allotted or are otherwise beneficially entitled to.

We and the Vendor, may at our discretion, with the agreement of the Sole Issue Manager, Bookrunner
and Underwriter and subject to all applicable laws and regulations and the rules of the SGX-ST, agree
to extend or shorten the period during which the Offering is open, provided that the Public Offering may
not be less than two Market Days (as defined herein).

In the event of the extension or shortening of the time period during which the Offering is open, we will
publicly announce the same:

(a) through a SGXNET announcement to be posted on the internet at the SGX-ST website
http://www.sgx.com; and/or

(b) in one or more major Singapore newspapers such as The Straits Times, The Business Times
and Lianhe Zaobao.

Investors should consult the SGX-ST announcement on the “ready” listing date on the internet at the
SGX-ST website, or the newspapers, or check with their brokers on the date on which trading on a
“ready” basis will commence.

We and the Vendor will provide details of and the results of the Public Offering through SGXNET and/
or in one or more major Singapore newspapers, such as The Straits Times, The Business Times and
Lianhe Zaobao.

We and the Vendor reserve the right to reject or accept, in whole or in part, or to scale down or ballot
any application for the Offering Shares, without assigning any reason therefor, and no enquiry and/or
correspondence on our and the Vendor's decision will be entertained. In deciding the basis of
allocation, due consideration will be given to the desirability of allocating the Offering Shares to a
reasonable number of applicants with a view to establishing an adequate market for the Shares.

In respect of an application made under the Public Offering, where any such application is rejected, the
full amount of the application monies will be refunded (without interest or any share of revenue or other
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benefit arising therefrom) to the applicant, at his own risk, within 24 hours after the balloting of
applications (provided that such refunds are made in accordance with the procedures set forth in
“Appendix F — Terms, Conditions and Procedures for Application for and Acceptance of the Offering
Shares in Singapore”).

In respect of an application made under the Public Offering, where any such application is accepted in
full or in part only, any balance of the application monies will be refunded (without interest or any share
of revenue or other benefit arising therefrom, and the applicant will not have any claims against us, the
Vendor or the Sole Issue Manager, Bookrunner and Underwriter) to the applicant, at his own risk,
within 14 Market Days after the close of the Public Offering (provided that such refunds are made in
accordance with the procedures set forth in “Appendix F — Terms, Conditions and Procedures for
Application for and Acceptance of the Offering Shares in Singapore”).

Where the Offering does not proceed for any reason, the full amount of application monies received
pursuant to an application made under the Public Offering (without interest or any share of revenue or
other benefit arising therefrom) will be returned to the applicants, at their own risk, within three Market
Days after the Public Offering is discontinued (provided that such refunds are made in accordance with
the procedures set forth in “Appendix F — Terms, Conditions and Procedures for Application for and
Acceptance of the Offering Shares in Singapore”).

The manner and method of applications and acceptances under the Placement will be determined by
us, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter.

25




SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The following summary consolidated financial data should be read in conjunction with “Management’s
Discussion and Analysis of Results of Operations and Financial Position”, our audited consolidated
financial statements for FY2014, FY2015 and FY2016, our unaudited interim consolidated financial
statements for 1Q2016 and 1Q2017, the accompanying notes and the related auditor’s reports
included elsewhere in this Prospectus.

SUMMARY CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FY2014 FY2015 FY2016 1Q2016 1Q2017

(S$°000) (S$°000) (S$°000) (S$°000) (S$°000)
(audited) (audited) (audited) (unaudited)  (unaudited)

Revenue 213,274 229,529 284,368 55,058 65,947
Other revenue 4,917 3,057 3,381 1,074 1,218
Total revenue 218,191 232,586 287,749 56,132 67,165
Costs and expenses
Cost of services 183,363 201,331 247,894 48,593 56,996
Personnel cost 8,657 9,666 10,807 2,446 2,603
Marketing and promotion expenses 709 884 1,252 424 181
Depreciation of plant and equipment 348 641 692 178 127
Amortisation of intangible assets 932 932 932 233 233
Impairment loss on goodwill 582 - - - -
Allowance for doubtful debts provided/(written back)
- trade 2,107 1,493 1,101 389 1,088
- non-trade 13 (7) (5) - -
Other operating expenses 5,672 6,152 5,875 1,265 1,043
Finance costs 1,117 1,167 1,122 397 141
203,500 222,259 269,670 53,925 62,412
Profit before tax 14,691 10,327 18,079 2,207 4,753
Income tax expense (2,450) (1,841) (2,197) (281) (722)
Profit for the year/period 12,241 8,486 15,882 1,926 4,031
Earnings per Share (cents)
Basic and diluted® 3.94 2.73 5.11 0.62 1.30
Adjusted®@ 3.45 2.39 4.47 0.54 1.13
Notes:
(1) For comparative purposes, the basic and diluted earnings per Share have been computed based on our

()

share capital of 311,080,000 Shares (after adjusting for the Share Split (as defined herein)) prior to the
completion of the Offering and the issue of the Cornerstone Shares.

The increase in basic and diluted earnings per Share from 2.73 cents in FY2015 to 5.11 cents in FY2016
was mainly due to the increase in brokerage income from the resale and rental of properties due to higher
resale market transactions and higher rental market transactions in Singapore and the increase in
brokerage income from new home sales due to higher sales of private residential properties and
executive condominiums in Singapore, as described in “Management’s Discussion and Analysis of
Results of Operations and Financial Position — Review of Past Operating Performance — FY2015 vs
FY2016”.

For comparative purposes, the adjusted earnings per Share have been computed based on our share
capital of 355,197,700 Shares (after adjusting for the Share Split) immediately after the completion of the
Offering and the issue of the Cornerstone Shares.
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SUMMARY CONSOLIDATED STATEMENT OF FINANCIAL POSITION

ASSETS
Non-current assets
Plant and equipment
Intangible assets
Fixed deposits

Current assets

Trade receivables

Other receivables

Amount due from a related party
Prepaid operating expenses
Cash and bank balances

Total assets

EQUITY AND LIABILITIES
Current liabilities

Trade payables and accruals
Other payables

Deferred income

Loan and borrowing
Provision for taxation

Net current assets/(liabilities)

Non-current liabilities
Loan and borrowing
Deferred taxation

Total liabilities

Net assets

Equity attributable to equity holder of our Company

Share capital
Other reserves

Total equity

As at 31 December

As at 31 March

2014 2015 2016 2017
(S$’000) (S$°000) (S$°000) (S$°000)
(audited) (audited) (audited) (unaudited)

1,075 2,142 1,436 1,370
103,185 102,253 101,320 101,087
100 400 400 400
104,360 104,795 103,156 102,857
25,811 33,603 47,808 49,103
1,463 1,080 1,333 1,411

- 16 24 32

347 940 270 272

18,196 14,216 17,747 10,126

45,817 49,855 67,182 60,944
150,177 154,650 170,338 163,801

35,050 38,995 55,643 53,925

3,995 5,443 6,967 6,229
1,358 1,696 1,728 1,298
500 6,000 6,000 6,000
4,163 3,382 4,451 4,809
45,066 55,516 74,789 72,261
751 (5,661) (7,607) (11,317)
20,500 31,000 12,000 4,000
5,113 5,138 4,672 4,632

25,613 36,138 16,672 8,632

70,679 91,654 91,461 80,893

79,498 62,996 78,877 82,908

70,700 70,700 70,700 70,700

8,798 (7,704) 8,177 12,208

79,498 62,996 78,877 82,908
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SUMMARY CONSOLIDATED STATEMENT OF CASH FLOW

FY2014 FY2015 FY2016 1Q2016 1Q2017

(S$°000) (S$°000) (S$’000) (S$°000) (S$°000)

(audited) (audited) (audited) (unaudited) (unaudited)
Net cash generated from operating activities 18,246 7,116 22,672 2,215 440
Net cash used in investing activities (721) (2,096) (141) (14) (61)
Net cash used in financing activities (13,500)  (9,000)  (19,000) (6,300) (8,000)
Net increase/(decrease) in cash and cash equivalents 4,025  (3,980) 3,631 (4,099) (7,621)
Cash and cash equivalents at beginning of year/period 14,171 18,196 14,216 14,216 17,747
Cash and cash equivalents at end of year/period 18,196 14,216 17,747 10,117 10,126
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RISK FACTORS

An investment in the Shares involves risks. Prospective investors should carefully consider all of the
information in this Prospectus and, in particular, the risks described below before making an
investment decision. Additional risks not presently known to us or that we currently deem immaterial
may also impair our business operations. Our business, financial condition, results of operations and
prospects may be materially and adversely affected by any of these risks. The trading price and value
of the Shares could decline due to any of these risks and you may lose all or part of your investment.

This Prospectus also contains forward-looking statements which involve risks and uncertainties. The
actual results of our operations could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the risks we face as described below and elsewhere
in this Prospectus. See “Notice to Investors — Forward-Looking Statements”.

Before deciding to invest in the Shares, prospective investors should seek professional advice from
their advisors about their particular circumstances.

RISKS RELATING TO OUR BUSINESS AND OPERATIONS

The ERA brand is very important to our business and success, and we are subject to certain
restrictive provisions under our franchise agreements.

The ERA brand is very important to our business and success. Our Company holds the exclusive ERA
regional master franchise rights for the Territories under the Regional MFA, pursuant to which Realogy
has granted our Company the exclusive right to license the ERA Marks and the ERA System to
sub-franchisees in the Territories. Under the Singapore MFA (which is presently an intra-group
agreement between our Company (as ERA regional master franchisor for the Territories) and our
wholly-owned subsidiary ERA Singapore (as ERA master franchisor for Singapore)), ERA Singapore
has been granted the exclusive right to grant memberships to parties to operate ERA Member Broker
Offices in Singapore. Other than as granted by ERA Singapore as aforesaid, no other entity is
permitted to operate under the ERA System in Singapore. ERA Realty has been appointed as an ERA
Member Broker in Singapore, pursuant to the ERA Realty Membership Agreement (as defined herein)
(which is presently an agreement between our wholly-owned subsidiaries, ERA Singapore and ERA
Realty).

As described in “Business — Our Services — Franchise Arrangements — Regional MFA — Term and
Termination”, the Regional MFA has an initial term of 30 years, which expires in 2029. Upon the
expiration of the initial term or the term of any subsequent renewal (including any successive renewal
period), our Company has the option to renew the Regional MFA upon the same terms and conditions
(except that payment of the initial franchise fee does not apply) for additional 30-year terms, provided
that our Company delivers timely notice of our intent to renew and at the time of such notice, our
Company is not in material default of any of the provisions of the Regional MFA.

We also hold the Coldwell Banker master franchise rights for Singapore pursuant to the Coldwell
Banker MFA, which has an initial term of 30 years expiring in 2028. The renewal provisions under the
Coldwell Banker MFA are similar to those under the Regional MFA described above, save that there
may be a renewal fee of US$250,000 payable to Realogy.

The Regional MFA may be terminated by either party upon a material and uncured breach by the other
party of a material provision of the Regional MFA or of any other agreement or document entered into
or delivered pursuant to the Regional MFA. If Realogy elects to terminate the Regional MFA, it is to
notify our Company and may terminate the Regional MFA upon our failure to cure the breach within
30 calendar days of such notice (or if such breach is not susceptible of cure within such 30 days, then
the cure period shall be extended for so long as reasonably necessary to afford our Company a fair
opportunity to cure, provided we commence in good faith efforts to cure such breach within 20 days
after such notice and thereafter pursue such cure diligently at all times). There are similar provisions in
the Coldwell Banker MFA.

Further, Realogy may terminate the Regional MFA immediately without recourse to any legal
formalities or court proceedings upon the occurrence of, among other things, (a) insolvency of our
Company, (b) a breach by our Company for which Realogy has given us a prior notice of breach within
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the previous 12 months, (c) an assignment by our Company of the Regional MFA, or one or more
sales, transfers or new issues of stock in excess of the stipulated threshold, without obtaining
Realogy’s prior written consent as required under the Regional MFA (as described below) or (d) a
failure to provide Realogy with a right of first refusal as required under the Regional MFA (as described
below). Please also refer to “Business — Our Services — Franchise Arrangements — Regional MFA —
Term and Termination” for further details of the termination events under the Regional MFA. The
Coldwell Banker MFA also contains similar termination events.

While there has not been any material breach by our Company of a material provision of the Regional
MFA or the Coldwell Banker MFA and we believe that we have developed and maintained a good
working relationship with Realogy and are confident that any breach of the Regional MFA or the
Coldwell Banker MFA by our Company is likely to be rectified or resolved in accordance with the
provisions described above and that the Regional MFA and the Coldwell Banker MFA will not be
prematurely terminated, we cannot assure you that this will be the case, nor can we assure you that
Realogy will continue to be the master franchisor under the Regional MFA and the Coldwell Banker
MFA.

For so long as the Singapore MFA and the ERA Realty Membership Agreement are intra-group
agreements, we do not foresee that either agreement will be prematurely terminated. However, in the
event that the Regional MFA is terminated or expires, the Singapore MFA and the ERA Realty
Membership Agreement may be assigned to Realogy or its hominee and will upon such assignment
cease to be intra-group agreements.

In addition, and as referred to above, under the Regional MFA, the prior written consent of Realogy
(such consent not to be unreasonably withheld or delayed) is required for an assignment by our
Company of the agreement or any of its rights, privileges, duties or obligations thereunder or in the
event APRH’s ownership of the Shares, PGA Realty’s ownership of the Class A voting shares of APRH
or Mr. Tan Choon Hong’s ownership of the shares of PGA Realty is diluted to below 51.0%, subject to
an exception for transfers to any properly formed and capitalised entity that is at least 51.0% owned by
our Company, APRH, PGA Realty or Mr. Tan Choon Hong. Realogy also has a right of first refusal in
the event that our Company desires to assign its rights under the Regional MFA.

Any such assignment, sale or transfer (actual or purported) without Realogy’s prior written consent
constitutes a default of a material obligation of the Regional MFA, shall be null and void as against
Realogy and is a termination event under the Regional MFA, as described above. There are similar
provisions in the Coldwell Banker MFA.

Immediately after the completion of the Restructuring (as defined herein), the Offering and the issue of
the Cornerstone Shares, APRH will directly own approximately 74.7% of our Company’s share capital
(assuming the Over-allotment Option is not exercised) and approximately 72.0% of our Company’s
share capital (assuming the Over-allotment Option is exercised in full). However, in the event that there
is any future sale or transfer of the Shares by APRH or new issuance of Shares by our Company which
would result in APRH’s shareholding in our Company being diluted to below 51.0% of our issued share
capital, the prior written consent of Realogy will have to be obtained in order for such sale, transfer or
new issuance not to constitute a default of a material obligation which would give Realogy the right to
terminate the Regional MFA and the Coldwell Banker MFA.

In connection with the foregoing, each of Mr. Tan Choon Hong, PGA Realty and APRH has provided
the MFA Consent Undertakings to our Company as described in “Business — Our Services — Franchise
Arrangements — Regional MFA — Consent of Realogy and MFA Consent Undertakings”.

In the event that Realogy exercises its right to terminate the Regional MFA and we lose the ERA
regional master franchise rights for the Territories, we will no longer receive royalty income from the
sub-franchisees in the Territories. We are also to pay to Realogy, within 30 days of termination (other
than termination as a result of breach by Realogy), liquidated damages calculated based on the
average annual total of continuing service fees or minimum service fees, as the case may be, payable
by our Company to Realogy under the Regional MFA for the three calendar years immediately
preceding the year in which the Regional MFA is terminated. Please refer to “Business — Our Services
— Franchise Arrangements — Regional MFA — Term and Termination” for further details. The amount of
such liquidated damages is potentially significant and if so, may have a material and adverse impact on
our business, results of operations and financial condition.
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Further, under the Regional MFA, during the term of the agreement and for a period of one year after
termination or expiration of the Regional MFA (except in the event of termination by Realogy without
cause or termination by our Company for cause), our Company, our Directors (during the term of their
appointment), our senior executive officers (during the term of their appointment), APRH, PGA Realty
and Mr. Tan Choon Hong are subject to non-compete restrictions pursuant to which we and they may
not (a) enter the real estate brokerage business in competition with our franchisees or our
sub-franchisees or their franchisees, nor have a direct or indirect financial interest in any of our
franchisees or our sub-franchisees or their franchisees, without Realogy’s prior written consent or
(b) engage in or have a direct or indirect financial interest in a company that engages in the sale and/or
servicing of other real estate brokerage office franchises, except those real estate brokerage
franchising systems owned or operated by Realogy or its affiliates or their parent.

Our ownership and operation of the ERA Member Broker (real estate office) Franchise in Singapore
(i.e. ERA Realty operating as an ERA Member Broker in Singapore) and our ownership of the Coldwell
Banker sub-franchising rights and operation of the Coldwell Banker System in Singapore, or any other
real estate brokerage office franchising systems that are owned or operated by Realogy or its affiliates
or their parent, are excluded from the non-compete restriction referred to above. The Coldwell Banker
MFA contains a similar non-compete restriction, with similar exclusions.

There is also a non-compete restriction under the Singapore MFA which applies to our Company and
ERA Singapore for two years after the Singapore MFA is terminated under certain circumstances. The
non-compete restriction under the Singapore MFA restricts our Company and ERA Singapore from
having any interest as an owner, partner, director, officer, consultant, representative or agent, or in any
other capacity, in (a) any business that offers brokerage services and/or ancillary services or that
grants franchises or licences for the development and operation of any business offering brokerage
services and/or ancillary services in Singapore where it would compete with any ERA Member Broker
in Singapore or (b) any entity which is granting franchises or licences or establishing joint ventures for
the operation of such businesses referred to in sub-paragraph (a) in Singapore. There is an exclusion
for, among other things, our direct or indirect ownership interest in any ERA Member Broker Office.

The ERA Realty Membership Agreement also contains a non-compete restriction which applies during
the term of the ERA Realty Membership Agreement and which restricts ERA Realty, its principals or
officers from competing with ERA Singapore or any ERA Member Broker, without the prior written
consent of ERA Singapore (our wholly-owned subsidiary), unless such business is being conducted
under an ERA Membership Agreement.

In the event that the Regional MFA is terminated, we can still operate as an ERA Member Broker in
Singapore, as the ERA master franchisor for Singapore and as the Coldwell Banker master franchisor
for Singapore, although our Company will no longer be the ERA regional master franchisor for the
Territories and hence not receive royalty income from our ERA sub-franchisees in the Territories. In the
event that the Coldwell Banker MFA is terminated, we can still operate as an ERA Member Broker in
Singapore, as the ERA regional master franchisor for the Territories and as the ERA master franchisor
for Singapore. In the event that both the Regional MFA and the Coldwell Banker MFA are terminated,
we can still operate as an ERA Member Broker in Singapore and as the ERA master franchisor for
Singapore, although our Company will no longer receive royalty income from our ERA sub-franchisees
in the Territories.

However, the termination of one or more of the Regional MFA, the Coldwell Banker MFA, the
Singapore MFA and/or the ERA Realty Membership Agreement may, as the case may be, result in the
Singapore MFA and/or the ERA Realty Membership Agreement ceasing to be an intra-group
agreement and/or may have a material and adverse impact on our business, prospects, results of
operations and financial condition.

In particular, in the event that the ERA Realty Membership Agreement is terminated, ERA Realty will
have to deidentify itself as an ERA Member Broker. In the event that the Singapore MFA is terminated,
the Singapore MFA provides that the franchisor (who in such scenario is expected to be Realogy or its
nominee) will have the option to have the ERA Realty Membership Agreement assigned to it or its
nominee, as described in “Business — Our Services — Franchise Arrangements — Singapore MFA —
Term and Termination”. In the event that such assignment option is not exercised, ERA Realty will
have to deidentify itself as an ERA Member Broker.
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In the event that ERA Realty has to deidentify itself as an ERA Member Broker, while ERA Realty may
continue with its real estate brokerage services by operating under its own brand name, to the extent
that Realogy has or has franchised a competing business in Singapore, ERA Realty may be subject to
non-compete restrictions for up to a period of two years.

Our other services such as property management, valuation and training are not operated based on
our franchise arrangements with Realogy and are not subject to the non-compete restrictions under the
Regional MFA. Such other services are also not prohibited by the non-compete restrictions under the
Singapore MFA, as our provision of such other services does not result in competition with any ERA
Member Broker in Singapore. However, in the event that we are not able to operate our brokerage
business for a period of up to two years as a result of the non-compete restrictions, our business and
operations will be materially and adversely affected.

We are dependent on our ability to retain existing sub-franchisees and our ability to continue to
attract new sub-franchisees.

We have licensed the ERA brand and the use of certain ERA Marks to sub-franchisees in Japan,
Korea, Taiwan, Thailand, Malaysia, Vietnam and Indonesia, and also to our subsidiary ERA Singapore
in Singapore (which, as the ERA master franchisor for Singapore, has appointed ERA Realty as an
ERA Member Broker). We are dependent on our ability to retain existing sub-franchisees and our
ability to continue to attract new sub-franchisees. We also intend to expand and deepen our presence
in key markets in the Asia-Pacific region either by setting up a brokerage office, entering into
sub-franchise arrangements with local operators or acquiring an existing agent network (subject to any
applicable non-compete restrictions), as described in “Business — Strategies”.

Our existing sub-franchisees (who are the master franchisors for their territory) may terminate their
sub-franchise agreements and join another franchise network or commence their own operations,
subject to compliance with any applicable non-compete restrictions. This would reduce the revenue we
generate from our sub-franchisees. If we are also unable to attract new sub-franchisees, our business,
prospects, results of operations and financial condition could be materially and adversely affected.

The revenue that we generate from our sub-franchisees is also dependent on the performance of our
sub-franchisees, as the amount of royalties paid to us by our sub-franchisees is generally computed as
a percentage of their respective gross revenues. Further, while there have not been any material
disagreements or disputes with our sub-franchisees, we cannot assure you that disagreements or
disputes over material terms of the sub-franchise agreements (such as fees or performance of
obligations) will not arise in the future between our sub-franchisees and ourselves. Poor performance
by or disagreements or disputes with, our sub-franchisees may have a material adverse effect on our
performance, business, prospects, results of operations and financial condition, as well as the
reputation of the ERA brand.

We are subject to significant competition.

The real estate brokerage industry in Singapore is highly competitive, and we face significant
competition. We face considerable competition from established estate agency brands, as do our
sub-franchisees in their respective territory. Our key competitors in the Singapore market are PropNex
Realty, Huttons Asia, Orangetee.com and Edmund Tie & Company Property Network (formerly known
as DTZ). We may also face competition from new market entrants, or as a result of consolidation by
our existing competitors. Increased competition may decrease both the number of transactions that our
agents broker and the commissions and price levels our agents are able to charge, which may in turn
adversely impact our business, prospects, results of operations and financial condition. See “Business
— Competition” for further details.

There is also substantial competition for high-performing agents in the industry, which is characterised
by high levels of agent turnover. All of our agents are independent contractors and are able to leave us
at short notice and potentially join other agencies. See “— Our business and ability to execute our
strategies are dependent on retaining key personnel and attracting high-performing agents”. A portion
of our revenue is also derived from the provision of ancillary services that are related to the sale of
residential property, including property management and valuation services. Customers may procure
such ancillary services from providers other than our Group, which would decrease our revenue
generated by such services.
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In addition, the Regional MFA provides for Realogy, its parent and subsidiaries (including sister
companies controlled by a common parent, other than real estate brokerage office franchisors) to
retain the right to concurrent use of the ERA System and ERA Marks (excluding the right to own or
operate ERA real estate brokerage franchises, or grant “ERA” franchises to real estate brokers) within
the Territories, and that Realogy (and/or ERA Franchise Systems, Inc. (‘ERA”)) and/or its subsidiaries
may establish and/or operate collateral businesses within the Territories under or using the ERA Marks
and/or ERA System.

In the event Realogy (and/or ERA) and/or its subsidiaries elect to establish and/or operate a collateral
business within the Territories using the ERA Marks and/or the ERA System, Realogy shall provide our
Company not less than 60 days’ written notice prior to establishing or entering any collateral business,
and consult with our Company regarding its plans/intentions concerning the operation of such collateral
business, and is also to offer us a right of first refusal before granting a licence to any third party
permitting the operation of a newly established collateral business under the ERA Marks within the
Territories. See “Business — Our Services — Franchise Arrangements — Regional MFA — Collateral
Businesses” for further details.

We do not currently use the ERA Marks or the ERA System for any collateral businesses. Further,
while the Realogy group owns and operates residential real estate brokerages in the United States, to
our knowledge, its operations outside of the United States are based on the franchise model and we
currently have no reason to believe that Realogy or its affiliates are intending to establish or operate
collateral businesses within the Territories under or using the ERA Marks and/or the ERA System in
competition with us. However, we can give no assurance as to Realogy’s future business plans.

We are dependent on the strength of the ERA brand and on our reputation and goodwill, all of
which may be affected by factors such as litigation, agent and employee misconduct and
negative publicity.

The strength of the ERA brand and our reputation and goodwill underpin consumer perception of us.
We operate in an industry where integrity, trust and confidence are important. Consequently, we are
exposed to risks which could undermine any of those characteristics, such as, but not limited to,
litigation, agent and employee misconduct, operational failures, adverse regulatory investigations,
negative publicity or press speculation (including adverse social media commentary), unauthorised
disclosure of or access to confidential or personal information and poor service.

While there has not been a material adverse impact on our Group’s operations and/or financial
condition as a result of any of the above risks and we continually review our risk management policies
and procedures, keep track of misconduct by agents and employees and have policies and procedures
in place to minimise the impact of any such misconduct, we cannot assure you that these procedures
will be sufficient (for example, to avoid agent fraud). Failure (or the perception that we have failed) to
develop, implement, monitor and when necessary pre-emptively upgrade our risk management policies
and procedures could adversely affect our reputation.

As our rights to the ERA brand are franchised from Realogy, who has other franchisees worldwide, the
strength of the ERA brand is also subject to consumer perception and the reputation of Realogy, as
master franchisor, and such other franchisees, whom we have no control over. We are also required
under the Regional MFA to take all commercially reasonable steps to, and use our best efforts to
cause our sub-franchisees (who are the master franchisors for their territory) and their franchisees to,
preserve the goodwill and prestige of the ERA Marks, and there is no assurance that we will be able to
satisfy this obligation as our sub-franchisees and their franchisees operate independently from us.

Further, under the Regional MFA and the Coldwell Banker MFA, we have provided an indemnity to
Realogy, ERA and Coldwell Banker Real Estate LLC, as the case may be, covering any liability,
damages and expense in connection with any claim, action, proceeding or litigation that arises out of
the operation of our business and/or the operations or activities of our franchisees or sub-franchisees
or their franchisees or their respective agents or employees. ERA Singapore and ERA Realty have
also provided an indemnity under the Singapore MFA and the ERA Realty Membership Agreement,
respectively. Please refer to “Business — Our Services — Franchise Arrangements” for further details.
While we have not been required to make any payments pursuant to such indemnities, in the event we
are required to make significant payments to any of the indemnified parties pursuant to the indemnities
we have provided, it may have a material adverse effect on our business, results of operations and
financial condition.
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In addition, adverse publicity about another operator in our industry may have a negative impact on us
even if we are not (or have not been) directly involved. While our Company and our agents are covered
under professional indemnity insurance which may help to mitigate economic losses, any such
occurrence could materially and adversely impact our reputation and goodwill, cause loss of consumer
and customer confidence in us and loss of customers, which could in turn have a material adverse
effect on our business, prospects, results of operations and financial condition.

We are dependent on our relationships with property developers for access to a pipeline of new
projects.

A key focus area for our business is new home sales. Our project sales team maintains close working
relationships with major residential property developers in Singapore and frequently engage with these
developers at an early stage of the project development. When a new project is ready to be launched,
we are typically invited to make a pitch to the management of the developer for the opportunity to be
appointed as the marketing agent for the project.

Our project sales team has executed 158 marketing launches in Singapore since 2007 up to the Latest
Practicable Date and we have secured project marketing agent roles in 14 projects in 2016 and
eight projects in 2017 up to the Latest Practicable Date. See “Business — Our Competitive Strengths —
We have one of the largest agent networks in Singapore — Through our strong relationship with
developers, we offer our agents a high quality pipeline of new project launches which can be a high
volume source of commission” for more details. While we believe that we have cultivated strong
relationships with major residential property developers in Singapore and we intend to continue
building these relationships going forward, there can be no assurance that we will be able to maintain
close working relationships with the developers or be appointed as marketing agent for their projects.

Any adverse development in our relationships with property developers may limit our involvement in
new projects and reduce the revenue we generate from new home sales, which could have a material
adverse effect on our business, prospects, results of operations and financial position.

The value of our goodwill and intangible assets, and the costs of investment may become
impaired.

Goodwill and other intangible assets represent a substantial portion of our assets. Goodwill constituted
49.9%, 48.5%, 44.0% and 45.8% of our total assets as at 31 December 2014, 2015 and 2016, and as
at 31 March 2017, respectively. Other intangible assets constituted 18.8%, 17.6%, 15.5% and 15.9% of
our total assets as at 31 December 2014, 2015 and 2016, and as at 31 March 2017, respectively.

In accordance with applicable accounting standards, we periodically evaluate our goodwill and other
intangible assets to determine whether all or a portion of their respective carrying values may no longer
be recoverable, in which case a charge to income may be necessary. See Note 2.7 of our consolidated
financial statements for FY2014, FY2015 and FY2016 set out in “Appendix A — Independent Auditor’s
Report for the Financial Years ended 31 December 2014, 2015 and 2016 for a discussion on our
accounting policies in relation to impairment of goodwill and impairment of other intangible assets.

Any future evaluations requiring an impairment of our goodwill and other intangible assets could have a
material adverse effect on our business, prospects, results of operations and financial condition,
including Shareholders’ equity in the period in which the impairment occurs. A material decrease in
Shareholders’ equity could, in turn, potentially impact our compliance with debt covenants.

We may not be able to implement our business strategies successfully or manage our growth
effectively.

Our future growth and earnings will depend, to a significant extent, upon the successful implementation
of our business strategies. Our ability to achieve our business and financial objectives is subject to a
variety of factors, many of which are beyond our control. The principal objective of our business
strategies is to enhance shareholder value by strengthening and expanding our presence in Singapore,
expanding our range of services and geographical presence in the Asia-Pacific region and enhancing
our technological capabilities. See “Business — Strategies” for further details.

Our future growth will depend upon a number of factors, including but not limited to, our ability to:

° achieve synergies from the expansion of our operations;
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° retain key personnel (see “— Our business and ability to execute our strategies are dependent
on retaining key personnel and attracting high-performing agents”);

° identify and complete attractive acquisitions (see “— Acquisitions, joint ventures and strategic
alliances which we may undertake and/or enter into may not achieve expected financial returns
and/or may place significant demands on our resources”);

° obtain the necessary financing to fund our growth (see “— We may require additional capital in
the longer term, depending on factors such as regulatory changes or the pursuit of our growth
strategy. Such additional capital may not be available or may only be available on
unfavourable terms”); and

° identify and capitalise on opportunities in new markets (see “— We may not be able to
successfully replicate our business model in other geographic markets”).

Our failure to execute our business strategies or to manage our growth effectively could have a
material adverse effect on our business, prospects, results of operations and financial condition. In
addition, the implementation of our business strategies may not necessarily translate into successful
results. Furthermore, we may decide to alter or discontinue certain business strategies and adopt
alternative or additional strategies in response to our operating environment or competitive situation, as
well as factors or events which are beyond our control.

Our business and ability to execute our strategies are dependent on retaining key personnel
and attracting high-performing agents.

Our business and our ability to execute our strategies depend on the services provided by, and
experience of, Mr. Jack Chua, our Executive Director and Chief Executive Officer, our management
team and our agent network. See “Business — Our Competitive Strengths — We have one of the largest
agent networks in Singapore” for more details. We have entered into a service agreement with
Mr. Jack Chua as our Chief Executive Officer, which does not have a fixed term and contains certain
termination provisions. See “Management — Service Agreement’ for more details. The loss of key
personnel or a failure to recruit and retain key personnel and high-performing agents could have a
material adverse effect on our business, financial condition or results of operations.

In particular, members of our senior management team have made significant contributions to the
growth and success of our business and have played a large role in establishing and sustaining our
sales and service culture, and are expected to continue to do so following the Listing. Accordingly, the
loss of a substantial number of members of the senior management team without suitable and timely
replacements may have a material adverse effect on our business, prospects, results of operations and
financial condition.

In addition, our agents are key to the success of our business. All of our agents are independent
contractors and are able to leave us at short notice and potentially join other agencies. There is
substantial competition for high-performing agents in the industry, which is characterised by high levels
of agent turnover. As we rely heavily on commissions generated by our agents, the loss of high-
performing or a substantial number of agents, especially to competitors, or an inability to attract, retain
and motivate additional high-performing agents required for the expansion of our business, could have
a material adverse effect on our business, prospects, results of operations and financial condition.

We may not be able to successfully replicate our business model in other geographic markets.

We may not succeed in expanding our business into new jurisdictions on a timely basis or in achieving
profitability, and we may not be able to transfer skills and experience from one market to another or be
able to deliver consistent quality of service across the markets we target to expand into. In addition to
regulatory barriers, we may also encounter problems conducting operations in new jurisdictions with
different cultures and legal systems where historical practices may not align with our business
practices and corporate policies, or where we have limited knowledge and understanding of the local
economy and businesses, an absence of business relationships or unfamiliarity with local
governmental and relevant laws and regulations. Such new jurisdictions may present distinct market
opportunities, risk profiles and competitive landscapes. Growth strategies we successfully adopt in one
jurisdiction may not be viable for our business in another jurisdiction. There is no assurance that we
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would be able to transplant and adapt our existing business model successfully to any other jurisdiction
or that we would not risk prohibitive costs and expenses doing so. Any of these factors could materially
and adversely affect our ability to successfully expand our business, and our failure to effectively
manage any expansion could have a material adverse effect on our business, prospects, results of
operations and financial condition.

We are subject to government policies, laws and regulations with which we may be found to be
non-compliant, and changes in government policies, laws or regulations may affect our
business and profitability.

We are subject to government policies, laws, regulations and industry codes of conduct, in particular,
those promulgated by the CEA. See “Regulatory Environment” for further details. Regulators (in
particular, the CEA) can conduct industry-wide investigations into certain products, selling practices or
other aspects of the business of entities supervised by that regulator. Such investigations can arise as
a result of adverse publicity in respect of another participant in the same industry as us and might not
necessarily result from any action or omission by us. A regulator may determine that we have failed to
comply with applicable laws, regulations or rules or that we have not undertaken corrective action
required by that regulator. The impact of us being found to be non-compliant in any such inquiry and/or
investigation is difficult to assess or quantify and would depend on which regulatory regime was
involved and the disciplinary/enforcement powers of the relevant regulator. Such inquiries or
investigations could result in adverse publicity for, or negative perceptions of, us and affect our
relationships with regulators as well as current and potential customers and agents. They may also
cause our management’s attention to be diverted and additional expenses to be incurred.

We rely upon, and may be responsible for, the actions of our agents. Acts or omissions of our agents
(including negligence, fraud and other misconduct) could result in us failing to comply with applicable
laws, regulations, rules or industry codes of conduct, or requirements imposed or supervision by a
regulator, which could lead to onerous requests for information, prosecution, disciplinary action,
imposition of fines or the revocation of a permission or authorisation, and could result in adverse
publicity for, or negative perceptions of, us and affect our relationships with our current and potential
customers and applicants, as well as diverting management’s attention. Any of these outcomes could
have a material adverse effect on our business, prospects, results of operations and financial
condition.

In addition, changes in government policies, laws, regulations and/or industry codes of conduct in
Singapore may significantly decrease the number of residential property transactions and may
increase the cost or reduce the profitability of providing services related to such transactions. For
example, adverse tax (including stamp duty land tax) policies, changes in the regulation of the real
estate agency industry or changes in regulations relating to the granting of mortgages to potential
buyers (such as the Total Debt Servicing Ratio (“TDSR”) framework (see “— Our business is dependent
on the availability of mortgage financing”)), may affect the volume of transactions in the Singapore
housing market and could also increase the cost of providing services related to such transactions.
Furthermore, a change in the regulation of property sales (whether by legislation or through industry
codes of conduct) may reduce, cap or otherwise limit the amount of commission payable on sales
transactions or other charges levied by us for providing our real estate brokerage services. Changes
may also limit or prescribe our ability to offer certain products and services, including our ancillary
services, or subject it to more onerous conduct of business requirements. Even though some changes
may have a beneficial impact in the medium or long term, they may create uncertainty and decrease
residential property transaction volumes in the short term, which could have a material adverse effect
on our business, prospects, results of operations and financial condition.

We are also subject to laws and regulations governing our corporate administration and management,
and there is no assurance that we will be able to maintain at all times full compliance with such laws
and regulations. We have encountered and/or inherited from our acquisitions, and as our operations
expand we may also continue to encounter and/or inherit from our acquisitions, corporate secretarial
irregularities that may conflict with or affect the validity of corporate actions we take, such as with
respect to allotments or transfers of shares. Such irregularities may also give rise to potential claims
from past shareholders and other third parties.
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We are dependent on Singapore’s residential property market and macroeconomic conditions
in Singapore.

We generate almost all of our revenue from the Singapore property market, in particular, the residential
property market. ERA Realty, which accounted for 97.0% of our total income in 1Q2017, generates
income by taking a commission on each residential property transaction that its agents broker. We are,
therefore, adversely affected by factors that reduce transaction volumes or sales prices and rental
rates in the Singapore residential property market. Commissions for property rental transactions also
depend on the duration of tenancies, which is affected by many factors which are beyond our control.

The number of transactions brokered by our agents could decrease if the Singapore residential
property market contracts. Transaction volumes in Singapore are dependent on many factors which
are beyond our control, including (i) the level of household income and disposable income, (ii)
prevailing sales prices and rental rates and the future outlook of sales prices and rental rates,
(i) vacancy rates, (iv) the availability and affordability of mortgage financing to purchase homes and
the willingness of borrowers to incur mortgage loans to finance property purchases, (v) the number of
foreigners or expatriates in Singapore who require rental accommodation and (vi) any change in
Singapore’s cultural predisposition towards property ownership or rentals. When the number of
transactions brokered by our agents decreases without a corresponding increase in commissions and/
or property prices, the commissions we earn will decrease. Generally, when the volume of residential
property sales decreases and/or sales prices decrease, our total revenue generated from commissions
decreases.

The commissions we earn are also affected by the mix of property transactions in the market at the
prevailing time. Private properties are higher in value and hence we earn higher commissions from
resale transactions of private properties as compared to resale transactions of HDB units, even though
the commission rates are the same. Currently, the volume of resales of HDB units is much higher than
the volume of resale transactions of private property units, but our revenue generated from
commissions will increase more than proportionately to the number of transactions if the proportion of
resale transactions of private property units increases. Between new home sales and resale
transactions (of both private properties and HDB units), new home sales have a higher gross profit
margin as compared to resale transactions. Furthermore, the quantum of commissions we earn from
rental transactions is much lower compared to resales.

Strong competition faced by ERA Realty may lead to greater pricing pressure, particularly when
coupled with poor market conditions, which may decrease the revenue generated by our real estate
brokerage business. In addition to pressure on ERA Realty’s revenue, lower volumes of transactions
can be expected to result in our having fewer opportunities to earn revenue from providing ancillary
services related to the sale of residential properties, including property management and valuation
services. Our ancillary services benefit from introductions from other parts of our business and rely, to
a large extent, on our real estate brokerage business as a distribution channel. As a result, a decrease
in the number of customers for our real estate brokerage services could have a material adverse effect
on the revenue we derive from our other services. Accordingly, our business, prospects, results of
operations and financial condition are closely linked to the Singapore residential property market and
could be affected by any decline in the volume of residential property sales or prices.

The Singapore housing market has historically been linked to the strength of the Singapore economy,
as well as government regulations introduced from time to time. See “— We are subject to government
policies, laws and regulations with which we may be found to be non-compliant, and changes in
government policies, laws or regulations may affect our business and profitability”. We cannot predict
whether, when, or which parts of, the Singapore residential property market will experience a period of
sustained growth or downturn. If the Singapore economy, or parts of it, stagnate or contract, average
property prices and the volume of activity in the Singapore residential property market could decrease
further, which may have a material adverse effect on our business, prospects, results of operations and
financial condition.

Our business is dependent on the availability of mortgage financing.

Our real estate brokerage business is particularly exposed to the level of mortgage approvals. In
particular, since the TDSR framework introduced by the MAS in July 2013 imposed restrictions on the
amount that financial institutions could lend to potential property buyers, the volume of mortgage
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approvals in Singapore for residential property transactions has decreased considerably. A further
contraction in the volume of mortgage approvals could occur. The number of mortgage approvals may
be affected by (i) macroeconomic factors, such as the factors leading to the 2008 financial crisis,
constrained wholesale funding markets, availability of credit and higher interest rates, (ii) new
regulations, especially those increasing the capital requirements of certain banks or decreasing buyers’
ability to borrow such as the TDSR framework, and (iii) changes in lenders’ approval policies and
processes.

Historically, low levels of mortgage approvals have had a direct correlation with the number of
properties that we broker. Any reduction (or perceived reduction) in mortgage loan availability or in the
affordability of mortgage products for prospective property buyers could result in a decrease in
volumes of residential property sales transactions in Singapore, which could have a material adverse
effect on our business, prospects, results of operations and financial condition.

Significant increases in interest rates generally decrease the number of home sales.

Any increase in interest rates on mortgage products which results in higher monthly payments by
borrowers may make mortgage products unaffordable for some prospective property buyers. Any
perception by prospective property buyers that interest rates on mortgage products could increase in
the future may result in a reluctance of prospective property buyers to incur mortgage debt to finance a
residential property purchase.

While a modest increase in the base rate may not significantly affect the housing market (since current
rates are low), increases in the base rate have previously had a negative impact on the Singapore
housing market because interest rates charged on mortgages have increased correspondingly, thereby
making it more expensive for prospective buyers to purchase residential property. Prospective buyers
who can obtain a mortgage at current interest rate levels may be deterred by the possibility of
increased rates and instead elect to remain in their current property or to continue renting. Higher
interest rates (and, in turn, higher monthly interest payments) may make mortgages unobtainable for
some prospective buyers. Any of these factors could depress Singapore’s residential property market,
which may reduce the volume and value of property transactions we broker and the revenue derived
from them. This could have a material adverse effect on our business, prospects, results of operations
and financial condition.

Rapid changes in technology and customer preferences may affect our business.

The efficient operation of our business depends on our information technology (“IT”) systems and
offerings. We have pioneered the use of IT tools to remain competitive and we rely on IT to improve
the level of customer service and enhance efficiency. See “Business — Technology” for more details.

Our future success will depend on our ability to adapt to rapidly changing technologies, and to improve
the performance and reliability of our systems and offerings. Customers and agents may require
features and functionality that our current systems and offerings do not have. To increase or maintain
market acceptance for and use of our systems and offerings, we must effectively anticipate and
develop systems and offerings that meet changing customer and agent demands in a timely manner.
We may experience difficulties with software development and design or marketing that could delay or
prevent our development, introduction or implementation of new offerings and enhancements. Also, the
introduction of new products, services or technologies by our competitors could render ours
non-competitive. If we fail to address such disruptions to the market, we may lose our competitiveness
and this could have a material adverse effect on our business, prospects, results of operations and
financial condition.

We believe that the number of sales of residential property in Singapore made without the involvement
of an estate agent is currently not substantial and limited mostly to resales of HDB units. The volume of
direct sales and/or lettings may, however, increase if consumer preferences should change, for
example due to greater proliferation or more widespread adoption of websites that facilitate such
private sales. If such websites were to facilitate an increased number of private sales in Singapore, the
volume of transactions and therefore our revenues, could suffer. A significant increase in the volume of
private sales and a corresponding decrease in the volume of sales through estate agents, could have a
material adverse effect on our business, prospects and results of operations.
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A failure in, or cyber-attacks on, our infrastructure and IT systems could disrupt our
businesses or result in the disclosure of confidential information.

Our business is substantially dependent on reliable and efficient IT systems. We also routinely transmit
and receive personal, confidential and proprietary information by email and other electronic means and
therefore rely on the secure processing, storage and transmission of such information. As our
operations expand, we may incur substantial expenditures in order to develop and/or maintain our
operational systems and infrastructure. Our financial, accounting, data processing, IT, communications
or other systems and facilities, and/or third party infrastructure on which we rely, may: (i) fail to operate
properly or become disabled as a result of events that are wholly or partially beyond our control, and
(ii) be vulnerable to unauthorised access and data loss (from within the organisation or by third
parties), computer viruses, malicious code, cyber threats that have a security impact, and the
interception or misuse of information transmitted or received by us. Such cyber-attacks are increasing
in frequency and reach, for example the WannaCry ransomware attack in May 2017 which affected
countries and companies worldwide. While we have not suffered data protection breaches in the past,
there can be no assurance that we will not suffer such disruptions in the future. Where the collation of
data has been centralised within a business function, it is more likely that a data protection breach
would result in the loss of a large amount of data. While we have put in place appropriate data security
measures, in particular in respect of our centralised IT function, a breach of our security systems could
result in the loss of our or our customers’ confidential and other information, or otherwise cause
interruptions or malfunctions in our, our customers’ or third parties’ operations. We may be required to
expend significant additional resources to modify our protective measures or to investigate and remedy
vulnerabilities or other exposures, and we may be subject to litigation and financial losses that are
either not insured against or not fully covered through any insurance maintained by us. Any of the
foregoing could adversely affect our business, prospects, results of operations and financial condition,
as well as harm our reputation and/or lead to increased regulatory scrutiny and/or disciplinary action.

Litigation and other adversarial actions in the ordinary course of business could materially
adversely affect us.

While we have not been and are not currently subject to any material litigation, we cannot assure you
that we will not be subject to such litigation in the future. In addition, we may be subject to other
disputes, claims and complaints, including adversarial actions, by customers, agents, employees,
suppliers, insurers and others in the ordinary course of business. Relevant regulators and
governmental authorities may also bring administrative or other enforcement actions against us.
Significant claims or a substantial number of small claims may be expensive to defend, may divert the
time and focus of management away from our operations and may result in us having to pay monetary
judgments, any of which could have a material adverse effect on our results of operations and financial
condition. In addition, adverse publicity arising from any litigation or adverse judgment against us could
negatively impact our reputation, even if we are not found liable, which could in turn have a material
adverse effect on our business, prospects, results of operations and financial condition.

Acquisitions, joint ventures and strategic alliances which we may undertake andlor enter into
may not achieve expected financial returns andlor may place significant demands on our
resources.

We may in the future expand our business through acquisitions, locally or in foreign jurisdictions. We
would before doing so undertake an analysis of the market opportunity in respect of the acquisition
target, including estimating the value of the target and the market potential of the jurisdiction in which it
operates. However, there can be no guarantee that our analysis of the market opportunity, or in
respect of the jurisdiction in question will provide an accurate indication of its future potential. If the
market opportunity is less profitable than we expected following the acquisition, we may not be able to
achieve the returns which we anticipated. Any expansion in foreign jurisdictions carries additional risks
compared to acquisitions we might undertake in Singapore. See “— We may not be able to successfully
replicate our business model in other geographic markets”. If we fail to manage the risks associated
with our acquisition and are unable to implement, integrate and manage an expansion plan
successfully, it may adversely affect our business, prospects, results of operations and financial
condition.

Further, any expansion strategy we may implement may place significant demands on our
management, administrative, operational, IT, financial and other resources.
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The successful implementation of any expansion strategy depends on our ability to continue
maintaining, developing and integrating our management, administrative, operational, financial and
accounting systems, internal controls and supervisory procedures. As our operations expand, we may
also be required to incur further expenditure and effort to invest in our IT systems and infrastructure.
Although our management, administrative, operational, financial and accounting systems and internal
controls and supervisory procedures have been designed to be scalable and to support any anticipated
expansion strategy, there can be no assurance that they will be suitable or perform as designed. The
actions, processes and events we may undertake in furtherance of any expansion strategy are time-
consuming and may be expensive, will increase management responsibilities and will divert
management attention, all of which may have a material adverse effect on our business, prospects,
results of operations and financial condition.

We may not be able to refinance our indebtedness on favourable terms and our leverage could
adversely limit our operational flexibility.

Our ability to make scheduled payments on or to refinance our debt obligations depends on our
financial condition and operating performance, which are subject to prevailing economic and
competitive conditions and to certain financial, business and other factors beyond our control. There is
no assurance that we will be able to maintain a level of cash flow from operating activities sufficient to
permit us to pay the principal, premium, if any, and interest on our indebtedness. Further, due to the
nature of our business, our working capital is expected to be dynamic throughout the course of each
financial year as our business model is largely characterised by sales commissions received from the
sale/resale and rental transactions of real estate properties with subsequent payments of commissions
to our agents. As at 31 December 2016, we had a cash balance of approximately S$17.7 million and
current assets of approximately S$67.2 million. Our Group’s current liabilities of approximately S$74.8
million as at 31 December 2016 exceeded our current assets as at the same date by approximately
S$7.6 million. See “Management’s Discussion and Analysis of Results of Operations and Financial
Position — Review of Past Financial Position - Audited Consolidated Statement of Financial Position as
at 31 December 2015 and 31 December 2016 and Unaudited Consolidated Statement of Financial
Position as at 31 March 2017 — Current liabilities” for further details.

See “Management’s Discussion and Analysis of Results of Operations and Financial Position —
Description of Material Indebtedness” for further details on our material borrowings. We may also find it
necessary or prudent to refinance our outstanding indebtedness with longer-maturity debt or at a
higher interest rate. Our ability to refinance our indebtedness on favourable terms, or at all, is directly
affected by current global economic and financial conditions as well as our credit position. In addition,
our ability to arrange for external financing and the cost of such financing are dependent on numerous
factors, including general economic and capital market conditions, interest rates, credit availability from
banks or other lenders, investor confidence in us, the success of our businesses, provisions of tax and
securities laws that may be applicable to our efforts to raise capital and political and economic
conditions. There can be no assurance that additional financing, either on a short-term or a long-term
basis, will be made available or obtained on terms favourable to us.

Our leverage may increase in the future, which could have important consequences, including:

° increasing our vulnerability to downturns or adverse changes in general economic, industry or
competitive conditions and adverse changes in government regulations;

° requiring a portion of our cash flows from operations to be dedicated to the payment of
principal, premium, if any, and interest on our indebtedness, therefore reducing our ability to
use our cash flows to fund our operations, capital expenditures and future business
opportunities;

° exposing us to the risk of being unable to maintain sufficient levels of cash flows to permit us to
pay the principal, premium, if any, and interest on our indebtedness;

° limiting our ability to pay dividends on, repurchase or make distributions in respect of our
capital stock or make other restricted payments;

° requiring lenders’ consent to any change of control or changes in shareholding, as defined in
the applicable loan agreement; and

° limiting our ability to obtain additional financing for working capital, capital expenditures, debt
service requirements, acquisitions and general corporate or other purposes.
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If new indebtedness is added to our current debt levels, the related risks that we face could intensify
and may have a material adverse effect on our business, prospects, results of operations and financial
condition.

We may require additional capital in the longer term, depending on factors such as regulatory
changes or the pursuit of our growth strategy. Such additional capital may not be available or
may only be available on unfavourable terms.

Our capital requirements depend on numerous factors, including, but not limited to, working capital. If
our capital requirements in the longer term were to vary materially from those which we currently
anticipate, or if we require significantly more capital for any expansion we may undertake than
anticipated, we might require additional financing. In order to be able to meet our financial obligations,
we may need to obtain borrowing facilities or seek to raise funds in the capital markets, failing which
we may have to raise additional capital from Shareholders. There can be no assurance that we will be
able to raise additional funds, whether in the form of debt or equity, when needed or that such funds
will be available on terms acceptable to us.

A number of factors (including conditions in the credit, debt and equity markets and general economic
conditions) may make it difficult for us to obtain additional financing or raise capital on favourable terms
or at all. If, in the longer term, we fail to raise additional funds when needed or to obtain such funds on
terms acceptable to us, it could have a material adverse effect on our business, results of operations,
financial condition and growth prospects.

In addition, as described in “— The ERA brand is very important to our business and success, and we
are subject to certain restrictive provisions under our franchise agreements”, in the event that APRH’s
ownership of the Shares is diluted to below 51.0%, the prior written consent of Realogy will have to be
obtained in order not to constitute a default of and termination event under the Regional MFA. While
the Regional MFA provides that such consent of Realogy is not to be unreasonably withheld or delayed
and for Realogy to review matters submitted for its consent in good faith and to provide its consent
without undue delay or condition, there is no assurance that Realogy’s consent will be obtained or that
such requirement to obtain Realogy’s prior written consent will not delay, defer or prevent our
Company from raising additional funds in the form of equity.

Our insurance coverage may not be adequate to indemnify us against all possible liabilities.

As described in “Business — Agency Structure”, the agents registered with ERA Realty are required to
be covered under professional indemnity insurance provided by ERA Realty and is to pay ERA Realty
the requisite premium for the same. The agent is also to indemnify ERA Realty against all costs,
charges, damages, liabilities, losses, expenses, actions, suits, proceedings and claims arising out of
the agent’s acts or omissions which are not covered by such insurance.

In addition, under the Regional MFA and the Coldwell Banker MFA, we are required to maintain for
ourselves, and require our sub-franchisees to maintain, certain insurance coverage with reputable
insurance underwriters with coverage and policy limits customarily maintained in the Territories for
similar businesses or in the real estate brokerage office franchising industry generally, and to name
Realogy as an additional insured, as its interests may appear. There are also obligations to maintain
insurance coverage under the Singapore MFA.

However, we may not be able to maintain insurance at levels of risk coverage or policy limits to cover
all possible liabilities. In addition, there can be no assurance that such insurance can be obtained on
commercially reasonable terms or at all, or that any such coverage will sufficiently cover any losses
suffered by us. Our insurance policies are generally renewed on an annual basis and there can be no
assurance that we will be able to renew all our policies or obtain new policies on similar terms.
Liabilities may exceed our available insurance coverage or arise from claims outside the scope of our
insurance coverage, in particular given that we have provided indemnities to, among others, Realogy,
ERA and Coldwell Banker Real Estate LLC as described in “— We are dependent on the strength of the
ERA brand and on our reputation and goodwill, all of which may be affected by factors such as
litigation, agent and employee misconduct and negative publicity” and “Business — Our Services —
Franchise Arrangements”.

In the event that the amount of such claims exceed the coverage of the general insurance policies
which we have taken up and, in cases of liability arising from acts or omissions of agents, we are not
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able to successfully enforce the indemnity against the relevant agent, we may be liable for shortfalls in
the amounts claimed and our business, financial condition, results of operations, cash flows and
prospects may be adversely affected.

We may be affected by the occurrence of any acts of God, such as natural disasters, war,
terrorist attacks, riots, civil commotions, widespread communicable diseases (such as MERS,
Ebola, the avian flu, HIN1, SARS and the Zika virus) and other events beyond our control.

Acts of God, such as natural disasters, war, terrorist attacks, riots, civil commotions, widespread
communicable diseases (such as MERS, Ebola, the avian flu, HIN1, SARS and the Zika virus) are
beyond the control of our Group. These may materially and adversely affect the economy,
infrastructure and livelihood of the local population or regions in the markets that we operate in. Our
Group’s business and operations may be adversely affected should such acts of God occur. There can
be no assurance that any war, adverse political development, terrorist attack or other hostilities in any
part of the world, potential, threatened or otherwise, will not, directly or indirectly, have a material
adverse effect on our business, results of operations, financial condition and growth prospects.

In addition, any worldwide financial instability, such as the recent economic slowdown, could also have
a negative impact on the regional economy. Financial disruptions may occur and may harm our
business, results of operations, financial condition and growth prospects.

RISKS RELATING TO OWNERSHIP OF THE SHARES
The Shares may not be a suitable investment for all investors.

Each prospective investor in the Shares must determine the suitability of that investment in light of its
own circumstances. In particular, each prospective investor should:

° have sufficient knowledge and experience to make a meaningful evaluation of the Shares, our
Company, the merits and risks of investing in the Shares and the information contained in this
document;

° have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its

particular financial situation, an investment in the Shares and the effect an investment in the
Shares will have on its overall investment portfolio;

° have sufficient financial resources and liquidity to bear all of the risks of an investment in the
Shares, including where the currency of the Shares is different from the prospective investor's
currency;

° understand thoroughly the terms of the Offering; and

° be able to evaluate (either alone or with the help of a financial advisor) possible scenarios for
economic and other factors that may affect its investment and its ability to bear the applicable
risks.

You will suffer immediate dilution, and may experience further dilution, in the net asset value of
the Shares and your equity interest may also be diluted as a result of future rights offerings or
other equity issues we may make.

The Offering Price of the Shares is higher than our net asset value (“NAV”) per Share. Dilution is
determined by subtracting the NAV per Share immediately after the completion of the Offering and the
issue of the Cornerstone Shares from the Offering Price paid by the new investors. NAV per Share is
determined by subtracting total liabilities and minority interests from total assets, and dividing the
difference by the number of Shares deemed to be outstanding on the date as at which the book value
is determined. Since the Offering Price per Share exceeds the NAV per Share immediately after
completion of the Offering and the issue of the Cornerstone Shares, there is an immediate and
substantial dilution for investors who participate in the Offering. Investors who invest in the Offering
Shares will therefore experience immediate dilution in NAV per Share of the Shares they own. See
“Dilution”.

In addition, we may, in the future, expand our capabilities and business through acquisitions, joint
ventures and strategic partnerships with parties who can add value to our business. We may also
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require additional equity funding after the Offering. If we choose to issue new Shares in order to
finance future expansion, acquisitions, joint ventures and strategic partnerships, our Shareholders will
face dilution of their shareholdings.

In particular, if we offer, or cause to be offered to Shareholders, rights to subscribe for additional
Shares or any right of any other nature, we will have discretion as to the procedure to be followed in
making such rights available to Shareholders, or in disposing of such rights for the benefit of such
Shareholders and making the net proceeds available to such Shareholders. We may choose not to
offer such rights to the Shareholders having an address in a jurisdiction outside Singapore and such
Shareholders may experience a dilution in their shareholdings as a result.

Upon completion of the Offering and the issue of the Cornerstone Shares, our Controlling
Shareholders will continue to own a significant number of the Shares.

Immediately after the completion of the Restructuring, the Offering and the issue of the Cornerstone
Shares, each of our Controlling Shareholders Mr. Tan Choon Hong, PGA Realty and APRH will, either
directly or indirectly, as the case may be, own approximately 74.7% of our share capital (assuming the
Over-allotment Option is not exercised) and approximately 72.0% of our share capital (assuming the
Over-allotment Option is exercised in full). Our Controlling Shareholders will have the ability to exercise
significant control over most matters requiring approval by Shareholders, including the election and
removal of Directors and significant corporate transactions. This control could delay, defer or prevent a
change in control of our Company, impede a merger, consolidation, take-over or other business
combination involving our Company, or discourage a potential acquirer from making a take-over offer
or otherwise attempting to obtain control of our Company.

In addition, as described in “— The ERA brand is very important to our business and success, and we
are subject to certain restrictive provisions under our franchise agreements”, the prior written consent
of Realogy is required in the event that APRH’s ownership of the Shares, PGA Realty’s ownership of
the Class A voting shares of APRH or Mr. Tan Choon Hong’s ownership of the shares of PGA Realty is
diluted to below 51.0%. While the Regional MFA provides that such consent of Realogy is not to be
unreasonably withheld or delayed and for Realogy to review matters submitted for its consent in good
faith and to provide its consent without undue delay or condition, there is no assurance that Realogy’s
consent will be obtained or that such requirement to obtain Realogy’s prior written consent will not
delay, defer or prevent a change in control of our Company, impede a merger, consolidation, take-over
or other business combination involving our Company, or discourage a potential acquirer from making
a take-over offer or otherwise attempting to obtain control of our Company.

Sales or possible sales of a substantial number of Shares by us or our significant Shareholders
following the Offering could adversely affect the market price of the Shares.

The Shares will be traded on the Mainboard of the SGX-ST. For varying periods from the Listing Date,
we and certain of our Shareholders are restricted from selling Shares. See “Plan of Distribution — No
Sale of Similar Securities and Lock-up”.

Any future sale or an increased availability of Shares may have a downward pressure on their price.
The sale of a significant number of Shares in the public market after the Offering, including by our
Controlling Shareholders (subject to the MFA Consent Undertakings), as well as non-controlling but
otherwise significant Shareholders, or the issue of further new securities by us, or the perception that
such sales or issues may occur, could materially affect the market price of the Shares. These factors
also affect our ability to sell additional equity securities at a time and at a price favourable to us. Except
as otherwise described in “Plan of Distribution — No Sale of Similar Securities and Lock-up” and
“Business — Our Services — Franchise Arrangements — Regional MFA — Consent of Realogy and MFA
Consent Undertakings”, there will be no restriction on the ability of our Shareholders to sell their
Shares either on the SGX-ST or otherwise.

The Shares have never been publicly traded and the Offering may not result in an active or
liquid market for the Shares.

Prior to the Offering, there had been no public market for the Shares and an active public market for
the Shares may not develop or be sustained after the Offering. The trading price of the Shares may
fluctuate after the Offering due to a variety of factors, including our results of operations and the
performance of our business, competitive conditions, general economic, political and social factors,
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volatility in the Singapore and global securities markets and the performance of the Singapore
economy. Therefore, we cannot predict the extent to which a trading market will develop or how liquid
that market might become. We cannot assure you that an active trading market for the Shares will
develop or, if developed, will be sustained, or that the trading price for the Shares will not decline below
the Offering Price. If an active trading market is not developed or sustained, the liquidity and trading
price of the Shares could be materially and adversely affected. While we have received a letter of
eligibility from the SGX-ST to have the Shares listed and quoted on the SGX-ST, this should not be
taken as an indication of the merits of the Offering, our Company or the Shares, and the listing and
quotation of the Shares does not guarantee that a trading market for the Shares will develop or, if a
market does develop, the liquidity of that market for the Shares. Although we currently intend that the
Shares will remain listed on the SGX-ST, there is no guarantee of the continued listing of the Shares.

The market price of the Shares may fluctuate after the Offering.

If you purchase and/or subscribe for Shares in the Offering, it is likely that in order to realise a gain on
your investment, the price of the Shares will have to appreciate. However, this may not occur. The
market price of the Shares may be volatile and could fluctuate significantly and rapidly in response to,
inter alia, the following factors, some of which are beyond our control:

° variations in our operating results;

° success or failure of our management team in implementing business and growth strategies;

° gain or loss of any important business relationship;

° changes in securities analysts’ recommendations, perceptions or estimates of our financial
performance;

° changes in conditions affecting the industry, the general economic conditions or stock market
sentiments or other events or factors;

° the operating and share price performance of other companies;

° the liquidity of the market for the Shares;

° differences between our actual financial operating results and those expected by investors and
analysts;

° changes in accounting principles or other developments affecting us, our customers or our
competitors;

° additions or departures of key personnel;

° changes in general market conditions and broad market fluctuations;

° negative publicity; and

° involvement in litigation.

These fluctuations may be exaggerated if the trading volume of the Shares is low. Volatility in the price
of the Shares may be unrelated or disproportionate to our results of operations. It may be difficult to
assess our performance against either domestic or international benchmarks.

Any of the factors listed above could adversely affect the price of the Shares and you may not be able
to resell your Shares at a price that is attractive to you, or at all.

You may have difficulty in serving us with legal process or enforcing judgments against our
Company or our Directors outside Singapore.

We are a limited liability company incorporated in Singapore and a substantial portion of our assets
are, due to their nature, not located in any fixed place. As a result, it may be difficult or impossible for
investors to effect service of process upon us or our Directors and management outside Singapore if
they believe that their rights have been infringed under securities laws or otherwise. Even if investors
are successful in bringing an action of this kind, the laws of Singapore and of other jurisdictions may
prevent or restrict investors from enforcing a judgment against our assets or against our Directors and
management.
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Singapore take-over laws contain provisions which may vary from those in other jurisdictions.

We are subject to the Singapore Code on Take-Overs and Mergers (the “Singapore Take-Over
Code”). The Singapore Take-Over Code contains certain provisions that may possibly delay, deter or
prevent a future take-over or change in control of our Company. Under the Singapore Take-Over
Code, except with the consent of the Securities Industry Council of Singapore, any person acquiring an
interest, whether by a series of transactions over a period of time or not, either on his own or together
with parties acting in concert with him, in 30.0% or more of the Shares is required to extend a take-over
offer for our remaining Shares in accordance with the Singapore Take-Over Code. Except with the
consent of the Securities Industry Council of Singapore, such a take-over offer is also required to be
made if a person holding between 30.0% and 50.0% (both inclusive) of the Shares, either on his own
or together with parties acting in concert with him, acquires additional voting Shares representing more
than 1.0% of our voting Shares in any six-month period. While the Singapore Take-Over Code seeks to
ensure an equality of treatment among shareholders, its provisions could substantially impede the
ability of the shareholders to benefit from a change of control and, as a result, may adversely affect the
market price of the Shares and the ability to realise any benefit from a potential change of control.

Additionally, Mr. Tan Choon Hong, PGA Realty and APRH will, either directly or indirectly, as the case
may be, own approximately 74.7% of our share capital immediately after the completion of the
Restructuring, the Offering and the issue of the Cornerstone Shares (assuming the Over-allotment
Option is not exercised) and approximately 72.0% of our share capital (assuming the Over-allotment
Option is exercised in full). This concentration of ownership could delay, defer or prevent a change in
control of our Company or a successful offer under the Singapore Take-Over Code by another person.

In addition, as described in “— The ERA brand is very important to our business and success, and we
are subject to certain restrictive provisions under our franchise agreements”, the prior written consent
of Realogy is required in the event that APRH’s ownership of the Shares, PGA Realty’s ownership of
the Class A voting shares of APRH or Mr. Tan Choon Hong’s ownership of the shares of PGA Realty is
diluted to below 51.0%. While the Regional MFA provides that such consent of Realogy is not to be
unreasonably withheld or delayed and for Realogy to review matters submitted for its consent in good
faith and to provide its consent without undue delay or condition, there is no assurance that Realogy’s
consent will be obtained or that such requirement to obtain Realogy’s prior written consent will not
delay, defer or prevent a change in control of our Company or a successful offer under the Singapore
Take-Over Code by another person.

Overseas Shareholders may not be able to participate in future rights offerings or certain other
equity issues by us.

In relation to any rights issue of Shares, we may, in our absolute discretion, elect not to extend an offer
of the Shares under a rights issue to those Shareholders whose addresses, as registered with CDP or
recorded in our register of members, are outside Singapore.

If we offer, or cause to be offered, to our Shareholders rights to subscribe for additional Shares or any
rights of any other nature, we will have discretion as to the procedure to be followed in making such
rights available to our Shareholders or in disposing of such rights for the benefit of such Shareholders
and making the net proceeds available to such Shareholders.

The rights or interests to the Shares to which such Shareholders would have been entitled will be
offered for sale and sold in such manner, at such price and on such other terms and conditions as we
may determine, subject to such other terms and conditions as we may impose. The proceeds of any
such sale, if successful, will be paid to the Shareholders whose rights or interests have been so sold,
provided that where such proceeds payable to the relevant Shareholders are less than S$10 (or such
other amount which we may from time to time determine in accordance with applicable laws), we are
entitled to retain and apply such proceeds as we may in our absolute discretion decide. The
shareholding of the relevant Shareholders may be diluted as a result of such sale.

We may be constrained from paying dividends on the Shares from time to time.

We are not legally or contractually required to pay dividends and any determination to pay dividends in
the future will be entirely at the discretion of our Board, taking into consideration a number of factors
including our level of cash and reserves, results of operations, business prospects, capital
requirements and surplus, general financial condition, contractual restrictions, the absence of any
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circumstances which might reduce the amount of reserves available to pay dividends, and other factors
considered relevant by our Board, including our expected financial performance. See “Dividends —
Dividend Policy’. We may not be able to pay dividends in the future if we are unable to successfully
implement our strategy or if there are adverse developments to our business as a result of competitive,
regulatory, general economic conditions, demand and other factors specific to our industry, many of
which are beyond our control. In addition, while there is currently no such prohibition under the term
loan from DBS Bank Ltd. described in “Management’s Discussion and Analysis of Results of
Operations and Financial Position — Description of Material Indebtedness”, debt agreements which we
may enter into in the future may limit or prohibit, among other things, the ability of our subsidiaries to
make distributions to us and thus our ability to pay dividends to our Shareholders.
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DIVIDENDS

Statements contained in this section that are not historical facts are forward-looking statements. Such
statements are subject to certain risks and uncertainties which could cause actual results to differ
materially from those which may be forecast and projected. Under no circumstances should the
inclusion of such information herein be regarded as a representation, warranty or prediction with
respect to the accuracy of the underlying assumptions by us, the Vendor, the Sole Issue Manager,
Bookrunner and Underwriter or any other person. Investors are cautioned not to place undue reliance
on these forward-looking statements that speak only as at the date hereof. See “Notice to Investors —
Forward-looking Statements”.

PAST DIVIDENDS

Our Company did not declare or pay dividends in each of FY2014 and FY2016. For FY2015, our
Company paid dividends to our Shareholder of approximately S$0.354 per Share (before adjusting for
the Share Split) or approximately $S$0.080 (after adjusting for the Share Split).

DIVIDEND POLICY

Our Company currently does not have a fixed dividend policy. The declaration and payment of future
dividends may be recommended by our Board at their discretion, after considering a number of factors,
including our level of cash and reserves, results of operations, business prospects, capital
requirements and surplus, general financial condition, contractual restrictions, the absence of any
circumstances which might reduce the amount of reserves available to pay dividends, and other factors
considered relevant by our Board, including our expected financial performance.

However, our Board intends to recommend and distribute dividends of at least 50% of our net profit
after tax (excluding exceptional items) for the period from the Listing Date to 31 December 2017 and
FY2018, as we wish to reward our Shareholders for participating in our Group’s growth. Investors
should note that the foregoing statements are merely statements of our present intention and shall not
constitute legally binding obligations on our Company or legally binding statements in respect of our
future dividends (including those proposed for the period from the Listing Date to 31 December 2017
and for FY2018), which may be subject to modification (including reduction or non-declaration thereof)
in our Directors’ sole and absolute discretion. Investors should also not treat the proposed dividends
for the period from the Listing Date to 31 December 2017 and for FY2018 as an indication of our future
dividend policy.

Any final dividends we declare must be approved by an ordinary resolution of our Shareholders at a
general meeting. All dividends must be paid out of our profits available for distribution. We are not
permitted to pay dividends in excess of the amount recommended by our Board. Our Board may,
without the approval of our Shareholders, also declare interim dividends.

We cannot assure you that dividends will be paid in the future or as to the timing of any dividends that
are to be paid in the future. No inference should or can be made from any of the foregoing statements
as to our actual future profitability or ability to pay dividends.
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CAPITALISATION AND INDEBTEDNESS
The table below sets forth the capitalisation and indebtedness of our Group as at 31 July 2017:
° on an actual basis; and

° as adjusted to reflect the issue of the New Shares and the Cornerstone Shares at the Offering
Price and the application of the net proceeds from the Offering and the issue of the Cornerstone
Shares due to us in the manner described in “Use of Proceeds”.

You should read this table in conjunction with “Use of Proceeds”, “Selected Consolidated Financial
Information”, “Management’s Discussion and Analysis of Results of Operations and Financial Position’
and our consolidated financial statements and related notes thereto included elsewhere in this

Prospectus.

As at 31 July 2017

Actual Adjusted("
(S$ million)

Cash and bank balances 25.0 52.1
Indebtedness
Current loans and borrowings

Secured and guaranteed - -

Unsecured and unguaranteed 8.3 8.3
Non-current loans and borrowings

Secured and guaranteed - -

Unsecured and unguaranteed - -
Total indebtedness 8.3 8.3
Shareholders’ equity:
Share capital 70.7 99.0
Other reserves - -
Retained earnings 23.4 22.2
Total shareholders’ equity 941 121.2
Total capitalisation and indebtedness 102.4 129.5
Note:

(1) Adjusted to reflect the issue of 4,796,500 New Shares and 39,321,200 Cornerstone Shares at the
Offering Price and the application of the net proceeds from the Offering and the issue of the Cornerstone
Shares due to us in the manner described in “Use of Proceeds”, after deducting our share of the
underwriting commissions and other estimated expenses payable by us in relation to the Offering and the
issue of the Cornerstone Shares (but excluding discretionary incentive fees which we may pay and GST).
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USE OF PROCEEDS

Based on the Offering Price of S$0.66 for each Offering Share and Cornerstone Share, the estimated
net proceeds from the Offering and issue of the Cornerstone Shares (after deducting underwriting
commissions and estimated offering expenses payable by us and the Vendor but excluding any
discretionary incentive fees and assuming the Over-allotment Option is not exercised) will be
approximately $S$55.0 million, of which approximately S$27.1 million will be due to us.

We will not receive any proceeds from the sale of the Vendor Shares by the Vendor, nor will we
receive any proceeds from the exercise of the Over-allotment Option granted by the Vendor.

USE OF PROCEEDS

We intend to use the net proceeds due to us from the Offering and the issue of the Cornerstone
Shares primarily for the following purposes:

° for strengthening and expanding our presence in Singapore (see “Business — Strategies —
Strengthen and expand our presence in Singapore”);

° for expanding our range of services and geographical presence in the Asia-Pacific region (see
“Business — Strategies — Expand our range of services and geographical presence in the Asia-
Pacific region”);

° for enhancing our technological capabilities (see “Business — Strategies — Enhance our
technological capabilities”); and

° for general corporate and working capital purposes.

For each Singapore dollar of the gross proceeds due to us from the Offering and the issue of the
Cornerstone Shares, we intend to use the following amounts for the purposes set out below:

As a dollar amount for
each S$1.00 of the gross
proceeds due to us from
the Offering and the issue
of the Cornerstone

Application S$ in millions  Shares (S$)

For strengthening and expanding our presence in

SINGAPOIE ..o 10.0 0.34
For expanding our range of services and

geographical presence in the Asia-Pacific region ...... 10.0 0.34
For enhancing our technological capabilities ........... 5.0 0.17

For general corporate and working capital
PUIPOSES ..ttt e e et e et e e ettt a e e e eeaaans 2.0 0.07

For payment of underwriting commissions and
offering eXpenses ...ttt 2.1 0.07

Gross proceeds due to us from the Offering and
the issue of the Cornerstone Shares ................. 29.1 1.00

The foregoing represents our best estimate of our allocation of the proceeds due to us from the
Offering and the issue of the Cornerstone Shares based on our current plans and estimates regarding
our anticipated expenditures. Actual expenditures may vary from these estimates and we may find it
necessary or advisable to re-allocate our net proceeds within the categories described above or use
portions of our net proceeds for other purposes. In the event that we decide to re-allocate our net
proceeds or use portions of it for other purposes, we will publicly announce our intention to do so
through a SGXNET announcement to be posted on the internet at the SGX-ST website
http://www.sgx.com.
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Pending the use of the net proceeds in the manner described above, we may also use the net
proceeds for working capital, place the funds in short-term deposits with banks and financial institutions
or use the funds to invest in short-term money market instruments, as our Directors may deem
appropriate in their absolute discretion.

We will make periodic announcements on the use of proceeds as and when material amounts of
proceeds from the Offering and the issue of the Cornerstone Shares are disbursed, and provide a
status report on the use of proceeds in our annual report.

EXPENSES

We estimate that the costs and expenses payable by us in connection with the Offering and the issue
of the Cornerstone Shares and the application for Listing, including underwriting commissions and all
other incidental expenses relating to the Offering and the issue of the Cornerstone Shares (but
excluding discretionary incentive fees which we may pay, and underwriting commissions, professional
fees and expenses attributable to and payable by the Vendor) will be approximately S$2.1 million. A
breakdown of these estimated expenses is as follows:

As a percentage of the
gross proceeds from the
Estimated Offering and the issue of
Expenses(® the Cornerstone Shares

(S$ million)

Underwriting commissions™ ... 0.7 1.2%

Professional fees@ ... 0.9 1.5%

Miscellaneous expenses® ...........ccoooiiiiiiiiiiiaaa... 0.5 0.8%

Total .. 2.1 3.5%

Notes

W) The underwriting commissions (excluding any discretionary incentive fees and GST) payable by us in
connection with the Offering and the issue of the Cornerstone Shares is 2.5% of the gross proceeds due
to us from the Offering and the issue of the Cornerstone Shares. In the event that we pay the maximum
amount of the discretionary incentive fees (as described below), such fee will amount to 0.5% of the
gross proceeds due to us from the Offering and the issue of the Cornerstone Shares, excluding GST.

(2) Includes solicitors’ fees and fees for the Independent Auditors and Reporting Accountants, the
Independent Market Research Consultant and other professionals’ fees (but does not include
professional fees attributable to and payable by the Vendor).

(3) Includes the cost of the production of this Prospectus, roadshow expenses and certain other expenses
incurred or to be incurred in connection with the Offering and the issue of the Cornerstone Shares (but
does not include expenses attributable to and payable by the Vendor).

(4) Assuming that the Over-allotment Option is not exercised.

(5) Excluding GST.

We will pay the Sole Issue Manager, Bookrunner and Underwriter, as compensation for their services
in connection with the Offering, underwriting fees equal to 2.5% of the amount equal to the aggregate
value of the New Shares and the Cornerstone Shares at the Offering Price. These underwriting fees
will amount to approximately S$0.02 for each New Share and Cornerstone Share, excluding GST.

The Vendor will pay the Sole Issue Manager, Bookrunner and Underwriter, as compensation for their
services in connection with the Offering, underwriting fees equal to 2.5% of the amount equal to (i) the
aggregate value of the Vendor Shares and (ii) if the Over-allotment Option is exercised, the aggregate
value of the Additional Shares which are the subject of such exercise at the Offering Price. The
professional and other Offering-related expenses which are payable by the Vendor (excluding
underwriting fees and any discretionary incentive fees) are estimated to amount to approximately
S$0.5 million.
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We and the Vendor may, in our sole discretion, pay the Sole Issue Manager, Bookrunner and
Underwriter an incentive fee of up to 0.5% of the amount equal to the aggregate value of the Offering
Shares, the Cornerstone Shares and the Additional Shares (if any). The additional incentive fee, if it is
to be paid to the Sole Issue Manager, Bookrunner and Underwriter, will be paid by us and the Vendor
in proportion to the number of Offering Shares, Cornerstone Shares and Additional Shares (as the
case may be) issued or sold by us and the Vendor respectively, and will amount to up to S$0.003
(exclusive of GST) for each Offering Share, Cornerstone Share and Additional Share (if any).

Purchasers and/or subscribers of the Placement Shares will be required to pay to the Sole Issue
Manager, Bookrunner and Underwriter a brokerage fee of up to 1.0% of the Offering Price, as well as
stamp duty and other similar charges to the relevant authorities in accordance with the laws and
practices of the country of subscription and/or purchase, at the time of settlement.

See “Plan of Distribution” for further details.
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DILUTION

If you invest in the Offering Shares, your interest will be diluted to the extent of the difference between
the Offering Price per Offering Share and the NAV per Share immediately after the completion of the
Offering and the issue of the Cornerstone Shares. Dilution is determined by subtracting the NAV per
Share immediately after the completion of the Offering and the issue of the Cornerstone Shares from
the Offering Price paid by the new investors. NAV per Share is determined by subtracting total
liabilities and minority interests from total assets, and dividing the difference by the number of Shares
deemed to be outstanding on the date as at which the book value is determined. The NAV per Share of
our Company as at 31 March 2017 (after adjusting for the Share Split) was S$0.267 per Share.

The Offering Price of S$0.66 exceeds the pro forma NAV of S$0.31 per Share as at 31 March 2017
(after adjusting for the Share Split and the issue of the New Shares and the Cornerstone Shares) by
approximately 113.2%. Since the Offering Price per Share exceeds the NAV per Share immediately
after the Offering and the issue of the Cornerstone Shares, there would be an immediate and
substantial dilution to investors in the Offering Shares.

The following table illustrates this per Share dilution:

Offering Price per Share ... S$0.66
NAV per Share as at 31 March 2017, as adjusted for the Share Split....... S$$0.267
Pro forma NAV per Share as at 31 March 2017, as adjusted for the Share

Split and the issue of the New Shares and the Cornerstone Shares ........ S$0.31
Dilution in pro forma NAV per Share to new investors ........................ S$$0.35
Percentage dilution in pro forma NAV per Share to new investors .......... 53.1%

None of our Directors, Substantial Shareholders or their associates has acquired Shares during the
three years prior to the lodgement of this Prospectus.
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EXCHANGE RATES AND EXCHANGE CONTROLS
EXCHANGE RATES

The table below sets forth, for the periods indicated, information concerning the exchange rates
between Singapore dollars and U.S. dollars (in Singapore dollars per U.S. dollar). The average rates
for the annual figures were determined using the average of the exchange rates at the last day of each
month during the year indicated. No representation is made that the U.S. dollar or Singapore dollar
amounts referred to herein actually represent such U.S. dollar or Singapore dollar amounts, as the
case may be, or could have been or could be converted into U.S. dollars or Singapore dollars at the
rates indicated, at any other rate, or at all.

Singapore dollar/U.S. dollar ()

Average High Low

2018 1.2511 1.2838 1.2205

20T 1.2673 1.3255 1.2368

20D 1.3747 1.4328 1.3174

208 o 1.3807 1.4509 1.3373

2017 (until the Latest Practicable Date) ..., 1.3939 1.4507 1.3536

March 2017 ... 1.4050 1.4205 1.3934

APIIl 2017 o 1.3985 1.4051 1.3927

MY 2017 1.3948 1.4117 1.3819

JUNE 2017 L e 1.3837 1.3902 1.3761

JUIY 2077 s 1.3708 1.3848 1.3553

AUGUST 2017 1.3608 1.3669 1.3536

1 September 2017 to the Latest Practicable Date®@ ...................... 1.3571 1.3572 1.3570

Notes:

(1) Source: Bloomberg L.P. Bloomberg L.P. has not provided its consent, for the purposes of Section 249 of
the SFA, to the inclusion of the exchange rate quoted above in this Prospectus, and is thereby not liable
for such information under Sections 253 and 254 of the SFA. While we, the Vendor and the Sole Issue
Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the above exchange
rate has been reproduced in its proper form and context, neither we, the Vendor and the Sole Issue
Manager, Bookrunner and Underwriter nor any other party has conducted an independent review of the
information or verified the accuracy of the contents of the relevant information.

2) As at the Latest Practicable Date, the exchange rate between Singapore dollars and U.S. dollars was
US$1.00 to S$1.3572.

EXCHANGE CONTROLS

Singapore

There are no exchange control restrictions in effect in Singapore.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following selected consolidated financial data should be read in conjunction with “Management’s
Discussion and Analysis of Results of Operations and Financial Position”, our audited consolidated
financial statements for FY2014, FY2015 and FY2016, our unaudited interim consolidated financial
statements for 1Q2016 and 1Q2017, the accompanying notes and the related auditor’s reports
included elsewhere in this Prospectus.

SELECTED CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

FY2014 FY2015 FY2016 1Q2016 1Q2017

(S$°000) (S$°000) (S$°000) (S$°000) (S$’000)
(audited) (audited) (audited)  (unaudited) (unaudited)

Revenue 213,274 229,529 284,368 55,058 65,947
Other revenue 4,917 3,057 3,381 1,074 1,218
Total revenue 218,191 232,586 287,749 56,132 67,165
Costs and expenses
Cost of services 183,363 201,331 247,894 48,593 56,996
Personnel cost 8,657 9,666 10,807 2,446 2,603
Marketing and promotion expenses 709 884 1,252 424 181
Depreciation of plant and equipment 348 641 692 178 127
Amortisation of intangible assets 932 932 932 233 233
Impairment loss on goodwill 582 - - - -
Allowance for doubtful debts provided/(written back)
- trade 2,107 1,493 1,101 389 1,088
- non-trade 13 (7) (5) - -
Other operating expenses 5,672 6,152 5,875 1,265 1,043
Finance costs 1,117 1,167 1,122 397 141
203,500 222,259 269,670 53,925 62,412
Profit before tax 14,691 10,327 18,079 2,207 4,753
Income tax expense (2,450) (1,841) (2,197) (281) (722)
Profit for the year/period 12,241 8,486 15,882 1,926 4,031
Earnings per Share (cents)
Basic and diluted™ 3.94 273 5.11 0.62 1.30
Adjusted® 3.45 2.39 4.47 0.54 1.13
Notes:

(1)

()

For comparative purposes, the basic and diluted earnings per Share have been computed based on our
share capital of 311,080,000 Shares (after adjusting for the Share Split) prior to the completion of the
Offering and the issue of the Cornerstone Shares.

The increase in basic and diluted earnings per Share from 2.73 cents in FY2015 to 5.11 cents in FY2016
was mainly due to the increase in brokerage income from the resale and rental of properties due to higher
resale market transactions and higher rental market transactions in Singapore and the increase in
brokerage income from new home sales due to higher sales of private residential properties and
executive condominiums in Singapore, as described in “Management’s Discussion and Analysis of
Results of Operations and Financial Position — Review of Past Operating Performance — FY2015 vs
FY2016”.

For comparative purposes, the adjusted earnings per Share have been computed based on our share
capital of 355,197,700 Shares (after adjusting for the Share Split) immediately after the completion of the
Offering and the issue of the Cornerstone Shares.
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SELECTED CONSOLIDATED STATEMENT OF FINANCIAL POSITION

ASSETS
Non-current assets
Plant and equipment
Intangible assets
Fixed deposits

Current assets

Trade receivables

Other receivables

Amount due from a related party
Prepaid operating expenses
Cash and bank balances

Total assets

EQUITY AND LIABILITIES
Current liabilities

Trade payables and accruals
Other payables

Deferred income

Loan and borrowing
Provision for taxation

Net current assets/(liabilities)

Non-current liabilities
Loan and borrowing
Deferred taxation

Total liabilities
Net assets

Equity attributable to equity holder of our Company

Share capital
Other reserves

Total equity

As at 31 December

As at 31 March

2014 2015 2016 2017
(S$°000) (S$°000) (S$°000) (S$°000)
(audited) (audited) (audited) (unaudited)

1,075 2,142 1,436 1,370
103,185 102,253 101,320 101,087
100 400 400 400
104,360 104,795 103,156 102,857
25,811 33,603 47,808 49,103
1,463 1,080 1,333 1,411

- 16 24 32

347 940 270 272

18,196 14,216 17,747 10,126

45,817 49,855 67,182 60,944
150,177 154,650 170,338 163,801

35,050 38,995 55,643 53,925

3,995 5,443 6,967 6,229
1,358 1,696 1,728 1,298
500 6,000 6,000 6,000
4,163 3,382 4,451 4,809
45,066 55,516 74,789 72,261
751 (5,661) (7,607) (11,317)
20,500 31,000 12,000 4,000
5,113 5,138 4,672 4,632

25,613 36,138 16,672 8,632

70,679 91,654 91,461 80,893

79,498 62,996 78,877 82,908

70,700 70,700 70,700 70,700

8,798 (7,704) 8,177 12,208

79,498 62,996 78,877 82,908
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SELECTED CONSOLIDATED STATEMENT OF CASH FLOW

FY2014 FY2015 FY2016 1Q2016 1Q2017

(S$°000) (S$'000) (S$’000)  (S$°000) (S$°000)
(audited) (audited) (audited) (unaudited) (unaudited)

Net cash generated from operating activities 18,246 7,116 22,672 2,215 440
Net cash used in investing activities (721)  (2,096) (141) (14) (61)
Net cash used in financing activities (13,500)  (9,000)  (19,000) (6,300) (8,000)
Net increase/(decrease) in cash and cash equivalents 4,025  (3,980) 3,531 (4,099) (7,621)
Cash and cash equivalents at beginning of year/period 14,171 18,196 14,216 14,216 17,747
Cash and cash equivalents at end of year/period 18,196 14,216 17,747 10,117 10,126

56



MANAGEMENT’S DISCUSSION AND ANALYSIS OF
RESULTS OF OPERATIONS AND FINANCIAL POSITION

You should read the following discussion and analysis of our financial condition and results of
operations in conjunction with the section entitled “Selected Consolidated Financial Information” and
our consolidated financial statements and the related notes included elsewhere in this Prospectus.

This discussion and analysis contains forward-looking statements that reflect our current views with
respect to future events and our financial performance and they involve risks and uncertainties. Our
actual results may differ significantly from those anticipated in the forward-looking statements as a
result of any number of factors, including those set forth in this section and under the sections entitled
“Risk Factors” and “Notice to Investors — Forward-Looking Statements”. Factors that might cause
future results to differ significantly from those projected in the forward-looking statements include, but
are not limited to, those discussed below and elsewhere in this Prospectus, particularly in the section
entitled “Risk Factors”. Under no circumstances should the inclusion of such forward-looking
statements herein be regarded as a representation, warranty or prediction with respect to the accuracy
of the underlying assumptions by us, the Vendor, the Sole Issue Manager, Bookrunner and
Underwriter or any other person. Investors are cautioned not to place undue reliance on these forward-
looking statements that speak only as at the date hereof. See “Risk Factors” and “Notice to Investors —
Forward-Looking Statements” for more information.

OVERVIEW

We are a leading real estate services provider which operates a market-leading real estate brokerage
in Singapore under the ERA brand.

We operate in three main segments:
Real estate brokerage services

Our real estate brokerage services are operated by our wholly-owned subsidiary ERA Realty under the
ERA brand. ERA Realty is one of Singapore’s largest real estate agencies with 6,223 agents registered
with the industry’s regulator, the CEA, as at 31 March 2017. We believe that ERA Realty is the industry
pioneer with a solid track record of 35 years of growth, innovative contributions and service excellence
in Singapore.

Franchise arrangements

We hold the exclusive ERA regional master franchise rights for the Territories in the Asia-Pacific
region, acquired from Realogy pursuant to the Regional MFA.

We have licensed the ERA brand and the use of certain ERA Marks to sub-franchisees in Japan,
Korea, Taiwan, Thailand, Malaysia, Vietnam and Indonesia, and also to our subsidiary ERA Singapore
in Singapore. Our sub-franchisees are the ERA master franchisors for their territory and may in such
capacity appoint sub-franchisees and ERA Member Brokers. ERA Singapore, as the ERA master
franchisor for Singapore, has appointed ERA Realty as an ERA Member Broker.

We also hold the master franchise rights for Singapore for Coldwell Banker, one of the oldest and most
established real estate office and franchising companies in the United States. As at 31 March 2017,
through our wholly-owned subsidiary Coldwell Banker Singapore, we have 21 Coldwell Banker
Member Brokers in Singapore which collectively have over 100 agents registered with them.

Training, valuation and other ancillary services

Our wholly-owned subsidiary RIA operates training programmes and courses for real estate agents in
preparation for professional certification exams and as part of CPD regulations. RIA is an Approved
Course Provider appointed by the CEA. RIA also undertakes valuation work on behalf of clients such
as financial institutions, government agencies and property owners and provides management services
for real estate developments.

KEY FACTORS AFFECTING OUR RESULTS OF OPERATIONS
Our results of operations are affected by the following key factors:

(a) general economic and financial market conditions which will have an impact on the general
demand for real estate and real estate brokerage services from our customers;
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(b) changes in government policies governing real estate transactions in the jurisdictions in which
we have a presence, in particular Singapore;

(c) number of competitors and the level of competition which will impact our market share and
profit margins;

(d) our ability to adapt to changes in our agents’ expectations and changes in industry standards
through the development of new commission structures or enhancement of existing
commission structures, which is consequential to our ability to retain our existing agent base
and to grow our market share;

(e) revenue contribution by different business segments, as our gross profit margin for each
business segment differs; and

() our ability to adapt to new technological trends and adopt new technological tools to enhance
the efficiency of our agents.

REVENUE

Revenue derived from our real estate brokerage services include brokerage income from the
brokerage of (a) resale and rental of residential, commercial and industrial properties and (b) new
home sales. Our other revenue includes merchandise sales, training fees from courses conducted,
property valuation fees, property management fees, consultancy services fees, franchise fees, rental
income and others.

Brokerage income and service fees are recognised on the completion of services rendered.
Merchandise sales are recognised when the significant risks and rewards have been transferred to the
buyer. Revenue from training fees, property valuation fees and property management fees are
recognised when these services have been rendered. Other operating revenue comprises, among
others, incentive, referral and administration fee income and professional indemnity insurance fees,
which are recognised over the period to which the contract relates.

The following table shows the breakdown of our revenue by business segments for the periods
indicated:

< Audited > <« Unaudited ——»
FY2014 FY2015 FY2016 1Q2016 1Q2017

Revenue S$°000 % S$°000 % S$°000 % S$°000 % S$°000 %
Brokerage income from
resale and rental of
properties 152,616 69.9 183,246 78.8 213,680 74.3 42,286 75.4 49,929 74.4
Brokerage income from
new home sales 56,400 259 41,062 17.7 65,448 22.7 11,636 20.7 15,002 22.3

Total brokerage income 209,016 95.8 224,308 96.5 279,128 97.0 53,922 96.1 64,931 96.7

Merchandise sales 733 0.3 726 0.3 479 0.2 77 0.1 71 0.1
Training 1,546 0.7 1,675 0.7 1,935 0.7 409 0.7 295 0.4
Property valuation 895 0.4 1,408 0.6 1,551 0.5 309 0.6 264 0.4
Property management 632 0.3 793 0.3 837 0.3 216 0.4 232 0.4
Franchise 445 0.2 611 0.3 412 0.1 124 0.2 152 0.2
Rental 2,172 1.0 1,381 0.6 1,417 0.5 352 0.6 325 0.5
Other operations 2,752 1.3 1,684 0.7 1,990 0.7 723 1.3 895 1.3
Total Revenue 218,191 100.0 232,586 100.0 287,749 100.0 56,132 100.0 67,165 100.0
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The following table shows the breakdown of our revenue by geographical segments for the periods

indicated:

< Audited < Unaudited ———»

FY2014 FY2015 FY2016 1Q2016 1Q2017

Revenue S$°000 % S$°000 S$°000 % S$°000 % S$°000 %
Singapore 217,739 99.8 231,968 99.7 287,331 99.9 56,007 99.8 67,012 99.8
Others(") 452 0.2 618 0.3 0.1 125 0.2 153 0.2
Total Revenue 218,191 100.0 232,586 100.0 287,749 100.0 56,132 100.0 67,165 100.0
Note:

(1

Others mainly relate to royalty income from our sub-franchisees in Indonesia, Japan, Korea, Malaysia,
Taiwan and Thailand.

See “Risk Factors” for further details of the risk affecting our business operations.

COST OF SERVICES

The following table shows the breakdown of our cost of services by business segments:

< Audited > <« Unaudited ———»
FY2014 FY2015 FY2016 1Q2016 1Q2017

Cost of Services S$°000 %  S$000 %  S$°000 % $$°000 %  S$°000 %

Brokerage services 182,648 99.6 200,369 99.5 246,905 99.6 48,321 99.4 56,821 99.7
Merchandise sales 135 0.1 213 0.1 226 0.1 99 0.2 24 0.0
Training 309 0.2 410 0.2 450 0.2 90 0.2 62 0.1
Property valuation 29 0.0 52 0.0 58 0.0 13 0.0 9 0.0
Property management 3 0.0 0 0.0 5 0.0 0 0.0 0 0.0
Franchise 233 0.1 284 0.2 249 0.1 70 0.2 80 0.2
Other operations 6 0.0 3 0.0 1 0.0 0 0.0 0 0.0
Total Cost of Services 183,363 100.0 201,331 100.0 247,894 100.0 48,593 100.0 56,996 100.0

Our cost of services generally increases in line with the increase in our revenue, except for
merchandise sales and property management, which are dependent on the sales mix of different
merchandise products and personnel cost respectively.

The key components of our cost of brokerage services include the following:

(a) Associate expenses
Associate expenses consist of the commissions paid to agents who brokered real estate
transactions. The agents receive commission of up to 90% of the commission paid to us for the
brokerage of resale, rental and new home sales transactions. The commission rate payable to
each agent is dependent on performance, as measured by the cumulative commission earned
by each such agent over time.

(b) Management commissions
Management commissions consist of payments to managers and division directors who
manage a group of agents within a division.

(c) Co-broking fees

Co-broking fees consist of the commissions paid to external real estate agencies whose
agents are involved in brokering the same real estate transaction together with our agents.

GROSS PROFIT AND GROSS PROFIT MARGIN

Gross profit represents revenue earned by our Group after deducting the cost of services and direct
expenses attributable to the sales.
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The following table shows the breakdown of our gross profit and gross profit margin by business
segments:

< Audited > < Unaudited ————»
FY2014 FY2015 FY2016 1Q2016 1Q2017

Gross Profit S$000 %  S$000 %  S$000 %  S$000 %  S$000 %
Brokerage 26,368 75.7 23,939 76.6 32,223 80.9 5,601 74.3 8,110 79.8
Merchandise sales 598 1.7 513 1.6 253 0.6 (22) (0.3) 47 0.4
Training 1,237 3.6 1,265 4.1 1,485 3.7 319 4.2 233 2.3
Property valuation 866 2.5 1,356 4.3 1,493 3.7 296 3.9 255 2.5
Property management 629 1.8 793 2.5 832 21 216 29 232 2.3
Franchise 212 0.6 327 1.1 163 0.4 54 0.7 72 0.7
Rental 2,172 6.2 1,381 44 1,417 3.6 352 4.7 325 3.2
Other operations 2,746 7.9 1,681 5.4 1,989 5.0 723 9.6 895 8.8
Total Gross Profit 34,828 100.0 31,255 100.0 39,855 100.0 7,539 100.0 10,169 100.0

< Audited > < Unaudited —»

FY2014 FY2015 FY2016 1Q2016 1Q2017

Gross Profit Margin % % ”, % ”,
Brokerage 12.6 10.7 11.5 10.4 12.6
Merchandise sales 81.6 70.7 52.8 (28.6) 66.2
Training 80.0 75.5 76.7 78.0 79.0
Property valuation 96.8 96.3 96.3 95.8 96.6
Property management 99.5 100.0 99.4 100.0 100.0
Franchise 47.6 53.5 39.6 43.5 47 .4
Rental 100.0 100.0 100.0 100.0 100.0
Other operations 99.8 99.8 99.9 100.0 100.0
Total Gross Profit Margin 16.0 13.4 13.9 13.4 15.1

Our gross profit margin for each business segment differs. The brokerage segment has lower gross
profit margins mainly due to commissions paid to agents and external real estate agencies as part of
co-broking arrangements. Other business segments have higher gross profit margins as the cost of
providing these services are relatively lower primarily because there is no commission to be paid.

Revenue for the franchise segment is derived from franchise income received from our sub-
franchisees (excluding ERA Singapore). In comparison, gross profit for the segment is derived after
deducting royalty payments to Realogy, which includes that payable based on the franchise income
received from ERA Singapore. This results in the fluctuation of gross profit margins.

We had a negative gross profit margin of 28.6% for our merchandising segment in 1Q2016 as a result
of promotional activities for selected agents (including giving them free ERA merchandise), as part of
our recruitment programme at that time.

OTHER OPERATING REVENUE

Other operating revenue relates to income from our business conference activities, incentive, referral
and administration fee income, professional indemnity insurance fees, interest income, bad debts
recovered and wage credit income. Other operating revenue represented approximately 1.3%, 0.7%,
0.7%, 1.3% and 1.3% of our revenue in FY2014, FY2015, FY2016, 1Q2016 and 1Q2017 respectively.
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OPERATING EXPENSES

The following table shows the changes in our total operating expenses as compared to the changes in
our revenue for the periods indicated.

< Audited > « Unaudited —»
FY2014 FY2015 FY2016 1Q2016 1Q2017
S$$°000 $$°000 S$$°000 $$°000 $$°000
Total operating expenses 20,137 20,928 21,776 5,332 5,416
Changes in total operating
expenses (%) - 3.9% 4.1% - 1.6%
Total revenue 218,191 232,586 287,749 56,132 67,165
Change in revenue (%) - 6.6% 23.7% - 19.7%

Our operating expenses include personnel costs, marketing and promotion expenses, finance costs,
depreciation of plant and equipment, amortisation of intangible assets and other operating expenses.
These represented approximately 9.2%, 9.0%, 7.6%, 9.5% and 8.1% of our revenue in FY2014,
FY2015, FY2016, 1Q2016 and 1Q2017 respectively.

Personnel costs accounted for approximately 43.0%, 46.2%, 49.6%, 45.9% and 48.1% of operating
expenses in FY2014, FY2015, FY2016, 1Q2016 and 1Q2017 respectively. Our personnel costs
comprise mainly salaries, bonus, employer’s contribution to defined contribution plans, staff welfare
and benefits.

Marketing and promotion expenses accounted for approximately 3.5%, 4.2%, 5.7%, 8.0% and 3.3% of
operating expenses in FY2014, FY2015, FY2016, 1Q2016 and 1Q2017 respectively. Marketing and
promotion expenses comprise mainly recruitment incentives and advertising expenses.

Finance costs accounted for approximately 5.5%, 5.6%, 5.2%, 7.4% and 2.6% of operating expenses
in FY2014, FY2015, FY2016, 1Q2016 and 1Q2017 respectively. Finance costs comprise mainly
interest expenses on term loan facilities.

Amortisation of intangible assets, accounted for approximately 4.6%, 4.5%, 4.3%, 4.4% and 4.3% of
operating expenses in FY2014, FY2015, FY2016, 1Q2016 and 1Q2017 respectively.

Depreciation of plant and equipment accounted for approximately 1.7%, 3.1%, 3.2%, 3.3% and 2.3% of
operating expenses in FY2014, FY2015, FY2016, 1Q2016 and 1Q2017 respectively.

Other operating expenses accounted for approximately 41.7%, 36.4%, 32.0%, 31.0% and 39.4% of
operating expenses in FY2014, FY2015, FY2016, 1Q2016 and 1Q2017 respectively. Other operating
expenses comprise mainly of rental expenses, allowance for doubtful debts and administrative
expenses.

TAX EXPENSE

Our tax expense for FY2014, FY2015, FY2016, 1Q2016 and 1Q2017 comprised current tax expense
and deferred tax expense. Current tax expense is the expected tax payable on the taxable income for
FY2014, FY2015, FY2016, 1Q2016 and 1Q2017 using tax rates enacted or substantively enacted at
the respective reporting dates, and any adjustment to tax payable in respect of previous years.
Deferred tax is recognised in respect of temporary differences between the carrying amount of assets
and liabilities for financial reporting purposes and the amounts used for taxation purposes.

Deferred tax assets are recognised for unused tax losses and deductible temporary differences, to the
extent that it is probable that future taxable profits will be available against which they can be utilised.

Our operations which are predominantly in Singapore are subject to corporate tax rate of 17%.
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Our tax expense and the effective tax rates for the periods indicated are set out below:

< Audited > <« Unaudited ————»
FY2014 FY2015 FY2016 1Q2016 1Q2017
S$$°000 $$°000 S$$°000 S$$°000 $$°000
Current tax expense 2,445 1,816 2,663 461 762
Deferred tax expense/
(income) 5 25 (466) (180) (40)
Tax expense 2,450 1,841 2,197 281 722
Effective tax rate (%) 18.0 17.9 16.9 19.1 17.2

The effective tax rate is derived after taking current year tax expense and deferred tax expense,
divided by profit before tax.

The effective tax rates were generally higher than the statutory tax rates, mainly due to the effect of
non-tax deductible expenses.

SEASONALITY

We have observed that our brokerage income contribution for rental and resale transactions is typically
stronger in the last two quarters of the year. The lower brokerage income in the first two quarters of the
year can be attributable to lower transaction volumes in the year-end and Chinese New Year festive
season, and the time lag between the commencement and completion of the transactions. The chart
below illustrates our quarterly brokerage income from rental and resale transactions from FY2014 to
FY2016.

Historical Quarterly Rental and Resale Brokerage Income from FY2014 to FY2016
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Source: Independent Market Research Report
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In contrast to rental and resale transactions, new home sales are also driven by availability of new
project launches and new projects for sale. As a result, unlike brokerage income from rental and resale
transactions, there is no clear trend for new home sales. The chart below illustrates our quarterly
brokerage income from new home sales from FY2014 to FY2016.

Historical Quarterly New Project Brokerage Income from FY2014 to FY2016
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REVIEW OF PAST OPERATING PERFORMANCE
FY2014 vs FY2015
Revenue

Our revenue increased by approximately S$14.4 million or 6.6%, from S$218.2 million in FY2014 to
S$$232.6 million in FY2015. The increase in revenue was mainly attributable to the following factors:

(i) brokerage income from the resale and rental of properties increased by approximately
S$30.6 million or 20.1%, from S$152.6 million in FY2014 to S$183.2 million in FY2015 due to
higher resale market transactions (2015: 25,987; 2014: 21,866)” and higher rental market
transactions (2015: 111,860; 2014: 99,190)8 in Singapore; and

(i) partial offset by a decrease in brokerage income from new home sales of S$15.3 million or
27.2%, from S$56.4 million in FY2014 to S$41.1 million in FY2015.

7 Information on private secondary transactions in Singapore obtained from URA REALIS, data accessed on 28 April 2017.
Information on HDB resale flats transacted in Singapore was obtained from HDB Resale Statistics, found in
(www.hdb.gov.sg/cs/infoweb/residential/buying-a-flat/resale/resale-statistics), as extracted on 28 April 2017. Each of the
URA and the HDB has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information
cited and attributed to it in this document and therefore is not liable for such information under Sections 253 and 254 of the
SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable
actions to ensure that the information is reproduced in its proper form and context and that the information is extracted
accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other
party has conducted an independent review of this information or verified the accuracy of the contents of the relevant
information.

8  Information on private residential leases transacted in Singapore obtained from URA REALIS, data accessed on 28 April
2017. Information on number of HDB leases transacted in Singapore was obtained from HDB Rental Statistics as found in
(www.hdb.gov.sg/cs/infoweb/residential/renting-a-flat/renting-from-the-open-market/rental-statistics), as extracted on
28 April 2017. Each of the URA and the HDB has not provided its consent, for purposes of Section 249 of the SFA, to the
inclusion of the information cited and attributed to it in this document and therefore is not liable for such information under
Sections 253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and
Underwriter have taken reasonable actions to ensure that the information is reproduced in its proper form and context and
that the information is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager,
Bookrunner and Underwriter or any other party has conducted an independent review of this information or verified the
accuracy of the contents of the relevant information.
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Cost of services

Our cost of services increased by approximately S$18.0 million or 9.8%, from S$183.4 million in
FY2014 to S$201.3 million in FY2015, as a result of the increase in our revenue.

Gross profit and gross profit margin

Gross profit decreased by approximately S$3.5 million or 10.3%, from S$34.8 million in FY2014 to
S$31.3 million in FY2015. The decrease was largely attributed to a decrease in brokerage income from
new home sales which have a higher gross profit margin offset partially by an increase in brokerage
income from resale and rental of properties, which has a lower gross profit margin.

The gross profit margin from our brokerage income decreased from 12.6% in FY2014 to 10.7% in
FY2015 due to lower brokerage income from new home sales.

Other operating revenue

Other operating revenue decreased by approximately S$1.1 million or 38.8%, from S$2.8 million in
FY2014 to S$1.7 million in FY2015. The decrease was mainly due to lower income from professional
indemnity insurance fees of S$0.5 million in FY2015 as compared to S$1.6 million in FY2014.

Operating expenses

Personnel costs increased by approximately S$1.0 million or 11.6%, from S$8.7 million in FY2014 to
S$9.7 million in FY2015 due to an increase in payroll and staff-related expenses. Our average staff
headcount increased from 119 in FY2014 to 125 in FY2015.

Marketing and promotion expenses increased by approximately S$0.2 million or 24.9%, from
S$0.7 million in FY2014 to S$0.9 million in FY2015. The increase was mainly due to increased
marketing and promotion activities, in line with the increase in revenue.

Finance expense increased marginally by approximately S$0.1 million or 4.5%, from S$1.1 million in
FY2014 to S$1.2 million in FY2015. Finance expense in FY2014 and FY2015 comprised interest
expense from bank borrowings.

Amortisation of intangible assets was approximately S$0.9 million in each of FY2014 and FY2015.

Depreciation of plant and equipment increased by S$0.3 million or 83.8%, from S$0.3 million in
FY2014 to S$0.6 million in FY2015 due to the additional depreciation expense on furniture and fittings
for the new office as our headquarters was relocated from Toa Payoh to Mountbatten Square in March
2015.

Other operating expenses (including allowance for doubtful debts and impairment loss on goodwill)
decreased by approximately $$0.8 million or 8.8%, from S$8.4 million in FY2014 to S$7.6 million in
FY2015. The decrease was mainly due to an impairment loss on goodwill of S$0.6 million in FY2014
and a decrease in allowance for doubtful debts of S$0.6 million provided in FY2015, offset by legal
fees of $$0.2 million and bank facility fee of S$0.4 million in relation to the refinancing of bank loan in
FY2015.

Overall, total operating expenses increased by approximately S$0.8 million or 3.9%, from
S$$20.1 million in FY2014 to $$20.9 million in FY2015.

Profit before tax

As a result of the foregoing, profit before tax decreased by approximately S$4.4 million or 29.7%, from
S$14.7 million in FY2014 to S$10.3 million in FY2015.

Tax expense

Tax expense decreased by approximately S$0.6 million or 24.9%, from S$2.4 million in FY2014 to
S$1.8 million in FY2015. The decrease is mainly due to the decrease in our taxable income. Our
effective tax rates for FY2014 and FY2015 were 18.0% and 17.9% respectively.
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Profit for the year

As a result of the foregoing, profit for the year decreased by approximately S$3.7 million or 30.7%,
from S$12.2 million in FY2014 to S$8.5 million in FY2015.

FY2015 vs FY2016
Revenue

Revenue increased by approximately S$$55.1 million or 23.7%, from S$232.6 million in FY2015 to
S$$287.7 million in FY2016. This was mainly due to the increase in brokerage income from resale and
rental of properties of $$30.5 million or 16.6%, from S$183.2 million in FY2015 to $$213.7 million in
FY2016 and the increase in brokerage income from new home sales of S$24.3 million or 59.4%, from
S$41.1 million in FY2015 to S$65.4 million in FY2016.

The increase in revenue was mainly attributable to the following factors:

(i brokerage income from the resale and rental of properties increased due to higher resale
market transactions (2016: 28,098; 2015: 25,987)7 and higher rental market transactions
(2016: 120,295; 2015: 111,860)8 in Singapore; and

(ii) brokerage income from new home sales increased due to higher sales of private residential
properties and executive condominiums in Singapore (2016: 11,565; 2015: 9,987)°.

Cost of services

Our cost of services increased by approximately S$46.6 million or 23.1%, from S$201.3 million in
FY2015 to S$247.9 million in FY2016, as a result of the increase in our revenue.

Gross profit and gross profit margin

Gross profit increased by approximately S$8.6 million or 27.5%, from S$31.3 million in FY2015 to
S$$39.9 million in FY2016. This was largely attributed to the increase in contribution from both the
resale and rental of properties, and new home sales.

The gross profit margin from brokerage income increased from 10.7% in FY2015 to 11.5% in FY2016,
largely due to the increase in contribution of new home sales relative to other business segments.

Other operating revenue

Other operating revenue increased by approximately S$0.3 million or 18.2%, from S$1.7 million in
FY2015 to S$2.0 million in FY2016. The increase was mainly due to higher bank referral fees received
and higher payouts received under the wage credit scheme in FY2016 as compared to FY2015.

Operating expenses

Personnel costs increased by approximately S$1.1 million or 11.8%, from S$9.7 million in FY2015 to
S$$10.8 million in FY2016 due to an increase in payroll and staff-related expenses. Our average staff
headcount increased from 125 in FY2015 to 135 in FY2016.

Marketing and promotion expenses increased by approximately S$0.4 million or 41.6%, from
S$$0.9 million in FY2015 to S$1.3 million in FY2016. The increase was mainly due to more marketing
activities which is in line with the increase in revenue.

Finance expense decreased marginally by approximately S$0.05 million or 3.8%, from S$1.17 million
in FY2015 to S$1.12 million in FY2016. Finance expense in FY2015 and FY2016 comprised interest
expense from bank borrowings.

9  Information on private residential new homes transacted in Singapore obtained from URA REALIS, data accessed on 28
April 2017. The URA has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information
cited and attributed to it in this document and therefore is not liable for such information under Sections 253 and 254 of the
SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable
actions to ensure that the information is reproduced in its proper form and context and that the information is extracted
accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other
party has conducted an independent review of this information or verified the accuracy of the contents of the relevant
information.
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Amortisation of intangible assets was approximately S$0.9 million in both FY2015 and FY2016.

Depreciation of plant and equipment increased marginally by S$0.05 million or 8.1%, from
$$0.64 million in FY2015 to S$0.69 million in FY2016.

Other operating expenses (including allowance for doubtful debts) decreased by approximately
S3$0.6 million or 8.7%, from S$7.6 million in FY2015 to S$7.0 million in FY2016. The decrease was
mainly due to lower rental expense and allowance for doubtful debts in FY2016, as well as one-off
relocation costs for moving office and legal costs incurred for refinancing the bank loan in FY2015.

Overall, total operating expenses increased by approximately S$0.9 million or 4.1%, from
S$$20.9 million in FY2015 to S$21.8 million in FY2016.

Profit before tax

As a result of the foregoing, profit before tax increased by approximately S$7.8 million or 75.1%, from
S$10.3 million in FY2015 to S$18.1 million in FY2016.

Tax expense

Tax expense increased by approximately S$0.4 million or 19.3%, from S$1.8 million in FY2015 to
S$$2.2 million in FY2016. The increase is mainly due to the increase in our taxable income. Our
effective tax rates for FY2015 and FY2016 were 17.9% and 16.9% respectively.

Profit for the year

As a result of the foregoing, profit for the year increased by approximately S$7.4 million or 87.2%, from
S$8.5 million in FY2015 to S$15.9 million in FY2016.

1Q2016 vs 1Q2017
Revenue

Revenue increased by approximately S$11.1 million or 19.7%, from S$56.1 million in 1Q2016 to
S$67.2 million in 1Q2017. This was mainly due to the increase in brokerage income from resale and
rental of properties of S$7.6 million or 18.1%, from S$42.3 million in 1Q2016 to S$49.9 million in
1Q2017 and the increase in brokerage income from new home sales of S$3.4 million or 28.9%, from
S$11.6 million in 1Q2016 to S$15.0 million in 1Q2017.

The increase in revenue was mainly attributable to the following factors:

(i) brokerage income from the resale and rental of properties increased due to higher resale
market transactions (1Q2017: 6,876; 1Q2016: 5,996)"° and higher rental market transactions
(1Q2017: 28,877; 1Q2016: 28,561)'" in Singapore; and

10 Information on number of private secondary transactions in Singapore was obtained from URA REALIS, data accessed on
28 April 2017. Information on number of HDB resale flats transacted in Singapore was obtained from HDB Resale Statistics,
found in (www.hdb.gov.sg/cs/infoweb/residential/buying-a-flat/resale/resale-statistics) as extracted on 28 April 2017. Each of
the URA and the HDB has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the
information cited and attributed to it in this document and therefore is not liable for such information under Sections 253 and
254 of the SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken
reasonable actions to ensure that the information is reproduced in its proper form and context and that the information is
extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or
any other party has conducted an independent review of this information or verified the accuracy of the contents of the
relevant information.

11 Information on number of private residential leases transacted in Singapore was obtained from URA REALIS, data accessed
on 28 April 2017. Information on number of HDB leases transacted in Singapore was obtained from HDB Rental Statistics as
found in (www.hdb.gov.sg/cs/infoweb/residential/renting-a-flat/renting-from-the-open-market/rental-statistics), as extracted
on 28 April 2017. Each of the URA and the HDB has not provided its consent, for purposes of Section 249 of the SFA, to the
inclusion of the information cited and attributed to it in this document and therefore is not liable for such information under
Sections 253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and
Underwriter have taken reasonable actions to ensure that the information is reproduced in its proper form and context and
that the information is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager,
Bookrunner and Underwriter or any other party has conducted an independent review of this information or verified the
accuracy of the contents of the relevant information.
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(ii) brokerage income from new home sales increased due to higher market transactions of private
residential properties and executive condominiums in Singapore (1Q2017: 3,828; 1Q2016:
2,117)12,

Cost of services

Our cost of services increased by approximately S$8.4 million or 17.3%, from S$48.6 million in 1Q2016
to S$57.0 million in 1Q2017, as a result of the increase in our revenue.

Gross profit and gross profit margin

Gross profit increased by approximately S$2.7 million or 34.9%, from S$7.5 million in 1Q2016 to
S$$10.2 million in 1Q2017. This was largely attributed to the increase in contribution from both the
resale and rental of properties, and new home sales.

The gross profit margin from the brokerage income increased from 10.4% in 1Q2016 to 12.6% in
1Q2017, largely due to the increase in contribution of new home sales relative to other business
segments.

Other operating revenue

Other operating revenue increased by approximately S$0.2 million or 23.8%, from S$0.7 million in
1Q2016 to S$0.9 million in 1Q2017 mainly due to higher business conference income.

Operating expenses

Personnel costs increased by approximately S$0.2 million or 6.4%, from S$2.4 million in 1Q2016 to
S$2.6 million in 1Q2017 due to an increase in payroll and staff-related expenses.

Marketing and promotion expenses decreased by approximately S$0.24 million or 57.3%, from
S$$0.42 million in 1Q2016 to S$0.18 million in 1Q2017. The decrease was mainly due to less
discretionary marketing activities in 1Q2017.

Finance expense decreased by approximately S$0.26 million or 64.5%, from S$S$0.40 million in 1Q2016
to S$0.14 million in 1Q2017. Finance expense in 1Q2016 and 1Q2017 comprised interest expense
from bank borrowings.

Amortisation of intangible assets was approximately S$0.23 million in both 1Q2016 and 1Q2017.

Depreciation of plant and equipment decreased marginally by S$0.05 million or 28.5%, from
S$$0.18 million in 1Q2016 to S$0.13 million in 1Q2017.

Other operating expenses (including allowance for doubtful debts) increased by approximately
S$0.4 million or 28.8%, from S$1.7 million in 1Q2016 to S$2.1 million in 1Q2017. The increase was
mainly due to higher allowance for doubtful debts in 1Q2017. The provision for doubtful debts is based
on the age of trade receivables, as follows: (a) 25% of the trade receivables outstanding for more than
three months but less than six months, (b) 50% of the trade receivables outstanding for more than six
months but less than nine months and (c) full provision for trade receivables outstanding for more than
nine months.

Overall, total operating expenses increased marginally by approximately S$0.1 million or 1.6%, from
S$$5.3 million in 1Q2016 to S$5.4 million in 1Q2017.

Profit before tax

As a result of the foregoing, profit before tax increased by approximately $$2.6 million or 115.3%, from
S$$2.2 million in 1Q2016 to S$4.8 million in 1Q2017.

12 Information on number of private residential new homes transacted in Singapore was obtained from URA REALIS, data
accessed on 28 April 2017. The URA has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion
of the information cited and attributed to it in this document and therefore is not liable for such information under Sections
253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have
taken reasonable actions to ensure that the information is reproduced in its proper form and context and that the information
is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter
or any other party has conducted an independent review of this information or verified the accuracy of the contents of the
relevant information.
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Tax expense

Tax expense increased by approximately S$0.4 million or 157.1%, from S$0.3 million in 1Q2016 to
S$0.7 million in 1Q2017. The increase is mainly due to the increase in our taxable income. Our
effective tax rates for 1Q2016 and 1Q2017 were 19.1% and 17.2% respectively. The lower effective
tax rate for 1Q2017 is due to lower non-tax deductible expenses in 1Q2017 as compared to 1Q2016.

Profit for the period

As a result of the foregoing, profit for the period increased by approximately S$2.1 million or 109.2%,
from S$1.9 million in 1Q2016 to S$4.0 million in 1Q2017.

REVIEW OF PAST FINANCIAL POSITION

Audited Consolidated Statement of Financial Position as at 31 December 2015 and
31 December 2016 and Unaudited Consolidated Statement of Financial Position as at 31 March
2017

A review of our financial position based on the audited consolidated statement of financial position of
our Group as at 31 December 2015 and 31 December 2016 and unaudited consolidated statement of
financial position as at 31 March 2017 is set out below.

Non-current assets

Our non-current assets comprised mainly (a) plant and equipment, (b) intangible assets and (c) fixed
deposits. Non-current assets amounted to approximately S$104.8 million, S$103.2 million and
S$$102.9 million as at 31 December 2015, 31 December 2016 and 31 March 2017 respectively,
representing 67.8%, 60.6% and 62.8% of our total assets as at their respective dates.

These non-current assets comprised the following:

(a) Plant and equipment comprised computers, furniture and fittings, office equipment, electrical
installation and fittings, renovation and motor vehicles.

The net book value of our plant and equipment amounted to approximately S$2.1 million and
accounted for 2.0% of our total non-current assets as at 31 December 2015. As at
31 December 2016, the net book value of our plant and equipment amounted to approximately
S$1.4 million or 1.4% of our total non-current assets. As at 31 March 2017, the net book value
of our plant and equipment amounted to approximately S$1.4 million or 1.3% of our total
non-current assets.

(b) Intangible assets comprised goodwill on consolidation and franchise rights.

The net book value of our intangible assets amounted to approximately S$102.3 million and
accounted for 97.6% of our total non-current assets as at 31 December 2015. As at
31 December 2016, the net book value of our intangible assets amounted to approximately
S$101.3 million or 98.2% of our total non-current assets. As at 31 March 2017, the net book
value of our intangible assets amounted to approximately S$101.1 million or 98.3% of our total
non-current assets.

(c) The net book value of our fixed deposits amounted to approximately S$0.4 million as at
31 December 2015, 31 December 2016 and 31 March 2017, and accounted for 0.4% of our
total non-current assets as at the respective dates.

Current assets

Our current assets comprised mainly (a) trade receivables, (b) other receivables, (c) prepaid operating
expenses and (d) cash and bank balances.

Our current assets amounted to approximately S$49.9 million, S$67.2 million and S$60.9 million as at

31 December 2015, 31 December 2016 and 31 March 2017 respectively, representing 32.2%, 39.4%
and 37.2% of our total assets as at their respective dates.
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These current assets comprised the following:

(a) Trade receivables comprised mainly commission and fees due from customers and real estate
developers for services rendered, and amounted to approximately S$33.6 million,
S$47.8 million and S$49.1 million as at 31 December 2015, 31 December 2016 and 31 March
2017 respectively, representing 67.4%, 71.2% and 80.6% of our total current assets. The
increase in trade receivables as a percentage of total current assets from 31 December 2015
to 31 December 2016 is as a result of the increase in our Group’s revenue of $S$55.1 million
from S$$232.6 million in FY2015 to S$287.7 million in FY2016.

The analysis of the aging of our trade receivables is as follows:

FY2014 FY2015 FY2016 1Q2017
(S$°000)  (S$°000)  (S$7000)  (S$°000)

(audited) (audited) (audited)  (unaudited)

Not past due 21,569 29,458 40,873 41,025
Receivables that are past due but not impaired:
Past due up to 30 days 1,190 1,253 2,854 2,216
Past due 31 to 60 days 744 1,243 1,333 2,898
Past due 61 to 90 days 624 390 1,282 1,806
Past due more than 90 days 1,684 1,259 1,466 1,158
4,242 4,145 6,935 8,078
Total 25,811 33,603 47,808 49,103
(b) Other receivables comprised deposits, recoverable and sundry receivables which amounted to

approximately S$1.1 million, S$1.3 million and S$1.4 million as at 31 December 2015, 31
December 2016 and 31 March 2017 respectively, representing 2.2%, 2.0% and 2.3% of our
total current assets.

(c) Prepaid operating expenses comprised mainly a bank facility arrangement fee of $$0.4 million
to be amortised in FY2016, prepaid expenses and advance rental paid which amounted to
approximately S$0.5 million and accounted for 1.9% of our total current assets as at
31 December 2015. As at 31 December 2016 and 31 March 2017, prepayments amounted to
approximately S$0.3 million or 0.4% of our total current assets at the respective dates.

(d) Cash and bank balances amounted to approximately S$14.2 million and accounted for 28.5%
of our total current assets as at 31 December 2015. As at 31 December 2016, cash and bank
balances amounted to approximately S$17.7 million or 26.4% of our total current assets. As at
31 March 2017, cash and bank balances amounted to approximately S$10.1 million and
accounted for 16.6% of our total current assets.

Trade and other receivables are generally settled on 30 to 90 days’ terms and are considered to be
partially impaired if they are not collected after three months and fully impaired if they are not collected
after nine months. The counterparties for the impaired receivables are generally individual debtors that
are in significant financial difficulties and have defaulted on payments.

Non-current liabilities

Our non-current liabilities comprised mainly (a) deferred tax liabilities and (b) non-current portion of
bank loans. Non-current liabilities amounted to approximately S$36.1 million, S$16.7 million and
S$8.6 million as at 31 December 2015, 31 December 2016 and 31 March 2017, representing 39.4%,
18.2% and 10.7% of our total liabilities as at their respective dates.

These non-current liabilities comprised the following:

(a) Deferred tax liabilities amounted to approximately S$5.1 million and accounted for 14.2% of
our total non-current liabilities as at 31 December 2015. As at 31 December 2016, deferred tax
liabilities amounted to approximately S$4.7 million or 28.0% of our total non-current liabilities.
As at 31 March 2017, deferred tax liabilities amounted to approximately S$4.6 million or 53.7%
of our total non-current liabilities.
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(b) Non-current portion of bank loans amounted to approximately S$31.0 million and accounted
for 85.8% of our total non-current liabilities as at 31 December 2015. As at 31 December 2016,
non-current portion of loans and borrowings amounted to approximately S$12.0 million or
72.0% of our total non-current liabilities. As at 31 March 2017, non-current portion of loans and
borrowings amounted to approximately S$4.0 million or 46.3% of our total non-current
liabilities.

Current liabilities

Our current liabilities comprised mainly (a) trade payables and accruals, (b) other payables,
(c) deferred income, (d) provision for taxation and (e) current portion of bank loans.

Our current liabilities amounted to approximately $S$55.5 million, S$74.8 million and S$72.3 million as
at 31 December 2015, 31 December 2016 and 31 March 2017 respectively, representing 60.6%,
81.8% and 89.3% of our total liabilities as at their respective dates.

These current liabilities comprised the following:

(a) Trade payables and accruals, which comprised mainly commission and fees due to our agents
and suppliers for services rendered, amounted to approximately S$39.0 million and accounted
for 70.2% of our total current liabilities as at 31 December 2015. As at 31 December 2016,
trade payables and accruals amounted to approximately S$55.6 million or 74.4% of our total
current liabilities. The increase in trade payables as a percentage of our total current liabilities
from 31 December 2015 to 31 December 2016 corresponded to the increase in trade
receivables of S$14.2 million from S$33.6 million as at 31 December 2015 to S$47.8 million as
at 31 December 2016. As at 31 March 2017, trade payables and accruals amounted to
approximately $S$53.9 million or 74.6% of our total current liabilities.

The analysis of the aging of our trade payables and accruals is as follows:

FY2014 FY2015 FY2016 1Q2017
(S$°000)  (S$°000)  (S$°000)  (S$’000)

(audited) (audited) (audited)  (unaudited)

Current 31,150 35,216 49,490 43,293
Payables and accruals that are past due
Past due up to 30 days 1,032 1,124 2,410 5,331
Past due 31 to 60 days 629 1,064 1,185 2,471
Past due 61 to 90 days 572 339 1,036 1,476
Past due more than 90 days 1,667 1,252 1,522 1,354
3,900 3,779 6,153 10,632
Total 35,050 38,995 55,643 53,925
(b) Other payables comprised mainly goods and services tax payable, deposits and sundry

payables which amounted to approximately S$5.4 million and accounted for 9.8% of our total
current liabilities as at 31 December 2015. As at 31 December 2016, other payables amounted
to approximately S$7.0 million or 9.3% of our total current liabilities. As at 31 March 2017,
other payables amounted to approximately S$6.2 million or 8.6% of our total current liabilities.

(c) Deferred income relates to amounts received for rental of properties, workstations, lockers and
furniture, business conferences, professional indemnity insurance and miscellaneous items
which amounted to approximately S$1.7 million and accounted for 3.1% and 2.3% of our total
current liabilities as at 31 December 2015 and 31 December 2016 respectively. As at 31 March
2017, deferred income was S$1.3 million and accounted for 1.8% of total current liabilities.

(d) Provision for taxation amounted to approximately S$3.4 million and accounted for 6.1% of our
total current liabilities as at 31 December 2015. As at 31 December 2016, provision for taxation
amounted to approximately S$4.5 million or 6.0% of our total current liabilities. As at 31 March
2017, provision for taxation was S$4.8 million and amounted to approximately 6.7% of our total
current liabilities.

70



(e) Current portion of bank loans amount to $$6.0 million as at 31 December 2015, 31 December
2016 and 31 March 2017 which represents the amount repayable within the next twelve
months. This accounted for 10.8%, 8.0% and 8.3% of our total current liabilities as at the
respective dates.

As at 31 December 2016, we had a cash balance of approximately S$17.7 million and current assets
of approximately S$67.2 million. Our current liabilities of approximately S$74.8 million as at
31 December 2016 exceeded our current assets as at the same date by approximately S$7.6 million.
Our current liabilities as at 31 December 2016 included (a) repayment obligations totalling S$6.0
million due under the loan facility from RHB Bank (as defined herein) over the course of the financial
year ending 31 December 2017, and (b) approximately S$1.7 million in deferred income, which are
monies that have not been earned as at 31 December 2016, but which would be recognised as income
in the current financial year. Excluding the repayment obligations and deferred income, we would have
been in a net current asset position as at 31 December 2016.

Equity attributable to the owner of our Group

As at 31 December 2015, equity attributable to the owner of our Group amounted to approximately
S$63.0 million comprising mainly share capital of S$70.7 million and accumulated losses of
approximately S$7.7 million, due to a dividend payout of S$$25.0 million in FY2015 from the
pre-acquisition retained earnings of our subsidiaries.

As at 31 December 2016, equity attributable to the owner of our Group amounted to approximately
S$78.9 million comprising mainly share capital of S$70.7 million and accumulated profits of
approximately S$8.2 million.

As at 31 March 2017, equity attributable to the owner of our Group amounted to approximately
S$82.9 million comprising mainly share capital of S$$70.7 million and accumulated profits of
approximately S$12.2 million.

LIQUIDITY AND CAPITAL RESOURCES

We have financed our growth and operations mainly from cash generated from operations. The
principal uses of these funds are for capital expenditures and repayment of bank loans. As at 31 March
2017 and as at the Latest Practicable Date, our primary sources of liquidity included cash and bank
balances of S$10.1 million and S$27.2 million, respectively.

Based on our consolidated statement of financial position as at 31 December 2016 and 31 March
2017, our total equity amounted to approximately S$78.9 million and S$82.9 million respectively, and
net indebtedness amounted to approximately $$0.3 million and net cash of approximately S$0.1 million
respectively (comprising bank loans less cash and bank balances). Our gearing ratio (defined as
aggregate indebtedness divided by total equity) as at 31 December 2016 and 31 March 2017 was
22.8% and 12.0% respectively.

For the purposes of this Prospectus, “indebtedness” comprises bank loans but excludes trade and
other payables.

Taking into account the expected cash to be generated from the operations of our Group, together with
cash and cash equivalents and the banking facilities available to our Group, our Directors are of the
reasonable opinion that the working capital available to our Group as at the date of lodgement of this
document is sufficient for our Group’s present requirements and anticipated requirements for capital
expenditures and other cash requirements for 12 months following the date of this document.
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CASH FLOW

We set out below a summary of our cash flow for the periods indicated:

< Audited » <4Unaudited—»
FY2014 FY2015 FY2016 1Q2017
$$°000 S$$°000 $$°000 S$$°000
Net cash generated from operating activities 18,246 7,116 22,672 440
Net cash used in investing activities (721) (2,096) (141) (61)
Net cash used in financing activities (13,500) (9,000) (19,000) (8,000)
Net increase/(decrease) in cash and cash
equivalents 4,025 (3,980) 3,531 (7,621)
Cash and cash equivalents at beginning of the
year/period 14,171 18,196 14,216 17,747
Cash and cash equivalents at the end of the
year/period 18,196 14,216 17,747 10,126

Net Cash Generated from Operating Activities

For FY2014, cash flows from operations were approximately $$20.9 million. This comprised operating
cash flows before changes in working capital of S$19.8 million, and adjusted by an increase in working
capital of S$1.1 million. The increase in working capital was due to net cash inflows arising from the
decrease in receivables and prepaid operating expenses of S$2.5 million and offset by a decrease in
payables and accruals of S$1.4 million. In addition, we received interest income of S$12,718 and there
was interest paid of S$1.1 million and income tax paid of S$1.5 million. Net cash flows generated from
operating activities was S$18.2 million.

For FY2015, cash flows from operations were approximately S$10.9 million. This comprised operating cash
flows before changes in working capital of S$14.6 million, and adjusted by a decrease in working capital of
S$3.7 million. The decrease in working capital was due to the increase in receivables and prepaid operating
expenses of $$9.50 million offset by an increase in payables and accruals of S$5.74 million. In addition, we
received interest income of S$14,989 and there was interest paid of S$1.2 million and income tax paid of
S$2.6 million. Net cash flows generated from operating activities was S$7.1 million.

For FY2016, cash flows from operations were approximately S$25.4 million. This comprised operating
cash flows before changes in working capital of $S$22.0 million, and adjusted by an increase in working
capital of S$3.4 million. The increase in working capital was due to an increase in payables and
accruals of S$18.2 million offset by the increase in receivables and prepaid operating expenses of
S$14.8 million. In addition, we received interest income of $$24,811 and there was interest paid of
S$1.1 million and income tax paid of S$1.6 million. Net cash flows generated from operating activities
was S$$22.7 million.

For 1Q2017, cash flows from operations were approximately S$1.0 million. This comprised operating
cash flows before changes in working capital of S$6.3 million, and adjusted by a decrease in working
capital of $$5.3 million. The decrease in working capital was due to an increase in receivables and
prepaid operating expenses of S$2.5 million and a decrease in payables and accruals of $S$2.9 million.
In addition, we received interest income of S$6,765 and there was interest paid of S$0.14 million and
income tax paid of S$0.4 million. Net cash flows generated from operating activities was S$0.4 million.

Net Cash Used in Investing Activities

For FY2014, net cash used in investing activities was S$721,333, mainly attributable to the purchase of
plant and equipment of S$765,333. This was partially offset by the decrease in non-current fixed
deposit of S$44,000.

For FY2015, net cash used in investing activities was $$2.1 million, mainly attributable to the purchase
of plant and equipment of S$1.8 million and the increase in non-current fixed deposit of S$0.3 million.

For FY2016, net cash used in investing activities was S$140,424 due to the purchase of plant and
equipment.
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For 1Q2017, net cash used in investing activities was S$61,247 due to the purchase of plant and
equipment.

Net Cash Used in Financing Activities

For FY2014, net cash used in financing activities was S$13.5 million due to the repayment of bank
loans of which S$0.5 million was mandatory repayment and S$13.0 million was early repayment.

For FY2015, net cash used in financing activities was $$9.0 million mainly attributable to the payment
of dividends of S$25.0 million offset by the net drawdown of new loans of S$16.0 million.

For FY2016, net cash used in financing activities was S$19.0 million due to the repayment of bank
loans of which S$6.0 million was mandatory repayment and S$13.0 million was early repayment.

For 1Q2017, net cash used in financing activities was S$8.0 million due to the repayment of bank
loans.

DESCRIPTION OF MATERIAL INDEBTEDNESS

As at 31 March 2017, our total indebtedness, comprising our bank borrowings, was S$10.0 million. As
at the Latest Practicable Date, we had an aggregate net cash position of approximately S$24.7 million
(after deducting total bank borrowings).

As at the Latest Practicable Date, the total banking facilities of our Group is as follows:

Name of Type of Credit Amount of Amount of  Maturity Interest
Borrower Name of Bank praciIity : Facility Facility Rate
Granted Utilised
1 month
ERA Realty Network Pte Ltd DBS Bank Ltd. Term Loan S$$10,000,000 S$10,000,000 1year SIBOR +
1.5%

The term loan from DBS Bank Ltd. was for the purpose of refinancing the loan facility from RHB Bank
described in “Interested Person Transactions and Potential Conflicts of Interest — Past Transactions —
Provision of Share Charge by APRH’. The loan facility from RHB Bank was used to refinance a loan
taken in connection with the acquisition of our subsidiaries from Hersing.

The term loan from DBS Bank Ltd. provides that there shall be no change in the key management of
our Company (including Mr. Jack Chua, Mr. Poh Chee Yong and Mr. Eugene Lim) for as long as the
term loan remains outstanding.

As at the Latest Practicable Date, our Group is not in breach of any terms and conditions or covenants
associated with any credit arrangement or bank loan which could materially affect our Group’s financial
position and results or business operations, or the investments by holders of the Shares.

COMMITMENTS AND CONTINGENT LIABILITIES

Capital commitments

As at the Latest Practicable Date, our Group has no capital commitments.
Operating lease commitments

As at the Latest Practicable Date, our Group has operating lease commitments in respect of non-
cancellable operating leases as follows:

As at the Latest Practicable

Future minimum lease payments Date
$$°000

Within one year 2,068

Within two to five years 641
2,709
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Our Group has entered into commercial leases on certain properties. These leases have an average
tenure of between two to three years with no contingent rent provision included in the contracts. Our
Group expects to meet our operating lease commitments using cash generated from our operations.

Contingent liabilities
Our Group does not have any material contingent liabilities as at the Latest Practicable Date.
CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation of our consolidated financial statements in conformity with Singapore Financial
Reporting Standards requires management to make judgments, estimates and assumptions that affect
the application of accounting policies and the reported amounts of assets, liabilities, income and
expenses. Actual results may differ from these estimates. Critical accounting policies reflect significant
judgment and uncertainties and may result in materially different results under different assumptions
and conditions.

Estimates and underlying assumptions are reviewed on an on-going basis and are based on historical
experience and other factors, including expectations of future events that we believe are reasonable
under the current circumstances. Revisions to accounting estimates are recognised in the period in
which the estimates are revised and in any future periods affected.

We believe that the application of the following accounting policies, which are important to our
consolidated financial position and results of operations, requires significant judgments and estimates
on the part of management. For a summary of all our accounting policies, see Notes 2 and 3 to our
consolidated financial statements for FY2014, FY2015 and FY2016 and 1Q2017.

TREND INFORMATION

The following discussion about our prospects and trends include forward-looking statements that
involve risk and uncertainties. Actual results could differ materially from those that may be projected in
these forward-looking statements. See also “Notice to Investors — Forward-Looking Statements”.

We expect that our sales and results of operations for FY2017 will be affected by the following:

° general economic and financial market conditions which will have an impact on the general
demand for real estate and real estate brokerage services from our customers;

° changes in regulations and policies governing real estate transactions;

° number of competitors and competition in the real estate brokerage industry;
° our ability to retain and grow our existing agent base;

° our ability to maintain and improve operating margins; and

° our ability to execute our business plans and strategies.

LTS

Save as disclosed above and in “Risk Factors”, “Management’s Discussion and Analysis of Results of
Operations and Financial Position”, “Business”, “Capitalisation and Indebtedness”, “Regulatory
Environment’ and “Appendix C — Independent Market Report on the Residential Real Estate Brokerage
Sector’, barring unforeseen circumstances, our Directors are not aware of any known trends,
uncertainties, demands, commitments or events that are reasonably likely to have a material effect on
our net sales or revenue, profitability, liquidity or capital resources, or that will cause the financial
information disclosed in this document to be not necessarily indicative of our future operating results or
financial condition.

ORDER BOOK

Due to the nature of our business, we do not maintain an order book.
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OUR HISTORY AND DEVELOPMENT

KEY MILESTONES

Listed below are the key milestones of our Group:

Year

Milestone

1982

Our real estate brokerage business commenced in February 1982 after ERA Realty
(formerly known as Realty Network Pte Ltd until 3 July 1992) secured ERA Member
Broker status from Electronic Realty Associates, Inc. (a predecessor-in-interest of
Realogy) to operate an ERA Member Broker Office in Singapore under the brand name
“‘ERA” pursuant to a Membership Agreement. The founder of Hersing (the then-holding
company of our subsidiaries) acquired the ERA franchise for Singapore.

Pursuant to such Membership Agreement, ERA Realty was granted the right to offer real
estate brokerage services and other related services under the ERA System. We believe
ERA Realty is the first company in Singapore to offer real estate brokerage services
under a franchise system.

1990

ERA Singapore entered into the Singapore MFA with Electronic Realty Associates, Inc.
pursuant to which ERA Singapore was appointed as ERA master franchisor for
Singapore and granted the exclusive right to grant memberships to parties to operate
ERA Member Broker Offices in Singapore pursuant to Membership Agreements.

1993

RIA was appointed to the panel of valuers approved by the HDB to whom the HDB may
allocate valuation assignments for the HDB-resale transactions.

1998

Hersing completed its initial public offering and listing on the SGX-ST.

Hersing acquired the Coldwell Banker master franchise rights for Singapore from
Realogy pursuant to the Coldwell Banker MFA.

1999

Hersing acquired the exclusive ERA regional master franchise rights for the Territories in
the Asia-Pacific region from Realogy pursuant to the Regional MFA, and was assigned
the then-existing ERA sub-franchisees in the Territories, including ERA Singapore.

2011

The RIA School of Real Estate, a division of RIA, became an Approved Course Provider
appointed by the CEA.

2012

Hersing was privatised and delisted from the SGX-ST by its then-shareholders.

2013

Our Company was incorporated and acquired our subsidiaries from Hersing hence
becoming the holding company of our Group. Hersing also assigned all of its rights, title
and interest and delegated all its duties and obligations under the Regional MFA and the
Coldwell Banker MFA to our Company.

2016

We were Singapore’s Largest Real Estate Agency for the sixth consecutive year
according to the CEA Public Register and was ranked #1 Largest Real Estate Agency by
Singapore Business Review for the third consecutive year.

2017

We expanded our presence to Vietnam through the appointment of a sub-franchisee as
the ERA master franchisor for Vietnam.
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OUR SUBSIDIARIES AND ASSOCIATED COMPANIES

The table below sets forth our subsidiaries and associated companies as at the date of this

Prospectus:
No |[Company name Date of Country of General nature of Effective
incorporation | incorporation business ownership
and principal place interest
of business
1. |ERA Realty Network 29 June 1981 |Singapore Real estate brokerage & 100%
Pte Ltd consultancy services, real
estate training to real
estate agents and sale of
marketing materials.
2. |ERA Singapore Pte Ltd 3 August 1990 | Singapore Master franchisee of the 100%
“‘ERA Real Estate”
franchise for the territory
of Singapore to grant
memberships to parties to
operate ERA Member
Broker Offices in
Singapore.
3. |Electronic Realty 3 September |Singapore Real estate brokerage 100%
Associates Pte Ltd 1998 and related services.
4. |Realty International 7 September | Singapore Property = management, 100%
Associates Pte Ltd 1979 valuation and consultancy
services, conducting
training courses, and the
publication and
distribution of real estate
periodicals.
5. |Coldwell Banker Real 30 November | Singapore Grants memberships to 100%
Estate (S) Pte Ltd 1998 parties to operate
Coldwell Banker Member
Broker Offices in
Singapore.
6. | Coldwell Banker 19 July 1999 | Singapore Dormant 100%
Commercial Real Estate
(S) Pte Ltd
7. |ERA Realty Limited 2 April 1996 Hong Kong Dormant 100%
8. |ERA Real Estate 20 August China Inactive 100%
Consulting (Shanghai) 2003
Co,, Ltd
9. |Soreal Prop Pte. Ltd. 3 April 2017 | Singapore Inactive 34%
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CORPORATE STRUCTURE

The following diagram summarises our corporate structure:

APAC Realty Limited

Singapore
100%
100% ERA Realty Network Pte Ltd Realty International Coldwell Banker Real Estate 100%
Singapore Associates Pte Ltd (S) Pte Ltd 2
Singapore Singapore
ERA Singapore Pte Ltd Coldwell Banker Commercial
100% Singapore Real Es.tate (S) Pte Ltd 100%
Singapore
Electronic Realty Associates Soreal Prop Pte. Ltd.
100% Pte Ltd 34%™M Singapore
Singapore
ERA Realty Limited
100% Hong Kong
1009 ERA Real Estate Consulting
%o (Shanghai) Co. Ltd
Shanghai, China
Note:

The remaining 66% of Soreal Prop Pte. Ltd. is held by P & N Holdings Pte. Ltd. and H Investment Pte. Ltd. (unrelated

third parties) in equal proportions.
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BUSINESS
OVERVIEW

We are a leading real estate services provider which operates a market-leading real estate brokerage
in Singapore under the ERA brand.

We operate in three main segments:
Real estate brokerage services

Our real estate brokerage services are operated by our wholly-owned subsidiary ERA Realty under the
ERA brand.

ERA Realty is one of Singapore’s largest real estate agencies with 6,223 salespersons (termed as
agents or associates) registered with the industry’s regulator, the CEA, as at 31 March 2017. We
believe that ERA Realty is the industry pioneer with a solid track record of 35 years of growth,
innovative contributions and service excellence in Singapore.

Franchise arrangements

We hold the exclusive ERA regional master franchise rights for certain countries in the Asia-Pacific
region, acquired from Realogy pursuant to the Regional MFA. The countries covered under the
Regional MFA are Australia, Brunei, Cambodia, China (including Hong Kong and Macau), Indonesia,
Japan, Laos, Malaysia, Myanmar, New Zealand, Korea, the Philippines, Papua New Guinea,
Singapore, Taiwan, Thailand and Vietnam. Realogy is a leader in residential real estate office
franchising and brokerage, with many well-known brands such as CENTURY 21®, Coldwell Banker®,
Coldwell Banker Commercial®, ERA®, Sotheby’s International Realty® and Better Homes and Gardens
Real Estate®.

We have licensed the ERA brand and the use of certain ERA Marks to sub-franchisees in Japan,
Korea, Taiwan, Thailand, Malaysia, Vietnam and Indonesia, and also to our subsidiary ERA Singapore
in Singapore. Our sub-franchisees are the ERA master franchisors for their territory and may in such
capacity appoint sub-franchisees and ERA Member Brokers. ERA Singapore, as the ERA master
franchisor for Singapore, has appointed ERA Realty as an ERA Member Broker. We hold the ERA
regional master franchise from Realogy for an initial term of 30 years, which expires in 2029, and is
renewable for further terms of 30 years each subject to certain conditions. Our ERA sub-franchisees
have been granted licences for an initial term of approximately 25 to 30 years. See “— Our Services —
Franchise Arrangements” below for further details.

We also hold the master franchise rights for Singapore for Coldwell Banker, one of the oldest and most
established real estate office and franchising companies in the United States, pursuant to the Coldwell
Banker International Subfranchise Agreement for Singapore dated 16 October 1998 (together with
(a) the deed of assignment of rights and delegation of duties pursuant to which Hersing assigned all of
its rights, title and interest and delegated all its duties and obligations under the agreement to our
Company and our acceptance of the assignment of rights and delegation of duties, each dated
11 October 2013 and (b) the amendment agreement dated 6 September 2017 (the “Coldwell Banker
Singapore Amendment”), the “Coldwell Banker MFA”).

As at 31 March 2017, through our wholly-owned subsidiary Coldwell Banker Singapore, we have 21
Coldwell Banker Member Brokers in Singapore which collectively have over 100 agents registered with
them.

Training, valuation and other ancillary services

Our wholly-owned subsidiary RIA operates training programmes and courses for real estate agents in
preparation for professional certification exams and as part of CPD regulations. RIA is an Approved
Course Provider appointed by the CEA. RIA also undertakes valuation work on behalf of clients such
as financial institutions, government agencies and property owners and provides management services
for real estate developments.
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The chart below summarises our business model:
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OUR COMPETITIVE STRENGTHS

We believe that our position as one of the largest real estate brokerage agencies in Singapore is based
on the following competitive strengths:

(a) we hold the exclusive ERA regional master franchise rights for the Territories in the Asia-
Pacific region and are a member of the ERA global franchise network;

(b) we are focused on the real estate brokerage market in Singapore which has a deep and
attractive residential real estate market;

(c) we have one of the largest agent networks in Singapore;

(d) we have built a resilient business model; and

(e) we have an experienced management team with vast experience in the real estate brokerage
sector.

(a) We hold the exclusive ERA regional master franchise rights for the Territories in the

Asia-Pacific region and are a member of the ERA global franchise network

In 2016, our subsidiary, ERA Realty, was the largest ERA Member Broker globally by number of
transactions and one of the largest ERA Member Brokers globally by transaction value. ERA Realty
was also named as the Top Member Broker by Realogy in the same year.

Our real estate brokerage business commenced in February 1982 after ERA Realty secured ERA
Member Broker status to operate an ERA Member Broker Office in Singapore under the brand name
“ERA”. As a member of the ERA global franchise network, we offer real estate brokerage and other
services under the ERA System, which consists of a full range of products, services, formats, system
methods, specifications, standards and procedures developed by Realogy and made available to ERA
Member Brokers.

Over the last 35 years, since the commencement of our brokerage business in 1982, we have built our
business by leveraging on the ERA System to establish our presence in Singapore and have, over time,
adapted our business model to cater to unique attributes of the Singapore residential property market.
For example, with our acquired experience in the HDB segment, we have developed a specialised
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training programme for HDB sales for our agents to equip them with the knowledge and skills to serve the
segment. Our agents can also tap on the network of other ERA Member Brokers globally to reach out to
overseas customers. Internationally, the ERA global franchise network under Realogy comprised
approximately 36,300 agents in 2,339 offices across 31 countries as at the Latest Practicable Date.

ERA Global Franchise Network as at the Latest Practicable Date
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We hold the exclusive ERA regional master franchise rights for certain countries in the Asia-Pacific
region, acquired from Realogy pursuant to the Regional MFA. The countries covered under the
Regional MFA are Australia, Brunei, Cambodia, China (including Hong Kong and Macau), Indonesia,
Japan, Laos, Malaysia, Myanmar, New Zealand, Korea, the Philippines, Papua New Guinea,
Singapore, Taiwan, Thailand and Vietham. We have licensed the ERA brand and the use of certain
ERA Marks to sub-franchisees in Japan, Korea, Taiwan, Thailand, Malaysia, Vietham and Indonesia,
and also to our subsidiary ERA Singapore in Singapore. Our sub-franchisees are the ERA master
franchisors for their territory and may in such capacity appoint sub-franchisees and ERA Member
Brokers. ERA Singapore, as the ERA master franchisor for Singapore, has appointed ERA Realty as
an ERA Member Broker.

80



The master franchise model provides us with the ability to build our regional presence and network in a
capital-efficient manner. With a business network comprising more than 15,300 agents in 660 offices
across seven countries as at 31 December 2016, through our ERA sub-franchisees, we have one of
the largest brand footprints in Asia, and significant presence in Singapore, Japan and Indonesia. We
benefit from cross selling opportunities with our overseas sub-franchisees. For example, we have
worked with our sub-franchisees to sell units of Singapore residential projects such as Corals at Keppel
Bay to purchasers in Malaysia, and Cairnhill Nine and D’Leedon to purchasers in Indonesia. The map
below illustrates the scale of these operations as at 31 March 2017.

Our ERA Sub-Franchisees and Other Countries Covered by the Regional MFA
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Note: As at 31 March 2017. We entered into a sub-franchise agreement on 12 May 2017 to appoint a sub-franchisee as the ERA
master franchisor for Vietnam.

(b) We are focused on the real estate brokerage market in Singapore which has a deep and
attractive residential real estate market

Our business is focused on Singapore, which contributed 99.9% of our revenue in FY2016.
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According to Cushman & Wakefield, Singapore has a deep and liquid real estate market. Singapore is
the sixth largest real estate investment destination in the Asia-Pacific region, after China, Australia,
Japan, Hong Kong and South Korea's. Singapore’s residential real estate transaction value and
volume in 2016 was S$45.8 billion'4 and 159,958 units'® respectively.

According to Cushman & Wakefield, the Singapore private residential real estate market is largely
supported by local buyers and benefits from one of the highest resident home ownership rates in the
world at above 90.0%. The successful public housing programme encourages home ownership and
creates wealth when property prices rise in tandem with economic growth. In turn, the rise in
household net worth, coupled with steady income growth, helps propel demand for residential
properties.

Information obtained from Real Capital Analytics Database, data accessed on 28 April 2017. Real Capital Analytics has not
provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it in
this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the Company,
the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the
information is reproduced in its proper form and context and that the information is extracted accurately and fairly, none of
the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted an
independent review of this information or verified the accuracy of the contents of the relevant information.

Comprises transaction value of private primary and secondary residential sales and leasing, and HDB resale transactions.
Information on value of private residential units transacted was obtained from URA REALIS, data accessed on 28 April
2017. Information on value of HDB units transacted was obtained from HDB Resale Statistics, found in (www.hdb.gov.sg/cs/
infoweb/residential/buying-a-flat/resale/resale-statistics) as extracted on 28 April 2017. Each of the URA and the HDB has
not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it
in this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the
Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure
that the information is reproduced in its proper form and context and that the information is extracted accurately and fairly,
none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted
an independent review of this information or verified the accuracy of the contents of the relevant information.

Comprises transaction volume of private primary and secondary residential sales and leasing and HDB resale and leasing
transactions. Information on number of private residential units transacted was obtained from URA REALIS, data accessed
on 28 April 2017. Information on number of HDB units transacted was obtained from HDB Resale Statistics, found in
(www.hdb.gov.sg/cs/infoweb/residential/buying-a-flat/resale/resale-statistics) as extracted on 28 April 2017. Information on
number of HDB units leased was obtained from HDB Rental Statistics, found in (www.hdb.gov.sg/cs/infoweb/residential/
renting-a-flat/renting-from-the-open-market/rental-statistics) as extracted on 28 April 2017. Each of the URA and the HDB
has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed
to it in this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the
Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure
that the information is reproduced in its proper form and context and that the information is extracted accurately and fairly,
none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted
an independent review of this information or verified the accuracy of the contents of the relevant information.
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Proportion of Local and Foreign Buyers'¢
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Source: Independent Market Research Report

Singapore Home Ownership Rate'”
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Source: Independent Market Research Report

16

Information on percentage of total buyers for Singaporeans, Singapore PRs, foreigners, and companies obtained from URA
REALIS, data accessed on 28 April 2017. URA has not provided its consent, for purposes of Section 249 of the SFA, to the
inclusion of the information cited and attributed to it in this document and therefore is not liable for such information under
Sections 253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and
Underwriter have taken reasonable actions to ensure that the information is reproduced in its proper form and context and
that the information is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager,
Bookrunner and Underwriter or any other party has conducted an independent review of this information or verified the
accuracy of the contents of the relevant information.

Data on Singapore home ownership rate obtained from Singstat, as found in (http://www.singstat.gov.sg/statistics/
visualising-data/charts/home-ownership-rate-of-resident-households), as extracted on 28 April 2017. Singstat has not
provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it in
this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the Company,
the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the
information is reproduced in its proper form and context and that the information is extracted accurately and fairly, none of
the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted an
independent review of this information or verified the accuracy of the contents of the relevant information.
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According to Cushman & Wakefield, household formation in Singapore has been relatively robust,
outpacing population growth since 2013, indicating a sharp fall in average household size. Cushman &
Wakefield expects this trend to persist and become a primary driver of demand for the residential
market.

Resident Population and Resident Household Growth (%)18
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Source: Independent Market Research Report

Furthermore, according to Cushman & Wakefield, low interest rates and strong demand continue to
drive prices up in most Asian markets. Despite the implementation of tax-based and other restrictive
policies by various governments to cool the housing market, Singapore appears to be the only major
market where prices were effectively contained as housing prices in other major cities such as Hong
Kong and Shanghai continued to climb between 2013 and 2016"°. Further, according to Cushman &
Wakefield, Singapore’s residential property market is attractive in terms of value as its housing price to
income ratio of 4.8 is the lowest among the global “superstar” cities such as New York, London and
Hong Kong.20

18

20

Data on resident households obtained from Singstat, as found in (http://www.tablebuilder.singstat.gov.sg/publicfacing/
createDataTable.action?refld=12359) as extracted on 28 April 2017. Data on resident population obtained from Singstat, as
found in (http://www.tablebuilder.singstat.gov.sg/publicfacing/createDataTable.action?refld=1347) as extracted on 28 April
2017. Singstat has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited
and attributed to it in this document and therefore is not liable for such information under Sections 253 and 254 of the SFA.
While the Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to
ensure that the information is reproduced in its proper form and context and that the information is extracted accurately and
fairly, none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has
conducted an independent review of this information or verified the accuracy of the contents of the relevant information.

Emerging Trends in Real Estate Asia Pacific 2017 by PwC, dated November 2016. PwC has not provided its consent, for
purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it in this document and
therefore is not liable for such information under Sections 253 and 254 of the SFA. While the Company, the Vendor and the
Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the information is
reproduced in its proper form and context and that the information is extracted accurately and fairly, none of the Company,
the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted an independent review
of this information or verified the accuracy of the contents of the relevant information.

13th Annual Demographia International Housing Affordability Survey 2017, data for 3rd Quarter 2016. Demographia has not
provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it in
this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the Company,
the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the
information is reproduced in its proper form and context and that the information is extracted accurately and fairly, none of
the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted an
independent review of this information or verified the accuracy of the contents of the relevant information.
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Housing Price to Income Ratio of Peer Cities
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Source: Independent Market Research Report

According to Cushman & Wakefield, with the moderation in prices over the last four years, foreign
investors who also contribute to demand are returning to Singapore’s private residential market to
capitalise on the potential upside in prices. Foreigners purchased 1,080 units in 2016 compared to 919
units in 2015, reflecting an increase of 17.5%.2

See “— Prospects” for further details.

21 Information on number of foreign buyers obtained from URA REALIS, data accessed on 28 April 2017. The URA has not
provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it in
this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the Company,
the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the
information is reproduced in its proper form and context and that the information is extracted accurately and fairly, none of
the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted an
independent review of this information or verified the accuracy of the contents of the relevant information.
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(c) We have one of the largest agent networks in Singapore

We have one of the largest registered real estate agent networks in Singapore with 6,223 agents as at
31 March 2017. The following charts show our agent share in Singapore as at March 2017 and the
number of agents for ERA Realty and Singapore from January 2012 to March 2017:

Agent Share in Singapore (as at March 2017)22

Huttons Asia
10.3%

Propnex
Realty Orangetee.com

19.4% 8.3%

I Edmund

Tie &
Company
3.8%

Note: On 12 June 2017, PropNex Realty announced that it would merge with Dennis Wee Group. Following the merger, the
number of agents registered with PropNex Realty and ERA Realty was 6,688 and 6,176 respectively as at 10 July 2017. In
addition, on 28 August 2017, Orangetee.com and Edmund Tie & Company announced the launch of OrangeTee & Tie, which is
a joint venture between their respective associate agency divisions. The combined entity is expected to have more than 4,000
agents registered with them.23

Source: Independent Market Research Report

22 |nformation obtained from CEA public register, found in (www.cea.gov.sg/public-register) as extracted on 28 July 2017. CEA
has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed
to it in this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the
Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure
that the information is reproduced in its proper form and context and that the information is extracted accurately and fairly,
none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted
an independent review of this information or verified the accuracy of the contents of the relevant information.

23 Lee Meixian. “Singapore property agencies OrangeTee, Edmund Tie & Co form joint venture” The Business Times, 28
August 2017. Each of Lee Meixian and The Business Times has not provided her or its consent, for purposes of Section 249
of the SFA, to the inclusion of the information cited and attributed to her or it in this document and therefore is not liable for
such information under Sections 253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager,
Bookrunner and Underwriter have taken reasonable actions to ensure that the information is reproduced in its proper form
and context and that the information is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue
Manager, Bookrunner and Underwriter or any other party has conducted an independent review of this information or
verified the accuracy of the contents of the relevant information.
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Note:

(1)

Number of Agents for ERA Realty and Singapore
(as at January, unless otherwise stated)?*

Imposition of TDSR

framework 20.3% 20.7% 21.1%

15.1%
ERA Realty % p-2-
), +5.0% 6,223
Agent Share CAGR™: :
5-year 5,947
Y 5,707 5,885
5,138
4,874
4,613 I I
2012 2013 2014 2015 2016 2017 March
2017
A-;Zt:tls 30,577 31,040 31,783 30,830 29,262 28,397 29,466

5-year compound annual growth rate (“CAGR”) from January 2012 to January 2017

Source: Independent Market Research Report

Our success in retaining and recruiting agents is evidenced by the fact that ERA Realty’s agent
network has increased steadily at a 5-year CAGR of 5.0% per annum from January 2012 to January
2017. We believe our ability to attract and retain agents is attributed to the following factors that
position us as the leading brokerage platform in Singapore:

(i)
(ii)

(iii)

(iv)

(v)

(i)

we have an established track record and strong brand recognition in Singapore;

we provide our agents with comprehensive training, career development and leadership
programmes;

through our strong relationship with developers, we offer our agents a high quality pipeline of
new project launches which can be a high volume source of commission;

we provide our agents with innovative technological tools to equip them with the latest and
most relevant marketing and real estate market information; and

through being a member of the ERA global franchise network, we offer a worldwide referral
network where our agents can reach out to buyers who are based overseas (see “— We hold
the exclusive ERA regional master franchise rights for the Territories in the Asia-Pacific region
and are a member of the ERA global franchise network”).

We have an established track record and strong brand recognition in Singapore

The strong brand recognition that we enjoy in Singapore is underscored by the multiple industry
branding awards which we have received over the years. See “— Our Awards” for the awards and

24 |nformation obtained from CEA public register, found in (www.cea.gov.sg/public-register) as extracted on 28 July 2017. CEA
has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed
to it in this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the
Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure
that the information is reproduced in its proper form and context and that the information is extracted accurately and fairly,
none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted
an independent review of this information or verified the accuracy of the contents of the relevant information.
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accolades that we have received. Our strong market presence is illustrated in the chart below which
shows:

° our proven ability to maintain and increase market share, from 26.9% in 2011 to 37.5% in
2016, in spite of declining market transaction volumes due to the imposition of property cooling
measures?5; and

° the lower volatility and outperformance of our annual aggregate transaction value compared to
the market which decreased 44.8% and 51.4% respectively during the market down cycle from
2012 to 2014 and increased 63.0% and 27.1% respectively during the recent market recovery
from 2014 to 2016.26

Aggregate Transaction Value Selected Residential Segments (S$ billion)?2”
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Share

Note: Comprises transaction value of private primary and secondary residential sales and leasing and HDB resale
transactions.

Source: Independent Market Research Report

25 Source: Independent Market Research Report
26 Source: Independent Market Research Report

27 Information on private residential new homes transacted in Singapore obtained from URA REALIS, data accessed on 28
April 2017. The URA has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information
cited and attributed to it in this document and therefore is not liable for such information under Sections 253 and 254 of the
SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable
actions to ensure that the information is reproduced in its proper form and context and that the information is extracted
accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other
party has conducted an independent review of this information or verified the accuracy of the contents of the relevant
information.

88



Further, as illustrated in the chart above, since the change in our Group’s ownership in 2013, we have
grown our market share2® each year from 25.7% in 2012 to 37.5% in 2016, indicating a four-year
CAGR of 9.9% per annum.

(ii)

We provide our agents with comprehensive training, career development and leadership
programmes

We provide our agents with a wide range of training and development programmes including
in-house training on industry knowledge, marketing strategies, career and personal
development as well as leadership and management strategies.

In-house Training Programmes Conducted by ERA Realty

NURTURING ELITES H
! SINCE 1982 ; ;
» e (g‘é‘_f

In addition, we provide continuing professional development training to our agents and agents
from other agencies. Our RIA School of Real Estate is one of few Approved Course Providers
appointed by the CEA and is also an accredited training centre licensed to provide CPD
training to agents. Our agents attend training courses at the RIA School of Real Estate as the
Estate Agents (Estate Agency Work) Regulations 2010 requires agents to undertake six credit
hours of mandatory CPD each year, thus providing for a steady and recurring stream of
training fee income. Training fee income increased 25.2% from S$1.5 million in 2014 to
S$1.9 million in 2016.

Training Fee Income (S$ million)

+25.2%
1.9
1.7
| I
2014 2015 2016

28

Based on total transaction value and comprises private primary and secondary residential sales and leasing and HDB resale
transactions.
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(iii)

(iv)

Through our strong relationship with developers, we offer our agents a high quality
pipeline of new project launches which can be a high volume source of commission

We have launched 158 projects and sold more than 34,000 residential units since 2007 up to
the Latest Practicable Date. Through these projects, we believe that we have cultivated strong
relationships with major residential property developers in Singapore. Over the years, many of
the large iconic projects in Singapore were marketed by us, such as The Interlace, Sky Habitat
and D’Leedon. We have secured project marketing agent roles in 14 projects in 2016 and eight
projects in 2017 (up to the Latest Practicable Date), representing 66% and 91% of the total
number of units for all the projects respectively. The eight projects in 2017 include The
Clement Canopy, Grandeur Park Residences, iNz Residence, Park Place Residences at PLQ,
Seaside Residences, Martin Modern, Hundred Palms Residences and Le Quest. See “— Our
Services — Real Estate Brokerage Services” below.

We provide our agents with innovative technological tools to equip them with the latest
and most relevant marketing and real estate market information

We provide our agents with the latest technological tools to equip them with the latest and
most relevant marketing and real estate market information to facilitate the closing of
transactions and enhance co-broking opportunities among our agents. The experience that we
have gained and the knowledge that we have accumulated have helped us to develop many
innovative and successful marketing strategies, products and services for the real estate
brokerage industry. Over the years, we have leveraged on new technology to innovate and
remain at the forefront of the real estate brokerage industry with initiatives such as:

Year Initiative

2017 Launched ERA Zap, a feature in i-ERA App that facilitates internal co-broking
between teams

Enhanced i-ERA App with new features such as i-ERA map which shows an
overview of ERA listings and island-wide transactions within a selected radius
in a map

2016 Launched 24/7 PropWatch, a property watch, search and match service offered
free of charge to the public

2013 Launched ERA SG Projects App, the first mobile app where our agents can
access real-time information on all of our new launches and existing projects

2012 Launched i-ERA App, the first mobile app developed and used by a real estate
agency in Singapore

2008 Launched ZapCode which allows customers quick real-time updates of
properties and transactions on their mobile phones

Launched 98TXTERA, a messaging service for instant access to real estate
information

2004 Introduced the first-of-its-kind round-the-clock mobile, property search tool via
handheld devices

1991- Introduced RealNet, a 24-hour computerised international property search
1999
First real estate agency in Singapore to introduce a Mobile Access Network to
market properties with the use of message pagers

First real estate agency in Singapore to introduce ERA Property Online on TCS
Teletext, a real time information sources accessible by the public via televisions
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We believe that the scale and capabilities of our network has provided the following advantages to our

Group:

(d)

ability to reap greater benefits from promotional activities by investing in brand building and
large scale promotion activities;

ability to offer our customers and agents greater access to a wide array of real estate
opportunities, by leveraging on the extensive ERA global franchise network; and

ability to leverage on our strong market position to win large scale projects and successfully
execute our marketing strategies through our extensive agent network and experienced
agents.

We have built a resilient business model

We believe that we have built a resilient business model which allows us to withstand the cyclical
nature of the property market as we have (i) a robust operating expense structure, (ii) a brokerage
business that is diversified across all property segments and (iii) other non-brokerage businesses. This
is reflected in our ability to maintain a consistent track record of profitability even across property
market down cycles.

Note:

(1)

Net Profit of Our Group (S$ million)

Imposition of

TDSR framework
Global
financial
crisis
1474 1515 19320,
139.2 141.6 137.2

1221 1164 1184

22.3
18.3M
15.6 15.9
13.7
12.2
10.6
8.5 8.5
2.2 I I

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016
I N et Profit Private Residential Price Index

Excludes expenses related to the acquisition of our subsidiaries from Hersing. As described in “Our
History and Development — Key Milestones”, our Company was incorporated in 2013 and acquired our
subsidiaries from Hersing (the then-holding company of our subsidiaries) and hence became the holding
company of our Group. Net profit from 2007 to 2013 is calculated based on a summation of the net profits
of such subsidiaries for each of the respective financial years.
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(i)

We have a robust operating expense structure

With our leading market share (by number of agents) of approximately 21.1%2°, we believe
that we have the ability to leverage on economies of scale. Our operating expenses include,
among others, marketing and promotion expenses, personnel costs, and depreciation and
amortisation costs and such expenses can be shared across a larger agent network. In
FY2016, the proportion of our operating expenses to our revenue was low at approximately
7.2%.

A large proportion of our total cost structure is comprised of variable costs. In FY2016, 91.6%
of our total costs and expenses were attributable to brokerage commission that was paid to
agents which is pegged to sales.

Our operating expenses are also predominantly fixed costs, which do not increase
proportionately to increases in our revenue. As illustrated in the following chart, our operating
expenses as a percentage of revenue declined from 8.7% in FY2014 to 7.2% in FY2016 while
our Group’s revenue increased from S$218.2 million to S$287.7 million during the same
period. Further, personnel and rental expenses contributed 78.0% and 22.0% respectively to
our fixed overheads in FY2016.

Breakdown of Operating Expenses and Operating Expenses as a Percentage of
Revenue (S$°000)
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= Fixed Overheads mmmm \/ariable Overheads
Non-cash Overheads Operating Expense as % of Revenue

Note: Fixed overheads comprise personnel and rental expenses. Variable overheads comprise marketing
and promotion expenses, administrative expenses and allowance for doubtful debts. Non-cash overheads
comprise amortisation and depreciation expenses

29

Source: Based on number of agents registered with ERA Realty as at 31 March 2017. On 12 June 2017, PropNex Realty
announced that it would merge with Dennis Wee Group. Following the merger, the number of agents registered with
PropNex Realty and ERA Realty was 6,688 and 6,176 respectively as of 10 July 2017. Information obtained from the CEA
public register, found in (www.cea.gov.sg/public-register), data accessed on 28 April 2017. CEA has not provided its
consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it in this document
and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the Company, the Vendor and
the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the information is
reproduced in its proper form and context and that the information is extracted accurately and fairly, none of the Company,
the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted an independent review
of this information or verified the accuracy of the contents of the relevant information.
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(ii) Our brokerage business is diversified across all property segments

Our brokerage business is diversified across commercial and residential transactions, including
new home sales, and resale and rental transactions. This provides us with greater stability of
brokerage income. The charts below illustrate the contribution by each property transaction
segment to aggregate transaction value and transaction volume for FY2016.

Breakdown of ERA Realty’s Transaction Value for FY2016
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Breakdown of ERA Realty’s Transaction Volume for FY2016
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(iii)

(e)

Our overall business is diversified across other non-brokerage businesses

Besides brokerage services, we also offer our customers a diversified range of other property-
related services such as property management, auction, valuation and research. The chart
below shows the breakdown of gross profit for FY2016 by business segments.

Breakdown of Gross Profit for FY2016
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Our non-brokerage businesses contributed 19.1% of gross profit for FY2016. These property-
related services contribute to our recurring income streams and typically have higher margins,
offering greater resilience against the cyclical nature of the property market. The stability of this
income stream as compared to income generated by our brokerage business is shown in the
following chart.

Comparison of Brokerage and Non-Brokerage Gross Profit (S$ million)
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We have an experienced management team with vast experience in the real estate
brokerage sector

Our Executive Officers have an average of approximately 20 years of experience in the real estate
industry, and have been with our Group3° for 27 years (in the case of Mr. Jack Chua, our Executive
Director and Chief Executive Officer), 18 years (in the case of Mr. Eugene Lim, our Key Executive
Officer) and six years (in the case of Mr. Poh Chee Yong, our Chief Financial Officer). See

30

Including under the previous holding company of our subsidiaries
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“Management — Executive Officers”. Mr. Jack Chua joined our Group in 1990 (under the previous
holding company of our subsidiaries) and was the President of our Group before being appointed as
Chief Executive Officer in 2013.

In addition to our Executive Officers, we are supported by a senior management team. Our Executive
Officers and senior management team have an average of approximately 17 years of experience with
our Group3!. Their number of years of experience with our Group is shown below.

Organisation Chart and Number of Years with our Group3!
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The roles of the respective heads of departments and their number of years with our Group3! are
summarised in the table below.

Role

Number of
Years with
our Group

Description

Chief
Officer

Financial

6

Our Chief Financial Officer heads the finance and commission
teams comprising a total of 29 employees. The finance team is
responsible for financial management and implementing
controls to safeguard our assets, integrity of our data and
financial information. The commission team handles enquiries
from and payment of commissions to our agents.

Key Executive

Officer

Our Key Executive Officer ensures that our and our agents’
business dealings are in compliance with the Estate Agents
Act (as defined herein) and the relevant subsidiary legislation.
He oversees the legal and compliance team which is the first
point of contact that investigates any customer feedback. The
team also ensures adherence to procedures and work ethics
that comply with prevailing rules and regulations that govern
real estate agency work.

Head of
Business

Agency

The agency business team oversees our daily operations and
works closely with the team leaders and agents. They also
manage marketing campaigns to maintain a high level of
brand awareness and maintain ERA as the preferred real
estate brand. The team also undertakes recruitment activities
such as career fairs to recruit new agents to join us.

Head of
Marketing

Project

26

Deputy Head of

Project Marketing

11

The project marketing team takes charge and manages
developer project sales. The team also provides real estate
consultancy services to our growing list of developer clients,
from privately owned companies to public listed multi-national
companies.

31 Including under the previous holding company of our subsidiaries
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Role

Number of
Years with
our Group

Description

Head of Administration
and Corporate Sales

18

The administration team supervises the daily operations
across all our offices. The team ensures maintenance of our
facilities, offering our agents a conducive environment to host
meetings and complete their real estate brokerage
transactions.

The corporate sales team manages the career merchandise
and the eStore, allowing agents to represent the ERA brand
with a professional image to customers.

Director of Valuation
Department

13

The valuation team offers a full suite of real estate valuation
services encompassing mortgage, sale and purchase
valuations. They have experience in valuing properties from
HDB flats to en bloc sales, commercial shop houses and
factories for government agencies, financial institutions,
companies and private individuals.

Head of Property
Management

22

The property management team provides management
services to ensure the handover of new development units to
buyers and oversees works to upkeep the value of various
residential and commercial management committee strata title
properties. They also offer specialised services in rental and
asset management to property owners, ftrustees and
corporations.

Head of Training and
Development

10

The training and development team plays a critical role in
ensuring that our agents continue to excel in the ever-
changing real estate market. Agents can upgrade their
knowledge and skills to provide better customer service to
their clients. The team constantly reviews and infuses new
ideas to the programmes to groom our agents in their career
and maintain our position as their agency of choice.

Head of Information
Technology

12

The IT team leads the development of technology tools and
services to support business operations. It manages our
websites, agent service portals, mobile applications, email,
commission and invoicing systems. IT infrastructure support of
servers, networks and availability of hardware resources also
come under their care. In addition, the team undertakes
in-house trainings to ensure that our agents have a smooth
adoption of new technology. This team also handles corporate
alliances with real estate service vendors.

Head of Business
Development

24

The business development team oversees the growth and
development of our business reach, and leads partnerships
with other organisations to drive revenue. It works towards
establishing ERA as an iconic regional brand and providing
our sub-franchisees and agents with the best brand
experience and support for strong returns. Other areas of
focus include exploring new investments, technology and
other strategic opportunities.

PROSPECTS

The information in this section “Prospects” is based on the Independent Market Research Report.

As the revenue of real estate brokerage services providers is derived from commission that agents
earn per transaction, transaction volume and value are important drivers for the business.
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Cushman & Wakefield forecasts a gradual increase in primary transaction volume in Singapore over
the next five years, in line with increased investor confidence in the market. Cushman & Wakefield
expects primary transaction volume in Singapore to grow by 14.3% in 2017. There has been a
recovery in the number of primary units sold in Singapore, which increased by 6.5% year-on-year in
2016.

Singapore Primary Residential Market Transaction Volume Forecast (excluding ECs)32

20,030

15,529
14,369 14,884
. 0 .a.
12,241 12,739 o GAGR: on
9,804 9,962 10,200
8,858 8,973 - o T
= - |
7.012 7,274 1750 | o : |
L ! I
'L ! I
3,873 N | I
'L ! I
'L ! I
| 1 1 I
: |
— ' L |

2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017F2018F2019F2020F2021F
231 58 164 21.7 19.7 231 196 9.0 86 94 10.6 108 11.8 12.0 12.2

r

Transaction
Value (S$b)

Source: Independent Market Research Report

Singapore’s economic growth in 2016 exceeded general expectations. Gross domestic product
(“GDP”) grew 2.0% in 2016, outperforming the Singapore government’s earlier forecast of between
1.0% and 1.5%33, and in 1Q2017, GDP grew by 2.5% year-on-year, with strong improvements in the
manufacturing and services sectors underpinning economic growth.3* According to Cushman &
Wakefield, Singapore is capable of achieving a sustainable medium-term GDP growth rate of 3%,
which would in turn support transaction volumes in the primary residential market.

In addition, according to Cushman & Wakefield, buying activity in Singapore is forecast to improve in
the next few years due to a positive outlook from 2016 in the secondary residential market and the
easing of cooling measures announced in March 2017. The following table illustrates the forecast
transaction value and volume in Singapore from 2017 to 2021.

32 Information of primary transaction value and volume for 2016 obtained from URA REALIS, data accessed on 28 April 2017.
Primary transaction value and volume forecast for 2017 — 2021 by Cushman & Wakefield Research. The URA has not
provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it in
this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the Company,
the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the
information is reproduced in its proper form and context and that the information is extracted accurately and fairly, none of
the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted an
independent review of this information or verified the accuracy of the contents of the relevant information.

33 Ministry of Trade and Industry (MTI) Singapore’s media release dated 17 February 2017. MTI has not provided its consent,
for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it in this document and
therefore is not liable for such information under Sections 253 and 254 of the SFA. While the Company, the Vendor and the
Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the information is
reproduced in its proper form and context and that the information is extracted accurately and fairly, none of the Company,
the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted an independent review
of this information or verified the accuracy of the contents of the relevant information.

34 Source: Independent Market Research Report.
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Singapore Secondary Residential Market Transaction Volume Forecast?5
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According to Cushman & Wakefield, the long-term prospects of the Singapore residential market
remain positive, and transaction volumes are expected to be driven by improved market sentiments
resulting from government policies and initiatives.

Government policies and initiatives

Cushman & Wakefield expects real estate transaction volumes to be driven by government policies
and initiatives including (a) property cooling measures, (b) decentralisation plans and (c) increase in
housing grants.

(a) Property Cooling Measures

Transaction volumes and prices suffered a sharp decline in 2014, largely due to the cumulative effect
of the introduction of a series of cooling measures as well as the implementation of the TDSR
framework in mid-2013, which limited the amount of monthly repayment of all debts of a buyer to 60%
of income. The imposition of the TDSR framework contributed to a decline in total transaction volume
for both the primary and secondary private residential market from 27,137 units in 2013 to 13,981 units
in 2014.

In March 2017, the Singapore government eased the property cooling measures by shortening the
Seller's Stamp Duty from four years to three years with reduced rates, which instilled greater
confidence in investors, according to Cushman & Wakefield.

In addition, Cushman & Wakefield believes that the introduction of the Additional Conveyance Duty on
residential property-holding entities would incentivise developers to offload their unsold units via asset
sales rather than share transfers. With the imminent deadlines for developers for Qualifying Certificate
and Additional Buyer’'s Stamp Duty, developers will likely increase marketing activities on their unsold
units, thus increasing secondary residential market volumes in the medium term.

(b) Decentralisation Plans

The Singapore government plans to achieve growth through decentralisation of commercial activities to
commercial centres outside the city to bring jobs closer to homes, mitigate congestion and offer

35 Information obtained from URA REALIS, data accessed on 28 April 2017, Cushman & Wakefield Research. The URA has
not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and attributed to it
in this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While the
Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to ensure
that the information is reproduced in its proper form and context and that the information is extracted accurately and fairly,
none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted
an independent review of this information or verified the accuracy of the contents of the relevant information.
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businesses alternative locations which are more affordable. As part of this long-term strategy, several
locations across Singapore have been identified for development, including Jurong, Paya Lebar,
Woodlands, Tampines and Novena. Woodlands, for instance, is expected to have almost 10,000 new
dwelling units under HDB'’s “Remaking Our Heartland” programme, which is part of the master plan.

To ensure that these commercial centres are located near public transport interchanges, Singapore is
also expected to double its rail network by 2030 with two new lines and the extension of existing
lines.36

(c) Increase in Housing Grants under Budget 2017

Under the Budget 2017, the Singapore government extended more assistance to couples purchasing
HDB flats for the first time through the resale market. The CPF Housing Grant was raised from
S$30,000 to S$50,000 for couples purchasing resale HDB flats that are four-room or smaller and from
S$30,000 to S$40,000 for couples purchasing resale flats that are five-room or bigger. Cushman &
Wakefield believes that the changes give more incentive to buyers to purchase flats from the HDB
resale market, as compared to Build-to-Order flats. According to the Independent Market Research
Report, one in five new HDB flat buyers purchased resale flats in 2016, more than double the
proportion recorded five years ago. Cushman & Wakefield believes that this increase can also be
attributed to the larger number of flats in desirable locations and price moderation in the resale market
over the last four years.

Breakdown of All Flats Purchased by First-timers37
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Source: Independent Market Research Report
Population Income Growth

Population income has been growing at a more moderate pace. Among resident employed
households, median monthly household income from work grew by 2.6% (in real terms) from S$8,666
in 2015 to S$8,846 in 2016. In the last five years from 2011 to 2016, the average household income
per household member of the top 10% households grew 2.7% per annum in real terms, at the lower
end of the range of 2.4% to 4.2% annual growth for other income groups.3® Nevertheless, steady
income growth and rising household net worth have led to higher demand for residential properties.

36 Source: Independent Market Research Report

37 Housing & Development Board, “Joint press release by MND & HDB: Enhanced CPF housing grant offers more affordable
housing options to first-time homebuyers” found in (www.hdb.gov.sg/cs/infoweb/press-release-/enhanced-cpf-housing-grant-
20022017) as extracted on 28 April 2017. The HDB has not provided its consent, for purposes of Section 249 of the SFA, to
the inclusion of the information cited and attributed to it in this document and therefore is not liable for such information
under Sections 253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and
Underwriter have taken reasonable actions to ensure that the information is reproduced in its proper form and context and
that the information is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager,
Bookrunner and Underwriter or any other party has conducted an independent review of this information or verified the
accuracy of the contents of the relevant information

38  Source: Independent Market Research Report.
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Supply of Residential Units

According to Cushman & Wakefield, depleting unsold landbank from listed developers coupled with
declining availability of government land sales residential units resulting in developers turning to the
private en-bloc market, are likely to cause an upward pressure on home prices in the primary market.

Unsold Units (Completed and Uncompleted)3°
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39 Information on number of completed and uncompleted unsold units obtained from URA REALIS, data accessed on 28 April
2017, Cushman & Wakefield Research. The URA has not provided its consent, for purposes of Section 249 of the SFA, to
the inclusion of the information cited and attributed to it in this document and therefore is not liable for such information
under Sections 253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and
Underwriter have taken reasonable actions to ensure that the information is reproduced in its proper form and context and
that the information is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager,
Bookrunner and Underwriter or any other party has conducted an independent review of this information or verified the
accuracy of the contents of the relevant information.

100



Unsold Landbank by Listed Developers4?
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Availability of Government Land Sales (“GLS”) Residential Units#
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Information on listed developers’ annual unsold landbank obtained from J.P. Morgan estimates, extracted on 25 July 2017,
Cushman & Wakefield Research. J.P. Morgan has not provided its consent, for purposes of Section 249 of the SFA, to the
inclusion of the information cited and attributed to it in this document and therefore is not liable for such information under
Sections 253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and
Underwriter have taken reasonable actions to ensure that the information is reproduced in its proper form and context and
that the information is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager,
Bookrunner and Underwriter or any other party has conducted an independent review of this information or verified the
accuracy of the contents of the relevant information.

Information on number of GLS residential units available obtained from URA, data accessed on 25 July 2017, Cushman &
Wakefield Research. The URA has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the
information cited and attributed to it in this document and therefore is not liable for such information under Sections 253 and
254 of the SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken
reasonable actions to ensure that the information is reproduced in its proper form and context and that the information is
extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or
any other party has conducted an independent review of this information or verified the accuracy of the contents of the
relevant information.
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In addition, according to Cushman & Wakefield, developers have paid an average of 29% premium
over comparable sites for the first five months of 2017 as compared to sub-zero in late 2015 and early
2016. The increasingly bullish bids by developers in recent land tenders indicate a potential increase in
home prices when these projects are launched.

Bids by Developers in Land Tenders42
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Source: Independent Market Research Report
STRATEGIES
Strengthen and expand our presence in Singapore

We intend to strengthen and expand our presence in Singapore to further benefit from the recovery of
the Singapore residential property market through establishing a centralised business centre. From
time to time, we may also explore opportunities to increase our agent network in Singapore through
recruiting individual agents and/or acquiring agent networks.

The lease for our office headquarters expires in May 2018 with an option to renew for a further three
years. The new business centre will serve as a hub for our agents to interact, exchange ideas, attend
training and have easy access to senior management and to facilitate greater synergies and more
efficient knowledge sharing. We can also lease part of the business centre as private office space to
our agents, providing us with a stream of recurring income.

We intend to set aside approximately S$10.0 million of the net proceeds due to us from the Offering
and the issue of the Cornerstone Shares for strengthening and expanding our presence in Singapore.

Expand our range of services and geographical presence in the Asia-Pacific region

We intend to grow our business by (a) expanding our range of real estate-related services and
(b) expanding our geographical presence in the Asia-Pacific region.

(a) Expand our range of real estate-related services

With the competitive margins of our brokerage business, we intend to further diversify our
business into other real estate-related services that offer higher margins, while maintaining our

42 Data on average number of bids obtained from URA, data accessed on 25 July 2017. Data on average premium over
comparable sites calculated by Cushman & Wakefield Research. The URA has not provided its consent, for purposes of
Section 249 of the SFA, to the inclusion of the information cited and attributed to it in this document and therefore is not
liable for such information under Sections 253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue
Manager, Bookrunner and Underwriter have taken reasonable actions to ensure that the information is reproduced in its
proper form and context and that the information is extracted accurately and fairly, none of the Company, the Vendor, the
Sole Issue Manager, Bookrunner and Underwriter or any other party has conducted an independent review of this
information or verified the accuracy of the contents of the relevant information.
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(b)

focus on our brokerage business. We could leverage on our strong agent network and large
customer base to maximise cross-selling opportunities. Our brokerage business contributed
79.8% of our gross profit in 1Q2017, while our training, valuation and property management
business contributed 2.3%, 2.5% and 2.3% respectively for the same period. In addition, as
our residential real estate brokerage business is cyclical in nature, increasing our exposure to
other sources of income such as training, valuation, property management, commercial and
industrial leasing, purchasing, auction, research and facilities management would contribute to
greater stability in our cash flows and improved profitability.

Expand our geographical presence in the Asia-Pacific region

We intend to expand and deepen our presence in key markets in the Asia-Pacific region (in
particular the Territories) either by setting up a brokerage office, entering into sub-franchise
arrangements with local operators or acquiring an existing agent network (subject to any
applicable non-compete restrictions). This would allow us to develop an additional source of
income, create synergies with our Singapore operations and diversify our exposure to the
Singapore residential property market.

One potential opportunity is to grow our footprint in China where we currently have limited
presence. According to Cushman & Wakefield, the housing market in China experienced rapid
growth in 2016 with average prices for new developments across the 70 major cities in China
growing 12.4% from 2015 to 2016. Such rapid growth in prices was particularly observed in
first-tier cities such as Shanghai, Shenzhen and Beijing. While this prompted the China central
government to implement home purchase restrictions in 16 cities and it is expected that
government intervention in the China real estate market will persist, Cushman & Wakefield
views the prospects in China for real estate agencies to remain strong due to the sheer size
and scale of its real estate market. Cushman & Wakefield also believes that as the China
market matures, there will be increasing opportunities beyond the first-tier markets with wealth
emerging from the second and third-tier markets.
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The following table shows the GDP and population of selected Territories in 2016:43

Selected Territories 2016 GDP(") 2016 Population
(US$ billion) (million)
China 11,199.1 1,378.7
Japan 4,939.4 127.0
South Korea 1,411.2 51.2
Australia 1,204.6 241
Indonesia 932.3 261.1
Taiwan 528.6 23.5
Thailand 406.8 68.9
Hong Kong 320.9 7.3
Philippines 304.9 103.3
Malaysia 296.4 31.2
Vietnam 202.6 92.7
New Zealand 185.0 4.7
Myanmar 67.4 52.9
Macau 44 .8 0.6
Cambodia 20.0 15.8
Papua New Guinea 20.0 7.9
Laos 13.8 7.2
Brunei 114 04
Note:
(1) Not adjusted for inflation.

Source: Independent Market Research Report

We intend to set aside approximately S$10.0 million of the net proceeds due to us from the Offering
and the issue of the Cornerstone Shares for expanding our range of services and geographical
presence in the Asia-Pacific region.

Enhance our technological capabilities

We place a strong emphasis on enhancing agent productivity. We currently offer various tools such as
mobile applications (i-ERA, ERA SG Projects), a website (ERA.com.sg), a customer relationship and
management system (24/7 PropWatch) and an internal portal (MyERA) which we have developed for
our agents to facilitate the execution of real estate transactions. See “— Our Competitive Strengths —
We have one of the largest agent networks in Singapore — We provide our agents with innovative
technological tools to equip them with the latest and most relevant marketing and real estate market
information”. These tools provide our agents with, among others, up-to-date information on the latest

43 Information on 2016 GDP and total population data for Papua New Guinea, Laos and Taiwan were obtained from
International Monetary Fund as found in (https://www.imf.org/external/pubs/ft/weo/2017/01/weodata/weorept.aspx?sy
=2015&ey=2022&scsm=1&ssd=1&sort=country&ds=.&br=1&pr1.x=99&pr1.y=9&c=853%2C544&s=NGDPD%2CLP&grp
=0&a=), and (https://www.imf.org/external/pubs/ft/weo/2017/01/weodata/weorept.aspx?sy=2015&ey=2017&scsm=1&ssd=1
&sort=country&ds=.&br=1&pr1.x=76&pr1.y=13&c=528&s=NGDPD%2CLP&grp=0&a) as extracted on 28 April 2017.
Information on 2016 GDP and total population data for the other countries in the above chart were obtained from The World
Bank as found in (http://data.worldbank.org/indicator/SP.POP.TOTL) as extracted on 28 April 2017. Each of The
International Monetary Fund and The World Bank has not provided its consent, for purposes of Section 249 of the SFA, to
the inclusion of the information cited and attributed to it in this document and therefore is not liable for such information
under Sections 253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and
Underwriter have taken reasonable actions to ensure that the information is reproduced in its proper form and context and
that the information is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager,
Bookrunner and Underwriter or any other party has conducted an independent review of this information or verified the
accuracy of the contents of the relevant information.
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property transactions, properties for sale or rent, and the number of potential buyers or tenants for the
property they are marketing, thereby increasing the chances of prospecting and closing transactions
while saving time and marketing costs. Benefits that our agents’ customers in turn enjoy from some of
these tools include the ability to reduce the time required to find a desired property through convenient
access to property listings.

We intend to continue to enhance our technological capabilities, create and/or acquire new tools to
increase our business efficiency and offer better levels of service to our customers and agents,
including through investments and/or partnerships with third parties. We intend to set aside
approximately S$5.0 million of the net proceeds due to us from the Offering and the issue of the
Cornerstone Shares for enhancing our technological capabilities.

OUR SERVICES

Our business is divided into three business segments: (a) real estate brokerage services, (b) franchise
arrangements and (c) training, valuation and other ancillary services.

Real Estate Brokerage Services

We provide real estate brokerage services in Singapore through ERA Realty under the ERA brand.
ERA Realty has been appointed as an ERA Member Broker pursuant to the ERA Realty Membership
Agreement.

We believe ERA Realty is the first company in Singapore to offer real estate brokerage services under
a franchise system. As at 31 March 2017, we have 6,223 agents registered with ERA Realty and we
are one of the largest real estate agencies in Singapore.

Our revenues from this segment are mainly derived through the provision of property brokerage
services and we also derive commission-based fees from primary sales, secondary sales and rental of
residential, commercial and industrial properties.

New home sales are a key focus area for ERA Realty. Our project sales team is comprised of
13 experienced members. Our project sales team has executed 158 marketing launches in Singapore
since 2007 up to the Latest Practicable Date. Our project sales team maintains close working
relationships with major residential property developers in Singapore and frequently engages with
property developers at an early stage of the project development. When a new project is ready to be
launched, ERA Realty is typically invited to make a pitch to the management of the developer for the
opportunity to be the marketing agent for the project. See “— Our Competitive Strengths — We have one
of the largest agent networks in Singapore — Through our strong relationship with developers, we offer
our agents a high quality pipeline of new project launches which can be a high volume source of
commission”.

Upon securing a mandate for a marketing launch, ERA Realty provides marketing advice to the
developer and organises teams of agents to be stationed at the showroom during the period of the
marketing launch. These teams of agents provide dedicated support to the marketing launch and are
able to explain the features of the project to prospective buyers and to answer questions about the
project. Marketing launches typically last from one month to two years. ERA Realty then assists the
prospective buyers in signing the option to purchase the property and in engaging financial institutions
to provide mortgage loans. Buyers for new projects typically pay developers in a series of progressive
payments. ERA Realty will recognise commissions from developers for units sold by our agents once
the sale and purchase agreements are signed by the buyers and the developers have collected upfront
deposits.
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The projects marketed by ERA Realty in 2016 and 2017 up to the Latest Practicable Date are set out

below.
No. | Project Name Developer No. of | Launch Date | District
Units
Month | Year
1. | Wandervale (EC) Sim Lian (Starlight) Pte Ltd 534 Mar | 2016 23
2. | The Wisteria Northern Resi Pte. Ltd. and Northern | 216 Mar | 2016 27
Retail Pte. Ltd.
3. | Cairnhill Nine CH Residential Pte Ltd & CH| 268 Mar | 2016 9
Commercial Pte Ltd (a subsidiary of
CapitaLand)
4. | Sturdee Residences | SL Capital (1) Pte Ltd (a subsidiary of | 305 April | 2016 8
Sustained Land Pte Ltd)
5. | The Visionaire (EC) | Qingjian Realty (Sembawang) Pte | 632 April | 2016 27
Ltd
6. | GEM Residences Gem Homes Pte Ltd (a joint venture | 578 May | 2016 12
by Gamuda Berhad, Evia Real Estate
(7) Pte Ltd, and Maxdin Pte Ltd)
7. | Treasure Crest (EC) | Sim Lian (Anchorvale) Pte Ltd 504 July | 2016 19
8. | Northwave (EC) Hao Yuan (Woodlands) Pte Ltd 358 July | 2016 25
9. | The Alps | MCC Land (Tampines) Pte Ltd 626 Oct | 2016 18
Residences
10. | Forest Woods Serangoon Green Pte. Ltd. (a joint| 519 Oct | 2016 19
venture by City Development Ltd,
Hong Leong Holdings Ltd and TID
Pte Ltd)
11. | Parc Riviera EL Development (West Coast) Pte | 752 Nov | 2016 5
Ltd
12. | Victoria Park Villas | Athens Residential Development Pte. 109 July | 2016 10
Ltd. (a subsidiary of CapitaLand)
13. | The Clement | UOL Venture Investments Pte. Ltd | 505 Feb | 2017 5
Canopy and SingLand Homes Pte Ltd
14. | Grandeur Park | CEL Changi Pte Ltd (a subsidiary of | 720 Mar | 2017 16
Residences Chip Eng Seng Corporation)
15. | iINz Residence (EC) | Qingjian Realty (Choa Chu Kang) Pte | 497 Mar | 2017 23
Ltd
16. | Park Place | Milano Central Pte Ltd, Roma Central 429 Mar 2017 14
Residences at PLQ | Pte Ltd, Verona Central Pte Ltd
17. | Seaside East Vue Pte Ltd (jointly owned by | 841 April | 2017 15
Residences Frasers  Centrepoint  Singapore,
Sekisui House Ltd & Keong Hong
Holdings Limited)
18. | Martin Modern Martin Modern Pte Ltd (GuocoLand | 450 July | 2017 9
Limited)
19. | Hundred Palms | Hoi Hup Hougang Development Pte | 531 July | 2017 19
Residences (EC) Ltd
20. | Le Quest Qingjian Realty (BBR) Pte Ltd. and | 516 Aug | 2017 23
Qingjian Realty (BBC) Pte Ltd.

Note: Projects marketed by ERA Realty with less than 100 residential units have not been included.
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Resale transactions (together with contribution from rental transactions) are our main revenue
contributor, comprising 74.4% of gross revenue for 1Q2017, and 74.3% of gross revenue for FY2016.
We particularly focus on the residential resale market, which forms the largest segment of the resale
property market by value. Historically ERA Realty has been the dominant market leader in the HDB
and the private residential resale segments. This dominance is attributable to our broad base of
customers — we serve all segments of the resale market, from mass market to luxury. Further, HDB
resale transactions remain robust across business and property cycles as a majority of Singaporeans
own HDB flats and we believe that there is a constant demand for HDB resale flats from buyers with
basic housing needs. This contributes to the resilience of our business model. See “— Our Competitive
Strengths — We have built a resilient business modef.

The market awareness of our brand and services created from our presence in the resale market has
been beneficial to our expansion into the sale and lease of commercial and industrial units as well as
for new development projects.

We achieved S$18.9 billion in value of property sales and leases in 2016 which represented an
increase of more than 29.0% over the value of property sales and leases in 2015 of S$14.6 billion. The
percentage breakdown by transaction value of sales and leases for the private residential, public
residential and commercial/industrial sectors for FY2015 and FY2016 are set out below:

Sales FY2016 FY2015
Private residential (including ECs) 60.5% 53.5%
Public residential 23.5% 26.7%
Commercial/industrial 4.4% 6.0%
Subtotal 88.4% 86.2%
Leases

Private residential 7.0% 8.4%
Public residential 1.5% 1.9%
Commercial/industrial 3.1% 3.5%
Subtotal 11.6% 13.8%
Total 100.0% 100.0%

Franchise Arrangements
Regional MFA

ERA Marks and ERA System

Under the ERA Regional Master Franchise Agreement for Asia-Pacific dated 19 November 1999
(together with (a) the deed of assignment of rights and delegation of duties pursuant to which Hersing
assigned all of its rights, title and interest and delegated all its duties and obligations under the
agreement to our Company and our acceptance of the assignment of rights and delegation of duties,
each dated 11 October 2013 and (b) the amendment agreement dated 6 September 2017 (the “ERA
Amendment”), the “Regional MFA”), Realogy has granted a licence to us to use the ERA Marks and
the ERA System and to license the ERA Marks and the ERA System to sub-franchisees in the
Territories.

We thus acquired the exclusive ERA regional master franchise rights for the Territories in the Asia-
Pacific region from Realogy. We were also assigned the existing ERA sub-franchisees in Indonesia,
Japan, Korea, Malaysia, Singapore (being our subsidiary, ERA Singapore), Taiwan and Thailand. We
have also since appointed a sub-franchisee as ERA master franchisor for Vietham. Under the Regional
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MFA, we are required to take all commercially reasonable steps to, and use our best efforts to cause
our sub-franchisees (who are the master franchisors for their territory) and their franchisees to,
preserve the goodwill and prestige of the ERA Marks.

“ERA Marks” means the trade names, trademarks and servicemarks, whether in English or any other
language, including the name “ERA” which have been or will be registered in the Territories, or for
which registration has been or will be applied in the Territories, together with the other slogans, logos
or other indicia of the ERA System (‘US Registrations”) which have not been registered in the
Territories, to the extent such US Registrations do not infringe the rights of third parties in the
Territories, together with marks which may be developed, registered or used in the future for the ERA
System.

“ERA System” means the proprietary plan for the sublicense of franchises to real estate brokers
developed by ERA, policies, procedures, merchandising techniques, manuals, forms, advertising and
marketing programs, control and other systems together with certain “ERA” marks.

Collateral Businesses

The licence granted to us by Realogy under the Regional MFA to use the ERA Marks and the ERA
System and to license the ERA Marks and the ERA System to sub-franchisees in the Territories does
not extend to collateral businesses.

Collateral businesses is defined in the Regional MFA as including, without limitation, real estate
inspection services, escrow services, appraisals, title insurance, property management, mortgage
brokerage, mortgage lending, mortgage insurance, trust companies, household goods moving services
and/or the providing of any other goods or services to real estate brokers or their clients or customers,
under or using the ERA Marks and/or ERA System).

Under the Regional MFA, the prior written authorisation of Realogy is required for us to enter into
newly established collateral businesses using the ERA Marks and/or the ERA System. The Regional
MFA provides that Realogy shall not act unreasonably in granting or denying consent, but may impose
reasonable requirements on us and/or our sub-franchisees’ collateral businesses and any subsidiary
that may be formed for the purpose of carrying on any such collateral business, including a
requirement that any such subsidiary be bound by the terms of the Regional MFA.

We do not currently use the ERA Marks or the ERA System for any collateral businesses.

The Regional MFA also provides for Realogy, its parent and subsidiaries (including sister companies
controlled by a common parent, other than real estate brokerage office franchisors) to retain the right
to concurrent use of the ERA System and ERA Marks (excluding the right to own or operate ERA real
estate brokerage franchises, or grant “ERA” franchises to real estate brokers) within the Territories,
and that Realogy (and/or ERA) and/or its subsidiaries may establish and/or operate collateral
businesses within the Territories.

In the event Realogy (and/or ERA) and/or its subsidiaries elect to establish and/or operate a collateral
business within the Territories, Realogy shall provide our Company not less than 60 days’ written
notice prior to establishing or entering any collateral business, and consult with our Company regarding
its plans/intentions concerning the operation of such collateral business.

In addition, Realogy is not to grant a licence to any other person or entity which permits the operation
of a newly established collateral business under the ERA Marks within the Territories without first
offering our Company a right of first refusal exercisable by us within 60 days of receipt of notice of the
terms and conditions of the proposed licence, by commencing negotiations in good faith to finalise the
licence agreement on substantially the terms and conditions proposed within such 60 day notice
period.

Term and Termination

The Regional MFA has an initial term of 30 years, which expires in 2029. Upon the expiration of the
initial term or the term of any subsequent renewal (including any successive renewal period), our
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Company has the option to renew the Regional MFA upon the same terms and conditions (except that
payment of the initial franchise fee does not apply) for additional 30-year terms, provided that our
Company delivers timely notice of our intent to renew and at the time of such notice, our Company is
not in material default of any of the provisions of the Regional MFA.

The Regional MFA may be terminated by either party (i.e. Realogy or our Company) upon a material
and uncured breach by the other party of a material provision of the Regional MFA or of any other
agreement or document entered into or delivered pursuant to the Regional MFA. If Realogy elects to
terminate the Regional MFA, it is to notify us and may terminate the Regional MFA upon our failure to
cure the breach within 30 calendar days of such notice (or if such breach is not susceptible of cure
within such 30 days, then the cure period shall be extended for so long as reasonably necessary to
afford us a fair opportunity to cure, provided we commence in good faith efforts to cure such breach
within 20 days after such notice and thereafter pursues such cure diligently at all times).

Realogy may also elect to terminate the Regional MFA immediately without recourse to any legal
formalities or court procedures, upon the occurrence of any one of the following: (a) any one or more of
certain specified events relating to insolvency of our Company, (b) a breach by our Company for which
Realogy has given us a prior notice of breach within the previous 12 months, (c) an assignment of the
Regional MFA by our Company or one or more sales, transfers or new issues of stock in violation of
the requirement to seek Realogy’s prior written consent (as described below), or (d) a failure of our
Company to provide Realogy with a right of first refusal as required under the Regional MFA (as
described below).

The Regional MFA may also be terminated if, among other things, we are unable to obtain the
necessary registration or permits to grant real estate franchises, we fail to maintain the prescribed
minimum net worth of US$250,000 and minimum amount of liquid capital of US$100,000 or any
provisions of the Regional MFA becomes in conflict with laws, ordinances or regulations of any
governmental entity or body having jurisdiction over all or a substantial portion of the Territories or the
Regional MFA and the conflicting provisions cannot be deleted without materially affecting the basic
agreement and/or relationship between our Company and Realogy.

The Regional MFA requires that upon termination, our Company shall within 30 days eliminate the
word “ERA” from our company name and immediately cease to use the ERA System and ERA Marks.
Consequently, in the event that the Regional MFA is terminated and we cease to be the ERA regional
master franchisor for the Territories, we will no longer receive royalty income from our ERA sub-
franchisees in the Territories. However, we can still operate as an ERA Member Broker in Singapore
(pursuant to the ERA Realty Membership Agreement), as ERA master franchisor for Singapore
(pursuant to the Singapore MFA) and as Coldwell Banker master franchisor for Singapore (pursuant to
the Coldwell Banker MFA).

The Regional MFA also provides that within 30 days of termination of the Regional MFA (other than for
breach by Realogy), any and all Membership Agreements and/or sub-franchise agreements entered
into by our Company involving the use of the ERA Marks shall, at the option of Realogy, be assigned to
Realogy or its nominee, and the total gross receipts received by our Company from franchisees and/or
sub-franchisees from and after the date of said termination shall be paid over by our Company to
Realogy or its nominee.

We are also to pay to Realogy, within 30 days of termination (other than termination as a result of
breach by Realogy), liquidated damages in an amount determined as follows: (a) the amount in
US dollars equal to the average annual total of continuing service fees or minimum service fees, as the
case may be, payable by our Company to Realogy under the Regional MFA for the three calendar
years immediately preceding the year in which the Regional MFA is terminated (the “Termination
Year”), then (b) multiplied by 1.5, then (c) multiplied by three or the number of calendar years,
including the Termination Year, remaining in the initial or renewal term of the Regional MFA, whichever
is less. As described in “— Our ERA Sub-Franchisees” below, we pay a continuing service fee to
Realogy, calculated as a portion of the royalty income we receive from our sub-franchisees to Realogy,
subject to an agreed minimum amount.

Whether during or after termination or expiration of the Regional MFA, if we develop any new
concepts, processes, materials or improvements in the operation or promotion of the ERA System, we
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are to promptly notify Realogy and provide them with all necessary information with respect thereto
without compensation, and all such concepts, processes, materials and improvements shall become
the property of Realogy and/or ERA, as the case may be.

Non-Compete Restrictions

Under the Regional MFA, and as amended by the ERA Amendment, during the term of the agreement
and for a period of one year after termination or expiration of the agreement (except in the event of
termination by Realogy without cause or termination by our Company for cause), our Company, our
Directors (during the term of their appointment), our senior executive officers (during the term of their
appointment), APRH, PGA Realty and Mr. Tan Choon Hong are subject to non-compete restrictions
pursuant to which we and they may not:

(a) enter the real estate brokerage business in competition with our franchisees or
sub-franchisees or their franchisees, nor have a direct or indirect financial interest in any of our
franchisees or our sub-franchisees or their franchisees, without Realogy’s prior written
consent; or

(b) engage in or have a direct or indirect financial interest in a company that engages in the sale
and/or servicing of other real estate brokerage office franchises, except those real estate
brokerage franchising systems owned or operated by Realogy or its affiliates or their parent.

The following are excluded from the non-compete restrictions:

0] our ownership and operation of the ERA Member Broker (real estate office) Franchise in
Singapore (i.e. ERA Realty operating as an ERA Member Broker in Singapore);

(i) our ownership of the Coldwell Banker sub-franchising rights and operation of the Coldwell
Banker System in Singapore; and

(iii) any other real estate brokerage office franchising systems that are owned or operated by
Realogy or its affiliates or their parent.

There are also similar provisions in the Coldwell Banker MFA, as amended by the Coldwell Banker
Singapore Amendment.

Please also refer to “Risk Factors — Risks Relating to our Business and Operations — The ERA brand is
very important to our business and success, and we are subject to certain restrictive provisions under
our franchise agreements”.

Consent of Realogy and MFA Consent Undertakings

Under the Regional MFA, and as amended by the ERA Amendment, the prior written consent of
Realogy (such consent not to be unreasonably withheld or delayed) is required for an assignment by
our Company of the agreement or any of its rights, privileges, duties or obligations thereunder or in the
event APRH’s ownership of the Shares, PGA Realty’s ownership of the Class A voting shares of APRH
or Mr. Tan Choon Hong’s ownership of the shares of PGA Realty is diluted to below 51.0%, subject to
an exception for transfers to any properly formed and capitalised entity that is at least 51.0% owned by
our Company, APRH, PGA Realty or Mr. Tan Choon Hong. Any such assignment, sale or transfer
(actual or purported) without Realogy’s prior written consent constitutes a default of a material
obligation of the Regional MFA, shall be null and void as against Realogy and is a termination event
under the Regional MFA, as described above. There are also similar provisions in the Coldwell Banker
MFA, as amended by the Coldwell Banker Singapore Amendment. See “Share Capital and
Shareholders — Current Shareholders and Vendor” for further details of the shareholdings.

On 8 September 2017, Mr. Tan Choon Hong provided an undertaking to our Company:

(a) not to sell or transfer his holding of the ordinary shares of PGA Realty such that his holding of
such shares is diluted to below 51.0% of the issued ordinary shares of PGA Realty;

(b) to procure that PGA Realty will not issue new ordinary shares that would result in his holding of
such shares being diluted to below 51.0% of the issued ordinary shares of PGA Realty;

(c) to procure that PGA Realty’s holding of the Class A shares of APRH is not sold or transferred
such that PGA Realty’s holding of such shares is diluted to below 51.0% of the issued Class A
shares of APRH;
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(d)

(e)

to procure that APRH will not issue new Class A shares that would result in PGA Realty’s
holding of such shares being diluted to below 51.0% of the issued Class A shares of APRH,;
and

to procure that APRH’s holding of the ordinary shares of our Company is not sold or
transferred such that APRH’s holding of such shares is diluted to below 51.0% of the issued
ordinary shares of our Company,

without satisfying the consent requirements under the Regional MFA and the Coldwell Banker MFA.

On 8 September 2017, PGA Realty provided an undertaking to our Company:

(a)

(b)

(c)

(d)

not to issue new ordinary shares that would result in Mr. Tan Choon Hong’s holding of such
shares being diluted to below 51.0% of the issued ordinary shares of PGA Realty;

not to sell or transfer its holding of the Class A shares of APRH such that its holding of such
shares is diluted to below 51.0% of the issued Class A shares of APRH,;

to procure that APRH will not issue new Class A shares that would result in PGA Realty’s
holding of such shares being diluted to below 51.0% of the issued Class A shares of APRH;
and

to procure that APRH’s holding of the ordinary shares of our Company is not sold or
transferred such that APRH’s holding of such shares is diluted to below 51.0% of the issued
ordinary shares of our Company,

without satisfying the consent requirements under the Regional MFA and the Coldwell Banker MFA.

On 8 September 2017, APRH provided an undertaking to our Company:

(@)

(b)

not to issue new Class A shares that would result in PGA Realty’s holding of such shares
being diluted to below 51.0% of the issued Class A shares of APRH; and

not to sell or transfer its holding of the ordinary shares of our Company such that its holding of
such shares is diluted to below 51.0% of the issued ordinary shares of our Company,

without satisfying the consent requirements under the Regional MFA and the Coldwell Banker MFA.

(such undertakings, the “MFA Consent Undertakings”)

In each case, the MFA Consent Undertakings will not apply in the following circumstances:

(i)

(i)
(iii)
(iv)

(v)

where the sale or transfer (or proposed sale or transfer) of ordinary shares in PGA Realty,
Class A shares of APRH or ordinary shares of our Company as referred to above occurs or is
to occur as a result of an offer (“Offer”) to acquire existing ordinary shares of our Company
made by any person or persons (“Offeror”) in compliance with or pursuant to waivers received
from the Securities Industry Council of Singapore from compliance with, the Singapore Take-
Over Code which is made to all Shareholders or to all Shareholders other than the Offeror and/
or its concert parties. For the avoidance of doubt, such Offers will include, without limitation, a
mandatory offer under Rule 14 of the Singapore Take-Over Code, a voluntary offer under Rule
15 of the Singapore Take-Over Code, a partial offer under Rule 16 of the Singapore Take-Over
Code, an exit offer under the Listing Manual or a scheme of arrangement or compulsory
acquisition under the Companies Act;

if the Regional MFA and Coldwell Banker MFA have both been terminated;
if our Company is no longer a party to both the Regional MFA and the Coldwell Banker MFA;

where the consent requirements under the Regional MFA and Coldwell Banker MFA are no
longer applicable; or

where Mr. Tan Choon Hong, PGA Realty or APRH (as the case may be) is required by
applicable law or an order of court of competent jurisdiction to effect such sale or transfer.
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The Regional MFA also includes a general provision that whenever the consent of Realogy is required
to be given, Realogy agrees to review such matter in good faith and to provide its consent or denial
without undue delay or condition. This provision applies generally to matters set out in the Regional
MFA, including the right of first refusal described below.

Right of First Refusal

Under the Regional MFA, Realogy also has a right of first refusal whereby if we desire to assign our
rights under the agreement, we have to first serve written notice to Realogy. Within 30 days of receipt
of such notice (or if Realogy requests additional information, within 30 days after receipt of such
additional information), Realogy may either consent to the assignment, deny its consent or at its option,
accept the assignment itself and acquire us upon the terms and conditions specified in the notice. In
the event of a proposed sale or transfer of any of our stock or the stock of our corporate shareholder,
Realogy may condition its approval of the assignment upon its right of first refusal being extended to
apply to the proposed sale or transfer of stock when the total amount to be transferred exceeds 49% or
when the cumulative total amount to be transferred when added to any previous transfer(s) of stock
exceeds 49%. There are similar provisions in the Coldwell Banker MFA.

Indemnity and Insurance

Under the Regional MFA, we have provided an indemnity to Realogy and ERA covering any liability,
damages and expense in connection with any claim, action, proceeding or litigation that arises out of
the operation of our business and/or the operations or activities of our franchisees or sub-franchisees
or their franchisees or their respective agents or employees. There is a similar indemnity provision in
the Coldwell Banker MFA pursuant to which we have provided an indemnity to Realogy and to Coldwell
Banker Real Estate LLC.

Further, we are required to maintain for ourselves, and require our sub-franchisees to maintain, certain
insurance coverage with reputable insurance underwriters with coverage and policy limits customarily
maintained in the Territories for similar businesses or in the real estate brokerage office franchising
industry generally, and to name Realogy as an additional insured, as its interests may appear. There
are similar provisions in the Coldwell Banker MFA.

Sales Consulting Addendum

Pursuant to a sales consulting addendum to the Regional MFA dated 1 January 2016 (the “Sales
Consulting Addendum”), our Company granted to Realogy the exclusive right to provide (a) franchise
sales consulting assistance to us to sell ERA Master Franchises for all or any portion of specified
countries (being Australia, Cambodia, China (including Hong Kong and Macau), Laos, New Zealand,
Papua New Guinea, Philippines and Vietnam) and (b) direct protected area franchises in China and
Australia. The addendum expires on 31 December 2019, unless mutually extended by the parties.

For its services as exclusive sales consultant under the Sales Consulting Addendum, Realogy is
entitled to receive commission payments upon our receipt of development fees collected by us under
the sub-franchise agreements and direct franchise agreements entered into by us with our sub-
franchisees for the specified countries. No commission was paid to Realogy in 2016 and the
commission paid to Realogy for 2017 up to the Latest Practicable Date was US$135,000.

Our ERA Sub-Franchisees

We have licensed the ERA brand and the use of certain ERA Marks to sub-franchisees in Japan,
Korea, Taiwan, Thailand, Malaysia, Vietnam and Indonesia, and also to our subsidiary ERA Singapore
in Singapore, for an initial term of approximately 25 to 30 years. The initial term of the sub-franchise
agreement for Thailand has expired and the term has been extended till 31 December 2017, after
which any further renewal will be subject to agreement between us and the sub-franchisee. Our sub-
franchisees are the ERA master franchisors for their territory and may in such capacity appoint sub-
franchisees and ERA Member Brokers. ERA Singapore, as the ERA master franchisor for Singapore,
has appointed ERA Realty as an ERA Member Broker pursuant to the ERA Realty Membership
Agreement.

We have entered into a non-binding expression of intent with a third party in respect of such party’s
proposed acquisition of the ERA master franchise rights for Cambodia from our Company. Our
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appointment of such party as our sub-franchisee and the ERA master franchisor for Cambodia is
subject to agreement on the terms of the sub-franchise agreement to be entered into, and an
announcement may be made at the relevant time as appropriate.

Generally, the sub-franchise agreements which we have entered into with our sub-franchisees provide
for automatic renewal of the agreement for the same term, and upon the same or substantially similar
terms and conditions, upon expiration of the initial term, subject to the sub-franchisee not being in
material default of its obligations under the agreement at the time of renewal and a minimum royalty
schedule having been agreed between us and the sub-franchisee upon nine months prior to the start of
the new term, unless the sub-franchisee has given notice to us of its intent not to renew. In some
cases, our sub-franchise agreements instead provide the sub-franchisee with the option to renew on
the same or substantially the same terms and conditions, provided that stipulated conditions are met,
such as the sub-franchisee giving timely notice of renewal to us.

Our sub-franchise agreements may generally be terminated by either party (i.e. our Company or the
sub-franchisee) upon delivery of a notice of termination or upon the other party’s failure to cure a
material breach by the other party of a material provision of the agreement. Generally, upon
termination, the sub-franchisee shall, inter alia, pay us all amounts due to us within a prescribed
period, cause all its Member Brokers to cease all use of the ERA Marks and immediately cease and
cause its Member Brokers to cease to use the ERA System. In addition, generally, upon termination of
the sub-franchise agreement and certain conditions being met, at our option, the sub-franchisee shall
assign to us all rights and obligations in all of the Membership Agreements entered into by the
sub-franchisee with Member Brokers.

Our sub-franchise agreements also provide for a non-compete restriction which generally applies for
two years after termination of the agreement under certain circumstances, pursuant to which the
sub-franchisee, its principal owners and members of their immediate families are restricted from,
among other things, having any interest in competing businesses. Our sub-franchise agreements also
provide for our sub-franchisee to provide an indemnity to us, similar to the indemnity which ERA
Singapore as sub-franchisee has provided under the Singapore MFA as described in “— Singapore
MFA — Indemnity” below. One of our sub-franchise agreements also provides for us to reimburse the
sub-franchisee for all claims and liability arising out of our negligence or wrongful conduct in any
manner not in accordance with the agreement, to the extent such claims and liabilities do not arise
from the negligence or wrongful conduct of the sub-franchisee.

Our sub-franchisees pay us royalty fees based on a percentage (ranging from 4.0% to 10.0%) of their
gross revenue (after agreed deductions, where applicable), subject to a yearly minimum ranging from
US$25,000 to US$180,000. Under the Regional MFA, we pay a continuing service fee to Realogy,
calculated as a portion of the royalty income we receive from our sub-franchisees to Realogy, subject
to an agreed minimum amount. The continuing service fee paid to Realogy amounted to US$159,700,
US$184,900 and US$156,000 in 2014, 2015 and 2016, respectively.

Generally, pursuant to our sub-franchise agreements, our sub-franchisees are to deliver to us a report
of their gross revenues and their ERA Member Broker Offices opened and closed during the relevant
period, as well as a copy of their balance sheet and income statement prepared in accordance with
generally accepted accounting principles applied by certified public accountants in the relevant
jurisdiction. Upon our request, our sub-franchisees are also to provide us with such other data, reports,
information and supporting records as we may from time to time prescribe. Our sub-franchisees are
also to maintain and to furnish to us upon request, copies of all income, sales and other tax returns
filed by them and/or their Member Brokers reflecting activities of their ERA Member Broker Offices and
copies of all reports and financial statements received by our sub-franchisees from their Member
Brokers. This assists us in monitoring the calculation of the royalty fees payable by our sub-franchisees
to us.

Singapore MFA

The Assigned Master Franchise Agreement for Singapore dated 20 July 1990 (as further assigned and
amended, the “Singapore MFA”) was entered into by ERA Singapore with Electronic Realty
Associates, Inc. (a predecessor-in-interest of Realogy) pursuant to which ERA Singapore was
appointed as the ERA master franchisor for Singapore. Pursuant to the Regional MFA, the Singapore
MFA was assigned to Hersing and subsequently by Hersing to our Company and consequently, the
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Singapore MFA is presently an intra-group agreement between our Company as ERA regional master
franchisor for the Territories and our wholly-owned subsidiary ERA Singapore as our Company’s sub-
franchisee in Singapore and the ERA master franchisor for Singapore.

Pursuant to the Singapore MFA, ERA Singapore was granted the exclusive right to grant memberships
to parties to operate ERA Member Broker Offices in Singapore pursuant to a Membership Agreement.
Other than as granted by ERA Singapore as aforesaid, no other entity is permitted to operate under the
ERA System in Singapore. Our wholly-owned subsidiary ERA Realty has been appointed as an ERA
Member Broker in Singapore pursuant to the ERA Realty Membership Agreement.

Under the Singapore MFA, the franchisor (which is presently our Company) will provide continuing
services including training programmes, orientation seminars, conferences, programmes and results
from research, development and testing programmes for ERA Singapore. Our Company also retains
the right to operate, and to grant to others the right to operate within Singapore, businesses offering
real estate and financial products and services not involving brokerage services in respect of the sale
and purchase of real property and ancillary services thereto. ERA Singapore is to deal exclusively with
our Company and must not directly or indirectly compete with its business by having an interest in a
competitive business or performing services in a competitive business and must not engage in any
other activities than those authorised under the Singapore MFA.

Term and Termination

The Singapore MFA commenced on 20 July 1990 and will expire on 30 June 2020, with an option to
renew for additional successive 30-year periods if ERA Singapore has performed its material
obligations under the Singapore MFA. The Singapore MFA will automatically renew itself unless written
notice is given not to renew at least 12 months prior to the expiration of the relevant term.

The Singapore MFA may be terminated by either party (i.e. our Company as franchisor or ERA
Singapore) if, among other things, the other party (a) defaults in the performance of the material
provisions of the Singapore MFA and such default is not duly rectified within the stipulated cure period,
(b) fails to comply with the material provisions of the Singapore MFA on three or more occasions in a
24-month period, or (c) engages in conduct which could affect the goodwill associated with the ERA
Marks.

For so long as the Singapore MFA is an intra-group agreement between our Company and our wholly-
owned subsidiary ERA Singapore, we do not foresee that the agreement will be prematurely
terminated.

Upon termination of the Singapore MFA, ERA Singapore will pay the franchisor any outstanding sums
due, and will cause its Member Brokers to deidentify themselves, unless the assignment option
described below is exercised by the franchisor. Deidentification includes ceasing the use of the ERA
Marks or any marks similar thereto and ceasing to use any material part of the ERA System.

The Singapore MFA provides that in the event that ERA Singapore terminates the Singapore MFA
without cause or without compliance with the prescribed termination provisions or if the franchisor
terminates the Singapore MFA in compliance with the prescribed termination provisions, at the option
of the franchisor, ERA Singapore shall assign to the franchisor or its nominee all of ERA Singapore’s
rights and obligations in all or some (as the franchisor may elect) of the ERA Membership Agreements
which ERA Singapore has entered into.

Non-Compete Restriction

The Singapore MFA has a non-compete restriction which applies for two years after termination of the
agreement if (a) the agreement is terminated by the franchisor (which is presently our Company) for
cause, (b) the agreement is terminated by ERA Singapore without cause, or (c) the agreement is
terminated by ERA Singapore for cause but without compliance with the prescribed termination
provisions.

The non-compete restriction applies to ERA Singapore and our Company (as principal owner of ERA
Singapore) and restricts our Company and ERA Singapore from having any interest as an owner,
partner, director, officer, consultant, representative or agent, or in any other capacity, in (a) any
business that offers brokerage services and/or ancillary services or that grants franchises or licences
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for the development and operation of any business offering brokerage services and/or ancillary
services in Singapore where it would compete with any ERA Member Broker in Singapore or (b) any
entity which is granting franchises or licences or establishing joint ventures for the operation of such
businesses referred to in sub-paragraph (a) in Singapore.

The Singapore MFA provides that the non-compete restriction shall not prohibit ERA Singapore or our
Company from having a direct or indirect ownership interest in any ERA Member Broker Office or any
Membership Agreement for the development or operation of any ERA Member Broker Office, or any
entity owning, controlling or operating an ERA Member Broker Office, or from providing services to any
such ERA Member Broker Office.

Indemnity

The Singapore MFA provides that ERA Singapore shall defend and hold the franchisor (which is
presently our Company), its affiliates and their respective shareholders, directors, officers, employees,
agents and assignees harmless against and to reimburse them for all claims, losses, obligations and
damages described in the indemnity provision, any and all claims and liabilities directly or indirectly
arising out of the Singapore MFA, the operation of any ERA Member Broker Office pursuant to the
Singapore MFA, the use of the ERA Marks, the transfer of any interest in the Singapore MFA or any
ERA Member Broker Offices, all sales value added, use, service, occupation, excise, gross receipts,
income property or other taxes, whether levied upon ERA Singapore, and ERA Member Broker Office
or ERA Singapore’s property or upon the franchisor in connection with the sales made or business
conducted by ERA Singapore (except any taxes the franchisor is required by law to collect from ERA
Singapore with respect to goods and services purchased from the franchisor) or any ERA Member
Broker in any manner not in accordance with the Singapore MFA, to the extent that such claims,
obligations, damages, losses or liabilities do not arise from the negligence or wrongful conduct of the
franchisor.

ERA Realty Membership Agreement

ERA Realty has been appointed as an ERA Member Broker pursuant to a Membership Agreement (the
‘ERA Realty Membership Agreement’). The current ERA Realty Membership Agreement was
entered into on 1 January 2017 between our wholly-owned subsidiaries ERA Realty and ERA
Singapore (as ERA master franchisor for Singapore).

Under the ERA Realty Membership Agreement, ERA Realty has been granted the right to use ERA’s
servicemarks, trademarks, designs, logos, colours, colour patterns and business methods and to hold
itself out to be a participant in the ERA System.

ERA Singapore is obliged, among other things, to transmit promptly ERA Realty’s referral listings to
other appropriate ERA Member Brokers, to maintain a qualified staff to consult with ERA Realty on
advertising, marketing, legal and technical matters. ERA Realty is also required to pay to ERA
Singapore, during the term of the ERA Realty Membership Agreement, a principal office monthly
membership fee based on the real estate brokerage business and other related transactions carried on
at the principal office.

Term and Termination

The current term of the ERA Realty Membership Agreement expires on 31 December 2017. The ERA
Realty Membership Agreement may be renewed by ERA Realty for successive one year periods,
provided that there is no default by ERA Realty under the agreement at that time, unless and until
either party gives to the other party at least 60 days’ written notice of its intention not to renew prior to
the expiry of the term of the initial or previously renewed ERA Realty Membership Agreement.

The ERA Realty Membership Agreement may be terminated by ERA Singapore if among other things,
ERA Realty commits any material breach of its obligations under the agreement, and such breach is
not rectified after ERA Singapore has given notice of termination to ERA Realty. ERA Singapore may
also terminate the ERA Realty Membership Agreement without notice if, among other things, ERA
Realty is insolvent, makes a general assignment for the benefit of its creditors, abandons its office or
impairs the value or goodwill associated with ERA’s marks, designs, commercial symbols or the ERA
System.
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Upon termination of the ERA Realty Membership Agreement, ERA Realty shall immediately
discontinue all use of the trademarks, servicemarks, designs, logos, colours, colour patterns and
business methods licensed to it by the ERA Realty Membership Agreement in any and all of its
materials and advertising.

For so long as the ERA Realty Membership Agreement is an intra-group agreement between our
wholly-owned subsidiaries ERA Singapore and ERA Realty, we do not foresee that the agreement will
be prematurely terminated.

Non-Compete Restriction

During the term of the ERA Realty Membership Agreement, neither ERA Realty nor its principals or
officers shall, directly or indirectly, through ownership or otherwise, engage in any real estate
brokerage business or related business including the rendering of real estate consultancy services,
within Singapore or any other country in which ERA Realty is carrying out real estate brokerage
business, in competition with ERA Singapore or any ERA Member Broker, without the prior written
consent of ERA Singapore, unless said business is being conducted under an ERA Membership
Agreement.

ERA Realty has also agreed that neither it nor its employees or associates shall organise, manage,
operate, hold any ownership interest in or receive compensation from any firm, company or other
business entity which provides or seeks to provide equipment, supplies, services or other operating
materials to other ERA Member Brokers, without the prior written consent of ERA Singapore.

Indemnity

ERA Realty has agreed to indemnify Realogy and ERA Singapore in any legal action, claim or other
adversary proceeding wherein the liability of Realogy or ERA Singapore is alleged or Realogy or ERA
Singapore is named as a defendant or co-defendant as a result of activities by ERA Realty which are
not in accordance with the ERA Realty Membership Agreement, with ERA policy as published in the
ERA Operations Manual or the ERA Communications Manual or with any law, rule, regulation or
custom governing real estate brokerage operations.

Coldwell Banker MFA

We hold the master franchise rights for Singapore for Coldwell Banker pursuant to the Coldwell Banker
MFA. As at 31 March 2017, through our wholly-owned subsidiary Coldwell Banker Singapore, we have
21 Coldwell Banker Member Brokers in Singapore which collectively have over 100 agents registered
with them.

Please also refer to “— Regional MFA — Non-Compete Restrictions”, “— Regional MFA — Consent of
Realogy and MFA Consent Undertakings”, “— Regional MFA — Indemnity and Insurance” and “Risk
Factors — Risks Relating to our Business and Operations — The ERA brand is very important to our
business and success, and we are subject to certain restrictive provisions under our franchise

agreements” for further details of the Coldwell Banker MFA.
Training, Valuation and Other Ancillary Services

RIA was established in 1979, with the objective of meeting the increased demand for real estate
related information in Singapore by improving channels of communications among real estate
agencies, financial institutions and developers, as well as developing new products and services for
the real estate brokerage industry.

RIA comprises three departments: Valuation Department, Property Management Department and
Training Department.

Valuation Department

In 1989, RIA commenced the provision of valuation services to customers who require valuation
reports or competitive market analysis reports. The Valuation Department provides customers such as
government agencies, financial institutions, companies and individuals with professional valuation
services for various purposes, including the sale of properties, mortgages, insurance and company
listings.
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As at 31 March 2017, RIA employed four licensed valuers to provide such services. In addition, RIA
provides consultancy services on property tax matters. In May 1993, RIA was appointed as an
approved valuer by HDB to provide valuation consultancy services in respect of HDB resale residential
properties for the purpose of determining the quantum of mortgage loans to be offered by HDB to
purchasers of the resale units.

Property Management Department

Condominium developments in Singapore managed by the Property Management Department include
Park Natura, 7 Nassim, The Paterson, The Aston and Villas La Vue. The duties and responsibilities
undertaken by RIA in the course of managing a development include maintenance, administration and
general upkeep. RIA works closely with the management committee of an estate to provide property
maintenance as well as collection of maintenance and sinking funds on behalf of the management
committee. It also provides property management services for individual property owners. The fees
earned by the RIA property management team are typically contract-based, recurring fees.

RIA is an Accredited Managing Agent as certified by the Singapore Institute of Surveyors and Valuers
and the Association of Property and Facility Managers.

Training Department

The RIA School of Real Estate, a division of RIA, is an Approved Course Provider appointed by the
CEA. Its standards are aligned with the objectives of the CEA, to prepare real estate agents to meet
the standards of the licensing and registration framework prescribed by the CEA. See “Regulatory
Environment’.

The RIA School of Real Estate prepares individuals who wish to practise as salespersons in the real
estate brokerage industry for the entry level Real Estate Salespersons Examination through a rigorous
preparatory program and intensive revision classes.

Since the introduction of the Estate Agents (Estate Agency Work) Regulations 2010, each real estate
agency is to appoint a key executive officer (“KEO”). Each KEO, practicing director/partner and
salesperson will be required to undertake mandatory CPD training. See “Regulatory Environment’.
This requirement translates into a minimum of six hours of learning activities, which must be completed
in each calendar year. The RIA School of Real Estate is one of the few accredited training centres
licensed to provide CPD training. In the year 2016, there were more than 15,500 attendees for training
conducted by the RIA School of Real Estate and approximately 1,000 of these attendees enrol with the
RIA School of Real Estate to attend training for the entry level examination.

OUR CUSTOMERS

We market our services to a broad mix of individual and corporate customers, including real estate
developers. Aside from CapitaLand Residential Singapore Pte Ltd, which accounted for 7.0% of our
total revenue for FY2014, none of our customers accounted for 5.0% or more of our total revenue for
FY2014, FY2015 and FY2016 and for 1Q2017.

Our mandates for marketing launches from developers are on a per project basis and as a result, the
revenues we derive from mandates from any particular developer would vary from year to year, and
would also depend on the number of new projects which a developer has in a particular year.

OUR SUPPLIERS

As we are a service-oriented organisation, we rely heavily on our human resources, that is, our agents
and our management team, for our business. In the context of our business, the term “suppliers” has
been interpreted to mean agents and other consultants who have been engaged in the course of our
business. We treat all individual agents as independent contractors. Agents are paid commissions
depending on their individual performance, which takes into account the number and value of
transactions that they close.

None of our “suppliers” or agents accounted for 5.0% or more of the total costs/purchases incurred by
our Group and commissions paid to agents for FY2014, FY2015 and FY2016 and for 1Q2017.
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COMPETITION
We operate in a competitive landscape, particularly in the real estate brokerage sector in Singapore.

There were 1,319 agencies and 29,466 real estate agents in Singapore registered with the CEA as at
31 March 2017, with 75% of all the registered real estate agents affiliated with the top 10 largest real
estate agencies.#4

According to Cushman & Wakefield, the industry experienced a decline in both the number of
registered agencies and registered agents after the imposition of the TDSR framework in mid-2013
which resulted in a sharp reduction in property transaction volumes.

We have one of the largest numbers of registered estate agents in Singapore with 6,223 registered
agents as at 31 March 2017. We have a strong record of retaining and recruiting agents even with the
industry decline over the last three years. According to Cushman & Wakefield, while other real estate
agencies in Singapore suffered a decline in real estate agents from 2013 to 2015, our agent base
grew, thus enabling us to expand our market coverage.

Our key competitors include PropNex Realty, Huttons Asia, Orangetee.com and Edmund Tie &
Company Property Network. According to Cushman & Wakefield, our diversified presence across
different residential segments results in us being less susceptible to market volatility compared to other
market players who are focused on either the primary or the resale market. We have also established
ourselves as one of the market leaders in new project marketing.

On 12 June 2017, PropNex Realty announced that it would merge with Dennis Wee Group. Following
the merger, the number of agents registered with PropNex Realty and ERA Realty was 6,688 and
6,176 respectively as at 10 July 2017.

In addition, on 28 August 2017, Orangetee.com and Edmund Tie & Company announced the launch of
OrangeTee & Tie, which is a joint venture between their respective associate agency divisions. The
combined entity is expected to have more than 4,000 agents registered with them.45

According to Cushman & Wakefield, increased compliance requirements and competition, as well as
poor market sentiment, have contributed to the consolidation of smaller brokerages. On the other hand,
bigger agencies benefit from economies of scale and have the ability to generate activities to stimulate
sales and support their agencies with value-added services such as technology. The trend of
consolidation of smaller brokerages is expected to continue with larger agencies growing their market
share at the expense of small to medium-sized agencies.

According to Cushman & Wakefield, the increasing use of technology across the real estate brokerage
industry presents both an opportunity and a challenge to the existing business model. There is a
possibility of erosion of market share and fee income if current market players do not adapt their
approach to delivering services. To date, disruptors have entered the global real estate industry with
mixed results. The more prominent disruptions which have taken place in the global real estate
industry have been from transaction-based models such as Redfin and Purplebricks. Nonetheless, no
mass disruption by any single provider has taken place, perhaps reflecting the fragmented nature of
the global real estate industry.

44 Information obtained from the CEA public register, found in (www.cea.gov.sg/public-register), data accessed on 28 April
2017. CEA has not provided its consent, for purposes of Section 249 of the SFA, to the inclusion of the information cited and
attributed to it in this document and therefore is not liable for such information under Sections 253 and 254 of the SFA. While
the Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have taken reasonable actions to
ensure that the information is reproduced in its proper form and context and that the information is extracted accurately and
fairly, none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter or any other party has
conducted an independent review of this information or verified the accuracy of the contents of the relevant information.

45 Source: Lee Meixian. “Singapore property agencies OrangeTee, Edmund Tie & Co form joint venture” The Business Times,
28 August 2017. Each of Lee Meixian and The Business Times has not provided her or its consent, for purposes of Section
249 of the SFA, to the inclusion of the information cited and attributed to her or it in this document and therefore is not liable
for such information under Sections 253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager,
Bookrunner and Underwriter have taken reasonable actions to ensure that the information is reproduced in its proper form
and context and that the information is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue
Manager, Bookrunner and Underwriter or any other party has conducted an independent review of this information or
verified the accuracy of the contents of the relevant information.
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To date, the introduction of disruptors to the Singapore real estate sector has been relatively limited as
compared with other global markets such as the United States, the United Kingdom and Australia,
according to Cushman & Wakefield. In Singapore, the established real estate technology players
include Propertyguru, iProperty, SRX and TheEdgeProperty.com, which are listing portals where real
estate agents are still required for transactions to take place. Rather than competing with the traditional
brokerage business, these real estate technologies serve to extend the reach of agents, providing for
greater ease in sourcing and closing deals.

Nonetheless, according to Cushman & Wakefield, there have been various technology-enabled and
self-sale products available although their scale and use are still limited. For example, the emergence
of various do-it-yourself real estate platforms, such as DirectHome, Snappyhouse, OhMyHome and
Yotcha.com, has allowed transactions to be made more easily without a broker and hence, allowed for
cost savings. According to Cushman & Wakefield, these firms currently have limited success scaling
their platforms and penetrating the real estate market in Singapore, which predominantly transacts via
real estate brokers. For instance, 23% of resale flat buyers and sellers engaged in transactions without
a broker in the first five months of 2016 as compared to 11% in 201046. In Cushman & Wakefield’s
view, continued investment in technology by real estate service providers will help to “future-proof” their
businesses and gain an edge over their competitors.

EMPLOYEES

As at 31 March 2017, we had 137 full-time employees (of which 135 were based in Singapore and two
in Shanghai). Most of the full-time employees are employed by ERA Realty. The majority of these
employees perform back office functions for our real estate brokerage business, such as
administration, IT, accounts, legal and human resources, including the invoicing of customers,
monitoring of receivables and payment of co-broke commissions to external agents.

The Corporate Sales team manages the career merchandise (such as suit jackets, ties and pins) and
the eStore, allowing agents to represent the ERA brand with a professional image to clients. They also
design and produce marketing materials for teams of agents, which enhances sales presentations and
corporate branding. In addition, the team facilitates the usage of facilities across all our offices and
actively sources for new corporate and festive gifts, value-adding to agents’ customer service.

The Administration team supervises the daily operations across all our offices; over 52,000 square feet
of physical office spaces. The team ensures maintenance of our facilities, offering agents a conducive
environment to host meetings and complete their brokerage transactions. This team also manages
business alliances with vendors and sponsors, securing special discounts and value-added services
only available to our agents.

46 Source: Janice Heng. “More buying, selling flats the DIY way” The Straits Times, 30 Sep 2016. Each of Janice Heng and
The Straits Times has not provided her or its consent, for purposes of Section 249 of the SFA, to the inclusion of the
information cited and attributed to her or it in this document and therefore is not liable for such information under Sections
253 and 254 of the SFA. While the Company, the Vendor and the Sole Issue Manager, Bookrunner and Underwriter have
taken reasonable actions to ensure that the information is reproduced in its proper form and context and that the information
is extracted accurately and fairly, none of the Company, the Vendor, the Sole Issue Manager, Bookrunner and Underwriter
or any other party has conducted an independent review of this information or verified the accuracy of the contents of the
relevant information.
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The following tables show a breakdown of our permanent employees as at 31 December 2014, 2015
and 2016 and as at 31 March 2017 by function and geographic locations.

Number of Permanent Employees

Function (including contract staff)
As at
As at 31 December 31 March
2014 2015 2016 2017
Administration and Corporate Sales 25 30 31 31
Accounts and Finance 27 27 28 28
Property Management 14 20 18 18
Project Marketing 12 12 13 13
Valuation Department 10 11 11 11
A&P/Training/Others 10 10 11 11
Human Resource 6 8 7 7
Information Technology 5 5 7 7
RIA Training School 4 4 3 4
Business Development/Commercial 7 7 3 3
Compliance and legal 4 4 3 3
Auction Department - - - 1
Total 124 138 135 137

Number of permanent employees

Geographical regions (including contract staff)
As at
As at 31 December 31 March
2014 2015 2016 2017
Singapore 121 136 133 135
China 3 2 2 2
Total 124 138 135 137

The only material fluctuation in the number of employees listed in the table above occurred in FY2015
when there was an increase in headcount by 14 employees. This was mainly due to the addition of six
new property management staff as RIA took in new properties to manage as well as six new
administration employees to better serve our agents.

The number of temporary or part-time staff employed by our Group is insignificant.
None of our employees are unionised.
AGENCY STRUCTURE

ERA Realty has one of the largest teams of agents in Singapore. The number of agents registered with
ERA Realty as at January 2015, 2016 and 2017 were 5,707, 5,947 and 5,885 respectively. As at
31 March 2017, we have 6,223 agents registered with ERA Realty. The increase in the number of
agents over the years has enabled our Group to improve its market coverage and to increase its
business volume. See “— Our Competitive Strengths — We have one of the largest agent networks in
Singapore”.

Agents are not employees of our Group. A new agent is required to enter into an agreement (the
“Salesperson Agreement”) with ERA Realty prior to undertaking real estate brokerage services. A
new agent will be given on-the-job training through a manager whom he or she has chosen or has
been assigned.
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Under the Salesperson Agreement, each agent agrees, among others, to engage in estate agency
work for ERA Realty and to otherwise promote the business of servicing the public in real estate
transactions.

The principal terms of each Salesperson Agreement include the following:

0] the agent shall at all times be fully conversant and comply with applicable laws, in particular
the Estate Agents Act, and regulations made thereunder, the policies, practice circulars and
guidelines of the CEA and/or the handbook and notices which may be issued by ERA Realty
from time to time. The agent shall also comply with the Ethics Code (as defined herein) and
Singapore Code of Advertising Practice with respect to any property listing;

(i) ERA Realty shall determine the commission to be charged to customers for any services
rendered, and when the agent performs any service whereby a commission is earned, the
commission must be paid to ERA Realty and after receipt by ERA Realty of the commission,
the commission shall be divided between ERA Realty and the agent in the manner set out in
the Salesperson Agreement. In the event the customer defaults on the payment of any
commission, ERA Realty shall not be liable for any payment of commission to the agent;

(iii) ERA Realty shall not be liable to the agent for any expenses incurred by the agent or for any of
the agent’s acts. In the event any transaction in which an agent is involved results in dispute
which has to be resolved by mediation, arbitration or litigation, the agent shall bear all
expenses connected therewith and in the event any compensation is payable by ERA Realty
for an agent’s acts or omissions, the agent shall fully indemnify ERA Realty in respect of all
compensation, costs and expenses arising out of the agent’s act or omission;

(iv) the agent is to be covered under professional indemnity insurance provided by ERA Realty
and is to pay ERA Realty the requisite premium for the same, but the agent is to indemnify
ERA Realty against all costs, charges, damages, liabilities, losses, expenses, actions, suits,
proceedings and claims arising out of the agent’s acts or omissions which are not covered by
such insurance;

(v) the Salesperson Agreement does not have a fixed term and may be terminated by either party
by giving 24 hours’ written notice. Upon termination, the agent shall not make any
representation that or to the effect that he is or was formerly affiliated with our Group;

(vi) the agent undertakes that during the term of the Salesperson Agreement and for 12 months
from the date of termination of the Salesperson Agreement, the agent shall not directly or
indirectly solicit the employment or services of and/or employ or engage the services of any
employee or associate of ERA Realty and/or any such person who has left ERA Realty for a
period of less than six months; and

(vii) the agent shall be responsible for reading, understanding and complying with all aspects of the
Do Not Call (DNC) regulations and any other aspects of the Personal Data Protection Act
2012, No. 26 of 2012 of Singapore (the “PDPA”) and any subsidiary legislation and/or practice
circulars issued by the relevant authorities, and/or any of ERA Realty’s compliance policies
and procedures. Should the agent be the subject of a complaint, investigation and/or
disciplinary action for any breach of the PDPA, the regulations thereunder and/or the practice
circulars and guidelines of the Personal Data Protection Commission (“PDPC”), the agent shall
fully cooperate with the relevant authorities and ERA Realty. Further, the agent agrees to fully
indemnify the ERA Realty for any breach of the PDPA which may result in any claim,
damages, compensation, civil suit or fine levied against ERA Realty as a result of the agent’s
non-compliance with the PDPA.

ERA Realty’s team of 6,223 agents as at 31 March 2017 is divided into 184 divisions, each led by a
Division Director. Division Directors are senior agents who have met a certain criteria both in terms of
the total gross commissions earned as well as recruited at least 30 agents for ERA Realty. Each
Division Director leads a team of agents with an average team size of approximately 20 agents in each
team. Division Directors are incentivised to recruit and nurture junior agents as they receive a
management fee whenever the agents in their team receive a commission from a property sale or
rental. The number of Division Directors within ERA Realty has grown consistently with new additions
far outhumbering the number of resignations.
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Due to the large number of agents that we engage, ERA Realty is not reliant on specific individuals.
Whilst recognising that the agency’s top agents and Division Directors are important revenue
generators for the business, ERA Realty has historically enjoyed a diversified stream of income from all
our agents, with the percentage of total commissions derived from its top 300 agents falling from 45%
in 2008 to less than 30% in 2016.

We are focused on ensuring that we continue to attract, retain and train the best agents in the industry,
by providing our agents with training programmes, IT tools, administrative and finance support and
conducive work environments to equip them with the necessary platform to perform well. In addition,
we regularly organise corporate and charity events to foster camaraderie and instil loyalty amongst our
agents.

Our agents in Singapore are registered with the CEA, a statutory board under the supervision of the
Ministry of National Development of Singapore that was established under the Estate Agents Act. See
“Regulatory Environment” for more information. Some of our agents are members of the Singapore
Estate Agents Association and the Institute of Estate Agents, Singapore.

Commission Structure

Our agents receive commission fees from the sale or rental of properties. The commissions earned by
our agents from sellers, developers and landlords are paid directly to ERA Realty following which the
agent’s share of commission is then deducted and paid out to the agent. The split of commission
between ERA Realty and our agents varies according to the type of transaction and the seniority of the
agent, as described below.

Table 1: applies in respect of internal and external co-broking sale/purchase transactions closed by the
agent in respect of properties that are not HDB resale flats (i.e. in respect of properties such as private
properties, Housing and Urban Development Company flats, HDB shophouses and commercial and
industrial properties).

Type of Agent

If the Gross Broker Commission
(“GBC”) paid by seller (excluding
GST) is 1.0% or more of sale
price

If GBC paid by seller (excluding
GST) is less than 1.0% of sale
price

Agent serving seller

Seller's commission less GST less
0.5% of sale price

Half of seller's commission less
GST

Agent serving buyer

0.5% of sale price

Half of seller's commission less
GST

Table 2: applies in respect of internal and external co-broking rentallassignment transactions closed by
the agent in respect of all types of properties. Internal co-broking refers to where the listing or selling
agents are from ERA Realty and external co-broking refers to where the listing or selling agents are not

from ERA Realty.

Type of Agent

GBC paid by landlord/assignor if
tenant is not required to pay
commission

GBC if tenant is required to pay
commission

Agent serving landlord/assignor

Half of landlord/assignor’s
commission less GST

Landlord/assignor's commission
less GST

Agent serving tenant/assignee

Half of landlord/assigner’s
commission less GST

Tenant/assignee’s commission less
GST
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The split of commissions between ERA Realty and the agent are set out below.

Commission to Agent Criteria
GBC Cumulative
70% Up to S$18,000
75% S$18,001 to S$38,000
80% S$38,001 to S$68,000
85% S$68,001 to S$88,000
90% More than S$88,001

The split of commissions differs for new home sales where all agents receive 90% of commissions
received regardless of the cumulative GBC. The split of commissions reflects the important role played
by the agents during project launches by property developers.

SALES AND MARKETING
As at the Latest Practicable Date, we have 13 staff in our sales and marketing team.

ERA Realty establishes a yearly spend with classified advertisements and agents are able to leverage
on the contract to advertise for individual listings at lower rates. Discounts are given to agents who list
their properties with the ERA logo. In addition, ERA Realty places full page advertisements showcasing
the company’s top 300 and top 100 agents on all major news publications on an annual and quarterly
basis respectively and engages in television commercials on a selective basis.

TECHNOLOGY

The ERA brand was founded in the United States based on the philosophy of using technology to
improve the level of customer service and enhance efficiency. In line with this tradition, we have
pioneered the use of IT tools to remain competitive. The ERA Realty mobile application, i-ERA, which
was developed by us exclusively for our agents, was launched in 2012 and was the first mobile
application to be used by a real estate agency in Singapore. The mobile application can be
downloaded free of charge by our agents. Our agents can access the latest property listings and
islandwide comparative market analysis on the go. With the i-ERA map, our agents can help buyers
select properties in their preferred locations and help sellers set the right selling price. The i-ERA
property calculators also help agents to provide a hassle-free transaction experience to both buyers
and sellers. Our agents can also reduce advertising costs by entering non-exclusive listings into our
listings database, where they can be searched by fellow agents who may have prospective buyers.

Another example of our use of technology to promote efficiency and effectiveness in the workplace is
the ERA SG Projects mobile application. This mobile application provides details for all our projects
including access to floor plans, images and videos, virtual tours, units, real-time prices and availability
as well as diagrammatic charts and stacking plans. It is free to download, but access is charged on a
per annum basis. This enables independent agents to gain access to all our projects and relay crucial
information to prospective buyers efficiently in order to increase the chances of closing deals.

We utilise technology to provide additional support to our agents through the internal agent portal
MyERA and the customer relationship management system 24/7 PropWatch. Our agents can utilise
the MyERA platform for online tracking of personal and team sales performance and rental renewals,
as well as perform a variety of e-services at their convenience. Agents may also access 24/7
PropWatch through the MyERA platform, which helps agents to manage customer relations. This
in-house technological system enables agents to update customers about latest property transactions,
homes for sale/rent in their neighbourhood and the number of potential buyers/tenants for their
property. These help to maintain a top-of-mind awareness and an on-going relationship with prospects.

The ERA Realty website is designed to be a one-stop solution for both our agents and customers with
numerous user-friendly features. Users can share up-to-date and meaningful content across different
social media platforms effortlessly. To address the growing trend of prospective buyers and sellers
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listing their properties online, we have tie-ups with major property search websites such as
Propertyguru, SRX, 99.co and TheEdgeProperty.com, to enable our agents to generate co-broking
opportunities with agents from other agencies and to view and access the property listings of other
agencies.

We also use the ERA network and its links to franchisees in other countries to market and sell
overseas properties to Singapore buyers, and conversely to market properties in Singapore to
overseas customers. As a result, we are often appointed to participate in marketing overseas projects
by both local and regional property developers.

RESEARCH AND DEVELOPMENT

The nature of our business does not require us to carry out research and development relating to our
activities at this point in time.

NETWORK OF OFFICES

We currently lease all of the properties we use to operate our business, under tenancy agreements
that do not generally contain any covenants, easements or exceptions that are not customary for an
agreement of this nature. The terms of our lease agreements generally range from two to three years.
In the event we are not able to renew any of our leases, we believe that we could relocate our
operations to new properties without undue cost or disruption.

The details of our material leases are set out below:

Address Name of Name of Existing Built-up area Tenure
Lessor Lessee useltype (sq ft)
229 Mountbatten | Mezzo APAC Realty | Office 34,100 3 years
Road #03-01 | Properties Pte | Limited
Singapore 398007 Ltd
510 Thomson Road SLF ERA Realty | Office cum 3,444 3 years and
#B2-00 SLF Building | Properties Network Pte, | training centre 2 months
Singapore 298135 Private Ltd.
Limited

510 Thomson Road SLF ERA Realty | Office cum 7,230 3 years
#14-01 and #14-02 | Properties Network Pte, | training centre
SLF Building | Private Ltd.
Singapore 298135 Limited
18 Ah Hood Road | HH Properties | ERA Realty | Office 5,403 2 years,
#08-51 Hiap Hoe | Pte Ltd Network Pte, 2 months
Building  Zhongshan Ltd. and 3 days
Park Singapore
329983
490 Lorong 6 Toa | Housing and Realty Office cum 1,573 3 years
Payoh #03-13 HDB | Development | International | training centre
Hub Singapore | Board Associates
310490 Pte Ltd
490 Lorong 6 Toa | Housingand | APAC Realty | Office cum 1,573 3 years
Payoh #03-14 HDB | Development | Limited training centre
Hub Singapore | Board
310490
490 Lorong 6 Toa | AsialLaw ERA Realty | Office 743 3 years
Payoh #03-17 HDB | Corporation Network Pte.
Hub Singapore Ltd.
310490
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INTELLECTUAL PROPERTY

We do not own any trademark or intellectual property rights. Please refer to “— Our Services —
Franchise Arrangements” for details of the franchise rights which we have been granted.

OUR AWARDS

The following sets out selected awards and accolades won by our Group:

Awards and Accolades Year

#1 Largest Real Estate Agency, SBR Business Ranking Awards 2014 to 2016
Top Grandeur Award, Asia Enterprise Brand Award 2016
Asia Responsible Corporate Awards, Apex Leadership Award, Built Environment

Industry 2015/16
Top 1 Influential Brand for Property Agencies in Singapore by Brand Alliance 2014

15 industry awards for Team Managers and Salespersons, Inaugural 2010

International Real Estate Congress

Superbrand in Singapore 2005, 2008, 2009
Reader’s Digest Trusted Brands (Real Estate & Property Agent Category) 2009
Franchise Excellence Award (Master Franchise) 2000
Community Chest Special Events Award 1998
National IT Award (Private Sector) 1996
SISIR ISO 9002 Award 1994

CORPORATE SOCIAL RESPONSIBILITY

We have a long tradition of participating in community events as well as supporting numerous
charitable causes. We have supported the Singapore Association for the Deaf by raising S$80,000
each in 2009 and 2015 through a charity walk. ERA Realty has also been awarded the “I Love You
Ruby Award” by the Singapore Association for the Deaf, and has been named as one of its
ambassadors since 2010.

We are also a contributor to the Community Chest, and were recently awarded its ninth SHARE
Corporate Platinum Award and Five Years Outstanding SHARE Award at the Community Chest
Awards in 2016.

We also raised over S$78,000 for the Canossaville Children and Community Services home in 2014 at
the quarterly ERA Manager’s Day. Our staff also visited the home during the Chinese New Year period
in 2015, 2016 and 2017 to celebrate the festive season with the youth at the home.

Our employees have also been actively engaging in the Save Our Street Dogs adoption and rescue
programs since 2016.

LEGAL PROCEEDINGS

We are not, and have not been, involved in any legal or arbitration proceedings and no proceedings
are currently pending or known to be contemplated which may have or have had in the 12 months
immediately preceding the date of lodgement of this Prospectus with the MAS, a material effect on our
financial position or profitability.
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REGULATORY ENVIRONMENT
ESTATE AGENTS ACT

Real estate agencies (referred to in the Estate Agents Act, Chapter 95A of Singapore (the “Estate
Agents Act’) as “estate agents”) and agents (referred to in the Estate Agents Act as “salespersons”)
are regulated by the Estate Agents Act and the relevant subsidiary legislation, including the Estate
Agents (Licensing and Registration) Regulations 2010, the Estate Agents (Fees) Regulations 2010 and
the Estate Agents (Estate Agency Work) Regulations 2010.

The Estate Agents Act is administered by the CEA, a statutory board under the supervision of the
Ministry of National Development of Singapore that was established in October 2010 under the Estate
Agents Act. Under the Estate Agents Act, the functions and duties of the CEA include administering the
licensing and registration regimes under the Estate Agents Act, regulating and controlling the practice
of estate agents and salespersons, administering examinations and a professional development
framework for purposes of licensing and registration under the Estate Agents Act and conducting
investigations and disciplinary proceedings in relation to offences and unsatisfactory conduct or
misconduct in relation to estate agency work.

Under the Estate Agents Act, estate agents are required to be licensed and salespersons are required
to be registered with the CEA. Our subsidiary, ERA Realty, holds an estate agent’s licence issued by
the CEA and all of our agents are registered with the CEA, and are subject to the Estate Agents Act
and the relevant subsidiary legislation and any directions or guidelines as may be given or issued from
time to time by the CEA.

An estate agent’s licence may be issued to an individual or an entity subject to fulfiiment of the
conditions prescribed in the Estate Agents Act, including the CEA considering the individual or entity to
be a fit and proper person to hold an estate agent’s licence. An individual or entity is not considered fit
and proper if (a) he or it has been convicted of an offence involving dishonesty or fraud, (b) he or it has
had a judgment entered against him or it in civil proceedings that involve a finding of fraud, dishonesty
or breach of fiduciary duties, (c) he or it has been convicted of any offence under the Estate Agents
Act, (d) in the case of an entity, any of its directors or partners or any other person responsible for the
management of the entity is not a fit and proper person, (e) in the case of an entity, it is in liquidation or
is the subject of a winding-up order, or there is a receiver appointed in relation to it, or it has entered
into a composition or scheme of arrangement with its creditors, or (f) in the case of an individual, he is
an undischarged bankrupt or has made a composition or arrangement with his creditors.

An estate agent’s licence is not transferable and is for a period not exceeding three years, as the CEA
may decide.

An entity holding an estate agent’s licence is required to appoint a KEO and to ensure that the KEO is
responsible for the proper administration and overall management of the business of the entity and the
supervision of its salespersons. The KEO (as well as each director or partner of the entity) is required
to be a fit and proper person and is also required to possess the qualifications and satisfy the
requirements prescribed under the Estate Agents (Licensing and Registration) Regulations 2010, as
described below. The KEO must also not be a salesperson or KEO of any other licensed estate agent
and is not permitted to hold a licence as any other estate agent and has to be contactable by the CEA
and salespersons of the estate agent at all reasonable times. Any vacancy in the post of the KEO has
to be notified to the CEA within the prescribed timing.

An individual may not be registered as a salesperson unless he has attained the age of 21, has the
educational qualifications or experience prescribed under the Estate Agents (Licensing and
Registration) Regulations 2010 (as described below) and complies with such other prescribed
requirements, including applicable continuing education requirements. The CEA must also consider
him to be a fit and proper person to be registered as a salesperson. Registration as a salesperson is
not transferable and the duration of such registration is for a period not exceeding three years, as the
CEA may decide.

A salesperson may not be registered to act as a salesperson for more than one estate agent at any
one time and shall not at any one time act as a salesperson for more than one estate agent. An estate
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agent may not appoint, associate with or employ as a salesperson any person who for the time being is
not a registered salesperson, and is required to enter into an agreement in writing with the salesperson
authorising him to carry out estate agency work for the estate agent.

The CEA may suspend or revoke an estate agent’s licence or registration as a salesperson if, among
other things, there is a contravention or failure to comply with any of the provisions of the Estate
Agents Act or any regulations thereunder or of any term or condition of the licence or registration. The
CEA maintains a register containing every licence granted to estate agents and every salesperson
registered under the Estate Agents Act.

The CEA also has investigative and disciplinary powers and may appoint any of its officers or
employees to be an inspector for purposes of the Estate Agents Act. An inspector may, from time to
time, enter and inspect the premises under the possession or control of any estate agent to ascertain
whether the Estate Agents Act has been or is being complied with, and may also require any
salesperson to appear before an inspector or any officer of the CEA.

ESTATE AGENTS (LICENSING AND REGISTRATION) REGULATIONS 2010 AND ESTATE
AGENTS (FEES) REGULATIONS 2010

The Estate Agents (Licensing and Registration) Regulations 2010 prescribes further requirements that
an estate agent and a salesperson have to fulfil before the CEA grants or renews a licence.

In the case of estate agents, the CEA has to be satisfied that the estate agent has in place systems
and processes to ensure proper management of the business and its salespersons, the estate agent
does not hold a licence as any other estate agent and every sole proprietor, partner or director of the
estate agent who will be performing estate agency work has attained the age of 21 years, is not
registered as a salesperson with another estate agent, does not hold a licence as any other estate
agent, has a minimum of four GCE “O” level passes (or obtained an equivalent or higher qualification
as determined by the CEA) and has, in the two years immediately before the application for a licence,
passed the Real Estate Agency examination (or obtained an equivalent or higher qualification as
determined by the CEA).

In order for the licence of an estate agent to be renewed, the sole proprietor of the estate agent or
every director or partner of the estate agent performing estate agency work and the KEO must have
satisfied CPD requirements applicable to them in each year of the period of the licence whose renewal
is sought. Pursuant to the Estate Agents (Estate Agency Work) Regulations 2010 (as further described
below), the CEA maintains a list of activities, courses and programmes that are relevant to estate
agency and assigns a corresponding CPD credit upon successful completion. CEA may categorise
items in the list and designate specific items for various classes or descriptions of persons. The CEA
must also be satisfied that the applicable professional indemnity insurance requirements are or will be
satisfied before it will grant or renew an estate agent'’s licence.

The Estate Agents (Licensing and Registration) Regulations 2010 also prescribes the qualifications
and requirements for a KEO, namely that he must (a) be the sole proprietor, a director or a partner of
the estate agent, (b) satisfy the requirements applicable to a sole proprietary, partner or director
described above, (c) have at least three years of experience in estate agency work and (d) must have
completed at least 30 property transactions in the three years immediately before his appointment or
have at least three years of experience in managing the business of a house agent or an estate agent
as an executive director, a chief executive, KEO, partner or sole proprietor.

In the case of salespersons, no individual can be registered as a salesperson unless he has a
minimum of four GCE “O” level passes (or obtained an equivalent or higher qualification as determined
by the CEA) and he has in the two years immediately before the application for registration, passed the
Real Estate Agency examination or the Real Estate Salesperson examination (or obtained an
equivalent or higher qualification as determined by the CEA), subject to certain prescribed exceptions.
In order to renew his registration, the salesperson must also satisfy prescribed CPD requirements in
each year of the period of registration whose renewal is sought.

The fees payable to the CEA for application for an estate agent’s licence or registration as salesperson
or renewal thereof are prescribed by the Estate Agents (Fees) Regulations 2010.
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ESTATE AGENTS (ESTATE AGENCY WORK) REGULATIONS 2010
Ethics Code

Estate Agents (Estate Agency Work) Regulations 2010 sets out the Code of Ethics and Professional
Client Care (the “Ethics Code”) which every licensed estate agent and registered salesperson is
required to observe and comply with. A breach of the Ethics Code may result in the estate agent or
salesperson being subject to disciplinary action under the Estate Agents Act and/or the imposition of
sanctions including financial penalties, demerit points and the suspension or revocation of licence or
registration.

The Ethics Code requires, among other things, that estate agents and salespersons are to perform
their work in accordance with applicable laws and are not to perform estate agency work unless they
have the relevant knowledge. They are required to be fully conversant and comply with the Estate
Agents Act and the regulations made under the act (including the Ethics Code) and the policies,
practice circulars and guidelines of the CEA. They are also to be fully conversant and comply with
relevant laws, regulations and rules that apply to property transactions and are to keep themselves
informed of essential or relevant facts and developments in the property market and matters that could
affect any aspect of property transactions. They must also be familiar with the procedures for property
transactions and the contents of the forms used.

Under the Ethics Code, estate agents and salespersons are also required to conduct their business
and work with due diligence, despatch and care and in compliance with all laws, practice circulars and
guidelines. They are to render professional and conscientious service to clients and act with honesty,
fidelity and integrity, which entails acting in accordance to the instructions of the client and protecting
and promoting the interests of the client, unaffected by the interests of the estate agent, salesperson or
any other person. They must not mislead the client or provide any false information or misrepresent
any relevant law or fact to the client, must keep the client informed of any material or relevant
development or issue in respect of the property of the client, must not withhold any relevant fact or
information from the client and must not act against the interests of the client in any manner. Further, in
the conduct of estate agency work on behalf of the client, the estate agent or salesperson must act
ethically, honestly, fairly and in a reasonable manner towards all other persons.

Estate agents and salespersons are further required by the Ethics Code not to bring discredit or
disrepute to the real estate brokerage industry, which entails, among other things, that any opinion they
render must be justifiable by reference to verifiable facts and shall be given with strict professional
integrity, objectivity and courtesy. They must not solicit for the payment of any reward, commission or
fee from any person who did not engage their services. They also have a duty to avoid conflicts of
interest, to recommend professional advice when appropriate and to safeguard confidential information
relating to a client.

Publicity and advertisement activities by salespersons and estate agents are also regulated by the
Ethics Code. Estate agents and salespersons have to ensure that any publicity complies with certain
requirements, including that the information or claims contained in the advertisements and promotional
materials must be capable of being substantiated, not inaccurate, false or misleading, and the prior
agreement of the client must be obtained before advertising any property of the client for any purpose.
Further, there must not be advertisements of any property at a price or on other terms, or in any
manner, different from those instructed by the client.

Practice Code

The Estate Agents (Estate Agency Work) Regulations 2010 also sets out the Code of Practice for
Estate Agents (the “Practice Code”) which every licensed estate agent is required to observe and
comply with. Failure to observe the Practice Code may constitute unsatisfactory professional conduct
or professional misconduct, and a breach of the Practice Code may result in the estate agent being
subject to disciplinary action under the Estate Agents Act and/or the imposition of sanctions including
financial penalties, demerit points and the suspension or revocation of licence.

The Practice Code requires estate agents to have in place and document in writing proper systems
and processes to ensure that their salespersons acquire and have the estate agency work knowledge
referred to in the Ethics Code and for the management and supervision of their business and
salespersons. Estate agents are also required to manage and supervise their salespersons to ensure
that their salespersons comply with the Ethics Code, conduct their estate agency work in a
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professional and reasonable manner and in accordance with the law and avoid repeating the conduct
of any salesperson or other person employed or engaged by the estate agent which resulted in a
breach of the law or disciplinary action.

Estate agents are also required to have in place a system with suitable processes for the receipt and
investigation of claims and complaints against the estate agent or any of their salespersons, to vet all
publicity and advertising materials of their salespersons prior to publication and are subject to
requirements regarding retention of documents and records.

Regulation of Estate Agency Work

The Estate Agents (Estate Agency Work) Regulations 2010 prescribes certain regulations regarding
the conduct of estate agency work, such as that of no dual representation, meaning that no
salesperson or estate agent (being an individual) shall, in respect of the same property, have as clients
both vendor and purchaser or both landlord and tenant, even if the consent of the parties of the
transaction is obtained.

Estate agents and salespersons further must not refer any client to any moneylender or receive any
commission or any benefit from any moneylender and must not hold or handle any money on behalf of
any party in relation to the sale or purchase of any property situated in Singapore or the lease of HDB
property.

The Estate Agents (Estate Agency Work) Regulations 2010 also prescribes the form of agreements for
the sale, purchase or lease of residential property in Singapore and requires that every estate agent
shall take out and maintain in force at all times during the period in which it carries out estate agency
work such insurance in respect of civil liability for negligence in the performance of estate agency work
of a prescribed minimum amount. Estate agency work may not be undertaken without the specified
insurance coverage. CPD requirements applicable to individuals who undertake estate agency work
are also prescribed by the Estate Agents (Estate Agency Work) Regulations 2010, which also require
every estate agent to ensure that its KEO participates in the prescribed activities, courses and
programmes.

PERSONAL DATA PROTECTION ACT 2012
Data Protection Obligations

The PDPA establishes the Singapore regime for the protection of personal data (i.e. data, whether true
or not, about an individual who can be identified from that data or other information accessible to the
relevant organisation) and seeks to ensure that organisations comply with a baseline standard of
protection for personal data of individuals.

The nine data protection obligations are summarised as follows:

(a) Purpose limitation obligation — personal data must be collected, used or disclosed only for
purposes that a reasonable person would consider appropriate in the circumstances, and if
applicable, have been notified to the individual concerned;

(b) Notification obligation — individuals must be notified of the purposes for the collection, use or
disclosure of their personal data, prior to such collection, use or disclosure;

(c) Consent obligation — the consent of individuals must be obtained for any collection, use or
disclosure of their personal data, unless exceptions apply. Additionally, an organisation must
allow the withdrawal of consent which has been given or is deemed to have been given;

(d) Access and correction obligations — when requested by an individual and unless exceptions
apply, an organisation must: (i) provide that individual with access to his personal data in the
possession or under the control of the organisation and information about the ways in which
his personal data may have been used or disclosed during the past year, and/or (ii) correct an
error or omission in his personal data that is in the possession or under the control of the
organisation;

(e) Accuracy obligation — an organisation must make reasonable efforts to ensure that personal
data collected by or on its behalf is accurate and complete if such data is likely to be used to
make a decision affecting the individual or if such data will be disclosed to another
organisation;
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() Protection obligation — an organisation must implement reasonable security arrangements
for the protection of personal data in its possession or under its control;

(9) Retention limitation obligation — an organisation must not keep personal data for longer than
it is necessary to fulfil: (i) the purposes for which it was collected, or (ii) a legal or business
purpose;

(h) Transfer limitation obligation — personal data must not be transferred out of Singapore

except in accordance with the requirements prescribed under the PDPA; and

(i) Openness obligation — an organisation must implement the necessary policies and
procedures in order to meet the obligations under the PDPA and shall make information about
its policies and procedures publicly available.

Non-compliance may lead to financial penalties, civil liability or criminal liability. The Singapore
regulator, the PDPC, also has broad powers to order the organisations to comply with the provisions of
the PDPA.

Do Not Call Obligations

In addition to the data protection obligations imposed under the PDPA, the PDPA also regulates the
use of Singapore telephone numbers for direct marketing through text messages (including
WhatsApp), voice calls and faxes (collectively the “DNC obligations”). The DNC obligations will only
apply to the sending of specified messages (i.e. marketing messages that offer, promote or advertise
goods or services). Such specified messages would typically include messages which offer to supply,
advertise or promote a property or a supplier of property.

Generally, the DNC obligations require an organisation, before sending or arranging to send any
specified messages through text messages (including WhatsApp), voice calls or faxes to a Singapore
telephone number, to check that such numbers are not listed on the relevant Do-Not-Call register. A
failure to check the relevant register is an offence under the PDPA, except where:

(a) the user of the telephone number has clearly and unambiguously consented to the sending of
the specified message, in written or other form accessible for subsequent reference;

(b) the organisation is exempted from the obligation to check the relevant register where:
(i) the specified message is to be sent via text message or fax (and not voice call);
(i) the organisation is in an “ongoing relationship” with the recipient (i.e. a relationship,

which is on an ongoing basis, between the organisation and the recipient, which arises
from the carrying on or conduct of a business or activity (commercial or otherwise) by
such organisation);

(iii) the purpose of the specified message is related to the subject of the ongoing
relationship; and

(iv) the intended recipient has not withdrawn consent to be sent any specified messages,
opted out from receiving any specified messages or otherwise indicated that he/she
does not consent to that organisation sending any specified messages to that
Singapore telephone number; or

(c) the relevant specified message is excluded under the Eighth Schedule of the PDPA. For
example, a message the sole purpose of which is to conduct market research will be excluded.

Advisory Guidelines for the Real Estate Agency Sector

The PDPC has also published a set of advisory guidelines, developed in consultation with the CEA,
which is intended to facilitate compliance of real estate agents with the obligations under the PDPA.
Although these guidelines are not legally binding, they are nevertheless helpful on the basis that the
guidance and examples therein have been tailored for the real estate agency sector and will thus be
indicative of the manner in which the PDPC will interpret certain provisions of the PDPA specifically in
the context of the unique circumstances and issues faced by the real estate agency sector.

Our Company has obtained all requisite approvals and is in compliance with laws and regulations that
would materially affect our business operations.
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MANAGEMENT
The following chart shows our management reporting structure at the Latest Practicable Date.
Mr. Jack Chua

Executive Director and
Chief Executive Officer

Mr. Poh Chee Yong

Mr. Eugene Lim

Chief Financial Officer Key Executive Officer

DIRECTORS

The following table sets forth information regarding our Directors:

Name Age | Address Position Date of
Appointment
as Director
Mr. Stewart Yen Se-Hua 67 | 229 Mountbatten Road, | Non-Executive 4 September 2017
#03-01 Mountbatten Chairman and
Square, Singapore Independent
398007 Director
Mr. Jack Chua 57 | 229 Mountbatten Road, | Executive 4 September 2017
#03-01 Mountbatten Director and
Square, Singapore Chief Executive
398007 Officer
Mr. Tan Choon Hong 43 | 229 Mountbatten Road, | Non-Executive | 4 September 2017
#03-01 Mountbatten Director
Square, Singapore
398007
Mr. Tommy Teo Zhi 34 | 229 Mountbatten Road, | Non-Executive 4 September 2017
Zhuang #03-01 Mountbatten Director
Square, Singapore
398007
Mr. Tan Bong Lin 61 | 229 Mountbatten Road, | Non-Executive | 4 September 2017
#03-01 Mountbatten Independent
Square, Singapore Director
398007
Mr. Hee Theng Fong 63 | 229 Mountbatten Road, | Non-Executive | 4 September 2017
#03-01 Mountbatten Independent
Square, Singapore Director
398007

None of the Independent Directors sits on the board of any of the principal subsidiaries of our
Company that are based in jurisdictions other than Singapore.
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Experience and Expertise of our Board
Certain information on the business and working experience of our Directors is set out below:
Mr. Stewart Yen Se-Hua is our Non-Executive Chairman and a Non-Executive Independent Director.

Mr. Stewart Yen Se-Hua is our Non-Executive Chairman and a Non-Executive Independent Director.
He is also the Executive Chairman and an Executive Director of SECOM (Singapore) Pte Ltd. Mr. Yen
is also a Non-Executive Independent Director of Huationg Global Limited (which is listed on the Catalist
Board of the SGX-ST), STT Communications (Shanghai) Co., Ltd and Verint Systems (Singapore) Pte
Ltd. Mr. Yen was formerly a General Manager at Unicorn International Pte Ltd from 1988 to 1999, an
Assistant General Manager at CDC-Construction & Development Pte Ltd from 1982 to 1988, and a
Regional Sales Manager at Duce International Pte Ltd from 1980 to 1982. Mr. Yen holds a Bachelor of
Engineering degree from McMaster University, Canada.

Mr. Jack Chua is our Executive Director and Chief Executive Officer.

Mr. Jack Chua is our Executive Director and Chief Executive Officer. He joined our Group in 1990
(under the previous holding company of our subsidiaries) and was the President of our Group before
being appointed as the Chief Executive Officer in 2013. Prior to joining our Group, he was with the
Public Works Department of Singapore from 1984 to 1990, his last held position being head of building
management and building development services. Mr. Chua holds a Bachelor of Science (Building)
(Hons) and a Master of Science (Project Management) from the National University of Singapore. He
also holds a Diploma in Computer Studies from the National Centre for Information Technology and a
Certified Diploma in Accounting & Finance from the Chartered Association of Certified Accountants.

Mr. Tan Choon Hong is a Non-Executive Director.

Mr. Tan Choon Hong is a Non-Executive Director. Mr. Tan is the Chief Executive Officer of Northstar
Advisors Pte. Ltd. Prior to joining Northstar Advisors Pte. Ltd. in 2011, Mr. Tan was a director for
special projects at C S Partners Pte. Ltd. from 2007 to 2011 and a vice president at GIC Special
Investments Pte Ltd from 2005 to 2007. Earlier, he spent five years doing corporate finance advisory
work at Deutsche Bank AG, from 2001 to 2005. He began his career with the Ministry of Trade and
Industry as an Assistant Director in 1999. He currently serves on the board of the Thai Credit Retall
Bank Public Company Limited and Nera Telecommunications Ltd. Mr. Tan is a Chartered Financial
Analyst and holds a Master of Engineering and Bachelor of Arts from Cambridge University.

Mr. Tommy Teo Zhi Zhuang is a Non-Executive Director.

Mr. Tommy Teo Zhi Zhuang is a Non-Executive Director. Mr. Teo is an Executive Director of Northstar
Advisors Pte. Ltd. Prior to joining Northstar Advisors Pte. Ltd. in 2013, Mr. Teo was an investment
banker with Citi Global Investment Banking in Singapore from 2011 to 2012, with Perella Weinberg
Partners in New York from 2009 to 2011 and with Bear, Stearns & Co. Inc. in New York from 2007 to
2008. Mr. Teo was also an analyst at hedge fund sponsor Capital Z Asset Management from 2008 to
2009. He currently serves on the board of commissioners at PT Multi Adiprakarsa Manunggal in
Indonesia. Mr. Teo graduated with a Bachelor of Business Administration from the Stephen M. Ross
School of Business at the University of Michigan.

Mr. Tan Bong Lin is a Non-Executive Independent Director.

Mr. Tan Bong Lin is a Non-Executive Independent Director. Mr. Tan was formerly an Independent
Director and Chairman of the Audit Committee of Parkway Life REIT (which is listed on the Mainboard
of SGX-ST) from 2007 to 2016, and was also with Citigroup Global Markets Singapore from 1990 to
2007, his last held position being Managing Director. He was also a Member of the Finance Committee
of the Singapore Broadcasting Authority from 1997 to 2002. Mr. Tan holds a Bachelor of Accountancy
from the University of Singapore.

Mr. Hee Theng Fong is a Non-Executive Independent Director.

Mr. Hee Theng Fong is a Non-Executive Independent Director. He is also an Independent Director of
First Resources Limited, Straco Corporation Limited, YHI International Limited, Tye Soon Limited,
China Jinjiang Environment Holding Company Limited and Datapulse Technology Limited (all of which
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are listed on the Mainboard of the SGX-ST) and a Consultant at Eversheds Harry Elias LLP. Mr. Hee
was formerly a Senior Partner at RHTLaw Taylor Wessing LLP from 2011 to 2014, a Partner at
KhattarWong LLP from 2008 to 2011, and a Partner at Hee Theng Fong & Co from 1988 to 2008.
Mr. Hee holds a Bachelor of Laws from the University of Singapore and a Diploma in PRC Law from
Suzhou University.

Notwithstanding such directorships of Mr. Hee as set out above, our Nominating Committee (other than
Mr. Hee) believes that Mr. Hee is able to devote sufficient time to discharge his duties as our
Independent Director. In this regard, our Nominating Committee (other than Mr. Hee) has discussed
with Mr. Hee on the frequency of the meetings of our Board, as well as the meetings of our Board
committees of which Mr. Hee is a member. Mr. Hee is fully aware of the commitment required of him in
his role as our Independent Director, including his duties as the Chairman of our Remuneration
Committee. Mr. Hee has also confirmed that he is able to devote sufficient time to discharge his duties
as our Independent Director. In addition, our Nominating Committee (other than Mr. Hee) values the
contribution of Mr. Hee’s experience and expertise. For the reasons set out above, our Nominating
Committee (other than Mr. Hee) is of the opinion that Mr. Hee will be able to devote sufficient time to
discharge his duties as our Independent Director.

Listed Company Experience

Each of Mr. Stewart Yen Se-Hua, Mr. Tan Bong Lin, Mr. Hee Theng Fong, Mr. Jack Chua and Mr. Tan
Choon Hong has served as a director of one or more public-listed companies in Singapore. Our
Directors have been briefed on the roles and responsibilities of a director of a public-listed company in
Singapore.

Terms of Office for our Directors

Our Directors do not have fixed terms of office. Each Director is required to retire from office once
every three years and for this purpose, at each annual general meeting, one-third of our Directors for
the time being (or, if their number is not a multiple of three, the number nearest to but not less than
one-third) is required to retire from office by rotation and will be eligible for re-election at that annual
general meeting (the Directors so to retire being those longest in office since their last re-election or
appointment).

Committees of Our Board

We have three Board committees: the Audit Committee, the Remuneration Committee and the
Nominating Committee.

Our Audit Committee

Our Audit Committee comprises Mr. Tan Bong Lin, Mr. Stewart Yen Se-Hua, Mr. Hee Theng Fong and
Mr. Tommy Teo Zhi Zhuang. The Chairman of our Audit Committee is Mr. Tan Bong Lin.

Responsibilities of our Audit Committee include, among others:

° assisting our Board in fulfilling its responsibility for overseeing the quality and integrity of the
accounting, auditing, internal controls and financial practices of our Group;

° reviewing and recommending to our Board significant financial reporting issues and judgments
to ensure the integrity of the financial statements and any announcements relating to financial
performance;

° reviewing the scope and results of the external audit and its cost effectiveness, and the

independence and objectivity of the external auditors;

° reviewing the external auditors’ audit plan and audit reports, and the external auditors’
evaluation of the system of internal accounting controls, with the external auditors, as well as
the assistance given by management to the external auditors;

° reviewing and reporting to our Board, at least annually, the adequacy and effectiveness of our
risk management and internal control systems, including financial, operational, compliance and
information technology controls;

° monitoring and reviewing the implementation of the external auditors’ recommendations for
internal control weaknesses (if any);
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° reviewing and approving all hedging policies and types of hedging instruments to be
implemented by us, if any;

° reviewing any interested person transactions as defined in the Listing Manual. See “Interested
Person Transactions and Potential Conflicts of Interest — Review Procedures for Future
Interested Person Transactions”;

° reviewing the scope and results of the internal audit procedures and management’s response
and follow-up actions, and, at least annually, the adequacy and effectiveness of our internal
audit function;

° approving the hiring, removal, evaluation and compensation of the head of the internal audit
function, or the accounting/auditing firm or corporation to which the internal audit function is
outsourced;

° making recommendations to our Board on the proposals to Shareholders on the appointment,

reappointment and removal of the external auditors, and approving the remuneration and
terms of engagement of the external auditors;

° reviewing any actual or potential conflicts of interest that may involve our Directors as
disclosed by them to our Board, exercising directors’ fiduciary duties in this respect. Upon
disclosure of an actual or potential conflict of interest by a Director, our Audit Committee will
consider whether a conflict of interest does in fact exist. A Director who is a member of our
Audit Committee will not participate in any proceedings of our Audit Committee in relation to
the review of a conflict of interest relating to him. The review will include an examination of the
nature of the conflict and such relevant supporting data, as our Audit Committee may deem
reasonably necessary;

° reviewing and assessing from time to time whether additional processes are required to be put
in place to manage any material conflicts of interest with our Controlling Shareholders and
propose, where appropriate, the relevant measures for the management of such conflicts;

° reviewing and resolving all conflicts of interest matters referred to it; and
° monitoring the MFA Consent Undertakings.

Apart from the duties listed above, our Audit Committee shall review our policy and arrangements for
employees and any other persons to raise concerns, in confidence, about possible improprieties in
financial reporting or other matters. Our Audit Committee shall ensure that these arrangements allow
such concerns to be raised and independently investigated, and appropriate follow up action be taken.

Based on the internal controls and risk management framework established and maintained by our
Group, work performed by external auditors and reviews performed by management and various Board
committees, our Board, with the concurrence of our Audit Committee, is of the opinion that the risk
management and internal controls, including operational, financial, compliance and information
technology controls, of our Group are adequate as at the date of this Prospectus to address financial,
operational and compliance risks, which our Group considers relevant and material to its operations.

Our Board notes that the system of internal controls and risk management provides reasonable, but
not absolute, assurance that our Group will not be adversely affected by any event that could be
reasonably foreseen as it works to achieve its business objectives. In this regard, our Board also notes
that no system of internal controls and risk management can provide absolute assurance against the
occurrence of material errors, poor judgment in decision making, human error, losses, fraud or other
irregularities.

Our Nominating Committee
Our Nominating Committee comprises Mr. Stewart Yen Se-Hua, Mr. Tan Bong Lin, Mr. Hee Theng
Fong and Mr. Tan Choon Hong. The Chairman of our Nominating Committee is Mr. Stewart Yen

Se-Hua.
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Responsibilities of our Nominating Committee include, among others:

° establishing a formal and transparent process for the appointment and re-appointment of
Directors to our Board and assessing annually the effectiveness of our Board as a whole and
our Board committees, and the contribution of each Director to the effectiveness of our Board;

° making recommendations to our Board on relevant matters relating to:

o the review of Board succession plans for our Directors, in particular, the Chairman, and for
our Chief Executive Officer;

o the review of training and professional development programmes for our Board; and

o the appointment and reappointment of Directors (including alternate Directors, if
applicable);

° identifying candidates, reviewing and approving nominations for the positions of Director or
alternate Director (whether appointment or re-appointment) and membership of Board
committees (including our Audit Committee, our Remuneration Committee and our Nominating
Committee), as well as appraise the qualifications and experience of any proposed new
appointments to our Board and to recommend to our Board whether the nomination should be
supported;

° ensuring that our Board and our Board committees comprise Directors who, as a group,
provide an appropriate balance and diversity of skills, experience, genders and knowledge of
our Group and provide core competencies such as accounting or finance, business or
management experience, industry knowledge, strategic planning experience and customer-
based experience or knowledge, taking into account, among other things, the future
requirements of our Group and the guidelines recommended under the Code;

° reviewing on an annual basis, and as and when circumstances require, if a Director is
independent, bearing in mind the circumstances set forth in the Code of Corporate
Governance 2012 and any other salient factors; and

° where a Director has multiple board representations, deciding whether the Director is able to
and has been adequately carrying out his duties as a Director, taking into consideration the
Director’'s number of listed company board representations and other principal commitments.

In addition, our Nominating Committee will make recommendations to our Board on the development
of a process for evaluation of the performance of our Board, our Board committees and our Directors.
In this regard, our Nominating Committee will decide how our Board’s performance is to be evaluated
and propose objective performance criteria which address how our Board has enhanced long-term
shareholder value. Our Nominating Committee will also implement a process for assessing the
effectiveness of our Board as a whole and our Board committees and for assessing the contribution of
the Chairman and each individual Director to the effectiveness of our Board. The Chairman will act on
the results of the performance evaluation of our Board, and in consultation with our Nominating
Committee, propose, where appropriate, new members to be appointed to our Board or seek the
resignation of Directors. Each member of our Nominating Committee shall abstain from voting on any
resolutions in respect of any matter in which he has an interest.

Our Remuneration Committee

Our Remuneration Committee comprises Mr. Hee Theng Fong, Mr. Stewart Yen Se-Hua, Mr. Tan
Bong Lin and Mr. Tan Choon Hong. The Chairman of our Remuneration Committee is Mr. Hee Theng
Fong.

Responsibilities of our Remuneration Committee include, among others:

° reviewing and recommending to our Board, in consultation with the Chairman of our Board, for
endorsement:

o a general remuneration policy framework for our Board and other persons having authority
and responsibility for planning, directing and controlling the activities of our Company (“Key
Management Personnel”);

135



o the specific remuneration packages for each of our Directors and Key Management
Personnel; and

O succession planning;

° ensuring the remuneration policies and systems of our Group, as approved by our Board,
support our Group’s objectives and strategies, and are consistently administered and being
adhered to within our Group;

° in the case of service contracts, reviewing our obligations arising in the event of termination of
an Executive Director or Key Management Personnel’s service contracts, to ensure that such
service contracts contain fair and reasonable termination clauses which are not overly
generous; and

° proposing, for adoption by our Board, appropriate and meaningful performance criteria to
assist in the evaluation of the performance of our Key Management Personnel, Directors and
of our Board as a whole.

Our Remuneration Committee shall also ensure that the level and structure of remuneration should be
aligned with the long-term interest and risk policies of our Group and should be appropriate, to attract,
retain and motivate (a) our Directors to provide good stewardship of our Group and (b) Key
Management Personnel to successfully manage our Group, as well as ensure accountability of our
Group.

If a member of our Remuneration Committee has an interest in a matter being reviewed or considered
by our Remuneration Committee, he will abstain from voting on that matter.

EXECUTIVE OFFICERS

The following table sets forth information regarding our Executive Officers:

Name Age | Address Position

Mr. Jack Chua 57 | 229 Mountbatten Road, Executive Director and Chief
#03-01 Mountbatten Executive Officer
Square, Singapore 398007

Mr. Poh Chee Yong 40 | 229 Mountbatten Road, Chief Financial Officer

#03-01 Mountbatten
Square, Singapore 398007

Mr. Eugene Lim 50 | 229 Mountbatten Road, Key Executive Officer
#03-01 Mountbatten
Square, Singapore 398007

Certain information on the business and working experience of our Executive Officers is set out below:
Mr. Jack Chua is our Executive Director and Chief Executive Officer.

See “Management — Directors”.

Mr. Poh Chee Yong is our Chief Financial Officer.

Mr. Poh Chee Yong is our Chief Financial Officer. He has held this position since joining our Group in
2011 (under the previous holding company of our subsidiaries). Prior to joining our Group, he was a
Financial Controller at Raffles Education Corporation Limited from 2003 to 2011, and an auditor at
KPMG Singapore from 2000 to 2003. Mr. Poh is a qualified Chartered Accountant of Singapore and
holds a Bachelor of Accountancy from the Nanyang Technological University.

In considering the suitability of Mr. Poh Chee Yong for his role as our Chief Financial Officer, our Audit
Committee has considered several factors, including his qualifications and experience, the accounting
reporting structure, the team that supports and reports to him and the interactions our Audit Committee
had with Mr. Poh Chee Yong. Our Audit Committee noted that Mr. Poh Chee Yong has more than
16 years of working experience in finance and accounting. Mr. Poh Chee Yong has also demonstrated
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his knowledge and experience in accounting and financial reporting. After making all reasonable
enquiries, and to the best of its knowledge and belief, nothing has come to our Audit Committee’s
attention to cause it to believe that Mr. Poh Chee Yong does not have the competence, character and
integrity expected of a chief financial officer (or its equivalent rank) of a listed issuer.

Mr. Eugene Lim is our Key Executive Officer.

Mr. Eugene Lim is our Key Executive Officer. He has held this position since joining our Group in 2003
(under the previous holding company of our subsidiaries). Prior to joining our Group, he was a
Marketing Manager at CapitaLand Limited from 1996 to 2003, an Assistant Marketing Manager at
Edmund Tie & Company (SEA) Pte. Ltd. from 1995 to 1996, and a Marketing Manager with ERA
Singapore Pte Ltd from 1991 to 1995. Mr. Lim holds a Bachelor of Science (Estate Management) and
a Master of Science (Real Estate) from the National University of Singapore.

FAMILY RELATIONSHIP/ARRANGEMENT OR UNDERSTANDING

Our Non-Executive Director Mr. Tan Choon Hong is also our Controlling Shareholder. Both Mr. Tan
Choon Hong and our Non-Executive Director, Mr. Tommy Teo Zhi Zhuang, are employees of Northstar
Advisors Pte. Ltd. and directors of our Controlling Shareholder APRH. Mr. Tan Choon Hong is also the
sole shareholder and director of our Controlling Shareholder PGA Realty.

Save for the foregoing, there are no arrangements or understandings with any person pursuant to
which any of our Directors or Executive Officers were selected. There are no family relationships
among any of our Directors, Executive Officers or Substantial Shareholders.

PRESENT AND PAST PRINCIPAL DIRECTORSHIPS OF OUR DIRECTORS AND EXECUTIVE
OFFICERS

The present principal and past directorships held by our Directors and Executive Officers in the last five
years preceding the Latest Practicable Date (excluding those held in our Company) are set out in
“Appendix E — List of Present and Past Principal Directorships of our Directors and Executive Officers”.

SERVICE AGREEMENT

We have entered into a service agreement dated 12 January 2017 (and supplemented on 24 August
2017) with our Chief Executive Officer. His service agreement provides for compensation in the form of
a monthly salary, a fixed annual bonus and a performance bonus based on the consolidated profit
before tax of our Group. Consolidated profit before tax means, in respect of a financial year, the
consolidated profit before tax and before performance bonus of our Group for that financial year and
after deducting profit before tax attributable to minority interests. His performance bonus will be
calculated on the basis of the audited consolidated accounts of our Group for the financial year
preceding the date of payment of the performance bonus, and shall be payable within 30 days
following the approval of the audited accounts of our Company by our Company’s external auditors.

The service agreement of our Chief Executive Officer does not have a fixed term and contains
termination provisions, pursuant to which either party to the agreement may terminate his employment
at any time by giving not less than six months’ prior written notice. We are also entitled to terminate his
employment immediately or by giving such notice as we consider fit, provided we pay him a sum equal
to his basic monthly salary in respect of the period or balance of the period of notice he would have
otherwise been given. We may also terminate his employment immediately, by giving written notice
and without compensation, under certain specified conditions, which include, among others, acts of
dishonesty or fraud, his becoming disqualified to serve as a Director, his conviction of a criminal
offence (other than an offence which in our opinion does not affect his position within our Group) and
his breach of any of the terms of the service agreement.

The service agreement of our Chief Executive Officer also contains non-compete provisions that apply
for twelve months following the termination of employment and which prohibit, among other things, the
solicitation of any persons in competition with the business of our Group within any country in the Asia-
Pacific region in which any business is being carried on by our Group, the solicitation of any person
employed by our Group in any executive, managerial, technical, sales, consultative or creative capacity
for the purpose of being involved in a competing business, the participation in any competing business,
and dealing with clients of our Group in competition with the business of our Group. The service
agreement also contains restrictions on the disclosure of our confidential information, including trade
secrets, information relating to clients of our Group and details of business relationships.
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None of our Directors (including our Chief Executive Officer) has entered, or proposes to enter, into
service agreements with us or any subsidiary or subsidiary entity of our Group which provides for
benefits upon termination of employment.

COMPENSATION OF DIRECTORS AND EXECUTIVE OFFICERS

The compensation, in bands of S$250,000, we paid to each of our Directors and our Executive Officers
(in terms of compensation) for services rendered by them in all capacities to our Company and our
subsidiaries for FY2015 and FY2016 and paid and expected to be payable by our Company and our
subsidiaries to each of these Directors and Executive Officers for services to be rendered by them in all
capacities to our Company and our subsidiaries for FY2017, is as follows:

FY2015 FY2016 FY2017

Actual(.(® Estimated().(3)
Directors
Mr. Stewart Yen Se-Hua ... - - A
Mr. Jack Chual@ ... ... ..o F G G
Mr. Tan Choon HONG ...vveiiiiii e - - -
Mr. Tommy Teo Zhi Zhuang ..........c.coooiiiiiiii i - - -
Mr. Tan Bong Lin ... - - A
Mr.Hee Theng FoNg ... ..o - - A
Executive Officers
Mr. Jack Chual@ ... ... ..o See above
Mr. POh Chee YONQ .. .viiiieiiiiiee e A A A
Mr. Eugene Lim(@ .. A A A
Notes:

(1)

Compensation includes any benefits in kind and any deferred compensation accrued for the relevant
financial year and payable at a later date. The estimated remuneration payable for FY2017 excludes any
bonus (other than fixed bonus) or profit-sharing plan or any other profit-linked agreement or arrangement.

“

As described in “— Service Agreement’, the service agreement of Mr. Jack Chua provides for
compensation in the form of a monthly salary, a fixed annual bonus and a performance bonus based on
the consolidated profit before tax of our Group. In addition to his fixed monthly salary, Mr. Eugene Lim
receives a monthly incentive payment based on the number of agents registered with ERA Realty for the
month.

Remuneration bands:
“A” refers to remuneration less than or equal to the equivalent of $$250,000.

“F” refers to remuneration greater than the equivalent of S$1,250,000 and less than or equal to
S$1,500,000.

“G” refers to remuneration greater than the equivalent of S$1,500,000 and less than or equal to
S$1,750,000.

We have not set aside or accrued any amounts to provide for pension, retirement or similar benefits.
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INTERESTED PERSON TRANSACTIONS AND POTENTIAL CONFLICTS OF INTEREST
INTERESTED PERSON TRANSACTIONS
In general, a transaction between:

(1) an entity at risk (in this case, our Company or any of our subsidiaries or subsidiary entities or
(if certain conditions set out in the definition of “entity at risk” in the SFR are satisfied) any of
the associated companies or associated entities of our Company); and

(2) any of the interested persons of our Company (in this case (i) a Director, (ii) our Chief
Executive Officer, (iii) a Controlling Shareholder of our Company, or (iv) an associate of any
such Director, Chief Executive Officer or Controlling Shareholder),

would constitute an interested person transaction.

Certain terms such as “associate”, “associated company”, “control’, “Controlling Shareholder”,
“interested person” and “interested person transaction” used in this section have the meanings as
provided in the Listing Manual and in the SFR, unless the context specifically requires the application
of the definitions in one or the other as the case may be.

See “Defined Terms and Abbreviations” for the meanings of “associate”, “associated entity”,
“subsidiary” and “subsidiary entity”.

Details of transactions between our Group and its interested persons for FY2014, FY2015 and FY2016
and for the period from 1 January 2017 until the Latest Practicable Date and which we consider to be
material in the context of the Offering are described below. Save as otherwise provided in this section,
investors, upon subscription of the Offering Shares, are deemed to have specifically approved these
transactions with interested persons and as such these transactions are not subject to Rules 905 and
906 of the Listing Manual to the extent that there are no subsequent changes to the terms of the
agreements in relation to each of these transactions.

In line with the rules set out in Chapter 9 of the Listing Manual, a transaction which value is less than
S$100,000 is not considered material in the context of the Offering and is not taken into account for the
purposes of aggregation in this section.

PAST TRANSACTIONS

Details of the past transactions between our Group and interested persons which are material in the
context of the Offering, for FY2014, FY2015 and FY2016 and for the period from 1 January 2017 until
the Latest Practicable Date are as follows:

Provision of Brokerage Services to our Directors

ERA Realty has provided brokerage services to our Directors Mr. Jack Chua, Mr. Tommy Teo Zhi
Zhuang and Mr. Stewart Yen Se-Hua in connection with the sale, purchase and/or rental of residential
properties.

The commissions paid by Mr. Jack Chua to ERA Realty for transactions completed in each of 2014,
2015, 2016 and the period from 1 January 2017 up to the Latest Practicable Date were S$29,166,
S$7,651, S$112,216 and S$8,266, respectively. Mr. Tommy Teo Zhi Zhuang did not pay any
commissions, in line with the market practice for the seller or landlord (and not the purchaser or tenant)
to pay commissions on brokerage services in relation to the sale or rental of private residential
properties. The commission paid by Mr. Stewart Yen Se-Hua to ERA Realty for a transaction
completed in 2014 was S$17,325.97.

The provision of brokerage services to Mr. Jack Chua, Mr. Tommy Teo Zhi Zhuang and Mr. Stewart
Yen Se-Hua were on an arm’s length basis and on normal commercial terms. The commission rates
paid by Mr. Jack Chua, and Mr. Stewart Yen Se-Hua were negotiated between each of them and the
respective agents on an arm’s length basis.

Our Company may in the ordinary course of business continue to provide brokerage services to its
interested persons post-Listing. Should our Company do so, it would be subject to the requirements of
Chapter 9 of the Listing Manual.
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Provision of Share Charge by APRH

In connection with a loan facility for the principal amount of $S$40,000,000 provided by RHB Bank
Berhad, Singapore Branch (“RHB Bank”) to our Company, APRH, which was the holding company of
our Company at the relevant time, entered into a borrower share charge dated 6 August 2015 with
RHB Bank pursuant to which APRH, as security for the payment of the liabilities under the loan facility,
charged in favour of RHB Bank and assigned to RHB Bank all its present and future rights, title and
interest in and to, among other things, (a) the Shares, (b) all rights relating to any Shares, (c) all
warrants, options and other rights to acquire any Shares, in each case whether currently or in the
future owned by APRH or in which APRH has an interest (collectively, the “Charged Shares”) and
(d) any dividends, distributions, sums received or other rights and assets in respect of or attached to
the Charged Shares (collectively, the “Share Charge”).

The largest amount of the liabilities under the loan facility secured by the Share Charge in each of
2015, 2016 and the period from 1 January 2017 up to the Latest Practicable Date was S$40 million,
S$37 million and S$18 million respectively. The loan facility and the Share Charge were discharged on
31 May 2017.

No fees were paid to APRH for the provision of the Share Charge as our Company was a wholly-
owned subsidiary of APRH at the relevant time. Accordingly, the provision of the Share Charge by
APRH was not negotiated on an arm’s length basis. The terms of the Share Charge were not
prejudicial to the interests of our Company or its minority Shareholders. Should our Company enter into
similar transactions with APRH post-Listing, it would be subject to the requirements of Chapter 9 of the
Listing Manual.

PRESENT AND ON-GOING TRANSACTIONS

There are no present and on-going transactions between our Group and interested persons for
FY2014, FY2015 and FY2016 and for the period from 1 January 2017 until the Latest Practicable Date.

REVIEW PROCEDURES FOR FUTURE INTERESTED PERSON TRANSACTIONS

All future interested person transactions will be reviewed and approved in accordance with the
threshold limits set out under Chapter 9 of the Listing Manual, to ensure that they are carried out on
normal commercial terms and are not prejudicial to the interests of our Company and its minority
shareholders. In the event that such interested person transactions require the approval of our Board
and our Audit Committee, relevant information will be submitted to our Board or our Audit Committee
for review. In the event that such interested person transactions require the approval of Shareholders,
additional information may be required to be presented to Shareholders and an independent financial
adviser may be appointed for an opinion.

In the review of all future interested person transactions the following procedures will be applied:

(1 transactions (either individually or as part of a series or if aggregated with other transactions
involving the same related party during the same financial year) equal to or exceeding
S$100,000 in value but below 3.0% of the value of our Company’s net tangible assets will be
subject to review by our Audit Committee at regular intervals;

(2) transactions (either individually or as part of a series or if aggregated with other transactions
involving the same related party during the same financial year) equal to or exceeding 3.0%
but below 5.0% of the value of our Company’s net tangible assets will be subject to the review
and prior approval of our Audit Committee. Such approval shall only be given if the
transactions are on arm’s length commercial terms and are consistent with similar types of
transactions made with non-interested parties; and

(3) transactions (either individually or as part of a series or if aggregated with other transactions
involving the same related party during the same financial year) equal to or exceeding 5.0% of
the value of our Company’s net tangible assets will be reviewed and approved by our Audit
Committee, prior to such transactions being entered into, which may, as it deems fit, request
advice on the transaction from independent sources or advisers, including the obtaining of
valuations from independent professional valuers.
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A register will be maintained to record all interested person transactions (incorporating the basis,
amount and nature, on which they are entered into). Our Audit Committee will review all interested
person transactions to ensure that the prevailing rules and regulations of the SGX-ST (in particular,
Chapter 9 of the Listing Manual) are complied with. Our Company will also endeavour to comply with
the recommendations set out in the Code of Corporate Governance 2012.

The annual internal audit plan will incorporate a review of all interested person transactions entered
into. Our Audit Committee will review internal audit reports to ascertain that the guidelines and
procedures established to monitor interested person transactions have been complied with. In addition,
our Audit Committee will also review from time to time such guidelines and procedures to determine if
they are adequate and/or commercially practicable in ensuring that transactions between our Group
and its interested persons are conducted on arm’s length commercial terms.

Transactions falling within the above categories, if any, will be reviewed quarterly by our Audit
Committee to ensure that they are carried out on normal commercial terms and in accordance with the
procedures outlined above. All relevant non-quantitative factors will also be taken into account.

Such review includes the examination of the transaction and its supporting documents or such other
data deemed necessary by our Audit Committee. Our Audit Committee will also ensure that all
disclosure, approval and other requirements on interested person transactions, including those
required by prevailing legislation, the Listing Manual and relevant accounting standards, are complied
with.

In the event that a member of our Audit Committee is interested in any interested person transaction,
he will abstain from reviewing that particular transaction. Our Company will also disclose the aggregate
value of interested person transactions conducted during the current financial year in its annual report,
as required pursuant to the Listing Manual.
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SHARE CAPITAL AND SHAREHOLDERS

Our Company was incorporated in Singapore on 15 July 2013 under the Companies Act as a private
company limited by shares under the name of Realty Partners Group Pte. Ltd. On 2 May 2017, our
Company changed its name to APAC Realty Pte. Ltd. On 5 September 2017, our Company was
converted into a public company limited by shares and changed its name to APAC Realty Limited.

As at the date of incorporation, the issued and paid-up share capital of our Company was S$1.00
comprising one Share. As at the Latest Practicable Date, the issued and paid-up share capital of our
Company was S$70,700,000 comprising 311,080,000 Shares.

As at the date of this Prospectus, there is only one class of shares in the capital of our Company. The
rights and privileges attached to the Shares are stated in our Constitution.

On 4 September 2017, our Shareholder passed resolutions to approve, inter alia, the following:

(a) the conversion of our Company into a public company limited by shares and the adoption of a
new Constitution effective upon our Listing;

(b) the change of our Company’s name to “APAC Realty Limited”;

(c) the sub-division of the 70,700,000 Shares into 311,080,000 Shares, which was effected on
5 September 2017 (the “Share Split”);

(d) that pursuant to Section 161 of the Companies Act and our Constitution, authority be given to
our Directors to:

(i) issue Shares whether by way of rights, bonus or otherwise; and/or

(i) make or grant offers, agreements or options (collectively, “Instruments”) that might or
would require Shares to be issued, including but not limited to the creation and issue of
(as well as adjustments to) warrants, debentures or other similar instruments
convertible into Shares,

at any time and upon such terms and conditions and for such purposes and to such person(s)
as our Directors may in their absolute discretion deem fit; and

(notwithstanding the authority conferred by this resolution may have ceased to be in force)
issue Shares in pursuance of any Instrument made or granted by our Directors while this
resolution was in force,

provided that:

(1) the aggregate number of Shares to be issued pursuant to this resolution (including
new Shares to be issued in pursuance of Instruments made or granted pursuant to this
resolution):

(i) by way of a renounceable rights issue on a pro rata basis (‘Renounceable
Rights Issue”) to Shareholders, shall not exceed 100 per cent. of the total
number of issued Shares of our Company excluding treasury shares (as
calculated in accordance with sub-paragraph (2) below) (“Enhanced Rights
Issue Limit”); and

(i) otherwise than by way of Renounceable Rights Issues, shall not exceed
50 per cent. of the total number of issued shares of our Company excluding
treasury shares (as calculated in accordance with sub-paragraph (2) below),

of which the aggregate number of Shares to be issued other than on a pro rata basis to
Shareholders may not exceed 20 per cent. of the total number of issued Shares of the
Company excluding treasury shares (as calculated in accordance with sub-paragraph
(2) below);
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(2) (subject to such manner of calculation as may be prescribed by the SGX-ST) for the
purpose of determining the aggregate number of Shares that may be issued under
sub-paragraph (1) above, the percentage of issued Shares shall be based on the total
number of Shares excluding treasury shares immediately after the close of the
Offering and the issue of the Cornerstone Shares, after adjusting for:

(A) new Shares arising from the conversion or exercise of any convertible
securities or share options or vesting of share awards which are outstanding
or subsisting at the time this resolution is passed; and

(B) any subsequent bonus issue, consolidation or subdivision of Shares;

(3) in exercising the authority conferred by this resolution, our Company shall comply with
the provisions of the Listing Manual for the time being in force (unless such
compliance has been waived by the SGX-ST) and our Constitution for the time being;
and

(4) (unless revoked or varied by our Company in general meeting) the authority conferred
by this resolution shall continue in force until the conclusion of the next annual general
meeting of our Company or the date by which the next annual general meeting of our
Company is required by law to be held, whichever is the earlier; and

(e) that authority be given to our Directors to issue Shares and offer the same to such persons, on
such terms and conditions and with such rights or restrictions as they may think fit to impose,
in connection with the Offering, the Cornerstone Subscription Agreements, and the admission
of our Company to the Official List of the SGX-ST.

The authority for the Enhanced Rights Issue Limit was pursuant to the SGX-ST news release of
13 March 2017 and the Listing Manual which introduced measures aimed at helping companies raise
funds expediently for expansion activities or working capital and will be in effect until 31 December
2018 by which date the Shares issued pursuant to the Enhanced Rights Issue Limit must be listed. Our
Directors are of the view that the Enhanced Rights Issue Limit is in the interests of our Company and
our Shareholders.

CURRENT SHAREHOLDERS AND VENDOR

The table below sets out the names of each Substantial Shareholder of our Company, which means a
Shareholder who is known by our Company to beneficially own 5.0% or more of our issued Shares,
each Director (including our Chief Executive Officer) who has an interest in the Shares and the Vendor,
and the number and percentage of Shares in which each of them has an interest (whether direct or
deemed) as at the Latest Practicable Date and immediately after the completion of the Offering and the
issue of the Cornerstone Shares. Our Directors and Executive Officers may, subject to applicable laws,
subscribe for Public Offer Shares and/or the Placement Shares. In such cases, we will make
announcements via SGXNET as soon as practicable.

To our knowledge, as at the Latest Practicable Date, no person intends to subscribe for more than
5.0% of the Shares in the Offering.

All Shares owned by our Substantial Shareholders and Directors (including our Chief Executive Officer)
carry the same voting rights as the Offering Shares.

Percentage ownership is based on, as the case may be:

(1) 311,080,000 Shares outstanding as at the Latest Practicable Date (after adjusting for the
Share Split); and

(2) 355,197,700 Shares outstanding immediately after the completion of the Offering and the issue
of the Cornerstone Shares (after adjusting for the Share Split).

There are no Shares issued that have not been fully paid.
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SIGNIFICANT CHANGES IN PERCENTAGE OF OWNERSHIP

Save as disclosed below, there were no significant changes in the percentage of ownership of our
Company in the last three years prior to the Latest Practicable Date.

As described in “— Current Shareholders and Vendor’ above, as at the Latest Practicable Date, 12 of
our Division Directors and one of our employees hold Class B shares of APAC Realty 3. Pursuant to
the Restructuring which is expected to complete on or around the Listing Date, these individuals will, in
exchange for the redemption and cancellation of their Class B shares of APAC Realty 3, directly hold
Shares. Pursuant to the Restructuring, 1,503,555 Shares (which are currently held by APRH) are
expected to be transferred to such individuals on or around the Listing Date.

VENDOR

The Vendor will be selling 44,117,700 Vendor Shares in the Offering and 9,750,000 Additional Shares
through the provision of the Over-allotment Option (assuming the Over-allotment Option is exercised in
full), comprising in aggregate approximately 17.3% of our share capital prior to the Offering and the
issue of the Cornerstone Shares, and approximately 15.2% of our share capital immediately after the
completion of the Offering and the issue of the Cornerstone Shares.

CHANGES IN ISSUED SHARE CAPITAL

There have been no changes in the issued and paid-up share capital of our Company and our
subsidiaries or associated company in the last three years prior to the Latest Practicable Date.

INFORMATION ON THE CORNERSTONE INVESTORS

At the same time as but separate from the Offering, the Cornerstone Investors have entered into
Cornerstone Subscription Agreements dated 12 September 2017 with our Company to subscribe for
an aggregate of 39,321,200 Cornerstone Shares at the Offering Price, conditional upon, among others,
the Underwriting Agreement having been entered into and not having been terminated pursuant to its
terms on or prior to the Listing Date.

The Cornerstone Investors are:
FIL Investment Management (Hong Kong) Limited

FIL Investment Management (Hong Kong) Limited, acting as professional fiduciary for certain
accounts, is incorporated in Hong Kong. Its principal business activity is asset management. FIL
Investment Management (Hong Kong) Limited has entered into a Cornerstone Subscription Agreement
to subscribe for 15,200,000 Cornerstone Shares at the Offering Price.

Qilin Asset Management Pte. Ltd.

Qilin Asset Management Pte. Ltd. is a Single Family Office headquartered in Singapore and owned by
Mr. Lim Chap Huat, the owner and Executive Chairman of Soilbuild Group Holdings Ltd.

Qilin Asset Management Pte. Ltd. oversees a global portfolio of equities, debt, funds, derivatives and
foreign currencies. Its principal strategies and divisions include value-driven allocations, quantitative
trading as well as long-short strategies.

Soilbuild Group is a leading integrated property group with a track record of more than 40 years in
constructing, developing and managing residential and business space properties. Soilbuild Group has
completed a multitude of purpose-built business spaces and manages close to four million square feet
of business space for lease. The group has further developed a range of residential properties from
high-end luxury condominiums to townhouses and conservation terraces.

Qilin Asset Management Pte. Ltd. has entered into a Cornerstone Subscription Agreement to subscribe
for 12,121,200 Cornerstone Shares at the Offering Price.

Asdew Acquisitions Pte Ltd

Asdew Acquisitions Pte Ltd is an investment company incorporated in Singapore in 1999 which is
predominantly owned by Mr Wang Yu Huei. It invests mostly in listed equities, fixed income products
and real estate products. Asdew Acquisitions Pte Ltd has entered into a Cornerstone Subscription
Agreement to subscribe for 6,000,000 Cornerstone Shares at the Offering Price.
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Azure Capital Pte Ltd

Azure Capital Pte Ltd is a company incorporated in Singapore and operates as a registered fund
management company and invests mainly in the small and mid-cap stocks. Azure Capital Pte Ltd has
entered into a Cornerstone Subscription Agreement to subscribe for 6,000,000 new Shares at the
Offering Price.

CHANGE IN CONTROL OF OUR COMPANY

To our knowledge, save as disclosed in this Prospectus, our Company is not owned or controlled by
any person or government and will not be owned or controlled by any person or government
immediately after the completion of the Offering and the issue of the Cornerstone Shares.

As at the date hereof, we are not currently aware of any arrangement the operation of which may, at a
subsequent date, result in a change of control of our Company.
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DESCRIPTION OF THE SHARES

The following statements are brief summaries of the more important rights and privileges of
Shareholders conferred by the laws of Singapore and our Constitution. These statements summarise
the material provisions of our Constitution but are qualified in their entirety by reference to our
Constitution and the laws of Singapore. See “Appendix D — Summary of our Constitution”.

SHARES

The Shares, which have identical rights in all respects, rank equally with one another. Our Constitution
provides that we may issue shares of a different class with preferential, deferred, qualified or special
rights, privileges or conditions as our Board may think fit, and may issue preference shares which are,
or at our option are, redeemable, subject to certain limitations.

All of the Shares are in registered form. We may, subject to the provisions of the Companies Act and
the rules of the SGX-ST, purchase our own Shares. However, we may not, except in the
circumstances permitted by the Companies Act, grant any financial assistance for the acquisition or
proposed acquisition of the Shares.

NEW SHARES
We may only issue new Shares with the prior approval of our Shareholders in a general meeting.
SHAREHOLDERS

We only recognise the persons who are registered in our register of members and, in cases in which
the person so registered is CDP or its nominee, as the case may be, we recognise the persons named
as the Depositors in the Depository Register (as defined in the SFA) maintained by CDP for the Shares
as holders of the Shares.

We will not, except as required by law, recognise any equitable, contingent, future or partial interest in
any of the Shares, or any interest in any fractional part of a Share, or other rights in respect of any
Share, other than the absolute right thereto of the person whose name is entered in our register of
members as the registered holder thereof, or of the person whose name is entered in the Depository
Register maintained by CDP for that Share.

We may close our register of members at any time or times if we provide the SGX-ST with at least five
clear Market Days’ notice, or such other periods as may be prescribed by the SGX-ST. However, our
register of members may not be closed for more than 30 days in aggregate in any calendar year. We
typically close our register of members to determine Shareholders’ entitlement to receive dividends and
other distributions.

TRANSFER OF SHARES

There is no restriction on the transfer of fully paid-up Shares except where required by law or the listing
rules of, or bye-laws and rules, governing any securities exchange upon which the Shares are listed or
as provided in our Constitution. Our Board may in their discretion decline to register any transfer of
Shares on which we have a lien and in the case of Shares not fully paid-up may refuse to register a
transfer to a transferee of whom they do not approve. A Shareholder may transfer any Shares
registered in its own name by means of a duly signed instrument of transfer in a form approved by any
securities exchange upon which the Shares are listed or in any other form acceptable to our Directors.
Our Board may also decline to register any instrument of transfer unless, among other things, it has
been duly stamped and is presented for registration together with the share certificate and such other
evidence of title as they may require. A Shareholder may transfer any Shares held through the
SGX-ST book-entry settlement system by way of a book-entry transfer without the need for any
instrument of transfer.

We will replace lost or destroyed certificates for Shares provided that the applicant pays a fee which
will not exceed S$2.00, and furnishes such evidence and a letter of indemnity as our Board may
require.
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GENERAL MEETINGS OF OUR SHAREHOLDERS

We are required to hold a general meeting of Shareholders every year and not more than 15 months
after the holding of the last preceding annual general meeting. Our Board may convene an
extraordinary general meeting whenever they think fit and it must do so upon the written request of
Shareholders holding not less than 10.0% of the total number of paid-up Shares as carries the right to
vote at general meetings (disregarding paid-up Shares held as treasury shares). In addition, two or
more Shareholders holding not less than 10.0% of our total number of issued Shares may call a
meeting of our Shareholders.

Unless otherwise required by law or by our