











Notes to the Financial Statements

29  FINANCIAL INSTRUMENTS (Cont'd)

(9) Estimating the Fair Values

The fair value of financial assets at fair value through profit or loss and availablefor-sale financial
assets is determined by reference to their quoted bid prices at the balance sheet date.

Interest-bearing loans and borrowings
Fair value is calculated based on discounted expected future principal and interest cash flows.
Finance Lease Liabilities

The fair value of finance lease liabilities is estimated as the present value of future cash flows,
discounted at market interest rates for homogeneous lease agreements. The estimated fair values
reflect change in inferest rates.

Intra-Group Financial Guarantees

The value of financial guarantees provided by the Company to its subsidiaries is determined by
reference to the difference in the interest rates, by comparing the actual rates charged by the
bank with these guarantees made available, with the estimated rates that the banks would have
charged had these guarantees not been available.

Other Financial Assets and Liabilities

The notional amounts of financial assets and liabilities with a maturity of less than one year
(including trade and other receivables, cash and bank balances, and trade and other payables)
are assumed to approximate their fair values because of their short period to maturity. All other
financial assets and liabilities are discounted to determine their fair values.

(h)  Capital Risk

The Group's objectives when managing capital are to safeguard the Group’s ability to continue
as a going concern and to maintain an optimal capital structure so as to maximise shareholder
value. The Group strives to maintain a prudent capital structure. The capital structure of the
Group comprise debt, which includes the borrowings disclosed in note 15 and equity attributable
to equity holders of the Company, comprising issued share capital, reserves and accumulated
profits as disclosed in the Statement of Changes in Equity.

The Group monitors capital based on a debttocapital ratio. This ratio is calculated as net debt
divided by capital. Net debt is calculated as total debt (as shown in the balance sheet) less cash
and bank balances. Capital comprises all components of equity as disclosed in the Statement of
Changes in Equity. The Group's overall strategy remains unchanged from 2007 .
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29  FINANCIAL INSTRUMENTS (Cont'd)
(h)  Capital Risk (Cont'd)

Group

2008 2007

$'000 $'000
Total debt 17,450 7,934
Less: Cash and bank balances (12,813) (3,323)
Net debt 4,637 4,611
Capital 111,349 102,632
Debt-to-capital ratio (times) 0.04 0.05

30 SIGNIFICANT RELATED PARTY TRANSACTIONS

Identity of related parties

For the purpose of these financial statements, parties are considered to be related to the Group if the
Group has the ability, directly or indirectly, to control the party or exercise significant influence over the
party in making financial and operating decisions, or vice versa, or where the Group and the party are
subject to common control or common significant influence. Related parties may be individuals or other
entities.

In addition to the related party information disclosed elsewhere in the financial statements, there were
significant related party transactions which were carried out in the normal course of business on terms
agreed between the parties during the financial year as follows:

Company
2008 2007
$’000 $'000
Subsidiaries
Print Consultancy - 114
Management fee income 7,302 4,376
Interest income on non-current receivables 226 -
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31 RECLASSICATION AND COMPARATIVE FIGURES

Certain reclassification has been made to the prior year’s financial statements to better reflect the nature
of the transactions and to enhance comparability with the current year’s financial statements.

The following 2007 figures have been restated to conform to the current year’s presentation:

Group
Previously
Restated reported
2007 2007
$'000 $'000
Remuneration of directors and key management personnel during the year:
Shortterm benefits 2,588 1,111
Other income 634 1,296
Non-operating income 662

32 SUBSEQUENT EVENTS

No items, transactions or events of material and unusual nature has arisen in the interval between the
end of the financial year and the date of this report which is likely to affect substantially the results of
operations of the Group for the succeeding financial year.
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Statistics of Shareholders
As at 16 October 2008

1,384,519,374
Ordinary shares
One vote per share

Number of equity securities
Class of equity securities
Voting rights

Distribution of Shareholdings

No. of No. of
Size of shareholdings Shareholders % Shares %
T - 999 43 0.26 14,350 0.00
1,000 - 10,000 11,358 68.14 40,811,961 2.95
10,001 1,000,000 5216 31.29 349,530,010 25.24
1,000,001 AND ABOVE 52 0.31 994,163,053 71.81
TOTAL : 16,669 100.00 1,384,519,374 100.00

Twenty Largest Shareholders

NO. NAME NO. OF SHARES %

1 MORGAN STANLEY ASIA (SINGAPORE) SECURITIES PTE LTD 425,081,313 30.70
2 MERRILL LYNCH (SINGAPORE) PTE LTD 196,451,714 14.19
3 CITIBANK NOMINEES SINGAPORE PTE LTD 35,611,974 2.57
4  MAYBAN NOMINEES (S) PTE LTD 32,480,000 2.35
5  DBS VICKERS SECURITIES (S) PTE LTD 31,167,830 2.25
6  UOB NOMINEES (2006) PTE LTD 29,330,000 2.12
7 OCBC SECURITIES PRIVATE LTD 28,944,000 2.09
8 UNIGOLD ASIA LIMITED 28,845,750 2.08
9  UOB KAY HIAN PTE LTD 19,318,000 1.40
10 CHENG FU ZAY 13,566,000 0.98
11T DBS NOMINEES PTE LTD 12,485,450 0.90
12 HONG LEONG FINANCE NOMINEES PTE LTD 11,915,000 0.86
13 KIM ENG SECURITIES PTE. LTD. 11,879,300 0.86
14 UNITED OVERSEAS BANK NOMINEES PTE LTD 10,243,500 0.74
15 HSBC (SINGAPORE) NOMINEES PTE LTD 7,819,000 0.56
16 LEOW TZE FEI (LIAO ZHIHUI) 7,291,000 0.53
17 FOO KET 6,299,000 0.45
18 THIAN YIM PHENG 6,226,000 0.45
19  OCBC NOMINEES SINGAPORE PTE LTD 5,556,000 0.40
20 SAM CHONG KEEN 5,000,000 0.36

TOTAL 925,510,831 66.84
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Statistics of Shareholders
As at 16 October 2008

Deemed
Direct Interest % Interest %

Triumph Development Holdings Limited 137,943,313 9.96

Dr Lee Tsu-Der (Note 1) - - 137,943,313 9.96
K K Fong Holdings Pte Ltd (Note 2) 77,539,000 5.60 - -
Fong Kah Kuen @ Foong Kah Kuen (Note 3) 30,081,000 2.17 77,539,000 5.60
Foo Ai Lan (Note 4) - - 107,620,000 7.77
Bioactive Enterprises Limited 89,285,714 6.45 - -
Tseng An Hsiung Andy (Note 5) - - 149,787,714 10.82
Notes:

(1)

(2)

(3)

(4)

(%)

Dr Lee Tsu-Der is deemed to be interested in the 137,943,313 shares held by Triumph Development
Holdings Limited by virtue of Section 7 of the Companies Act, Cap. 50. (the “Act”)

K K Fong Holdings Pte Ltd has a total beneficial interest in the 77,539,000 shares out of which
77,459,000 shares are held in the names of nominees.

Fong Kah Kuen @ Foong Kah Kuen is deemed to be interested in the 77,539,000 shares held by K K
Fong Holdings Pte Ltd by virtue of Section 7 of the Act.

Foo Ai Lan is deemed to be interested in the 107,620,000 shares comprising 77,539,000 shares held
by K K Fong Holdings Pte Ltd by virtue of Section 7 of the Act and 30,081,000 shares held by her
spouse, Fong Kah Kuen @ Foong Kah Kuen.

Tseng Ah Hsiung Andy is deemed to be interested in the 89,285,714 shares held by Bioactive
Enterprises Limited, the 58,710,000 shares held by Wellspring Investment Ltd by virtue of Section 7 of
the Act and the 1,792,000 shares held by his spouse, Mrs Tseng Shu Eng Eng.

PERCENTAGE OF SHAREHOLDING IN PUBLIC’'S HANDS

Based on the information provided to the best knowledge of the directors, substantial shareholder and
controlling shareholder of the Company and its subsidiaries, approximately 68.3% of the issued share capital
of the Company is held by the public. Accordingly, the Company has complied with Rule 723 of the Listing
Manual of the SGX-ST.
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Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN that the Annual General Meeting of Xpress Holdings Ltd (“the Company”) will
be held at No. 1 Kallang Way 2A, Communications Techno Centre, Singapore 347495 on Monday, 24
November 2008 at 10.00 a.m. for the following purposes:

AS ORDINARY BUSINESS

1. To receive and adopt the Directors’ Report and the Audited Accounts of the Company for the financial
year ended 31 July 2008 together with the Auditors’ Report thereon. (Resolution 1)
2. To declare a first and final tax exempt one-ier dividend of 0.13 cents per share for the year ended 31
July 2008 (2007: 0.12 cents per share). (Resolution 2)

3. To reelect the following Directors of the Company retiring pursuant to Articles 76 and 94(2) of the
Articles of Association of the Company:

Mr Darlington Tseng Te-Lin [Retiring under Article 76] (Resolution 3)
Mr Khoo Choon Meng [Retiring under Article 76] (Resolution 4)
Mr Lai Hock Meng [Retiring under Article 76] (Resolution 5)
Dr Wang Kai Yuen [Retiring under Article 94(2)] (Resolution 6)
Mr Jerry Lee Yin Chia [Retiring under Article 94(2)] (Resolution 7)

4.  To approve the payment of Directors’ fees of S$188,414 for the financial year ended 31 July 2008
(2007: S$157,000). (Resolution 8)

5. To re-appoint Messrs Foo Kon Tan Grant Thornton as the Auditors of the Company and to authorise the
Directors of the Company to fix their remuneration. (Resolution 9)

6.  To transact any other ordinary business which may properly be transacted at an Annual General
Meeting.

AS SPECIAL BUSINESS

To consider and if thought fit, to pass the following resolutions as Ordinary Resolutions, with or without any
modifications:

7. Authority to issue shares up to 50 per centum (50%) of the issued shares in the capital of the
Company

That pursuant to Section 161 of the Companies Act, Cap. 50 and Rule 806 of the Listing Manual of
the Singapore Exchange Securities Trading Limited, the Directors of the Company be authorised and
empowered fo:

(@) (i) issue shares in the Company (“shares”) whether by way of rights, 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) options, warrants, debentures or other instruments convertible into
shares, and/or

(iii)  issue additional Instruments arising from adjustments made to the number of Instruments
previously issued in the event of rights, bonus or capitalisation issues,
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at any time and upon such terms and conditions and for such purposes and to such persons as
the Directors of the Company may in their absolute discretion deem fit; and

(b)  (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 the Directors of the Company while
this Resolution was in force,

provided that:

(1)  the aggregate number of shares (including shares to be issued in pursuance of the Instruments,
made or granted pursuant to this Resolution) and Instruments to be issued pursuant to this
Resolution shall not exceed fifty per centum (50%) of the total number of issued shares in the
capital of the Company (as calculated in accordance with sub-paragraph (2) below), of which
the aggregate number of shares and Instruments to be issued other than on a pro rata basis to
existing shareholders of the Company shall not exceed twenty per centum (20%) of the total
number of issued shares in the capital of the Company (as calculated in accordance with sub-
paragraph (2) below);

(2)  (subject to such calculation as may be prescribed by the Singapore Exchange Securities Trading
Limited) for the purpose of determining the aggregate number of shares and Instruments that
may be issued under sub-paragraph (1) above, the percentage of issued shares and Instruments
shall be based on the number of issued shares in the capital of the Company at the time of the
passing of this Resolution, after adjusting for:

(a)  new shares arising from the conversion or exercise of the Instruments or any convertible
securities;

(b)  new shares arising from exercising share options or vesting of share awards outstanding
and subsisting at the time of the passing of this Resolution; and

c)  any subsequent consolidation or subdivision of shares;

(3) in exercising the authority conferred by this Resolution, the Company shall comply with the
provisions of the Listing Manual of the Singapore Exchange Securities Trading Limited for the time
being in force (unless such compliance has been waived by the Singapore Exchange Securities
Trading Limited) and the Articles of Association of the Company; and

(4)  unless revoked or varied by the Company in a general meeting, such authority shall continue
in force (i) until the conclusion of the next Annual General Meeting of the Company or the date
by which the next Annual General Meeting of the Company is required by law to be held,
whichever is earlier or (ii) in the case of shares to be issued in pursuance of the Instruments,
made or granted pursuant to this Resolution, until the issuance of such shares in accordance with
the terms of the Instruments. [See Explanatory Note (i)] (Resolution 10)
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8. Authority to allot and issue shares under the Xpress Holdings Executives’ Share Option
Scheme 2001

That pursuant to Section 161 of the Companies Act, Cap. 50, the Directors of the Company be
authorised and empowered to offer and grant options under the Xpress Holdings Executives’ Share
Option Scheme 2001 (“the SOS”) and to issue from time to time such number of shares in the capital
of the Company as may be required to be issued pursuant to the exercise of options granted by
the Company under the SOS, whether granted during the subsistence of this authority or otherwise,
provided always that the aggregate number of additional ordinary shares to be issued pursuant to the
SOS shall not exceed fifteen per centum (15%) of the total number of issued shares in the capital of
the Company from time to time and that such authority shall, unless revoked or varied by the Company
in a general meeting, continue in force until the conclusion of the next Annual General Meeting of the
Company or the date by which the next Annual General Meeting of the Company is required by law to
be held, whichever is earlier. [See Explanatory Note {ii)] (Resolution 11)

By Order of the Board

Ng Lai Ying
Secretary
Singapore, 7 November 2008
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Explanatory Notes:

(i) The Ordinary Resolution 10 in item 7 above, if passed, will empower the Directors of the Company from the date
of this Meeting until the date of the next Annual General Meeting of the Company, or the date by which the next
Annual General Meeting of the Company is required by law to be held or such authority is varied or revoked by
the Company in a general meeting, whichever is the earlier, to issue shares, make or grant instruments convertible
into shares and to issue shares pursuant to such instruments, up to a number not exceeding, in total, 50% of the
total number of issued shares in the capital of the Company, of which up to 20% may be issued other than on a
pro-rata basis to existing shareholders of the Company.

For determining the aggregate number of shares that may be issued, the percentage of issued shares in the capital
of the Company will be calculated based on the total number of issued shares in the capital of the Company at the
time this Ordinary Resolution is passed affer adjusting for new shares arising from the conversion or exercise of the
Instruments or any convertible securities, the exercise of share options or the vesting of share awards outstanding
or subsisting at the time when this Ordinary Resolution is passed and any subsequent consolidation or subdivision
of shares.

(i)  The Ordinary Resolution 11 in item 8 above, if passed, will empower the Directors of the Company, from the date
of this Meeting until the next Annual General Meeting, or the date by which the next Annual General Meeting
is required by law to be held or when varied or revoke by the Company in a general meeting, whichever is the
earlier, to allot and issue shares in the Company of up to a number not exceeding in total fifteen per centum (15%)
of the total number of issued shares in the capital of the Company from time to time pursuant to the exercise of the
options under the Scheme.

Notes:

1. A Member entitled to attend and vote at the Annual General Meeting (the “Meeting”) is entitled to appoint not
more than two proxies to attend and vote in his/her stead. A proxy need not be a Member of the Company.

2. The instrument appointing a proxy must be deposited at the Registered Office of the Company at No. 1 Kallang

Way 2A, Communications Techno Centre, Singapore 347495 not less than forty-eight (48) hours before the time
appointed for holding the Meeting.
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XPRESS HOLDINGS LTD IMPORTANT:

(Compo ny Regish’oﬁon No. 19990205 82) 1. For investors who have used their CPF monies to buy Xpress Holdings Ltd's shares,
) . . L. . this Report is forwarded to them at the request of the CPF Approved Nominees and
(Incorporated in Singapore with limited liability) is sent solely FOR INFORMATION ONLY.

(Please see notes overleaf before completing this Form)

2. This Proxy Form is not valid for use by CPF investors and shall be ineffective for all
intents and purposes if used or purported to be used by them.

3. CPF investors who wish to attend the Meeting as an observer must submit their

PROXY Fo RM requests through their CPF Approved Nominees within the time frame specified. If
they also wish to vote, they must submit their voting instructions to the CPF Approved

Nominees within the time frame specified to enable them to vote on their behalf.

I/ We,

of

being a member/members of Xpress Holdings Ltd (the “Company”), hereby appoint:

Name NRIC/Passport No.

Proportion of Shareholdings

No. of Shares %

Address

and/or (delete as appropriate)

Name NRIC/Passport No.

Proportion of Shareholdings

No. of Shares %

Address

or failing the person, or either or both of the persons, referred to above, the Chairman of the Meeting as my/our proxy/
proxies fo vote for me/us on my/our behalf at the Annual General Meeting (the “Meeting”) of the Company to be held at No.
1 Kallang Way 2A, Communications Techno Centre, Singapore 347495 on Monday, 24 November 2008 at 10.00 a.m. and
at any adjournment thereof. 1/We direct my/our proxy/proxies to vote for or against the Resolutions proposed at the Meeting
as indicated hereunder. If no specific direction as fo voting is given or in the event of any other matter arising at the Meeting
and at any adjournment thereof, the proxy/proxies will vote or abstain from voting at his/her discretion. The authority herein

includes the right to demand or to join in demanding a poll and to vote on a poll.

(Please indicate your vote “For” or “Against” with a tick [V] within the box provided.)

Resolutions relating to:

For Against

Directors’ Report and Audited Accounts for the financial year ended 31 July 2008

Payment of proposed first and final tax exempt one-tier dividend

Re-election of Mr Darlington Tseng Te-Lin as a Director

Re-election of Mr Khoo Choon Meng as a Director

Re-election of Mr Lai Hock Meng as a Director

Re-election of Dr Wang Kai Yuen as a Director

Re-election of Mr Jerry Lin Yin Chia as a Director

Approval of Directors’ fees amounting to $$188,414

Re-appointment of Messrs Foo Kon Tan Grant Thornton as Auditors

Authority fo allot and issue new shares

N -
Z|s|o|@|N|o|o|s|win—~|§

Authority to allot and issue shares under the Xpress Holdings Executives’ Share

Option Scheme 2001

Dated this day of 2008

Total number of Shares in: No. of Shares

(a) CDP Register

Signature of Shareholder(s) (b) Register of Members

or, Common Seal of Corporate Shareholder

*Delete where inapplicable



Notes :

1.

Please insert the total number of Shares held by you. If you have Shares entered against your name in the
Depository Register (as defined in Section 130A of the Companies Act, Chapter 50 of Singapore), you should
insert that number of Shares. If you have Shares registered in your name in the Register of Members, you should
insert that number of Shares. If you have Shares entered against your name in the Depository Register and Shares
registered in your name in the Register of Members, you should insert the aggregate number of Shares entered
against your name in the Depository Register and registered in your name in the Register of Members. If no
number is inserted, the instrument appointing a proxy or proxies shall be deemed to relate to all the Shares held
by you.

A member of the Company entitled to attend and vote at a meeting of the Company is entitled to appoint not more
than two proxies to attend and vote in his/her stead. A proxy need not be a member of the Company.

Where a member of the Company appoints more than one proxy, that member shall specify the proportion of his/
her shareholding to be represented by each proxy and if the proportion is not specified, the first named proxy
shall be deemed to represent 100 per cent. of the shareholding of that member and the second named proxy shall
be deemed to be an alternate to the first named proxy.

Completion and return of this instrument appointing a proxy shall not preclude a member from attending and
voting at the Meeting. Any appointment of a proxy or proxies shall be deemed to be revoked if a member attends
the meeting in person, and in such event, the Company reserves the right to refuse to admit any person or persons
appointed under the instrument of proxy to the Meeting.

The instrument appointing a proxy or proxies must be deposited at the registered office of the Company at No.
1 Kallang Way 2A, Communications Techno Centre, Singapore 347495 not less than 48 hours before the time
appointed for the Meeting.

The instrument appointing a proxy or proxies must be under the hand of the appointor or of his attorney duly
authorised in writing. Where the instrument appointing a proxy or proxies is executed by a corporation, it must
be executed either under its seal or under the hand of an officer or attorney duly authorised. Where the instrument
appointing a proxy or proxies is executed by an attorney on behalf of the appointor, the lefter or power of attorney
or a duly certified copy thereof must be lodged with the instrument.

A corporation which is a member may authorise by resolution of its directors or other governing body such person
as it thinks fit to act as its representative at the Meeting, in accordance with Section 179 of the Companies Act,

Chapter 50 of Singapore.

General:

The Company shall be entitled to reject the instrument appointing a proxy or proxies if it is incomplete, improperly
completed or illegible, or where the true intentions of the appointor are not ascertainable from the instructions of the
appointor specified in the instrument appointing a proxy or proxies. In addition, in the case of Shares entered in the
Depository Register, the Company may reject any instrument appointing a proxy or proxies lodged if the member, being
the appointor, is not shown to have Shares entered against his name in the Depository Register 48 hours before the time
appointed for holding the Meeting, as certified by The Central Depository (Pte) Limited to the Company.
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