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1. Managing Director's Statement

On behalf of the Board, I am pleased to present to you the 2014 Annual Report of
M2L Holdings Limited (the “Company”) for the financial period from 1 October 2012
to 31 March 2014 (the “Financial Year Under Review”), and the directors' review of
operations   for   that   period.   The   2014   Annual   Report     incorporates   the   audited
financial statements for the Financial Year Under Review (the “Financial Statements”)
for the Company and its subsidiary (the “Group”). A copy of this audited financial
statements is attached to this Supplemental Annual Report as Appendix A.

For and from the Financial Year Under Review, the Company changed its financial
year end from 30 September to 31 March. Therefore the Financial Statements is for
an 18­month period from 1 October 2012 (the day after the end of the last financial
year) to 31 March 2014 (the effective date of the Company's new financial year end).

The Financial Year Under Review has been a particularly eventful. During this period,
the Company had undergone substantial changes, the most significant being the shift
of the Company's educational business exposure from the emerging market of China
to more developed markets such as Singapore and Australia. As a result thereof, the
Company:

(a) disposed of all its investments in the education and education services sector
in China; and

(b) began   to   actively   seek   investments   in   the   education   sector   in   developed
markets, particularly, Singapore and Australia. One of the potential target is a
controlling stake in Guilford Training Centre Private Limited (“Guilford”) as
was announced by the Company on 4 April 2014.

As   of   the   date   of   this   2014   Annual   Report,   definitive   agreement   for   the   above
mentioned proposed acquisition of  Guilford has not been signed.  The Company  is
awaiting the receipt of  Guilford's  audit   financial  statements  to commence detailed
financial due diligence.

Concurrently,   the   Board   is   also   looking   into   diversifying   into   other   business   to
turnaround the Company.  One sector  which  is  Board  is  considering the Company
invest   in  is   the minerals  and other natural  resources  exploration,  production,  and
mining and other ancillary activities (the “Natural Resources Sector”). Accordingly, at
the upcoming annual general meeting, the Board will seek shareholder's approval to
diversify the Company's core business to include the Natural Resources Sector in order
to   more   vigorously   pursue   possible   investments   in   this   sector.   If   the   Company
proposes to make any acquisition in the Natural Resources Sector which will give rise
to   a   significant   change   to   the  nature  and   scope  of   the  Company's   activities,   the
Company will:

(a)  immediately notify NSX in accordance with the Listing Rules; and 

(b)  seek a separate shareholders' approval for such substantial acquisition.

Finally,   the  Board  thanks   shareholders   for   their  patience  and  support  during   this
difficult Financial Year Under Review, and look forward to shareholders' continued
support to implement a viable turnover plan for the Company.



2. Principal Activities of the Group

The   principal   activities   of   the   Company   are   to   carry   on   business   as   a   content
developer   and   provider   of   Mandarin   Chinese   language   programmes   for   adult
non­native   speakers.  The  Company was  also   to  carry  on  business  as  organiser  of
short­term   executive   training   programmes   in   partnership   with   the   School   of
Continuing Education of a premier state funded university in China. 

The Company has not carried on business during the Financial Year Under Review.

3. Subsidiaries

As of end of the Financial Year Under Review (i.e., 31 March 2014), the Company's
subsidiary is:

Name of Subsidiary
Country of

incorporation Equity held Principal activities

 M2L Blue Ocean Holdings Pte Ltd Singapore 100% Dormant

At the commencement of  the Financial  Year under review, the Company had two
other subsidiaries (the “Former Subsidiaries”), namely:

Name
Country of

incorporation
Deemed

interest held Principal activities

Xiamen Century Blue Ocean 
Tuition Centre China 51%

Provide supplementary
academic tuition

Beijing Century Educational 
Development Centre China 51%

Provide work skills 
certification

The Former Subsidiaries were acquired from a former director in consideration for
new shares in the Company issued to that former director. During the Financial Year
Under Review,  the Company forfeited the shares  issued to,   inter alia,  that former
director   for  non­performance of  his  contractual  obligations namely:  (i)   to provide
operational and financial  accounts of  the Former Subsidiaries;  and (ii)   to transfer
legal title of the Former Subsidiaries to the Company's wholly­owned subsidiary, M2L
Blue   Ocean   Holdings   Pte   Ltd.   Following   this   forfeiture   of   shares,   the   Former
Subsidiaries ceased to be subsidiaries of the Company.

4. Directors' Interests in Securities

As at 30 September 2012, the interests of directors and officers of the Company in
equity securities (shares and CDIs) of the Company are as follows:

Directly Held Deemed Interests

Date of
appointment 31.03.2014

Date of
appointment 31.03.2014

Chong Hock Tat Robin 1 20,000,000 NIL NIL

Chua Soon Beng Ellen 2,797,000 2,797,000 NIL NIL

By virtue of Section 7 of  the Companies Act (Cap. 50), Chong Hoct Tat,  Robin is
deemed to have an interest in the ordinary shares of all subsidiaries of the Company.



Save as disclosed above, no director or officer of the Company has a vested right to
receive any distribution made on the securities or is entitled to exercise or direct the
exercise of the voting rights attaching to the securities.

As of the end of the Financial Year Under Review:

(a) the Company and its subsidiaries does not have on issue any debt security; and

(b) the Company has not granted any right to subscribe for any equity or debt
security of the Company to any person, including a director or officer of the
Company

5. Forecast

The Company has not published any forecast in relation to the Financial Year Under
Review.

6. Directors' Service Contract

During the Financial Year Under Review, the is no service contract in force with any
director of the Company.

7. Material or Significant Contracts

During the Financial Year Under Review:

(a) the Company entered into a sale and purchase agreement with Mr Yan Bohan,
an unconnected third party, to purchase the entire issued and paid up share
capital   of   Jade   Palm   Group   Limited   for   a   purchase   consideration   of
A$442,000, satisfied in full by the issue of 4,420,000 new CDIs credited as
being fully paid;

(b) the  Company   settled   a   sum  of   S$193,764.44   owed   to  Global  Community
College Pte Ltd (“GCC”), a company which Chong Hock Tat Robin, a director,
has an interest in, by way of assigning the unexpired lease term under the
Lease Agreement dated 12 September 2011 to GCC, details which are set out
in Note 9 of the Financial Statements; and

(c)  the Company entered into a sale and purchase agreement in the form of a
Bought­Sold Note with Fidus Custodians Limited, an unconnected third party,
for the disposal of the entire issued and paid up share capital of Jade Palm
Group Limited for a consideration of S$10,000 which was received in full in
cash.

Save as disclosed above and in the Financial Statements:

(A) there is no other material contract the Company had entered into during the
Financial Year Under Review: and

(B) there is no contract subsisting during or at the end of the Financial Year Under
Review:

(i) in which a director of the issuer is or was materially interested, either
directly or indirectly; or



(ii) between  the  Company,  or  one  of   its   subsidiaries,  and a  controlling
shareholder or any of its subsidiaries; or

(iii) for the provision of services to the Group by a controlling shareholder
or any of its subsidiaries;

8. Discloseable Arrangements with Directors and Shareholders

During   and   at   the   end   of   the   Financial   Year   Under   Review,   there  has   been   no
arrangement under which:

(a) a director has waived or agreed to waive any emoluments; or

(b) a shareholder has waived or agreed to waive any dividends.

10. Directors' Review of Operations

Directors' review of operations is incorporated in the Managing Director's statement
set out in paragraph 1.

11. Statement of Main Corporate Governance Practices

Given   the   size   of   the   Company,   the   board   has   not   formally   adopt   corporate
governance procedures. However, in performing its duties and functions, the board
closely follows the informal principles and guidelines set out in this Note 11. As the
Company’s   activities   develop   in   size,   nature   and   scope,   the   implementation   of
additional corporate governance structures will be given further consideration. 

The primary responsibility  of   the board  is   to represent  and advance shareholders’
interests and to protect the interests of all stakeholders. To fulfil this role the board is
responsible   for   the   overall   corporate   governance   of   the   Company,   including   its
strategic   direction,   establishing   goals   for   management   and   monitoring   the
achievement of these goals. 

The responsibilities of the Board include: 

(a) protection and enhancement of shareholder value; 

(b) formulation, review and approval of the objectives and strategic direction of
the Company; 

(c) approving   all   significant   business   transactions,   including   acquisitions,
divestments and capital expenditure; 

(d)  monitoring   the   financial   performance   of   the   Company   by   reviewing   and
approving budgets and results; 

(e)  ensuring that adequate internal control systems and procedures exist and that
compliance with these systems and procedures is maintained; 

(f) identification of   significant  business   risks  and ensuring   that   such  risks  are
adequately managed; 



(g) reviewing the performance and remuneration of executive directors and key
staff; and

(h) establishment and maintenance of appropriate ethical standards.

As   of   the   end   of   the   Financial   Year   Under   Review,   the   board   comprise   of   one
independent   non­executive   director,   Tham   Khai   Wor,   one   non­executive
non­independent director, Chua Soon Beng Ellen, and one executive director, Chong
Hock Tat Robin. The position of chair of the Board is vacant, although Chua Soon
Beng Ellen normally act as chair at directors' meetings.

At  present,   the board does not  have a   fixed number of  meetings  it  will  hold  per
annum.  The  board  meets  as   frequently  as  may  be   required   to  deal  with  matters
arising.

12.  List of Top­10 Shareholders

As of 30 May 2014 (the latest practical date before the 2014 Annual Report is issued),
the ten (10) largest holders of CDIs issued by the Company (including non­listed CDIs
which are subject to escrow arrangements and CDIs held by the Company) are:

S/No. Name of CDI­holder Number of
CDIs held

%

1. Chong Hock Tat Robin(1) 19,999,000 32.56

2. Chua Soon Beng Ellen 2,797,000 4.55

3. Chong Hock Huat Raymond 2,461,667 4.00

4. Yan Bohan 2,208,000 3.60

5. Baohua Liu 2,080,000 3.39

6. Chua Kee Leng 2,000,000 3.26

7. Tay Meow Kian 1,713,333 2.79

8. Michael Lim Chung Khoon 1,100,000 1.79

9. Fong Pei Lian Jamie 1,000,000 1.63

10. Lam Yew Kong 1,000,000 1.63

36,359,000 59.20

Held by the Company(2) 21,797,999 35.49

Held by other CDI­holders 3,260,001 5.31

61,417,000 100.00

(1) Chong Hock Tat Robin holds an additional 1,000 shares in script form
(2) The Company holds an additional 2,000 shares in script form

On behalf of the board of Directors

Chong Hock Tat Robin
Managing Director
Singapore, 1 June 2014
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M2L HOLDINGS LIMITED   
 
DIRECTORS’ REPORT  
FOR THE FINANCIAL PERIOD ENDED 31 MARCH 2014 
 
The Directors have pleasure in submitting their report together with the audited financial statements of the Company 
for the financial period from 1 October 2012 to 31 March 2014. 
 
The Company changed it’s financial year end from 1 October to 31 March during the financial period. 
 
The current financial period is from 1 October 2012 to 31 March 2014. 
 
1. DIRECTORS 
 

The directors of the Company in office at the date of this report are:- 
 
CHUA SOON BENG ELLEN (Appointed on 14 January 2014)  
CHONG HOCK TAT ROBIN  
THAM KHAI WOR  

 
2. ARRANGEMENTS TO ENABLE DIRECTORS TO ACQUIRE SHARES OR DEBENTURES 
 

During and at the end of the financial period, the Company was a party to arrangement of which the object 
was to enable the Directors to acquire benefits through the acquisition of shares in or debentures of the 
Company or any other corporate body, as disclosed in this report. 

 
3. DIRECTORS’ INTERESTS IN SHARES 
 

None of the Directors who held office at the end of the financial period had any interests in the shares of the 
Company or its related corporation, except as follows: 

 
 Holdings registered in the  

name of Director  
  

As at 1.10.2012 
 

As at 31.03.14 
The Company    
Chong Hock Tan Robin  20,000,000 20,000,000 
Chua Soon Beng Ellen 2,797,000 2,797,000 
   

4. DIRECTORS’ BENEFITS  
 

Except as disclosed in the financial statements, since the end of the previous financial period, no Director 
has received or become entitled to receive a benefit by reason of a contract made by the Company or by a 
related corporation with the Director or with a firm of which he is a member, or with a company in which he 
has a substantial financial interest. 

 
5. SHARE OPTIONS 

 
   There were no share options granted by the Company during the financial period. 
 
 There were no shares issued during the financial year by virtue of the exercise of options to take up unissued 

shares of the Company. 
   
  There were no unissued shares of the Company under option as at the end of the financial period. 
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M2L HOLDINGS LIMITED 
  
NOTES TO THE FINANCIAL STATEMENT - 31 March 2014 
 
 
14. EMPLOYEE BENEFITS 
 

  2014  2012 
Staff expenses (including executive directors) $  $ 
 - Director’s Stipend  -  45,000 
 - Central Provident Fund contribution  -  12,820 
 - Staff welfare  -  35,000 
 -  92,820 

 
15. TAXATION 
 
 There is no tax expense and the Company incurred losses. 
 

Reconciliation between the tax expenses / (benefit) and the product of accounting profit multiplied by the 
applicable tax rate for the financial year ended 30 September 2012 was as follows: 

 2014  2012 
 $  $ 
(Loss) before taxation (681,122)  (194,819) 
    
Tax at statutory rate 17%  (115,791)  (33,119) 
Adjustments:    
Tax effect on non-deductible expenses -  - 
 Others 115,791  33,119 
 -  - 

 
At the financial position date, the company have unutilised tax losses which are available for offsetting 
against future taxable income subject to the agreement by the Comptroller of Income Tax.  
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M2L HOLDINGS LIMITED 
 
NOTES TO THE FINANCIAL STATEMENT - 31 March 2014 
 
16. RELATED PARTY TRANSACTIONS  

 
Related parties are entities with common direct or indirect shareholders and directors. Parties are 
considered to be related if one party has the ability to control the other party or exercise significant 
influence over the other party in making financial and operating decisions. 
 
Details of transactions between the Company and related parties other than those disclosed elsewhere in the 
notes to the financial statements are as follows: 

 
 
 

2014  2012 

 $  $ 
With Company’s director    
Rental expenses  -  53,692 
    

 
               Compensation of directors are as follows:  
 

  2014  2012 
 $  $ 
 - Director’s Stipend -  45,000 
 - Central Provident Fund contribution  -  7,200 
 -  52,200 

 
 
17.          SUBSEQUENT EVENTS  
  

The Company began to actively seek investments in the education sector in developed markets, particularly, 
Singapore and Australia. One of the potential target is a controlling stake in Guilford Training Centre 
Private Limited (“Guilford”) as was announced by the Company on 4 April 2014. 
 
As of the date of this 2014 Annual Report, definitive agreement for the above mentioned proposed 
acquisition of Guilford has not been signed. The Company is awaiting the receipt of Guilford's audit 
financial statements to commence detailed financial due diligence. 
 
 

18. COMPARATIVE INFORMATION 
 

The comparative figures are from the period the period from 30 August 2011 (Date of incorporation) to 30 
September 2012. 
 
During the financial period, the Company changed it’s financial year end. 
 
The current results presented are from 1 October 2012 to 31 March 2014. 
 
  

19. AUTHORISATION OF FINANCIAL STATEMENTS 
 

The financial statements for the financial period ended 31 March 2014 were authorised for issue in 
accordance with a resolution of the directors on the date of this report. 
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