
 
JOINT ANNOUNCEMENT 

 
PROPOSED MERGER OF COMFORT GROUP LTD 

AND DELGRO CORPORATION LIMITED 
 

1. INTRODUCTION 
 
The respective Boards of Directors of Comfort Group Ltd (“Comfort”) and DelGro 
Corporation Limited (“DelGro”) (the “Companies”) wish to announce that the 
Companies have agreed in principle to merge the Companies under a new listed 
company (the “Proposed Merger”) by way of separate schemes of arrangement (the 
“Comfort Scheme” and the “DelGro Scheme”).   
 
Under the terms of the Proposed Merger, the shareholders of Comfort (“Comfort 
Shareholders”) and DelGro (“DelGro Shareholders”) will each receive 50% of the 
issued share capital of the holding company to be established (“NewCo”) based on the 
present issued share capital of each of the Companies. Comfort Shareholders will 
receive 1.245260513 NewCo shares for every Comfort share owned by them pursuant 
to the Comfort Scheme, while DelGro Shareholders will receive 3.341812670 NewCo 
shares for every DelGro share owned by them pursuant to the DelGro Scheme. 
 
The purpose of the Proposed Merger is to create a premier public and personal land 
transportation and integrated services group with the following seven main areas of 
business: 
 
• Bus services; 
• Taxi services; 
• Rail operations;  
• Car rental; 
• Advertising; 
• Automotive engineering and maintenance services; and 
• Vehicle inspection and assessment services. 
 

2. PRESENT POSITION  
 
Comfort 
 
NTUC Workers’ Co-operative Commonwealth for Transport Limited was established 
as a taxi co-operative in 1970.  Its business undertakings were acquired by Comfort 
Transportation Pte Ltd, a wholly owned subsidiary of Comfort.  Comfort was 
subsequently listed on 6 June 1994. In Singapore, its taxi business operates under the 
brand names of Comfort and Yellow Top with a combined fleet of approximately 
11,340 taxis.  It is Singapore’s largest private bus operator with 401 buses on 
unscheduled routes. 



 
VICOM Ltd (“VICOM”), its listed subsidiary, provides vehicle inspection and 
independent assessment services. Comfort’s other businesses in Singapore include 
operating one of Singapore’s largest vehicle workshops, providing repair and 
maintenance services to the group’s taxis and buses and private vehicles, vehicle 
distribution, diesel sales to both its taxi and bus drivers and operating a driving 
school.  It also has an advertising business for the marketing of advertising space on 
its fleet of taxis and buses. 
 
Regionally, Comfort has joint ventures in Suzhou, Xiamen, Zhengzhou, Nanning and 
Jilin City in the People’s Republic of China (“PRC”). Its PRC fleet comprises 
approximately 730 taxis. In addition, it operates tour bus services, vehicle 
maintenance (Toyota authorised service workshops), car and spare parts distribution 
and the operation of a petrol service station. Comfort has an equity interest in G.A. 
Holdings Limited, a company listed on the Growth Enterprise Market in Hong Kong, 
which holds the Hertz car rental franchise and distributorship of BMW vehicles in the 
PRC. The group has an equity interest in a Taiwan incorporated company, 
Transportation High Tech Inc (“THT”) and also acts as a consultant to assist THT in 
establishing a call centre for 10,000 taxis in Taipei.  
 
Its market capitalisation as of the close of market trading on 20 November 2002 is 
approximately $625 million. 
 
DelGro 
 
Singapore Bus Service (1978) Ltd (“SBS 78”) was formed on 17 February 1978 to 
amalgamate and improve the various public bus operations in Singapore.  It was listed 
on 28 June 1978. 
 
In 1992, a new subsidiary, SBS Bus Services Pte Ltd (“SBS Bus”) was formed to take 
over the bus operations activities from SBS 78. 
 
In 1997, SBS 78 was renamed DelGro Corporation Limited.  In the same year, SBS 
Bus was renamed Singapore Bus Services Limited and was listed on 10 December 
1997.  It changed its name to SBS Transit Ltd (“SBS Transit”) in November 2001. 
 
The DelGro group operates public bus services, taxis and car rental in Singapore, 
Malaysia, United Kingdom and the PRC. In Singapore, its listed subsidiary, SBS 
Transit is the largest scheduled bus operator with 2,872 buses.  It has been awarded 
the operation of the NorthEast Mass Rapid Transit and Sengkang/Punggol Light Rail 
Transit systems.  Its taxi operations under the brand name of CityCab comprise 5,116 
taxis.  
 
In the United Kingdom, DelGro operates a public bus service with 971 buses through 
its wholly owned subsidiary Metroline plc and provides taxi radio services for 
approximately 4,093 taxis.   
 
In the PRC, DelGro group has bus and taxi operations with 5,642 taxis and 553 buses 
operating in  Beijing, Shanghai, Guangzhou, Shenyang, Yantai and Hengyang.  
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The group has car rental and leasing operations in Singapore, Malaysia and the PRC 
comprising 2,640 vehicles.  
 
DelGro group also has an automotive engineering business and an outdoor advertising 
business for its buses and taxis. 
 
Its market capitalisation as of the close of market trading on 20 November 2002 is 
approximately $611 million. 
 

3. RATIONALE FOR THE PROPOSED MERGER 
 
The Proposed Merger aims to consolidate the transportation businesses of the 
Companies in order to enhance profitability and shareholder value.  At the same time 
it will enable NewCo to provide better customer service through synergies and greater 
efficiencies and to achieve increased size and scale for its overseas operations. 
 
The transport companies in Singapore are currently serving a population of 
approximately 4 million people and approximately 7.5 million tourists per annum.  
The growth of the public transport sector in Singapore can be expected to be in line 
with population and tourism growth. The continuing liberalisation of the unscheduled 
feeder bus services market will increase competition and pose new challenges.  The 
Boards of Comfort and DelGro expect that NewCo will be better placed to face these 
challenges. 
 
NewCo will create value for the benefit of both Comfort and DelGro Shareholders 
through revenue enhancement, synergies, cost savings and greater economies of scale 
in harnessing technology and other resources. 
 
NewCo will combine the best management and technical capabilities, resources, 
systems and processes from both Companies and remove wasteful duplication.  The 
combination of core competencies within the new group will lead to a stronger and 
more effective organisation. 
 
There is a strong strategic fit between Comfort and DelGro. Comfort has operations in 
the PRC as does DelGro, which also has operations in the United Kingdom and 
Malaysia. Both Comfort and DelGro are focussed on expanding their respective 
businesses in these countries. The Proposed Merger will enable them to combine and 
leverage off each other’s strengths and enhance their presence in these markets. 
 

4. BENEFITS OF THE PROPOSED MERGER 
 
The Boards of the Companies are of the view that the benefits of the Proposed Merger 
are: 
 
• Financial strength.  The Proposed Merger will provide NewCo with 

shareholder funds in excess of $1.1 billion. This will result in a strong balance 
sheet to cater to the capital intensive nature of the transportation business.  
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• Achieve cost savings and synergies. NewCo will generate economies of scale, 
greater operational efficiencies, synergies and cost savings.  Synergies will 
result from better allocation and use of resources within each business area and 
from streamlining and rationalisation. Cost savings will come from areas such 
as vehicle purchases, fuel management and purchase, vehicle repairs and 
maintenance, insurance costs and overseas business development costs. 
 

• Optimisation of resources.  NewCo will combine the best management, 
financial and technical capabilities, practices, systems and resources of the 
Companies in order to achieve productivity gains and better assets utilisation. A 
larger group will also enable information technology systems to be harnessed 
more effectively to improve operational efficiencies and customer service.  

 
• Enhance growth. NewCo will be better positioned to grow all its businesses 

and will have a wider geographical reach.  It will be able to capitalise on the 
expected increase in demand for public and personal land transportation services 
in the growing PRC and ASEAN markets.  
 

• Broader investor interest. NewCo will have a theoretical market capitalisation 
in excess of $1 billion.  This should attract a broader shareholding base, wider 
institutional investor interest and more extensive research coverage. 

 
5. THE PROPOSED MERGER  

 
The Proposed Merger is intended to be effected by way of the Comfort Scheme and 
the DelGro Scheme (together the “Scheme”) under Section 210 of the Companies Act, 
Chapter 50. The respective Boards have considered share prices, earnings per share 
(“EPS”) and net tangible assets (“NTA”) of each of the Companies and agreed to 
propose to the shareholders of the respective Companies they will each receive 50% 
of the issued share capital of NewCo based on the present issued share capital of each 
of the Companies. On this basis, pursuant to the Scheme:- 
 
• Comfort Shareholders will receive 1.245260513 NewCo shares for every Comfort 

Share owned by them; and 
 
• DelGro Shareholders will receive 3.341812670 NewCo shares for every DelGro 

Share owned by them.  
 
Under the Scheme, the existing issued ordinary shares in the respective capital of the 
Companies will be cancelled in exchange for ordinary shares of $0.25 each in the 
capital of NewCo (“NewCo Shares”), credited as fully paid up, to be issued by 
NewCo to the holders of ordinary shares in the capital of the Companies, and new 
ordinary shares in the respective capital of the Companies will be issued to NewCo.   
 
After the completion of the Proposed Merger, both Comfort and DelGro will be 
delisted and become wholly-owned subsidiaries of NewCo which will be listed. SBS 
Transit and VICOM will continue as listed companies. The ordinary shares of the 
Companies will continue to be traded on the SGX-ST until completion of the 
Proposed Merger. 
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The present issued and paid up ordinary share capital of the Companies are as 
follows:- 
 
 Par Value of 

ordinary shares 
Number of 

ordinary shares 
Total issued and 

paid up share 
capital 

 ($) (million) ($ million) 
Comfort 0.25 811.80 202.95 
DelGro 1.00 302.50 302.50 
    

 
Based on the issued and paid up ordinary share capital of the Companies as at 20 
November 2002, NewCo will have an initial issued and paid up capital of $505.45 
million comprising 2,021.81 million NewCo Shares.  The issued and paid up share 
capital will change as and when employee share options are exercised. 
  

6. FINANCIAL EFFECTS OF THE PROPOSED MERGER 
 
For illustrative purposes, assuming that the Proposed Merger was effective on 1 April 
2001 for Comfort and 1 January 2001 for DelGro, based on the audited accounts of 
Comfort and DelGro for the year ended 31 March 2002 and 31 December 2001 
respectively, the proforma sales, earnings, NTA and gearing of NewCo are 
summarized below:- 
 
Proforma sales attributable to NewCo 
 

$1,561 million 

Proforma earnings before tax  
 

$196 million 

Proforma earnings per NewCo Share based on 2,021.81 
million NewCo Shares  
 

6.38 cents 

Proforma net tangible asset value per NewCo Share 
based on 2,021.81 million NewCo Shares  
 

$0.54 

Gearing (interest bearing debts less cash to shareholders’ 
equity) 

0.28 

  
 

7. APPROVALS/TRADING 
 
The Proposed Merger is subject to the following conditions precedent: 
 
(a) confirmation(s) from Securities Industry Council (“SIC”) that there is and will 

be no requirement for a general offer to be made for SBS Transit and VICOM 
under the “chain principle” rule of the Code;  

 
(b) approval by a majority in number of, representing not less than 75% in value 

of the Comfort Shares held by Comfort Shareholders, present and voting, at 
the court meeting for the Comfort Scheme and the passing of the resolutions at 
the extraordinary general meeting (“EGM”) for (i) the cancellation of the 
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issued Comfort Shares by way of a capital reduction (ii) the allotment and 
issue of the new Comfort shares to NewCo and (iii) all other matters necessary 
to effect the Comfort Scheme by the Comfort Shareholders at the EGM; 

 
(c) the Comfort Scheme is sanctioned by the Court and a copy of the scheme 

court order is delivered to the Registry of Companies and Businesses 
(“RCB”); 

 
(d) approval by a majority in number of, representing not less than 75% in value 

of the DelGro Shares held by DelGro Shareholders, present and voting, at the 
court meeting for the DelGro Scheme and the passing of the resolutions at the 
EGM for (i) the cancellation of the issued DelGro Shares by way of a capital 
reduction: (ii) the allotment and issue of the new DelGro shares to NewCo; 
and (iii) all other matters necessary to effect the DelGro Scheme by the 
DelGro Shareholders at the EGM ; 

 
(e) the DelGro Scheme is sanctioned by the Court and a copy of the scheme court 

order is delivered to the RCB; 
 
(f) the approval-in-principle of the SGX-ST for delisting of DelGro and Comfort, 

and the admission to the Official List of the SGX-ST of NewCo and the 
dealing in and quotation of NewCo Shares; 

 
(g) all corporate, governmental or other approvals or confirmations which are 

relevant or desirable, having been obtained and not withdrawn and not being 
subject to unusual or onerous conditions; 

 
(h) all representations and warranties given by Comfort and DelGro respectively 

being true and accurate and not misleading in all material respects as of the 
date hereof and at the effective date of the Scheme, with reference to the then 
existing circumstances; 

 
(i) no injunction or other order having been issued by any court of competent 

jurisdiction or other legal restraint or prohibition preventing the consummation 
of the proposed transaction(s) being received nor pending; and 

 
(j) the Scheme Documents to be sent jointly by Comfort and DelGro, shall be in 

such form and substance reasonably acceptable to both parties. 
 
The Companies have made a submission to the SIC for confirmation that NewCo 
would not be required to make general offers for SBS Transit and/or VICOM pursuant 
to the “chain principle” under Rule 14 of the Code.  Further announcement will be 
made upon receipt of any ruling on this issue from the SIC.  
 

8. ADVISERS 
 
Each of the Boards of Comfort and DelGro will appoint an independent financial 
adviser to advise their respective independent directors as to whether the basis of the 
share exchange is fair and reasonable and not prejudicial to the interests of their 
respective shareholders. 
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ANZ Singapore Limited and Stamford Law Corporation have been appointed as 
financial and legal advisers respectively to advise the Companies on the Proposed 
Merger. 
 
Shareholders of Comfort and DelGro are advised to refrain from taking any action in 
relation to their shares in Comfort and DelGro which may be prejudicial to their 
interests until they or their advisers have considered the information and the 
recommendations of the independent directors of the Companies as well as the advice 
of the independent financial advisers set out in the Scheme Document to be issued in 
due course. 
 
The Directors of the Companies (including those who have delegated detailed 
supervision of this Joint Announcement) have taken all reasonable care to ensure that 
the facts stated in this Joint Announcement are fair and accurate, and that no material 
facts have been omitted and they jointly and severally accept responsibility 
accordingly. 
 
 
BY ORDER OF THE RESPECTIVE BOARDS OF DIRECTORS OF:- 
 
 
Comfort Group Ltd    DelGro Corporation Limited 
 
 
21 November 2002 
 
 
Contacts: 
  
Financial Adviser 
  
ANZ Singapore Limited 
Tel: +65 6539 6006/6139 
  
Bill Foo (Managing Director) 
Glenn Porritt (Director) 
Leong Eng Kiat (Manager) 
 
 
Legal Adviser 
  
Stamford Law Corporation 
Tel: +65 6389 3000 
  
Lee Suet Fern (Senior Director) 
Yap Lian Seng (Director) 
Paul Fitzgerald (Associate Director) 
Alvin Ng (Associate) 
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