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Board Of Directors

Robert Gaines-Cooper
Group Chairman

Mr. Gaines-Cooper founded LMA 
in July 1998 and was appointed 
its Group Chairman in May 2004.  
He stepped down from his non-
executive directorship of Orthofix 
International N.V. on December 5, 
2006 and is currently Chairman 
of the Board of Directors of 
Venner Capital SA, Chairman 
of FMT and a Director of Chelle 
Medical Ltd.  He holds a Bachelor 
of Arts Degree in Business 
Administration from Kensington 
University Glendale California and 
has completed the Program for 
Management Development at 
Harvard Business School, Boston.  
He is also a Fellow of the Royal 
Society of Medicine.

John Lim Kok Min
Executive Deputy Chairman

Mr. Lim was appointed Group 
President and Director of LMA 
in October 2004.  In December 
2006, he stepped down from 
the position of Group President 
and was appointed Executive 
Deputy Chairman.  He serves 
on the Board of Directors and 
is Chairman or member of 
the Audit, Remuneration and 
the Nominating Committees 
of several listed and private 
companies.  He is the immediate 
past Chairman of Senoko Power 
Limited and of the Building & 
Construction Authority.  He is also 
the President and a Fellow of the 
Singapore Institute of Directors 
and a member of the Securities 
Industry Council.  He holds a 
BA Hons (Econs) degree from 
the University of Malaya in 
Kuala Lumpur.

Lawrence Kinet
Group Chief Executive Officer

Mr. Kinet was appointed 
Group Chief Executive Officer 
in October 2008.  Mr. Kinet 
has more than 30 years of 
international experience in health 
care technology and services 
including holding the positions of 
President and CEO of CellCoTec 
Ltd, President of Smiths Medical, 
Director of Smiths Group PLC, 
and Chairman, President and 
CEO of Aksys Ltd.  He also 
served as the President of 
the International Division of 
Baxter International Inc.  He 
currently serves as Chairman of 
EndoSense SA and also serves 
on the Board of Directors of 
M2 Medical Inc.  He holds a 
Bachelor of Science degree from 
the University of Birmingham, 
England and a Masters Degree in 
Business Administration from the 
University of Chicago, USA.
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Jane Gaines-Cooper
Director

Mrs. Gaines-Cooper was 
appointed Director in March 
2000.  She has served 
on the Board of Directors 
of LMA North America 
since its inception and is a 
founder director of Venner 
Group.  She has been a 
Non-Executive Director of 
FMT since 2001.  She holds 
a Bachelor of Arts (Hons) 
degree in Economics from 
Thames Valley University, 
London.

David Curtis-Bennett
Director

Mr. Curtis-Bennett was 
appointed Director in May 2004.  
Since 1994, he has been the 
Managing Director of Chelle 
Medical Ltd and Inter Medical 
Supplies Ltd and serves on the 
Board of FMT.  Since 2000, 
he has served on the Board of 
Directors of Venner and Venner 
Capital S.A..

TREVOR SWETE
Director

Mr. Swete was appointed Director 
in May 2004.  He has spent 18 
years as an investment banker 
and three years managing a 
commercial bank in Germany, 
as well as six years as a fund 
manager in the United Kingdom. 
He is a Fellow of the Institute of 
Chartered Accountants (FCA) in 
England and Wales.
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Board Of Directors 
(cont’d)

LIM HOCK BENG
Director

Mr. Lim was appointed in May 
2004.  Since 1996, he has 
been the Managing Director of 
Aries Investments Pte Ltd, an 
investment holding company 
with its principal interests in 
investing in quoted securities 
and properties.  Prior to that, he 
founded Lim Associates (Pte) Ltd 
in 1968 and was its Managing 
Director until his retirement in 
1995.  He currently serves on 
the Board of Directors as well as 
on the Audit Committee of Colex 
Holdings Limited, GP Industries 
Limited, Huan Hsin Holdings Ltd, 
King Wan Corporation Limited 
and VicPlas International Ltd.

Alberto d’Abreu de Paulo
Independent Director

Mr. d’Abreu de Paulo was 
appointed Director in August 
2003.  He is currently President 
and Managing Director of First 
Independent Trust (Curaçao) N.V. 
and President and Managing 
Director of Premier Bank 
International N.V..  He is a tax 
attorney in private practice.   
He is a certificated accountant 
and certificated tax attorney, 
admitted to the Tax Court of 
the Netherlands Antilles in 
September 1973.

Col. (Ret.) David Wong 
Cheong Fook
Independent Director 

Mr. Wong was appointed Director 
in July 2004.  He is currently 
serving on the Board of Directors 
of Oversea-Chinese Banking 
Corporation Limited, APL Japan 
Trust Management (Singapore), 
Ascendas Funds Management 
(S) Limited, Pacific Mas Bhd and 
Teva Pharmaceutical Investments 
Singapore Pte Ltd.  He is also a 
Board Member of the National 
Environment Agency and the 
Energy Market Company Pte 
Ltd.  He is an associate member 
of the Institute of Chartered 
Accountants (ACA) in England 
and Wales and a member of 
the Institute of Certified Public 
Accountants in Singapore.
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Robin Sims, FCIS
Company Secretary

Mr. Sims was appointed 
Company Secretary in October 
2004.  He is a Fellow of the 
Institute of Chartered Secretaries 
(FCIS) and has been working 
in company secretarial roles in 
public and private companies 
for all his working life.  Since 
1997, he has been working 
in a consultancy role involved 
in turnaround management, 
fund management, floatations 
and the acquisition and sale of 
businesses.  He is also currently 
Company Secretary of 3DM 
Worldwide plc, an AIM listed 
company in the U.K. and is 
actively involved with a number 
of private companies in an 
advisory role.

David Chew Heng Ching
Independent Director

Mr. Chew was appointed Director 
in May 2004.  He is the founding 
President of the Singapore 
Institute of Directors (“SID”) 
and currently Chairman of its 
Governing Council.  He is also 
the immediate past Chairman 
of the Singapore International 
Chamber of Commerce and 
was a Member of the Council 
on Corporate Disclosure and 
Governance. He was also a 
Council Member of the Singapore 
Business Federation.  Mr. Chew 
was a Member of Parliament and 
Deputy Speaker of the Singapore 
Parliament and he currently 
serves on the Board of Directors 
of various listed companies.  
A Graduate in engineering and 
economics, he is also a fellow of 
SID and CPA Australia.

• • • • • • • •
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The Company listed on the Singapore Exchange Securities Trading Limited (“SGX-ST”) on March 18, 2005. The Company is registered 
in the Netherlands Antilles.

The Board of LMA International N.V. (“LMA”) and its Management continue to be committed to maintaining the highest standards of 
corporate conduct and place overriding importance on its Corporate Governance practices and systems, so as to ensure transparency 
and disclosure and protection of shareholder interests.

Our principles of corporate governance reflect our belief that integrity, excellence in execution and commitment by our people 
supported by sound policies, practices and internal controls are the success elements that will help us to create long-term value and 
returns to our shareholders.

This statement describes the Group’s corporate governance practices with specific reference to the Code of Corporate Governance 2005.

BOARD MATTERS

The Board’s Conduct of its Affairs 

Principle 1: 	 Every Company should be headed by an effective Board to lead and control the Company. The Board is collectively 
responsible for the success of the Company. The Board works with Management to achieve this and Management 
remains accountable to the Board.

The Board is responsible for overseeing the affairs of the Group and for protecting and enhancing long-term shareholders’ value. 
It provides directions and guidance to the management of the Group.

The primary role of the Board includes the following:

=	 Setting and approving policies and strategies of the Group;

=	 Reviewing the remuneration packages of the Board members and key executives;

=	 Approving the appointment and termination of the Group Chief Executive Officer;

=	 Monitoring and evaluating the performance of key executives;

=	 Reviewing and approving the financial performance including all quarterly and full year financial results announcements;

=	 Reviewing the adequacy of the Company’s internal controls and the financial information reporting system;

= 	 Approving the nomination of Directors and appointments to the Board Committees;

=	 Approving the appointment of Directors to the boards of all subsidiary companies;

=	 Authorising major transactions such as fund raising exercises and material acquisitions.

To facilitate effective management, certain roles have been delegated to various Board committees. Directors are encouraged to participate 
in seminars or discussion groups to keep abreast of latest developments relevant to the Group.

Statement of Corporate Governance
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Both the Management and the Board recognise the importance of providing the Board with all relevant information on an accurate 
and timely basis in order that the Board may effectively discharge its duties. On a quarterly basis, Board members are provided with 
detailed business and financial reports comparing actual performance with budget and with prior year comparisons with highlights on 
key business indicators and significant business developments. In addition, the Group Chairman, the Executive Deputy Chairman and the 
Group Chief Executive Officer, as well as other Senior Management, regularly communicate with Board members through electronic mail 
and phone calls with regular updates on Company developments. These reports provide relevant, timely, reliable and up-to-date financial 
and other information for effective monitoring and decision making.

The attendances of Directors at meetings of the Board and Board Committee meetings during the financial year are as follows:-

Board of Directors Audit Committee
Nominations 
Committee

Compensation 
Committee

Director Number of meetings Number of meetings Number of meetings Number of meetings

Held (1) Attended Held (1) Attended Held (1) Attended Held (1) Attended

Robert Gaines-Cooper 4 4 – – – – – –

John Lim Kok Min 4 4 – – – – – –

Lawrence Kinet (2) 1 1 – – – – – –

Jane Gaines-Cooper 4 4 – – – – – –

David Curtis-Bennett 4 4 – – – – – –

Stephen Marzen (3) 2 2 – – – – – –

Trevor Swete 4 3 – – – – 3 2

Lim Hock Beng 4 4 5 5 2 2 – –

Alberto d’Abreu de Paulo 4 3 – – 2 2 – –

Col. (Ret.) David Wong Cheong Fook 4 4 5 5 – – 3 3

David Chew Heng Ching 4 4 5 5 2 2 3 3

(1)	 Number of meetings held during 2008 (or to or from date of resignation of Director where applicable)

(2)	 Appointed on October 17, 2008

(3)	 Resigned on September 4, 2008

Board Composition and Guidance

Principle 2: 	 There should be a strong and independent element on the Board, which is able to exercise objective judgement on 
corporate affairs independently, in particular, from Management. No individual or small group of individuals should be 
allowed to dominate the Board’s decision making.

The Board comprises three Executive Directors, namely the Group Chairman, the Executive Deputy Chairman and the Group Chief 
Executive Officer, four Non-Executive Directors and three Independent Directors. Together, the Board members possess wide ranging 
experience in the areas of strategic planning, accounting and finance, business and management, both general and specific to the 
industry which the Group operates in. Key information regarding the Directors can be found under the “Board of Directors” section of this 
Annual Report.

The Board is of the opinion that the current size of the Board is appropriate, taking into account the nature and scope of the Group’s 
global operations.

Statement of corporate governance
(cont’d)
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Chairman and Chief Executive Officer

Principle 3:	 There should be a clear division of responsibilities at the top of the Company – the working of the Board and the 
executive responsibility of the Company’s business – which will ensure a balance of power and authority, such that no 
one individual represents a considerable concentration of power.

The clear division of responsibilities between the Group Chairman, the Executive Deputy Chairman and the Group Chief Executive Officer 
ensures proper balance of power and authority in the Group. These positions report to the Board. In October 2008, Mr. Lawrence Kinet 
was appointed as Group Chief Executive Officer, which further enhances clear segregation of duties within senior Executive Directors. The 
posts of the Group Chairman and the Group Chief Executive Officer are separate.

The Group Chairman’s primary role, in conjunction with the Executive Deputy Chairman and the Group Chief Executive Officer, is to 
provide the strategic direction of the Group and to manage the effectiveness of the Board. The Group Chief Executive Officer, together 
with the Executive Management Team, is responsible for the day to day operations of the business, while the Executive Deputy Chairman 
is responsible for ensuring appropriate governance processes and good corporate governance within the Group. The Group Chairman 
and the Executive Deputy Chairman collectively have considerable industry and general management and business experience while the 
Group Chief Executive Officer has more than 30 years of international experience in health care technology and services.

Board Membership 

Principle 4:	 There should be a formal and transparent process for the appointment of new Directors to the Board.

The Nominations Committee (“NC”) met twice in 2008. The members at the date of this report are:-

David Chew Heng Ching	 (Chairman)
Lim Hock Beng	 (Member)
Alberto d’Abreu de Paulo	 (Member)

The NC is responsible for ensuring there is a formal and transparent process for all Board appointments and for evaluation of Board 
performance and for having a strong representation of independence on the Board. It has written terms of reference approved by the 
Board, defining its membership, administration and duties. 

Duties and functions of the NC are as follows:

=	 Recommending to the Board all Board appointments and re-nomination having regard to the Director’s contribution and 
performance;

=	 Ensuring that all Directors are required to submit themselves for re-nomination and re-election at regular intervals and at least every 
three years;

=	 Determining annually the independence of Board members, bearing in mind the relationships which would deem a Director not to 
be independent;

=	 Evaluating the performance of the Board and the contributions from the Directors annually.
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Key information on the Directors on the Board during 2008 is set out below:-

Director
Date of Appointment
as a Director Nature of Appointment Other Function

Robert Gaines-Cooper 21/03/2000 Group Chairman Member Executive Management Team
Member Intellectual Property Committee (1)

Member Mergers and Acquisitions Committee (2)

Member Treasury Committee (3)

John Lim Kok Min 28/10/2004 Executive Deputy 
Chairman 

Member Executive Management Team
Member Intellectual Property Committee (1)

Member Treasury Committee (3)

Lawrence Kinet 17/10/2008 Group Chief Executive 
Officer

Member Executive Management Team
Member Intellectual Property Committee (1)

Member Treasury Committee (3)

Jane Gaines-Cooper 21/03/2000 Non-Executive Director Member Intellectual Property Committee (1) 

David Curtis-Bennett 20/05/2004 Non-Executive Director

Stephen Marzen
(resigned as a Director on 
September 4, 2008)

20/05/2004 Non-Executive Director Chairman Intellectual Property Committee (1) 

Trevor Swete 20/05/2004 Non-Executive Director Member Compensation Committee
Chairman Mergers and Acquisitions Committee (2)

Member Treasury Committee (3)

Lim Hock Beng 20/05/2004 Non-Executive Director Member Nominations Committee 
Member Audit Committee

Alberto d’Abreu de Paulo 11/08/2003 Non-Executive 
Independent Director

Member Nominations Committee 

Col. (Ret.) David Wong 
Cheong Fook

30/07/2004 Non-Executive 
Independent Director

Chairman Audit Committee 
Member Compensation Committee 

David Chew Heng Ching 20/05/2004 Non-Executive 
Independent Director

Chairman Compensation Committee 
Chairman Nominations Committee 
Member Audit Committee

(1)	 During 2007, the Board formed an Intellectual Property Committee to monitor all of the Group’s intellectual property management including 
related litigation.

(2)	 During 2007, the Board formed a Mergers and Acquisitions Committee to review and recommend to the Board any material acquisitions.

(3)	 During 2008, the Board formed a Treasury Committee to review the Group’s counterparty and foreign exchange policies.

Board Performance 

Principle 5:	 There should be a formal assessment of the effectiveness of the Board as a whole and the contribution by each Director 
to the effectiveness of the Board.

The conduct of the evaluation of the Board’s overall performance is carried out by the Nominations Committee. It’s Chairman and majority 
of members are independent. It also assesses each Director’s contribution to the Board and the Group. The guidelines for assessment 
include attendance at Board meetings and membership of committees and the level and quality of participation at such meetings and 
any other specific contributions.

Statement of corporate governance
(cont’d)
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Access to Information 

Principle 6:	 In order to fulfil their responsibilities, Board members should be provided with complete, adequate and timely 
information prior to the Board meetings and on an on-going basis.

In order to ensure that the Board is able to fulfil its responsibilities, management is required to provide timely information that requires 
the Board’s decision and reports on material operational and financial matters of the Group.

The members of the Board have independent access to management and the Company Secretary on all matters whenever they 
deem necessary.

The Company Secretary or his representative attends all Board and committee meetings and is responsible for ensuring all applicable 
rules and regulations are complied with.

Compensation Committee 

Principle 7:	 There should be a formal and transparent procedure for developing policy and for fixing the remuneration packages of 
individual Directors. No Director should be involved in deciding his own remuneration.

The Compensation Committee comprises all Non-Executive Directors. It’s Chairman and the majority of the Committee are independent. 
The Committee is responsible for the oversight of the compensation for all Directors and senior management and for establishing clear 
policy guidelines and practices. It has access to external expert professional advice on compensation and other human resource matters 
whenever required. In its deliberation, the Committee takes into consideration industry practices and norms.

No Director is involved in determining his own remuneration.

Principle 8:	 The level of remuneration should be appropriate to attract, retain and motivate the Directors needed to run the 
Company successfully but companies should avoid paying more for this purpose. A proportion of Executive Directors’ 
remuneration should be structured so as to link rewards to corporate and individual performance.

The Compensation Committee met three times in 2008. The members at the date of this report are:-

David Chew Heng Ching	 (Chairman)
Trevor Swete	 (Member)
Col. (Ret.) David Wong Cheong Fook	 (Member)

The role of the Committee, which has written terms of reference approved by the Board, is to review and recommend to the Board a 
framework of compensation for the Board of Directors and key executives of the Group. It determines specific remuneration packages 
for each Executive Director, as well as the granting of the share options in accordance with the rules of the Company’s Executive Share 
Option Plan, Shadow Share Option Plan and Long-term Incentive Plan.

The Non-Executive and Independent Directors are compensated through Director’s fees for which a proper basis of determination 
has been established. Non-Executive Directors’ are paid a basic fee for membership of the Board and additional fees for chairing or 
membership of certain committees and an attendance fee for Board meetings and committee meetings other than those held at the 
time of the quarterly Board meeting. The fees take into account the responsibilities of the Directors and the time they are expected to 
spend on the affairs of the Company. These fees are subject to Shareholders’ approval at the Annual Meeting. Share options under the 
Company’s Executive Share Option Scheme are also granted to the Non-Executive and Independent Directors. Executive Directors do not 
receive Director’s fees.
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The compensation for key executives is performance related based on level of responsibilities and individual performance as well as 
performance of the Group. The Group Chief Executive Officer and his key management team also participate in a long-term share 
incentive programme which rewards them in accordance with the attainment of pre-set share prices and which aligns their interests with 
those of our shareholders.

Disclosure on Remuneration

Principle 9:	 Each Company should provide clear disclosure of its remuneration policy, level and mix of remuneration, and the 
procedure for setting remuneration, in the Company’s annual report. It should provide disclosure in relation to its 
remuneration policies to enable investors to understand the link between remuneration paid to Directors and key 
executives, and performance.

The remuneration for Directors during the year is disclosed below:

Name of Director
Salaries including 

CPF and bonus Benefits Director’s fees Total

From S$250,000 to S$499,000
Robert Gaines-Cooper
John Lim Kok Min

100%
98%

–
2%

–
–

100%
100%

Below S$250,000
Lawrence Kinet (1)

Jane Gaines-Cooper
David Curtis-Bennett
Stephen Marzen (2)

Trevor Swete
Lim Hock Beng
Alberto d’Abreu de Paulo
Col. (Ret.) David Wong Cheong Fook
David Chew Heng Ching

100%
–
–
–
–
–
–
–
–

–
–
–
–
–
–
–
–
–

–
100%
100%
100%
100%
100%
100%
100%
100%

100%
100%
100%
100%
100%
100%
100%
100%
100%

(1)	 Remuneration included from date of appointment (October 17, 2008).

(2)	 Remuneration included up to date of resignation (September 4, 2008).

Share options granted to Directors are set out in the Directors’ Report.

Remuneration of the top 5 key executives who were not Directors during the year.

Executive Officers (2008) Executive Officers (2007)

From S$750,000 and above 0 0

From S$500,000 to S$749,999 2 2

From S$250,000 to S$499,999 3 3

Immediate Family Member of Directors or Substantial Shareholders

There are no immediate family members of a Director, CEO or substantial shareholders whose remuneration exceeds S$150,000 for the 
financial year ended December 31, 2008.

Statement of corporate governance
(cont’d)
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ACCOUNTABILITY AND AUDIT

Accountability 

Principle 10:	 The Board should present a balanced and understandable assessment of the Company’s performance, position 
and prospects.

Both the Board and the Management recognise the importance of providing Shareholders and all members of the Board with relevant 
and accurate information on a timely basis. All quarterly and half yearly reports are reviewed and approved by a special Board Committee 
comprising members of the Executive Management Team and of the Audit Committee, while full year reports are, in addition to the above 
review, also approved by the full Board.

All Board members are provided with quarterly written reports on the Group’s performance and prospects and competitive environment. 
These reports are supplemented by presentations and discussion and performance updates. All Non-Executive Directors have access to 
senior management at all times.

Audit Committee

Principle 11:	 The Board should establish an Audit Committee with written terms of reference which clearly set out its authority 
and duties.

The Audit Committee (“AC”) met five times in 2008. The Chairman and majority of its members are independent and at the date of this 
report are:

Col. (Ret.) David Wong Cheong Fook	 (Chairman)
David Chew Heng Ching	 (Member)
Lim Hock Beng	 (Member)

The primary responsibility of the AC is to provide support and assistance to the Board in ensuring a high standard of corporate governance 
is maintained at all times. The AC has full access to all management personnel and has full discretion to invite any Director and executive 
officer to attend its meetings. The External Auditors have unrestricted access to the AC.

The AC’s responsibilities include the following:

=	 Review the audit plan of the External Auditors;

= 	 Review the Group’s financial and operating results and accounting policies;

=	 Evaluate the Group’s systems of internal accounting and operational controls;

=	 Review our internal procedures and processes;

=	 Review and make recommendation to the Board on the re-appointment of both External and Internal Auditors of the Company and 
the Group;

=	 Review the consolidated financial statements of the Group before the submission to the Board together with the External Auditors’ 
reports on those financial statements;

=	 Review the quarterly and annual announcements as well as the related press release.
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Statement of corporate governance
(cont’d)

The Audit Committee meets with the External and Internal Auditors, without the presence of management, at least once a year.

Audit Committee meetings in 2008 were regularly attended by the Executive Deputy Chairman in addition to the Group Chief 
Financial Officer.

Internal Controls 

Principle 12:	 The Board should ensure that Management maintains a sound system of internal controls to safeguard the Shareholders’ 
investments and the Company’s assets.

The Board recognises the importance of sound internal controls and risk management practices to good corporate governance. The Group 
has taken steps to implement an adequate system of internal controls to safeguard the Shareholders’ investments and the Company’s 
assets. Proper accounting records are maintained and financial information used within the business and for publication is reliable.

The group has implemented a whistle blowing policy and arrangements under which staff may, in confidence, raise concerns regarding 
possible corporate improprieties through appropriate designated channels including the Audit Committee Chairman and the 
Audit Committee.

Internal Audit 

Principle 13:	 The Company should establish an internal audit function that is independent of the activities it audits.

The Group has appointed KPMG to act as Internal Auditor. During the year, the Internal Auditor carried out a series of reviews of the 
internal controls of the principal operating subsidiaries. The findings of their reviews were reported to the Audit Committee and the Board 
and did not identify any material inadequacies.

The Internal Auditor’s primary reporting line is to the Chairman of the Audit Committee.

Communication with Shareholders 

Principle 14:	 Companies should engage in regular, effective and fair communication with Shareholders.

Principle 15:	 Companies should encourage greater shareholder participation at AGMs’ and allow Shareholders the opportunity to 
communicate their views on various matters affecting the Company.

The Board places great emphasis on good investor relations and is committed to maintain a high standard of transparency and promote 
effective investor communications. The Board is mindful of the obligations to provide timely disclosure of material information in accordance 
with the Corporate Disclosure Policy of the Singapore Exchange. Financial results are released through SGXNET and are available on the 
Company’s website. A copy of the Annual Report, circulars pertaining to extraordinary general meetings and notice of general meetings 
are sent to all Shareholders on the Register of Members.

The Company is a Netherlands Antilles incorporated company and holds its Annual Meetings outside Singapore. In order to enable 
Singapore based Shareholders to voice their views and make enquiries to the Directors or question Management on matters relating 
to the Group and its operations the Company holds a Shareholders Information Meeting in Singapore prior to the Annual Meeting. 
The External Auditors and Directors are available at the Information Meeting to address any relevant queries by Shareholders. 
The Executive Deputy Chairman, Group Chief Executive Officer and the Group Chief Financial Officer meet with Shareholders on a regular 
basis, either at physical meetings or through teleconference calls.
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INTERESTED PERSONS TRANSACTIONS

The Board recognises the need to ensure that all transactions with Interested Persons are properly reviewed and approved and are 
conducted on an arms length basis. Consequently the Company has established strict internal control policies and comprehensive 
procedures for Interested Persons Transactions.

The aggregate value of Interested Person Transactions, disclosed as required under Rule 907 of the Listing Manual of the SGX-ST, during 
the year ended December 31, 2008 are shown in the General Mandate for Interested Person Transactions in this Annual Report.

SECURITIES TRANSACTIONS 

The Group has adopted a policy on securities trading, which provides guidance and internal regulation with regard to dealings in the 
Company’s shares by its Directors, officers and staff that is modelled on Rule 1207(18) of the SGX-ST Listing Manual. All Directors, 
officers and staff of the Group who have access to price-sensitive and confidential information are not permitted to deal in the Company’s 
shares during the periods commencing two weeks before the announcement of the Group’s financial results for each of the first three 
quarters of the financial year and the period of four calendar weeks immediately preceding the date of the announcement of results for the 
full financial year, and ending on the date of the announcement of such results. They are also prohibited from dealing in the Company’s 
shares on short-term considerations.
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We are pleased to submit this Annual Report to the members of the Company, together with the audited financial statements of the Group 
for the financial year ended December 31, 2008.

Directors

The Directors in office at the date of this report are as follows:

Robert Gaines-Cooper
John Lim Kok Min
Lawrence Kinet (appointed October 17, 2008)
Jane Gaines-Cooper
David Curtis-Bennett
Trevor Swete
Lim Hock Beng
Alberto d’Abreu de Paulo
Col. (Ret.) David Wong Cheong Fook
David Chew Heng Ching

Directors’ Interests

According to the register of Directors’ Interests kept by the Company, no Directors, other than shown below, (including those held by 
their spouses and infant children) had an interest in the shares, share options and share based incentives of the Company and in related 
corporations (other than wholly-owned subsidiaries) as at December 31, 2008.

Holdings registered in name of 
Director or nominee

Holdings in which a Director 
is deemed to have an interest

Name of Director
At

December 31, 2008
At 

January 1, 2008
At

December 31, 2008
At 

January 1, 2008

The Company
(Common Shares of US$0.0001)

Robert Gaines-Cooper * – – 195,985,885 195,147,885

John Lim Kok Min 1,461,000 670,000 – –

Lawrence Kinet – – – –

Jane Gaines-Cooper 8,250,000 8,250,000 – –

David Curtis-Bennett 1,598,231 1,598,231 – –

Trevor Swete – – 8,250,000 8,250,000

Lim Hock Beng 100,000 100,000 – –

Alberto d’Abreu de Paulo 397,768 69,488 – –

Col. (Ret.) David Wong Cheong Fook 260,000 180,000 – –

David Chew Heng Ching 533,000 350,000 – –

* 	 Robert Gaines-Cooper is the sole beneficiary of Bird Island Trust, which owns all the shares in Venner Capital S.A. which in turn is the holder of these shares. 
Includes 8,250,000 shares held by Jane Gaines-Cooper and 500,000 shares held through Forefront Medical Technology Pte Limited.

The Directors’ interests in the Common Shares of the Company as at January 21, 2009 were the same as those as at December 31, 
2008. 

Directors’ Report
Year ended December 31, 2008
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Arrangements to Enable Directors to Acquire Shares and Debentures

Neither at the end of, nor at any time during the financial year, did any arrangement exist whose object was to enable the Directors to 
acquire benefits by means of the acquisition of shares or debentures in the Company or any other body corporate, other than as disclosed 
in this report.

Directors’ Contractual Benefits 

Since the beginning of the financial year, no Director has received or become entitled to receive a benefit by reason of a contract made 
by the Company or 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 interest except as disclosed in the financial statements. 

LMA International N.V. Executive Share Option Plan

On February 3, 2005, the Shareholders adopted an Executive Share Option Plan (the “Executive Plan”) as amended by Extraordinary General 
Meetings (“EGMs”) held on April 27, 2006 and March 1, 2007. The main features of the Executive Plan are summarised as follows:-

The maximum aggregate number of common shares of the Company over which options may be granted is 15% of the issued share 
capital, excluding Treasury Shares, of the Company. The exercise price is equal to the higher of either, 120% of the offering price 
(S$0.88) or 120% of the closing price of our shares as determined by reference to the daily official list published by the SGX-ST on 
the grant date.

50% of each grant of options are characterised as “Time Options” which generally vest in 20% increments on the first through fifth 
anniversaries of the grant date and 50% are characterised as “PASO Options” which will vest in 1/8 increments on the occurrence of each 
33% increase in the fair market value of the Company’s shares above the Base Price that is attained and sustained at not less than that 
level for a minimum of 10 consecutive trading days. Base Price means (a) in the case of a PASO option granted prior to March 1, 2007, 
the price of S$0.88 per Common Share; and (b) in the case of a PASO option granted on or after March 1, 2007, the higher of (1) the fair 
market value of the Common Shares on the date of grant of that PASO option, and (2) the price of S$0.88 per Common Share. 

The following table summarises information about Directors’ share options under the Executive Plan.

Name of Director
Options 

granted in 2008

Grants since 
commencement 

of scheme to 
December 31, 2008 

Exercised from 
start of scheme to 

December 31, 2008

Options 
outstanding at 

December 31, 2008

John Lim Kok Min – 7,000,000 – 7,000,000

Jane Gaines-Cooper – 5,500,000 – 5,500,000

David Curtis-Bennett – 4,500,000 – 4,500,000

Trevor Swete – 5,500,000 – 5,500,000

Lim Hock Beng – 4,500,000 – 4,500,000

Alberto d’Abreu de Paulo – 4,500,000 – 4,500,000

Col. (Ret.) David Wong Cheong Fook – 4,500,000 – 4,500,000

David Chew Heng Ching – 4,500,000 – 4,500,000

No options have been granted to Directors in 2008.

Particulars of the options granted to Directors in 2007 were set out in the Directors’ Report for the financial year ended December 31, 
2007.
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The expiry date of Mrs. Gaines-Cooper’s options were extended at an EGM of the Company held on August 13, 2007, to achieve 
consistency with all other options granted, and they now have an exercise period between March 18, 2006 and March 17, 2015. 

All the grants to Directors above represented 5% or more of the total number of options available to all Directors and employees under 
the Executive Scheme.

No options were granted at a discount during 2008.

All options outstanding under the Executive Share Option Plan as at December 31, 2008 were as follows:

Date of Grant
Number outstanding as 

at December 31, 2008
Exercise 

Price Exercise Period Expiration date

March 18, 2005 52,500,000 S$1.056 March 18, 2006 to March 17, 2015 March 17, 2015 (1)

March 18, 2005 2,500,000 S$1.056 March 18, 2006 to February 28, 2009 February 28, 2009

July 20, 2005 5,100,000 S$1.056 July 20, 2006 to July 19, 2015 July 19, 2015

October 5, 2005 500,000 S$1.056 October 5, 2006 to October 4, 2015 October 4, 2015

May 2, 2006 200,000 S$1.056 May 2, 2007 to July 30, 2009 July 30, 2009

June 1, 2006 1,000,000 S$1.056 June 1, 2007 to May 31, 2016 May 31, 2016

January 12, 2007 1,000,000 S$1.056 January 12, 2008 to January 11, 2017 January 11, 2017

May 9, 2007 2,500,000 S$1.056 May 9, 2008 to May 8, 2017 May 8, 2017

(1)	 On August 13, 2007, the original expiration date of 5,500,000 of these options was extended.

Audit Committee

The members of the Audit Committee as at December 31, 2008 and at the date of this report are:-

Col. (Ret.) David Wong Cheong Fook	 (Chairman)
David Chew Heng Ching	 (Member)
Lim Hock Beng	 (Member)

The Audit Committee performs the functions specified in the Code of Corporate Governance and the Listing Manual of the Singapore 
Exchange.

The Audit Committee held five meetings in 2008. In performing its functions, the Audit Committee met with the Company’s External 
Auditors and reviewed their audit findings. A review of the internal controls produced by the Internal Auditors was also carried out by 
the Committee.

Directors’ Report (cont’d)
Year ended December 31, 2008



LMA International N.V. Annual Report 2008  •  33

The Audit Committee also reviewed and where appropriate, approved or recommended to the Board for approval:-

=	 The Group’s financial and operating results and accounting policies;

=	 The consolidated financial statements of the Group before their submission to the Directors of the Company and the External 
Auditors’ report on those financial statements;

=	 The annual and quarterly announcements as well as the related press release on the results and the financial position of the Group;

=	 The co-operation and assistance given by the management to the Group’s External Auditors;

=	 Company procedures for the monitoring of Interested Person Transactions;

=	 Interested Person Transactions;

=	 The re-appointment of the External Auditors of the Group.

The Audit Committee has full access to management and is given the resources required for it to discharge its functions. It has full 
authority and the discretion to invite any Director or executive officer to attend its meetings. The Audit Committee also recommends the 
appointment of the External Auditors and reviews the level of audit and non-audit fees.

The Audit Committee has reviewed all non-audit services provided by PricewaterhouseCoopers Singapore to the Company and its 
subsidiaries during the financial year ended December 31, 2008 (for which the Company and its subsidiaries paid the aggregate amount 
of US$307,000) and is satisfied with the objectivity and independence (which would not, in the opinion of the Audit Committee, 
be affected by the non-audit services provided) of PricewaterhouseCoopers Singapore. 

The Audit Committee has recommended to the Board of Directors that PricewaterhouseCoopers Singapore be nominated for 
re-appointment as auditors at the forthcoming Annual Meeting of the Company.

Auditors

The auditors, PricewaterhouseCoopers Singapore, have indicated their willingness to accept re-appointment.

On behalf of the Board of Directors

Robert Gaines-Cooper
Group Chairman

John Lim Kok Min
Executive Deputy Chairman

March 27, 2009 
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In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of operations, of changes in 
shareholders’ equity and comprehensive income, and of cash flows present fairly, in all material respects, the financial position of LMA 
International N.V. and its subsidiaries at December 31, 2008 and 2007, and the results of their operations and their cash flows for each 
of the two years in the period then ended December 31, 2008 in conformity with accounting principles generally accepted in the United 
States of America. These financial statements are the responsibility of the Company’s management. Our responsibility is to express an 
opinion on these financial statements based on our audits. We conducted our audits in accordance with auditing standards generally 
accepted in the United States of America. Those standards require that we plan and perform the audit to obtain reasonable assurance 
about whether the financial statements are free from material misstatement. An audit of the financial statements includes examining, 
on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used 
and significant estimates made by management, and evaluating the overall financial statement presentation. We believe that our audit 
provides a reasonable basis for our opinion.

PricewaterhouseCoopers LLP
Public Accountants and Certified Public Accountants
Singapore, February 6, 2009

Report of Independent Auditors
To the Shareholders of LMA International N.V.
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(U.S. Dollars, in thousands) 2008 2007

Assets 
Current assets:
	 Cash and cash equivalents $35,635 $30,627

	 Trade accounts receivable, less allowance for doubtful debts 16,640 17,408

	 Amounts due from related parties 107 1,124

	 Inventories 13,887 16,879

	 Deferred tax assets 1,177 1,233

	 Prepaid expenses 639 1,054

	 Other current assets 1,545 3,142

Total current assets 69,630 71,467

Non-current assets:
Deferred tax assets 2,607 1,142

Property, plant and equipment, net 7,258 6,607

Goodwill 19,496 15,750

Other intangible assets 17,327 15,864

Other long-term assets 1 9

Total assets $116,319 $110,839

Liabilities and shareholders’ equity
Current liabilities:
	 Trade accounts payable $2,095 $3,133

	 Amounts due to related parties 3,506 1,825

	 Other current liabilities 14,490 11,177

Total current liabilities 20,091 16,135

Non-current liabilities:
Deferred tax liabilities 305 458

Deferred revenue 298 397

Other long-term liabilities 51 87

Total liabilities 20,745 17,077

Minority interests 1,930 3,609

Commitments and contingencies – –

Shareholders’ equity
Common shares: US$0.0001 par value (1)

Issued and outstanding: 587,774,941 59 59

Additional paid-in capital 53,064 51,749

Treasury shares: 39,674,000 (2007: 5,005,000) (6,274) (1,461)

46,849 50,347

Retained earnings 47,646 38,800

Accumulated other comprehensive income (851) 1,006

Total shareholders’ equity 93,644 90,153

Total liabilities, minority interests and shareholders’ equity $116,319 $110,839

(1)	 The Articles of Association no longer refer to the authorised capital of the Company as the term “authorised capital” no longer exists since the 
introduction, effective March 1, 2004, of the new book 2 of the Netherlands Antilles Civil Code, dealing with legal entities.

Consolidated Balance Sheets
as of December 31, 2008 and 2007

The accompanying notes form an integral part of these consolidated financial statements.
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The accompanying notes form an integral part of these consolidated financial statements.

Consolidated Statements of Operations
for the years ended December 31, 2008 and 2007

(U.S. Dollars, in thousands except share and per share data) 2008 2007

Net sales $108,450 $99,616

Cost of sales (40,886) (34,342)

Gross profit 67,564 65,274

Operating expenses

	 Selling, general and administrative:

	 Other selling, general and administrative (1) (57,568) (49,000)

	 Research and development (1,593) (1,231)

	 Amortisation of intangible assets (1,154) (745)

  (60,315) (50,976)

Total operating income 7,249 14,298

Interest income 534 1,063

Interest expense (167) (64)

Other, net (2) 266 874

Other income/(expenses), net 633 1,873

Net income before income taxes and minority interests 7,882 16,171

Income tax expense (3) (511) (3,375)

Minority interests 1,475 (80)

Net income $8,846 $12,716

Net income per common share – basic and diluted (in U.S. cents) 1.561 2.182

Weighted average number of common shares – basic and diluted 566,815,220 582,715,720

(1)	 Included in 2008 and 2007 are amounts of $1,315,000 and $1,508,000, respectively, relating to non-cash stock compensation expense.

(2)	 Included in 2008 and 2007 are foreign exchange losses of $322,000 and foreign exchange gains of $829,000, respectively.

(3)	 Included in 2007 is an amount of $1,275,000 relating to a non-cash U.K. tax charge for prior years.
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The accompanying notes form an integral part of these consolidated financial statements.

Consolidated Statements of Changes in 
Shareholders’ Equity and Comprehensive Income
for the years ended December 31, 2008 and 2007

(U.S. Dollars, 
in thousands, except 
share data in thousands)

Number of 
common 

shares 
outstanding

Common 
shares

Treasury 
shares

Additional 
paid-in 
capital

Retained 
earnings

Accumulated 
other 

comprehensive 
income

Total 
Shareholders’ 

equity

At December 31, 2006 580,947 $58 $– $46,502 $26,084 $791 $73,435

Net income for the year – – – – 12,716 – 12,716

Foreign currency translation 
adjustment – – – – – 215 215

Total comprehensive income 12,931

Shares issued 6,828 1 – 2,464 – – 2,465

Common shares acquired for 
Treasury – – (1,461) – – – (1,461)

Non-cash stock compensation 
charge – – – 1,508 – – 1,508

Non-cash U.K. tax charge – – – 1,275 – – 1,275

At December 31, 2007 587,775 59 (1,461) 51,749 38,800 1,006 90,153

Net income for the year – – – – 8,846 – 8,846
Foreign currency translation 

adjustment – – – – – (1,857) (1,857)
Total comprehensive income 6,989
Common shares acquired for 

Treasury – – (4,813) – – – (4,813)
Non-cash stock compensation 

charge – – – 1,315 – – 1,315
At December 31, 2008 587,775 $59 $(6,274) $53,064 $47,646 $(851) $93,644
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Consolidated Statements of CASH FLOWS
for the years ended December 31, 2008 and 2007

(U.S. Dollars, in thousands) 2008 2007

Cash flows from operating activities:
Net income $8,846 $12,716
Adjustments to reconcile net income to net cash provided by operating activities:
	 Depreciation and amortisation 3,950 3,400
	 Provision for doubtful accounts 1,451 367
	 Deferred taxes (1,131) (949)
	 Minority interest in net (income)/losses of consolidated subsidiaries (1,475) 80
	 Non-cash stock compensation charge 1,315 1,508
	 Non-cash U.K. tax charge – 1,275
Changes in operating assets and liabilities:
	 (Increase) in trade accounts receivables and amounts due from related parties (415) (1,602)
	 Decrease/(increase) in inventories 2,999 (2,635)
	 Decrease in other assets 1,147 85
	 (Decrease) in trade accounts payable and amounts due to related parties (1,038) (2,003)
	 Increase in other current liabilities 4,163 2,736
Net cash provided by operating activities 19,812 14,978
Cash flows from investing activities:
	 Purchase of investment – (4,909)
	 Purchase of business (6,105) –
	 Capital expenditures (1,605) (2,288)
	 Proceeds from sale of equipment 28 6
	 Acquisition of other intangible assets (2,321) (2,611)
Net cash used in investing activities (10,003) (9,802)
Cash flows from financing activities:
	 Payment of LMA PacMed Pty Limited pre-acquisition dividends to minority interest – (1,232)
	 Purchase of Treasury Shares (4,813) (1,461)
Net cash used in financing activities (4,813) (2,693)
	 Effect of exchange rates changes on cash and cash equivalents 12 (9)
	 Net increase in cash and cash equivalents 5,008 2,474
	 Cash and cash equivalents at the beginning of the year 30,627 28,153
	 Cash and cash equivalents at the end of the year $35,635 $30,627

Supplemental disclosure of cash flow information
Cash paid during the year for:
	 Interest $45 $69
	 Income taxes $1,754 $2,236
Supplemental schedule of non-cash investing and financing activities
In 2008, the Company purchased the Pain Care® business of Breg, Inc for a total consideration of $6.1 million.

In 2007, the Company purchased an additional 50% of LMA PacMed for a total consideration of $8.3 million 
(using the share price at the date of acquisition).

In conjunction with the acquisitions, full liabilities assumed on acquisition and consolidation were as follows:
	 Fair value of assets acquired (including intangible assets) $6,105 $6,031
	 Existing investment – (4,759)
	 Cash paid for the acquisition (6,105) (5,874)
	 Liabilities assumed $– $(4,602)

The accompanying notes form an integral part of these consolidated financial statements.
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1.	 Summary of Significant Accounting Policies

(a)	 Basis of consolidation

	N ature of operations

The Company (as described below) develops, markets and distributes medical equipment used principally by anaesthetists 
and emergency medical practitioners for airway management.

	
	O rganisation and basis of preparation

These consolidated financial statements have been prepared in accordance with accounting principles generally accepted 
in the United States of America (“U.S. GAAP”) and present the consolidated assets, liabilities, revenues and expenses of the 
historical operations of these entities (collectively the “Company”):

Company Country of incorporation Abbreviation

LMA International N.V. (Netherlands Antilles) LMANV

The Laryngeal Mask Company Limited (Cyprus) LMCC

The Laryngeal Mask Company Limited (Seychelles) LMCSZ

The Laryngeal Mask Company (Singapore) Limited (Singapore) LMCS

The Laryngeal Mask Canada Limited (Canada) LMCCL

LMA North America Inc. (U.S.A.) LMANA

LMA Deutschland GmbH (Germany) LMAD

Medical Innovation BV (Netherlands) MI

Kleinia Medical Limited * (Cyprus) KML

LMA International Suisse SA (Switzerland) LMASU

LMA International Services (UK) Limited (United Kingdom) LMAUK

LMA Urology Limited (Seychelles) LMAUSZ

LMA Urology BV (Netherlands) LMAUBV

LMA Urology Suisse SA (Switzerland) LMAUSU

LMA Italia Srl (Italy) LMAIT

LMA Virginia USA LLC (U.S.A) LMAVGL

LMA PacMed Pty Limited (Australia) LMAPM

LMA NZ Limited (New Zealand) LMANZ

LMA Medical Innovations Ltd (Seychelles) LMAMI

Saving Lives Ltd (Seychelles) SL

*	 Ceased to be a member of the Group during 2007 

These consolidated financial statements reflect the consolidation of the financial statements of the entities that constitute the 
Company and in which a controlling financial interest is maintained. Controlling financial interest is evidenced by the receipt 
of the majority of the risks and rewards of ownership. For those combined entities where ownership is less than 100%, the 
outside shareholders’ interests are shown as minority interests. The financial statements include all significant adjustments 
required to comply with U.S. GAAP.

All material intercompany transactions and balances have been eliminated on consolidation.

Notes to the Consolidated Financial Statements
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	 Changes in ownership of the group companies

All transfers of assets and liabilities between entities under common control were recorded based upon the historical carrying 
value. All financial information for these transfers have been presented in the consolidated financial statements as of the 
beginning of the period which the assets and liabilities were transferred.

Throughout all of the periods presented, all entities were ultimately 100% owned by LMANV, except LMAUSZ, and as 
noted below:

	 2007

On January 1, 2007, the Company acquired a further 50% of the equity of LMAPM, increasing its investment to 80%.

LMANZ Limited was formed in January 2007 and is 80% owned by the Company with the remaining 20% owned by a 
minority interest.

In October 2007, Kleinia Medical Limited was sold to Venner Capital SA.

LMA Medical Innovations Ltd was formed in October 2007 as a wholly-owned subsidiary of LMCSZ.

	 2008

Saving Lives Limited was formed in July 2008 and is 80% owned by LMCSZ, a wholly-owned subsidiary of LMANV.

(b)	 Foreign currency translation

Foreign currency translation is performed in accordance with SFAS 52, “Foreign Currency Translation”. All balance sheet 
accounts, except shareholders’ equity, are translated at year-end exchange rates. Revenue and expense items are translated 
at weighted-average rates of exchange prevailing during the year. Gains and losses resulting from foreign currency transactions 
are included in other income/(expense). Exchange losses of $322,000 and exchange gains of $829,000 were recorded in the 
years ended December 31, 2008 and 2007, respectively. Gains and losses resulting from the translation of foreign currency 
financial statements are recorded in the accumulated other comprehensive income component of shareholders’ equity.

(c)	 Inventories

Inventories are valued at the lower of cost or market value. Cost is determined using the FIFO (first-in, first-out) method.

(d)	 Reporting currency

Items included in the financial statements of each entity in the Group are measured using the currency of the primary 
economic environment in which the entity operates (“functional currency”). The functional currency of LMANV is the United 
States Dollar, which is also the reporting currency of the Company.

(e)	 Market risk

In the ordinary course of business, the Company is exposed to the impact of changes in interest rates and foreign currency 
fluctuations. The Company’s objective is to limit the impact of such movements on earnings and cash flows. The Company 
manages these financial exposures through operational means but has used simple derivative instruments to hedge certain 
foreign exchange exposures during the year ended December 31, 2008. There were no material contracts in place as at 
December 31, 2008. These practices may be varied as economic conditions change.
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Notes to the Consolidated Financial Statements
(cont’d)

(f)	 Long-lived assets

	 Property, plant and equipment

Property, plant and equipment is stated at cost less accumulated depreciation and any impairment charges as computed in 
accordance with the Company’s policy. Depreciation is computed on a straight-line basis over the useful lives of the assets. 
The useful lives are:

Years

Buildings 	 6 to 50

Plant and equipment 	 3 to 20

Computers and electronics 	 3 to 5 

Furniture and fixtures 	 3 to 12

Automobiles 	 5

Expenditures for maintenance, repairs, minor renewals and improvements, which do not extend the life of the respective 
assets, are expensed as incurred. All other expenditures for renewals and improvements are capitalised. When assets are 
sold or otherwise disposed of, the cost and related accumulated depreciation are removed from the financial statements and 
the resulting gain or loss is included in the Consolidated Statement of Operations.

Fully depreciated assets remain in the financial statements until retired from service.

	 Identifiable intangible assets

Patents and other intangible assets are recorded at cost or, when acquired as a part of a business combination, at estimated 
fair value. These definite lived intangible assets include patents, trademarks and intellectual property. They are generally 
amortised using the straight-line method over their estimated useful lives of 5 to 25 years.

	 Impairment

The Company reviews long-lived assets whenever events or changes in circumstances indicate that the carrying amount of 
an asset may not be recoverable. In general, the Company recognises an impairment loss when the estimated future value 
over the assets’ remaining estimated useful life is less than the carrying value of such assets. The measurement for such 
impairment loss is then based on the difference between the fair value of the related asset or group of assets of assets and 
their carrying value. Fair value is generally based on discounted cash flow. Any impairment charges will be taken directly to 
the Consolidated Statement of Operations.

	 Goodwill

Goodwill represents the excess of the cost over the fair value of net assets acquired in business combinations. Goodwill is 
not amortised.

Goodwill is tested for impairment at least annually or whenever events or changes in circumstances indicate that the carrying 
amount of the goodwill may not be recoverable. A two step process is used to test the goodwill for impairment. The first step 
compares the fair value of the reporting unit being tested to its carrying value including goodwill to determine if the fair value 
of the reporting unit exceeds its carrying amount. When the fair value of the reporting unit is less than the carrying value of 
the reporting unit, then the second step compares the implied fair value of the reporting unit goodwill with the carrying amount 
of the goodwill. If the carrying amount of the reporting unit goodwill exceeds the implied fair value of goodwill, an impairment 
loss is recognised in an amount equal to the excess.
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(g)	 Revenue recognition

Revenue and all related costs, including warranty costs, are recognised when risk of loss passes to the customer and there is 
persuasive evidence of an arrangement, the price is fixed and collectability of the sales price is reasonably assured. Revenue 
is recognised for products shipped FOB shipping point upon notifying to the customer or their nominated carrier that the goods 
are available for collection or upon placement of the goods into the carrier’s possession, whichever is the earlier. Revenue is 
recognised for products shipped FOB destination when they reach the customer.

Revenue from sales of laryngeal masks to third party commercial distributors in North America is recognised when the 
distributors ship the Company’s products to their end-user customers. Such product sales are subject to certain rights of 
return and product sales to commercial distributors are also subject to rebates. Allowances for estimated sales returns and 
rebates are provided at the time revenue is recognised. At December 31, 2008 and 2007, certain products had been shipped 
to the Company’s commercial distributors for which the Company had deferred revenue in the amount of approximately 
$2,280,000 and $1,521,000, respectively. These amounts form the majority of the deferred revenue included under “Other 
current liabilities” in the Consolidated Balance Sheets.

Estimated sales returns are recorded as a reduction of net sales in the same period that the related revenue is recognised. 
Historical experience is used to estimate any liability for future returns relating to recorded sales, as well as estimated 
warranty costs.

Revenues exclude any value added or other local taxes and intercompany sales. Fees paid or owed to Group Purchasing 
Organisations and trade discounts are recorded as a reduction of net sales in the same period that the related revenue 
is recognised.

	 Shipping and Handling Costs 

Fees billed to customers are included in revenues in accordance with Emerging Issues Task Force (“EITF”) Issue No. 00-10, 
“Accounting for Shipping and Handling Fees and Costs”. Actual shipping and handling costs incurred by the Company are 
included in cost of sales.

(h)	 Income taxes

Income taxes have been provided using the liability method in accordance with SFAS 109, “Accounting for Income Taxes” 
(“SFAS 109”). Deferred income taxes arise because of differences in the treatment of income and expense items for financial 
reporting and income tax purposes. Deferred tax assets and liabilities are recognised for the temporary differences between 
the book values and the tax basis of assets and liabilities and are adjusted for tax law and rate changes. Valuation allowances 
are established when necessary to reduce deferred tax assets to the amount more likely than not to be realised in the future.

Effective January 1, 2007, the Company adopted FASB Interpretation No. 48, “Accounting for Uncertainty in Income Taxes” 
(“FIN 48”). FIN 48 clarifies the accounting for uncertainty in income taxes recognised in financial statements in accordance 
with SFAS 109. FIN 48 prescribes a recognition threshold and measurement attribute for the financial statement recognition 
and measurement of a tax position taken or expected to be taken in a tax return. FIN 48 requires that the Company determines 
whether the benefits of its tax positions are more likely than not of being sustained upon audit based on the technical merits 
of the tax position. For tax positions that are more likely than not of being sustained upon audit, the Company recognises the 
largest amount of the benefit that is more likely than not of being sustained in its consolidated financial statements. 
The provisions of FIN 48 also provide guidance on derecognition, classification, interest and penalties, accounting in interim 
periods, and disclosure. The Company recognises interest accrued related to unrecognised income tax benefits in interest 
expense and penalties in operating expenses. Please see further discussion in Note 11.
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Notes to the Consolidated Financial Statements
(cont’d)

(i)	 Concentration of credit risk

The Company’s financial instruments that are subject to concentration of credit risk consist of cash, cash equivalents and 
accounts receivable. The Company’s policy is to place its cash and cash equivalents with high quality financial institutions for 
which credit loss is not anticipated and to minimise the risk by placing with a number of institutions. The Company has not 
experienced any losses on its deposits.

The Company’s accounts receivable are from various distributors, hospitals, clinics and practicing physicians. Concentration 
of credit risk with respect to trade receivables is limited due to the large number of customers comprising the Company’s 
customer base. The Company performs on-going credit evaluations of its customers and generally does not require collateral. 
When the Company becomes aware of a customer’s inability to meet its obligations, such as in the case of bankruptcy filing or 
deterioration in the customer’s financial condition, the Company records a specific allowance to reduce the related receivable 
to the amount the Company reasonably believes is collectible. The Company also records allowances for bad debt for all other 
customers based on a variety of factors including the length of time the receivables are past due, the financial condition of 
the customer, macroeconomic conditions and historical experience. The Company maintains allowances for potential credit 
losses and such losses have been within management’s expectations.

Trade accounts receivable are presented net of allowance for doubtful debts. Allowance for doubtful debts were $2,551,000 
and $1,166,000 at the years ended December 31, 2008 and 2007, respectively.

(j)	 Net income per common share – basic and diluted

Net income per common share is computed in accordance with SFAS 128, “Earnings per Share”. This statement requires the 
presentation of basic and diluted net income per common share. Basic net income per common share is calculated by dividing 
net income by the weighted average number of common shares outstanding during the applicable year. Diluted net income 
per common share is calculated by dividing net income by the weighted average number of common shares outstanding 
during the applicable year and adjusting for any potentially dilutive options.

The Company has adopted SFAS 123(R), “Share based payment” (“SFAS 123(R)”), requiring the Company to record a non-
cash stock compensation expense in the consolidated financial statements, that has a significant effect on our results. During 
2007, the Company also booked a non-cash corporation tax charge of $1,275,000 resulting from the settlement of a tax 
claim from the U.K. HM Revenue & Customs for prior years. The net income for the years ended December 31, 2008 and 
December 31, 2007 would have been $10,161,000 and $15,499,000, respectively, excluding these non-cash charges.

(k)	 Cash and cash equivalents

The Company considers all highly liquid investments with an original maturity of three months or less at the date of purchase 
to be cash equivalents. Cash and cash equivalents include cash held in money market accounts at December 31, 2008. Cash 
and cash equivalents also includes cash on deposit of $614,000 and $650,000 as of December 31, 2008 and December 31, 
2007, respectively, to support a short-term guarantee for customs duties.

(l)	 Stock-based compensation

In December 2004, the Financial Accounting Standards Board (“FASB”) issued SFAS 123(R). This Statement eliminates the 
ability to account for share-based compensation transactions using Accounting Principles Board Opinion No. 25, “Accounting 
for Stock Issued to Employees” and requires companies to measure all employee stock-based compensation awards using 
a fair-value based method and to record such expense in the consolidated financial statements. The Company adopted 
SFAS 123(R) on January 1, 2006 and elected to follow the modified prospective transition method. Under that transition 
method, compensation cost recognised for the year ended December 31, 2006 includes (i) compensation cost for all share-
based payments granted prior to, but not yet vested, as of January 1, 2006, based on the grant-date fair value estimated in 
accordance with the provisions of SFAS 123 “Accounting for Stock-Based Compensation”; and (ii) compensation cost for all 
share-based payments granted subsequent to January 1, 2006, based on the grant-date fair value estimated in accordance 
with the provisions of SFAS 123(R). The results for the prior period have not been restated.
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(m)	 Fair value of financial assets and liabilities

The carrying amounts reflected in the consolidated balance sheet for cash and cash equivalents, accounts receivable, 
accounts payable, related party balances and other current assets and liabilities approximate fair value due to the short-term 
nature of these instruments.

The Company adopted SFAS 157, “Fair Value Measurements” (“SFAS 157”), as it relates to financial assets and financial 
liabilities, on January 1, 2008.

(n)	 Advertising costs 

The Company expenses all advertising costs as incurred. Advertising costs were $418,000 and $254,000 for the years ended 
December 31, 2008 and 2007, respectively.

(o)	 Research and development costs

Expenditures for research and development costs are expensed as incurred. These costs consist of all direct and indirect 
internal costs related to specific projects and resources engaged in research and development activities as well as fees paid 
to other entities that conduct certain research activities on behalf of the Company.

(p)	 Litigation and patent infringements 

The Company records provisions for pending litigation when it determines that an unfavourable outcome is probable and the 
amount of the loss can be reasonably estimated. Due to the inherent uncertain nature of litigation, the ultimate outcome or 
actual cost of resolution may vary materially from estimates.

The Company has commenced proceedings against entities that have infringed our patents. The Company records contingent 
assets when there is certainty of recovery.

(q)	 Operating leases

Lease payments under operating leases are recognised as an expense on a straight-line basis over the lease term.

(r)	 Business acquisitions

The Company accounts for acquired businesses using the purchase method of accounting, which requires that the assets 
acquired and liabilities assumed be recorded at the date of acquisition at their respective fair values. The cost to acquire a 
business, including transaction costs, is allocated to the underlying net assets of the acquired business in proportion to their 
respective fair values. Any excess of the purchase price over the estimated fair values of the net assets acquired is recorded 
as goodwill.

(s)	 Dividends

Dividends are recorded when declared by the Board of Directors. To the extent that the declared dividend exceeds the amount 
of retained earnings, the difference is recorded as a reduction of additional paid-in capital. When additional paid-in capital is 
reduced to zero, retained earnings/(deficit) is charged.

(t)	 Treasury shares 

Treasury shares are accounted for under the cost method and are shown as a deduction from shareholders’ equity in the 
Consolidated Balance Sheet.
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(u)	 Recently issued Accounting Standards

In September 2006, the FASB issued SFAS 157, which provides guidance for using fair value to measure assets and liabilities. 
SFAS 157 defines fair value and establishes a framework for measuring fair value in accordance with generally accepted 
accounting principles. SFAS 157 also applies to other accounting pronouncements that require or permit a fair value measure. 
As defined by SFAS 157, the fair value of an asset or liability would be based on an “exit price” basis rather than an “entry 
price” basis. Additionally, the fair value should be market-based and not an entity-based measurement. SFAS 157 was 
adopted by the Company on January 1, 2008. The adoption of SFAS 157, for financial assets and liabilities, did not have 
any material effect on the Company’s consolidated financial position, results of operations or cash flows. In February 2008, 
the FASB issued FASB Staff Position 157-2, “Effective Date of SFAS 157”, which defers the effective date of SFAS 157 for 
most non-financial assets and non-financial liabilities, which the Company will adopt in its fiscal year beginning January 1, 
2009. The Company is currently assessing the impact of SFAS 157 for non-financial assets and non-financial liabilities on its 
consolidated financial position and results of operations. 

In February 2007, the FASB issued SFAS 159, “The Fair Value Option for Financial Assets and Financial Liabilities – including 
an amendment of FASB Statement No. 115” (“SFAS 159”). SFAS 159 permits entities to choose to measure many financial 
instruments and certain other items at fair value at specified election dates. An entity shall report unrealised gains and losses 
on items for which the fair value option has been elected in earnings at each subsequent reporting date. SFAS 159 was 
adopted by the Company on January 1, 2008. The Company has not elected to measure any financial assets or financial 
liabilities at fair value which were not previously required to be measured at fair value. The adoption of SFAS 159 did not have 
any material effect on the Company’s financial position, results of operations or cash flows.

In December 2007, the FASB issued SFAS 141, “Business Combinations (revised)” (“SFAS 141(R)”). SFAS 141(R) replaces 
SFAS 141 “Business Combinations” (“SFAS 141”) and retains the fundamental requirements in SFAS 141 that the acquisition 
method of accounting (the “purchase method”) be used for all business combinations and for an acquirer to be identified 
for each business combination. SFAS 141(R) applies to all transactions or other events in which an entity obtains control 
of one or more businesses. SFAS 141(R) requires an acquirer to recognise the assets acquired, the liabilities assumed and 
any noncontrolling interest in the acquiree at the acquisition date, measured at their fair values as of that date. SFAS 141(R) 
replaces SFAS 141’s cost-allocation process, which requires the cost of an acquisition to be allocated to the individual assets 
acquired and liabilities assumed based on their estimated fair values. SFAS 141(R) requires the acquisition-related costs to 
be recognised separately from the acquisition. SFAS 141(R) applies prospectively to business combinations for which the 
acquisition date is on or after the beginning of the first annual reporting period beginning on or after December 15, 2008. 
The Company will evaluate the impact of the adoption of SFAS 141(R) on its financial position, results of operations and cash 
flows and will adopt SFAS 141(R) for all acquisitions from 2009 onwards.

In December 2007, the FASB issued SFAS 160, “Noncontrolling Interests in Consolidated Financial Statements – an 
amendment of ARB No. 51” (“SFAS 160”). SFAS 160 amends Accounting Research Bulletin 51 “Consolidated Financial 
Statements” (“ARB 51”) to establish accounting and reporting standards for the noncontrolling interest in a subsidiary and 
for the deconsolidation of a subsidiary. It clarifies that a noncontrolling interest in a subsidiary is an ownership interest in the 
consolidated entity that should be reported as equity in the consolidated financial statements. SFAS 160 also changes the 
way the consolidated income statement is presented by requiring consolidated net income to be reported at amounts that 
include the amounts attributable to both the parent and the noncontrolling interest. It also requires disclosure, on the face 
of the consolidated statement of income, of the amounts of consolidated net income attributable to the parent and to the 
noncontrolling interest. SFAS 160 is effective for fiscal years, and interim periods within those fiscal years, beginning on or 
after December 15, 2008. The Company does not expect the adoption of SFAS 160 to have a material impact on its financial 
position, results of operations and cash flows.
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In February 2008, the FASB issued FASB Staff Position 140-3, “Accounting for Transfers of Financial Assets and Repurchase 
Financing Transactions” (“FSP 140-3”). FSP 140-3 addresses whether transactions, where assets purchased from a particular 
counterparty and financed through a repurchase agreement with the same counterparty, can be considered and accounted 
for as separate transaction, or are required to be considered “linked” transactions and may be considered derivatives under 
SFAS 133, “Accounting for Derivative Instruments and Hedging Activities”. FSP 140-3 requires purchases and subsequent 
financing through repurchase agreements to be considered linked transactions unless all the following conditions apply: 
(1) the initial purchase and the use of repurchase agreements to finance the purchase are not contractually contingent upon 
each other; (2) the repurchase financing entered into between the parties provides full recourse to the transferee and 
the repurchase price is fixed; (3) the financial asset are readily obtainable in the market; and (4) the financial instrument 
and the repurchase agreement are not coterminous. FSP 140-3 is effective for fiscal years beginning after November 15, 
2008. The Company does not expect the adoption of FSP 140-3 to have a material impact on its financial position, results of 
operations and cash flows.

In March 2008, the FASB issued SFAS 161, “Disclosures about Derivative Instruments and Hedging Activities – an amendment 
of SFAS 133” (“SFAS 161”). SFAS 161 requires entities to provide enhanced disclosures about how and why an entity uses 
derivative instruments, how derivative instruments and related hedged items are accounted for under SFAS 133, “Accounting 
for Derivative Instruments and Hedging Activities” and its related interpretations, and how derivative instruments and related 
hedged items affect an entity’s financial position, financial performance and cash flows. SFAS 161 is effective for fiscal years 
and interim periods beginning after November 15, 2008. The Company does not expect the adoption of SFAS 161 to have a 
material impact on its financial position, results of operations and cash flows.

In April 2008, the FASB issued FASB Staff Position 142-3, “Determination of the Useful Life of Intangible Assets” (“FSP 142-3”). 
FSP 142-3 amends the factors to be considered in developing renewal or extension assumptions used to determine the 
useful life of intangible assets under SFAS 142, “Goodwill and Other Intangible Assets”. FSP 142-3 is effective for fiscal years 
beginning after December 15, 2008. The Company does not expect the adoption of FSP 142-3 to have a material effect on 
its financial position, results of operations and cash flows.

In May 2008, the FASB issued SFAS 162, “The Hierarchy of Generally Accepted Accounting Principles” (“SFAS 162”). SFAS 162 
identifies the sources of accounting principles and the framework for selecting the principles to be used in the preparation 
of financial statements under U.S. GAAP. SFAS 162 was effective on November 15, 2008 and its adoption did not have any 
affect on the Company’s financial position, results of operations or cash flows.

In October 2008, the FASB issued FASB Staff Position 157-3, “Determining the Fair Value of a Financial Asset When the 
Market for That Asset Is Not Active” (“FSP 157-3”). FSP 157-3 clarifies the application of SFAS 157 in an inactive market and 
provides an illustrative example to demonstrate how the fair value of a financial asset is determined when the market for that 
financial asset is inactive. FSP 157-3 was effective upon issuance and its adoption did not have any affect on the Company’s 
financial position, results of operations or cash flows.

(v)	 Use of estimates in preparation of financial statements

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of 
America requires management to use judgement to make estimates and assumptions that affect the amounts reported in the 
financial statements and accompanying notes. Actual results could ultimately differ from these estimates.
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2.	 Acquisitions

LMA PacMed Pty Limited

LMA PacMed Pty Limited (“LMAPM”), a privately owned company based in Melbourne, Australia, is a distributor of the Company’s 
products in Australia and New Zealand. LMAPM also manages a sales network that distributes the Company’s products in Korea and 
Taiwan. It has distributed the Company’s products very successfully since it commenced trade in October 2004. Prior to that date, 
LMAPM (under a different name) distributed the Company’s products in the countries mentioned above and had been doing so for 
14 years from February 1990.

As part of its strategy of investing in its most successful distributors, the Company acquired 30% of the equity in LMAPM in 2005 
and in January 2007, the Company acquired a further 50% in the equity of LMAPM, increasing its investment from 30% to 80%, 
for a consideration of $8.3 million. Based on the terms of the agreement relating to the acquisition of the 50% shareholding, 60% 
of the consideration was in cash and 40% in 6,828,360 new LMANV shares issued. At the same time, the Company also acquired 
a call option to purchase the remaining 20% of the ordinary shares of LMAPM. The Company may exercise the call option at any 
time up to May 31, 2013. The Company also granted the minority interest a put option for the remaining 20% of the shares, 
to be exercised at any time between May 31, 2013 and May 31, 2015, provided certain performance measures are achieved. 
Management is currently of the opinion that these strict measures are unlikely to be achieved and have therefore concluded that 
the put option is unlikely to be exercised.

The acquisition has been accounted for under the purchase method of accounting. On acquisition of the 50% shareholding, the 
Company carried out a fair value exercise on the assets acquired, identifying intangible assets of $2.3 million, a share of net assets 
of $0.9 million and goodwill of $5.1 million.

The share of net assets as at the acquisition date consisted of the following:

(In thousands) As of January 1, 2007

Cash $749

Accounts receivable 620

Inventories 1,101

Fixed assets 14

Other assets 532

3,016

Amounts due to related parties (467)

Accounts payable (66)

Dividends payable (880)

Other liabilities (707)

Share of net assets $896

The Company allocated $2.3 million of the purchase price to intangible assets relating to customer relationships, which the 
Company estimates have a life of 8 years.

As the acquisition was effective from January 1, 2007, the results of operations of LMAPM for the full year ended December 31, 
2007 have been included on a fully consolidated basis in the Company’s Consolidated Statement of Operations, with an adjustment 
being made for the 20% owned by a minority interest.
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LMA Urology Limited

In December 2005, LMA Urology Limited (“LMAUSZ”) was incorporated in the Seychelles as a wholly-owned subsidiary of Duliver 
International Limited (“DIL”), a company registered in the British Virgin Islands. In February 2006, LMANV and DIL entered into a 
Share Purchase Agreement in which DIL transferred 50% of the issued share capital of LMAUSZ to LMANV for a total consideration 
of $4.1 million (Euro 3.2 million). The purchase consideration initially paid was $1.9 million as the other $2.2 million contingent 
payment was due in two instalments only to be made if certain sales targets are met. The net assets acquired were $1.9 million 
which was primarily the intellectual property and distribution rights to an innovative lithotripsy device. In July 2007, a second 
payment of $1.1 million was made. In March 2008, the Company paid $1.1 million for the final instalment.

The consolidated results of LMAUSZ and its subsidiaries have been included in the Company’s financial statements since the date 
of acquisition. The Company also acquired a call option to purchase the remaining 50% of the ordinary shares of LMAUSZ. 
The Company may exercise the call option in four equal annual tranches from April 1, 2008 to December 31, 2011. The Company 
also granted the minority interest a put option for the remaining 50% of the shares to be exercised in four equal annual tranches 
from April 1, 2008 to December 31, 2011, provided certain performance measures are achieved. If achieved, each tranche has a 
minimum put option value of Euro 750,000 making Euro 3.0 million in total. After this date, if any put option is not exercised, the 
remaining shares may be purchased at a renegotiated price. Based on LMAUSZ and it’s subsidiaries’ results to date, management 
assigns no additional value to the options.

Pain Care®

In March 2008, the Company purchased the Pain Care® business of Breg, Inc for consideration of $6.1 million. The acquisition has 
been accounted for under the purchase method of accounting. On acquisition of the business, the Company carried out a fair value 
exercise on the assets acquired, identifying intangible assets of $2.2 million, a share of net assets of $0.7 million and goodwill of 
$3.2 million.

The share of net assets as at the acquisition date consisted of the following:

(In thousands) As of March, 2008

Inventories $445

Fixed assets 230

Share of net assets $675

The Company allocated $0.7 million of the purchase price to intangible assets relating to patents, $0.4 million to trademarks, 
$0.9 million to customer relationships and $0.2 million to manufacturer agreements, all of which the Company estimates have a 
life of between 18 months and 5 years.

3.	 Inventories

Inventories are valued at the lower of cost or market value, using the FIFO (first in, first out) method. Inventories as at December 31, 
2008 and 2007, follows:

As of December 31,
(In thousands) 	 2008 	 2007

Finished goods $13,377 $14,595

Pre-assembly components 510 2,284

Total inventories $13,887 $16,879
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4.	 Property, Plant and Equipment

As of December 31,
(In thousands) 	 2008 	 2007

Cost
Buildings $1,898 $2,022

Plant and equipment 11,897 9,082

Computers and electronics 5,068 4,722

Furniture and fixtures 1,224 1,296

Automobiles 139 145

20,226 17,267

Accumulated depreciation (12,968) (10,660)

Total property, plant and equipment $7,258 $6,607

Depreciation expense for the years ended December 31, 2008 and 2007 was $2,796,000 and $2,627,000, respectively.

Capitalised purchased software with a net book value of $490,000 and $671,000 as at December 31, 2008 and 2007, respectively, 
is included in computers and electronics above. The amortisation charged in the Consolidated Statements of Operations in respect 
of this software was $205,000 and $165,000 for the years ended December 31, 2008 and 2007, respectively.

5.	 Goodwill and Other Intangible Assets

As of December 31,
(In thousands) 	 2008 	 2007

Cost of other intangible assets
Patents $3,422 $1,767

Trademarks 1,606 1,061

Intellectual Property 12,038 11,947

Business Assets 2,967 2,437

20,033 17,212

Accumulated amortisation on other intangible assets
Patents (522) (291)

Trademarks (151) (99)

Intellectual Property (1,327) (661)

Business Assets (706) (297)

Total other intangible assets $17,327 $15,864

Total goodwill $19,496 $15,750

Business Assets relate predominantly to the valuation of customer lists and relationships.

The intellectual property of $12,038,000 (2007: $11,947,000) includes the share attributable to the minority interest of $3,668,000 
(2007: $4,075,000). Certain comparatives have been amended to ensure consistency in presentation.
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Within intellectual property is $0.8 million for the acquisition of the LMA PerfecTemp™. In 2007, LMA Medical Innovations Ltd 
entered into a sale and purchase agreement to acquire the exclusive intellectual property and distribution rights to an innovative patient 
warming device, the LMA PerfecTemp™, for a total potential consideration of $3.7 million. An initial sum of $746,000 was paid in 
2007 with the remainder to be paid based on sales achievements over a period of seven years. As at December 31, 2008, royalties 
earned, based on actual sales to date, have been accrued for. The remainder of the consideration, relating to unearned royalties, 
have not been accrued for as management has concluded that the amounts are not determinable beyond a reasonable doubt.

Amortisation expense for the other intangible assets is estimated to be approximately $1,417,000 in the year ending December 31, 
2009, $1,337,000 per annum in the years ending December 31, 2010 and 2011, $1,317,000 in the year ending December 31, 
2012 and $1,011,000 in the year ending December 31, 2013.

At each year-end, the Company completed its annual goodwill impairment tests. Accordingly, no goodwill impairment was recognised 
for the years ended December 31, 2008 and 2007.

6.	 Fair Value of Financial Measurements

Effective January 1, 2008, the Company adopted SFAS 157 and SFAS 159, as discussed in Note 1. As defined in SFAS 157, fair value 
is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants 
at the measurement date (the “exit price”). SFAS 157 applies to all assets and liabilities that are being measured and reported on 
a fair value basis. SFAS 157 requires new disclosure that establishes a framework for measuring fair value and expands disclosure 
about fair value measurements. The Company utilises market data or assumptions that market participants would use in pricing the 
asset or liability, including assumptions about risk and the risks inherent in the inputs to the valuation technique.

The Company primarily applies the market approach for recurring fair value measurements and endeavours to utilise the best available 
information. Accordingly, the Company utilises valuation techniques that maximise the use of observable inputs and minimise the use 
of unobservable inputs. SFAS 157 establishes a fair value hierarchy that prioritises the inputs used to measure fair value. 

The three levels of the fair value hierarchy defined by SFAS 157 are as follows:

Level 1 – Unadjusted quoted market prices in active markets for identical assets and liabilities.
Level 2 – Unadjusted quoted prices for similar assets or liabilities in either active or inactive markets.
Level 3 – Unobservable inputs (e.g. a reporting entity’s own data) for the asset or liability.

As of December 31, 2008, the Company had a liability of $41,000 which was based on Level 1 inputs. There have been no financial 
assets or liabilities fair valued based on Level 2 or Level 3 inputs.

7.	 Other Current Liabilities

As of December 31,
(In thousands) 2008 2007

Accrued expenses $6,910 $3,323

Salaries and related taxes payable 2,398 1,859

Other payables 1,758 3,005

Deferred revenue 2,379 1,620

Income tax payable 645 1,370

Liability for uncertain tax positions 400 –

Total other current liabilities $14,490 $11,177
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8.	 Commitments

Leases

The Company has entered into operating leases that are generally non-cancellable for office facilities and equipment. Rent expense 
under operating leases is accounted for on a straight-line basis. Rent expense under the Company’s operating leases for the years 
ended December 31, 2008 and 2007 were approximately $1,235,000 and $1,202,000, respectively. Future minimum lease 
payments under operating leases as of December 31, 2008 are:

(In thousands)

2009 $1,198

2010 541

2011 188

2012 160

2013 104

Thereafter –
Total $2,191

 
Product claims

LMANA is also a party to certain customer agreements under which it is obligated to indemnify the other party with respect to certain 
claims related to its products. LMANA maintains insurance with a third party to cover potential losses. No significant claims have 
been asserted against LMANA as of December 31, 2008. The terms of the indemnification agreements are based upon the term 
of the individual supply agreements. The insurance policy is subject to a deductible of $50,000 per occurrence and $150,000 in 
the aggregate. There are no liabilities currently recorded for this indemnification as historically there have been very few instances 
of required reimbursement.

9.	 Shareholders’ Equity

The Company had 587,774,941 issued common shares with a par value of $0.0001, as of December 31, 2008 and 2007.

In August 2007, the Company’s issued shares were increased from 580,946,581 shares to 587,774,941 shares as a result of a new 
issue of 6,828,360 shares for the partial consideration on the purchase of the additional 50% share of LMAPM in February 2007.

Pursuant to the Share Purchase Mandate approved by the Shareholders, the Company purchased 34,669,000 of its common 
shares in 2008 by way of on-market purchases. The Company holds the shares bought back as treasury shares at cost. It is the 
Company’s policy to satisfy any stock option exercises under the Company’s Shadow Share Option Plan by existing shares that have 
been acquired by the Company in accordance with the Share Purchase Mandate and which are held as treasury shares.

10.	 Business Segment Information

The Company develops, markets and distributes medical equipment used principally by anaesthetists and emergency medical 
practitioners for airway management.

The accounting policies of the segments are the same as those described in the summary of significant accounting policies. 
The Company evaluates performance based on profit or loss from operations before income taxes and minority interests not 
including non-recurring gains and losses. The Company accounts for intersegment sales and transfers as if the sales or transfers 
were to third parties, that is, at current market prices.
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The business is managed in two market segments: the anaesthesia and related products business and the urology business. 
The anaesthesia and related products business is managed in two geographical markets: the United States, where business is 
undertaken through our U.S. subsidiary, LMANA, and International, where business is undertaken through our remaining subsidiaries.

The urology business owns, markets and distributes an innovative revolutionary lithotripsy device that treats stones.

Financial information for the Company and its subsidiaries by segment and market for the years ended December 31, 2008 and 
2007 is presented in the table below: 

Anaesthesia and Related Products Urology TOTAL

U.S.A International Total     

(In thousands) 2008 2007 2008 2007 2008 2007 2008 2007 2008 2007

External sales $63,389 $59,063 $44,083 $38,259 $107,472 $97,322 $978 $2,294 $108,450 $99,616

Intersegment sales – – 32,791 34,921 32,791 34,921 195 747 32,986 35,668

Depreciation & 
amortisation 977 458 2,398 2,247 3,375 2,705 76 282 3,451 2,987

Interest income 2 3 488 1,035 490 1,038 – – 490 1,038

Interest expense – – 97 3 97 3 – – 97 3

Segment profit 
(loss) 1,686 3,583 22,073 13,518 23,759 17,101 (4,502) (992) 19,257 16,109

Income tax expense (795) 1,556 (372) 809 (1,167) 2,365 750 (300) (417) 2,065

Total assets 30,687 24,973 94,661 75,954 125,348 100,927 17,468 10,504 142,816 111,431

Goodwill 5,979 2,793 13,426 12,866 19,405 15,659 91 91 19,496 15,750

Capital expenditure 558 773 872 1,267 1,430 2,040 34 68 1,464 2,108

Acquisition of 
intangibles 3 – 948 3,798 951 3,798 54 2,193 1,005 5,991

Reconciliation of total segment revenue to consolidated net sales:

Years ended December 31,
(In thousands) 2008 2007

Total revenue for reportable segments $141,436 $135,284

Elimination of intersegment revenues (32,986) (35,668)

Net sales $108,450 $99,616

Reconciliation of total reportable segments’ profit to consolidated net income before tax:

Years ended December 31,
(In thousands) 2008 2007

Total profit for reportable segments $19,257 $16,109

Elimination of intersegment trading profit (6,054) 6,504

Elimination of Minority Interests 1,475 (80)

Other, net (5,321) (6,442)

Income before income taxes $9,357 $16,091
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Reconciliation of total reportable segments’ assets to consolidated total assets:

Years ended December 31,
(In thousands) 2008 2007

Total assets for reportable segments $142,816 $111,431

Unallocated assets 36,717 29,415

Elimination of intragroup receivables and investments (63,214) (30,007)

Total assets $116,319 $110,839

Geographical information

Analysis of net sales by geographic destination:

Years ended December 31,
(In thousands) 2008 2007

U.S. $63,445 $59,511

Other 45,005 40,105

Net sales $108,450 $99,616

No sales were made in the Netherlands Antilles.

Analysis of long lived assets by geographic area:

Years ended December 31,
(In thousands) 2008 2007

Seychelles $19,031 $17,991

U.S. 2,943 758

Australia 1,356 2,005

Other 1,255 1,717

Total long lived assets $24,585 $22,471

There were no long lived assets in the Netherlands Antilles.

11.	 Income Taxes 

The Company and each of its subsidiaries are taxed at the rates applicable within each respective company’s jurisdiction. 
The composite income tax rate will vary according to the jurisdictions in which profits arise. The components of the provision for 
income tax expense (benefit) are:

Years ended December 31,

(In thousands) 2008 2007

Foreign – Current $1,351 $4,277

– Deferred (934) (937)

Domestic – Current 94 35

Total income tax expense $511 $3,375
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The tax effects of the significant temporary differences, which comprise the deferred tax liabilities and assets, are:

As of December 31,
(In thousands) 2008 2007

Deferred tax liabilities
Deferred income $(259) $(390)

Incentive payments (46) (68)

(305) (458)

Deferred tax assets
Deferred income 872 555

Allowance for doubtful debts 76 70

Non-current operating loss carry forwards 2,200 1,000

Incentive payments 168 235

Depreciation and amortisation 353 10

Other 115 505

3,784 2,375

Net deferred tax asset $3,479 $1,917

Net operating losses of $1,150,000 originating in Germany can be carried forward indefinitely. Net operating losses of $1,050,000 
for Urology can be carried forward for seven years and management believe the losses are recoverable.

The Company is incorporated in the Netherlands Antilles with a statutory tax rate of 3%. The Company also has significant operations 
in countries with statutory tax rates ranging from 0% to 38%. Accordingly, the table below presents a reconciliation between the 
amounts of income tax that would result if the Company were to apply a weighted average statutory tax rate for the amounts of 
pre-tax income recorded in its various international jurisdictions to the reported amount of tax expense.

Years ended December 31,

(In thousands) 2008 2007

Weighted average statutory tax rate
(2008: (12.7)%, 2007: 6.1%) $(1,170) $1,082

State and other non-federal taxes 383 584

Adjustments in respect of previous periods (434) (77)

Expenses disallowed for tax purposes 1,174 394

Non-cash corporation tax charge – 1,275

Uncertain tax benefit 400 –

Other differences 158 117

Income tax expense $511 $3,375

Included in other current assets in the Consolidated Balance Sheet as at December 31, 2008, is a tax recoverable of $2,000 
(2007: $667,000).

During 2007, the Company booked a non-cash corporation tax charge of $1.275 million resulting from the settlement of a tax 
claim from the U.K. HM Revenue & Customs on a former subsidiary, The Laryngeal Mask Co UK Ltd by Venner Capital SA (“VSA”). 
The Company had an indemnity against this liability from VSA and under U.S. GAAP, the Company was required to book upon 
crystallisation, any such taxation liability as a charge through its Consolidated Statement of Operations and a corresponding credit 
to Additional Paid-in capital, even though it was a non-cash item that had no impact on underlying profitability or net assets.
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The Company and its subsidiaries file income tax returns in various international jurisdictions. With few exceptions, the Company is 
no longer subject to income tax examinations by tax authorities for years before 2005.

The Company adopted the provisions of FIN 48, on January 1, 2007. The Company believes that its income tax filing positions and 
deductions will be sustained on audit, however, there is some uncertainty regarding the deductibility of specific expenses where 
the Company feels it is appropriate to record a provision against tax of $400,000 until it is confirmed that such expenses can be 
offset against tax. There were no uncertain tax benefits in 2007 and therefore the balance as at December 31, 2008 relates to the 
current year position only.

The Company recognises interest accrued related to unrecognised income tax benefits in interest expense and penalties in 
operating expenses. During the years ended December 31, 2008 and 2007, the Company did not recognise any amounts for 
interest and penalties.

12.	 Related Parties

(a)	 Short-term Related Party Balances

The amounts receivable and payable with related parties are detailed below. The notes (b) to (h) describe the transactions 
with related parties and are referenced to the outstanding balances at the balance sheet dates. In addition, the Company has 
settled transactions on behalf of Venner Capital SA and its subsidiaries (“VSA”) and similarly had transactions settled on their 
behalf by VSA during the normal course of business resulting in fluctuations which have been charged to amounts due to or 
from related parties.

	 The amounts due from related parties at December 31 were:

December 31,
(In thousands) Note Ref 2008 2007

Venner Capital SA & subsidiaries (“VSA”) (f) $– $390

Venner Medical (Singapore) Pte Ltd (“VTSL”) (d) 6 –

Orthofix Srl. (d) – 140

Intavent Orthofix Ltd (d) – 30

Forefront Medical Technology Pte Ltd (“FMT”) (c) 101 564

Total amounts due from related parties $107 $1,124

	 The amounts due to related parties at December 31 were:

December 31,
(In thousands) Note Ref 2008 2007

Venner Capital SA & subsidiaries (“VSA”) (c) $1,731 $11

Arrow Medical Ltd (b) 59 98

Chelle Medical Ltd (b) (e) 169 339

Forefront Medical Technology Pte Ltd (“FMT”) (b) (c) 1,540 1,274

VicPlas  (b) (e) 7 2

Shearman & Sterling (g) – 101

Total amounts due to related parties $3,506 $1,825
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(b)	 Purchase of Laryngeal Masks, Laryngeal Mask Components and Assembly Services

Effective from November 2003, Venner Trading SA (“VTSA”) became the Company’s sole supplier of laryngeal masks until 
January 2005, when Venner Medical (Singapore) Pte Ltd (formerly “Venner Trading Singapore Ltd”) (“VTSL”) also began 
to supply the Company. In July 2006, Forefront Medical Technology Pte Limited (“FMT”) commenced the direct supply of 
assembly services for certain laryngeal masks which had previously been supplied by VTSA. At the same time that FMT 
commenced the supply of assembly services in July 2006, LMANV took over from VTSL the procurement of components 
for the same laryngeal mask. At this time, the inventory of components held by VTSL was acquired by LMANV at cost for 
$1,624,000.

Effective from July 1, 2007, the Company ceased purchasing laryngeal masks and accessories and stock management 
services from VTSA and VTSL and purchased the laryngeal masks and accessories direct from the manufacturers, of which 
FMT, Chelle Medical Ltd and Arrow Medical Ltd are related parties. Due to the change in manufacturers, the Company bought 
certain capital equipment from Arrow Medical Ltd and VicPlas in 2007.

VTSA and VTSL are both wholly-owned subsidiaries of VSA. VSA has an indirect interest in FMT through its majority 
shareholding in VicPlas.

The Company’s purchases of laryngeal masks from the above related parties are covered by a shareholders mandate that 
was approved at the Company’s Annual General Meeting. Purchases from these companies during the two years ended 
December 31 were:

Years ended December 31,
(In thousands) 2008 2007

Venner Trading SA (“VTSA”) $– $3,804

Venner Trading Singapore Limited (“VTSL”) – 8,844

Forefront Medical Technology Pte Ltd (“FMT”) 17,933 9,033

Chelle Medical Ltd 1,720 1,822

Arrow Medical Ltd 1,027 834

VicPlas – 157

(c)	 Product Development

In accordance with Clause 2.2 of the Product Development Agreement between Venner Capital SA (“VSA”) and LMCSZ, 
VSA grants to LMCSZ an exclusive call option to acquire (i) discreet items of Intellectual Property related to certain specific 
Products, and (ii) entirety of all right, title and interest in and to the Products, in each case at any stage of development of the 
Products. LMCSZ has the right to exercise the call option for each of the foregoing at any time prior to December 31, 2014.

In 2008, LMCSZ exercised its call option to acquire the product development, tools and moulds for the LMA Supreme™ 

Paediatric sizes from VSA for a consideration of $1.7 million.

In December 2007, the Company has entered into a Deed of Master Product Development with FMT where the Company will 
obtain product development services from FMT. The Company accrued S$80,000 in 2008 for a minimum service fee payable 
under this agreement. Under the agreement, FMT paid a non-refundable Rights Fee of S$800,000 to the Company which is 
included in Deferred Revenue in the Company’s Consolidated Balance Sheet.
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(d)	 Sale of Laryngeal Masks

The Company supplies laryngeal masks to Orthofix Srl and Intavent Orthofix Ltd, distributors whose ultimate parent company 
is Orthofix International NV (a listed undertaking). Mr R. Gaines-Cooper was the Chairman of Orthofix International NV until 
November 2004 and a director of Orthofix International NV until December 2006. Mr R. Gaines-Cooper has ceased to be a 
substantial shareholder of this company and therefore Orthofix Srl and Intavent Orthofix Ltd are no longer considered related 
parties. In 2008, the Company supplied laryngeal masks to Venner Medical (Singapore) Pte Ltd (“VTSL”). The value of sales 
to these companies during the two years ended December 31 was:

Years ended December 31,
(In thousands) 2008 2007

Orthofix Srl $– $1,516

Intavent Orthofix Ltd – 350

Venner Medical (Singapore) Pte Ltd 102 –

(e)	 Management Services Received

The Company received certain administrative services substantially related to occupying office space, and was recharged 
certain expenses paid on its behalf, by VicPlas (a subsidiary of Venner Capital SA) and Chelle Medical Ltd (a subsidiary of 
Venner Capital SA).

The Company received management and administrative services from CB Holdings Limited, a company owned by the Chief 
Executive Officer of the Company’s subsidiary, LMA PacMed Pty Ltd.

The total value (re)charged by these related parties during the two years ended December 31 was:

Years ended December 31,
(In thousands) 2008 2007

VicPlas $84 $105

Chelle Medical Ltd 34 34

CB Holdings Limited 557 –

(f)	 Services Provided

In 2008 and 2007, the Company provided services, and recharged certain expenses based on specific identification, to 
VSA and some of its subsidiaries. The total values charged or recharged to these related parties during the two years ended 
December 31 were:

Years ended December 31,
(In thousands) 2008 2007

Venner Capital SA (“VSA”) $– $319

VSA pays a share of the Company’s research and development costs incurred in Singapore. In 2007, an amount of $319,000 
(S$481,000) was netted against research and development costs in the Consolidated Statement of Operations. 
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(g)	 Other Services and Consultancy Received

Shearman & Sterling, a law firm, provided legal services to the Company. One of their partners, Mr S. Marzen, was a director 
of LMANV and resigned in September 2008, and therefore Shearman & Sterling is no longer considered a related party.

The total value of these legal services during the periods ended September 2008 and December 31, 2007, was:

Years ended December 31,
(In thousands) 2008 2007

Shearman & Sterling $1,162 $719

(h)	 Directors Interests

Mr R. Gaines-Cooper, the Group Chairman, is a beneficiary in the Bird Island Trust, which owns 100% of VSA. Mr Gaines-Cooper 
is also a Director of VSA in addition to a number of its subsidiary and related companies, some of which have commercial 
contracts with the Company which are disclosed in this footnote.

Mrs J. Gaines-Cooper, wife of Robert Gaines-Cooper, is Group President of VSA and a director of the Company.

13.	 Contingencies

Patent Infringement Litigation 

In the course of its business, the Company is from time to time involved in various lawsuits. The patent infringement litigation to 
which the Company was a party in 2007 and 2008, or is currently a party at the time of the preparation of the financial statements, 
includes the actions below. In management’s opinion, the Company is not currently involved in any other legal proceedings, 
individually or in the aggregate, that will have a material effect on the financial position, liquidity or operating results of the Company.

Ambu – Europe 

In August 2006, the Regional Court of Dusseldorf, Germany ruled that Ambu GmbH, in selling certain supraglottic airway devices 
with a continuous distal rib in Germany, was infringing the Company’s European distal rib patent and a corresponding German utility 
model, the latter of which confers certain intellectual property rights that are similar to a patent. The German court prohibited Ambu 
GmbH from further marketing the continuous distal rib devices in Germany and granted the Company the right to claim damages 
for past and future infringement.

In November 2006, the Company filed a damages claim against Ambu GmbH for Euro 3.1 million ($4.3 million). The German 
court ruled that the Company’s claim warranted further examination and in November 2007 the Company presented its detailed 
submissions to the Court in support of its damages claim. A final decision is expected some time in 2009. Pending the resolution of 
the German proceedings, the Company has provided a bank guarantee to Ambu GmbH in the sum of Euro 3.0 million ($4.2 million), 
as required by the German court process.

At the same time that the parties litigated damages, Ambu GmbH challenged the validity of the Company’s German utility model, 
challenged the Company’s European distal rib patent, appealed the German court’s infringement judgement, and introduced a new 
supraglottic airway device with a discontinuous distal rib. At a hearing in June 2007, the German Patent and Trademark Office 
(“GPTO”) upheld the validity of the Company’s German utility model. Ambu has appealed that judgement. The appeal hearing is 
scheduled for April 2009.
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In February 2008, Ambu’s challenge to the validity of the Company’s European distal rib patent came before the Opposition Division of 
the European Patent Office (“EPO”). The EPO Opposition Division revoked the Company’s European distal rib patent. LMA is appealing 
this decision. The date for the appeal before the EPO has not yet been scheduled, but it could be as early as the summer of 2009.

Shortly after the EPO Opposition Division’s decision, in April 2008, the German court heard Ambu GmbH’s appeal of its infringement 
judgement. In light of the EPO Opposition Division’s revocation, the German Court of Appeal stayed the action under the European 
distal rib patent pending the Company’s appeal. However, because the Company’s action is also based on the utility model, which is 
unaffected by the revocation of the distal rib patent, the action in Germany and the German court’s injunction against Ambu remains 
in force and the Company’s damages claim is proceeding. The final resolution hearing is scheduled for September 17, 2009.

In November 2007, the Company obtained a preliminary injunction against Ambu GmbH for continuing to market the continuous 
distal rib devices at the Medica exhibition in Germany in violation of the German court’s judgement. In September 2008, the 
Regional Court of Dusseldorf ruled that Ambu GmbH had violated the Court order and imposed a penalty payment on Ambu GmbH 
of Euro 15,000 ($21,000). This amount is payable to the German Government.

In November 2006 and December 2006, the Company filed lawsuits for patent infringement against Ambu BV in The Netherlands 
and Ambu SARL in France respectively. Both of those actions are stayed pending appeal of the European distal rib patent.

Ambu – United States 

In October 2007, the Company filed a patent infringement complaint against Ambu A/S (the parent Ambu company), Ambu’s U.S. 
sales subsidiary, and Ambu’s Chinese and Malaysian manufacturing subsidiaries, for infringement of the Company’s U.S. distal 
rib patent. Among other relief, the Company is seeking damages, treble damages for wilful infringement, attorney’s fees and an 
injunction. For their parts, the Ambu defendants have denied the Company’s complaint and filed counterclaims seeking declarations 
of invalidity and non-infringement and damages for false-advertising and related business torts. The two court mediation sessions 
held in 2008 failed to achieve a settlement between the two parties. A third settlement conference is expected in mid April 2009, 
following the claim construction hearing on February 19, 2009. The trial is scheduled for December 7, 2009. Post-trial motions and 
appeals will extend the trial schedule by at least one or two years. 

Other Proceedings

The Company and LMANA have an agreement with Aircraft Medical Limited to distribute the McGrath® video laryngoscope in the 
United States. That device is the subject of a patent-infringement action brought by Verathon Inc against Aircraft Medical Limited 
in the federal district court in Atlanta, Georgia. The federal court action is currently stayed pending re-examination by the U.S. 
Patent and Trademark Office (“USPTO”) of the patent-in-suit. The re-examination process is ongoing and, until it is completed, 
the infringement suit remains suspended. Neither the Company nor LMANA are a party to the suit, but Verathon Inc has written to 
LMANA to advise it of the action.

German Wage Taxes

The Company has received an assessment from the German authorities for taxation allegedly payable by former consultants of the 
Company, who may not have accounted to the authorities for the taxes on income earned from the Company and therefore subject 
to wage taxes. The authorities contend that the former consultants should have been treated as employees of the Company. 
The Company contests the claim and has lodged an appeal against the assessment. The claim and other related estimated costs 
amount to approximately $660,000 (Euro 475,000).



LMA International N.V. Annual Report 2008  •  61

Pain Care ®

In March 2008, the Company purchased the Pain Care® business of Breg, Inc. In November 2008, the Company, its subsidiary, 
LMANA, and Breg, Inc. were named as part of a number of defendants in a lawsuit relating to the alleged incorrect use of pain 
management pumps. Since November 2008, a further four separate lawsuits have been issued. All the lawsuits relate to the period 
before the Company’s acquisition of Pain Care® and the Company is fully indemnified for any losses by Breg, Inc. The Company 
does not expect to make any accounting adjustments in relation to these lawsuits. 

14.	 Pensions and Deferred Compensation

Employee Savings and Retirement Plan

LMANA sponsors a 401(k) plan that allows eligible employees to contribute up to 60% of their salary, subject to annual limits. 
Employer contributions to the 401(k) plan for 2008 and 2007 were $45,000 and $54,000, respectively.

15.	 Share Option Plans

Executive Share Option Plan

The Company’s Executive Share Option Plan (the “Executive Plan”) was approved by the Company’s shareholders in February 2005. 
The Executive Plan provides for the granting of awards to certain officers and directors (including non-executive directors) of LMANV 
and its subsidiaries.

The maximum aggregate number of common shares of LMANV over which options may be granted is 15% of the issued share 
capital, excluding Treasury Shares, of the Company. The exercise prices are determined by the Company’s Board of Directors, 
and must equal the higher of either, 120% of the price in the initial public offering or 120% of the fair market value at the time of 
the grant. Options granted under the Executive Plan generally vest as follows: (i) 50% of each grant of options are “time options” 
which vest in 20% increments on the first through fifth anniversaries of the grant date, and (ii) 50% of each grant of options are 
Performance Accelerated Share Options (“PASO options”) which vest automatically on the fifth anniversary of the date of the grant 
or earlier if the following market conditions are met – options vest in 1/8 increments on the occurrence of each 33% increase 
in the fair market value of the Company’s shares above the Base Price that is attained and sustained at not less that level for a 
minimum of 10 consecutive trading days. Base Price means (a) in the case of a PASO option granted prior to March 1, 2007, the 
price of S$0.88 per Common Share; and (b) in the case of a PASO option granted on or after March 1, 2007, the higher of (1) the 
fair market value of the Common Shares on the date of grant of that PASO option, and (2) the price of S$0.88 per Common Share. 
Options expire no more than ten years after grant date. It is the Company’s policy to issue additional common shares to satisfy any 
stock option exercises. For the year ended December 31, 2007, all options granted under the Executive Plan were at prices above 
fair market value of the common stock. No options were granted for the year ended December 31, 2008. As of December 31, 2008, 
approximately 16,915,000 shares of common stock were available for future stock option grants.

The fair values of the options issued under the Executive Plan in 2007 were estimated on the date of grant using the Black-Scholes 
option-pricing model with the following weighted-average assumptions:

Year ended December 31,

2007 

Expected life 7 years

Risk-free interest rate 4.70%

Expected volatility 35.00%

Expected dividend yield 0.00%
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There were no grants made in 2008.

As the Company does not have any historical exercise data, the expected lives of the options granted have been calculated by using 
the simplified method as prescribed by Staff Accounting Bulletin No. 107.

The assumed risk-free interest rates have been based on the yield on the measurement date of a zero-coupon U.S. Treasury bond 
whose maturity period approximates the option’s expected term.

The Company’s volatility was used for the 2007 grants.

As the Company does not have a policy of paying dividends, the dividend yield has been set as zero.

The Company recognises compensation cost on a straight-line basis for the time options and recognises compensation cost using 
the graded-vesting method for all PASO options.

During the years ended December 31, 2008 and 2007, the Company recognised compensation expense of $1.2 million and 
$1.4 million, respectively. The Company has not recognised any tax benefit for the years ended December 31, 2008 and 2007. 
The Company has not capitalised any stock-based compensation as part of the cost of an asset for the years ended December 31, 
2008 and 2007.

A summary of the activity under the Executive Plan for the year ended December 31, 2008 follows:

Options
Number of 

options

Weighted 
Average 

Exercise Price
(US$)

Weighted 
Average 

Remaining 
Contractual Life 

(Years)

Aggregate 
Intrinsic Value 

($’000)

Outstanding at beginning of year 67,225,000 $0.65
Granted – –
Forfeited (1,925,000) 0.67
Outstanding at end of year 65,300,000 $0.65 6.12 $0

Options vested and exercisable at end of year 20,680,000 $0.65 5.50 $0

The weighted average fair value of options granted during the year ended December 31, 2007 was $0.0383.

The total intrinsic value of options exercised (the amount by which the market price of the stock on the date of exercise exceeded 
the exercise price of the option) was $0 for the years ended December 31, 2008 and 2007.

A summary of the status of the Company’s nonvested options as of December 31, 2008, and changes during the year ended 
December 31, 2008, follows:

Nonvested options 	 Options 

Weighted-
Average Grant 

Date Fair Value 

Nonvested at January 1, 2008 51,555,000 $0.0779
Granted – –
Vested (6,360,000) 0.0634
Forfeited (575,000) 0.1021
Nonvested at December 31, 2008 44,620,000 $0.0797
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As of December 31, 2008, there was $1.2 million of total unrecognised compensation cost related to nonvested options granted 
under the Executive Plan. This cost is expected to be recognised over a weighted-average period of 1.46 years. The total fair value 
of options vested during the years ended December 31, 2008 and 2007, was $403,000 and $564,000, respectively.

In August 2007, the Company extended the contractual life, from 7 to 10 years, of 5,500,000 options held by one director to 
achieve consistency with all other options granted. As a result of the modification, the Company recognised additional compensation 
expense of $9,000 for the year ended December 31, 2007 and additional compensation cost of $20,000 to be recognised over a 
weighted average period of 2.21 years.

Shadow Share Option Plan

The Company’s Shadow Share Option Plan (the “Shadow Plan”) was approved by the Company’s Board of Directors in May 2007. 
The Shadow Plan provides for the granting of awards to certain employees, consultants and directors (including non-executive 
directors) of LMANV and its subsidiaries. The Shadow Plan supplements the Company’s Executive Plan which is limited to 15% of 
the issued share capital, excluding Treasury Shares, of the Company.

The rules of the Shadow Plan are identical to the rules of the Executive Plan, except, it is the Company’s policy to satisfy any stock 
option exercises by existing shares that have been acquired by the Company in accordance with the Company’s Share Purchase 
Mandate, and which are held in Treasury (“Treasury shares”). For the years ended December 31, 2008 and 2007, all options 
granted under the Shadow Plan were at prices above fair market value of the common stock.

The fair value of the options issued under the Shadow Plan in 2008 and 2007 were estimated on the date of grant using the 
Black-Scholes option-pricing model with the following weighted-average assumptions:

Years ended December 31,
2008 2007 

Expected life 7 years 7 years

Risk-free interest rate 3.91% 4.68%

Expected volatility 43.91% 35.06%

Expected dividend yield 0.00% 0.00%

As the Company does not have any historical exercise data, the expected lives of the options granted have been calculated by using 
the simplified method as prescribed by Staff Accounting Bulletin No. 107.

The assumed risk-free interest rates have been based on the yield on the measurement date of a zero-coupon U.S. Treasury bond 
whose maturity period approximates the option’s expected term.

The Company’s volatility was used for the 2008 and 2007 grants.
 
As the Company does not have a policy of paying dividends, the dividend yield has been set as zero.

The Company recognises compensation cost on a straight-line basis for the time options and recognises compensation cost using 
the graded-vesting method for all PASO options. 

During the years ended December 31, 2008 and 2007, the Company recognised compensation expense of $114,000 and 
$67,000, respectively. The Company has not recognised any related tax benefit for the years ended December 31, 2008 and 2007. 
The Company has not capitalised any stock-based compensation as part of the cost of an asset for the years ended December 31, 
2008 and 2007.



64  •  LMA International N.V. Annual Report 2008

Notes to the Consolidated Financial Statements
(cont’d)

A summary of the activity under the Shadow Plan for the year ended December 31, 2008 follows:

Options
Number of 

options

Weighted 
Average 

Exercise Price
(US$)

Weighted 
Average 

Remaining 
Contractual Life 

(Years)

Aggregate 
Intrinsic Value 

($’000)

Outstanding at beginning of year 9,400,000 $0.70
Granted 8,100,000 0.75
Forfeited (1,780,000) 0.74
Outstanding at end of year 15,720,000 $0.72 8.70 $0

Options vested and exercisable at end of year 930,000 $0.70 8.36 $0

The weighted average fair value of options granted during the years ended December 31, 2008 and 2007 was $0.0145 and 
$0.0470, respectively.

The total intrinsic value of options exercised (the amount by which the market price of the stock on the date of exercise exceeded 
the exercise price of the option) was $0 for the years ended December 31, 2008 and 2007.

A summary of the status of the Company’s nonvested options as of December 31, 2008, and changes during the year ended 
December 31, 2008, follows:

Nonvested options Options 

Weighted-
Average Grant 

Date Fair Value 

Nonvested at January 1, 2008 9,400,000 $0.0470
Granted 8,100,000 0.0145
Vested (930,000) 0.0392
Forfeited (1,780,000) 0.0262
Nonvested at December 31, 2008 14,790,000 $0.0329

As of December 31, 2008, there was $343,000 of total unrecognised compensation cost related to nonvested options granted 
under the Shadow Plan. This cost is expected to be recognised over a weighted-average period of 3.53 years. The total fair value 
of options vested during the year ended December 31, 2008, was $36,000.

Restricted Share Awards Scheme

The Restricted Share Awards Scheme for Senior Management (the “Restricted Share Scheme”) was approved by the Company’s 
Compensation Committee in February 2008. The Restricted Share Scheme provides for the granting of awards to selected senior 
employees whose performance has a significant impact on the Company. The purpose of the Restricted Share Scheme is to further 
incentivise key employees during a period when the Company’s share price is tracking well below the exercise price of options in 
the Company’s Executive Plan and Shadow Plan.

The fair value of the awards is assessed to be zero.
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Long-term Incentive Plan

A Long-term Incentive Plan (the “Incentive Plan”) was approved by the Company’s Compensation Committee during 2008 and 
provided for the granting of awards to the Chief Executive Officer on his joining in October 2008. The Incentive Plan includes 
conditional share awards which will vest on the Company’s share price attaining certain pre-set levels. The Company has not yet 
completed a fair market valuation of the scheme but does not consider that there would be a material charge in 2008 due to the 
short duration of service to date.

16.	 Earnings per Share

For each of the two years ended December 31, 2008 and 2007, there were no adjustments to net income for the purpose of 
calculating basic and diluted net income per common share. For the years ended December 31, 2008 and 2007, there were 
65.3 million and 67.2 million, respectively, of options outstanding that were excluded from the computation of diluted net income 
per common share as they have an anti-dilutive effect. Therefore basic earnings per common share is the same as the diluted 
earnings per common share.

Years ended December 31,
(In thousands except per share data) 2008 2007

Net income $8,846 $12,716

Weighted average number of common shares – basic and diluted 566,815,220 582,715,720

Net income per common share – basic and diluted (in U.S. cents) 1.561 2.182

The weighted average number of common shares (basic and diluted) excludes treasury shares.
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Information on Share Capital

Authorised Share Capital:	 Not Applicable
Issued and Fully Paid-up Capital:	 US$58,788
Class of Shares:	 Common Shares with a par value of US$0.0001
Number of Shares in issue:	 587,774,941
Voting Rights:	 One vote per share

Analysis of Shareholders by size of Shareholdings

Size of Shareholdings Number of Shareholders Percentage of Holders Number of Shares Percentage of Shares

1 – 999 	 17 	 0.60 	 4,845 	 0.00
1,000 – 10,000 	 1,484 	 52.33 9,382,143 	 1.72
10,001 – 1,000,000 	 1,314 	 46.33 81,743,863 	 14.95
1,000,001 and above 	 21 	 0.74 455,670,090 	 83.33

Total 	 2,836 	 100.00 546,800,941 100.00

Substantial Shareholders

Substantial shareholders of the Company (as notified to the Company)

Direct Interest 
(Number of Shares)

Percentage of 
Shareholding

Indirect Interest 
(Number of Shares)

Percentage of 
Shareholding

Venner Capital S.A. 186,633,885 34.13 9,352,000* 1.71
UBS AG 0 0.00 98,143,000 17.95
Porter Orlin LLC 0 0.00 94,812,000 17.34
Maconstance Trust 34,995,292 6.40 38,106,000 6.97
Wasatch Advisors Inc 0 0.00 35,786,225 6.54

*	 shares held by Robert Gaines-Cooper, Jane Gaines-Cooper and through FMT.

Top Twenty Shareholders (as recorded in the Register of Shareholders)

S/N	 Name of Shareholders Number of Shares Percentage of Shares

1	 Venner Capital S.A. 186,633,885 34.13
2	 Citibank Nominees Singapore Pte Ltd 174,053,217 31.83
3	 DBS Nominees Pte Ltd 41,694,330 7.63
4	 Gaines-Cooper Jane Rose Philomene 8,250,000 1.51
5	 The T. Swete Trust 8,250,000 1.51
6	 HSBC (Singapore) Nominees Pte Ltd 6,662,833 1.22
7	 William Crothers 5,084,737 0.93
8	 Raffles Nominees Pte Ltd 3,786,000 0.69
9	 DBS Vickers Securities (S) Pte Ltd 2,876,167 0.53
10	 Choy Sai Chak 2,360,000 0.43
11	 Saw Tze Choon 1,987,000 0.36
12	 Grant Crothers 1,743,623 0.32
13	 LMA North America, Inc.** 1,697,440 0.31
14	 Lim Kok Min John 1,661,000 0.30
15	 Curtis-Bennett David Dangar Henry Honywood 1,598,231 0.29
16	 OCBC Securities Private Ltd 1,404,000 0.26
17	 Chan U Seek 1,300,000 0.24
18	 Kim Eng Securities Pte. Ltd. 1,289,000 0.24
19	 Nicos Nicolaides C 1,243,418 0.23
20	 George Trachonitis 1,243,209 0.23

TOTAL 454,818,090 83.19

**	 as nominee for certain employees.

Based on the information available to the Company as at March 9, 2009, approximately 25% of the issued Common Shares of the 
Company are held by the public and therefore, Rule 723 of the Listing Manual of the SGX-ST has been complied with.

As at March 9, 2009, 40,974,000 Common Shares were held by the Company as Treasury Shares, representing 7.49% of the issued 
Common Shares (excluding Treasury Shares).

Note:	 All Percentage shareholdings above are based on issued Common Shares as at March 9, 2009 (excluding Treasury Shares).



LMA International N.V. Annual Report 2008  •  67

NOTICE IS HEREBY GIVEN THAT the information meeting of LMA International N.V. (the “Company”) will be held at Suntec Singapore 
International Convention & Exhibition Centre, Meeting Room 313, Level 3, 1 Raffles Boulevard, Suntec City, Singapore 039593, on 
Thursday, April 23, 2009 at 11.00 a.m., prior to the annual meeting of the Company which will be held on Wednesday, April 29, 2009 
(the “Annual Meeting”), to:

1)	 provide shareholders of the Company with an opportunity to raise with the Board of Directors and Management any relevant issues 
relating to the operations and financial results of the Company, and

2)	 allow the Board of Directors an opportunity to appraise the shareholders of information regarding the resolutions to be tabled at the 
Annual Meeting, and for shareholders to ask questions in respect of such resolutions.

BY ORDER OF THE BOARD

Robin Sims
Company Secretary
April 7, 2009

Notice of Information Meeting
LMA International N.V.
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NOTICE IS HEREBY GIVEN THAT the 5th Annual Meeting of LMA International N.V. (the “Company”) after the listing of the common shares 
in the capital of the Company (“Common Shares”) on the Singapore Exchange Securities Trading Limited (“SGX-ST”) will be held at the 
Renaissance Curaçao Resort, Willemstad, Curaçao, Netherlands Antilles on Wednesday, April 29, 2009 at 9.00 a.m. to transact the 
following business:-

AS ORDINARY BUSINESS

1. To receive and approve the Directors’ Report and audited Consolidated Financial Statements of the Company and 
its subsidiaries for the financial year ended December 31, 2008 and the Auditors’ Report thereon. (Resolution 1)

2. To re-elect the following Directors, each of whom will retire by rotation pursuant to Article 8.3 of the Articles of 
Association of the Company and who, being eligible, will offer themselves for re-election:-

(a) 	 David Chew Heng Ching
(b) 	 Lim Hock Beng	
(c) 	 Trevor Swete

To re-elect the following Director, appointed by the Board of Directors pursuant to Article 8.4 of the Articles of 
Association of the Company and who, being eligible, will offer himself for re-election:-

(d) 	 Lawrence Kinet

(Resolution 2)
(Resolution 3)
(Resolution 4)

(Resolution 5)

Notes: 	David Chew Heng Ching and Lim Hock Beng, if re-elected, will remain as members of the Company’s Audit Committee. 
David Chew Heng Ching is considered an independent Director for the purpose of Rule 704(8) of the Listing Manual of 
the Singapore Exchange Securities Trading Limited.

 	 In accordance with Article 8.4 of the Articles of Association of the Company, Lawrence Kinet was appointed a Director 
by the Board of Directors on October 17, 2008.

3. To approve Directors’ fees of US$346,000 for the financial year ended December 31, 2009 (2008: US$382,000) (Resolution 6)

4. To re-appoint Messrs PricewaterhouseCoopers Singapore as Auditors of the Company and to authorise the Board 
of Directors to fix their remuneration. (Resolution 7)

5. To transact such other ordinary business as may be transacted at an Annual Meeting of the Company.

AS SPECIAL BUSINESS

To consider and, if thought fit, to pass the following resolutions which will be proposed as Ordinary Resolutions:-

6. That authority be and is hereby given to the Board of Directors to:-

(a)	 (1)	 issue Common Shares in the Company whether by way of rights, bonus or otherwise; and/or

(2)	 make or grant offers, agreements or options (collectively, “Instruments”) that might or would require 
Common Shares to be issued, including but not limited to the creation and issue of (as well as 
adjustments to) warrants, debentures or other Instruments convertible into Common Shares, and 
amend any such Instruments from time to time without further approval of the shareholders of the 
Company if and to the extent permitted by such Instrument,

at any time and upon such terms and conditions and for such purposes and to such persons as the 
Directors may, in their absolute discretion, deem fit; and

Notice of Annual Meeting
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(b)	 (notwithstanding the authority conferred by this Resolution may have ceased to be in force) issue Common 
Shares in pursuance of any Instrument made or granted by the Board of Directors while this Resolution was 
in force, provided that:-

(1)	 the aggregate number of Common Shares to be issued pursuant to this Resolution (including Common 
Shares to be issued in pursuance of Instruments made or granted pursuant to this Resolution):

(i)	 by way of renounceable rights issues on a pro rata basis to shareholders of the Company 
(“Renounceable Rights Issues”) shall not exceed 100% of the issued Nominal Capital of the 
Company (as defined in the Articles of Association of the Company) excluding treasury shares 
(as calculated in accordance with paragraph (3) below); and

(ii)	 otherwise than by way of Renounceable Rights Issues (“Other Share Issues”) shall not exceed 
50% of the issued Nominal Capital of the Company excluding treasury shares (as calculated 
in accordance with paragraph (3) below), of which the aggregate number of Common Shares 
to be issued other than on a pro rata basis to shareholders of the Company shall not exceed 
20% of the issued Nominal Capital of the Company excluding treasury shares (as calculated in 
accordance with sub-paragraph (3) below);

(2)	 the Renounceable Rights Issues and Other Share Issues shall not, in aggregate, exceed 100% of the 
issued Nominal Capital of the Company excluding treasury shares (as calculated in accordance with 
paragraph (3) below);

(3)	 (subject to such manner of calculation as may be prescribed by the SGX-ST) for the purpose of 
determining the aggregate number of Common Shares that may be issued under sub-paragraph (1)(i) 
and (1)(ii) above, the percentage of issued Nominal Capital shall be based on the issued Nominal Capital 
of the Company excluding treasury shares at the time this Resolution is passed, after adjusting for:-

(i)	 new Common 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

(ii)	 any subsequent bonus issue, consolidation or subdivision of Common Shares;

(4)	 in exercising the authority conferred by this Resolution, the Company shall comply with the provisions 
of the Listing Manual of the SGX-ST for the time being in force (unless such compliance has been 
waived by the SGX-ST) and the Articles of Association for the time being of the Company; and

(5)	 (unless revoked or varied by the Company in General Meeting (as defined in the Articles of Association 
of the Company)) the authority conferred by this Resolution shall continue in force until the conclusion 
of the next Annual Meeting of the Company or the date by which the next Annual Meeting of the 
Company is required by law to be held, whichever is the earlier.

The Board of Directors be and is hereby instructed that no preemptive rights shall apply to any issue 
of Common Shares pursuant to this Resolution. (Resolution 8)
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7. That:-

(a)	 the exercise by the Board of Directors or, as the case may be, Directors of the Company of all the powers of 
the Company to purchase or otherwise acquire issued Common Shares of par value US$0.0001 not exceeding 
in aggregate the Maximum Limit (as hereafter defined), at such price or prices as may be determined by the 
Directors from time to time up to the Maximum Price (as hereafter defined), by way of market purchase(s) on 
the SGX-ST and/or any other stock exchange on which the Common Shares may for the time being be listed 
and quoted (“Other Exchange”), and otherwise in accordance with Book 2 of the Civil Code of the Netherlands 
Antilles, the Company’s Articles of Association and all other laws and regulations and rules of the SGX-ST or, 
as the case may be, Other Exchange as may for the time being be applicable, be and is hereby authorised and 
approved generally and unconditionally (the “Share Purchase Mandate”);

(b)	 unless varied or revoked by the general meeting of shareholders of the Company, the authority conferred on 
the Directors of the Company pursuant to the Share Purchase Mandate may be exercised by the Directors 
at any time and from time to time during the period commencing from the date of the passing of this 
Resolution and expiring on the earlier of:

(i)	 the date on which the next Annual General Meeting of the Company is held; and

(ii)	 the date by which the next Annual General Meeting of the Company is required by law to be held; 

(c)	 in this Resolution:

“Average Closing Price” means the average of the last dealt prices of a Common Share for the five 
consecutive market days on which the Common Shares are transacted on the SGX-ST or, as the case may 
be, Other Exchange immediately preceding the date of market purchase by the Company and deemed to 
be adjusted, in accordance with the listing rules of the SGX-ST, for any corporate action which occurs after 
the relevant five-day period;

“Equity” means the sum of the following components in the capital of the Company:

(a) 	 the Nominal Capital;

(b)	 the additional paid-in share capital;

(c)	 the paid-up share premium; and

(d)	 retained earnings and other reserves,

less the losses, if any, of the Company, in so far as such losses have not yet been deducted from the reserves;

“Nominal Capital” means the sum of the nominal values of the Common Shares in issue from time to time;

“Maximum Limit” means that number of issued Common Shares representing 10% of the total number of 
issued Common Shares as at the date of the passing of this Resolution (excluding any Common Shares 
which are held as treasury shares as at that date), provided that the Equity of the Company at the time of 
the acquisition at least equals the Nominal Capital and as a result of the acquisition, the Equity will not fall 
below the Nominal Capital; and
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	 “Maximum Price” in relation to a Common Share to be purchased or acquired by way of a market purchase, 
means the purchase price (excluding brokerage, commission, applicable goods and services tax and other 
related expenses) which shall not exceed 105% of the Average Closing Price of the Common Shares.  

(d)	 the Directors of the Company and/or any of them be and are hereby authorised to complete and do all such 
acts and things (including executing such documents as may be required) as they and/or he may consider 
expedient or necessary to give effect to the transactions contemplated and/or authorised by this Resolution. (Resolution 9)

8. That approval be and is hereby given to the Board of Directors to offer and grant options in accordance with 
the provisions of the LMA International N.V. Executive Share Option Plan (the “Executive Plan”) and to allot and 
issue from time to time such number of Common Shares in the capital of the Company as may be required to 
be issued pursuant to the exercise of options under the Executive Plan provided that the aggregate number of 
Common Shares to be issued pursuant to the Executive Plan shall not exceed 15% of the issued Nominal Capital 
(as defined in the Articles of Association of the Company) of the Company excluding treasury shares from time to 
time (as determined in accordance with the Executive Plan). The Board of Directors be and is hereby instructed 
that no preemptive rights shall apply to any issue of Common Shares pursuant to this Resolution. (Resolution 10)

9. That:-

(a)	 approval be and is hereby given, for the purposes of Chapter 9 of the Listing Manual (“Chapter 9”) of the 
SGX-ST, for the Company, its subsidiaries and associated companies that are entities at risk (as that term is 
used in Chapter 9), or any of them to enter into any of the transactions falling within the types of interested 
person transactions described in the Appendix to the Company’s letter to shareholders dated April 7, 2009 
(the “Letter”), as modified in the manner set out in the Appendix to the Letter, with any party who is of 
the class of interested persons described in the Appendix to the Letter provided that such transactions 
are made on normal commercial terms and in accordance with the review procedures for such interested 
person transactions;

(b)	 the approval given in paragraph (a) above (the “Shareholders’ Mandate”) shall, unless revoked or varied by 
the Company in general meeting continue in force until the conclusion of the next Annual Meeting of the 
Company; and

(c)	 the Board of Directors of the Company be and is hereby authorised to complete and do all such acts and things 
(including executing all such documents as may be required) as they may consider expedient or necessary or 
in the interests of the Company to give effect to the Shareholders Mandate and/or this Resolution. (Resolution 11)

Holders of shares in the capital of the Company whose shares are recorded in the Stock Register held by the Registrar of the Company 
in Curaçao, Netherlands Antilles (“Shareholders”) who want to attend the Annual Meeting in person or by proxy, will only be admitted 
at the Annual Meeting when at the time of the Annual Meeting such Shareholder is registered in the Stock Register as a Shareholder 
of the Company.

Shareholders who have sold all their shares in the Company should forward this Annual Report and the attached Proxy Form immediately 
to the purchaser or to the agent through whom the sale was effected for onward transmission to the purchaser.

Shareholders who wish to attend the Annual Meeting by proxy are requested to deposit a duly completed Proxy Form at the office of the 
Company’s Share Transfer Agent in Singapore, Boardroom Corporate & Advisory Services Pte. Ltd. not less than 48 hours before the 
time of the Annual Meeting.
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Persons holding shares in the capital of the Company through The Central Depository (Pte) Limited whose shares are entered in the 
Depository Register (as defined in Section 130A of the Companies Act, Chapter 50 of Singapore) (“Depositors”) will only be admitted 
at the Annual Meeting when 48 hours before the time of the Annual Meeting such Depositor is shown in the records of The Central 
Depository (Pte) Limited to have shares credited to a securities account or sub-account maintained by the Depositor at The Central 
Depository (Pte) Limited.

Depositors who wish to attend the Annual Meeting in person or by proxy will have to complete and deposit a CDP Proxy Form. The duly 
completed CDP Proxy Form must be deposited by the Depositor at the office of the Company’s Share Transfer Agent in Singapore, 
Boardroom Corporate & Advisory Services Pte. Ltd. at least 48 hours before the time of the Annual Meeting.

IMPORTANT: 	 DEPOSITORS ARE REMINDED THAT THE CDP PROXY FORMS APPOINTING THEMSELVES AS PROXIES MUST SIMILARLY BE 
DEPOSITED NOT LESS THAN 48 HOURS BEFORE THE TIME OF THE ANNUAL MEETING IN ORDER FOR SUCH DEPOSITORS 
TO BE ABLE TO ATTEND AND/OR VOTE AT THE ANNUAL MEETING.

BY ORDER OF THE BOARD

Robin Sims 
Company Secretary

April 7, 2009

Notes:

Statement Pursuant to Article 13.6 of the Articles of Association of the Company

1.	 Resolution 8 is to empower the Board of Directors to issue Common Shares in the Company and to make or grant instruments (such as warrants or 
debentures) convertible into Common Shares, and to issue Common Shares in pursuance of such instruments, up to an amount not exceeding (i) 100% 
of the issued Nominal Capital (as defined in the Articles of Association of the Company) excluding treasury shares for Renounceable Rights Issues 
and (ii) 50% of the issued Nominal Capital of the Company excluding treasury shares for Other Share Issues, of which up to 20% of the issued Nominal 
Capital of the Company excluding treasury shares may be issued other than on a pro rata basis to shareholders, provided that the Nominal Capital of the 
Company which may be issued pursuant to (i) and (ii) shall not exceed 100% of the issued Nominal Capital in the Company excluding treasury shares. For 
the purpose of determining the aggregate number of Common Shares that may be issued, the percentage of issued Nominal Capital shall be based on 
the issued Nominal Capital of the Company excluding treasury shares at the time that Resolution 8 is passed, after adjusting for (a) new Common 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 that Resolution 8 is passed, and (b) any subsequent bonus issues, consolidation or subdivision of Common Shares.

	 The authority for 100% of the issued Nominal Capital of the Company excluding treasury shares for Renounceable Rights Issues is proposed pursuant to 
the SGX news release of February 19, 2009 which introduced further measures to accelerate and facilitate listed issuers’ fund raising efforts. 

2.	 Resolution 9 is to renew effective up to the next Annual Meeting, the Share Purchase Mandate to empower the Board of Directors to purchase or 
otherwise acquire issued Common Shares of the Company by way of market purchases. Particulars of the Share Purchase Mandate and the 
Board of Director’s confirmation in support of the renewal of the Share Purchase Mandate, are set out in the Company’s letter to shareholders dated 
April 7, 2009 accompanying the Company’s Annual Report 2008.

3.	 Resolution 10 is to empower the Board of Directors to offer and grant options and to issue Common Shares in the capital of the Company pursuant 
to the exercise of options under the Executive Plan up to an amount in aggregate not exceeding 15% of the issued Nominal Capital of the Company 
excluding treasury shares from time to time.

4.	 Resolution 11 is to modify and renew effective up to the next Annual Meeting, the Shareholders’ Mandate for interested person transactions to 
enable the Company, its subsidiaries and associated companies that are entities at risk to enter in the ordinary course of business into certain 
types of transactions with parties within the specified class of the Company’s interested persons. Particulars of the Shareholders’ Mandate, and the 
Audit Committee’s confirmation in support of the modification to, and renewal of, the Shareholders’ Mandate, are set out in the Company’s letter to 
shareholders dated April 7, 2009 accompanying the Company’s Annual Report 2008.
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April 7, 2009

To: The Shareholders and Depositors of LMA International N.V.

Dear Sir/Madam

We refer to Resolutions 9 and 11 set out in the Notice of Annual Meeting (“AM”) of LMA International N.V. (the “Company”), which are 
Ordinary Resolutions to be proposed at the AM for the following matters, respectively:

(1)	 the Company’s Share Purchase Mandate (“Resolution 9”). 

(2)	 the Company’s Shareholders’ Mandate for interested person transactions (“Resolution 11”).

The purpose of this letter (the “Letter”) is to provide Shareholders and Depositors with information relating to these Resolutions.

1.	 GENERAL BACKGROUND

The relationship between the Directors and the Company is set out below.

Mr. Robert Gaines-Cooper, the Group Chairman of the Company, is the sole beneficiary of the Bird Island Trust, the assets of which 
comprise, amongst others, all the shares in Venner Capital S.A. (“Venner”). As at April 7, 2009 (being the date of this Letter), 
Venner holds 30% in the issued Common Shares in the Company and, by virtue of such shareholding, is deemed to be a controlling 
shareholder of the Company under the Listing Manual (the “Listing Manual”) of the Singapore Exchange Securities Trading Limited 
(“SGX-ST”). Although Mr. Robert Gaines-Cooper would also be deemed to be a controlling shareholder by virtue of his beneficiary 
interest in the Bird Island Trust, he does not consider himself as dominating the decision-making process of the Company which he 
believes should be entrusted to the Board of Directors (the “Directors”) and the executive management of the Company collectively. 
Mr. Robert Gaines-Cooper is the Group Chairman and director of Venner. Mrs. Jane Gaines-Cooper is the executive president and 
director of Venner. Mr. Robert Gaines-Cooper and Mrs. Jane Gaines-Cooper are husband and wife. Mr. David Curtis-Bennett is 
a non-executive director of Venner and is also the Managing Director of Chelle Medical Ltd (“Chelle”), which is a wholly-owned 
subsidiary of Venner. Mr. Robert Gaines-Cooper, Mrs. Jane Gaines-Cooper and Mr. David Curtis-Bennett are also directors of other 
companies in the Venner group of companies.

A number of the Directors of the Company are directors of companies which supply or manufacture the reusable and single-use 
laryngeal mask products, endotracheal tubes, tracheotomy devices and related products (the “Products”) which the Company and 
its subsidiaries (the “Group”) sell. Mr. Robert Gaines-Cooper and Mr. David Curtis-Bennett are directors of Chelle. Venner have an 
interest in VicPlas International Ltd (“VicPlas”) the holding company of Forefront Medical Technology (Pte) Ltd (“FMT”), and Chelle 
and Arrow Medical Ltd (a manufacturer of laryngeal masks) (“Arrow”). In addition, Indian Ocean Medical Inc. is a subsidiary 
of Venner.

Mr. Lim Hock Beng and Mr. Trevor Swete are directors of VicPlas, although are not involved in the day-to-day management 
of VicPlas. Mr. Lim Hock Beng and Mr. Trevor Swete will abstain from participating in any discussion or voting in relation to 
any transactions the Group may have with VicPlas or any of the subsidiaries of VicPlas as part of the Company’s corporate 
governance arrangements. 

Letter to Shareholders
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2.	 RENEWAL OF THE SHARE PURCHASE MANDATE

2.1	 Background. The Company is incorporated in the Netherlands Antilles, and is accordingly not subject to the Singapore 
Companies Act in respect of acquisitions or purchases of its own Common Shares. Any acquisition or purchase of Common 
Shares by the Company will have to be made in accordance with, and in the manner prescribed by, Book 2 of the Civil Code 
of the Netherlands Antilles, the Articles of Association of the Company (the “Articles”), the Listing Manual and such other laws 
and regulations as may for the time being be applicable. 

At an Annual Meeting of the Company held on April 28, 2008, the Shareholders approved, inter alia, the renewal of the Share 
Purchase Mandate to enable the Company to purchase or otherwise acquire its issued Common Shares. The rationale for, the 
authority and limitations on, and the financial effects of the existing Share Purchase Mandate were set out in the Company’s 
Letter to the Shareholders and Depositors dated April 4, 2008.

The existing Share Purchase Mandate expires on the date of the forthcoming AM. Accordingly, approval is being sought from 
Shareholders at the forthcoming AM for the renewal of the Share Purchase Mandate for the purchase by the Company of its 
issued Common Shares. 

2.2	 Justification and Rationale. The rationale for the Company to undertake the purchase or acquisition of it’s Common Shares 
is as follows:

(a)	 Repurchased Common Shares which are held in treasury may be transferred for the purposes of or pursuant to 
employees’ share schemes implemented by the Company. The Company has established Compensation Schemes for 
its Directors, officers and employees in addition to the Executive Share Option Plan except that participants will not be 
entitled to receive new Common Shares from the Company under the Compensation Schemes. Instead, the Company 
will deliver Common Shares which are held in treasury to participants upon the exercise of their options or vesting of 
shares granted under the Compensation Schemes. The Share Purchase Mandate, if renewed, will allow the Company 
to purchase existing and issued Common Shares and hold them in Treasury for the purpose of fulfilling its delivery 
obligations under the Compensation Schemes. The Compensation Schemes are beneficial to the Company because it 
allows the Company to incentivise the Group’s Directors and employees who would otherwise not be granted options 
under the Executive Share Option Plan due to the number of options available thereunder. 

(b)	 In managing the business of the Group, management strives to increase Shareholders’ value by improving, inter alia, 
the return on equity of the Group. Share purchases is one of the ways through which the return on equity of the Group 
may be enhanced.

The approval of the renewal of the Share Purchase Mandate authorising the Company to purchase or acquire its Common 
Shares would give the Company the flexibility to undertake share purchases or acquisitions at any time, subject to market 
conditions, during the period when the Share Purchase Mandate is in force. 

While the Share Purchase Mandate would authorise a purchase or acquisition of Common Shares up to a 10% limit, it should 
be noted that purchases or acquisitions of Common Shares pursuant to the Share Purchase Mandate may not be carried out 
to the full 10% limit as authorised, and no purchases or acquisitions of Common Shares would be made in circumstances 
which would have or may have a material adverse effect on the financial position of the Company. 



LMA International N.V. Annual Report 2008  •  75

2.3	 Authority and Limits of the Share Purchase Mandate. The authority and limits placed on purchases or acquisitions of 
Common Shares by the Company under the Share Purchase Mandate are summarised below:

2.3.1	 Maximum Number of Common Shares

The total number of Common Shares which may be purchased or acquired by the Company pursuant to the Share 
Purchase Mandate is limited to that number of Common Shares representing not more than 10% of the total number 
of issued Common Shares of the Company as at the date of the AM, provided that the Equity of the Company at the 
time of the acquisition at least equals the Nominal Capital and as a result of the acquisition the Equity will not fall 
below the Nominal Capital. Any Common Shares which are held as treasury shares will be disregarded for purposes 
of computing the 10 percent limit.

2.3.2	 Duration of Authority

Purchases or acquisitions of Common Shares may be made, at any time and from time to time, on and from the date 
of the AM at which the renewal of the Share Purchase Mandate is approved up to:

(a)	 the date on which the next Annual General Meeting of the Company is held or required by law to be held; or

(b)	 the date on which the authority conferred by the Share Purchase Mandate is revoked or varied,

whichever is the earlier.

2.3.3	 Manner of Purchases or Acquisitions of Common Shares

Purchases or acquisitions of Common Shares may be made by way of Market Purchases.

No off-market purchases are intended to be made pursuant to the Share Purchase Mandate.

2.3.4	 Purchase Price

The purchase price (excluding brokerage, commission, applicable goods and services tax and other related expenses) 
to be paid for a Common Share will be determined by the Board. The Maximum Price to be paid for the Common 
Shares for a Market Purchase, as determined by the Board, must not exceed 105% of the Average Closing Price of 
the Common Shares, excluding related expenses of the purchase or acquisition.

For the above purposes, “Average Closing Price” means the average of the last dealt prices of a Common Share 
for the five consecutive Market Days on which the Common Shares are transacted on the SGX-ST or, as the case may 
be, such stock exchange on which the Common Shares are listed or quoted, immediately preceding the date of the 
Market Purchase by the Company and deemed to be adjusted, in accordance with the listing rules of the SGX-ST, for 
any corporate action that occurs after the relevant five-day period.

2.4	 Source of Funds. Only funds legally available for purchasing Common Shares may be utilised.

The Company intends to use internal and external sources of funds to finance its purchase or acquisition of Common Shares. 
The Directors do not propose to exercise the Share Purchase Mandate in a manner and to such extent that the working capital 
requirements of the Group would be materially affected or that would cause the Company to become insolvent immediately 
after the purchase or acquisition of Common Shares pursuant to such exercise.
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2.5	 Status of Purchased Common Shares. Common Shares purchased or acquired by the Company are held by the Company 
as treasury shares.

For the renewal of the Share Purchase Mandate at the forthcoming AM, in addition to holding the Common Shares purchased 
or acquired by the Company as treasury shares, the Company will also consider cancelling the Common Shares immediately 
on purchase or acquisition (and all rights and privileges attached to the Common Shares will expire on such cancellation). The 
total number of issued Common Shares will be diminished by the number of Common Shares purchased or acquired by the 
Company, which are cancelled and are not held as treasury shares. 

2.6	 Treasury Shares. Under Book 2 of the Civil Code of the Netherlands Antilles and the Articles, Common Shares purchased 
or acquired by the Company may be held or dealt with as treasury shares. Some of the provisions on treasury shares under 
Book 2 of the Civil Code of the Netherlands Antilles and the Articles are summarised below:

2.6.1	 Maximum Holdings

With due observance of article 114 of Book 2 of the Civil Code of the Netherlands Antilles and of the Articles, the 
Company may acquire for its own account for valid consideration fully paid-up Common Shares, provided that:

(a)	 at all times at least one Common Share remains issued and outstanding and is held by a Shareholder who is not 
the Company itself; and

(b)	 the Equity of the Company at the time of the acquisition at least equals the Nominal Capital and as a result of 
the acquisition the Equity will not fall below the Nominal Capital.

2.6.2	 Voting and Other Rights

The Company may not derive any rights from Common Shares held by it in treasury.

2.6.3	 Disposal and Cancellation

The Board may, without instruction or authorisation of the General Meeting, decide to dispose or cancel Common 
Shares held by the Company.

Under the Listing Manual, an immediate announcement must be made of any sale, transfer, cancellation and/or use of 
treasury shares. Such announcement must include details such as the date of the sale, transfer, cancellation and/or use 
of such treasury shares, the purpose of such sale, transfer, cancellation and/or use of such treasury shares, the number of 
treasury shares which have been sold, transferred, cancelled and/or used, the number of treasury shares before and after 
such sale, transfer, cancellation and/or use, the percentage of the number of treasury shares against the total number of 
issued shares (of the same class as the treasury shares) which are listed on the SGX-ST before and after such sale, transfer, 
cancellation and/or use, and the value of the treasury shares if they are used for a sale or transfer, or cancelled.

2.7	 Financial Effects. The financial effects on the Company and the Group arising from purchases or acquisitions of Common 
Shares which may be made pursuant to the Share Purchase Mandate will depend on, inter alia, the number of Common 
Shares purchased or acquired and the price paid for such Common Shares. 

The financial effects on the Company and the Group, based on the audited financial statements of the Company and the Group 
for the financial year ended December 31, 2008, are based on the assumptions set out below.
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2.7.1	N umber of Common Shares Acquired or Purchased

Purely for illustrative purposes, on the basis of 546,800,941 Common Shares in issue (excluding treasury shares) as 
at March 23, 2009, being the latest practicable date prior to the printing of this letter (the “Latest Practicable Date”) 
and assuming no further Common Shares are issued, and no further Common Shares are held by the Company as 
treasury shares, on or prior to the AM, the maximum number of Common Shares which the Company may purchase 
or acquire is 54,680,094 Common Shares.

As at the Latest Practicable Date, the Company has, pursuant to the Share Purchase Mandate approved by Shareholders 
previously, purchased 40,974,000 Common Shares, all of which are held by the Company as Treasury Shares. 

2.7.2	 Maximum Price Paid for Common Shares Acquired or Purchased

In the case of Market Purchases by the Company and assuming that the Company purchases or acquires 54,680,094 
Common Shares at the maximum price of US$0.082 for one Common Share (being the price equivalent to 5% above 
the Average Closing Price of the Common Shares for the five consecutive Market Days on which the Common Shares 
were traded on the SGX-ST immediately preceding the Latest Practicable Date), the maximum amount of funds 
required for the purchase or acquisition of 54,680,094 Common Shares is US$4,483,768.

2.7.3	 Illustrative Financial Effects

For illustrative purposes only and on the basis of the assumptions set out in paragraphs 2.7.1 and 2.7.2 above, the 
financial effects, as prepared under U.S. Generally Accepted Accounting Principles, of the purchase or acquisition of 
Common Shares by the Company pursuant to the Share Purchase Mandate by way of Market Purchases up to 10% 
and held in treasury, on the audited financial statements of the Group and the Company for the financial year ended 
December 31, 2008 are set out below:

As at December 31, 2008 Before Market 
Purchase

After Market 
Purchase(U.S. Dollars, in thousands)

Assets
Current assets:

Cash and cash equivalents $35,635 $31,151
Other current assets 33,995 33,995

Total current assets 69,630 65,146
Other long-term assets 46,689 46,689
Total assets $116,319 $111,835
Liabilities and shareholders’ equity
Current liabilities:

Other current liabilities $20,091 $20,091
Total current liabilities 20,091 20,091
Other long-term liabilities 654 654
Total liabilities 20,745 20,745
Minority interests 1,930 1,930
Commitments and contingencies – –
Shareholders’ equity
Common shares: Issued: 587,774,941 59 59
Additional paid-in capital 53,064 53,064
Treasury shares at cost (39,674,000 shares before market purchase and 

94,354,094* shares after market purchase) (6,274) (10,758)
46,849 42,365

Retained earnings 47,646 47,646
Accumulated other comprehensive income (851) (851)
Total shareholders’ equity 93,644 89,160
Total liabilities, minority interests and shareholders’ equity $116,319 $111,835

*	 For illustrative purposes, this assumes that all the Common Shares purchased or acquired by the Company are held as 
Treasury Shares.
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It is assumed that all 54,680,094 of the Treasury Shares are purchased at US$0.082 per share. Accordingly, the total 
cost of the Treasury Shares is US$4,483,768 which is derived by multiplying 54,680,094 by US$0.082.

The price of US$0.082 (being the price equivalent to 5% above the Average Closing Price of the Common Shares for 
the five consecutive Market Days on which the Common Shares were traded on the SGX-ST immediately preceding 
the Latest Practicable Date) is derived using the share price of S$0.12 multiplied by 1.05 and the exchange rate for 
the Singapore Dollar and the U.S. dollar being 0.6536.

Financial Ratios
Before Market 

Purchase
After Market 

Purchase

Net Assets per Share (in U.S. cents) 17.085 18.118

Gearing ratio * 0.35 0.38

Current Ratio ** (times) 3.47 3.24

Notes

*	 “Gearing Ratio” means “Net Liabilities” divided by “Net Tangible Assets”.

**	 “Current Ratio” means “Current Assets” divided by “Current Liabilities”.

SHAREHOLDERS AND DEPOSITORS SHOULD NOTE THAT THE FINANCIAL EFFECTS SET OUT ABOVE ARE FOR 
ILLUSTRATION PURPOSES ONLY (BASED ON THE ABOVEMENTIONED ASSUMPTIONS). Although the Share Purchase 
Mandate would authorise the Company to purchase or acquire up to 10% of the issued Common Shares (excluding 
treasury shares), the Company may not necessarily purchase or acquire or be able to purchase or acquire the entire 
10% of the issued Common Shares (excluding treasury shares).

2.8	 Reporting Requirements. The Listing Manual specifies that a listed company shall report all purchases or acquisitions of 
its shares to the SGX-ST not later than 9.00 a.m., in the case of a Market Purchase, on the market day following the day of 
purchase or acquisition of any of its shares. Such announcement (which must be in the form of Appendix 8.3.1 to the Listing 
Manual) must include, inter alia, details of the date of the purchase, the total number of shares purchased, the number of 
shares cancelled, the number of shares held as treasury shares, the purchase price per share or the highest and lowest prices 
paid for such shares, as applicable, the total consideration (including stamp duties and clearing charges) paid or payable for 
the shares, the number of shares purchased as at the date of announcement (on a cumulative basis), the number of issued 
shares excluding treasury shares and the number of treasury shares held after the purchase.

2.9	 No Purchases During Price Sensitive Developments. While the Listing Manual does not expressly prohibit any purchase 
of shares by a listed company during any particular time or times, because the listed company would be regarded as an 
“insider” in relation to any proposed purchase or acquisition of its issued shares, the Company will not undertake any 
purchase or acquisition of Common Shares pursuant to the proposed Share Purchase Mandate at any time after a price 
sensitive development has occurred or has been the subject of a decision until the price sensitive information has been 
publicly announced. In particular, in line with the best practices on securities dealings set out in the Listing Manual, the 
Company will not purchase or acquire any Common Shares through Market Purchases during the period of two weeks 
immediately preceding the announcement of the Company’s first, second and third quarter results, or during the period of 
one month immediately preceding the announcement of the Company’s full-year results.
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2.10	 Listing Status. The Listing Manual requires a listed company to ensure that at least 10% of the total number of issued shares 
(excluding treasury shares, preference shares and convertible equity securities) in a class that is listed is at all times held by 
the public. As at the Latest Practicable Date, approximately 25% of the Common Shares issued by the Company (excluding 
treasury shares) is held by the public. In the event that the Company purchases the maximum of 10% of its issued Common 
Shares (excluding treasury shares) pursuant to the Share Purchase Mandate, the resultant percentage of the issued Common 
Shares (excluding treasury shares) held by the public would be reduced to approximately 16%. Accordingly, the Directors are 
of the view that there is, at present, a sufficient number of the Common Shares in issue held by public Shareholders which 
would permit the Company to undertake purchases or acquisitions of its Common Shares through Market Purchases up to the 
full 10% limit pursuant to the Share Purchase Mandate without affecting adversely the listing status of the Common Shares 
on the SGX-ST, and that the number of Common Shares remaining in the hands of the public will not fall to such a level as to 
cause market illiquidity or affect orderly trading of the Common Shares.

2.11	 Take-over Implications. Under Article 20 of the Articles, for as long as the Common Shares are listed on the SGX-ST, the 
Singapore Take-over Code will apply to all take-over offers for the Company, provided that the relevant rules and regulations 
of Singapore law will not apply if they contravene applicable Netherlands Antilles law. Appendix 2 of the Singapore Take-over 
Code contains the Share Buy-Back Guidance Note. The take-over implications arising from any purchase or acquisition by the 
Company of its Common Shares are set out below.

2.11.1	O bligation to make a Take-over Offer

If, as a result of any purchase or acquisition by the Company of its Common Shares, the proportionate interest in the 
voting capital of the Company of a Shareholder or a Depositor and persons acting in concert with him increases, such 
increase will be treated as an acquisition for the purposes of Rule 14 of the Singapore Take-over Code. Consequently, 
a Shareholder or a Depositor or a group of Shareholders or Depositors acting in concert with a Director could obtain 
or consolidate effective control of the Company and become obliged to make an offer under Rule 14 of the Singapore 
Take-over Code.

2.11.2	 Persons Acting in Concert

Under the Singapore Take-over Code, persons acting in concert comprise individuals or companies who, pursuant to 
an agreement or understanding (whether formal or informal), co-operate, through the acquisition by any of them of 
shares in a company, to obtain or consolidate effective control of that company. 

Unless the contrary is established, the Singapore Take-over Code presumes, inter alia, the following individuals and 
companies to be persons acting in concert with each other:

(a)	 the following companies:

(i) 	 a company;
(ii) 	 the parent company of (i);
(iii) 	 the subsidiaries of (i);
(iv) 	 the fellow subsidiaries of (i);
(v) 	 the associated companies of any of (i), (ii), (iii) or (iv);
(vi) 	 companies whose associated companies include any of (i), (ii), (iii), (iv) or (v); and
(vii) 	any person who has provided financial assistance (other than a bank in the ordinary course of business) to 

any of the above for the purchase of voting rights; and

(b)	 a company with any of its directors (together with their close relatives, related trusts as well as companies 
controlled by any of the directors, their close relatives and related trusts).
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The circumstances under which Shareholders and Depositors (including Directors), and persons acting in concert with 
them, will incur an obligation to make a take-over offer under Rule 14 of the Singapore Take-over Code after a purchase 
or acquisition of Common Shares by the Company are set out in Appendix 2 of the Singapore Take-over Code.

2.11.3	 Effect of Rule 14 and Appendix 2

In general terms, the effect of Rule 14 and Appendix 2 of the Singapore Take-over Code is that, unless exempted, 
Directors and persons acting in concert with them will incur an obligation to make a take-over offer under Rule 14 
if, as a result of the Company purchasing or acquiring Common Shares, the voting rights of such Directors and their 
concert parties would increase to 30% or more, or in the event that such Directors and their concert parties hold 
between 30% and 50% of the Company’s voting rights, if the voting rights of such Directors and their concert parties 
would increase by more than 1% in any period of six months. In calculating the percentages of voting rights of such 
Directors and their concert parties, treasury shares shall be excluded.

Under Appendix 2 of the Singapore Take-over Code, a Shareholder or Depositor and persons acting in concert with 
the Shareholder or Depositor will incur an obligation to make a take-over offer after a Common Share purchase if, 
inter alia, he and persons acting in concert with him who would increase their voting rights to 30% or more as a result 
of a purchase or acquisition of Common Shares by the Company, has or have acquired any Common Shares between 
the date of the notice of resolution to authorise the Share Purchase Mandate and the next Annual General Meeting, 
or, if they together hold between 30% and 50% of the Company’s voting rights (who would increase their voting rights 
by more than 1% in any period of six months as a result of the purchase or acquisition of Common Shares by the 
Company) has or have acquired any Common Shares between the date of the notice of resolution to authorise the 
Share Purchase Mandate and the next Annual General Meeting.

Under Appendix 2 of the Singapore Take-over Code, a Shareholder not acting in concert with the Directors will not be 
required to make a take-over offer under Rule 14 if, as a result of the Company purchasing or acquiring its Common 
Shares, the voting rights of such Shareholder would increase to 30% or more, or, if such Shareholder holds between 
30% and 50% of the Company’s voting rights, the voting rights of such Shareholder would increase by more than 1% 
in any period of six months. Such Shareholder need not abstain from voting in respect of the resolution authorising 
the Share Purchase Mandate.

2.11.4 	 Directors

Based on the Register of Directors’ Shareholdings of the Company, as at the Latest Practicable Date, the shareholdings 
of the Directors before and after the purchase of Common Shares (assuming (a) the Company purchases 54,680,094 
Common Shares, being the maximum 10% of the issued Common Shares (excluding treasury shares) as at the Latest 
Practicable Date under the Share Purchase Mandate, (b) there is no change in the number of Common Shares held or 
deemed to be held by the Directors, and (c) the 54,680,094 repurchased Common Shares are not included as being 
part of the issued Common Shares after the purchase) were/will be as follows: 
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	A s at the Latest Practicable Date

Before Purchase (No. of Common Shares) Before Purchase After Purchase

Name of Director Direct Interest Deemed Interest Total Interest % %

Robert Gaines-Cooper 602,000 195,383,885* 195,985,885 35.84 39.82

John Lim Kok Min 1,661,000 – 1,661,000 0.30 0.34

Lawrence Kinet – – – – –

Jane Gaines-Cooper 8,250,000 – 8,250,000 1.51 1.68

David Curtis-Bennett 1,598,231 – 1,598,231 0.29 0.32

Trevor Swete – 8,250,000 8,250,000 1.51 1.68

Lim Hock Beng 100,000 – 100,000 0.02 0.02

Alberto d’Abreu de Paulo 397,768 – 397,768 0.07 0.08

Col. (Ret.) David Wong 
Cheong Fook 260,000 – 260,000 0.05 0.05

David Chew Heng Ching 533,000 – 533,000 0.10 0.11

*	 This number is calculated as follows: Robert Gaines-Cooper is the sole beneficiary of Bird Island Trust, which owns all the 
shares in Venner Capital S.A., which in turn is the holder of 186,633,885 Common Shares. This number also includes 
8,250,000 Common Shares held by Jane Gaines-Cooper and 500,000 Common Shares held through Forefront Medical 
Technology Pte Ltd.

2.11.5	 Substantial Shareholders/Depositors

Based on the Register of Substantial Shareholders of the Company, as at the Latest Practicable Date, the shareholdings 
of the substantial Shareholders/Depositors before and after the purchase of Common Shares (assuming (a) the 
Company purchases 54,680,094 Common Shares, being the maximum 10% of the issued Common Shares (excluding 
treasury shares) as at the Latest Practicable Date under the Share Purchase Mandate, (b) there is no change in 
the number of Common Shares held or deemed to be held by the substantial Shareholders/Depositors, and (c) the 
54,680,094 repurchased Common Shares are not included as being part of the issued Common Shares after the 
purchase) were/will be as follows: 

Before Purchase (No. of Common Shares) Before Purchase After Purchase

Name of Substantial 
Shareholder Direct Interest Deemed Interest Total Interest % %

Venner Capital S.A. 186,633,885 9,352,000 195,985,885 35.84 39.82

UBS AG – 98,143,000 98,143,000 17.95 19.94

Porter Orlin LLC – 94,812,000 94,812,000 17.34 19.27

Maconstance Trust 34,995,292 38,106,000 73,101,292 13.37 14.85

Wasatch Advisors Inc – 35,786,225 35,786,225 6.54 7.27
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2.12	 Previous Share Purchases. In the last 12 months immediately preceding the Latest Practicable Date, the Company 
purchased 32,825,000 of its Common Shares by way of Market Purchases pursuant to the Share Purchase Mandate 
approved by Shareholders at the Annual General Meeting of the Company held on April 4, 2008. The highest and lowest price 
paid was S$0.24 and S$0.11 per Common Share, respectively. The total consideration paid for all of the purchases was 
S$6,067,556.

3.	 MODIFICATIONS TO, AND RENEWAL OF, THE SHAREHOLDERS’ MANDATE FOR INTERESTED PERSON TRANSACTIONS

3.1	 Background. Chapter 9 of the Listing Manual of the SGX-ST allows the Company to obtain a mandate from the Shareholders 
for recurrent interested person transactions which are of a revenue or trading nature or for those necessary for its day-to-day 
operations. These transactions may not include the purchase or sale of assets, undertakings or businesses which are not part 
of the Company’s day-to-day operations.

Pursuant to Rule 920(2) of the Listing Manual, the Company may treat a general mandate as having been given by Shareholders 
(the “Shareholders’ Mandate”) to enable the Company, its subsidiaries and associated companies that are entities at risk 
(as that term is used in Chapter 9 of the Listing Manual) to enter into certain interested person transactions as set out in the 
Appendix to this letter (the “Interested Person Transactions”), as the Company had included the information required by Rule 
920(1)(b) of the Listing Manual relating to such transactions in the Appendix to this letter.

3.2	 Renewal of the General Mandate. Under Chapter 9 of the Listing Manual, the Shareholders’ Mandate will be subject to 
annual renewal.

3.3	 Proposed Modifications to the Shareholders’ Mandate. The nature of the interested party transactions and the class of 
interested persons in respect of which the Shareholders’ Mandate is sought are subject to the amendments set out below.

3.3.1	 In December 2007, the Company entered into a Deed of Master Product Development with FMT where the Company 
will obtain product development services from FMT. As such, the Interested Person Transactions will be amended 
to include the acquisition of product development services from FMT under the Deed of Master Product Development. 
In addition, it is proposed that the Interested Person Transactions be amended to allow the Company to acquire moulds 
and associated tooling from FMT.

3.3.2	 The Company receives certain general administrative and clerical services, and is recharged certain expenses paid on 
its behalf, by Chelle. It is proposed that the Interested Person Transactions be amended to include general administrative 
and clerical services by Chelle.

3.3.3	 It is also proposed that the Interested Person Transactions be amended to include the acquisition of product 
development from Venner (or where applicable, Indian Ocean Medical Inc.), which is already envisaged under the 
product development agreement effective as of January 1, 2005 and entered into between the Company and Venner 
(the “Product Development Agreement”). This amendment will enable the Company to acquire product development 
from Venner (or where applicable, Indian Ocean Medical Inc.) of not only products which are under development 
as at the effective date of the Product Development Agreement but also products which may be developed by 
Venner (or where applicable, Indian Ocean Medical Inc.) in the future.
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3.3.4	 Effective September 2008, Mr. Stephen Marzen, a non-executive director of Venner and a partner of Shearman & 
Sterling LLP, a law firm which provides legal services to the Group as well as the Venner group of companies, resigned 
as a director of the Company. In light of this, Shearman & Sterling will be deleted from the class of interested persons in 
respect of which the Shareholders’ Mandate is sought to be renewed and legal services provided by Sherman & Sterling 
will no longer be included as a category under the Interested Party Transactions as set out in the Appendix.

3.3.5	 The Shareholders’ Mandate is also proposed to be altered to further clarify the review procedures for the Interested 
Person Transactions.

	 Other than the foregoing modifications, the class of interested persons and the nature of the interested person transactions 
which the Shareholders’ Mandate is sought to be renewed remain unchanged.

3.4	 Appendix. Particulars of the Shareholders’ Mandate, including the rationale for, the benefits to be derived by the Company, 
as well as the review procedures for determining transaction prices with the specified class of interested persons, are set out 
in the Appendix to this Letter. The proposed modifications are underlined for Shareholders’ ease of reference.

3.5	 Audit Committee’s confirmation. The Audit Committee of the Company confirms that:

(a)	 the methods or procedures for determining the transaction prices relating to transactions with the interested persons 
have not changed since the last Shareholders’ approval of the Shareholders’ Mandate; and

(b)	 the methods or procedures referred to in (a) above are sufficient to ensure that the transactions will be carried out on 
normal commercial terms and will not be prejudicial to the interests of the Company and its minority Shareholders.

4. 	 DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS

4.1	 Interests in Shares. The interests of the Directors and substantial shareholders of the Company in the issued common 
shares of the Company can be found on pages 30 to 33 and page 66 of the Company’s Annual Report 2008.

5. 	 ABSTENTION FROM VOTING

5.1	 Abstention from voting on Resolution 11. Mr. Robert Gaines-Cooper, Mrs. Jane Gaines-Cooper, Mr. David Curtis-Bennett, 
Mr. Trevor Swete and Mr. Lim Hock Beng (the “Relevant Directors”) and Venner and their associates will abstain from voting 
their shareholdings (if any) in the Company on Resolution 11 relating to the modifications to, and renewal of, the Shareholders’ 
Mandate at the forthcoming AM. The Relevant Directors will also not accept any appointment as proxies or otherwise for voting 
on Resolution 11 unless specific instructions have been given in the proxy form(s) on how the votes are to be cast.

	 As the Interested Persons (as defined in the Appendix) are interested persons in relation to the proposed renewal of the 
Shareholders’ Mandate, the Company will procure that they will abstain from voting their shareholdings (if any) in the 
Company, and that they undertake to ensure that their associates (as defined in the Appendix) will abstain from voting their 
shareholdings (if any) in the Company, on Resolution 11 relating to the modifications to, and renewal of, the Shareholders’ 
Mandate at the forthcoming AM.
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6. 	 RECOMMENDATIONS

6.1	 Renewal of the Share Purchase Mandate. The Directors are of the opinion that the Share Purchase Mandate is in the best 
interests of the Company. Accordingly, they recommend that Shareholders vote in favour of Resolution 9 for the renewal of 
the Share Purchase Mandate at the forthcoming AM.

6.2	 Modifications to, and Renewal of, the Shareholders’ Mandate. The Directors who are considered independent for 
the purposes of the proposed modifications to, and renewal of, the Shareholders’ Mandate are Mr. John Lim Kok Min, 
Mr. Lawrence Kinet, Mr. David Chew Heng Ching, Mr. Alberto d’Abreu de Paulo and Mr. David Wong Cheong Fook. They are of 
the opinion that the entry into of the Mandated Transactions (as described in the Appendix) in the ordinary course of business 
will enhance the efficiency of the Group and is in the best interests of the Company. For the reasons set out in the Appendix, 
they recommend that Shareholders vote in favour of Resolution 11 for the modifications to, and renewal of, the Shareholders’ 
Mandate at the forthcoming AM.

7. 	 RESPONSIBILITY STATEMENT

7.1	 Directors’ responsibility. The Directors collectively and individually accept responsibility for the accuracy of the information 
given in this Letter and confirm, having made all reasonable enquiries, that to the best of their knowledge and belief, the facts 
stated and opinions expressed in this Letter are fair and accurate and that there are no material facts the omission of which 
would make any statement in this Letter misleading.

7.2	 Disclaimer. The SGX-ST assumes no responsibility for the correctness of any of the statements made or opinions expressed 
in this Letter. Shareholders and Depositors who are in any doubt as to the action they should take, should consult their 
stockbrokers or other professional advisers immediately.

Yours faithfully

Mr. Robert Gaines-Cooper
Group Chairman
LMA INTERNATIONAL N.V.
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GENERAL MANDATE FOR INTERESTED PERSON TRANSACTIONS

Entities At Risk

For the purposes of the Shareholders’ Mandate, an “Entity At Risk” means:

(1) 	 our Company;

(2) 	 a subsidiary of our Company that is not listed on the SGX-ST or an approved exchange; or

(3) 	 an associated company of our Company that is not listed on the SGX-ST or an approved exchange, provided that our Group, or our 
Group and our interested person(s), have control over the associated company.

Interested Persons

The Shareholders’ Mandate will apply to our Group’s transactions with our Interested Persons, namely Venner Capital S.A. (“Venner”) (and 
its subsidiaries), Indian Ocean Medical Inc. (“Indian Ocean Medical”) a subsidiary of Venner, and VicPlas International Ltd (“VicPlas”), 
subsidiaries of Venner, Forefront Medical Technology Pte Ltd (“FMT”), a subsidiary of VicPlas, Chelle Medical Ltd (“Chelle”) and Arrow 
Medical Ltd (“Arrow”) Shearman & Sterling LLP (collectively, the “Interested Persons”). Please refer to paragraph 1 of the Letter to 
Shareholders for the relationships between us and the Interested Persons.

Transactions with our interested persons which do not fall within the ambit of the Shareholders’ Mandate shall be subject to the relevant 
provisions of Chapter 9 of the Listing Manual.

Interested Person Transactions

The transactions with the Interested Persons which will be covered by the Shareholders’ Mandate (“Mandated Transactions”) relating to 
the provision to, or obtaining from, Interested Persons of products and services in the normal course of business of our Group or which 
are necessary for the day-to-day operations of our Group (but not in respect of the purchase or sale of assets, undertakings or businesses 
which are not part of our day-to-day operations) comprising the following:

(1) 	 supply of laryngeal masks, accessories, assembly services and components from FMT, Chelle and Arrow;

(2) 	 acquisition of product development or intellectual property rights from Venner (or, where applicable, Indian Ocean Medical) which 
may hold some of the intellectual property rights of the medical (including anaesthesia) products which it had been developing prior 
to the date of the product development agreement effective as of January 1, 2005 and entered into between our Company and 
Venner (the “Product Development Agreement”) and those that were contemplated to be developed by Venner (the “New Products”)) 
of New Products under development as at the effective date of the Product Development Agreement. This excludes New Products 
which Venner may develop in the future pursuant to the Product Development Agreement;

(3)	 acquisition of product development services from FMT under a Deed of Master Product Development;

(34)	 the acquisition of moulds and associated tooling from VicPlas, FMT and Arrow;

(4) 	 legal services by Shearman & Sterling LLP;

(5) 	 provision of office space by VicPlas;

(6)	 general administrative and clerical services by Chelle;

APPENDIX
LMA International N.V.
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(67)	 reimbursement of travelling, accommodation and related expenses paid by Venner and its subsidiaries; and

(78) 	 such other products or services which are incidental to or in connection with the provision or obtaining of products or services in 
sub-paragraphs (1) to (67) above.

The Shareholders’ Mandate does not include the acquisition of intellectual property rights of New Products which were not under 
development as at the effective date of the Product Development Agreement, but which may be developed by Venner in the future 
pursuant to the Product Development Agreement. Accordingly, in the event that we acquire the New Products which are not covered 
under the Shareholders’ Mandate, we may be required by the Listing Manual to make an announcement or obtain shareholders’ approval. 
Given that the information related to these New Products may be commercially sensitive and confidential, and any premature public 
announcement may be detrimental to our commercial interests, we may not be able to provide as much information had we not have to 
balance such concerns.

Rationale for and Benefits of the Shareholders’ Mandate

The transactions with the Interested Persons are entered into or to be entered into by our Group in its ordinary course of business. 
They are recurring transactions that are likely to occur with some degree of frequency and arise at any time and from time to time. 
Our Directors are of the view that it will be beneficial to our Group to transact or continue to transact with the Interested Persons.

Our Directors believe that our Group will be able to benefit from its transactions with the Interested Persons. The Shareholders’ Mandate 
and the renewal of the Shareholders’ Mandate on an annual basis will eliminate the need to convene separate general meetings from time 
to time to seek shareholders’ approval as and when potential interested person transactions with the Interested Persons arise, thereby 
reducing substantially the administrative time and expenses in convening such meetings, without compromising the corporate objectives 
or adversely affecting the business opportunities available to us.

The Shareholders’ Mandate is intended to facilitate transactions in our normal course of business which are transacted from time to time 
with the Interested Persons, provided that they are carried out on normal commercial terms and are not prejudicial to the interests of our 
Company and our minority shareholders.

Disclosure will be made in the format required by the Listing Manual, and to the extent required by the SGX-ST, of the aggregate value 
of interested person transactions conducted pursuant to the Shareholders’ Mandate during the current financial year, and in the Annual 
Reports for the subsequent financial years during which a Shareholders’ Mandate is in force.

REVIEW PROCEDURES FOR TRANSACTIONS WITH INTERESTED PERSONS

We have established the following procedures to ensure that the interested person transactions are undertaken on an arm’s length basis 
and on normal commercial terms.

Mandated Transactions

Review Procedures

In general, there are procedures established by our Group to ensure that the Mandated Transactions with the Interested Persons are 
undertaken on an arm’s length basis and on normal commercial terms consistent with our Group’s usual business practices and policies, 
and on terms which are generally no more favourable to the Interested Persons than those extended to unrelated third parties.



LMA International N.V. Annual Report 2008  •  87

In particular, the following review procedures have been implemented.

(1) 	 Supply of laryngeal masks and accessories from FMT, Chelle and Arrow, the “Manufacturers”

	 One of our executives The supply director who does not have an interest, direct or indirect, in the transaction (“The Executive”) 
is appointed to negotiate the prices to be charged for each Product, on an semi-annual basis or whenever a new product is 
available, with a senior executive of the manufacturers. The Executive does not report to either our Group Chairman, Mr. Robert 
Gaines-Cooper or our non-executive Director, Mrs. Jane Gaines-Cooper regarding such price negotiations. The Executive and the 
Group President & Chief Executive Officer * collectively, may agree on our behalf on the price for the supply of laryngeal mask 
and accessories by the Manufacturers taking into account, among others, the cost of manufacturing the Products, the projected 
volume of unit sales of each product, and our selling prices and provided that the price and terms offered by the Manufacturers are 
on normal commercial terms and not prejudicial to us and the interests of minority shareholders. We Management (including our 
Group Chief Executive Officer and The Executive) will review the transactions and if required, negotiate on an arm’s length basis 
the mark up price increase of a Product, if any, semi-annually. Our senior management (including our Group President & Chief 
Executive Officer and The Executive) will report to our Audit Committee on an annual basis or whenever a new product is available. 
Our Audit Committee will be provided a report by our senior management regarding the price negotiations. Our Audit Committee 
may, in its review of such report, require our senior management to provide statistics (including historical and projected price trends 
or information) and market information for the purpose of establishing a framework (on a commercially practicable basis) for the 
estimation of the costs of and returns on manufacturing (including labour and material costs) and, if available, advice from experts 
on such matters. To the extent that it is commercially practicable and appropriate, our Audit Committee may require our senior 
management to obtain from third parties quotes or estimates for manufacturing or raw material costs.

*	 during the interim period whilst a Group President & Chief Executive Officer is recruited (see Statement of Corporate 
Governance) the Executive reports to and with the Executive Deputy Chairman.

(2)	 Product developmentUnder the Product Development Agreement, we by Venner (or where applicable, Indian Ocean Medical)

	 We are entitled to audit the product development, mould and other associated costs. We will carry out such an audit. Our Audit 
Committee will consider whether the total acquisition costs based on the amount equal to the product development, mould and 
other associated costs and costs related to the prosecution and maintenance of applicable patents for a new product reasonably 
incurred by Venner (or where applicable, Indian Ocean Medical) (the “Acquisition Fee”) plus 20% is broadly commensurate with 
the expected benefits and potential upside of exploiting the right to develop such product. Our management will not agree to any 
revision to the mark up that exceeds 20% of the Acquisition Fee unless with the prior approval of the Audit Committee. In the event 
that we are required by the Listing Manual to make an announcement on the acquisition of a new product, our Audit Committee 
will disclose in such announcement whether it has reviewed and is satisfied that such acquisition is carried out on an arm’s length 
basis and on normal commercial terms.

(3) 	 Acquisition of product development services from FMT

The review procedures for the acquisition of product development services from FMT (the “FMT Review Procedures”) are the same 
procedures as that for the acquisition of product development from Venner (or where applicable, Indian Ocean Medical) which has 
previously been opined on by an independent financial adviser. In addition, the FMT Review Procedures have been strengthened as 
set out in the paragraph below.
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For each project there is a Project Schedule. Under the Deed of Master Product Development, we are entitled to carry out tests to 
determine if the product development service conforms to the specifications and other requirements set out in the relevant Project 
Schedule, which confirms the services required by FMT. Each Project Schedule will be reviewed by the product development 
director, Group Chief Executive Officer and other senior managers to ensure that the estimated cost and proposed timeline for each 
project is reasonable and on an arms length basis. The estimates will, inter alia, be based on the amount and type of materials 
required, the machinery and equipment to be used, and the time and labour cost required, for each project. On a quarterly basis, 
senior management will report on the progress of each project, including the amount paid and the cost incurred for each project to 
the Audit Committee with respect to the services received from FMT.

(34)	 Acquisition of moulds and associated tooling 

Where reasonably practicable, we will obtain quotes from independent suppliers and require a full cost breakdown for comparative 
purposes to facilitate arm’s length negotiations on the purchase of moulds and associated tooling from VicPlas, FMT and Arrow.

(4) 	 Legal services

Our Group will only consider obtaining legal services from an Interested Person if we are satisfied that:

•	 such services are required, and are not available from the in-house resources of our Group;

•	 such Interested Person has the relevant and adequate experience, expertise, personnel, resources and good track record in 
providing such services; and

•	 the terms of such services are on an arm’s length and normal commercial basis and are competitive. In determining whether 
such terms are on an arm’s length and normal commercial basis and competitive, we will take into consideration such factors 
as the scope of the requisite service, costs, timing and expertise, and will compare the same against the terms and quotations 
obtained from unrelated third party professional service providers, where available.

In the event that comparative quotes cannot be obtained, we will evaluate and weigh the benefits of, and rationale for, transacting 
with the Interested Person to determine whether the price and terms offered to the Interested Person are fair and reasonable.

(5) 	 Provision of office space by VicPlas

We will only lease or renew our existing leases with VicPlas if we are satisfied that the rent payable to VicPlas is in line with 
prevailing market rental rates for comparable space.

(6) 	 General administrative and clerical services by Chelle 

We will only retain the provision of general administrative and clerical services from Chelle (which includes the issuing of invoices 
for Laryngeal Mask Company, Seychelles (“LMC”), a subsidiary of our Company, and liaising with the Chamber of Commerce in 
Seychelles) if we are satisfied that the costs reflect market rates and are therefore beneficial to the Group. It is expected that the 
aggregate cost to be paid for such services to Chelle will not be significant.

(67)	 Reimbursement of travelling, accommodation and related expenses

We have a corporate policy on travelling, accommodation and related expenses. This policy sets out guidelines for incurring 
such expenses, the applicable limits and periodic review carried out by the Group Chief Financial Officer, of expenses 
incurred. Our Audit Committee will review this policy from time to time.
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Threshold limits for Mandated Transactions

For For each supplier, if the purchases orders of Laryngeal masks etc. from the Manufacturers, if the purchase orders in aggregate for 
any quarter amounts to 150% or more of the budget for that quarter per supplier, such purchases are subject to the prior joint approval 
of the Group President & Chief Executive Officer and the Group Chief Financial Officer.

In addition to the review procedures, Mandated Transactions (other than those relating to the supply agreements with the Manufacturers) 
entered into by our Group which are equal to or exceeding US$50,000 in value will require the prior approval of the relevant approving 
authority in our Group who does not have any interest, whether direct or indirect, in the transaction to be approved. The following sets out 
the approval limits for Mandated Transactions and the approving authority who has to review and approve such Mandated Transactions:

Approval Limits Approving Authority

(1)	 interested person transactions equal to, or exceeding, 
US$50,000 but less than US$300,000 in value

Group Chief Financial Officer or such other designated senior 
executive approved by the Audit Committee

(2)	 interested person transactions equal to, or exceeding, 
US$300,000 but less than US$2,000,000 in value

Group President & Chief Executive Officer and either of the Group 
Chief Financial Officer or such other designated senior executive 
approved by the Audit Committee

(3)	 interested person transactions equal to, or exceeding, 
US$2,000,000 or transactions to acquire intellectual 
property rights from Venner or Indian Ocean Medical under 
or pursuant to the Product Development Agreement

Audit Committee

The procedures for reviewing and approving the entry into of Mandated Transactions are set out below:

(1)	 A Mandated Transaction which is less than US$50,000 does not require any prior approval or announcement.

(2)	 Where the Mandated Transaction has to be reviewed by the approving authority (as described above) and if the approving authority 
(as described above) has any interest, direct or indirect, in the Mandated Transaction, such Mandated Transaction will be reviewed 
by the next level of approving authority.

(3)	 All interested person transactions without any fixed duration will be subject to annual review at the commencement of each calendar 
year by the relevant approving authority.

In reviewing the Mandated Transactions, the approving authority (as described above) will have the discretion to seek independent 
professional advice.

In the event that a member of our Audit Committee or our Board of Directors has an interest, direct or indirect, in the Mandated 
Transaction, such Director will abstain from approving that particular Mandated Transaction.

If a Mandated Transaction requires shareholders’ approval, it must be obtained either prior to the Mandated Transaction being entered 
into or, if the Mandated Transaction is expressed to be conditional on such approval, prior to the completion of the transaction.

Our Audit Committee will also review all Mandated Transactions to ensure that the prevailing rules and regulations of the SGX-ST 
(in particular, Chapter 9 of the Listing Manual) are complied with.
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Other Review Procedures

Our Group has also implemented the following procedures for the identification of Interested Persons and the recording of all our 
interested person transactions:

(1)	 our Group Chief Financial Officer will maintain a register of all transactions carried out with the Interested Persons whether mandated 
or non-mandated; and

(2)	 on a quarterly basis, our Group Chief Financial Officer will submit a report to our Audit Committee of all recorded interested person 
transactions entered into by our Group. Our Company’s annual internal audit plan shall incorporate a review of all interested 
person transactions, including the established review procedures for the monitoring of such Mandated Transactions, entered 
into or existing interested person transactions that are renewed or revised during the current financial year pursuant to the 
Shareholders’ Mandate.

In addition, our Audit Committee shall also review from time to time such internal controls and review procedures for interested person 
transactions to determine if they are adequate and/or commercially practicable in ensuring that the transactions between our Group and 
the Interested Persons are conducted on normal commercial terms and not prejudicial to the interests of our Company and our minority 
shareholders. In conjunction with such review, our Audit Committee will also ascertain whether the established review procedures have 
been complied with. Further, if during these periodic reviews by our Audit Committee, our Audit Committee is of the view that the internal 
controls and review procedures for interested persons transactions are inappropriate or not sufficient to ensure that the interested persons 
transactions will be on normal commercial terms and not prejudicial to the interests of our Company and our minority shareholders, our 
Audit Committee will revert to our shareholders for a fresh Shareholders’ Mandate based on new internal controls and review procedures 
for transactions with Interested Persons.

For the purposes of the above review of the internal controls and review procedures, any of our Directors or a member of our Audit 
Committee who is not considered independent, will abstain from participating in the Audit Committee’s review of the internal controls 
and review procedures.

Our Board of Directors and our Audit Committee will have overall responsibility for determining the review procedures with the authority 
to delegate to individuals or committees within our Group as they deem appropriate.

Our Audit Committee confirms that:

(1)	 the methods or procedures for determining the transaction prices relating to transactions with the Interested Persons have not 
changed since the last Shareholders’ Mandate; and

(2)	 the methods or procedures above are sufficient to ensure that the transactions with the Interested Persons will be carried out on 
normal commercial terms and will not be prejudicial to the interests of our Company and our minority shareholders.
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The aggregate value of interested person transactions entered into with the Interested Persons during the financial year ended 
December 31, 2008 is indicated below.

Name of Interested Person

Aggregate value of all interested person 
transactions during the year ended December 31, 

2008 (excluding transactions conducted under 
shareholders’ mandate pursuant to Rule 920)

Aggregate value of all interested person 
transactions conducted under shareholders’ 

mandate pursuant to Rule 920 (see Note)

Venner Capital US$724,000

Venner Medical (Singapore) Pte Ltd US$102,000

Venner International Services US$118,000

VicPlas US$84,000

Shearman & Sterling LLP US$1,162,000

Forefront Medical Technology US$17,989,000

Arrow Medical Ltd US$1,025,000

Chelle Medical Ltd US$1,720,000

Note: 	Shareholders’ Mandate as at Annual Meeting held on April 26, 2008

Definitions

Certain terms used in this Appendix have the following meanings unless the context otherwise requires.

“we”, “us”, “our”, “ourselves” and “our Group” refer to LMA International N.V. and its subsidiaries.

“associate” has the following meanings:

(1)	 in relation to any director, chief executive officer, substantial shareholder or controlling shareholder (being an individual) means:

(i) 	 his immediate family;

(ii) 	 the trustees of any trust of which he or his immediate family is a beneficiary or, in the case of a discretionary trust, is a 
discretionary object; and

(iii) 	 any company in which he and his immediate family together (directly or indirectly) have an interest of 30% or more; and

(2)	 in relation to a substantial shareholder or a controlling shareholder (being a company) means any other company which is its 
subsidiary or holding company or is a subsidiary of such holding company or one in the equity of which it and/or such other company 
or companies taken together (directly or indirectly) have an interest of 30% or more.

“associated company” means a company in which at least 20% but not more than 50% of its shares are held by the Company or 
the Group.
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“Company” means LMA International N.V.

“control” means the capacity to dominate decision-making, directly or indirectly, in relation to the financial and operating policies 
of a company.

“controlling shareholder” means a person who:

(i)	 holds directly or indirectly 15% or more of the nominal amount of all voting shares in a company. The SGX-ST may determine that 
a person who satisfies this paragraph is not a controlling shareholder; or

(ii)	 in fact exercises control over a company.

“Directors” means directors of the Company.

“Interested Person” means a Director, chief executive officer, or controlling shareholder of our Company, or an associate of any such 
Director, chief executive officer, or controlling shareholder.

“Manufacturers” means FMT, Chelle and Arrow.

“SGX-ST” means Singapore Exchange Securities Trading Limited.

“Venner Manufacturing Associates” means any manufacturing corporation in which Venner owns directly, or indirectly through a 
subsidiary, at least 10% of the total voting shares in such manufacturing corporation.
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