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DEFINITIONS

For the purpose of this Circular, the following defi nitions apply throughout unless the context otherwise 
requires or states:

“1H2018” : The half year ended 30 June 2018. 
  
“1Q2017” : The fi rst quarter ended 31 March 2017.
  
“2 January 2018 EGM” : The extraordinary general meeting of the Company held on 

2 January 2018.
  
“2Q2017” : The second quarter and half year ended 30 June 2017.
  
“3Q2017” : The third quarter and nine months ended 30 September 2017.
  
“3Q2018” : The third quarter and nine months ended 30 September 2018.
  
“8 December 2017 Press : The press release issued by the Company on 8 December 2017.
Release”
  
“Agreement” : The equity transfer agreement dated 29 August 2018 entered 

into between the Company and the Purchaser in relation to the 
Proposed Disposal.

  
“Announcement” : The announcement issued by the Company on 1 September 2018 

relating to the Proposed Disposal.
  
“Annual Report 2017” : The annual report of the Company for FY2017.
  
“Audit Committee” : The audit committee of the Company.
  
“BCME” : Beijing Chonglee Machinery Engineering Co., Ltd. (北京中丽制机工

程技术有限公司).
  
“BCME Deposit” : The deposit of RMB 28.0 million paid to Beijing Chonglee 

Machinery Engineering Co., Ltd. in 2015. 
  
“Board” : The board of directors of the Company for the time being.
  
“CDP” : The Central Depository (Pte) Limited.
  
“CEO” : Chief Executive Offi cer.
  
“Circular” : The circular to Shareholders dated  12 April 2019.
  
“Companies Act” : The Companies Act, Chapter 50 of Singapore, as amended or 

modifi ed from time to time.
  
“Company” : BM Mobility Ltd.
  
“Completion” : Completion of the Proposed Disposal.
  
“Consideration” : The aggregate amount of RMB 3 million, being the aggregate 

consideration for the Proposed Disposal, to be satisfi ed fully in 
cash, and payable by the Purchaser to the Company.

  
“Directors” : The directors of the Company for the time being.
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“Disposal Companies” : Collectively, Zhihe Technology and its subsidiary Quanzhou 
Yixiang, and Ziwo ImpEx.

  
“EGM” : The extraordinary general meeting of the Company, notice of which 

is given on page  79 of this Circular.
  
“EPS” : Earnings per Share.
  
“First Tranche Consideration” : The sum of approximately RMB 2.3 million, representing 75% of 

the Consideration, to be paid from the Purchaser to the Company 
within 14 days following the conclusion of the EGM in respect of 
the Proposed Disposal.

  
“FY2015” : The fi nancial year ended 31 December 2015.

“FY2016” : The fi nancial year ended 31 December 2016.
  
“FY2017” : The fi nancial year ended 31 December 2017.
  
“FY2018” : The fi nancial period of 15 months from 1 January 2018 to 31 

March 2019.
  
“Green Energy Business” : Green energy and environmentally friendly transportation solutions, 

specifically on activities that promote personal mobility and 
reduced carbon emissions.

  
“Group” : The Company and its subsidiaries.
  
“Independent Valuer” : Messrs Mazars LLP, the independent valuer appointed by the 

Company to value the Sale Shares for the purposes of the 
Proposed Disposal.

  
“Land Use Rights” : The land use rights of certain plots of land located at Western 

Section of Qingmeng Zone Economy and Technology Development 
Zone, Quanzhou City, Fujian Province, the PRC.

  
“Latest Practicable Date” : The latest practicable date prior to the printing of this Circular, 

being  1 April 2019.
  
“Listing Manual” : The listing manual of the SGX-ST, as amended or modifi ed from 

time to time.
  
“m2” : Square metres.
  
“Management” : The management of the Group from time to time.
  
“NTA” : Net tangible assets.
  
“Ordinary Resolution” : The Ordinary Resolution as set out in the notice of EGM  on page 

 79 of this Circular.
  
“PRC” or “China” : The People’s Republic of China.
  
“Proposed Disposal” : The proposed disposal of the entire issued and paid-up capital in 

each of Zhihe Technology and Ziwo ImpEx.
  
“Proxy Form” : The proxy form in respect of the EGM as set out in this Circular.
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“Purchaser” : The purchaser of the Sale Shares pursuant to the Agreement, 
being Hong Kong Bangwei Investment Limited (香港邦威投
资有限公司), a company incorporated in Hong Kong Special 
Administrative Region.

  
“Quanzhou Yixiang”  Quanzhou Yixiang Textile Co., Ltd., a wholly-owned subsidiary of 

Zhihe Technology.
  
“Raw Materials Business” : The production of raw materials and supply of import substitution 

products used as raw materials in the production of lifestyle 
consumer products, furniture upholstery and automobile interior 
lining.

  
“RMB” and “RMB cents” : Chinese Renminbi and Renminbi cents, respectively.
  
“RT LLP” : Messrs RT LLP, the  previous auditors of the Company who held 

offi ce until the conclusion of the extraordinary general meeting of 
the Company held on 22 March 2019.

  
“Sale Shares” : The entire issued and paid-up share capital of Zhihe Technology 

and Ziwo ImpEx, which are to be sold by the Company to the 
Purchaser pursuant to the Proposed Disposal.

  
“SGX-ST” : Singapore Exchange Securities Trading Limited.
  
“Shareholders” : Registered holders of Shares except that where the registered 

holder is CDP, the term “Shareholders” shall, in relation to such 
Shares and where the context admits, mean the Depositors whose 
securities accounts are credited with Shares.

  
“Shares” : Ordinary shares of the Company.
  
“S$”, “SGD” and “cents” : Singapore dollars and cents, respectively.
  
“Valuation Date” :  30 September 2018.
  
“Valuation Report” : The  business valuation report dated  31 December 2018  issued by 

the Independent Valuer in relation to the valuation of the Disposal 
Companies, as set out in Appendix A to this Circular.

  
“Warrants” : The 87 4,367,464 outstanding warrants (constituted under the deed 

poll dated 15 January 2018) which are outstanding and exercisable 
any time during the period commencing from 14 February 2018 to 
13 February 2021 at an exercise price of S$0.01 for each warrant.

  
“ Zhihe Technology” : Zhihe (Fujian) Technology Co., Ltd., a wholly-owned subsidiary of 

the Company.
  
“Ziwo ImpEx” : Ziwo (Fujian) Import & Export Trading Co., Ltd., a wholly-owned 

subsidiary of the Company.
  
“%” or “per cent.” : Per centum or percentage.
  

The terms “Depositor”, “Depository” and “Depository Register” shall have the meanings ascribed to 
them respectively in the Securities and Futures Act, Chapter 289 of Singapore.
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The term “subsidiary” shall have the meaning ascribed to it by Section 5 of the Companies Act. The 
terms “associate” and “associated company” shall have the meanings ascribed to them in the Listing 
Manual.

Words importing the singular shall, where applicable, include the plural and vice versa. Words importing 
the masculine gender shall, where applicable, include the feminine and neuter genders. References to 
persons shall include corporations.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being 
amended or re-enacted. Any word defi ned under the Companies Act or any statutory modifi cation 
thereof and not otherwise defi ned in this Circular shall have the same meaning assigned to it under the 
Companies Act or any statutory modifi cation thereof, as the case may be.

The headings in this Circular are inserted for convenience only and shall be ignored in construing this 
Circular.

Any reference to a time of day in this Circular is made by reference to Singapore time unless otherwise 
stated.

Any discrepancies in the tables in this Circular between the listed amounts and the totals thereof are due 
to rounding.
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LETTER TO SHAREHOLDERS

BM MOBILITY LTD.
(Incorporated in the Republic of Singapore)

Company Registration No. 200800853Z

Board: Registered Offi ce:

Koo Ah Seang (Executive Chairman) 8 Robinson Road
Tay Wee Kwang (Executive Director and Chief Executive Offi cer) #03-00 ASO Building
Soh Beng Keng (Non-Executive Lead Independent Director) Singapore 048544
Loh Ji Kin (Non-Executive Independent Director) 
Geoffrey Ng Ching Fung (Non-Executive Independent Director)

Date:  12 April 2019

To: The Shareholders of BM Mobility Ltd.

Dear Sir/Madam,

PROPOSED DISPOSAL BY THE COMPANY OF THE ENTIRE ISSUED AND PAID-UP CAPITAL IN 
EACH OF ZHIHE TECHNOLOGY AND ZIWO IMPEX

1. Introduction

1.1. The Proposed Disposal

 On 1 September 2018, the Company announced that it had, on 29 August 2018, entered into 
the Agreement with Hong Kong Bangwei Investment Limited (香港邦威投资有限公司), to sell the 
entire issued and paid-up capital of two of its wholly-owned subsidiaries, Zhihe Technology and 
Ziwo ImpEx for an aggregate cash consideration of RMB 3 million.

 The Proposed Disposal constitutes a “major transaction” under Chapter 10 of the Listing Manual, 
and is therefore subject to Shareholders’ approval in a general meeting.

 A copy of the Announcement is available on the website of the SGX-ST at http://infopub.sgx.com/
FileOpen/BMM_proposed%20disposal.ashx?App=Announcement&FileID=523720.

1.2. Circular

 The purpose of this Circular is to provide Shareholders with relevant information relating to the 
Proposed Disposal, including the rationale for the Proposed Disposal, and to seek Shareholders’ 
approval for the Proposed Disposal at the forthcoming EGM.

1.3. EGM

 The Directors are convening an EGM to be held at  10 Anson Road, #36-05A International Plaza, 
Singapore 079903  on  29 April 2019 at 2.00 p.m. to seek Shareholders’ approval for the Proposed 
Disposal. The notice of EGM is set out on pages  79 and  80 of this Circular.
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2. Information on the Proposed Disposal

2.1. Information on The Disposal Companies

 The existing business of the Disposal Companies (listed below) comprises the production of 
raw materials and supply of import substitution products which are used as raw materials in the 
production of lifestyle consumer products, furniture upholstery and automobile interior lining. 

 As at the Latest Practicable Date, the details of the Disposal Companies are set out below:

Name of Subsidiary Place of 
incorporation 
and operation 

Principal activities Percentage of 
equity held (%)

Directly held by the Company:

至和（福建）科技有限公司
Zhihe (Fujian) Technology 
Co., Ltd.
(“Zhihe Technology”)

Quanzhou City, 
Fujian Province, 
the PRC

Research and development, 
manufacture and sale 
of styrene butadiene 
rubber and other foamed 
materials 

100

至和（福建）进出口贸易有限公司
Ziwo (Fujian) Import & Export 
Trading
Co., Ltd. (“Ziwo ImpEx”)

Quanzhou City, 
Fujian Province, 
the PRC

Trading in foamed materials, 
textile, sports and sports 
accessories, garments and 
footwears

100

Indirectly held by
Zhihe (Fujian) Technology Co., Ltd.:

泉州益翔纺织有限公司
Quanzhou Yixiang Textile Co., Ltd.
(“Quanzhou Yixiang”) 

Quanzhou City, 
Fujian Province, 
the PRC

Dormant 100

 In FY2017, the production of Zhihe Technology and Ziwo ImpEx accounted for 100% of the 
Group’s total products. Its products were distributed to customers in the Fujian, Shandong, and 
Zhejiang provinces as well as Shanghai and Tianjin municipalities in the PRC. The Company 
had ceased the production activities of Zhihe Technology and Ziwo ImpEx since the beginning 
of FY2018 (as verifi ed by the Independent Valuer during their site visit on 12 October 2018 
and reported in their Valuation Report) in light of the continued losses from the Raw Materials 
Business. Accordingly, Zhihe Technology and Ziwo ImpEx no longer have any record of capacity 
utilisation. 

 The Company had also,  on 9 May 2018, announced that it would cease and discontinue the Raw 
Materials Business in light of the continued losses, and look for a buyer to purchase the Raw 
Materials Business. This would allow the Company to focus on the Green Energy Business. 

2.2. Information on the Purchaser

 The Purchaser is Hong Kong Bangwei Investment Limited (香港邦威投资有限公司), a company 
incorporated in Hong Kong Special Administrative Region on 24 July 2018. It is principally 
engaged in investment holding. The sole director and the sole legal and benefi cial owner of the 
Purchaser is Mr Li Shue t Wing. Mr Li Shuet Wing has been employed by the Group as the sales 
and marketing manager of Zhihe Technology and Ziwo ImpEx in the PRC since January 2018.

 The Purchaser and Mr Li Shuet Wing were introduced to the Company by Mr Wang Jian Hong  in 
December 2017.  Mr Wang Jian Hong is the manager of the production plants of Zhihe Technology 
and Ziwo ImpEx . No introducer fees were or will be paid to Mr Wang Jian Hong in respect of the 
introduction. Save for Mr Wang Jian Hong’s employment as disclosed above, Mr Wang Jian Hong 
is not related to the Purchaser, Mr Li Shuet Wing, and the Company’s Directors and substantial 
Shareholders. 
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 Mr Li Shuet Wing is a Hong Kong citizen and resident. He was previously employed as the sales 
and marketing manager of Fujian Hongwei Shoes Plastics Co., Ltd. (福建宏玮鞋材有限公司) 
for 10 years, and his highest qualifi cation attained is a high school diploma. To the best of the 
Directors’ knowledge and belief, Mr Li Shuet Wing has no present directorships, nor shareholding 
interests in the Company, save for his directorship and shareholding in Hong Kong Bangwei 
Investment Limited.

 To the best of the Directors’ knowledge and belief, Mr Li Shuet Wing is not acting as a nominee or 
trustee of, or taking instructions from or holding the Disposal Companies in trust for any persons, 
substantial Shareholders, Directors or the CEO of the Company and their respective associates, 
and  Mr Li Shuet Wing has also given such  written  confi rmation. 

 To the best of the Directors’ knowledge and belief, Mr Wang Jian Hong is also not acting as a 
nominee or trustee of, or taking instructions from any persons, substantial Shareholders, 
Directors or the CEO of the Company and their respective associates, in respect of the aforesaid 
introduction and the Proposed Disposal. 

3. Principal Terms of the Proposed Disposal

3.1. Consideration

 Subject to the terms and conditions of the Agreement, the Company has agreed to sell and the 
Purchaser has agreed to purchase the Sale Shares for an aggregate consideration of RMB 3 
million, to be satisfi ed fully in cash, and payable by the Purchaser to the Company in two (2) 
tranches, in the following manner:

 (a) within 14 days following the conclusion of the EGM, the Purchaser shall pay to the 
Company, an amount of approximately RMB 2.3 million, representing 75% of the 
Consideration (the “First Tranche Consideration”); and

 (b) within 14 days upon receipt of the notice of registration issued by the PRC State 
Administration for Industry & Commerce in respect of the transfer of Sale Shares, the 
Purchaser shall pay to the Company, an amount of approximately RMB 0.7 million 
representing the balance amount of 25% of the Consideration.

 The Consideration was arrived on a willing-buyer willing-seller basis, after arms’ length 
negotiations between the Company and the Purchaser, and after taking into account the fi nancial 
performance and negative net asset value of each of Zhihe Technology and Ziwo ImpEx.

3.2. Fees and expenses payable

 The taxes and fees arising from the transfer of shares in Zhihe Technology and Ziwo ImpEx shall 
be borne by the Company. Other fees and expenses arising from the registration of the change in 
ownership of Zhihe Technology and Ziwo ImpEx shall be borne by the Purchaser.

 It is estimated that the stamp duty payable to the Inland Revenue Department of Hong Kong 
S.A.R. would be not more than RMB 3,000.00, calculated based on the rate of 0.1% of the value 
of the Consideration. The stamp duty will be paid by cash from the Company’s working capital, 
within the timeline prescribed by the relevant laws of the Hong Kong S.A.R. 

3.3. Other Salient Terms

  Upon receipt of the First Tranche Consideration from the Purchaser, the Company shall deliver 
the business licences of Zhihe Technology and Ziwo ImpEx to the Purchaser, whereupon the 
Purchaser shall become solely liable for the claims and debts of Zhihe Technology and Ziwo 
ImpEx, and the Purchaser shall be entitled to the profi ts and losses of Zhihe Technology and Ziwo 
ImpEx in accordance with its shareholdings held in the aforesaid companies.
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 The Agreement may be amended or terminated by the agreement of both the Company and the 
Purchaser in writing, if:

 (a) the Agreement cannot be performed due to force majeure or due to any other external 
causes through no fault of either party;

 (b) one party loses its capacity to perform its obligations under the Agreement;

 (c) due to a breach of the Agreement by one or both parties, the non-defaulting party’s 
economic interests  are seriously affected; or

 (d) it is mutually agreed upon between the Company and Purchaser.

4. Rationale for the Proposed Disposal and Use of Proceeds

4.1. Rationale and Benefi ts for the Proposed Disposal

 At the 2 January 2018 EGM, Shareholders voted in favour of the Company’s proposed 
diversifi cation of its core business to the Green Energy Business. The resolution was voted in 
favour by 100% of the Shareholders present and voting at the 2 January 2018 EGM. The Disposal 
Companies are primarily engaged in the Raw Materials Business and therefore do not form part 
of the core assets of the Company. The Company’s reasons for the proposed diversifi cation were 
set out in its circular to Shareholders dated 11 December 2017.

 The Raw Materials Business comprise the production of raw materials and supply of import 
substitution products which are used as raw materials in the production of lifestyle consumer 
products, furniture upholstery and automobile interior lining.

 The core assets of the Company now consist primarily of electric charging stations (including 
assembly, installation, marketing and selling of the same), electric motorcycles (including 
assembly, marketing and distributing of the same), as well as intellectual property rights in relation 
to electric vehicle charging technology held by the Company’s two operating subsidiaries, Beijing 
E-Star Electric Technology Co. Ltd. and BM Mobility Sdn. Bhd..

 The Company had also informed Shareholders through the 8 December 2017 Press Release that 
it would be seeking Shareholders’ approval at the 2 January 2018 EGM to change its business to 
focus exclusively on opportunities in green energy. In the 8 December 2017 Press Release, the 
Company also expressly indicated its intention to exit its loss-making Raw Materials Business in 
pursuit of its Green Energy Business. Hence, the Proposed Disposal is in line with the Group’s 
future business plans, which Shareholders have voted in favour of at the 2 January 2018 EGM.

 Furthermore, the Disposal Companies have been incurring continued losses for the last three 
consecutive fi nancial years. Please refer to the fi gure in the tables setting out the revenue, gross 
profi t margin and gross profi t for the Raw Material Business and Green Energy Business for 
3Q2017, 1H2018 and 3Q2018 respectively.

 3rd quarter and nine months ended 30 September 2017 (“3Q2017”)

Revenue
(RMB’000)

Gross Profi t 
Margin

Gross Profi t  
(RMB’000)

Raw Materials Business 21,968 3.2% 709

Green Energy Business (1) – – –

Total 21,968 3.2% 709
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 1H2018

Revenue 
(RMB’000)

Gross Profi t 
Margin

Gross Profi t  
(RMB’000)

Raw Materials Business (2) – – –

Green Energy Business 2,735 49.2% 1,346

Total 2,735 49.2% 1,346

 3rd quarter and nine months ended 30 September 2018 (“3Q2018”)

Revenue 
(RMB’000)

Gross Profi t 
Margin

Gross Profi t  
(RMB’000)

Raw Materials Business (2) – – –

Green Energy Business 3,600 53.2% 1,914

Total 3,600 53.2% 1,914

 Notes:-

 (1) The diversifi cation of the Company’s core business to include the Green Energy Business was approved by 
Shareholders on 2 January 2018.

 (2) The Company had ceased and discontinued its Raw Materials Business as announced on SGXNet on 9 May 2018. 

 For 1H2018, the Disposal Companies did not generate any revenue and are not profi table, 
compared to a gross profi t of RMB 1,346,000 generated by the Green Energy Business for the 
same period. Based on the 3rd quarter and nine months ended 30 September 2018 (“3Q2018”) 
interim fi nancial statements of the Group, the Green Energy Business generated a revenue of 
RMB 3.6 million, with gross profi t margin of 53.2%, amounting to RMB 1.9 million. Comparing 
against the same period for the nine months ended 30 September 2017 (“3Q2017”), although the 
revenue generated from the raw material business was RMB 22.0 million, the gross profi t margin 
was merely 3.2%, amounting to only RMB 709,000. 

 Therefore, the Raw Materials Business is simply unable to generate suffi cient gross profi ts and 
 profi tab ility. The Company is thereof of the opinion that with the disposal of the Raw Materials 
Business, the Company will have a chance to return to profi tability.

 As the fundamental outlook of the Disposal Companies and the Raw Materials Business is 
unlikely to show any prospect for turnaround, the Company is of the view that the Proposed 
Disposal will help the Company mitigate further losses.

 By reason of the above-mentioned rationale, the Board believes that the Proposed Disposal is in 
the best interests of the Company and  Shareholders. The Proposed Disposal will also allow the 
Company to fully focus on its Green Energy Business.

 With effect from 5 June 2017, the Company was placed on the SGX-ST watch-list under 
the Minimum Trading Price Entry Criteria pursuant to Rule 1311(2) of the Listing Manual. The 
Company has a 36-month cure period to exit the Watch-list,  with the end date  being 4 June 2020.

 In addition, with effect from 5 June 2018, pursuant to Rule 1311(1) of the Listing Manual, the 
Company was placed on the SGX-ST watch-list due to the fi nancial entry criteria. The Company 
has 36 months from 5 June 2018 to meet the requirements under Rule 1314(1) of the Listing 
Manual for its removal from the watch-list. The Proposed Disposal will also allow for the Company 
to fully focus its efforts toward restoration of the Company’s fi nancial health and removing itself 
from the watch-lists.
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 Based on the 3Q2018 interim fi nancial statements of the Group in its entirety, the revenue, gross 
profi t , and net loss were RMB 3,600,000, RMB 1,914,000 and RMB (9,409,000) respectively. 
This is an improvement compared to the interim fi nancial statements of the Group for the 3rd 
quarter and 3Q2017, where the revenue, gross profi ts and net loss were RMB 22.0 million, RMB 
709,000 and RMB (58,827,000) respectively. The Company believes that, barring any unforeseen 
circumstances, it is on track in its plan for the removal from the Watch-lists by the respective cure 
period .

4.2. Value of Assets to be Disposed

4.2.1 Based on the Group’s audited consolidated fi nancial statements for FY2017, the Disposal 
Companies recorded aggregate net losses of RMB 102.9 million and had a defi cit in net assets of 
RMB 53.2 million. Based on the Group’s unaudited consolidated fi nancial statements for 1H2018, 
the book value of the Sale Shares is negative RMB 57 million (before adjusting for the statutory 
reserve of approximately RMB 43 million).

 Land Use Rights

 The Disposal Companies had acquired  land use rights over certain plots of land located at 
Western Section, Qingmeng Zone, Economy and Technology Development Zone, Quanzhou City, 
Fujian Province, the PRC (the “Land Use Rights”). The gross area of the land parcels is 64,102.6 
m2. 

  Details of the Land Use Rights held by the Disposal Companies are as follows:

Location Total site area 
(m2)

Total gross fl oor 
area (m2)

Use Date of 
acquisition 
of the Land 
Use Rights

Expiry date 
of the Land 
Use Rights

Parcel of land (lot no. 
A-09 and A-10(B)), 
10 bui ldings and 
var ious structures 
located at Western 
Section of Qingmeng 
Z o n e  E c o n o m y 
a n d  Te c h n o l o g y 
Development Zone, 
Quanzhou City, Fujian 
Province, the PRC

31,028.50 35,819.48 
(comprising 10 
buildings which 
are workshops, 
warehouses 
and a dormitory 
building, as well 
as a boundary 
fence wall)

Industrial 21 October 
2004 

20 October 
2054

A parcel of land 
( lot no. C-09C-2) 
located at Western 
Section of Qingmeng 
Z o n e  E c o n o m y 
a n d  Te c h n o l o g y 
Development Zone, 
Quanzhou City, Fujian 
Province, the PRC

18,439.30 Nil, as the parcel 
of land was 
vacant.

Industrial 27 October 
2010 

26 October 
2060

A parcel of land (lot no. 
A11(C)) and 3 buildings 
located at Western 
Section of Qingmeng 
Z o n e  E c o n o m y 
a n d  Te c h n o l o g y 
Development Zone, 
Quanzhou City, Fujian 
Province, the PRC

14,634.80 19,020.42
(comprising 2 
workshops and 
1 offi ce building)

Industrial 1 July 2007 30 June 
2057

 At the time of acquisition of the aforesaid Land Use Rights, the Company paid RMB 6,709,000 (in 
respect of Lot no. A-09 and A-10(B)), RMB 15,881,000 (in respect of Lot no. C-09C-2), and RMB 
4,000,000 (in respect of Lot no. A-11(C)) to the municipal government of Quanzhou City.
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 The properties and the Land Use Rights are no longer in use in view of the cessation of 
production activities of the Disposal Companies announced by the Company on 9 May 2018.

 The Company conducted a test  for recoverability o f the carrying value of the Land Use Rights 
and buildings in FY2017, and where the calculations were reviewed by the Company’s previous 
auditors, RT LLP when it conducted its audit for FY2017. The test of recoverability identifi ed the 
impairment, and the fair value of the assets are measured relying primarily on the discounted 
cash fl ow methodology. The test of recoverability was an impairment test and not to determine 
the value of the land use rights for sale. As such, there was no need to use a market-based 
approach.  The test of recoverability determined that there is unlikely any possibility of recovering 
any proceeds from the Land Use Rights or the buildings.

 The then Board and Audit Committee had independently verifi ed Management’s representations, 
and were satisfi ed with the reliability and assumptions used in the calculations. In addition to 
and as an independent basis for the Management’s representations leading to the writing-off the 
value of the Land Use Rights and relevant buildings in FY2017, the Company had, at the request 
of the Audit Committee, appointed a well-known real estate valuation fi rm in 2017 to obtain an 
independent valuation of the Land Use Rights for the Audit Committee’s review and assessment 
of Management’s calculations. The said independent valuation1 concluded that the Land Use 
Rights are of no commercial value for the reasons set out in the Company’s Annual Report 2017 
and repeated below. 

 As disclosed in the Company’s Annual Report 2017, the Land Use Rights had no commercial 
value due to the following reasons, among others, (i) the fact that the permitted use of the land 
parcels is only for industrial development and cannot be freely transferred, and also (ii) the 
loss of the Land Use Right for one of the land parcels (Lot No. C-09C-2, the size of which is 
approximately 28.77% of the total site area under the Company’s Land Use Rights) which has 
been left vacant for more than two years. 

 Accordingly, the value of the Land Use Rights and buildings were written off in FY2017. Prior to 
the value of the Land Use Rights being written off, the net book value of the Land Use Rights was 
RMB 13,973,000 (as reported in the fi nancial results for the fi rst quarter ended 31 March 2017 
(“1Q2017”). Further information on the Land Use Rights can be found in the Valuation Report and 
the sub-section below entitled “Impairments and Write-offs”.

 Losses  inccurred by the Raw Material Business

 The Raw Materials Business has been suffering losses for the past two years. The Company 
had previously disclosed in its 2Q2017 results announcement dated 14 August 2017 that one 
of its then directors, Mr. Ting Chun Yuen, had advanced approximately RMB 11 million to fund 
Zhihe Technology’s working capital, out of which RMB 3 million was utilised for selling and 
distribution expenses, while RMB 8 million was utilised for administrative expenses. However, 
Zhihe Technology continued to generate negative cash fl ow. As a result, the Company has ceased 
production and trading activities of the Disposal Companies since the beginning of FY2018, and 
no revenue has been recorded by the Disposal Companies since then.

 As disclosed by the Company in its response to queries from the SGX-ST on 24 August 2017, 
the Audit Committee of the Company had approved the advance of up to RMB 11 million from Mr 
Ting, in order to meet urgent working capital requirements of the Disposal Companies. As there 
was no interest payable to Mr Ting for the advance and the said advance was recorded in the 
books of the Disposal Companies, the Audit Committee determined that there was no risk to the 
Company. 

1  As the independent valuation was at that time commissioned by the Company for purposes of the Audit Committee’s review and 
verifi cation as aforesaid without the intention of publicising the valuation report (and there was then no requirement to do so), the 
valuation report was prepared on the basis that it was not meant for public consumption.
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 Independent Valuation of the Sale Shares

 The Company had also commissioned an independent valuer, Mazars LLP (the “Independent 
Valuer”) to value the Sale Shares for the purposes of the Proposed Disposal. To the best of the 
knowledge of the Directors, Mazars LLP has undertaken valuation work for large corporations 
and listed companies .  The valuation team at Mazars LLP is headed by Mr. Lai Keng Wei. Mr 
Lai has more than 20 years’ experience in accounting, auditing, corporate fi nance, mergers 
and acquisitions, fi nancial due diligence and valuation in Malaysia and Singapore, including 
three years of experience in conducting valuations and, with his team of four full-time valuation 
professionals, have completed over 100 valuation projects  to date. He is also an International 
Certified Valuation Specialist (ICVS), a member of Institute of Singapore of Chartered 
Accountants, a fellow member of Association of Chartered Certifi ed Accountants (FCCA), and a 
member of the International Association of Certifi ed Valuation Specialists (IACVS).  

 Pursuant to a site visit conducted on 12 October 2018, and based on the summation method 
(where the market value of each asset and liability on the balance sheet has to be determined), 
the Independent Valuer had computed the market value of the Sale Shares as at  30 September 
2018 (which is the valuation date adopted by the Independent Valuer) (the “Valuation Date”) to 
be  zero. In undertaking the valuation of the Sale Shares, the Independent Valuer had considered, 
and took into account, among others, the following: 

 (a) the total market value of the assets of the Disposal Companies of approximately RMB 10.7 
million, against the total market value of the liabilities of the Disposal Companies of RMB 
27.0 million;

 (b) the aggregate trade receivables of the Disposal Companies which amounted to RMB 
68.61 million, out of which  the majority  have been overdue for more than 12 months and 
allowance for full impairment have been provided for, with the remaining overdue for more 
than 6 months;

 (c) advance payments including the deposit of RMB 28.0 million (being the BCME Deposit) 
made by Zhihe Technology to Beijing Chonglee Machinery Engineering Co., Ltd. (北京中丽
制机工程技术有限公司) (“BCME”) in 2015 for the construction of a production line, which 
have been written off by Management due to the non-likelihood of recoverability. Please 
refer to the Company’s previous announcements on SGXNet dated 8 September 2016, 23 
November 2016, 12 December 2017, 1 March 2018 and 7 March 2018 regarding the non-
likelihood of recoverability of the deposit. Further information about such write-off is also 
set out below under Impairment and Write-offs – Allowance for impairment of deposits in 
respect of the BCME Deposit;

  To the best of the Directors’ knowledge, BCME is a chemical fi bre engineering company 
which is in the segment of manufacturing machinery and equipment which produces 
chemical fi bre. BCME is wholly-owned by the China Textile Academy and is an independent 
third-party company; 

 (d) the aggregate net book value of RMB 0.8 million in respect of the property, plant & 
equipment of the Disposal Companies as at the Valuation Date due to depreciation charges 
and non-operating condition of the machinery and equipment, as well as the properties, in 
the form of leasehold buildings, having been constructed without necessary permits and 
being located on non-transferable land;

 (e) the net book value of Land Use Rights which were written down to zero by the Board in the 
second quarter of FY2017 (please refer to the sub-section below entitled “Impairments and 
Write-offs” for more information); and

 (f) total amount of RMB 48.9 million due from the Disposal Companies to the Company, which 
has not been included for the purposes of calculating the NAV of the Sale Shares, in view 
of the non-likelihood of repayment.
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  The Independent Valuer did not make any adjustments to the net book value of the trade 
receivables of the Disposal Companies. Although the Independent Valuer had sighted seven 
letters of demand from Fujian Jinxian Law Firm (福建晋贤律师事务所) (the solicitors acting for 
the Disposal Companies) to the debtors in relation to the receivables, it is not clear whether the 
trade receivables remain collectible, and it would also not be practical to conduct a check on the 
financial ability of the debtors. Even if all the receivables were written off, the market value of the 
Disposal Companies would still be zero .

  The Independent Valuer had also assessed and given weight to the legal opinion issued by 
Fujian Jinxian Law Firm. The latter had reviewed the relevant construction and related contracts 
(in connection with the construction by BCME of the production line for Zhihe Technology’s 
manufacturing plant) and having examined the matter opined that the deposit of RMB 28.0 million 
paid to BCME in 2015 was deemed to be not recoverable as the Disposal Companies had not 
fulfilled their obligations with BCME under such contracts. There is no necessity to verify the 
identity or existence of BCME in view of the legal opinion from Fujian Jinxian Law Firm .

 In addition, the Independent Valuer had also sighted various letters from the local municipal 
government of Quanzhou City on the non-transferability of the Land Use Rights, as well as a 
fi nal notice issued from the Land and Resources Bureau of Fujian Province, Quanzhou City 
to the Disposal Companies notifying that the Disposal Companies no longer had the rights to 
use the parcel of land identifi ed as lot no. C-09C-2 since the land parcel was unused for over 2 
years. Pursuant to the State-Owned Land Use Right Grant Contract entered into between Zhihe 
Technology and the Quanzhou City government, the land parcel may be taken back freely by the 
Quanzhou City government. The Company had previously announced that it had received the 
aforesaid fi nal notice in December 2017, during the announcement of its fourth-quarter and full-
year results for FY2017 dated 1 March 2018.

 Please refer to the Valuation Report set out in Appendix A to this Circular, in particular, pages 23 
 to 2 7 of the Valuation Report.

 Impairments and Write-offs

 The impairments, provisions, and write-offs/write-downs made in respect of the Disposal 
Companies in the last three fi nancial years are set out below. Such impairments, provisions, and 
write-offs/write-down made were in accordance to the Financial Reporting Standards in Singapore 
(FRSs) issued by the Accounting Standards Council of Singapore.

Impairments, provisions, and write offs/write 
down  for FY2015, FY2016 and FY2017

FY2017
RMB’000

FY2016
RMB’000

FY2015
RMB’000

Impairment of land use rights 13,799

Impairment of property, plant and equipment 19,100 70,327 48,961

Impairment of trade and other receivables 24,789 12,602 14,668

Written off advance payments to suppliers 28,000

Write-down of inventories 4,033 917 1,103

Bad Debts written off 2,008 4,213 699

Pre-paid know-how written off 4,000

Impairment of investment in subsidiaries 41,908 95,170 3,100

133,647 183,229 72,531

 Disclosures and explanations on most of the aforesaid impairments, provisions and write-offs/
write down have been made in the Company’s previous SGXNet announcements and Annual 
Report 2017 and have also been extracted below for ease of reference.
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 The Audit Committee undertakes a vigorous quarterly/annual review of the reasonableness and 
the veracity of all impairments, provisions, and write-offs/write-down. In relation to impairments, 
provisions, and write offs/write down, neither the Board nor the Audit Committee leaves such 
decisions solely to the Group’s Management. Where deemed fi t, the Board and Audit Committee 
will not hesitate to seek independent professional advice from firms with the necessary 
experience and good track record in advising the  Company on the merits of the such transactions.

 The previous auditors of the Company, RT LLP, had issued its independent auditor’s report 
on 4 April 2018 without any emphasis of matter, qualifi cations, or disclaimer of opinion on any 
of the above matters. The then auditors had, amongst other things, assessed the accuracy of 
Management’s computation of the recoverable amount to determine the impairment loss in 
the subsidiaries, and challenged Management’s assumptions on the expected price for the 
realisability of the underlying assets of the subsidiaries, in conducting its audit procedures on the 
Company’s impairment of investment in subsidiaries. This was disclosed in the Company’s Annual 
Report 2017, in particular page 31 read with Note 3(a).

  Impairment of property, plant & equipment and land use rights

  The recoverable amounts of the property, plant and equipment and Land Use Rights can 
be affected by factors which are largely beyond the control of the Group, for example; 
stability of the industry and market demand; technical, technological, commercial and other 
types of obsolescence; actions by competitors or potential competitors; and changes in the 
legal and other regulatory framework. The estimated recoverable amounts are determined 
based on fair value less costs to sell, which are either based on (i) recognised valuation 
techniques based on cost approach using unobservable inputs applied by an independent 
valuer or (ii) market approach considering recently transacted prices paid for similar assets. 
The recoverable amounts of the property, plant and equipment could change signifi cantly 
as a result of changes in the assumptions used in determining the market value.

  Subsequently as at the end of FY2017, the Group carried out a review of the recoverable 
amount of its plant, and equipment due to indicators for impairment in light of the state of 
the business. The recoverable amount of the plant and equipment has been determined on 
the basis of their fair value less cost to sell. 

  As mentioned above, for FY2017, the Board decided to write-off the value of the Land 
Use Rights and relevant buildings in FY2017, among others, due to (i) the fact that the 
permitted use of the land parcels granted to the Disposal Companies is only for industrial 
development (and not for any other uses) and cannot be freely transferred, and also (ii) 
the loss of the Land Use Right for one of the land parcels, Lot No. C-09C-2. The size of 
Lot No. C-09C-2 is approximately 28.77% of the total site area under the Company’s Land 
Use Rights which has been left vacant for more than two years. Prior to the value of the 
Land Use Rights being written off, the net book value of the Land Use Rights was RMB 
13,973,000 (as reported in the fi nancial results for Q12017. The restriction on transferability 
of the Land Use Rights is not expected to have an impact on the Proposed Disposal, as the 
Proposed Disposal does not result in a change or transfer of ownership of the Land Use 
Rights, which are held by the Disposal Companies. 

  Allowance for impairment of deposits in respect of the BCME Deposit

  The BCME Deposit amounting to RMB 28.0 million was paid to BCME  as progress 
payments between July to October 2015 in respect of the construction of a production line 
for Zhihe Technology’s manufacturing plant in FY2015, which was approved by the then 
Audit Committee and the directors of the Board in July 2015. In view of the worsening 
economic climate and persistent slowdown in the manufacturing industry in China 
dampening demand for the products of the Disposal Companies and weakening  selling 
prices, the management of the Disposal Companies decided not to proceed with the 
installation of the new production line.  
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  The total costs of the production line, including the machinery and installation, was RMB 
37.6 million (comprising one machinery contract of RMB 30.8 million for the construction 
of a new production line and acquisition of a new PET spinning and drawing machine 
and yarn warping machine, and one service contract of RMB 6.8 million for the design, 
installation, calibration of machinery and training of production/engineering personnel). 
With respect to the machinery contract, payment of the contract price was to be made in 
progressive stages, with 60% to be paid upon signing of contract in July 2015, 20% to be 
paid 3 months after the signing, 15% to be paid 1 week before delivery of the machinery, 
with the balance 5% to be retained by the Company for approximately 12-18 months, 
pending rectifi cation of defects to the machinery (if any). With respect to the service 
contract, payment of the contract price was also to be made in progressive stages, with 
50% to be paid within 15 days upon signing of contract in July 2015, 40% to be paid upon 
completion of the contract, and the balance 10% to be retained by the Company, and would 
only be released to the supplier after two years if there are no issues with the machinery.

  BCME had requested that the Disposal Companies take delivery of the new production 
line and for the balance RMB 9.6 million be paid in full, threatening legal action verbally 
(the Disposal Companies have not, at any time, received written notice or demands or 
legal actions commenced by BCME). Fujian Jinxian Law Firm had reviewed the relevant 
construction and related contracts and having examined the matter was of the opinion 
that as the Disposal Companies had not fulfi lled their obligations with BCME, it is unlikely 
that the Disposal Companies were able to recover the deposits. Following extensive 
negotiations with BCME, it was mutually agreed that BCME waive its rights in claiming 
further compensation against the Company but the BCME Deposit would not be refunded. 
As such, the BCME Deposits was written off.

  Further information on the BCME Deposits can be found in the Company’s response to the 
queries of the SGX-ST on 5 March 2018.

  Write-down of inventories

  Reviews are made periodically by the Group’s Management on inventories for excess 
inventories, obsolescence and decline in net realisable value below cost. Inventories are 
written down for any such declines based on historical obsolescence and slow-moving 
experiences.

  The Management periodically review and propose the write-down of inventories which 
have been laying idle for approximately two years or more. Whist there is no fi xed policy for 
the impairment of inventory, any material write-downs are also submitted to the Board for 
discussion and approval. 

  The Company’s inventory has been slow moving due to the negative business conditions 
which the Company has been experiencing. In accordance with the Financial Reporting 
Standard 2 Inventories (FRS 2), as the cost of the inventory that have become obsolete or 
degraded beyond use is not recoverable, such inventory has been written down to its net 
realisable value.

  Impairment of investment in subsidiaries

  The estimates of the recoverable amount of the investment have been determined 
by Management based on the net realisable value of the net assets of the subsidiaries 
as at the end of each fi nancial year, which approximates the recoverable amount of the 
investment in subsidiaries.

  In view that the Company continued to experience declined in revenue and losses, which 
are indicators for impairment, the Group had carried out reviews of the recoverable amount 
of investment in subsidiaries during the fi nancial year which led to the impairment of the 
same. 
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  Impairment of trade and other receivables and bad debts written off 

  Allowances for impairment of trade and other receivables are based on an assessment of 
the recoverability of trade and other receivables. Allowances are applied to trade and other 
receivables where events or changes in circumstances indicate that the balances may not 
be collectible. The identifi cation of bad and doubtful debts requires the use of judgment 
and estimates. Where the expected outcome is different from the original estimate, such 
difference will impact the carrying value of trade and other receivables and allowance for 
impairment loss in the period in which such estimate has been changed.

  In accordance with the Group’s policy, trade receivables that are outstanding for more 
than 6 months but less than a year are impaired at 50%. Trade receivables that have been 
outstanding for a year and above are fully impaired.   

  Trade receivables were impaired in accordance to the Group’s policy due to longer payment 
cycles amidst weakening business climate in China. 

 
  Write off of pre-paid know-how 

  The amount of RMB 8.5 million for the prepaid know-how represents the purchase price 
of the know-how purchased from a third-party  unrelated to the substantial Shareholders, 
Directors or the CEO of the Company and their respective associates  in the fi nancial year 
ended 31 December 2011. 

  The prepaid know-how relates to the technical know-how for anti-odour fi bre material 
used in the production of 30D fi lament yarn and formula for styrene butadiene rubber. 
The application for registering the prepaid know-how as a patent was submitted by 
the Company to the  State Intellectual Property Offi ce  of the PRC since 2011. With the 
cessation of the 30D fi lament yarn business and in consideration of the long duration of 
the application process, the Board was of the opinion that it was improbable that future 
economic benefi ts will arise from the prepaid know-how for the foreseeable future which 
led to the write off of the same in FY2015.  Accordingly, the patent application was not 
proceeded with and allowed to lapse. 

 The auditors of the Company had conducted an audit of the write-off in FY2015, and had not 
made any emphasis of matter, qualifi cations or disclaimer in respect of its audit fi ndings and 
opinions.

4.2.2 Please fi nd below an extract of the balance sheet of the Disposal Companies as at 30 September 
2018 as set out in the Valuation Report:

(RMB’000)

Current Assets
Cash and cash equivalents 433
Trade receivables 8,694
Other receivables 622
Prepaid expenses 16
Advance payments –
Inventory 116

Total Current Assets 9,881

Non-current Assets
Property & Plant and Equipment 822
Land use right –

Total Non-current Assets 822

Total Assets 10,703
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(RMB’000)

Current Liabilities
Trade payables 264
Salary payables 2,389
Advance payment received  –
Tax payable 28
Provision for social security costs 3,877
Other payables 20,400
Provision 21
Due to related parties 22

Total Current Liabilities 27,001

Total Liabilities 27,001

Net  Liabilities (16,299)

 A breakdown of the top 7 major debtors of the Disposal Companies, which owe an aggregate of 
RMB 8,091,000 out of the total trade receivables of RMB 8,694,000 of the Disposal Companies 
as at the Latest Practicable Date, are as follows:

(RMB’000)

Customer name
东莞市佳豪体育用品有限公司 542
龙岩市美诚贸易有限公司 1,416
元丰（泉州）纺织有限公司 531
厦门祺鸿贸易有限公司 1,001
福建起步儿童用品有限公司 463
东莞市桦辉运动用品有限公司 3,771
福建茂丰贸易有限公司 366

Total 8,091

 Further information on the creditors and debtors of the Disposal Companies can be found in the 
Valuation Report.

 Prior to the completion of the Proposal Diposal,  the Company will update shareholders in the 
event of receipt of outstanding trade receivables by the Disposal Companies or any event giving 
rise to a material write-off or non-payment .

4.3. Use of Proceeds

 The net proceeds arising from the Proposed Disposal will amount to RMB 3 million. It is 
expected that the net proceeds will be made available for the Company’s general working capital 
requirements and growth of the Green Energy Business.

 The proceeds from the Proposed Disposal will be paid fully in cash to the Company as set out in 
Section 3.1 of this Circular.

 The Company will make the appropriate announcements to update Shareholders on the progress 
and status of the Proposed Disposal (including but not limited to Completion and the receipt of 
the net proceeds).

4.4. Group Structure Before and After the Proposed Disposal

 The structure of the Group before and after the Proposed Disposal is set out in Appendix  B of this 
Circular.
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5. Relative Figures under Chapter 10 of the Listing Manual

5.1. The relative fi gures for the Proposed Disposal computed on the bases set out in Rule 1006 of the 
Listing Manual are set out below:

Rule 1006 Bases Relative Figures (%)

(a) The net asset value of the assets to be disposed of, compared 
with the Group’s net asset value. This basis is not applicable to an 
acquisition of assets.

(8143%)(1)

(b) The net profi ts attributable to the assets acquired or disposed of, 
compared with the Group’s net profi ts.

72.35%(2)

(c) The aggregate value of the consideration given or received, 
compared with the issuer’s market capitalisation based on the total 
number of issued shares excluding treasury shares.

13.65%(3)

(d) The number of equity securities issued by the issuer as 
consideration for an acquisition, compared with the number of 
equity securities previously in issue.

Not Applicable(4)

(e) The aggregate volume or amount of proved and probable reserves 
to be disposed of, compared with the aggregate of the group’s 
proved and probable reserves. This basis is applicable to a disposal 
of mineral, oil or gas assets by a mineral, oil and gas company, but 
not to an acquisition of such assets.

Not Applicable(4)

 Notes:

 (1) Unaudited net asset value of the Sale Shares as at 30 June 2018 is negative RMB 57 million, compared to the 
Group’s unaudited net asset value of RMB 0.7 million as at 30 June 2018. 

 (2) Under Rule 1002(3)(b), “net profi ts” means profi t or loss before income tax, minority interests and extraordinary 
items. The net loss attributable to the Sale Shares is determined based on the 1H2018 unaudited net loss of the 
Disposal Companies of RMB 5.2 million. The 1H2018 unaudited net loss of the Group was RMB 7.1 million. 

 (3) The Company’s market capitalisation was approximately RMB 22 million (based on the exchange rate of RMB 5.0 
to SGD 1.0 on 28 August 2018), determined by multiplying the total issued shares of 498,268,732 shares by the 
volume weighted average price of the Company’s shares of SGD 0.009 per share, based on trades done on the 
SGX-ST on 28 August 2018, being the market day preceding the date of the Agreement. The Consideration for the 
Proposed Disposal is RMB 3 million pursuant to the Agreement.

 (4) This basis is not applicable to the Proposed Disposal.

5.2. As the relative fi gure computed pursuant to Rule 1006(b) exceeds 20%, the Proposed Disposal 
is classifi ed as a major transaction within the meaning of Rule 1014 of the Listing Manual of 
the SGX-ST. Accordingly, the Proposed Disposal requires the approval of Shareholders of the 
Company.

6. Financial Effects of the Proposed Disposal

6.1. Illustrative Financial Effects

 For illustrative purposes only, the fi nancial effects of the Proposed Disposal on the (1) NTA per 
Share, and (2) EPS of the Group, based on the audited consolidated fi nancial statements of the 
Group for FY2017, are set out below.
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6.2. NTA per Share

 The effect of the Proposed Disposal on the NTA per Share of the Company is based on the most 
recently completed fi nancial year (i.e. FY2017), assuming that the Proposed Disposal had been 
effected at the end of FY2017:  

Before the Proposed 
Disposal

After the Proposed 
Disposal

NTA (RMB) (11,814,430) 44,353,301

Number of issued Shares 467,926,732 467,926,732

NTA per Share (RMB cents) (2.52) 9.48

6.3. EPS

 The effect of the Proposed Disposal on the EPS of the Company shown below is based on the 
most recently completed fi nancial year (i.e. FY2017), assuming that the Proposed Disposal had 
been effected at the beginning of FY2017:  

Before the Proposed 
Disposal

After the Proposed 
Disposal

Loss attributable to Shareholders (RMB) 107,735,950 4,846,275

Weighted average number of Shares 467,926,732 467,926,732

Loss per Share (RMB cents) 23.02 1.04

6.4. Gain on disposal

 The Proposed Disposal would amount to a gain on disposal of approximately RMB  18 
million,  taking into consideration of the reversal of impairment of investment in subsidiary of 
approximately negative RMB  14 million (after adjusting for the statutory reserve of approximately 
RMB 43 million) and the Consideration for the Proposed Disposal of RMB 3 million as at the date 
of the Agreement. 

6.5. Other Financial Information

6.5.1 Based on the 3Q2018 interim fi nancial statements of the Group, the Green Energy Business, the 
remaining business of the Company after the Proposed Disposal, recorded an operating profi t of 
approximately RMB 300,000. 

6.5.2 Based on the 3Q2018 interim fi nancial statements of the Group, the remaining assets and the 
value of such assets of the Group after the Proposed Disposal are set out below: 

RMB’ 000

ASSETS

Non-current assets
Goodwill 3,383
Intangible asset 8,578
Property, plant and equipment 2,689
Other investment 180
Deferred tax assets 675

15,505

Current assets
Inventories 780
Trade and other receivables 3,166
Other current assets
Cash and cash equivalents 3,402

7,348

TOTAL ASSETS 22,853
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7. Directors’ and Substantial Shareholders’ Interests

7.1. Directors’ Interests

 The interests of the Directors in Shares, as extracted from the Register of Directors’ 
Shareholdings and Warrant holdings, as at the Latest Practicable Date are set out below:

Number of Shares

Director Direct Interest %(1) Deemed Interest(2) %(1)

Koo Ah Seang  82,862,700  15. 65 – –
Tay Wee Kwang  68,101,000  12,86 – –
Soh Beng Keng  200,000  0.04 – –
Loh Ji Kin – – – –
Geoffrey Ng Ching Fung – – – –

Number of Warrants

Director Direct Interest %(1) Deemed Interest(2) %(1)

Koo Ah Seang  56,167,900  6. 42 – –
Tay Wee Kwang  49,302,000  5.64 – –
Soh Beng Keng  400,000  0.04 – –
Loh Ji Kin – – – –
Geoffrey Ng Ching Fung – – – –

 Notes:

 (1) Based on the total number of  529,412,732 issued Shares as at the Latest Practicable Date. There are no Shares 
held in treasury as at the Latest Practicable Date.

 (2) Based on the total number of  874,367,464 issued Warrants as at the Latest Practicable Date.

 (3) Deemed interest means interest determined pursuant to Section 4 of the Securities and Futures Act, Chapter 289 of 
Singapore.

7.2. Substantial Shareholders’ Interests

 The interests of the substantial Shareholders in Shares and Warrants as at the Latest Practicable 
Date are set out below:

Number of Shares

Director Direct Interest %(1) Deemed Interest(2) %(1)

Koo Ah Seang  82,862,700  15. 65 – –
Tay Wee Kwang  68,101,000  12.86 – –

Number of Warrants

Director Direct Interest %(1) Deemed Interest(2) %(1)

Koo Ah Seang  56,167,900  6. 42 – –
Tay Wee Kwang  49,302,000  5.64 – –

 
 Notes:

 (1) Based on the total number of  529,412,732  issued Shares as at the Latest Practicable Date. There are no Shares 
held in treasury as at the Latest Practicable Date.

 (2) Based on the total number of  8 74,367,464  issued Warrants as at the Latest Practicable Date. 

 (3) Deemed interest means interest determined pursuant to Section 4 of the Securities and Futures Act, Chapter 289 of 
Singapore.

7.3. None of the Directors or substantial Shareholders or their respective associates have any interest, 
direct or indirect, in the Proposed Disposal, other than through their respective shareholdings in 
the Company.
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8. Directors’ Recommendation

8.1 Having considered the terms, and the rationale and benefi ts of the Proposed Disposal, the 
Directors are of the view that the Proposed Disposal is in the best interests of the Company and 
the Shareholders. Accordingly, the Directors recommend that Shareholders vote in favour of the 
Ordinary Resolution (as set out in the notice of EGM  on page  79 of this Circular) at the EGM to 
be held on  29 April 2019 at 2.00 p.m. in respect of the Proposed Disposal.

8.2 In giving the above recommendation, the Directors have not had regard to any general or 
specifi c investment objectives, fi nancial situations, risk profi les, tax positions or particular needs 
or constraints of any individual Shareholder or any specifi c group of Shareholders. As different 
Shareholders have different investment objectives and profi les, the Directors recommend that any 
Shareholder who may require specifi c advice in relation to his or her investment portfolio should 
consult their stockbroker, bank manager, solicitor, accountant, tax adviser or other professional 
adviser immediately.

9. Extraordinary General Meeting

 The EGM, notice of which is set out  on page  79 of this Circular, will be held at  10 Anson Road, 
#36-05A International Plaza, Singapore 079903  on  29 April 2019 at 2.00 p.m. for the purpose of 
considering and, if thought fi t, passing with or without any modifi cations, the ordinary resolutions 
as set out in the notice of EGM.

10. Action to be Taken by Shareholders

10.1. Appointment of Proxies

 If a Shareholder is unable to attend the EGM and wishes to appoint a proxy or proxies to attend, 
speak and vote on his behalf, he should complete, sign and return the Proxy Form enclosed with 
this Circular in accordance with the instructions printed thereon as soon as possible and, in any 
event, so as to reach the offi ce of the Company’s Share Registrar, B.A.C.S. Private Limited at 8 
Robinson Road, #03-00 ASO Building, Singapore 048544, not less than 48 hours before the time 
appointed for the EGM. 

 The completion and lodgement of the Proxy Form by a Shareholder will not preclude him from 
attending, speaking and voting in person at the EGM in place of his proxy or proxies if he so 
wishes. However, any appointment of a proxy or proxies by such Shareholder shall be deemed 
to be revoked if the Shareholder attends the EGM in person, and in such event, the Company 
reserves the right to refuse to admit any person or persons appointed under the Proxy Form, to 
the EGM. 

10.2. When Depositor regarded as Shareholder

 A Depositor shall not be regarded as a Shareholder entitled to attend the EGM and to speak 
and vote thereat unless he is shown to have Shares entered against his name in the Depository 
Register, as certifi ed by CDP as at 72 hours before the time appointed for the EGM.

11. Further Information

11.1. Directors’ Service Contracts

 No person is proposed to be appointed as a director of the Company in connection with the 
Proposed Disposal. Accordingly, no service contract is proposed to be entered into between the 
Company and any such person.

11.2. Consents

 The Independent Valuer has given and has not withdrawn its written consent to the issue of this 
Circular and the inclusion of its name, the Valuation Report and all references thereto, in the form 
and context in which they appear in this Circular, and to act in such capacity in relation to this 
Circular.
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12. Inspection of Documents

 Copies of the following documents are available for inspection at the registered offi ce of the 
Company at 8 Robinson Road, #03-00 ASO Building, Singapore 048544 during normal business 
hours for three months from the date of the Announcement:

 (a) the Constitution of the Company;

 (b) the Annual Report 2017;

 (c) the Agreement;

 (d) the Valuation Report; and

 (e) the letter of consent to the inclusion of their name, the Valuation Report and all references 
in the Circular from the Independent Valuer.

13. Directors’ Responsibility Statement

 Save for the Valuation Report, the Directors collectively and individually accept full responsibility 
for the accuracy of the information given in this Circular and confi rm after making all reasonable 
enquiries that, to the best of their knowledge and belief, this Circular constitutes full and true 
disclosure of all material facts about the Proposed Disposal, the Company and its subsidiaries, 
and the Directors are not aware of any facts the omission of which would make any statement 
in this Circular misleading. Where information in this Circular has been extracted from published 
or otherwise publicly available sources or obtained from a named source (including the Valuation 
Report), the sole responsibility of the Directors has been to ensure that such information has 
been accurately and correctly extracted from those sources and/or reproduced in this Circular in 
its proper form and context.

Yours faithfully
 
for and on behalf of
the Board of Directors of
BM MOBILITY LTD.

 Tay Wee Kwang
Executive Director and Chief Executive Offi cer
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APPENDIX B

Group Structure Before Proposed Disposal

BM Mobility Ltd. 

Estar Investments Pte Ltd 

100% 

 
 

Beijing E-Star Electric 
Technology Co. Ltd 

B
 

Wanted Marketing 
Communications 

Sdn Bhd 

BMM Solutions 
Pte Ltd 

Ziwo (Fujian) Import  
& Export Trading 

Co., Ltd 

Zhihe (Fujian) 
Technoloy Co., Ltd 

Quanzhou Yi Xiang 
Textile Co., Ltd 

65% 

84% 100% 

84% 100% 

Uniride Ecotour 
Sdn. Bhd. 

75% 

100% 100% 

100% 

Group Structure After Proposed Disposal

BM Mobility Ltd. 

Estar Investments Pte Ltd 

100% 

 
 

Beijing E-Star Electric 
Technology Co. Ltd 

BM Mobility Sdn. Bhd.
 

Wanted Marketing 
Communications 

Sdn Bhd 

BMM Solutions 
Pte Ltd 

65% 

84% 100% 

84% 100% 

Uniride Ecotour 
Sdn. Bhd. 

75% 
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NOTI    CE OF EXTRAORDINARY GENERAL MEETING

BM MOBILITY LTD.
(Incorporated in the Republic of Singapore)

Company Registration No. 200800853Z

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of BM Mobility Ltd. (the “Company”) 
will be held at  10 Anson Road, #36-05A International Plaza, Singapore 079903 , on  29 April 2019 at  
2.00 p.m. for the purpose of considering and, if thought fi t, passing with or without modifi cations, the 
following Resolution, which will be proposed as an Ordinary Resolution:

All capitalised terms in this notice shall have the same meanings as ascribed to them in the Circular 
dated  12 April 2019 to Shareholders, unless otherwise defi ned herein.

ORDINARY RESOLUTION 

APPROVAL FOR THE PROPOSED DISPOSAL OF THE ENTIRE ISSUED AND PAID-UP CAPITAL OF 
ZHIHE (FUJIAN) TECHNOLOGY CO., LTD. AND ZIWO (FUJIAN) IMPORT & EXPORT TRADING CO., 
LTD.

That:

(a) approval be and is hereby given for the sale of the entire issued and paid-up share capital in each 
of the Company’s wholly-owned subsidiaries, Zhihe (Fujian) Technology Co., Ltd. and Ziwo (Fujian) 
Import & Export Trading Co., Ltd. to Hong Kong Bangwei Investment Limited (香港邦威投资有限
公司) in accordance with the terms and conditions of the Agreement entered into between the 
Company and Hong Kong Bangwei Investment Limited; and

(b) the Directors of the Company and each of them be and are hereby authorised to complete and 
do all such acts and things (including executing all such documents as may be required under or 
pursuant to the Agreement) as they or he may consider necessary, desirable or expedient or in the 
interests of the Company to give effect to this Resolution as they or he may deem fi t.

By Order of the Board

Tay Wee Kwang
Executive Director and Chief Executive Offi cer
12 April 2019

Notes:

1. (a)  A member who is not a relevant intermediary is entitled to appoint not more than two proxies to attend, speak and 
vote at the Extraordinary General Meeting. Where such member’s form of proxy appoints more than one proxy, the 
proportion of the shareholding concerned to be represented by each proxy shall be specifi ed in the form of proxy.

 (b)  A member who is a relevant intermediary is entitled to appoint more than two proxies to attend, speak and vote at the 
Extraordinary General Meeting, but each proxy must be appointed to exercise the rights attached to a different share 
or shares held by such member. Where such member’s form of proxy appoints more than two proxies, the number and 
class of shares in relation to which each proxy has been appointed shall be specifi ed in the form of proxy.

 “Relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act, Chapter 50 of Singapore.

2. A proxy need not be a member of the Company.

3. The instrument appointing a proxy or proxies must be lodged at the offi ce of the Company’s Share Registrar, B.A.C.S. Private 
Limited at 8 Robinson Road, #03-00 ASO Building, Singapore 048544 not less than 48 hours before the time appointed for 
the Extraordinary General Meeting.
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Personal data privacy:

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the Extraordinary General 
Meeting and/or any adjournment thereof, a member of the Company (i) consents to the collection, use and disclosure of the 
member’s personal data by the Company (or its agents or service providers) for the purpose of the processing, administration 
and analysis by the Company (or its agents or service providers) of proxies and representatives appointed for the Extraordinary 
General Meeting (including any adjournment thereof) and the preparation and compilation of the attendance lists, minutes and 
other documents relating to the Extraordinary General Meeting (including any adjournment thereof), and in order for the Company 
(or its agents or service providers) to comply with any applicable laws, listing rules, take-over rules, regulations and/or guidelines 
(collectively, the “Purposes”), (ii) warrants that where the member discloses the personal data of the member’s proxy(ies) and/or 
representative(s) to the Company (or its agents or service providers), the member has obtained the prior consent of such proxy(ies) 
and/or representative(s) for the collection, use and disclosure by the Company (or its agents or service providers) of the personal 
data of such proxy(ies) and/or representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company in 

respect of any penalties, liabilities, claims, demands, losses and damages as a result of the member’s breach of warranty.

 



 BM MOBILITY LTD.
(Incorporated in the Republic of Singapore)
(Company registration no. 200800853Z)

PROXY FORM
EXTRAORDINARY GENERAL MEETING
(Please see notes overleaf before completing this Form)
 

I/We*,  (Name)  (NRIC / Passport No.) 

of  (Address)

being a member/members* of BM Mobility Ltd. (the “Company”), hereby appoint:

Name NRIC/Passport No. Proportion of Shareholding

No. of Shares %

Address

and/or*

Name NRIC/Passport No. Proportion of Shareholding

No. of Shares %

Address

 
or failing him/her*, the Chairman of the EGM (defi ned below), as my/our* proxy/proxies* to vote for me/
us* on my/our* behalf at the Extraordinary General Meeting (“EGM”) of  BM Mobility Ltd. to be held at 
10 Anson Road, #36-05A International Plaza, Singapore 079903 on 2 9 April 2019 at 2.00 p.m. and at any 
adjournment thereof.

I/We* direct my/our* proxy/proxies* to vote for or against the resolution proposed at the EGM as indicated 
hereunder. If no specifi c direction as to voting is given, the proxy/proxies* will vote or abstain from voting 
at his/her* discretion. 

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

For Against

Ordinary Resolution: Approval for the Proposed  Disposal.

Dated this  day of  2019

Total Number of Shares Held

Signature(s) of Member(s) or Common Seal

*Delete where inapplicable



IMPORTANT: PLEASE READ NOTES BELOW CAREFULLY BEFORE COMPLETING THIS FORM
NOTES:
1. Except for a member who is a Relevant Intermediary as defi ned under Section 181(6) of the Companies Act, Chapter 50 of Singapore (the 

“Companies Act”), a member is entitled to appoint not more than two proxies to attend, speak and vote at the Extraordinary General Meeting 
(“EGM”). Where a member appoints more than one proxy, the proportion of his concerned shareholding to be represented by each proxy shall 
be specifi ed in the proxy form.

2. Pursuant to Section 181(1C) of the Companies Act, a member who is a Relevant Intermediary is entitled to appoint more than two proxies to 
attend, speak and vote at the EGM, but each proxy must be appointed to exercise the rights attached to a different share or shares held by 
such member. Where such member appoints more than two proxies, the number and class of shares in relation to which each proxy has been 
appointed shall be specifi ed in the proxy form.

3. A proxy need not be a member of BM Mobility Ltd..
4. A member should insert the total number of shares held. If the member has shares entered against his/her name in the Depository Register 

(as defi ned in Section 81SF of the Securities and Futures Act, Chapter 289 of Singapore), he/she should insert that number of shares. If the 
member has shares registered in his/her name in the Register of Members of BM Mobility Ltd., he/she should insert that number of shares. If 
the member has shares entered against his/her name in the Depository Register and registered in his/her name in the Register of Members, 
he/she should insert the aggregate number of shares. If no number is inserted, this form of proxy will be deemed to relate to all the shares held 
by the member.

5. The instrument appointing a proxy or proxies must be deposited at the registered offi ce of BM Mobility Ltd. at 8 Robinson Road, #03-00 ASO 
Building, Singapore 048544, not less than 48 hours before the time set for the EGM. 

6. The instrument appointing a proxy or proxies must be under the hand of the appointor or of his attorney duly authorised in writing. Where the 
instrument appointing a proxy or proxies is executed by a corporation, it must be executed either under its common seal or under the hand of 
its attorney or duly authorised offi cer.

7. Where an instrument appointing a proxy is signed on behalf of the appointor by an attorney, the letter or power of attorney or a duly certifi ed 
copy thereof must (failing previous registration with BM Mobility Ltd.) be lodged with the instrument of proxy, failing which the instrument may be 
treated as invalid.

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

9. An investor who buys shares using CPF monies (“CPF Investor”) and/or SRS monies (“SRS Investor”) (as may be applicable) may attend and 
cast his vote(s) at the EGM in person. CPF and SRS Investors who are unable to attend the EGM but would like to vote, may inform their CPF 
and/or SRS Approved Nominees to appoint the Chairman of the EGM to act as their proxy, in which case, the CPF and SRS Investors shall be 
precluded from attending the EGM.

GENERAL:
BM Mobility Ltd. shall be entitled to reject an instrument of proxy which is incomplete, improperly completed, illegible or where the true intentions of the 
appointor are not ascertainable from the instructions of the appointor specifi ed on the instrument of proxy. In addition, in the case of shares entered in 
the Depository Register, BM Mobility Ltd. may reject an instrument of proxy if the member, being the appointor, is not shown to have shares entered 
against his name in the Depository Register as at 72 hours before the time appointed for holding the EGM.

A Depositor shall not be regarded as a member of BM Mobility Ltd. entitled to attend the EGM and to speak and vote thereat unless his name appears 
on the Depository Register 72 hours before the time set for the EGM.

PERSONAL DATA PRIVACY:
By submitting a proxy form appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the EGM and/or any adjournment thereof, a 
member of BM Mobility Ltd. (i) consents to the collection, use and disclosure of the member’s personal data by BM Mobility Ltd. (or its agents) for the 
purpose of the processing and administration by BM Mobility Ltd. (or its agents) of proxies and representatives appointed for the EGM (including any 
adjournment thereof) and the preparation and compilation of the attendance lists, minutes and other documents relating to the EGM (including any 
adjournment thereof), and in order for BM Mobility Ltd. (or its agents) to comply with any  applicable laws, listing rules, regulations and/or guidelines 
(collectively, the “Purposes”), (ii) warrants that where the member discloses the personal data of the member’s proxy(ies) and/or representative(s) 
to BM Mobility Ltd. (or its agents), the member has obtained the prior consent of such proxy(ies) and/or representative(s) for the collection, use and 
disclosure by BM Mobility Ltd. (or its agents) of the personal data of such proxy(ies) and/or representative(s) for the Purposes, and (iii) agrees that 
the member will indemnify BM Mobility Ltd. in respect of any penalties, liabilities, claims, demands, losses and damages as a result of the member’s 
breach of warranty.
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