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1. INTRODUCTION 

 

1.1 The Board of Directors of Advanced Holdings Ltd. (the "Company", and together with its 

subsidiaries, the “Group”) wishes to announce that its wholly-owned subsidiary, Advanced 

Engineering Holdings Pte. Ltd. (the “Vendor”), had on 10 February 2022, Singapore time, 

entered into a conditional share sale and purchase agreement (the “SPA”) with Dr Mark 

Turpin and Mr Raymond Browne (the "Purchasers", together with the Vendor, the “Parties”), 

pursuant to which the Vendor has agreed to sell and the Purchasers have agreed to purchase 

the entire issued and paid-up share capital of Analytical Technology & Control Limited 

(“ATAC”) (the “Proposed Disposal”). 

 

1.2 Upon the completion of the Proposed Disposal, ATAC will cease to be a subsidiary of the 

Group. 

 

 

2. INFORMATION ON THE PURCHASERS AND ATAC  

 

2.1 Purchasers  

 

Dr Mark Turpin, one of the Purchasers, is the research & development director of ATAC, 

while Mr Raymond Browne, the other Purchaser, is the managing director of Thermal Designs 

Ltd, a company that shares the site with ATAC at its registered address. 

 

As at the date of this announcement, the Purchasers do not have any shareholding interest, 

direct or indirect in the Company, nor are the Purchasers related to any of the Directors, 

Substantial Shareholders, or their respective associates of the Company. 

 

2.2 ATAC 

 

ATAC, a company incorporated in the United Kingdom, is a wholly-owned subsidiary of the 

Company through the Vendor. ATAC specialises in the design, manufacture and supply of a 

range of online analysers for the process and quality control of refinery products, as well as a 

range of analysers for measuring calorific values of natural gas compositions in gas plants. 

 

 

3. PRINCIPAL TERMS OF THE PROPOSED DISPOSAL  

 

3.1 Proposed Disposal  

 

Pursuant to the terms and subject to the conditions of the SPA, the Vendor shall sell to the 

Purchasers and the Purchasers shall purchase such number of ordinary shares in ATAC 
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which constitutes the whole of the issued and paid-up share capital of ATAC (the “Disposal 

Shares”). 

 

3.2 Consideration 

 

The estimated consideration for the Proposed Disposal shall comprise a nominal sum in cash 

of approximately S$2 (GBP 1 at the exchange rate of GBP 1: S$1.8) (“Consideration”). In 

addition, the loan to ATAC from the Group of GBP 50,932 (equivalent to approximately 

S$93,154) is to be written off. 

 

The Consideration was arrived at by agreement between the Company and the Purchasers at 

arm’s length, on a “willing-buyer, willing-seller” basis, and is only for a nominal sum after 

taking into account the net asset value of the Disposal Shares, the financial position and 

business prospects of ATAC as at 31 December 2021 as well as the inability to find another 

buyer and the estimated costs of winding up ATAC. Management’s internal valuation of ATAC 

is nil. 

 

3.3 Conditions Precedent  

 

The completion of the Proposed Disposal is subject to the Company obtaining all relevant 

approvals and consents, including approvals form governmental bodies (including but not 

limited to the SGX-ST), creditors and third parties necessary for the consummation of the 

transactions contemplated at Completion and that the same shall not have been withdrawn or 

amended. 

 

3.4 Indemnities 

 

The Vendor has agreed to indemnify the Purchasers against (i) any breach, whether before or 

after Completion, of any covenant or any other term contained or implied in any lease of 

property assigned by the Company before Completion to any third party; (ii) any industrial or 

other work-related illness or injury suffered by any employee or former employee of the 

Company in relation to any period ending on or before Completion; (iii) any costs or liabilities 

arising from the termination of the company sales staff (“Termination Costs”); or (iv) save to 

the extent that recovery is made by ATAC under any policy of insurance. 

 

The Parties have agreed to cap the Termination Costs at the sum of S$108,185.40 (GBP 

60,103), being the full cost to allow the conclusion of the redundancy of the ATAC sales team. 

 

 

4. RATIONALE FOR THE PROPOSED DISPOSAL  

 

Comparing ATAC’s revenue of S$4.9 million for the financial year ended 31 December 2019 

(“FY2019”), ATAC’s revenue decreased 61% to S$1.9 million for the financial year ended 31 

December 2020 (“FY2020”). This is largely due to the COVID-19 pandemic. ATAC’s revenue 

contribution to the Group is not significant, amounting to less than 10%. 

 

Based on the unaudited financial statements of ATAC, the net tangible assets of ATAC 

recognised in the Group’s financial statements is S$1,015,890 as at 30 June 2021. The 

assets of ATAC mainly relates to old stocks maintained for the service of warranty which is 

unlikely to realise any significant value from disposal.  
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ATAC has reported operating losses for three consecutive years from the financial year 

ended 31 December 2018 (“FY2018”) to FY2020. In the financial period ended 30 June 2021 

(“1H2021”), ATAC recorded other income of S$4 million as a result of the intercompany loan 

payable from ATAC to the Company being written off. Without the aforementioned other 

income of S$4 million, ATAC would record a loss after tax of S$68,000 in 1H2021, as shown 

in the table below.  

 

 FY2018 

 

FY2019 

 

FY2020 

 

1H2021 

 

Revenue (S$’000) 

 

4,208 4,881 1,917 775 

% Revenue contribution to the 

Group’s revenue 

 

6.8% 5.4% 3.2% 4.1% 

Net (Loss) / Profit after tax 

(S$’000) 

 

(270) (83) (624) 3,947 

Less: 

Gain on write off of 

intercompany loan payable 

(S$’000) 

 

- - - (4,015) 

Adjusted net loss after tax 

(S$’000) 

 

(270) (83) (624) (68) 

 

Given the poor performance of ATAC, the Company has been providing financial support to 

ATAC in the form of intercompany loans. As there is no sign of recovery in the operations and 

financials of ATAC, the Company had to write off approximately S$4 million of such loans for 

the six month period ending 30 June 2021. As such, ATAC also recorded an accounting gain 

of S$4 million in the corresponding period. This write-off is not reflected in the Group’s 

financial statements as they are both eliminated at the Group’s level during consolidation. 

 

 Due to the poor prospects of ATAC, continued losses and required financial support from the 

Group to maintain ATAC, the Company has explored many avenues in divesting ATAC to 

third parties, which in the end, did not materialise. 

 

The Company has also assessed the possibility of winding up ATAC. However, the Group will 

have to continue to take on the warranty liabilities which currently amount to approximately 

S$259,000. Furthermore, additional costs will need to be incurred for the winding up including 

liquidation and retrenchment costs which is estimated to be in excess of S$525,000. 

 

The Proposed Disposal allows the Company to divest its underperforming business and limit 

its risks to the prolonged uncertainty of external economic factors. The Board is of the view 

that ATAC is not a core asset of the Group and the Proposed Disposal will not affect the 

nature of the Group’s principal business and there will be no material change in the risk profile 

of the Group arising from the Proposed Disposal. The Board is also of the view that it is more 

beneficial for the Group to dispose ATAC to its current management than to continually incur 

more losses, provide financial support and/or to wind up ATAC. Upon the completion of the 

Proposed Disposal, the Company will be able to redirect its managerial efforts into existing 

operations, expand into other businesses and undertake new investment opportunities that 
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may arise in future. After the completion of the Proposed Disposal, the Company does not 

expect to have any material transactions with ATAC and will only transact with ATAC on 

spare parts and repair for products sold prior to the completion of the Proposed Disposal 

which are still covered under warranty. 

 

Based on the above, the Board is of the view that the Proposed Disposal is in the best 

interests of the Company. 

 

 

5. RELATIVE FIGURES COMPUTED ON THE BASES SET OUT IN RULE 1006 OF THE 

CATALIST RULES 

 

5.1 The relative figures computed on the relevant bases set out in Rule 1006 of the Catalist Rules 

in respect of the Proposed Disposal and based on the unaudited financial statements of the 

Group for 1H2021 are as follows: 

 

Rule 

1006 

  

Base Relative figure  

(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. 

 

2.2% (1) 

(b) 

 

The net profit attributable to the assets acquired or 

disposed of, compared with the Group's net profit.  

 

23.7% (2) 

(c) 

 

The aggregate value of the consideration given or 

received, compared with the Company’s market 

capitalisation based on the total number of issued shares 

excluding treasury shares. 

 

1.3%(3) 

(d) 

 

The number of equity securities issued by the Company 

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. If the reserves are not directly comparable, 

the Exchange may permit valuations to be used instead of 

volume or amount. 

 

Not applicable (4) 
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Notes: 

 

(1) Based on the unaudited net asset value of ATAC recognised in the Group’s financial 

statements of S$1,015,890 and the unaudited net asset value attributable to the owners of the 

Company of S$45,424,906 as at 30 June 2021. 

 

(2) Based on the unaudited loss before tax of ATAC of S$110,000 and the unaudited loss before 

tax of the Group of approximately S$465,000 for the six-month ended 30 June 2021. The 

amount of loss before tax of ATAC excludes the one-off accounting income recognised by 

ATAC arising from the write-off of intercompany loan payable to the Company amounting to 

approximately S$4 million.  

 

(3) Based on (i) the aggregate value of consideration of S$93,156 which consists of S$2 (GBP 1 at 

the exchange rate of GBP 1: S$1.8) and the intercompany loan by the Group to ATAC 

amounting to S$93,154 (GBP 50,932) to be written off as stated in paragraph 3.2 above; and 

(ii) the Company’s market capitalisation of S$7,038,152 on 8 February 2022 (being the last 

market day for which the Shares were traded prior to the entering of the SPA). The Company’s 

market capitalisation of S$7,038,152 on 8 February 2022 was determined by multiplying the 

number of shares in issue of 101,268,367 shares by the volume weighted average price of 

such shares transacted on 8 February 2022 of S$0.0695. 

 
(4) Rules 1006(d) and (e) are not applicable as this relates to a disposal and the Company is not a 

mineral, oil and gas company.  

 

5.2 As the relative figure in (b) computed on the basis set out in Rule 1006 of the Catalist Rules 

above involve negative figures, they may not give a meaningful indication of the significance 

of the transaction to the Company. The Company is of the view that the one-off accounting 

gain of S$4 million should be disregarded in the computation of Catalist Rule 1006(b) relative 

figure as it is not meaningful and also not recorded at Group’s level due to intercompany 

elimination. The Company had, through its sponsor, consulted the SGX-ST, who has 

confirmed that it has no objection to such view and for the proposed disposal to be deemed a 

discloseable transaction. 

 

 

6. FINANCIAL EFFECTS OF THE PROPOSED DISPOSAL  

 

6.1  Bases and Assumptions 

  

For the purposes of illustration only, the pro forma financial effects of the Proposed Disposal 

taken as a whole are set out below. The pro forma financial effects have been prepared 

based on (i) the audited consolidated financial statements of the Group for FY2020, and (ii) 

the audited consolidated financial statements of ATAC for FY2020, and assuming the 

completion of the Proposed Disposal, as set out below. The pro forma financial effects are 

only presented for illustration purposes and are not intended to reflect the actual future 

financial position and performance of the Company or the Group after the Proposed Disposal. 

 

6.2 Net Tangible Assets (“NTA”) 

 

Assuming that the Proposed Disposal was completed on 31 December 2020, the pro forma 

financial effects of the Proposed Disposal on the consolidated NTA of the Group are as 

follows: 
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 As at 31 December 2020 

 

 Before the Proposed 

Disposal 

After the Proposed 

Disposal 

NTA of the Group (S$’000)  

 

44,771 47,667 

NTA per share (cents)  

 

44.21 

 

47.08 

 

6.3 Earnings Per Share (“EPS”) 

 

Assuming that the Proposed Disposal had been completed on 1 January 2020, the pro forma 

financial effects of the Proposed Disposal on the consolidated EPS of the Group are as 

follows:  

 

 FY2020 

 

 Before the Proposed 

Disposal 

 

After the Proposed 

Disposal 

 

Net profit attributable to 

owners of the Company 

(S$’000) 

 

2,801 2,503 

Weighted average number 

of Shares (‘000) 

 

101,268 101,268 

EPS  

(cents) 

 

2.77 2.47 

 

The Proposed Disposal is expected to record an accounting loss of S$922,734 mainly due to 

old stocks maintained by ATAC for the service of warranty which is unlikely to realise any 

significant value from disposal and most likely will be impaired eventually. 

 

 

7. INTERESTS OF DIRECTORS AND CONTROLLING SHAREHOLDERS  

 

None of the Company's directors or controlling shareholders or their associates has any 

interest, direct or indirect, in the Proposed Disposal, other than through their respective 

shareholdings in the Company.  

 

 

8. 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. 
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9. DOCUMENTS AVAILABLE FOR INSPECTION  

 

A copy of the SPA will be available for inspection during normal business hours at the 

Company’s registered office at 30 Woodlands Loop, Singapore 738319 for a period of three 

(3) months from the date of this Announcement. 

 

 

10. DIRECTORS’ RESPONSIBILITY STATEMENT  

 

The Directors collectively and individually accept full responsibility for the accuracy of the 

information given in this Announcement and confirm after making all reasonable enquiries 

that to the best of their knowledge and belief, this Announcement constitutes full and true 

disclosure of all material facts about the Proposed Disposal and the Directors are not aware 

of any facts the omission of which would make any statement in this Announcement 

misleading. 

 

Where information in this Announcement has been extracted from published or otherwise 

publicly available sources or obtained from a named source, 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 Announcement in its proper form and 

context. 

 

 

11. FURTHER ANNOUNCEMENTS  

 

The Company will make further announcements on the Proposed Disposal as appropriate or 

when there are further developments on the same. 

 

 

12. CAUTION IN TRADING  

 

Shareholders are advised to exercise caution in trading their Shares as there is no certainty 

or assurance as at the date of this Announcement that the Proposed Disposal will proceed to 

completion, as the completion is subject to, inter alia, fulfilment of all the conditions precedent 

in the SPA. Shareholders are advised to read this Announcement and any further 

announcements by the Company carefully. Shareholders should consult their stockbrokers, 

solicitors or other professional advisors if they have any doubts about the action they should 

take. 

 

 

BY ORDER OF THE BOARD 

  

Dr Wong Kar King 

Managing Director 

 

10 February 2022 

 

 

This announcement has been prepared by Advanced Holdings Ltd. (the “Company”) and its contents 

have been reviewed by the Company’s sponsor, UOB Kay Hian Private Limited (the “Sponsor”) for 
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compliance with the relevant rules of the Singapore Exchange Securities Trading Limited (“SGX-ST”) 

Listing Manual Section B: Rules of Catalist.  

 

This announcement has not been examined or approved by the SGX-ST and the SGX-ST assumes 

no responsibility for the contents of this announcement, including the accuracy, completeness or 

correctness or any of the information, statements or opinions made, or reports contained in this 

announcement.  

 

The contact person for the Sponsor is Mr Lance Tan, Senior Vice President, at 8 Anthony Road, #01-

01, Singapore 229957, telephone (65) 6590 6881. 
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