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In this Circular, the following definitions shall apply throughout unless the context otherwise 

requires or otherwise stated:  

 
“Associate” : (a) In relation to any director, chief executive 

officer, substantial shareholder or controlling 

shareholder (being an individual) means: 

 

(i) his immediate family; 

 

(ii) the trustees of any trust of which he or 

his immediate family is a beneficiary 

or, in the case of a discretionary trust, 

is a discretionary object; and 

 

(iii) any company in which he and his 

immediate family together (directly or 

indirectly) have an interest of 30% or 

more 

 

(b) In relation to a substantial shareholder or a 

controlling shareholder (being a company) 

means any other company which is its 

subsidiary or holding company or is a 

subsidiary of such holding company or one in 

the equity of which it and/or such other 

company or companies taken together 

(directly or indirectly) have an interest of 30% 

or more 

 
“Audit Committee” : The audit committee of the Company  

 

“Base Profit” : The monthly profit before tax (excluding non-

operating income) between January 2020 and 

March 2020 pursuant to the MSA 

 

“Broker” : Advanced Solutions Global Limited 

 

“CDP” : The Central Depository (Pte) Limited 
 

“Circular” : This circular to Shareholders dated 22 January 

2024  

 

“Companies Act”  The Companies Act 1967 of Singapore, as 

amended from time to time 

 

“Company” : New Silkroutes Group Limited 

 

“Controlling Shareholder” : A person who: 

 

(a) holds, directly or indirectly, 15% or more of 

the total number of voting Shares (excluding 

treasury shares) in the Company; or 

 

(b) in fact exercises control over the Company 
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“Delivery” : Has the meaning ascribed to it in Section 2.2.1 of 

this Circular 

 

“Delivery Date” : The date of receipt of the second instalment of the 

SHFW Consideration by NSC from the Purchaser 

 

“Directors” : The board of directors of the Company for the time 

being 

 

“EGM” : The Extraordinary General Meeting of the 

Company, notice of which is set out on page 22 of 

this Circular 

 

“EPS” : Earnings per Share 
 

“FY” 
 

: Financial year ended or, as the case may be, 

ending 30 June  
 

“FY2022” : Financial year ended 30 June 2022 

 

“Group” 
 

: The Company and its subsidiaries 
 

“Latest Practicable Date” 
 

: 18 January 2024, being the latest practicable date 

prior to the date of this Circular 
 

“Letter” : The letter of transfer of rights and obligations 

issued by NSC to the Purchaser on 28 April 2023, 

pursuant to which NSC shall unconditionally and 

irrevocably transfer all claims, debts, rights and 

obligations (including the right to pursue any civil, 

administrative and criminal liability of any subject) 

to the Purchaser upon NSC’s receipt of the entire 

SHFW Consideration 

 

“Listing Manual” : The listing manual of the SGX-ST, as may be 

amended, varied or supplemented from time to 

time 

 

“LPS” : Loss per Share 

 

“MA” : The management agreement dated 18 April 2020 

between the Company and Shanghai Minlin 

 

“MA Consideration” : The consideration for the MA paid by Shanghai 

Minlin to the Company  

 

“MA Period” : The period during which the management rights of 

SHFW were assigned to Shanghai Minlin by the 

Company, being 1 January 2020 to 31 December 

2021 

 

“MSA” : The management service agreement dated 18 

April 2020 between SHFW and Shanghai Minlin 

 

“MOU” : The memorandum of understanding entered into 

between NCS and SYNF on 28 April 2023, for the 
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Proposed Disposal by NSC of the Sale Shares to 

the Purchaser 

 

“NAV” :  Net asset value 

 

“NSC” : New Silkroutes Capital Pte. Ltd. 

 

“NTA” 
 

: Net tangible assets  

“NTL” : Net tangible losses 

 

“PRC” : People’s Republic of China 

 

“Proposed Disposal” : The proposed disposal by NSC of the SHFW Sale 

Shares to SYNF 

 

“Scheme” : The scheme of arrangement proposed between 

the Company and its scheme creditors pursuant to 

Section 71 of the Insolvency, Restructuring and 

Dissolution Act 2018 of Singapore 

 

“Securities Account”  : The securities account maintained by a Depositor 

with CDP (but does not include a securities sub-

account maintained with a Depository Agent) 

 

“SFA” : The Securities and Futures Act 2001 of Singapore, 

as amended or modified from time to time 

 

“SGX-ST” : Singapore Exchange Securities Trading Limited 

 

“Shanghai Minlin” : Shanghai Minlin New Textile Materials Sales 

Centre 

 

“Shareholders” : Registered holders of the Shares except that where 

the registered holder is CDP, the term 

“Shareholders” shall, in relation to such Shares, 

mean the persons to whose Securities Accounts 

maintained with CDP are credited with the Shares  

 

“Shares” : Ordinary shares in the capital of the Company 

 

“SHFW” : Shanghai Fengwei Garment Accessory Co., Ltd. 

(上海枫围服装辅料有限公司)  

 

“SHFW Appraisal Report” : Has the meaning ascribed to it in Section 2.4 of 

this Circular 

 

“SHFW Consideration” : The aggregate sum of RMB 88.0 million, being the 

consideration for the SHFW Sale Shares, details of 

which are set out at Section 2.2.1 of this Circular 

 

“SHFW Equity Transfer 

Agreement” 
: The equity transfer agreement entered into 

between NSC and SYNF on 21 July 2023, for the 

Proposed Disposal by NSC of the SHFW Sale 

Shares to SYNF 
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“SHFW Sale Shares” : 100% of the registered capital of SHFW 

 

“Substantial Shareholder” : A person (including a corporation) who holds, 

directly or indirectly, 5% or more of the total issued 

voting Shares of the Company 

 

“SYNF” or “Purchaser” : Shanghai Yikang Non-Woven Fabric Co., Ltd. (上

海益康无纺布有限公司) 

 

“Valuer” 

 

 

 

Currencies, units and others 

 

: Zhongjing Asset Appraisal (Tianjin) Co., Ltd.  

“RMB” :  Renminbi, being the lawful currency of the PRC 

 

“S$” and “cents” : Singapore dollars and cents, respectively  

 

“%” or per cent : Percentage or per centum  
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The terms “Depositor”, “Depository Agent” and “Depository Register” shall have the 

meanings ascribed to them, respectively, in Section 81F of the SFA. The term “subsidiary” 

shall have the meaning ascribed to it in Section 5 of the Companies Act.  

 

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 and vice versa. 

 

References to persons shall include corporations. 

 

Any reference in this Circular to any statute or enactment is a reference to that statute or 

enactment as for the time being amended or re-enacted. Any word defined under the 

Companies Act, the SFA, the Listing Manual or any statutory modification thereof and not 

otherwise defined in this Circular shall have the same meaning assigned to it under the 

Companies Act, the SFA, the Listing Manual or any statutory modification thereof, as the case 

may be. 

 

Any reference to a time of day and to dates in this Circular is made by reference to Singapore 

time and dates, unless otherwise stated. 

 

Any discrepancies in figures included in this Circular between the amounts and totals thereof 

are due to rounding. Accordingly, figures shown as totals in this Circular may not be an 

arithmetic aggregation of the figures which precede them. 

 

Shook Lin & Bok LLP has been appointed as the legal adviser to the Company in relation to 

the matters stated in this Circular.  
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NEW SILKROUTES GROUP LIMITED 
(Incorporated in the Republic of Singapore) 

(Company Registration No. 199400571K) 

 

 

Directors:  Registered Office: 

Han Binke (Executive Director and Chief Executive Officer) 456 Alexandra Road 

Lim Chee Lek Darrell (Independent Non-Executive Chairman) #24-01 Fragrance Empire Building 

Chua Siong Kiat Alex (Independent Non-Executive Director) Singapore 119962 

Lim Eng Seng (Independent Non-Executive Director)  

 

22 January 2024 

 

To: The Shareholders of New Silkroutes Group Limited 

 

Dear Sir/Madam 

 

THE PROPOSED DISPOSAL OF 100% OF THE TOTAL ISSUED AND PAID-UP CAPITAL OF SHANGHAI 

FENGWEI GARMENT ACCESSORY CO., LTD. (上海枫围服装辅料有限公司) 

 

1. INTRODUCTION 

 

On 21 July 2023, the Company announced that its wholly-owned subsidiary, New Silkroutes Capital 

Pte. Ltd. (“NSC”), had entered into an equity transfer agreement (the “SHFW Equity Transfer 

Agreement”) with Shanghai Yikang Non-Woven Fabric Co., Ltd. (上海益康无纺布有限公司) (the 

“SYNF”), in relation to the sale by NSC of the SHFW Sale Shares to SYNF (the “Proposed Disposal”). 

Upon completion of the Proposed Disposal, SHFW will cease to be a subsidiary of the Group. There 

is no relationship between NSC and SYNF. 

 

The Directors are convening the EGM to be held on 6 February 2024 at 9.30 a.m. to seek Shareholders’ 

approval for the Proposed Disposal, as the Proposed Disposal would constitute a major transaction 

as defined under Chapter 10 of the Listing Manual.  

 

The purpose of this Circular is to explain the rationale for, and to provide Shareholders with the 

relevant information relating to the Proposed Disposal to be tabled at the EGM.  

 

Shareholders are advised that the SGX‑ST assumes no responsibility for the contents of the Circular, 

including the accuracy or correctness of any of the statements made, opinions expressed or reports 

contained in this Circular. 

 

2. PROPOSED DISPOSAL  

 

2.1 Information on NSC, SHFW AND SYNF 

 

2.1.1  Information on NSC and SHFW 

 
NSC, a wholly-owned subsidiary of the Company, was incorporated in Singapore on 1 October 2015. 

NSC is primarily engaged in the business of investment management.  

 

SHFW, a limited liability company established in the PRC, is a wholly-owned subsidiary of the 

Company through NSC. SHFW engages in the business of producing and processing non-woven 

fabric, non-woven converted products and polyester wadding to be used in, inter alia, the medical 

industry. 

 

The Company and its wholly-owned subsidiary, NSC, had on 13 August 2018, entered into a share 

sale and purchase agreement with Mr Shen Yuyun, Mr Shen Donghua, Mr Wang Xing and Ms Tang 
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Meifang collectively to acquire 100% of the total registered and contributed/paid-up capital of SHFW, 

for an aggregate consideration of S$12,500,000. No valuation was conducted on SHFW as the 

acquisition of SHFW was considered to be in the ordinary course of business of the Company. 

 

Based on the audited financial statements of SHFW as at 31 December 2022, the loss before tax of 
SHFW was RMB 7.5 million (approximately S$1.4 million1). Details of key financial information about 
SHFW can be found in the table below.  
 

 Financial year ended 
31 December 2022 

RMB’000 

Financial year ended 
31 December 2021 

RMB’000 

Financial year 
ended 31 

December 2020 
RMB’000 

Profit / (Loss) after tax (7,455) (1,499) 25,5092 

Revenue 99,495 124,239 321,907 

Equity 54,410 62,904 64,403 

 

No impairment loss was recognised in the Company’s books for SHFW. 

 

The table below sets out the reconciliation of the figures stated in the table above and that stated in 

the SHFW Appraisal Report:  

 

 Financial year ended 
31 December 2022 

RMB’000 

Financial year ended 
31 December 2021 

RMB’000 

Financial year 
ended 31 

December 2020 
RMB’000 

Audited Profit / (Loss) 
after tax (“A”) 

(7,455) (1,499) 25,509 

Valuation Profit / 
(Loss) after tax (“B”) 

(5,789) (5,177) 17,310 

Difference between A 
and B3 

(1,666) 3,678 8,199 

 

Management agreement between the Company and Shanghai Minlin dated 18 April 2020 

 

On 27 May 2020, the Company announced via SGXNet that it had entered into a management 

agreement dated 18 April 2020 (“MA”), pursuant to which the Company assigned Shanghai Minlin 

New Textile Materials Sales Centre (“Shanghai Minlin”) the management rights of SHFW between 1 

January 2020 and 31 December 2021 (the “MA Period”). Pursuant to the MA, all profits and losses 

during the MA Period were assigned to Shanghai Minlin, with the cumulative net profits to be distributed 

only at the end of the MA Period. In consideration of the assignment pursuant to the MA, Shanghai 

Minlin paid S$4 million to the Company. The consideration amount for the MA was determined by the 

Company’s previous management. The MA was not renewed subsequent to 31 December 2021.  

 

Management service agreement between SHFW and Shanghai Minlin dated 18 April 2020 

 

On 18 April 2020, SHFW and Shanghai Minlin executed a management service agreement (“MSA”). 
The Company was not a party to the MSA. Pursuant to the MSA, Shanghai Minlin agreed to provide 
management services to SHFW, including human resource management and marketing services, for 
the period between 1 April 2020 and 31 December 2020. In consideration of the management services 
provided by Shanghai Minlin, SHFW would, during the MSA Period, pay a monthly fee to Shanghai 
Minlin for profits above a certain amount. The base profit was the monthly profit before tax (excluding 

 
1 Based on the exchange rate of RMB 100 : S$18.50 as at 21 July 2023 from the Monetary Authority of Singapore. 
2 The profit of RMB 25,509,000 contributed by SHFW to the Group’s financial performance is net of the MSA fees of RMB 
69,189,933.96 paid by SHFW. 
3 The difference in figures is mainly due to the difference in assessment method applied by the Valuer and the previous 
management team of the Company. The Valuer had applied the fixed assets depreciation method whereas the previous 
management team of the Company had assessed the figures based on the actual situation of the fixed assets. There is 
no impact on the valuation arising from such differences. 
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non-operating income) between January and March 2020 (the “Base Profit”) of RMB 1.1 million 
(approximately S$203,5001). If the monthly profit during the MSA Period was less than the Base Profit, 
Shanghai Minlin would pay SHFW the shortfall. The consideration amount for the MSA was determined 
by the Company’s previous management. The MSA was not renewed subsequent to 31 December 
2020. The monthly fee paid by the Company to Shanghai Minlin for the period of May 2020 to January 
2021 is as follows:  
 

Month Amount (RMB) 

May 2020 10,600,000 

June 2020 17,600,000 

July 2020 15,299,500 

August 2020 6,736,010 

November 2020 2,649,750 

December 2020 17,912,310 

January 2021 2,543,760 

Total 73,341,3304 

 
Pursuant to the MA and MSA, the contribution from SHFW to the Group’s financial performance is as 
follows:  
 

 FY2022 
USD’000 

FY2021 
USD’000 

SHFW Revenue 16,401 28,992 

SHFW (Loss) / Profit (2,940) (240) 

The Company’s (Loss) (35,524) (18,099) 

Contribution percentage* 8.28% -1.33% 

 

 *Contribution percentage is computed by dividing SHFW (Loss)/Profit by the Company’s (Loss).  

  

 Pursuant to the MA and MSA, the financial impact on the Group is tabulated below: 

  

S/N Transactions Amount (RMB) 

1 Contract fees of RMB 20 million received by 

the Company 

20,000,000.00 

2 MSA fees paid by SHFW (69,189,933.96)3 

3 Amount paid to Shanghai Minlin pursuant to 

Clause 25 and Clause 56 of the MA 

(20,000,000.00)7 

4 Remaining balance payable to Shanghai 

Minlin pursuant to Clause 24 and Clause 55 of 

the MA 

(4,010,272.43)6 

Total (73,200,206.39) 

 

 Intercompany balances between the Group and SHFW  

 

As at the Latest Practicable Date, there is no existing intercompany balance between the Group and 

SHFW. Further, no corporate guarantees were provided by the Company or the Group to SHFW. 

 

Special audit in relation to SHFW 

 

SHFW was also the subject of a special audit. The scope of which includes, inter alia, the following 

 
4 The total fees of RMB 73,341,330 paid by SHFW to Shanghai Minlin under the MSA comprise the net amount of RMB 
69,189,933.96 for the period from May 2020 to January 2021 and the value-added tax payable in the PRC.  
5 Clause 2 of the MA provides that the services to be provided by Shanghai Minlin to SHFW are management of 
operations, which include maintaining the financial record of SHFW’s accounts for two years.  
6 Clause 5 of the MA provides that the “MA Period” is from 1 January 2020 to 31 December 2021. 
7 On 27 May 2020 and 29 May 2020, the Company announced via SGXNet that it had entered into the MA dated 18 April 
2020, pursuant to which the Company assigned to Shanghai Minlin the management rights of SHFW between 1 January 
2020 and 31 December 2021. Pursuant to the MA, all profits and losses during the MA Period shall be assigned to 
Shanghai Minlin. 
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processes:  

 

(a) as part of due diligence procedures, the special audit (i) obtained an understanding of the 

Group structure, key management and staff members of the Group from 2011 to 2020; and (ii) 

involved the performance of background searches using corporate registries, publicly available 

databases, social media platforms, subscriber databases and media sources; 

  

(b) as part of forensic technology procedures, the special audit (i) obtained an understanding of 

the Group’s information technology infrastructure and assets; (ii) took forensic images of the 

computer systems and email archives assigned to key personnel; and (iii) involved the 

extraction and review of relevant data files (including the available deleted files) such as web-

emails, internet chat records, documents and spreadsheets using keywords; and 
 

(c) as part of accounting and document review procedures pursuant to the MA and MSA matter, 

the special audit (i) obtained an understanding of the background of the MA and MSA Matter 

and management’s corresponding responses; (ii) involved the review of relevant agreements, 

correspondence, minutes of meetings, and accounting and/or other relevant records (such as 

ledgers, invoices, vouchers, debit notes, credit notes, bank advices and bank statements); (iii) 

involved the review of internal processes of the Company and SHFW in relation to the approval 

of the MA and MSA including the identification and assessment of related party/ interested 

persons transactions, identification and assessment of adjustments to allowance for 

impairment of accounts receivable, procurement processes and payments, and approvals of 

significant transactions; (iv) established the chronology of events and circumstances of the 

negotiation and signing of the MA and MSA, the consideration for the MA paid by Shanghai 

Minlin to the Company (the “MA Consideration”), the Group’s placement and acquisition of 

SHFW, the Group’s due diligence and internal deliberation leading to the execution of the MA 

and MSA in April 2020, the payments to Shanghai Minlin (including computation of the amount 

payable to Shanghai Minlin under the MA and MSA) and the Group’s use of the MA 

Consideration; (v) identified the parties involved and the relationships between them; (vi) 

identified the purported business rationale and commercial substance of the MA and MSA; (vii) 

determined the Group’s control over SHFW in light of the arrangements of Shanghai Minlin; 

(viii) determined whether the Group had any potential tax exposures and financial impacts from 

the transactions arising from the MA and MSA; (ix) assessed whether the terms of the MA and 

MSA are on normal commercial terms; (x) reviewed the veracity of SHFW’s sales from April 

2020 to March 2021; (xi) reviewed the internal processes of the Company in relation to the MA 

and MSA Matter; and (xii) highlighted potential breaches of the listing rules, laws or regulations, 

or non-compliance with the Code of Corporate Governance governing the Company and its 

personnel. 
 

The Company had, on 1 December 2023, released an announcement on the special audit report. 

Please refer to a copy of the executive summary of the special audit report which is annexed to this 

Circular as Appendix B.  

  

2.1.2 Information on SYNF 

 
The information on SYNF was provided by SYNF and the contents of this Circular relating to SYNF 

have been confirmed by SYNF to be accurate. In respect of such information, the Company and the 

Directors have not independently verified the accuracy and correctness of the same and the sole 

responsibility of the Company and the Directors is to ensure that such information has been accurately 

and correctly extracted and reproduced in this Circular in its proper form and context. 

 

As at the Latest Practicable Date, SYNF is a limited liability company established in the PRC on 8 

June 2004 and principally engaged in the business of non-woven fabrics, non-woven products, 

production and sale of bedding, cotton and chemical fibre processing, import and export of goods and 

import of technology, and road cargo transportation. The shareholders of SYNF are Shen Qirong and 

Shen Minjia. The sole director of SYNF is Shen Qirong.  
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As at the Latest Practicable Date, SYNF and its ultimate beneficial shareholders do not have any 

shareholding interest, direct or indirect, in the Company, nor are SYNF and its ultimate beneficial 

shareholders related to any of the Directors, Substantial Shareholders of the Company or their 

respective Associates have any shareholding interests, direct or indirect, in the Purchaser, nor are any 

of the Directors, controlling shareholders of the Company and their respective Associates related to 

the Purchaser's directors, controlling shareholders, or their respective Associates. There is no 

connection (including business relationship) amongst the Broker, the Company, the Directors and the 

Substantial Shareholders of the Company with the Purchaser, the Purchaser's directors and the 

substantial shareholders of the Purchaser. 

 

The Company conducted qualitative due diligence by meeting with the management of SYNF, and 

understanding their track record and means to close the deal. This process gave the Company the 

confidence that it needed to sign the MOU. Financial due diligence, however, could not be performed 

due to minimal disclosure from SYNF. In any case, the Audit Committee has considered the risk of 

non-receipt of the consideration from the Purchaser. In such event, the Company will not transfer the 

legal and beneficial ownership of the Sale Shares to the Purchaser and the legal and beneficial title to 

the Sale Shares will remain with the Company. In addition, such amounts that have been paid by the 

Purchaser to NSC (being the first instalment of the SHFW Consideration) shall be forfeited by the 

Purchaser in the event of non-payment of the remaining instalments of the SHFW Consideration. 

 

While limited by financial due diligence, the Audit Committee considers other factors, such as: 1) 

compensating checks conducted by the management of the Company, 2) significant opportunity cost 

and time delay involved if the Company were to give this particular opportunity a miss, 3) the probability 

in seeking similar and possible disposal opportunities again in the declining and competitive business 

of producing and processing non-woven fabric, non-woven converted products and polyester wadding 

to be used in, inter alia, the medical industry, in the post Covid-19 period, and 4) personal guarantee 

by Mr. Shen Yuyun which is properly enforceable and executable.  Based on these considerations, as 

well as the recourse available to the Company in the event of non-receipt of the consideration from 

the Purchaser as stated above, the Audit Committee is satisfied that it is in the interests of the 

Company to undertake the proposed disposal of SHFW. 

 

SYNF was made known to the Company via its Broker, who subsequently facilitated the Proposed 

Disposal.  

 

Save for the offer made by SYNF, the Company has not received other offers for SHFW.  

 

2.2 Salient terms of the Proposed Disposal 

 

2.2.1 SHFW Consideration 

 
The consideration for the SHFW Sale Shares is RMB 88.0 million (approximately S$16.3 million1) in 

cash (the “SHFW Consideration”) (excluding the taxes and fees levied on the Proposed Disposal by 

the PRC tax authorities within the territory of the PRC). 

 

The SHFW Consideration will be paid in the following three instalments: 

 

(1) First instalment of the SHFW Consideration  

 

Upon:  

 

(a) the execution of the MOU and approval of the Directors in respect of the Proposed 

Disposal being obtained; and  

 

(b) the issuance of the Letter by NSC to SYNF (effective after payment of the entire SHFW 

Consideration), 
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SYNF shall pay 30% of the SHFW Consideration (being RMB 26.4 million, approximately S$4.9 

million1).  

 

(2) Second instalment of the SHFW Consideration  

 

After all of the following conditions are met, on or before 31 October 2023, 50% of the SHFW 

Consideration (being RMB 44.0 million, approximately S$8.1 million1) shall be paid by SYNF: 

 

(a) the SHFW Equity Transfer Agreement has come into effect, that is, the Proposed 

Disposal being approved by the Company’s shareholders at an extraordinary general 

meeting; 

 

(b) NSC and SYNF have verified the completeness and accuracy of the materials in relation 

to the transfer of the SHFW Sale Shares at the industrial and commercial registration 

department (excluding the signature of NSC); and 

 
(c) NSC has issued to SYNF the financial statements of SHFW as of the day before the 

Delivery Date in accordance with the requirements of the SHFW Equity Transfer 

Agreement. 

 
On the date of receipt of the second instalment of the SHFW Consideration (the “Delivery 

Date”), NSC shall carry out the transfer of the SHFW Sale Shares in accordance with the SHFW 

Equity Transfer Agreement and complete all delivery obligations under the SHFW Equity 

Transfer Agreement (the “Delivery”). 

 

If the conditions are not met by 31 October 2023, the Company would have to negotiate with 

the Purchaser to extend the period. If mutual agreement cannot be reached, the Proposed 

Disposal would be terminated. 

 

(3) Final instalment of the SHFW Consideration  

 

After completion of the abovementioned two steps, SYNF shall pay the remaining 20% of the 
SHFW Consideration (being RMB 17.6 million, approximately S$3.3 million1) within three 
months of completion of Delivery.  

 

The SHFW Consideration may be subject to adjustments in accordance with the SHFW Equity 

Transfer Agreement. From 28 June 2023 to the closing date of the Proposed Disposal, if SHFW enters 

into, amongst others, any transaction, including financial processing, profit distribution and account 

transactions without the written consent of SYNF, NSC shall be solely responsible for the transaction 

and SYNF shall have the right to recover from NSC any losses and/or deduct the corresponding 

amount from the balance payment arising from the aforementioned transaction. 

 

The SHFW Consideration was arrived at by agreement between NSC and SYNF at arm’s length, on 

a “willing-buyer, willing-seller” basis after taking into account the NAV of the SHFW Sale Shares as 

well as the financial position and business prospects of SHFW. As the final agreed transaction price 

for the Proposed Disposal is above net asset value and is, in fact, higher than initial expectations by 

both the management of the Company and the Directors, the Directors are of the opinion that the 

payment arrangement, including the final instalment to be made after the transfer of shares, is in the 

interest of the Company and its minority shareholders.  

 

As at the Latest Practicable Date, 30% of the SHFW Consideration, amounting to RMB 2.64 million, 

representing the deposit for the Proposed Disposal, has been received. No conditions had to be fulfilled 

prior to the payment of the first instalment. Further, no voting undertakings were provided by any 

directors or shareholders in respect of the Proposed Disposal and no material conditions were attached 

to the transaction, including a put, call or other option. As at the Latest Practicable Date, none of the 



 
LETTER TO SHAREHOLDERS 

 

 

12 

SHFW shares have been transferred to SYNF. The Proposed Disposal does not cause any impact to 

the Group’s bank covenants.  

  

2.2.2 Taxes 

 
All taxes levied on the Proposed Disposal by the PRC tax authorities within the PRC shall be borne by 

SYNF. 

 

2.2.3 Guarantee 

 
A written guarantee letter (effective from the completion of Delivery) will be provided by a guarantor 

(whom the Company has identified to be Mr. Shen Yuyun) and approved by NSC upon payment of the 

second instalment of the SHFW Consideration to guarantee the payment of the final instalment of the 

SHFW Consideration and taxes within the PRC to be borne by SYNF. 

 

As a risk management measure, the Directors thought it was necessary to secure a personal 

guarantee from a third party covering the final tranche of 20% of the SHFW Consideration, which is 

payable after the transfer of shares. The Directors have instructed the management of the Company 

to ensure that the Company's contractual rights, including the personal guarantee, are protected and 

enforceable under relevant Chinese laws, and that all relevant documentation for the settlement 

process is properly prepared with the aid of onshore legal professionals. 

 

Pursuant to the SHFW Equity Transfer Agreement, SYNF had to provide a guarantor acceptable to 

NSC for the remaining 20% of the SHFW Consideration. When SYNF proposed for Mr. Shen Yuyun 

to be its guarantor pursuant to the SHFW Equity Transfer Agreement, the Company was agreeable as 

Mr. Shen Yuyun was, at the material time, one of the Company’s largest shareholders. Mr. Shen 

Yuyun’s personal interests thereby aligned with the Company’s interests for the Proposed Disposal to 

be completed. As Mr. Shen Yuyun was, at the material time, one of the Company’s largest 

shareholders and the Company’s former director, the Company had sufficient knowledge of his 

financial resources. As such, limited due diligence was conducted on his financial standing. In addition, 

there is no relationship between the outstanding loan of USD 2,779,707.06 from Mr. Shen Yuyun to 

the Company and the Proposed Disposal, which will be settled by way of the proposed Scheme. 

Following the Proposed Disposal, Mr. Shen Yuyun will not be a legal representative of SHFW.  

 

In respect of minority Shareholders, the Board did consider alternative means to safeguard the interest 

of the Company and its minority Shareholders, including potentially agreeing to a lower sale price in 

return for full settlement before the transfer of shares, as well as other possible forms of guarantee 

before full settlement. Having considered the respective costs and benefits, as well as the feasibility 

of these options, the Board is satisfied that the management of the Company has performed its duties 

on this matter in a proper manner, in order to maximise Shareholders’ returns and safeguard the 

interests of the Company and its minority Shareholders in the sale of this particular asset. 

 

2.2.4 Validity of Contract 

 
If the Proposed Disposal (i.e. the transfer of the SHFW Sale Shares) is not completed due to NSC’s 

reasons (such reasons shall not include NSC’s failure to obtain approval from the SGX-ST or the 

Company for the Proposed Disposal) by 31 October 2023  or such other date as may be agreed by 

NSC and SYNF in writing, the SHFW Equity Transfer Agreement shall cease to have legal effect and 

be void ab initio. NSC shall refund all the SHFW Consideration received to SYNF without interest on 

or before 31 November 2023. SYNF shall simultaneously return the Letter issued by NSC, as well as 

any other written letter issued by NSC or SHFW to SYNF or any third party pursuant to the Proposed 

Disposal and shall return all materials related to the Delivery of SHFW. 
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2.3 Rationale for the Proposed Disposal 

 
SHFW was acquired by the Company as the Directors, at the material time, believed that such a 

strategy was beneficial to the Company and its Shareholders due to the growth potential in the 

healthcare sector. The acquisition was made to reinforce the Company’s earnings base and strengthen 

the Group’s operations and financial position, enhancing the long-term interests of Shareholders. 

Subsequently, the composition of the management of the Company underwent significant changes. 

The new management of the Company was, however, not optimistic about the healthcare industry. It 

hence decided to commence the Proposed Disposal, amongst other disposals of the Company’s 

business activities in the healthcare segment, in light of the Company’s poor financial standing. The 

other disposals of the Company’s business activities in the healthcare segment have not been 

completed and the Company will make further announcements to update shareholders in due course.  

 

The Proposed Disposal is part of the business transition by the Group into new businesses to enhance 

income streams. The Proposed Disposal will streamline the Group’s operations and facilitate the 

Group’s diversification into new businesses. Specifically, the Group is looking to diversify into the 

logistics industry, in hopes of benefitting from the traffic at Hegu Operation Railway Dispatching 

Station. The Company will be seeking Shareholders’ approval for the diversification of its business in 

due course.  

 
The Directors believe that the Proposed Disposal is in the best interests of the Group and 
Shareholders, as it will enable the Group to realise the value of its interest in SHFW at an attractive 
premium over the net book value of SHFW. The Directors are also of the view that it is essential that 
the Group undertakes the Proposed Disposal as it will strengthen the Group’s balance sheet and 
provide further resources for the Group’s restructuring purposes and future expansion. 

 

2.4 Value of the SHFW Sale Shares  

 
In connection with the Proposed Disposal, a valuation of SHFW was commissioned by SHFW and was 
conducted by Zhongjing Asset Appraisal (Tianjin) Co., Ltd. (the “Valuer”) using an asset-based 
approach. Pursuant to the appraisal report dated 29 May 2023 (the “SHFW Appraisal Report”), the 
book value of the SHFW Sale Shares is RMB 31.3 million (approximately S$5.8 million1), and the 
assessed value is RMB 60.1 million (approximately S$11.1 million1), on the basis of an asset-based 
approach. The asset-based approach in the SHFW Appraisal Report refers to the appraisal method of 
determining the value of the appraisal object based on the balance sheet of the assets and liabilities 
outside the appraisal table and the appraisal base date of the evaluated unit. This project collects the 
data of all assets and liabilities within the scope of evaluation, and it is appropriate to evaluate the 
asset-based method, as stated on page 17 of the SHFW Appraisal Report. The valuation is premised 
on the assumption of the continued operation of the enterprise and the sustainable development 
according to the predetermined business objectives and scale as mentioned in part IX of the SHFW 
Appraisal Report. Further, the valuation is also based on the assumption that (1) the company operates 
with existing assets, regardless of additional investment, changes in production capacity, or the 
increase or decrease of sales outlets; and (2) all assets and liabilities are of open market value, 
excluding the impact of other transaction methods or the possible additional prices of special buyers 
on the assessed value. In the event that there are changes to the aforementioned conditions, the 
assessment results will generally fail as stated in part IV of the SHFW Appraisal Report. 
 
There is no available open market valuation of the SHFW Sale Shares as they are not publicly traded. 
A copy of the English version of the SHFW Appraisal Report is annexed to this Circular as Appendix 
A. As the SHFW Appraisal Report was issued by the Valuer in Mandarin, in the event of any 
discrepancies between the Mandarin and English versions, the Mandarin version shall prevail. The 
document was translated by the Company’s management and there is no significant deviation from 
the original version prepared in Mandarin. Given that the SHFW Appraisal Report is prepared pursuant 
to the regulations and practicing rules of the PRC, the Mandarin version shall prevail in the PRC and 
the English translated version is for ease of reference only and execution of the English translated 
version is not required. The SHFW Appraisal Report was prepared in accordance with the basic 
principles for asset evaluation issued by the Ministry of Finance and the asset evaluation professional 
and ethical standards issued by the China Asset Evaluation Association. 
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The SHFW Appraisal Report was made on the assumptions used in valuation as stated in parts IX 
(Assess assumptions), IV (Special assumptions) and  XI (Description of special matters) of the SHFW 
Appraisal Report, which were disclosed to draw attention to users that no proof of legal ownership of 
the house was provided given that it is under a lease agreement that is expiring as of 31 December 
2024, the house is valued as of the valuation date based on the financial information of local 
management, and it is not the valuer’s responsibility to validate the accuracy and truth of information 
provided. On the basis that the Valuer is an appraisal agency with professional qualifications in the 
PRC and the SHFW Appraisal Report is prepared in accordance with the basic principles for asset 
evaluation issued by the Ministry of Finance and the asset evaluation professional and ethical 
standards issued by the China Asset Evaluation Association, the Board confirms that (1) the key 
assumptions and estimates used for the valuation, such as forward-looking earnings or cash flow 
projections, and peer or reference companies are reasonable; and (2) the valuation conclusion and 
the limitation disclosed in the SHFW Appraisal Report are acceptable. 
 
Based on the latest unaudited financial statements of SHFW as at 30 April 2023, the NTA value of the 
SHFW Sale Shares is RMB 54.4 million (approximately S$11.3 million1), which is also the latest NAV 
of SHFW. Further, the net profits attributable to the SHFW Sale Shares is RMB 56.7 million 
(approximately S$10.5 million1) over the net book value of the Sale Shares of RMB 31.3 million 
(approximately S$5.8 million2).  
 
The Valuer is a professional asset appraisal agency established with the approval of the Tianjin 
Municipal Finance Bureau in 2022. It has asset appraisal qualifications granted by the Ministry of 
Finance and is a member of the China Asset Appraisal Association, which qualifies it to engage in 
individual asset appraisals, asset portfolio appraisals, enterprise valuation assessment, other asset 
assessment and related consulting services in accordance with the law. The Valuer also has a 
professional team with rich experience, comprising registered asset appraisers, certified public 
accountants, certified tax agents, engineers and assessment associate staff. The professionals of the 
Valuer who issued the SHFW Appraisal Report were Zhang Jinquan, who is a certified valuer of the 

China Appraisal Society (中国资产评估协会) and Zhou Peijing, who is also a certified valuer of the 

China Appraisal Society (中国资产评估协会). They have been licensed valuers since 23 February 

2000 and 14 September 2001 respectively and have undergone yearly reviews from the China 
Appraisal Society. 
 
In its assessment of the valuation for this asset, the Directors relied primarily on the internal analysis 
by its management, as well as the SHFW Appraisal Report. The Directors have considered both the 
management’s analysis and the SHFW Appraisal Report and opine that the valuation conclusion is 
reasonable and acceptable. The Directors are not aware of any material uncertainties belying the 
projections used in the SHFW Appraisal Report. The Directors are satisfied that the valuation 
performed by the Valuer in connection with the Proposed Disposal is in line with recognised valuation 
standards, such as the International Valuation Standards. The Company also confirms that the 
required valuation disclosures pursuant to Practice Note 2: Minimum Disclosure Requirements for 
Summary Valuation Letters issued by the Institute of Valuers and Appraisers have been made in the 
SHFW Appraisal Report. Notwithstanding the foregoing, the Directors also instructed the Company’s 
management to do its best to secure the best sale price possible. 
 
The Directors note that the final agreed transaction price for the asset is above NAV and third-party 
valuation and is in fact higher than initial expectations by both the management of the Company and 
the Directors based on internal analysis.  

 

2.5 Use of proceeds  

 
NSC expects to receive net proceeds of approximately RMB 74,010,000 million from the Proposed 
Disposal. In accordance with the proposed Scheme, 100% of the net proceeds from the Proposed 
Disposal will be distributed on a pari passu basis to the Class A scheme creditors based on the 
proportion of their approved claims pursuant to the Scheme. Specific details of the utilization of the 
net proceeds from the Proposed Disposal are as follows:  
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 RMB’000 
Proceeds from the Proposed Disposal 88,000 
Estimated transaction cost (7,500) 
Repayment of Super Priority Loan (as defined in the Scheme) (6,490) 

Projected net proceeds from the Proposed Disposal 74,010 

 

2.6 Financial effects of the Proposed Disposal 

 
The pro forma financial effects of the Proposed Disposal on the Group as set out below are purely for 
illustrative purposes only and should not be taken as an indication of the actual financial performance 
or position of the Group following the completion of the Proposed Disposal. 
 
Based on the Group’s latest unaudited consolidated financial statements for the financial year ended 
30 June 2022 (“FY2022”), the pro forma financial effects of the Proposed Disposal are as follows:  

 

2.6.1 Effect on Group’s NTA per Share 
 
For illustrative purposes only, had the Proposed Disposal been completed on 30 June 2022 and based 
on the latest audited financial statements of the Group for FY2022 (being the end of the most recently 
completed financial year), the Proposed Disposal would have had the following impact on the Group’s 
NTA per Share:  

 

 Before the Proposed 

Disposal 

After the Proposed Disposal 

NTL(1) (S$’000) 29,854 41,166 

Number of issued Shares 

(excluding treasury shares)  

208,464,669 208,464,669 

NTL per Share (cents) (14.3) (19.7) 

 
Note: 
 

(1) NTA is based on NAV of the Group before share of non-controlling interests. 
 

2.6.2 Effect on EPS 

 
For illustrative purposes only, had the Proposed Disposal been completed on 1 July 2021 and based 
on the latest audited financial statements of the Group for FY2022 (being the end of the most recently 
completed financial year), the Proposed Disposal would have had the following impact on the Group’s 
EPS:  
 

 Before the Proposed 

Disposal 

After the Proposed Disposal 

Profit/(Loss)(1) after tax 

attributable to equity holders 

of the Company (S$’000) 

(49,442) (47,883) 

Weighted average number of 

Shares  

208,464,669 208,464,669 

EPS (cents) (23.72) (22.97) 

 
Note: 
 

(1) Net profits mean profit or loss including discontinued operations that have not been disposed and before 

income tax and non-controlling interests. 

 

2.6.3  Gain on disposal 

 

 Pursuant to the Company’s announcement to Shareholders dated 21 July 2023, the Proposed 

Disposal would cause the following gain on disposal to be recorded in the Group’s books:  
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 RMB’000 

Consideration 88,000 

Net book value of the Sale Shares 31,300 

Gain on disposal 56,700 

 

2.7 Relative figures computed based on Rule 1006 of the Listing Manual 

 
Based on the latest announced consolidated accounts of the Group, being the unaudited financial 
statements of the Group for FY2022, the relative figures in relation to the Proposed Disposal computed 
on the applicable bases set out in Rule 1006 of the Listing Manual are as follows:  

 

Rule Bases of computation Relative figures in 

respect of the Proposed 

Disposal 

Rule 

1006(a) 

NAV(1) of the assets to be disposed of, compared with 

the Group’s NAV. 

-39%(4) 

Rule 

1006(b) 

Net loss(2) attributable to the assets disposed of, 

compared with the Group’s net loss.  

3%(5) 

Rule 

1006(c) 

Aggregate value of the consideration received, 

compared with the issuer’s market capitalization(3) 

based on the total number of issued shares excluding 

treasury shares.  

104%(6) 

Rule 

1006(d) 

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(7) 

Rule 

1006(e) 

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 and gas assets by a mineral, oil and gas 
company, but not to an acquisition of such assets. 

Not applicable(8) 

 

 Notes: 

 
(1) Under Rule 1002(3)(a) of the Listing Manual, “net assets” means total assets less total liabilities. 
 
(2) Under Rule 1002(3)(b) of the Listing Manual, “net profits” means profit or loss including discontinued 

operations that have not been disposed of and before income tax and non-controlling interests. 
 

(3) Under Rule 1002(5) of the Listing Manual, “market capitalisation” of the Company is determined by 
multiplying 208,464,669 Shares in issue by S$0.075, (being the last traded price on 15 November 2021, 
the date on which the Company requested a trading halt). 
 

(4) Based on the unaudited NAV of RMB 54.4 million (approximately S$11.3 million8) of the SHFW Sale 
Shares and the unaudited NAV of the Group of -S$29.0 million. 
 

(5) Based on the unaudited loss of RMB 7.5 million (approximately S$1.6 million2) of SHFW and the unaudited 
loss of the Group of approximately S$48.6 million. 
 

(6) Based on (i) the SHFW Consideration of RMB 88.0 million (approximately S$16.3 million1); and (ii) the 
Company’s market capitalisation calculated based on 208,464,669 issued Shares (excluding treasury 
shares) multiplied by S$0.075 (being the last traded price on 15 November 2021, the date on which the 
Company requested a trading halt). 
 

(7) This basis is not applicable as it is not an acquisition. 
 

(8) This basis is not applicable as it only applies to a disposal of mineral, oil and gas assets by a mineral, oil 
and gas company. 

 

 
8 Based on the exchange rate of RMB 100 : S$20.79 as at 30 June 2022 from the Monetary Authority of Singapore. 
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As the absolute figures computed on the basis of each of Rules 1006(a) and (c) of the Listing Manual 
exceed 20%, the Proposed Disposal is a “major transaction” as defined in Rule 1014 of the Listing 
Manual. Accordingly, the approval of Shareholders at an EGM is required for the Proposed Disposal.  

 

2.8 Updates to Shareholders 
 

The Company will provide updates to Shareholders should the Company be aware of any other 
material conditions to be fulfilled for the Proposed Disposal. 
 
Further, should the Proposed Disposal as a major transaction not be completed or is rescinded by any 
party to the transaction for any reason pursuant to Rule 1014(4) of the Listing Manual, the Company 
will release an update announcement.  
 
As at the Latest Practicable Date, no SHFW shares have been transferred to SYNF.  
 

3. DIRECTORS’ SERVICE CONTRACTS 
 

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

 

4. DIRECTORS’ AND SUBSTANTIAL SHAREHOLDERS’ INTERESTS 

 

As at the Latest Practicable Date, the interests of the Directors and/or Substantial Shareholders in the 

Shares are set out below:  

 

 Direct Interest 

Number of Shares      %(1) 

Deemed Interest 

Number of Shares        %(1) 

Directors 
    

Han Binke - - - - 

Lim Chee Lek Darrell - - - - 

Chua Siong Kiat Alex - - - - 

Lim Eng Seng - - - - 

Substantial Shareholders 

(other than Directors) 
    

SYY Capital Holdings Pte. Ltd.  29,614,035 14.21 - - 

Shen Yuyun - - 29,614,035(2) 14.21 

Fortune Woods Global 

Investment Limited 

 

 

18,798,433 9.02 1,751,608(3) 0.84 

General Nice Resources 

(Hong Kong) Limited 

- - 22,541,038(4) 10.81 

General Nice Investment 

(China) Limited 

- - 22,541,038(5) 10.81 

General Nice Development Ltd - - 22,541,038(6) 10.81 

General Nice Group Holdings 

Limited 

- - 22,541,038(7) 10.81 

 

Cai Sui Xin - - 22,541,038(8) 10.81 

 

 

 

Smartful Global Holdings Ltd 12,325,000 5.91 - - 

Xiao De - - 12,325,000 5.91 

 

 Chua Soon Kian Andrew 11,363,636 5.45 - - 
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Notes: 

 

(1) The percentage of Shares held is calculated based on 208,464,669 issued Shares as at the Latest 

Practicable Date.  

(2) Shen Yuyun’s deemed interest in the Company arises from his deemed interest in the 29,614,035 Shares 

held by SYY Capital Holdings Pte. Ltd.  

(3) Fortune Woods Global Investment Limited is deemed to be interested in the 1,751,608 Shares held in the 

name of OCBC Securities Private Limited, a nominee company. 

(4) General Nice Resources (Hong Kong) Limited‘s deemed interest in the Company arises from its deemed 

interest in the 1,990,997 Shares held in the name of two nominee companies and the 20,550,041 Shares 

in respect of which Fortune Woods Global Investment Limited has deemed or direct interest. 

(5) General Nice Investment (China) Limited’s deemed interest in the Company arises from its deemed interest 

in the 22,541,038 Shares in respect of which General Nice Resources (Hong Kong) Limited has deemed 

interest. 

(6) General Nice Development Ltd’s deemed interest in the Company arises from its deemed interest in the 

22,541,038 Shares in respect of which General Nice Resources (Hong Kong) Limited has deemed interest. 

(7) General Nice Group Holdings Limited’s deemed interest in the Company arises from its deemed interest 

in the 22,541,038 Shares in respect of which General Nice Development Ltd and General Nice Investment 

(China) Limited have deemed interest. 

(8) Cai Sui Xin’s deemed interest in the Company arises from his deemed interest in the 22,541,038 Shares 

in respect of which General Nice Group Holdings Limited has deemed interest, and also through his 

deemed and direct interests in General Nice Investment (China) Limited and General Nice Development 

Ltd. 

(9) Xiao De’s deemed interest in the Company arises from his deemed interest in the 12,325,000 Shares held 

by Smartful Global Holdings Ltd. 

  

None of the Directors or controlling shareholders of the Company has any direct or indirect interest in 

the Proposed Disposal, other than through their respective shareholding interests in the Company (if 

any). 

 

5. DIRECTORS’ RECOMMENDATIONS 

 

Having fully considered the rationale for the Proposed Disposal and the terms thereof as set out in this 

Circular, the Directors believe that the Proposed Disposal is in the best interests of the Company. The 

Directors recommend that Shareholders vote in favour of the ordinary resolution to approve the 

Proposed Disposal. 

 

6. EXTRAORDINARY GENERAL MEETING 

 

The EGM, notice of which is set out on page 22 of this Circular, will be held at Temasek Club, 131 

Rifle Range Road, Singapore 588406 on 6 February 2024 at 9.30 a.m., for the purpose of considering 

and, if thought fit, passing with or without modifications the resolution set out in the Notice of EGM. 

 

7. ACTION TO BE TAKEN BY SHAREHOLDERS 

 

Shareholders who are unable to attend the EGM and who wish to appoint a proxy or proxies to attend 

and vote on their behalf will find attached to this Circular, a Proxy Form which they are requested to 

complete, sign and return in accordance with the instructions printed thereon as soon as possible and, 

in any event, so as to arrive at the Company’s registered office at 456 Alexandra Road, #24-01 

Fragrance Empire Building, Singapore 119962 not less than 48 hours before the time appointed for 

the holding of the EGM. The completion and return of a proxy form by a Shareholder does not preclude 

him from attending and voting in person at the EGM if he subsequently wishes to do so in place of his 

proxy.  

 

A Depositor shall not be regarded as a Shareholder entitled to attend the EGM and to speak and vote 

at the EGM unless he is shown to have Shares entered against his name in the Depository Register 

as at 72 hours before the time appointed for the EGM, as certified by CDP to the Company. Accordingly, 
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even if such member deposits his/her proxy form forty-eight (48) hours before the EGM, the Chairman 

of the EGM who is appointed as his/her proxy will not be entitled to vote on his/her behalf at the EGM. 

 

8. DIRECTORS’ RESPONSIBILITY STATEMENT 

 

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

given in this Circular and confirm 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 the 

Circular 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 the Circular in its 

proper form and context. 

 

9. DOCUMENTS AVAILABLE FOR INSPECTION 

 

The following documents are available for inspection at the registered office of the Company at 456 

Alexandra Road, #24-01 Fragrance Empire Building, Singapore 119962, during normal business hours 

from the date of this Circular up to the date of the EGM: 

 

(a) the SHFW Equity Transfer Agreement; and 

(b) the SHFW Appraisal Report.  

 

 

Yours faithfully 

 

Han Binke 

Executive Director and Chief Executive Officer 

 

For and on behalf of the Directors of  

New Silkroutes Group Limited 
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English version of the SHFW Appraisal Report issued by the Valuer 
 
 

As mentioned in Section 2.4 of the Circular, as the original SHFW Appraisal Report was issued in 
Mandarin, the Mandarin version of the SHFW Appraisal Report shall prevail in the event of discrepancies. 

 
 



Th i s a s se t app ra i s a l r epo r t sha l l be p repa red in acco rdance wi th the

Ch ina Asse t Appra i s a l S t anda rds

Shanghai Fengwei Garment accessories Co., LTD

The value of all shareholders' equity involved in the proposed equity transfer

project

Asset appraisal report

津中景评报字 [2023] No.012

(Volume One, Total One Volume )

Zhongjing Asset Appraisal (Tianjin) Co., LTD

May 29,2023



Shanghai Fengwei Garment Accessory Co., Ltd. Asset appraisal report

Zhongjing Asset Appraisal (Tianjin) Co., LTD. 022-23869255 21

Asset appraisal report

catalogue

STATEMENT................................................................................................................1

Ⅰ. THE CLIENT, THE EVALUATED UNIT AND OTHER EVALUATION REPORT USERS OTHER

THAN THE CLIENT .......................................................................................................... 7

Ⅱ. ASSESS THE PURPOSE ......................................................................................... 10

Ⅲ. EVALUATION OBJECT AND EVALUATION SCOPE .................................................10

Ⅳ. VALUE TYPES AND THEIR DEFINITIONS ..............................................................13

Ⅴ. BASE DATE OF EVALUATION .............................................................................. 13

Ⅵ. EVALUATION BASIS ............................................................................................14

Ⅶ. EVALUATION METHOD ....................................................................................... 16

Ⅷ. IMPLEMENTATION PROCESS AND SITUATION OF THE EVALUATION PROCEDURES25

Ⅸ. ASSESS ASSUMPTIONS ........................................................................................ 28

Ⅹ. EVALUATION CONCLUSION ................................................................................ 29

XI. DESCRIPTION OF SPECIAL MATTERS ...................................................................31

XII. INSTRUCTIONS ON THE USE OF ASSET APPRAISAL REPORT ...............................31

XIII. ASSET APPRAISAL REPORT DATE .....................................................................32

ATTACHMENT TO THE ASSET APPRAISAL REPORT...................................... 34

SUMMARY TABLE AND SCHEDULE OF ASSET APPRAISAL RESULTS



Shanghai Fengwei Garment Accessory Co., Ltd. Asset appraisal report

Zhongjing Asset Appraisal (Tianjin) Co., LTD. 022-23869255 1

statement

Ⅰ. This asset evaluation report is prepared in accordance with the basic

principles for asset evaluation issued by the Ministry of Finance and the asset evaluation

professional and ethical standards issued by the China Asset Evaluation Association.

Ⅱ. The principal or the user of other asset appraisal reports shall use the asset

appraisal report in accordance with the provisions of laws and administrative regulations

and the scope specified in the asset appraisal report; if the principal or other asset appraisal

report violation of the asset appraisal report, the asset appraisal institution and the asset

appraiser shall not be liable.

This asset appraisal report is only used by the principal, the user of other asset

appraisal reports agreed in the asset appraisal commission contract and the user of the

asset appraisal report stipulated by laws and administrative regulations; otherwise, no

other institution or individual cannot be the user of this asset appraisal report.

The asset appraisal agency and the asset appraiser remind the user of the asset

appraisal report that the appraisal conclusion should be correctly understood that , which is

not equivalent to the realizable price of the appraisal object, and the appraisal conclusion

should not be regarded as a guarantee of the realizable price of the appraisal object.

Ⅲ.The asset appraisal agency and the asset appraiser shall abide by laws,

administrative regulations and asset appraisal standards, adhere to the principles of

independence, objectivity and impartiality, and be responsible for the asset appraisal

report issued according to law.

Ⅳ. The list of assets and liabilities involved in the assessee shall be declared by

the client and the assessee and confirmed by their signature, seals or other means

permitted by law; the client and other relevant parties are responsible for the authenticity,

integrity and legality of the materials they provide in accordance with law.

Ⅴ. The asset appraisal agency and the asset appraiser have no existing or

expected interest relationship with the assessee in the asset appraisal report; There is no

existing or expected interest relationship with the relevant parties, and there is no

prejudice against the relevant parties.

Ⅵ. The asset appraiser has conducted on-site investigation of the appraisal

objects and the assets involved in the asset appraisal report; has paid necessary attention to

the legal ownership of the assessed objects and the assets involved, examined the legal

ownership data of the appraisal objects and the assets involved, truthfully disclosed the
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problems discovered, and requested the client and other relevant parties to improve the

property rights to meet the requirements of issuing the asset appraisal report. However, we

do not make any form of guarantee on the legal ownership of the appraisal object;

Ⅶ.The analysis, judgment and results in the asset appraisal report issued by the

asset appraisal agency are subject to the assumptions and constraints in the asset appraisal

report, and the user of the asset appraisal report shall fully consider the assumptions,

constraints, special matters and their impact on the appraisal conclusions contained in the

asset appraisal report.
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Shanghai Fengwei Garment accessories Co., LTD

The value of all shareholders' equity involved in the proposed equity transfer project

Summary of the asset appraisal report

津中景评报字【2023】第 012号

Ⅰ. The client and the evaluated unit: both are Shanghai Fengwei Garment

Accessories Co., Ltd

Ⅱ. Evaluation purpose: To provide the value reference basis for the proposed equity

transfer of the client.

Ⅲ. Evaluation object and evaluation scope:

The assessment object is the value of all the shareholders' equity of Shanghai

Fengwei Garment Accessories Co., Ltd. declared by the client, and the scope of

assessment is all the assets and liabilities involved in the assessment object, of which: the

book value of assets is RMB 73.8297 million; The carrying amount of liabilities was

RMB42.4922 million; The carrying value of the owner's equity was RMB31.3375 million.

Ⅳ. The type of appraisal value : market value.

Ⅴ.Assessment reference date : April 30,2023.

Ⅵ.Evaluation method: asset-based method and income method.

The asset-based approach and income approach were used in this assessment.

According to the purpose of this evaluation, the asset-based method was finally selected as

the evaluation conclusion.

Ⅶ.Evaluation conclusion and its validity period

(1)Conclusion of the asset-based approach assessment

Under the premise of continuing operations as of April 30, 2023, the carrying value

of the assets entrusted for appraisal is RMB73.8297 million, the appraised value is

RMB102.5966 million, and the appreciation is RMB28.7669 million, with an appreciation

rate of 38.96%; The carrying amount of liabilities was RMB42.4922 million, and the

appraised value was RMB42.4922 million, with no increase or decrease in appraisal; The

carrying value of the owner's equity was RMB31.3375 million, the appraised value was

RMB60.1044 million, and the appreciation is RMB28.7669 million, with an appreciation

rate of 91.80%.
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Unit of amount: RMB 10,000

Item

Book value
Appraised

value

Increase or

decrease

the value

Value-added

rate (%)

A B C=B-A
D=C/A×100

%

1 Liquid asset 6,174.90 6,153.94 -20.96 -0.34

2 Non-current assets 1,208.07 4,105.72 2,897.65 239.86

3 Including: fixed assets 1,085.67 4,097.95 3,012.28 277.46

4 intangible asset 0.5 0.5

5
Long-term amortized

expenses

122.40 7.27 -115.13 -94.06

6 Total assets 7,382.97 10,259.66 2,876.69 38.96

7 Current liabilities 4,249.22 4,249.22

8 Non-current liability

9 Total liabilities 4,249.22 4,249.22

1

0

Net assets (owners'

equity)
3,133.75 6,010.44

2,876.69 91.80

(Ⅱ) Evaluation conclusion of the income method

Under the premise of continuing operation on April 30,2023, the base date of

appraisal, the book value of the owner's equity included in the appraisal scope is RMB

31,337,500, the appraisal value of all shareholders' equity is RMB 9,422,100 , the

appraisal impairment is RMB 21,915,400 , and the impairment rate is 69.93%.

(Ⅲ)Conclusion of this evaluation

Due to the impact of the epidemic in recent years, the production capacity of the

non-woven fabric industry has increased, resulting in oversupply in the market, intensified

competition, low product profits, and significant changes in the market compared with

before. The income method is based on the historical business conditions of enterprises in

recent years to predict the future cash flow, and due to the influence of uncertain factors in

the future, the valuation conclusion of the income method may not reflect the actual value
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of the assets, so the asset-based method is finally selected as the evaluation conclusion.

VIII. Description of special matters

(Ⅰ)according to the lease agreement provided by the principal, the principal

premises use land for lease, lease term since January 1, 2022 to December 31, 2024, the

lease agreement, the lease expires after renewal, the client under the same priority, the

impact of the above-mentioned matters on the valuation conclusion has not been

considered in this instance.

The client did not provide proof of legal ownership of the property. At the same time,

the area of the property involved in this assessment was obtained by the client and the

appraiser according to the on-site survey and measurement, and was only used for this

assessment.

(II) The “appraisal value” mentioned in this report refers to our fair valuation opinion

of the appraisal assets for the purposes of the appraisal base date under the condition of the

appraisal base date and the external economic environment; and the impact of the

appraisal value.

(III)This report is made on the basis of the relevant accounting information provided

by the client and the assessee, and the authenticity, reliability and comprehensiveness of

these relevant information are the responsibility of the client; The relevant data used in

this report relies heavily on this information, and the conclusion of this assessment is

made on the basis of the assumption that the above information is true and complete, and

the company will not be liable for any deviation in the evaluation conclusion due to errors

or falsehoods in such information.

(Ⅳ)The appraisal agency and the appraiser shall not be liable for any defects that

may affect the appraised value of the assets without special explanation by the assessee

and the appraiser generally cannot be informed based on his professional experience and

performance of the appraisal procedures.

The findings of the assessment revealed in this report are valid only for the purposes

of this evaluation. The conclusions of the assessment are valid for one year, i.e. from April

30, 2023 to April 29, 2024.

Users of the assessment report should be aware of the impact of the above special
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matters on the assessment conclusions.

The above content is extracted from the body of the evaluation report. In order

to understand the details of the evaluation business and the reasonable

understanding of the evaluation conclusion, you should read the body of the

evaluation report. Please pay special attention to the "special note" and "restrictions

on the use of evaluation report" and other important contents.
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Shanghai Fengwei Garment accessories Co., LTD

The value of all shareholders' equity involved in the proposed equity transfer

project

Asset appraisal report

津中景评报字【2023】第 012号

Shanghai Fengwei Garment Accessories Co., Ltd.:

Zhongjing assets appraisal (Tianjin) co., LTD., accept your company, in accordance

with the relevant laws, administrative regulations and asset appraisal criteria, adhere to the

principle of independence, objectivity and justice, using the asset base method, income

method, according to the necessary evaluation procedures, for your company to equity

transfer behavior (matters) involving all shareholders equity value on April 30,2023, the

market value of evaluation. The asset appraisal situation is now reported as follows:

Ⅰ.The client, the evaluated unit and other evaluation report users other than the

client

(Ⅰ)The client and the evaluated unit

1. Company name: Shanghai Fengwei Garment Accessories Co., Ltd

2、 Unified social credit code: 913101161342301431

3、 Address: No.8256, Tingfeng Road, Fengjing Town, Jinshan District, Shanghai

4、Legal representative: Qiu Shuyuan

5、Registered capital: RMB 25.3 million

6、Economic nature: Limited liability company (wholly owned by a foreign legal

person)

7、Date: November 17,1990

8、Term of operation: May 24,1996 to 23,202 2

9、Business scope: production and processing of non-woven fabrics and products,

sales of products produced by the company, road goods transportation (general goods,

except hazardous chemicals).[For projects subject to approval according to law, business

activities can be carried out only after being approved by relevant departments]

Shanghai Fengwei Garment accessories Co., Ltd. is located in the southwest gateway
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of Shanghai, located at the exit of Shanghai-Hangzhou Expressway, with convenient

transportation and superior geographical location.

Founded in 1980, the company is a key enterprise and star enterprise in Shanghai.

From 1999 to 2011, the PP spunbond non-woven fabric produced by the company was

recommended as a famous brand product in Shanghai for 7 consecutive years, and

"Fengxue brand" has been rated as a "famous trademark" in Shanghai for two consecutive

years; In 2001, it was awarded the 26th Geneva International Quality Gold Star Award by

the International BID Organization, and passed the ISO quality system certification in

2001.

The company covers an area of 68,000 square meters and currently has 150

employees and more than 100 million yuan in fixed assets. The company has successively

introduced the PP spunbond production line of the German "Reifenhäuscher" company,

three domestic advanced PP spunbond production lines and a number of domestic

non-woven production lines. At present, the production of spunbond non-woven fabrics is

15,000 tons/year, so that the company has maintained a leading position in the non-woven

industry.

The company's main products are PP spunbond non-woven fabrics, all kinds of

non-woven products, spray cotton, non-adhesive cotton. The products are widely used in

agricultural harvest cloth; disposable products for medical and industrial use; Furniture

linings, gift wraps, shopping bags and clothing accessories. Products are exported to

Europe, America, Japan and Southeast Asia.

According to the "Explanation" provided by the client, the client intends to carry out

equity transfer, and in order to meet the management needs, it is decided to entrust an

asset appraisal company to evaluate the value of all shareholders' equity with April 30,

2023 as the base date.

11. The balance sheet of the last three years and the base date of appraisal is as

follows:

Unit of amount: RMB 10,000 yuan

project 2020.12.31 2021.12.31 2022.12.31 2023.4.30
monetary resources 3,307.26 3,197.80 1,203.43 458.01
Notes receivable and 4,106.94 2,729.87 2,702.94 2,045.65
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accounts receivable
Among them: Notes

receivable
814.39 552.59 348.44 102.49

accounts
receivable

3,292.56 2,177.28 2,354.50 1,943.16

prepayment 309.19 282.40 524.40 518.41
accounts

receivable-other
1,363.55 1,034.75 2,639.67 2,616.08

stock 311.80 1,068.69 811.52 536.75
Total current assets 9,398.73 8,313.52 7,881.96 0.00

fixed assets 1,780.68 1,155.13 1,051.48 1,085.67
construction in

process
3.89 24.99

Long-term amortized
expenses

212.20 190.82 134.64 122.40

Total of non-current
assets

1,992.88 1,349.84 1,211.12 0.00

Total assets 11,391.61 9,663.36 9,093.07 7,382.97
money borrowed

for short time
4,867.65 4,150.00 4,140.00 1,980.00

debit balance in
suppliers'account

453.43 193.58 232.88 68.15

employee pay
payable

293.79 110.34 147.76 76.05

tax payable 93.17 85.35 111.76 19.00
accounts

payable-others
47.69 46.94 66.32

Total current
liabilities

5,755.73 4,586.21 4,698.72 4,249.22

Total of non-current
liabilities
Total liabilities 5,755.73 4,586.21 4,698.72 4,249.22
Total of the owner's

equity
5635.88 5077.15 4394.36 3,133.75

The profit statements for the last three years and the base date of appraisal are as follows:

Unit of amount: RMB 10,000 yuan

project In 2020, In 2021, In 2022, January-Apr
il, 2023

1. operating receipt 32,190.71 12,423.87 9,949.51 2,060.25
Reduced: operating
costs

20,673.66 11,017.54 8,710.85 1,775.25

Business tax and
surcharge

66.92 29.87 25.60 0.55

selling expenses 1,153.00 344.71 263.13 32.10
general expenses 8,893.11 1,791.22 1,485.12 635.64
cost of financing 178.11 173.81 161.77 41.10

Plus: investment
income

82.65 44.52 10.52 2.22

2. operating profit 1,308.56 -888.77 -686.44 -422.19
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Plus: non-operating
income

889.03 371.04 108.01 31.37

Less: non-operating
expenses

200.81 0.00 0.47 0.00

3. total profit 1,996.79 -517.73 -578.91 -390.82
4. net margin 1,731.02 -517.73 -578.91 -390.82

The above financial data are extracted from the unaudited financial statements

provided by the enterprise.

(Ⅱ) Users of other possible evaluation reports

The user of this evaluation report is the client.

Unless otherwise provided for by national laws and regulations, any institution or

individual that has not been confirmed by the evaluation agency or the client shall not

become a user of the evaluation report due to the receipt of the evaluation report.

The purpose of this report is to provide a value reference basis for the client's

proposed equity transfer behavior (matters). During the realization of this action, it is not

excluded that other relevant parties will read this evaluation report, but we shall not take

any responsibility for the third party's understanding of the report based on their own

position.

Ⅱ. Assessment objective:

According to the Instructions provided by the Client, the Client intends to transfer the

equity. In order to meet the management needs, the client decides to take April 30,2023 as

the base date to entrust the asset appraisal company to evaluate the value of all the equity

of shareholders. The purpose of this evaluation is to provide a value reference basis for the

proposed equity transfer of the client.

Ⅲ. Evaluation object and evaluation scope

The appraisal object is the total equity value of the shareholders of Shanghai Fengwei

Garment Auxiliary Material Co., Ltd., and the appraisal scope is all the assets and

liabilities involved in the appraisal object.

(I)The book value of current assets is RMB 61,7490 million, of which:

1. Monetary funds: the book value is RMB 4,580,100 yuan, mainly for cash and bank
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deposits;

2. Notes receivable; the book value is RMB 1,024,900, mainly for the bank

acceptance bill paid for goods;

3. Accounts receivable; book value is RMB 19,431,600, mainly accounts receivable

for foreign sales;

4. Prepayment; the book value is RMB 5,184,100, mainly for the purchase of raw

materials;

5. Other receivables: the book value is RMB 26,160,800 yuan, mainly for capital

demolition loans, personal loans, margin, etc.;

6. Inventory: The book value is RMB 5,367,500 yuan, mainly for raw materials for

production and inventory commodities to be sold.

(II) The book value of non-current assets is RMB 12,080,700 Yuan, of which:

1. Fixed assets: mainly for buildings, machinery and equipment, vehicles.

(1)The total area of the house is 18,277.22 square meters, and the client did not

provide the legal ownership certificate of the house, and according to the Lease

Agreement provided by the client, the land use right of the house was obtained by the

client by lease.

name of
buildings

struct
ure

Built
in the
year

area of
structur

e
(square
meter)

cost unit
price

(Yuan /
m2)

book value

original
value net worth

Office building
and warehouse

Steel
mix 96.12

5,651.50 1,358.49

2,191,100.0
0 21,911.00

Plant and
warehouse

Steel
mix 96.12 2,177,200.0

0 21,772.00

Plant (JJ / G7) Steel
mix 96.12 3,309,226.9

9 33,092.27

Plant (Line G1 /
Line G8)

Steel
mix 03.03 1,800.00 620.51 1,116,913.5

4 11,169.14

Plant (Line G2) Steel
mix 04.01

896.00 1,635.77

1,465,649.0
0 83,542.20

Plant (Line G6) Steel
mix 04.01 267,497.62 15,247.42

Plant (G3 / G4) Steel
mix 04.01 903.00 361.36 326,305.34 18,599.84

Plant (Line G5) Steel
mix 05.02 2,400.00 633.33 1,520,000.0

0 49,248.00

Corridor shed steel 05.06 210.50 857.50 180,503.20 22,870.42
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name of
buildings

struct
ure

Built
in the
year

area of
structur

e
(square
meter)

cost unit
price

(Yuan /
m2)

book value

original
value net worth

(G1-G2) frame
Plant building
(G3-G4)

Steel
mix 05.06 266,623.00 33,782.05

machine repair
shop

Steel
mix 96.12 227.24 1,648.04 374,500.00 3,745.00

entrance guard Steel
mix 94.12 18.08 30,431.42 550,200.00 5,502.00

Lounge (former
Business
Department)

Steel
mix 96.12 61.00 4,840.98 295,300.00 2,953.00

Factory road
surface

concre
te 97.03 454.00 12.33 5,600.00 56.00

lavatory Steel
mix 96.12 65.00 1,864.62 121,200.00 1,212.00

Car shed (car
and bicycle)

Color
steel 05.06 610.90 129.22 78,940.90 10,001.32

Office building
decoration

ornam
ent 05.06 1,515,489.0

0 192,013.50

Plant (Line G8) Steel
mix 08.12 4,980.00 25.13 125,169.00 37,413.51

(2) The vehicle is 4 vehicles for the production and management of the enterprise.

Original book value: 1.7699 million yuan, net book value of 1.1895 million yuan.

Vehicle
number

Vehicle name and
specification and

model
manufacturer

date
of
acqu
isiti
on

book value

original
value net worth

Shanghai
FJ2588

5 Tons of board
truck

China FaW Group Co.,
Ltd

21.1
1 151,868.87 108,753.3

0
Shanghai
FQ1601

5 Tons of board
truck

China FaW Group Co.,
Ltd

22.0
8 141,238.52 122,369.0

8
Shanghai
AHV932 Lincoln sedan Ford Motor Company 20.1

2
1,080,159.

45
575,076.9

7
Shanghai
C815QC Audi car FAW-Volkswagen

Automobile Co., Ltd
23.0
2 396,592.92 383,346.7

2

(3) There are a total of 85 items of machinery and equipment (including equipment

foundation), mainly for the production of non-woven production lines. The original book

value was 108.6067 million yuan, and the net book value was 9.103 million yuan.

2.Long-term deferred expenses: the book value is RMB 1.224,000 yuan, mainly for

the insurance costs of fixed assets / inventory, as well as house repair costs and large

machine repair costs.
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(III) The book value of current liabilities is RMB 42,4922 million, of which:

1.The book value of the short-term loan is RMB 19,80.00 million, which is borrowed

from Fengjing Sub-branch of Agricultural Bank of China Co., Ltd., Shanghai;

2.The book value of the accounts payable is RMB 681,500 yuan, which is the

material payment;

3.Salary payable: the book value is RMB 760,500 yuan, including salary, bonus,

allowance and subsidy;

4.Taxes payable: the book value is RMB 190,000, for value-added tax, individual

income tax, urban construction tax, rural education surcharge, local education surcharge,

etc.;

5.Other payables: the book value is RMB 21,060,200 yuan, mainly for interest

payable, loans, dividends, etc.;

(Ⅳ)The type and quantity of off-balance sheet assets within the scope of assessment.

On December 14, 2003, the company obtained the registered trademark "Fengxue",

and according to the renewal announcement, the term of the exclusive right to use the

trademark is from December 14, 2013 to December 13, 2023.

The above-mentioned entrusted assessment objects and assessment scope are

consistent with the assessment objects and assessment scope involved in economic

behaviors.

Ⅳ. Value types and their definitions

According to the evaluation purpose, evaluation object, market conditions, evaluation

assumptions, this evaluation report, the value of the market value, the market value refers

to the voluntary buyer and voluntary seller in their respective rational and without any

coercion, the appraisal date of normal fair trading value estimated amount.

The reason for choosing the type of market value is that the asset appraisal business

has no special restrictions on the market conditions or the own conditions and purpose of

the appraisal object.

Ⅴ. Base date of evaluation

The base date of evaluation of this project is April 30,2023.
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The base date of the assessment is determined by the client according to the nature of

the economic behavior. It is mainly considered from three aspects: first, choose a time

point that is close to the realization date of economic behavior; second, it can obtain more

complete accounting information; Third, it is relatively easy to obtain relevant information,

which is convenient for evaluation and operation.

Ⅵ. Evaluation basis

The laws and regulations of countries, local governments and relevant departments

that we follow in the asset appraisal work, as well as the reference documents in the

appraisal work mainly include:

(Ⅰ)The basis of economic behavior

Explanation provided by Shanghai Fengwei Garment Accessories Co., Ltd. on April

26, 2023

(Ⅱ)Basis of laws and regulations

1、 Asset Appraisal Law of the People's Republic of China (adopted at the 21st

Session of the Standing Committee of the 12th National People's Congress on July

2,2016);

2、 The Civil Code of the People's Republic of China (adopted at the Third Session

of the 13th National People's Congress on May 28,2020);

3、 The Company Law of the People's Republic of China (revised at the 6th

Session of the Standing Committee of the 13th National People's Congress on October

26,2018);

4、 Relevant accounting laws and regulations, tax laws, etc.

(Ⅲ) Standard basis

1、 Basic Standards for Asset Appraisal, Ministry of Finance "No.43,2017";

2、 No.30, Asset Appraisal Code of Professional Ethics, 2017;

3、 Practice Standards of Asset Appraisal- -Asset Appraisal Procedure No.36,2018;

4、 No.35 of Asset Appraisal- -Asset Appraisal Report;

5、 "Asset Appraisal Practice Standards- -Asset Appraisal Agency Contract"

No.33,2017;
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6、 Practice Standards of Asset Appraisal-Asset Appraisal Method No.35,2019;

7、 The Practice Standards of Asset Appraisal- -Asset Appraisal Archives

No.37,2018;

8、 Practice Standards of Asset Appraisal- -Enterprise Value No.38,2018;

9、 Practice Standards of Asset Appraisal- -Real Estate, 2017;

10、No.39,2017

11、Trademark Asset Appraisal Guidelines, No.51,2017;

12、The Business Quality Control Guide of Asset Appraisal Institutions,

No.46,2017;

13、No.47 of Asset Appraisal Value Type Guidelines, 2017;

14、Guidance on Legal Ownership of Asset Appraisal Objects No.48,2017;

(Ⅳ) the basis of ownership

1. Motor vehicle driving permit;

2. Purchase contract or certificate of important assets;

3. Other contracts, accounting vouchers, accounting statements and other materials

related to the acquisition and use of enterprise assets.

(Ⅴ) Price-taking basis

1、 Manual of Common Methods and Parameters for Asset Appraisal (first

edition, 2011);

2、 All kinds of information related to the evaluation collected by the assessors

and other information related to the evaluation provided by the evaluated

unit;

3、 Code for Valuation of Bill of Quantities of Construction Projects

(GB50500-2013);

4、 Shanghai municipal construction of market information service platform;

5、 Leasing price and index of main construction machinery for construction

projects in three provinces and one city in the Yangtze River Delta region;

6、 Price and comprehensive index of construction and installation labor market

in the three provinces and one city in the Yangtze River Delta region;

7、 Prices and indexes of main building materials in the three provinces and one
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city in the Yangtze River Delta region;

8、 Financial statements and financial ledger of the base date of evaluation and

the previous three years;

9、 Information on the financial management and operation provided by the

enterprise;

10、 The RMB loan interest rate of financial institutions valid on the base date of

evaluation published by the People's Bank of China;

11、 Machine price network (www.mepprice.com);

12、 Make inquiries to the relevant manufacturers and suppliers;

13、 On-site survey and appraisal records of buildings and equipment;

14、 Documents related to the pricing of other assets and liabilities.

(Ⅵ) Reference materials and others

1、 Important business contracts provided by the enterprise;

2、 List of assets and appraisal returns provided by the enterprise;

3、 Relevant materials provided by relevant departments and personnel of the

enterprise;

4、 Other information related to the asset appraisal.

Ⅶ. Evaluation method

(Ⅰ) Introduction of evaluation methods

There are usually three methods for enterprise value evaluation, namely, income

method, market method and cost method (cost plus sum method, asset-based method).

1.The income method refers to the valuation method of capitalizing or discounting

the expected income to determine the value of the appraisal object. The specific methods

commonly used are the discounted dividend method and the discounted cash flow method.

2.The market approach refers to the valuation method that compares the assessee

with comparable listed companies or comparable transaction cases to determine the value

of the appellee. The commonly used specific methods are the method of comparison of

listed companies and the method of comparison of transaction cases.

3. The cost method, also known as the cost sum method and the asset-based method,
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refers to the evaluation method that determines the value of the assets and liabilities in the

evaluation sheet based on the balance sheet on the basis date of the evaluated unit.

(Ⅱ) Selection of evaluation method

According to the evaluation purpose of this project, the scope of the evaluation

involves all the assets and liabilities of the enterprise. According to the "Basic Standards

of Asset Appraisal" and "Practice Standards of Asset Appraisal- -Enterprise Value" and

other relevant asset appraisal standards, the basic evaluation method of asset appraisal can

choose the market method, income method and cost method (asset-based method).

1.The market method in enterprise valuation refers to the valuation method that

compares the appraisal object with comparable listed companies or comparable transaction

cases to determine the value of the appraisal object. The two specific methods commonly

used in the market approach are the comparative approach of listed companies and the

comparative method of transaction cases. Considering the current development of China's

property rights market, the specific situation of the assessed enterprises and the restrictions

of market information conditions, it is difficult for us to find similar references and

transactions in the market as the assessed enterprises. Therefore, the market approach was

not used in this assessment.

2.The income method in enterprise value evaluation refers to the evaluation method

of capitalizing or discount the expected income to determine the value of the evaluation

object. The specific methods commonly used in the income method include the dividend

discount method and the cash flow discount method. Dividend discount method is a

specific method to discount the expected dividend to determine the value of the appraisal

object. Cash flow discount method usually includes enterprise free cash flow discount

model and equity free cash flow discount model.

The evaluated enterprise meets the assumption of going concern, that is, the

enterprise can continue to operate according to the current situation, can judge the future

income period of the enterprise, predict the future income of the enterprise, quantify the

future risk of the enterprise, and it is appropriate to use the income method for evaluation.

3.The asset-based method in the enterprise value appraisal refers to the appraisal

method of determining the value of the appraisal object based on the balance sheet of the
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assets and liabilities outside the appraisal table and the appraisal base date of the evaluated

unit. This project collects the data of all assets and liabilities within the scope of

evaluation, and it is appropriate to evaluate the asset-based method.

(Ⅲ) The specific evaluation methods of the assets and liabilities of the

asset-based method are as follows:

1、 Monetary fund: assessors determine the book amount according to the

schedule of monetary fund inventory, bank statement, bank deposit balance adjustment

table, relevant accounting books, accounting vouchers and other documents; check the

actual amount of cash through cash inventory; check the actual amount of bank deposits

by consulting bank statement and bank balance adjustment table. On the basis of inventory

and verification, the verified book value of monetary funds shall be taken as the assessed

value of monetary funds.

2、 Notes receivable: assessors with the aid of historical data and evaluation

investigation, by checking the subsidiary accounts, verification books, original vouchers,

perform alternative procedures to verify the detail, on the basis of the economic content

and aging analysis, unless there is definite evidence cannot be recovered, according to the

book value after verification.

3、 Accounts receivable: for Shanghai maple wai clothing accessories co., LTD.,

assessors using historical data and evaluation investigation, by checking the subsidiary

accounts, check the books, original vouchers, perform alternative procedures to verify the

details, on the basis of economic content and aging analysis, unless there is definite

evidence to recover, according to the book value after verification.

4、 Prepayment: mainly for prepaid materials, etc., assessors according to the

prepaid accounts inventory list with the general ledger, subsidiary ledger and audit

statements to verify, and then understand and analyze each business time, business content,

payment amount, business object and enterprise management of receivables. On the basis

of verifying the book value, the assessed value shall be determined according to the

amount that may be recovered from each payment.

5、 Other receivables: mainly for borrowing, assessors according to other

receivables inventory list with the general ledger, subsidiary ledger and audit statements to
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verify, and then understand and analyze each business time, business content, payment

amount, business object and enterprise management of receivables, and the balance of

larger debt unit spot check related voucher verification. On the basis of verifying the book

value, the assessed value shall be determined according to the amount that may be

recovered from each payment.

6、 Inventory: for raw materials and finished products, appraisers verify the books,

interview relevant departments, conduct spot check and inventory, pay attention to their

formation and property status; review and check the actual amount of inventory through

spot check of accounting vouchers.

7.Fixed assets: including buildings, machinery, equipment and vehicles, this

evaluation is evaluated by the replacement cost method. The formula is: evaluation

value = reset full valence to new rate

(1) Evaluation of building, buildings and pipe trenches

①Reset full price (excluding tax) = construction and installation project cost +

early stage and other expenses + management expenses + capital cost

A. Determination of the construction and installation project cost

According to the relevant construction cost cases provided by Shanghai

Construction Market Information Service Platform, the price index of the main

construction machinery leasing in the construction project and the main construction

materials in the Yangtze market market.

B. Determination of upfront and other expenses

According to the amount of the project construction investment and the local

government regulations and industry standards of the evaluated unit.

C. general expenses

According to the [2016] No.504 document "Construction Cost Management

Regulations of Capital Construction Projects" standard and the project construction

scale, the management expenses include the personnel salaries, office expenses, travel

expenses of the development and construction units, etc. According to the survey, the

management cost is generally 1% -3% of the development cost.

D. Determination of the capital cost
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Capital cost = (construction and installation project cost (tax) + early and other

expenses (tax) + administrative expenses) reasonable construction period loan

benchmark interest rate

② Determination of the new formation rate

The new rate of building (structure) is determined by combining the age method

with the new rate of field investigation.

A. Calculation of the new rate by the age method

New rate of age = (economic life life-used life) / economic life life 100%

B. Determination of the new rate of the scene investigation

The new rate of field investigation = scoring weight of the structure part + scoring

weight of the decoration and decoration part + scoring weight of the equipment part

C. Comprehensive new formation rate

Comprehensive new rate = age method new rate 40% + field exploration new rate

60%

(2) Evaluation of machinery, equipment and vehicles

① The determination of the reset full price

A.For the machinery and equipment, the current market price published by consulting

the manufacturer or distributor or the price inquiry website and other quotation materials.

For non-standard equipment and equipment that has been eliminated, manufacturers no

longer produce, the market has no longer circulating, use the method of calculating the

standard price to determine its current market price.

For the equipment to be transported and adjusted, installed and adjusted, the

appropriate transportation and miscellaneous expenses shall be taken on the basis of the

equipment purchase price, according to the characteristics, weight and installation

difficulty of the equipment, and according to the different installation and debugging rates.

For small equipment that does not need to be installed, the installation and debugging fee

are not considered.

The formula is: equipment replacement value = current market price + installation

and debugging fee + transportation and miscellaneous expenses.

B. For vehicles, the current market price of the vehicle shall be determined according
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to the quotation manual and other quotation data. If the vehicle has been eliminated, the

manufacturer is no longer producing and the market is no longer circulating, the

replacement price shall be determined by the method of calculating the standard price. The

full price of the vehicle shall be determined on the basis of the current market price or

purchase price and other expenses such as vehicle purchase tax and license fee.

② Determination of the new formation rate

A. For the machine equipment (excluding computer equipment), through the field

survey of the equipment, considering the economic life status of the relevant equipment

and the service life of the equipment, and the review of the operation condition of the

relevant equipment, the main technical indicators and the data, the comprehensive

formation rate of the equipment is determined by combining two factors.

For computer equipment, due to its rapid update, but the current use of equipment

can generally meet the use requirements, according to its special attributes, in the case can

be normal use no longer consider the survey correction coefficient, only the age method of

new rate to replace the comprehensive new rate.

Comprehensive new rate = new rate of maturity method * survey correction

coefficient * 100%

B, for the vehicle, first, Considering the economic life years of the vehicle, And

factors such as the service life of the vehicle, Determine the theoretical formation rate of

the vehicle estimated according to the age method; next, According to the vehicle's

mileage and the mileage, Determine the theoretical formation rate of the vehicle estimated

according to the mileage method; third, Determine the principle of the formation rate

estimated according to the age rate method and the new rate estimated according to the

mileage method; fourth, After a field investigation, Considering whether the vehicle has

had traffic accidents and maintenance conditions, Determine the correction coefficient of

field survey for various vehicles, Thus integrating four factors to determine the

comprehensive new rate of vehicles.

Comprehensive new rate = theoretical new rate survey correction coefficient of

100%

8、 Long-term deferred expenses: for property insurance, house repair and machine
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overhaul, assessors in the assessment has house repair and machine overhaul assessment

value respectively into buildings, machinery and equipment, solid here assessment value is

0, insurance cost monthly provision amortization, so after the verification of property

insurance book value as a long assessment of stand cost.

9、 Short-term loan: short-term loan of Fengjing Branch of Agricultural Bank of

China, with interest provision monthly. The assessors follow the formation and property

right of the short-term loan contract and check the actual amount of short-term loan by

spot checking accounting vouchers. On the basis of inventory and verification, the verified

book value of short-term borrowing is taken as the assessed value of accounts payable.

10、 Accounts payable: materials. The assessors pay attention to the formation and

property rights according to the accounts payable inventory list and relevant accounting

books, accounting vouchers and other documents; review and check the actual amount of

accounts payable by spot check of accounting vouchers. On the basis of inventory and

verification, the verified book value of accounts payable shall be taken as the assessed

value of accounts payable.

11、 Employee payable salary: assessors pay attention to the formation and

property rights according to the list of payable salary inventory and relevant accounting

books and accounting vouchers; review and check the actual amount of advance received

by spot checking accounting vouchers. On the basis of inventory and verification, the

verified book value of the payable employee compensation shall be taken as the appraisal

value of the payable employee compensation.

12、 Taxes payable: the assessors shall pay attention to the formation and

property rights according to the list of tax payable, tax declaration materials, relevant

accounting books and accounting vouchers; and check the actual amount of taxes payable

through the sampling of accounting vouchers. On the basis of inventory and verification,

the book value of the tax payable after verification serves as the assessed value of the tax

payable.

13、Other payables: mainly the loan of Shanghai YiKang Non-woven Co., Ltd.

The assessors pay attention to the formation and property rights according to other

payables and relevant accounting books and accounting vouchers; and check the actual
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amount of other payables by checking accounting vouchers. On the basis of inventory and

verification, the verified book value of other payables shall be taken as the assessed value

of other payables.

(Ⅳ) The specific evaluation methods of the income method are as follows

The income method refers to the evaluation idea of capitalizing the value of the

evaluated object by capitalization or discount the expected income of the evaluated

enterprise. The two specific methods commonly used in income method are income

capitalization method and future income discount method. The future income discount

method is adopted in this evaluation.

1.the basic idea of the evaluation is based on the enterprise accounting data to

estimate the equity capital value, namely the first way using cash flow discount method

(DCF), estimate the value of the operating assets, plus the base date of other

non-operational or surplus assets value, to evaluate the enterprise value, and by the

enterprise value after the deduction interest debt value, to get all the equity capital value of

enterprise shareholders.

2.The specific ideas of this appraisal are as follows: According to the due diligence of

the appraisal objects, the asset composition and the main business characteristics, the basic

appraisal ideas of this appraisal are:

(1) For the assets and main businesses included in the scope of the statement,

estimate the expected income (net cash flow) according to the changing trend of the

historical operating conditions in recent years, and discount the value of the operating

assets;

(2) Cash assets and liabilities such as monetary funds, receivables and dividends

payable on the base date that will be included in the statement but not considered in the

estimation of expected income (net cash flow); sluggish or idle equipment, defined as

surplus or non-operating assets (liabilities) existing on the base date, and separately

estimate their value;

(3) The enterprise value of the appraisal object is obtained from the sum of the value

of the above assets and liabilities, and the value of the equity capital (all shareholders'

equity) of the appraisal object is obtained after deducting the value of the interest-paying



Shanghai Fengwei Garment Accessory Co., Ltd. Asset appraisal report

Zhongjing Asset Appraisal (Tianjin) Co., LTD. 022-23869255 24

debt.

3. Assess the model

The basic model for this evaluation is:

DBE  （1）

In formula:

E: The value of the equity capital (all shareholders' equity) of the appraisal object;

B: The enterprise value of the appraisal object;

 iCPB （2）

P: The value of the operating assets of the appraisal object;
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In formula:

Ri: the expected income of the evaluation target in the next-year I (free cash flow);

r: discount rate;

n: The future operating period of the evaluated object.

Σ Ci: the value of other non-operating or surplus assets existing on the base date of

the appraisal object.

321 CCCC i  （4）

In formula:

C1: Value of cash assets (liabilities) on the base date;

C2: the value of the project under construction without calculated profit and loss on

the base date;

C3: dull or idle equipment on the base date; value of the property;

D: The value of the interest-paying debt of the appraisal object;
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In formula:

Di: net income of creditors in the next year i (after-tax interest);

Rd: Interest payment interest rate after income tax;
)1( trr od  （6）

R 0: interest-payment debt interest rate before income tax;
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T: Applicable income tax rate;

Di: The principal of the debt payable in the next year.

Ⅷ. Implementation process and situation of the evaluation procedures

This evaluation begins on May 15,2023 and ends on May 29,2023. The main

evaluation process is performed as follows:

(Ⅰ) Clarify the basic matters of the appraisal business, and sign the entrustment

contract of asset appraisal

Appraisal preliminary understanding is evaluated unit and entrust appraisal assets,

clear report users, evaluation purpose, evaluation object and scope, value type, agreed

appraisal base date, the use of assets evaluation report, evaluation report submission

period and way, total service amount, payment time and way, the principal and assessors

work cooperate and assist other important matters, etc. According to the specific situation

of the evaluation business, the evaluation agency will conduct a comprehensive analysis

and evaluation of their own professional competence, independence and business risks,

and decide whether to undertake the evaluation business.

After deciding to undertake the appraisal business, the appraisal agency shall sign the

Asset Appraisal Agency Contract with the client. If the purpose of appraisal, the object of

appraisal and the base date of appraisal change, or the scope of appraisal changes

significantly, the appraisal agency shall sign a supplementary contract with the client or

re-sign the Entrusted Contract of Asset Appraisal.

(Ⅱ) Preparation of an asset appraisal plan

After accepting the commission, according to the asset types and characteristics of

the appraisal, the relevant professionals were organized to set up an asset appraisal team

and formulate the relevant appraisal plan. The content of the evaluation plan covers the

whole process of evaluation business implementation, such as field investigation,

collection of evaluation data, evaluation and estimation, preparation and submission of

evaluation reports. It usually includes the specific steps, time schedule, personnel

arrangement and technical scheme of the evaluation. The evaluation plan can be adjusted

according to the changes during the implementation of the evaluation business.
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The evaluation plan prepared shall be submitted to the relevant person in charge of

the evaluation institution for review and approval.

(Ⅲ) Evaluation of the field investigation

The client and the relevant personnel of the evaluated unit shall first provide the

detailed information concerning the evaluation object and the evaluation scope required

for the evaluation, and confirm the evaluation schedule and relevant supporting materials

provided by them by signature, seal or other means.

On the basis of the information provided by the client and the evaluated unit, the

appraiser shall first review the appraisal schedule of the entrusted appraisal assets and

other materials filled in by the client and the evaluated unit. Given that local management

provided accurate underlying information, with the relevant personnel assistance from the

evaluated unit or assets target, according to the requirements of the evaluation criteria, the

valuer has obtained the fundamental information as to the purpose of valuation,

understood the situation of valuation targets and focused on the legitimate ownership of

targets, by means of inquiring, interviewing, checking, inspecting plate, exploration and

field investigation. If it is impossible or unfavorable to carry out on-site investigation on

all the relevant contents of the assets within the evaluation scope, the investigation may be

conducted by sampling or other means according to its importance. The on-site

investigation shall be supplemented or adjusted in time according to the needs of the

evaluation business and the changes in the implementation process of the evaluation

business.

(Ⅳ) Collect and sort out the evaluation data

The appraiser shall collect the evaluation data according to the specific situation of

the evaluation business, including the data obtained from the client or the relevant parties,

as well as the data obtained from the government departments, various professional

institutions and the market channels. And according to the evaluation business needs and

the implementation of the process of the timely supplementary collection of evaluation

data. The data used in the asset appraisal activities shall be verified and verified in

accordance with the law, and the methods of verification and verification usually include

observation, inquiry, written examination, field investigation, inquiry, review, etc.
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The assessors shall make the analysis, induction and arrangement of the collected

evaluation data according to the specific situation of the evaluation business to form the

basis for the evaluation and estimation.

(Ⅴ) Evaluation and estimation to form a conclusion

Asset appraisal team members first allocated staff resources to conduct field survey,

market research based on the scope of valuation targets, value type, data collection

conditions, then selected the appropriate valuation method based on analysis of market

method, income method and cost method of asset evaluation method.

According to the evaluation method adopted, the evaluators select the corresponding

formulas and parameters for analysis, calculation and judgment, draw up the

sub-evaluation instructions, and finally work together for analysis and summary, and

obtain the evaluation results. According to the summary plan of the later stage of the

evaluation and the evaluation schedule, the unified specification is formulated from the

specification of the table to the determination of the evaluation value to ensure the unity of

the method standards and parameter values, based on which the assets are evaluated and

estimated to form a preliminary evaluation conclusion.

The asset appraiser shall make a comprehensive analysis of the preliminary

evaluation conclusion and form the final evaluation conclusion. If it is necessary to adopt

multiple evaluation methods for the same evaluation object, the preliminary evaluation

conclusions formed by the evaluation of various methods shall be analyzed and compared

to determine the final evaluation conclusions.

(Ⅵ) Prepare and issue an evaluation report

The appraiser shall write the asset inventory appraisal instructions according to the

preliminary appraisal results of the assets. The project leader shall review, analyze and

identify the preliminary asset appraisal results and the inventory appraisal instructions, and

write the asset appraisal report.

The secondary reviewer shall review and analyze the appraisal results, the inventory

and appraisal instructions, and the asset appraisal report, and put forward the audit

opinions, and then submit them to the final review personnel for review. The problems

found in the audit shall be returned to the relevant evaluators for correction.
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After determining the evaluation result, meet with the client or the relevant parties

agreed with him to hear his opinions without affecting the independent judgment on the

final evaluation conclusion. The reasonable opinions proposed by the principal shall be

adopted and amended. Submit the revised asset appraisal report.

Ⅸ. Assess assumptions

(Ⅰ) Assessment assumptions

1. This evaluation is based on the premise of the continued operation of the enterprise

and the sustainable development according to the predetermined business objectives and

scale.

2. The economic behavior corresponding to the purpose of the evaluation shall

remain unchanged, that is, this evaluation report only serves the economic behavior

corresponding to the purpose of the evaluation, and shall not be used for other purposes;

3. The authenticity, legality and completeness of all the materials required for the

evaluation provided by the client and the evaluated unit are the basis of the whole

evaluation work. If the materials are inconsistent with the facts or there are major

omissions, if there are litigation, disputes and pending matters that substantially affect the

results of the evaluation, the evaluation will fail.

(Ⅱ) The assumptions of the business environment

This evaluation only takes into account the social and economic environment of the

countries and regions, the national macroeconomic control and microeconomic policies,

the industry policies, the management system and the relevant regulations, the tax policies,

and the credit interest rates related to the base date of evaluation, and does not consider the

impact on the evaluation results when the above environment changes after the base date

of evaluation.

(Ⅲ) The assumptions of the market environment

1. Compared with the base date of evaluation, there is no unpredictable change in the

market environment of the future operation of the evaluated unit, that is, it is assumed that

the future market is the continuation of the present;

2, the assessment only consider the assessment base date and enterprise expenses,
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project related countries and regions of the social public consumption ability and its social

national economic growth rate, price index, exchange rate, the relationship between the

current level, not considering the assessment base date after the market environment

changes on the influence of the assessment results.

(Ⅳ) Special assumptions

1. Assumptions about the assessee: The company operates with existing existing

assets, regardless of additional investment, changes in production capacity, or the increase

or decrease of sales outlets.

2. Relevant transaction assumptions: all assets and liabilities are of open market value,

excluding the impact of other transaction methods or the possible additional prices of

special buyers on the assessed value.

When the aforementioned conditions change, the assessment results will generally

fail.

X. Evaluation conclusion

On the premise of continuing operation on April 30,2023, the base date of

evaluation, The book value of the entrusted assets is RMB 73,829,700 yuan , the assessed

value is RMB 102,596,600 yuan, the appraised value was 28,766,900 yuan Value-added

rate was 38.96%; The book value of the liabilities is RMB 42,492,200 yuan, The assessed

value is RMB 42,492,200 yuan, No increase or decrease in the evaluation; The book value

of the net assets is RMB 31,337,500 yuan, The assessed value is RMB 60,104,400 yuan,

the appraised value was 28,766,900 yuan, Value-added rate is 91.80%.

Unit of amount: RMB 10,000 yuan

project

book value

assessed

valuation

value

Increase or

decrease

the value

appreciation

rate (%)

A B C=B-A
D=C/A×100

%

1 circulating assets 6,174.90 6,153.94 -20.96 -0.34

2 non-current assets 1,208.07 4,105.72 2,897.65 239.86
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project

book value

assessed

valuation

value

Increase or

decrease

the value

appreciation

rate (%)

A B C=B-A
D=C/A×100

%

3 Including: fixed assets 1,085.67 4,097.95 3,012.28 277.46

4
immaterial

assets

0.5 0.5

5
Long-term

amortized expenses

122.40 7.27 -115.13 -94.06

6 Total assets 7,382.97 10,259.66 2,876.69 38.96

7 cash liabilities 4,249.22 4,249.22

8 non-current liability

9 Total liabilities 4,249.22 4,249.22

1

0

Net assets (owners'

equity)
3,133.75 6,010.44

2,876.69 91.80

(Ⅰ) Evaluation conclusion of the income method

Under the premise of continuing operation on April 30,2023, the base date of

appraisal, the book value of the owner's equity included in the appraisal scope is RMB

31,337,500 yuan, the appraisal value of all shareholders' equity is RMB 9,422,100 yuan,

the appraisal impairment is RMB 21,915,400 yuan, and the impairment rate is 69.93%.

(Ⅱ) Conclusion of this evaluation

Due to the impact of the epidemic in recent years, the production capacity of the

non-woven fabric industry has increased, leading to the market oversupply, intensified

competition, low product profits, and the market has undergone significant changes

compared with the previous one. The income method is to forecast the future cash flow

according to the historical operating conditions of enterprises in recent years. Affected by

the uncertain factors in the future, the evaluation conclusion of the income method may

not reflect the actual value of the assets, so the asset-based method is finally chosen as the

evaluation conclusion in this evaluation.
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XI. Description of special matters

(Ⅰ) according to the lease agreement provided by the principal, the principal

premises use land for lease, lease term since January 1,2022 to December 31,2024, the

lease agreement, the lease expires after renewal, the client under the same priority, this did

not consider the influence of the assessment conclusion.

The client did not provide proof of legal ownership of the house. At the same time,

the area of the house involved in this assessment was obtained by the client and the

appraiser according to the on-site survey and measurement, and was only used for this

assessment.

(II) For the purposes of this report, "Appraisal Value" refers to our fair valuation

opinion on the Assessed Assets for the purposes set out in this Appraisal Report under the

condition of the Valuation Base Date and the external economic environment as of the

current use and continuing operation, as well as the conditions and external economic

environment as at the Valuation Base Date. The impact of the appraised value, such as the

price that may be paid by the special trading method, on the appraised value is not

considered.

(III) This report is made on the basis of the relevant accounting information provided

by the client and the assessee, and the authenticity, reliability and comprehensiveness of

these relevant information are the responsibility of the client; The relevant data used in

this report relies heavily on this information, and the conclusion of this assessment is

made on the basis of the assumption that the above information is true and complete, and

the Company will not be liable for any deviation in the evaluation conclusion due to errors

or falsehoods in such information.

(Ⅳ) The appraisal agency and the appraiser shall not be liable for any defects that

may affect the appraised value of the assets without special explanation by the assessee

and the appraiser generally cannot be informed based on his professional experience and

performance of the appraisal procedures.

The evaluation conclusions revealed in this report are only valid for the purpose of

this evaluation. The validity period of the evaluation conclusions is one year, namely from
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April 30,2023 to April 29,2024.

The user of the assessment report should pay attention to the impact of the above

special matters on the assessment conclusions.

XII. Description of the restrictions on the use of asset appraisal reports

(I) Scope of use; this appraisal report is only for the client and the relevant

administrative department for the appraisal purpose during the effective use period of the

appraisal conclusion;

(Ⅱ) If the client or other user of the asset appraisal report fails to use the asset

appraisal report in accordance with the provisions of laws, administrative regulations and

the scope of use specified in the asset appraisal report, the asset appraisal institution and

its asset appraiser shall not be liable ;

(Ⅲ) Except for the client, other users of asset appraisal reports agreed in the asset

appraisal entrustment contract and the users of asset appraisal reports as stipulated by laws

and administrative regulations, no other institutions or individuals can become users of

asset appraisal reports ;

(Ⅳ) Asset evaluation report users should correctly understand the evaluation

conclusion. The evaluation conclusion is not equivalent to the achievable price of the

evaluation object, and should not be considered as a guarantee for the achievable price of

the evaluation object;

(Ⅴ) Without the written consent of Zhongjing Asset Appraisal (Tianjin) Co., Ltd.,

which issued this appraisal report, all or part of the content of the appraisal report shall not

be excerpted, quoted or disclosed in the public media, unless otherwise agreed by laws,

regulations and relevant parties;

(VI) The validity period of the assessment report; This assessment report is valid for

one year from the base date of the assessment, i.e. from April 30, 2023 to April 29, 2024.

After one year, the asset appraisal needs to be re-evaluated

XIII. Asset appraisal report date

The date for the appraiser to form the final professional opinion is May 29, 2023
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Asset appraiser: Zhongjing Asset Appraisal (Tianjin) Co., Ltd

Asset appraiser: May 29,2023
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Attachment to the asset appraisal report

（Ⅰ）Copy of the economic behavior documents

April 26,2023, Shanghai Fengwei Garment Accessories Co., LTD

（Ⅱ）Copy of the client's business license

（Ⅲ）road-worthiness certificate

（Ⅳ）Commitment letter of the client and the evaluated unit

（Ⅴ）Letter of commitment from the asset appraiser

（Ⅵ）Copy of announcement of Tianjin Municipal Bureau of Finance (Official Letter

No.: Tianjin Review 2022018)

（Ⅶ）Copy of the business license of Zhongjing Asset Appraisal (Tianjin) Co., LTD

（Ⅷ） Copy of the qualification certificate of the personnel participating in this

evaluation project
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Executive Summary of the Special Audit Report































































 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 

 

22 

NEW SILKROUTES GROUP LIMITED 
(Incorporated in the Republic of Singapore) 

(Company Registration No. 199400571K) 

NOTICE OF EXTRAORDINARY GENERAL MEETING 

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of New Silkroutes Group Limited (the 

“Company”) will be held at Temasek Club, 131 Rifle Range Road, Singapore 588406 on 6 February 2024 at 

9.30 a.m., for the purpose of considering and, if thought fit, passing with or without modifications, the following 

resolution:- 

ORDINARY RESOLUTION 

THE PROPOSED DISPOSAL OF 100% OF THE TOTAL ISSUED AND PAID-UP CAPITAL OF SHANGHAI 
FENGWEI GARMENT ACCESSORY CO., LTD. (上海枫围服装辅料有限公司) 

THAT: 

(a) approval be and is hereby given for the sale by New Silkroutes Capital Pte. Ltd. of 100% of the 

registered capital of Shanghai Fengwei Garment Accessory Co., Ltd. (上海枫围服装辅料有限公司), at 

a total consideration of RMB 88.0 million (approximately S$16.3 million1), and otherwise on such terms 

and conditions as the Directors of the Company may deem fit; and 

(b) the Directors of the Company be and are hereby authorised to enter into all such transactions, 

arrangements and agreements and approve, execute and deliver all documents and do all deeds and 

things as may be necessary, expedient, incidental or in the interests of the Company to give effect to 

the approvals given in this Ordinary Resolution or the transactions contemplated by the Proposed 

Disposal. 

By Order of the Directors 

Ong Beng Hong  

Company Secretary, 22 January 2024 

Notes: 

1. The EGM will be convened and held physically at Temasek Club, 131 Rifle Range Road, Singapore 588406. 
There will be no option for members to participate virtually. 

2. Live voting will be conducted during the EGM for members and proxies attending the EGM. Shareholders will 
be instructed on how to cast their votes at the EGM.  

3. An investor who holds shares under the Central Provident Fund Investment Scheme (“CPF Investor”) and/or 
the Supplementary Retirement Scheme (“SRS Investors”) (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 at least seven (7) working days before the EGM, in which case, the CPF and SRS Investors shall 
be precluded from attending the EGM. 

A member who is not a relevant intermediary (as defined in Section 181 of the Companies Act 1967 (the 
“Companies Act”)) is entitled to appoint not more than two (2) proxies to attend, speak and vote on his/her 
behalf at the EGM. Where a member appoints more than one (1) proxy, he/she shall specify the proportion of 
his/her shares to be represented by each such proxy, failing which the nomination shall be deemed to be 
alternative. 

 
1 Based on the exchange rate of RMB 100 : S$18.50 as at 21 July 2023 from the Monetary Authority of Singapore.  
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A member who is a relevant intermediary (as defined in Section 181 of the Companies Act) is entitled to 
appoint more than two (2) 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’s 
form of proxy appoints more than two (2) proxies, the number and class of shares in relation to which each 
proxy has been appointed shall be specified in the form of proxy. 

4. A proxy need not be a member of the Company. The instrument appointing a proxy(ies), together with the 
power of attorney or other authority under which it is signed (if applicable) or a notarially certified copy thereof, 
must: 

(a) if sent personally or by post, be deposited at the office of the Company’s share registrar, B.A.C.S. 
Private Limited at 77 Robinson Road, #06-03 Robinson 77, Singapore 068896; or  

(b) if submitted by email, be received by the Company’s share registrar, B.A.C.S. Private Limited at 
main@zicoholdings.com, 

in either case, by no later than 9.30 a.m. on Sunday, 4 February 2024, being not less than 48 hours before 
the time for holding the EGM in order to be entitled to attend and to vote at the EGM. If no specific direction 
as to voting is given or in the event of any other matter arising at the Meeting and at any adjournment thereof, 
the proxy(ies) will vote or abstain from voting at his/her discretion. 

5. The sending of a Proxy Form by a member does not preclude him from attending and voting in person if he 
finds that he is able to do so. In such event, the relevant Proxy Forms will be deemed to be revoked. 

6. A depositor shall not be regarded as a member of a Company entitled to attend, speak and vote at the EGM 
unless his name appears on the Depository Register (as defined in Section 81SF of the Securities and Futures 
Act 2001) 72 hours before the time fixed for the EGM. 

7. If sent personally or by post, the instrument appointing the proxy(ies) of an individual must be under the hand 
of the appointor or of his attorney duly authorised in writing and the instrument appointing the proxy(ies) of a 
corporation must be executed either under its common seal or under the hand of its attorney or a duly 
authorised officer. 

Where an instrument appointing a proxy(ies) is submitted by email, it must be authorised in the following 
manner: 

(a) by way of the affixation of an electronic signature by the appointer or his/her duly authorised attorney 
or, as the case may be, an officer or duly authorised attorney of a corporation; or 

(b) by way of the appointor or his duly authorised attorney or, as the case may be, an officer or duly 
authorised attorney of a corporation signing the instrument under hand and submitting a scanned copy 
of the signed instrument by email. 

8. A member may also submit questions related to the resolutions to be tabled for approval at the EGM either (i) 
in person at the EGM during the live Q&A session; or (ii) prior to the EGM. To do so, all questions must be 
submitted by 9.30 a.m. on Tuesday, 30 January 2024: 

(a) in hard copy by sending personally or by post and lodging the same at the registered office of the 
Company at 456 Alexandra Road, #24-01, Fragrance Empire Building, Singapore 119962; or 

(b) by email to info@newsilkroutes.com.  

Members will need to identify themselves when posing questions by email or by mail by providing the following 
details: 

(a) the member’s full name as it appears on his/her/its CDP/CPF/SRS share records; 

(b) the member’s NRIC/Passport/UEN number; 

(c) the member’s contact number and email address; and 

(d) the manner in which the member holds his/her/its shares in the Company (e.g. via CDP, CPF or SRS). 

The Company will not be able to answer questions from persons who provide insufficient details to enable the 
Company to verify his/her/its shareholder status. 

The Company will address substantial and relevant questions relating to the resolutions to be tabled for 
approval at the EGM as received from members by the cut off date and time of 9.30 a.m. on Tuesday, 30 
January 2024. The Company will publish its responses to such queries on SGXNet by 9.30 a.m. on Friday, 2 
February 2024. The Company will address those substantial and relevant questions which have not already 
been addressed prior to the EGM, as well as those received “live” at the EGM itself, during the EGM. 

9. The Notice of EGM and proxy form may be accessed at the Company’s website at the URL 
https://newsilkroutes.com/latest-newsannouncements/ at the menu “Latest News/Announcements”. The 
Notice of EGM and proxy form have also been made available on SGXNet. 

 

Personal data privacy:  

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the 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) for the purpose of the processing and administration by the 

mailto:info@newsilkroutes.com
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Company (or its agents) of proxies and representatives appointed for the Meeting (including any adjournment thereof) 
and the preparation and compilation of the attendance lists, minutes and other documents relating to the Meeting 
(including any adjournment thereof), and in order for the Company (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 the Company (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 the 
Company (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 the Company in respect of any penalties, liabilities, claims, demands, losses and damages 
as a result of the member’s breach of warranty. 

 



 
 
 

 


 

NEW SILKROUTES GROUP 
LIMITED 
 (Company Registration No. 199400571K) 
(Incorporated in Singapore with limited liability) 

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

 
I/We, (Name) 

 (NRIC/Passport Number/Company Registration Number) 

of (Address) 

 
being a member/members of New Silkroutes Group Limited (the “Company”), hereby appoint: 
 

 
Name 
 
 

 
NRIC / Passport Number 
 

 
Proportion of Shareholdings 

 

Address 
 

No. of Shares % 

 
 

 

 
*and/or (deleted as appropriate) 
 

 
Name 
 
 

 
NRIC / Passport Number 
 

 
Proportion of Shareholdings 

 

Address 
 

No. of Shares % 

 
 

 

 
Or failing the person, or either or both of the persons, referred to above, the Chairman of the Meeting as 
my/our proxy/proxies to vote for me/us on my/our behalf at the Extraordinary General Meeting (the 
“Meeting”) of the Company to be held on 6 February 2024 at 9.30 a.m. and at any adjournment thereof. 
I/We direct my/our proxy/proxies to vote for or against the Resolution proposed at the Meeting as indicated 
hereunder. If no specific direction as to voting is given, the proxy/proxies will vote or abstain from voting 
at his/her/their discretion, as he/she/they will on any other matter arising at the Meeting and at any 
adjournment thereof. 
 

No. Ordinary Resolution  Number of 
Votes For(1) 

Number of 
Votes 

Against(1) 

1 To approve the sale by New Silkroutes Capital Pte. Ltd. 
of 100% of the registered capital of Shanghai Fengwei 

Garment Accessory Co., Ltd. (上海枫围服装辅料有限公

司) 

  

 
(1)  Voting will be conducted by poll. If you wish to exercise all your votes “For” or “Against”, please 

tick [√] within the box provided. Alternatively, please indicate the number of votes as appropriate. 
 
 
 
Dated this________ day of _________________2024 
 
 
 
 
 
___________________________________ 
Signature of Shareholder(s)  
Or Common Seal of Corporate Shareholder 
 

 

IMPORTANT:  
1. A relevant intermediary may appoint more than two 

proxies to attend the Extraordinary General Meeting 
and vote (please see note 4 for the definition of 
“relevant intermediary”).  

2. For CPF investors and/or SRS investors (as may be 
applicable) , this Proxy Form is not valid for use and 
shall be ineffective for all intents and purposes if used 
or purported to be used by them. 

3. Please read the notes to the Proxy Form.  
 

Total number of Shares in: No. of Shares 
 

(a) CDP Register  
 

(b) Register of Members  
 



 
 
 

 

IMPORTANT: PLEASE READ NOTES OVERLEAF BEFORE COMPLETING THIS PROXY FORM 
 
Notes:  
 
1. Please insert the total number of Shares held by you. If you have Shares entered against your 

name in the Depository Register (as defined in Section 81SF of the Securities and Futures Act 
2021), you should insert that number of Shares. If you have Shares registered in your name in 
the Register of Members, you should insert that number of Shares. If you have Shares entered 
against your name in the Depository Register and Shares registered in your name in the Register 
of Members, you should insert the aggregate number of Shares entered against your name in 
the Depository Register and registered in your name in the Register of Members. If no number 
is inserted, the instrument appointing a proxy or proxies shall be deemed to relate to all the 
Shares held by you.   
 

2. A member of the Company entitled to attend and vote at a meeting of the Company is entitled to 
appoint not more than two proxies to attend and vote in his/her stead. A proxy need not be a 
member of the Company.  
 

3. Where a member of the Company appoints more than one proxy, that member shall specify the 
proportion of his/her shareholding to be represented by each proxy and if the proportion is not 
specified, the first named proxy shall be deemed to represent 100 per cent. of the shareholding 
of that member and the second named proxy shall be deemed to be an alternate to the first 
named proxy.  
 

4. A member who is a relevant intermediary entitled to attend the meeting and vote is entitled to 
appoint more than two proxies to attend and vote instead of the member, 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 appointments shall be invalid unless 
the member specifies the number of Shares in relation to which each proxy has been appointed. 
 
“Relevant intermediary” means:  

 
a. a banking corporation licensed under the Banking Act 1970 or a wholly-owned subsidiary 

of such a banking corporation, whose business includes the provision of nominee services 
and who holds shares in that capacity;  
 

b. a person holding a capital markets services licence to provide custodial services under 
the Securities and Futures Act 2001 and who holds shares in that capacity; or  
 

c. the Central Provident Fund Board established by the Central Provident Fund Act 1953, in 
respect of shares purchased under the subsidiary legislation made under that Act 
providing for the making of investments from the contributions and interest standing to the 
credit of members of the Central Provident Fund, if the Board holds those shares in the 
capacity of an intermediary pursuant to or in accordance with that subsidiary legislation.  

 
5. Completion and return of this instrument appointing a proxy shall not preclude a member from 

attending and voting at the Meeting. Any appointment of a proxy or proxies shall be deemed to 
be revoked if a member attends the meeting in person, and in such event, the Company reserves 
the right to refuse to admit any person or persons appointed under the instrument of proxy to the 
Meeting.  
 

6. The instrument appointing a proxy or proxies must be deposited at the registered office of the 
Company at 456 Alexandra Road, #24-01 Fragrance Empire Building, Singapore 119962 not 
less than forty-eight (48) hours before the time appointed for the Meeting.  
 

7. 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 seal or under the hand of an 
officer or attorney duly authorised. Where the instrument appointing a proxy or proxies is 
executed by an attorney on behalf of the appointor, the letter or power of attorney or a duly 
certified copy thereof must be lodged with the instrument. 
 

8. A corporation which is a member may authorise by resolution of its directors or other governing 
body such person as it thinks fit to act as its representative at the Meeting, in accordance with 
Section 179 of the Companies Act 1967 of Singapore.  

 



 
 
 

 

PERSONAL DATA PRIVACY:  
 
By submitting an instrument appointing a proxy(ies) and/or representative(s), the member accepts and 
agrees to the personal data privacy terms set out in the Notice of Extraordinary General Meeting dated 
22 January 2024.  
 
General:  
 
The Company shall be entitled to reject the instrument appointing a proxy or proxies if it is incomplete, 
improperly completed or illegible, or where the true intentions of the appointor are not ascertainable from 
the instructions of the appointor specified in the instrument appointing a proxy or proxies. In addition, in 
the case of Shares entered in the Depository Register, the Company may reject any instrument appointing 
a proxy or proxies lodged 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 Meeting, as 
certified by The Central Depository (Pte) Limited to the Company. 
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