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SIGNING OF SALE AND PURCHASE AGREEMENTS IN RELATION TO THE PROPOSED 

DISPOSALS OF TWO WHOLLY-OWNED SUBSIDIARIES OF THE COMPANY 

 

 

Unless otherwise defined, all capitalized terms used in this announcement shall have the same 

meaning ascribed to them in the announcement dated 14 October 2022 (the “Announcement”). 

 
 
1. INTRODUCTION 

 

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

subsidiaries, the “Group”) refers to the announcement dated 14 October 2022 in relation to 

the proposed disposals of two wholly-owned subsidiaries of the Group, Advanced CAE Pte. 

Ltd. (“CAE SG”) and Advanced CAE Ltd. (“CAE CN”). 

 

The Board wishes to announce that its wholly-owned subsidiary, Advanced Engineering 

Holdings Pte. Ltd. (the “Seller”), had on 31 October 2022 entered into a conditional sale and 

purchase agreement (the “CAE SG SPA”) with Control and Applications Pte. Ltd. (the "SG 

Purchaser"), pursuant to which the Seller has agreed to sell and the SG Purchaser has 

agreed to purchase the entire issued and paid-up share capital of CAE SG.  

 

The Company has also on 31 October 2022 entered into a conditional sale and purchase 

agreement (the “CAE CN SPA”), with Control and Applications Ltd. (the “CN Purchaser”), 

pursuant to which the Company has agreed to sell and the CN Purchaser has agreed to 

purchase the entire issued and paid-up share capital of CAE CN. The proposed disposals of 

CAE SG and CAE CN shall be referred to as the “Proposed Disposals”. 

 

 

2. SALIENT TERMS OF THE CAE SG SPA 

 

2.1 Consideration 

 

The consideration for the proposed disposal of CAE SG is S$3.2 million in cash (the “CAE SG 

Consideration”). The CAE SG Consideration was arrived at by agreement between the 

Company and the SG Purchaser at arm’s length, on a “willing-buyer, willing-seller” basis after 

taking into account the net asset value of the CAE SG Disposal Shares, the distribution of 

dividends of S$6.0 million, the preliminary independent business valuation on CAE SG as well 

as the financial position and business prospects of CAE SG as at 30 June 2022. 

 

2.2 Conditions Precedent  

 

The completion of the proposed disposal of CAE SG (the “SG Completion”) is subject to the 

customary conditions, including, inter alia, the following (“Conditions Precedent”): 

 

(a) the results of the SG Purchaser’s legal, financial, tax and business due diligence on 

CAE SG and Advanced CAE, Inc. (“CAE US”), a wholly-owned subsidiary of CAE SG, 

and its affairs being satisfactory to the SG Purchaser; 



   

  2 

 

(b) approval of the Company’s shareholders in general meeting in relation to the 

Proposed Disposal; 

 
(c) completion of the disposal of CAE SG’s factory premises located at 30 Woodlands 

Loop, Singapore 738319; 

 
(d) full repayment of all of CAE SG’s bank loans together with all interest, commission, 

fees, costs, expenses and other moneys owing or expressed to be payable, whether 

contingently or otherwise by CAE SG; 

 
(e) full settlement of all non-trade balances due from and to CAE SG and CAE US and 

the Group respectively, being amounts standing on trading accounts, shall be repaid 

in full without payment of interest; 

 
(f) CAE SG’s declaration and distribution of dividends of S$6.0 million to the Seller; 

 
(g) the Seller’s Warranties (as defined in the CAE SG SPA) being true, correct and being 

complied with, in each case, in all material respects as at the date of the SG 

Completion; 

 
(h) the SG Purchaser’s Warranties (as defined in the CAE SG SPA) being true, correct 

and being complied with, in each case, in all material respects as at the date of the 

SG Completion; and 

 
(i) the signing of the CAE CN SPA between the Company and Control and Applications 

Ltd. for the proposed disposal of CAE CN.  
 

2.3 Completion 

 
The SG Completion shall take place on the date falling three (3) Business Days from the date 
on which all the Conditions Precedent have been fulfilled and/or waived or deferred by the 
Seller and/or the SG Purchaser, but in any event no later than the Long Stop Date or such 
other date as the Seller and the SG Purchaser may agree in writing. 

 
2.4 Representations and Warranties 

 
Pursuant to the CAE SG SPA, the Seller, the SG Purchaser and CAE SG have furnished 
representations and warranties typical for transactions such as the proposed disposal of CAE 
SG.  

 
 
3. SALIENT TERMS OF THE CAE CN SPA 

 

3.1 Consideration 

 

The consideration for the proposed disposal of CAE CN is S$10.6 million in cash (the “CAE 

CN Consideration”). The CN Purchaser will bear all applicable taxes and stamp duties levied 

by relevant competent authorities of the PRC in connection with the proposed disposal of 

CAE CN. The CAE CN Consideration was arrived at by agreement between the Company 

and the CN Purchaser at arm’s length, on a “willing-buyer, willing-seller” basis after taking into 

account the net asset value of the CAE CN Disposal Shares, the preliminary independent 

business valuation on CAE CN as well as the financial position and business prospects of 

CAE CN as at 30 June 2022. 
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3.2 Conditions Precedent  

 

(a) The obligation of the CN Purchaser to proceed with the completion of the proposed 

disposal of CAE CN (“CN Completion”) shall be conditional on the fulfilment, or 

waiver by the Company, of each of the following conditions, including, inter alia: 

 

(i) the representations and warranties by the Company under the CAE CN SPA 
shall be true and correct; 
 

(ii) no governmental authority shall have formulated, published, issued, 
implemented or adopted any law or order which would render illegal or 
otherwise restrict or prohibit, the proposed disposal of CAE CN; 

 
(iii) the Company shall not be in material violation of any provision of or obligation 

under the CAE CN SPA at or before the CN Completion, or where there is 
such material violation, it shall have been fully remedied; 
 

(iv) CAE CN’s settlement of all its outstanding inter-company non-trade balances; 

 

(v) save for item (iv) above, all assets and liabilities of CAE CN are retained in 

CAE CN upon the date on which the CAE CN SPA is signed; 

 

(vi) the maintenance of and no material adverse change in CAE CN’s business 

operations or financial conditions, and in a manner consistent with its ordinary 

course and past practices after 30 June 2022; 

 
(vii) the Company’s procurement of approvals from its shareholders and the 

Singapore Exchange Securities Trading Limited (“SGX-ST”) in relation to the 

Proposed Disposals;  

 
(viii) the execution and delivery of the relevant transaction documents have been 

duly fulfilled by relevant parties thereunder; and 

 
(ix) CAE CN shall, with respect to the proposed disposal of CAE CN, have 

completed the approvals, filings and registrations with the relevant 

governmental authorities, including obtaining the required new business 

license, to reflect (i) the change of shareholder resulting from the proposed 

disposal of CAE CN; (ii) the replacement of the legal representative, 

director(s) and supervisor of CAE CN appointed or nominated by the 

Company; and (iii) the articles of association of CAE CN reflecting the 

foregoing changes.   

 
(b) The obligation of the Company to proceed with the CN Completion shall be 

conditional on the fulfilment, or waiver by the CN Purchaser, of each of the following 

conditions, including, inter alia: 

 
(i) the representations and warranties by the CN Purchaser under the CAE CN 

SPA shall be true and correct; 
 

(ii) no Governmental Authority shall have formulated, published, issued, 
implemented or adopted any law or order which would render illegal or 
otherwise restrict or prohibit, the proposed disposal of CAE CN; 
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(iii) the CN Purchaser shall not be in material violation of any provision of or 

obligation under the CAE CN SPA at or before the CN Completion, or where 

there is such material violation, it shall have been fully remedied; 

 
(iv) the approvals of the CN Purchaser’s board of directors and/or shareholders (if 

required by applicable laws) approving the proposed acquisition of CAE CN, 

the performance of the CAE CN SPA and related matters; 

 
(v) a release letter shall have been issued and certified by the legal 

representative or authorised person (in case of CAE CN, the new legal 

representative appointed by the CN Purchaser) of each of CAE CN and the 

CN Purchaser to each of the current legal representative, director(s) and 

supervisor of CAE CN appointed or nominated by the Company and to be 

removed or resign from such positions as a result of the proposed disposal of 

CAE CN, in the form provided in the CAE CN SPA; 

 
(vi) the execution and delivery of the relevant transaction documents have been 

duly fulfilled by relevant parties thereunder;  

 
(vii) the completion of legal, financial, tax and business due diligence by the CN 

Purchaser and its advisers on CAE CN to the reasonable satisfaction of the 

CN Purchaser; 

 
(viii) the CN Purchaser shall obtain all necessary clearances and approvals, 

including without limitation the tax filing form, from the relevant competent 

authorities of the PRC for enabling the payment of the CAE CN Consideration 

by the CN Purchaser, including, inter alia, the PRC’s tax authority for the 

purposes of, including without limitation, making the payment of the income 

tax and the stamp duties, and the State Administration of Foreign Exchange 

of the PRC or its local counterparts; and 

 
(ix) the completion of the proposed disposal of CAE SG to the SG Purchaser.  

 

3.3 Completion 

 
The CN Completion shall take place on the Business Day (the “CN Completion Date”) from 
the date on which the last condition precedent set forth in the CAE CN SPA is satisfied or 
waived (other than those conditions that by their nature are to be satisfied at the CN 
Completion), or on such other date as the Company and the CN Purchaser may otherwise 
agree in writing.  

 
3.4 Representations and Warranties 

 
 Pursuant to the CAE CN SPA, the Company, the CN Purchaser and CAE CN have furnished 

representations and warranties typical for transactions such as the proposed disposal of CAE 
CN.  
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4. EGM AND CIRCULAR TO SHAREHOLDERS  

 

The Company will convene an EGM to seek the approval of the Shareholders for the 

Proposed Disposals and a circular (the “Circular”) containing, inter alia, details thereof, 

together with the opinions and recommendations of the Directors in relation thereto and 

enclosing the notice of EGM in connection therewith, will be despatched to the Shareholders 

in due course. 

 

 

5. DOCUMENTS AVAILABLE FOR INSPECTION  

 

A copy of the CAE SG SPA and the CAE CN SPA will be available for inspection during 

normal business hours at the Company’s registered office at 30 Woodlands Loop, Singapore 

738319 for a period of three (3) months from the date of this Announcement. 

 

 

6. DIRECTORS’ RESPONSIBILITY STATEMENT  

 

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

information given in this announcement and confirm after making all reasonable enquiries that 

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

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

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

misleading. 

 

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

publicly available sources or obtained from a named source, the sole responsibility of the 

Directors has been to ensure that such information has been accurately and correctly 

extracted from those sources and/or reproduced in this announcement in its proper form and 

context. 

 

 

7. FURTHER ANNOUNCEMENTS  

 

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

when there are further developments on the same. 

 

 

8. CAUTION IN TRADING  

 

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

or assurance as at the date of this announcement that the Proposed Disposals will proceed to 

completion, as the SG Completion and CN Completion are subject to, inter alia, fulfilment of 

all the conditions precedent in the CAE SG SPA and CAE CN SPA respectively. 

Shareholders are advised to read this announcement and any further announcements and the 

Circular by the Company carefully. Shareholders should consult their stockbrokers, solicitors 

or other professional advisors if they have any doubts about the action they should take. 
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BY ORDER OF THE BOARD 

  

Dr Wong Kar King 

Managing Director 

 

31 October 2022 

 

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

have been reviewed by the Company’s sponsor, UOB Kay Hian Private Limited (the “Sponsor”) for 

compliance with the relevant rules of the Singapore Exchange Securities Trading Limited (“SGX-ST”) 

Listing Manual Section B: Rules of Catalist.  

 

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

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

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

announcement.  

 

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

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


