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ADVANCED HOLDINGS LIMITED 
(Incorporated in the Republic of Singapore) 

(Registration No. 200401856N) 
 

 
NON-BINDING TERM SHEET IN RELATION TO  

THE PROPOSED ACQUISITION OF A NEW BUSINESS 

 
 

1. INTRODUCTION 
 
The Board of Directors (the “Board”) of Advanced Holdings Limited (the “Company”) wishes 
to announce that the Company has on 21 January 2017 entered into a non-binding term 
sheet (the “Term Sheet”) in relation to the proposed acquisition by the Company of the 
entire equity interest (“Target Shares”) in Agricore Global Pte Ltd (the “Target Company”), 
together with its subsidiaries and associated companies (the “Target Group”) from Hoch 
Ventures Limited, Vertex DG Pte Ltd, Mr Hery Hermawan Herijanto and his family members 
(collectively, the “Vendors” and together with the Company, the “Parties”) (hereinafter 
referred to as the “Proposed Acquisition”).  
 
The Proposed Acquisition, if undertaken and completed, is expected to result in a reverse 
takeover of the Company under Rule 1015 of the Listing Manual (the “Listing Rules”) of the 
Singapore Exchange Securities Trading Limited (the “SGX‐ST”). The Proposed Acquisition, 
if undertaken and completed, will also constitute an interested person transaction under 
Chapter 9 of the Listing Rules. 

 
The Term Sheet is subject to the Parties entering into a definitive sale and purchase 
agreement (the “Sale and Purchase Agreement”), which is targeted to be within 90 days 
from the date of signing of the Term Sheet. The Term Sheet is not intended to be legally 
binding between the Parties, except for provisions relating to costs, confidentiality, good faith 
negotiations and governing law.  

 
2. INFORMATION RELATING TO THE VENDORS AND THE TARGET GROUP 

 
2.1 The Vendors 

 
As at the date of this announcement, the Vendors stated below are the legal and beneficial 
owners of the 100% equity interest in the issued and paid-up share capital of the Target 
Company, and their respective shareholdings in the Target Company are set out as follows:  
 
S/N Name Proportion of shareholding in 

the Target Company (%) 

1.  Nelson Herijanto(1) 
 

3% 

2.  Hery  Hermawan Herijanto 
 

5% 

3.  Pang Gerald(1) 7% 
4.  Teo Thye Peng, Bernard(1) 10% 
5.  The Green Vale Trust(2) 15% 
6.  Hoch Ventures Limited 30% 
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7.  Vertex DG Pte. Ltd. 30% 
 
Notes: 

(1) Nelson Herijanto is the son of, and Pang Gerald and Teo Thye Peng, Bernard are sons-in-law 
of, Hery Hermawan Herijanto. 

(2) The Green Vale Trust is a family trust for the benefit of the family of Hery Hermawan Herijanto.  
 
 
As at the date of this announcement, the directors of the Target Company are Dr. Ho Choon 
Hou and Pang Teck Huat. Dr. Ho Choon Hou is the sole shareholder of Hoch Ventures 
Limited and is also an independent director of the Company.  
 
As at the date of this announcement, none of the Vendors holds Shares in the Company. 
 

2.2 The Target Group 
 
Subject to completion of a group restructuring exercise, the Target Group will, prior to 
Completion (as defined below), collectively hold, or will, prior to Completion (as defined 
below), have an interest in, the concessions to 23 parcels of agricultural permits in Indonesia 
to be cultivated into crude palm oil plantations, as well as 2 forestry concessions for timber 
management (collectively, the “Target Assets” or “Concessions”). The Target Assets are 
held via Indonesian companies (the “Indonesian Operating Companies”, and each an 
“Indonesian Operating Company”) which are, or will be, subsidiaries of the Target 
Company, or which are joint venture vehicles to be held by the Target Group and a joint 
venture partner (“Joint Venture Partners”). The Target Assets are located on Sulawesi 
Island, Indonesia and have a land permit area of approximately 232,102 hectares.  

 
3. RATIONALE FOR THE PROPOSED ACQUISITION 
 

As the Company continues to face challenging business and operating conditions, it remains 
vigilant in managing costs, working capital and staying prudent in its capital management 
and expenditure. Following the drop in oil prices in 2014, the industries that the Company 
serves have been experiencing a global slowdown. 
 
The Board believes that the Proposed Acquisition will provide an opportunity for the 
Company to venture into a new business area that has potential for growth. Accordingly, the 
Proposed Acquisition would allow the Company to diversify from the existing industries that it 
serves and will therefore limit its exposure to risks relating to the prolonged uncertainty of 
external economic factors. 
 
The Board is hence of the view that the Proposed Acquisition is likely to enhance the long 
term interests of the Company and its shareholders (“Shareholders”).  

 
4. PRINCIPAL TERMS OF THE PROPOSED ACQUISITION 

 
Based on the Term Sheet, the principal terms of the Proposed Acquisition are as follows: 

 
4.1 Proposed Transfer to Catalist 
 

Pursuant to the Proposed Acquisition, the Company will seek a transfer of its listing from the 
Mainboard to the Catalist Board (“Catalist”), the sponsor-supervised board of the SGX-ST 
(the “Proposed Transfer”). For the avoidance of doubt, the Proposed Transfer and the 
Proposed Acquisition shall be conditional upon each other. 
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4.2 Valuation of Target Assets 
 
 Pursuant to Rule 1015(3) of the Catalist Rules, the Target Shares will be subject to 
independent valuation by a competent independent professional valuer appointed by the 
Company (“Independent Valuation”). For the purpose of the Proposed Acquisition, the 
appraised value of the Target Shares as at 31 December 2016 on an “as-is” basis is 
expected to be between S$180 million to S$240 million (“Target Value”), based on a 
preliminary assessment commissioned by the Company. 

 
4.3 Purchase Consideration and Consideration Shares 
 

The purchase consideration for the Target Shares (“Purchase Consideration”) shall be 
based on a Target Value of S$180 million to S$240 million to be determined, subject to 
negotiations.  

 
The Purchase Consideration shall be satisfied in part by cash from the Company (“Cash 
Consideration”) and in part by the issue and allotment of new ordinary shares in the share 
capital of the Company (the “Consideration Shares”) to the Vendors in proportion to the 
Vendors’ respective shareholding interest in the Target Company at an indicative issue price 
of S$0.50 per share, in a proportion to be mutually agreed upon. 
 
The Consideration Shares shall be subject to a moratorium for a period of 12 months 
beginning from the date (“Completion Date”) of completion of the Proposed Acquisition 
(“Completion”). 
 

4.4 Compliance Placement 
 
In the event that Completion results in the minimum distribution and shareholder spread 
requirements not being met, the Company shall carry out a compliance placement within 
three months from the Completion Date (the “Compliance Placement”). 

 
4.5 Conditions Precedent to Completion  

 
The Proposed Acquisition shall be conditional upon, inter alia, the following:  

 
(a) the Target Group having secured and at all times materially complied with, all 

relevant rights, approvals, permits, licenses and concessions in respect of each 
Target Asset under any applicable laws (including environmental laws) and as 
required to undertake the business activities and operations of the Target Group, 
and such rights, approvals, permits and licenses not having been revoked, expired, 
amended or withdrawn or subject to conditions which are, in the opinion of the 
Company, onerous;  
 

(b) the Target Group having obtained extensions of the concessions, set out in 
Schedule 1 and Schedule 2, which have expired in 2016 or are due to expire in 
2017, as the case may be; 

 
(c) the Company having obtained legal opinion(s) satisfactory to the Company from 

Indonesian (or any other relevant foreign jurisdiction) counsel (i) in respect of the 
fulfillment of conditions (a) and (b) above; (ii) that the Proposed Acquisition upon 
the terms and conditions set out herein will be valid and binding against each of the 
Vendors and enforceable in accordance with their terms and will not be prohibited 
or restricted by any statute, order, rule, regulation, directive, guideline or request 
(whether or not having the force of law) promulgated by any legislative, executive, 
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or regulatory body or authority of Indonesia (or any other relevant foreign 
jurisdiction); 

  
(d) at the Company’s sole discretion, satisfactory due diligence having been 

conducted and completed by the Company on the Target Group (including but not 
limited to financial, business, operational, tax and legal aspects as would be 
required for transactions of such nature);  

 
(e) the Target Group and the enlarged group (consisting of the Target Group together 

with the Company (“Enlarged Group”)) each having satisfied the listing criteria 
under the Catalist Rules; 

 
(f) no material adverse changes to the Target Group’s financial conditions, existing 

operations, business, assets and/or prospects of the Target Group as a whole 
having occurred; 

 
(g) all necessary approvals and consents from all relevant governmental, regulatory 

and other authorities and third parties (such as existing lenders holding pledges 
over the shares of the Target or any member of the Target Group) in Singapore, 
Indonesia and other foreign jurisdictions in which the Target Group has operations 
and businesses in respect of the Proposed Acquisition and the Proposed Transfer, 
including: 
 
(i) the approval of the SGX-ST in respect of the Proposed Acquisition 

(including the listing of, and quotation for, the Consideration Shares); 
 
(ii) the approval of the SIC for the waiver from the requirement of a general 

offer by the Vendors under the Singapore Code on Take-overs and Mergers 
arising from the issue and allotment of the Consideration Shares to the 
Vendors in connection with the Proposed Acquisition (“Whitewash 
Resolution”);and 

 
(iii) the approval of the SGX-ST for the Proposed Transfer; 
 
(collectively, such consents, approvals and waivers being in full force and effect 
and not having been withdrawn, suspended, amended or revoked on or before the 
Completion Date, and to the extent that they are subject to any conditions required 
to be fulfilled before the Completion Date, all such conditions having been duly so 
fulfilled);. 
 

(h) the Shares of the Company not having been suspended or being delisted or 
subject to any delisting procedures by SGX-ST;  
 

(i) the approval of the board of directors of the Company for the Proposed Acquisition;  
 
(j) the Company having obtained the Voting Undertaking (as defined below in Section 

4.5); 
 

(k) the approval of the shareholders of the Company at the extraordinary general 
meeting for, amongst others, (i) the Proposed Acquisition; (ii) the allotment and 
issuance of the Consideration Shares to the Vendors; (iii) the Whitewash 
Resolution; (iv) the Proposed Acquisition as an interested person transaction as 
the Proposed Acquisition constitutes a transaction between Hoch Ventures Limited, 
being an associate to Dr Ho Choon Hou, an Independent Director of the Company, 
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as one of the Vendors, and the Company; (v) the Proposed Transfer; (vii) the 
Proposed Change of Name; (viii) the proposed change of core business of the 
Company to that of the Target; (ix) share consolidation of the Company, if required; 
(x) appointment of new directors to the Company; (xi) any general mandate for 
interested person transactions as may be necessary for the day-to-day operations 
of the Enlarged Group; and (xii) the issuance of new shares pursuant to the 
Compliance Placement; 

 
(l) each Indonesian Operating Company that is currently a PMDN company having 

converted into a PMA company under Indonesian law;  
 

(m) approval and consent of the Joint Venture Partners (as defined in Appendix A) to 
the Proposed Acquisition and the transfer of the equity interest in the Joint Venture 
Companies by the JV Vendor (as defined in Appendix A) to the Target Group, to 
the extent permitted under any foreign ownership restrictions in Indonesia, 
including but not limited to the guidelines and approval of the Investment 
Coordinating Board of Indonesia, as provided in Appendix A;  

 
(n) the equity interests held by the Target Group in the Indonesian Operating 

Companies (other than the Joint Venture Companies) set out in Appendix A being 
increased to the maximum permitted under any foreign ownership restrictions in 
Indonesia, including but not limited to the guidelines and approval of the 
Investment Coordinating Board of Indonesia, with reference to the nature of the 
entities' businesses; 
 

(o) an opinion from an independent financial adviser acceptable to the SGX-ST (“IFA”) 
of the Company expressing an opinion containing recommendation by the IFA (i) to 
the independent directors of the Company to recommend to the shareholders to 
vote in support of the resolution relating to the Whitewash Waiver; and (ii) that the 
Proposed Acquisition, being an interested person transaction, is on normal 
commercial terms and is not prejudicial to the interests of the Company and its 
minority shareholders; and 
 

(p) in respect of any Vendor who is not a natural person, the approval of the board of 
directors and shareholders of such Vendor in respect of the Proposed Acquisition 
having been obtained.  
 

If any of the conditions precedent above are not satisfied or waived (as the case may be) on 
or before the expiry of 12 months (unless mutually extended in writing by the Parties) from 
the date of the Sale and Purchase Agreement to be entered into, the Sale and Purchase 
Agreement shall lapse and cease to have further effect and no Party shall have any claim 
against the other Parties, save for (a) those clauses specified in the Sale and Purchase 
Agreement that will survive the termination of the Sale and Purchase Agreement ; and (b) 
antecedent breaches, where applicable 

 
4.6 Voting Undertaking 

 
The Company shall procure a written undertaking from the substantial shareholders of the 
Company, namely Dr Wong Kar Wong and Dr Choo Boy Lee Emily, who own approximately 
38.7% and 2.18% respectively of the outstanding issued and paid-up share capital of the 
Company, to vote in favour of the Proposed Acquisition and not to dispose of their 
shareholdings in the Company until the conclusion of the extraordinary general meeting in 
respect of the Proposed Acquisition. 
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4.7 Exclusivity  
 

 The Parties have agreed to enter into discussions on an exclusive basis for a period of up to 
90 days from the date of signing of the Term Sheet (the “Exclusivity Period”). During the 
Exclusivity Period, the Vendors shall not enter into discussions or negotiations with third 
parties in relation to a sale of the Target Assets (whether in whole or in part), and the 
Company agrees not to enter into any negotiations with any third party in relation to the 
Proposed Acquisition or a transaction involving a change in control of the Company, but 
nothing shall restrict the Company and the Board from having discussions with unsolicited 
third parties who have approached the Company, in exercising and discharging their 
fiduciary duties as directors of the Company. 

 
4.8 Costs and Expenses 
 
 The Parties agree that in the event that Completion takes place, all professional costs and 

expenses (“Costs”) incurred by the Company in connection with the Proposed Acquisition 
shall be borne by the Company.  

 
 However, in the event that Completion does not take place, all Costs incurred by the 

Company in connection with the Proposed Acquisition shall be borne in half by the Vendors 
and in half by the Company. 

 
4.9 Good Faith 
 

The Parties have agreed to act in good faith in all matters contemplated by the Term Sheet, 
including on discussions and negotiations relating to the Proposed Acquisition.  
 
This shall include the following:   
 
(a) the Vendors providing the Company, and vice versa, with all information necessary 

for inclusion in the Sale and Purchase Agreement and circular to shareholders in 
respect of the Proposed Acquisition; and  

 
(b)  the Vendors, upon signing of the Term Sheet, providing the Company and their 

representatives and professional advisers with full access to personnel and 
information required for due diligence to be conducted by the Company on the Target 
Group, including (i) management meetings and site visits to review the Target 
Group’s business and operations; (ii) financial/accounting due diligence; and (iii) legal 
and tax due diligence. 

 
5. FINANCIAL ADVISER  

 
The Company has appointed CIMB Bank Berhad, Singapore Branch, as financial adviser to 
the Company in respect of the Proposed Acquisition. 
 

6. FURTHER ANNOUNCEMENTS 
 
 The Company will make further announcements, in compliance with requirements of Chapter 

9 and 10 of the Listing Rules, upon the execution of the Sale and Purchase Agreement 
and/or when there are material developments in respect of the Proposed Acquisition. 

 
7. CAUTION IN TRADING 
 
 Shareholders and potential investors are advised to exercise caution in trading the shares in 
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the Company as there is no certainty or assurance as at the date of this announcement that 
the Sale and Purchase Agreement will be entered into, the terms and conditions of the 
Proposed Acquisition will not differ from that set out in the Term Sheet, or the Proposed 
Acquisition will be undertaken at all. 

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

Company carefully. Shareholders should consult their stock brokers, bank managers, 
solicitors or other professional advisers if they have any doubt about the actions that they 
should take. 

 
 
 
 
BY ORDER OF THE BOARD 
 
 
 
 
Dr Wong Kar King 
Managing Director 
23 January 2017 


	NON-BINDING TERM SHEET IN RELATION TO
	THE PROPOSED ACQUISITION OF a new business
	3. RATIONALE FOR THE PROPOSED ACQUISITION
	4. PRINCIPAL TERMS OF THE PROPOSED ACQUISITION
	4.1 Proposed Transfer to Catalist
	Pursuant to the Proposed Acquisition, the Company will seek a transfer of its listing from the Mainboard to the Catalist Board (“Catalist”), the sponsor-supervised board of the SGX-ST (the “Proposed Transfer”). For the avoidance of doubt, the Proposed...
	4.2 Valuation of Target Assets
	Pursuant to Rule 1015(3) of the Catalist Rules, the Target Shares will be subject to independent valuation by a competent independent professional valuer appointed by the Company (“Independent Valuation”). For the purpose of the Proposed Acquisition,...
	4.3 Purchase Consideration and Consideration Shares
	4.4 Compliance Placement
	In the event that Completion results in the minimum distribution and shareholder spread requirements not being met, the Company shall carry out a compliance placement within three months from the Completion Date (the “Compliance Placement”).
	4.5 Conditions Precedent to Completion
	4.6 Voting Undertaking
	The Company shall procure a written undertaking from the substantial shareholders of the Company, namely Dr Wong Kar Wong and Dr Choo Boy Lee Emily, who own approximately 38.7% and 2.18% respectively of the outstanding issued and paid-up share capital...
	4.7 Exclusivity
	4.8 Costs and Expenses
	4.9 Good Faith
	5. FINANCIAL ADVISER
	The Company has appointed CIMB Bank Berhad, Singapore Branch, as financial adviser to the Company in respect of the Proposed Acquisition.
	6. FURTHER ANNOUNCEMENTS
	7. CAUTION IN TRADING
	Shareholders and potential investors are advised to exercise caution in trading the shares in the Company as there is no certainty or assurance as at the date of this announcement that the Sale and Purchase Agreement will be entered into, the terms a...
	Shareholders are advised to read this announcement and any further announcements by the Company carefully. Shareholders should consult their stock brokers, bank managers, solicitors or other professional advisers if they have any doubt about the acti...

