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1. INTRODUCTION 

 

1.1 Share Purchase Agreement  

 

The Board of Directors of Advanced Holdings Ltd. ("AHL" or the "Company", and together 

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

Advanced Engineering Holdings Pte. Ltd. (“AEH” or the “Vendor”), has, on 22 September 

2016, entered into a conditional share sale and purchase agreement (the “SPA”) with Chua 

Chin Nam (the "Purchaser"), pursuant to which the Vendor has agreed to sell and the 

Purchaser has agreed to purchase the entire issued and paid-up share capital of Applied 

Engineering Pte Ltd (“AEPL”) (the “Proposed Disposal”). 

 

1.2 Chapter 10 of the Listing Manual  

 

The Proposed Disposal constitutes a “major transaction” under Chapter 10 of the Listing 

Manual of the Singapore Exchange Securities Trading Limited (the “SGX-ST”) and is subject 

to the approval of the shareholders of the Company (the “Shareholders”) being obtained at 

an extraordinary general meeting to be convened (“EGM”). For further details on the relative 

figures in respect of the Proposed Disposal computed on the bases set out in Rule 1006 of 

the Listing Manual, please refer to Section 4 of this Announcement. 

 

1.3 Chapter 704(18) 

 

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

Company. 

 

2. INFORMATION ON THE PURCHASER AND AEPL  

 

2.1 Purchaser  

 

Mr Chua Chin Nam is a Singaporean and the Managing Director of PH Hydraulics & 

Engineering Pte. Ltd., a Singapore company engaged in the business of manufacturing, inter 
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alia, offshore pipe lay equipment, loading production storage and offloading (FPSO) mooring 

riser and drilling rig equipment for the marine industry. 

 

2.2 AEPL 

 

AEPL was incorporated in Singapore and is a wholly-owned subsidiary of the Company 

through the Vendor. AEPL is an engineering and fabrication company specialising in the 

design and fabrication of process equipment such as pressure vessels and heat exchangers 

for the oil and gas, chemical and petrochemical, and energy-related industries. 

 

3. PRINCIPAL TERMS OF THE PROPOSED DISPOSAL  

 

3.1 Proposed Disposal  

 

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

Purchaser and the Purchaser shall purchase 7,000,000 ordinary shares in AEPL which 

constitutes the whole of the issued and paid-up share capital of AEPL (the “Disposal 

Shares”). 

 

3.2 Consideration 

 

The aggregate consideration for the Proposed Disposal is an amount in cash equal to the 

sum of S$4,000,000 (the “AEPL Cash Amount”), together with Additional Consideration 

comprising the following: 

 

(a) a sum of S$1,335,064 (“WIP Amount”), based on the work-in-progress as at 31 August 

2016 (“Cut-off Date”);  

(b) a sum of S$3,019,586 (“CP Amount”), based on completed projects as at the Cut-off 

Date; and 

(c) a sum of S$720,299 (“WC Adjustment”), based on the difference between the Accounts 

Receivables and Accounts Payables as at the Cut-off Date,   

 

(collectively, the “Consideration”).  

 

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

arm’s length, on a “willing-buyer, willing-seller” basis after taking into account the financial 

position and business prospects of the Company and the Group’s engineering and fabrication 

business as at 31 August 2016. 
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3.3 Payment Schedule 

 

 The Consideration shall be payable as follows: 

 

(a) Upon execution of the SPA, the Purchaser shall pay S$2,000,000 to the Vendor by way 

of cashier’s order; 

 

(b) Upon completion, the Purchaser shall pay S$1,000,000 to the Vendor by way of cashier’s 

order;  

 

(c) Within 3 days after obtaining the Company’s unqualified audited financial statements for 

the financial year ending 31 December 2016 (in any case, not later than 15th March 2017, 

being the Long-Stop Date), the Purchaser shall pay S$1,000,000 to the Vendor by way of 

cashier’s order. The payment of this final completion amount shall be guaranteed by the 

furnishing of a performance bond guarantee valid for four (4) months but in any case, not 

earlier than the Long-Stop Date stipulating that the Vendor shall be entitled to call for 

payment upon the production of the audited financial statements by the Company to the 

issuer of the performance bond. 

 
(d) the Additional Consideration shall be payable no later than one (1) year after completion. 

The Purchaser shall provide a personal guarantee in a form satisfactory to the Vendor 

and stipulating that the Vendor shall be entitled to call for payment in the event the 

Purchaser breaches the terms of this Agreement in relation to the Additional 

Consideration. 

 

3.4 Conditions Precedent  

 

The Proposed Disposal is conditional upon the approval of the SPA by the shareholders of 

AHL at a general meeting of AHL in accordance with the requirements of the SGX-ST Listing 

Manual having been obtained.  

 

3.5 Value of the Disposal Shares  

 

The net asset value and the net tangible asset value of the Disposal Shares as recorded in 

the unaudited consolidated financial statements of the Company for the financial period 

ended 30 June 2016 (“1H2016”) were both S$8,202,895. 

 

3.6 Gain from the Proposed Disposal  

 

Based on the unaudited consolidated financial statements of the Company for the financial 

period ended 30 June 2016 (“1H2016”), the Consideration represents a gain of S$892,054 
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over the net book value of the Disposal Shares. However, there will be a loss estimated to be 

S$1,663,139 from the Proposed Disposal after taking into account the write-off of goodwill.  

 

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

LISTING MANUAL 

 

The relative figures computed on the relevant bases set out in Rule 1006 of the Listing 

Manual in respect of the proposed Disposal and based on the unaudited financial statements 

of the Company and its subsidiaries (the “Group”) are as follows: 

 

Rule 

1006 
Base 

Relative figure computed 

in accordance with the 

bases set out in Rule 

1006 

(a) 

 

The net asset value of the assets to be disposed of, 

compared with the Group's net asset value 

12.6%  

(b) 

 

The net loss attributable to the assets disposed of, 

compared with the Group's net loss 

48% 

(c) 

 

The aggregate value of the consideration received, 

compared with the Company’s market capitalisation 

based on the total number of issued shares excluding 

treasury shares 

42.8% 

(d) 

The number of equity securities issued by the Company 

as consideration for an acquisition, compared with the 

number of equity securities previously in issue 

Not applicable to a disposal 

of shares.  

 

As the relative figures in (b) and (c) computed on the basis set out in Rule 1006 of the Listing 

Manual above exceeds 20%, the Proposed Disposal constitutes a “major transaction” under 

Chapter 10 of the Listing Manual and is conditional upon the approval of Shareholders at a 

general meeting to be convened. A circular will be dispatched to Shareholders in due course. 

 

5. RATIONALE FOR THE PROPOSED DISPOSAL  

 

5.1 The Proposed Disposal allow the Company to maximize return to the Shareholders and will 

also allow the Company to re-strategise its financial and capital resources. Upon completion 

of the Proposed Disposal, the Company will have more working capital for its existing 
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operations, expand into other businesses and undertake new investment opportunities that 

may arise in future.  

 

5.2 Accordingly, the Board believes that the Proposed Disposal is in the best interests of the 

Company, having regard to the terms of the Proposed Disposal.  

 

6. FINANCIAL EFFECTS OF THE PROPOSED DISPOSAL  

 

6.1  Bases and Assumptions 

  

For the purposes of illustration only, the financial effects of the Acquisition are set out below. 

They do not necessarily reflect the actual future financial position and performance of the 

Group.  

 

6.2 Share Capital 

 

 The Proposed Disposal has no impact to the Company’s issued share capital. 

 

6.3 Net Tangible Assets (“NTA”) 

 

Assuming that the Proposed Disposal was completed on 31 December 2015 and based on 

the Group’s audited consolidated financial statements for the financial year ended 31 

December 2015, after taking into account the goodwill write-off in relation to AEPL, the 

Proposed Disposal will have the following pro forma impact on the consolidated NTA of the 

Group: 

 

 As at 31 December 2015 

 NTA of the Group (S$’000) NTA per share (cents) 

Before the Proposed 

Disposal  

68,120 67.27 

After the Proposed Disposal  67,961 67.11 

 

6.4 Earnings Per Share (“EPS”) 

 

Assuming that the Proposed Disposal had been completed on 1 January 2015 and based on 

the Group’s audited consolidated financial statements for the financial year ended 31 

December 2015, after taking into account the goodwill write-off in relation to AEPL, the 

Proposed Disposal would have the following pro forma impacts on the consolidated EPS (for 

continuing and discontinued operations) and EPS (for continuing operations) of the Group:  
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For continuing and 

discontinued operations 

As at 31 December 2015 

 Net Profit / (Loss) after Tax  

(S$’000) 

EPS  

(cents) 

Before the Proposed 

Disposal  

2,011 1.92 

After the Proposed Disposal  (770) (0.76) 

 

For continuing operations As at 31 December 2015 

 Net Profit / (Loss) after Tax  

(S$’000) 

EPS  

(cents) 

Before the Proposed 

Disposal  

(621) (0.61) 

After the Proposed Disposal  (3,335) (3.29) 

 

 

6.5 Gearing 

 

 The Proposed Disposal will have no material impact on the gearing of the Group. 

 

7. INTERESTS OF DIRECTORS AND CONTROLLING SHAREHOLDERS  

 

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

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

shareholdings in the Company.  

 

8. EGM AND CIRCULAR TO SHAREHOLDERS  

 

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

Proposed Disposal 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. 

 

9. DOCUMENTS AVAILABLE FOR INSPECTION  

 

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

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

(3) months from the date of this Announcement. 
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10. DIRECTORS’ RESPONSIBILITY STATEMENT  

 

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

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

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

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

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

misleading. 

 

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

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

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

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

context. 

 

11. FURTHER ANNOUNCEMENTS  

 

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

when there are further developments on the same. 

 

12. CAUTION IN TRADING  

 

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

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

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

in the SPA. 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. 

 

 

BY ORDER OF THE BOARD 

 

Dr Wong Kar King 

Managing Director 

 

22 September 2016 


