CIRCULAR DATED 21 DECEMBER 2016

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PLEASE READ IT
CAREFULLY.

If you are in any doubt as to the action that you should take, you should consult your legal,
financial, tax or other professional adviser.

If you have sold or transferred all your ordinary shares in the issued and paid-up share capital
of Advanced Holdings Ltd. (the “Company”), you should forward this Circular together with
the Notice of Extraordinary General Meeting and the attached Proxy Form immediately to the
purchaser or to the bank, stockbroker or agent through whom you effected the sale for onward
transmission to the purchaser. If you have sold or transferred all your ordinary shares in the
issued and paid-up share capital of the Company held through The Central Depository (Pte) Ltd,
you need not forward this Circular to the purchaser or transferee, as arrangements will be made
by CDP for a separate Circular to be sent to the purchaser or transferee.

The Singapore Exchange Securities Trading Limited (“SGX-ST”) assumes no responsibility for the

contents of this Circular, including the correctness of any of the statements or opinions made or reports
contained in this Circular.
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DEFINITIONS

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

“9M2016”

“Additional Consideration”

“AEPL’

“Aggregate Consideration”

“Announcement”

“Associates”

“Basic Consideration
“Board”

“Circular”
“Company”

“Companies Act”

“Completion”

The nine (9) months ended 30 September 2016

S$$5,094,949, comprising the WP Amount, CP Amount and WC
Adjustment

Applied Engineering Pte Ltd, a wholly-owned subsidiary of the
Vendor

S$$9,094,949, comprising the Basic Consideration and Additional
Consideration

The announcement on the Proposed Disposal released by the
Company on 22 September 2016 on SGXNET, as supplemented
by the corrigendum announcement dated 29 September 2016

(@) In relation to any Director, chief executive officer,
Substantial Shareholder or Controlling Shareholder (being
an individual), means:

(i) his immediate family;

(i)  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

(i)  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

S$4,000,000

The board of Directors of the Company for the time being
This circular to Shareholders dated 21 December 2016
Advanced Holdings Ltd.

The Companies Act, Chapter 50, of Singapore, as amended,
modified or supplemented from time to time

The completion of the Proposed Disposal



DEFINITIONS

“Controlling Shareholder”

“CP Amount”

“Cut-off Date”
“Director”

“Disposal Shares”

“EGM”

“FY”

“Group”

“Latest Practicable Date”

“Listing Manual”

“Long-Stop Date”
“Market Day”

“Proposed Disposal”

“Purchaser”

“SFA”

“SGX-ST”

“SGXNET”

A person who:

(@) holds directly or indirectly 15% or more of the nominal
amount of all voting shares in the Company. The SGX-ST
may determine that a person who satisfies this paragraph
is not a controlling shareholder; or

(b) in fact exercises control over the Company

A sum of S$3,019,586, based on completed projects as at the
Cut-off Date

31 August 2016
A director of the Company for the time being

7,000,000 ordinary shares in AEPL which constitutes the entire
issued and paid-up share capital of AEPL

The extraordinary general meeting of the Company, to be
convened and held on 5 January 2017 (or any adjournment
thereof), the notice of which is set out on page 16 of this Circular

Financial year ended or ending 31 December, as the case may
be

The Company and its subsidiaries, collectively, for the time being

14 December 2016, being the latest practicable date prior to the
printing of this Circular

The listing manual of SGX-ST, as amended, modified or
supplemented from time to time

15 March 2017
A day on which the SGX-ST is open for trading in securities

The proposed disposal of the Disposal Shares by the Vendor to
the Purchaser

Chua Chin Nam

The Securities and Futures Act, Chapter 289, of Singapore as
amended, modified or supplemented from time to time

The Singapore Exchange Securities Trading Limited

The SGXNET Corporate Announcement System, being a system
network used by listed companies to send information and
announcements to the SGX-ST or any other system networks
prescribed by the SGX-ST



DEFINITIONS

“Shareholders” : Persons (other than CDP) who are for the time being registered
as holders of Shares in the Register of Members of the Company
and Depositors who have Shares entered against their names in
the Depository Register

“Shares” : Ordinary shares in the capital of the Company, and each a
“Share”
“SPA” : The sale and purchase agreement dated 22 September 2016

entered into between the Vendor and the Purchaser in relation to
the Proposed Disposal

“Substantial Shareholder” : A Shareholder who has an interest in not less than 5% of the
voting Shares of the Company

“Trade Payable” : An outstanding trade creditor balance of S$1,429,031 owing by
AEPL to the Company

“Undertaking” : The undertaking from Dr Wong Kar King described in Paragraph
2.6 of this Circular

“Vendor” : Advanced Engineering Holdings Pte. Ltd., a wholly-owned
subsidiary of the Company

“WC Adjustment” : A sum of S$720,299, based on the difference between the
accounts receivables and accounts payables of AEPL as at the
Cut-off Date

“WIP Amount” : A sum of S$1,355,064, based on the work-in-progress as at the
Cut-off Date;

Currencies, Units of Measurement and Others

“S$” and “cents” : Singapore dollars and cents respectively, the lawful currency of
the Republic of Singapore

“%” : Percentage or per centum

The terms “Depositor” and “Depository Register’ have the same meanings ascribed to them in
Section 81SF of the SFA.

The term “subsidiary” has 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, and words
importing the masculine gender shall, where applicable, include the feminine and neuter genders and
vice versa. References to persons shall include corporations where applicable.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being
amended or re-enacted. Any term defined under the Companies Act, SFA or the Listing Manual or
any statutory or regulatory modification thereof and used in this Circular shall, where applicable, have
the meaning assigned to it under the Companies Act, SFA or the Listing Manual or such statutory or
regulatory modification thereof, as the case may be, unless otherwise provided.

Any reference to a date and/or time of day in this Circular shall be a reference to Singapore time unless
otherwise stated.



DEFINITIONS

All discrepancies in the figures included herein between the listed 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 that precede them.

The headings in this Circular are inserted for convenience only and shall be ignored in construing this
Circular.

Any reference to “we”, “us” and “our” in this Circular is a reference to the Group or any member of the
Group as the context requires.
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advanced

Science. Engineered, Delivered.

ADVANCED HOLDINGS LTD.

(Incorporated in the Republic of Singapore on 19 February 2004)
(Company Registration Number 200401856N)

Company Directors Registered Office:
Dr Choo Boy Lee Emily Non-Executive Chairman and Director 30 Woodlands Loop
Dr Wong Kar King Managing Director Singapore 738319
Lim Boon Cheng Lead Independent Director

Dr Ho Choon Hou Independent Director

21 December 2016

To

The Shareholders of Advanced Holdings Ltd.

Dear Sir/Madam

THE PROPOSED DISPOSAL OF THE ENTIRE ISSUED AND PAID-UP SHARE CAPITAL OF APPLIED
ENGINEERING PTE LTD BY A WHOLLY-OWNED SUBSIDIARY OF THE COMPANY

1.2

1.3

1.4

1.5

INTRODUCTION

On 22 September 2016, the Directors announced that Advanced Engineering Holdings Pte. Ltd.
(the “Vendor”), a wholly-owned subsidiary of the Company, had entered into a sale and purchase
agreement dated 22 September 2016 (the “SPA”) with Chua Chin Nam (the “Purchaser”), pursuant
to which the Vendor agreed to sell, and the Purchaser agreed to purchase, 7,000,000 ordinary
shares in the capital of Applied Engineering Pte Ltd (“AEPL”) which constitutes the entire issued
and paid-up share capital of AEPL (the “Disposal Shares”). The Announcement is available on the
website of the SGX-ST at http://www.sgx.com.

As the relative figure in each of 1006(b) and 1006(c) computed on the basis set out in Rule 1006
of the Listing Manual exceeds 20%, the Proposed Disposal constitutes a “major transaction” under
Chapter 10 of the Listing Manual and is conditional upon the approval of Shareholders. 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 Paragraph 2.9 of this Circular.

The Directors are convening an Extraordinary General Meeting of the Company to be held on
5 January 2017 (“‘EGM”) to seek Shareholders’ approval for the proposed disposal of the Disposal
Shares by the Vendor to the Purchaser (the “Proposed Disposal”).

The purpose of this Circular is to provide Shareholders with information relating to the Proposed
Disposal, including, amongst others, the rationale, salient terms and conditions and financial effects
of the Proposed Disposal.

The SGX-ST takes no responsibility for the accuracy of any statements or opinions made in this
Circular.

THE PROPOSED DISPOSAL

Shareholders’ approval is being sought at the EGM for the Proposed Disposal by an ordinary
resolution.
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2.1

2.2

2.3

2.4

INFORMATION ON THE PURCHASER

The Purchaser, Mr Chua Chin Nam, is a Singaporean and the Managing Director and a
shareholder of PH Hydraulics & Engineering Pte. Ltd., a company incorporated in Singapore and
engaged in the business of manufacturing, amongst others, offshore pipe lay equipment, loading
production storage and offloading (FPSO) mooring riser and drilling rig equipment for the marine
industry. Based on due diligence conducted on the Purchaser (which includes litigation and
bankruptcy searches as well as due diligence on the Purchaser’s assets), the Board is satisfied
that the Purchaser is a person of sound financial standing.

The Purchaser is a third party who is not related to or acting as nominee or trustee or under the
instructions or wishes of any of the Directors or Controlling Shareholders.

INFORMATION ON 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 reactors, towers, columns, process units, pressure vessels and heat
exchangers for the oil and gas, chemical, petrochemical, and energy-related industries.

VALUE OF THE DISPOSAL SHARES

Both the net asset value and the net tangible asset value of the Disposal Shares as recorded in the
unaudited financial statements of the Company as at 30 September 2016 were S$8,116,130.

GAIN/LOSS FROM THE PROPOSED DISPOSAL

Based on the unaudited consolidated financial statements of the Company for the nine (9)
months ended 30 September 2016 (“9M2016”), the Aggregate Consideration represents a gain of
S$$978,819 over the net book value of the Disposal Shares as at 30 September 2016, before taking
into account the write-off/impairment of goodwill. Please refer to Paragraph 2.5.1 for more details
on the Aggregate Consideration.

After taking into account the write-off/impairment of goodwill, the Aggregate Consideration
will represent a loss of S$1,576,374 over the net book value of the Disposal Shares as at
30 September 2016. The Company recorded an initial goodwill of S$5,385,193 in its consolidated
financial statements when it acquired AEPL in FY2010. However, due to uncertain global economic
conditions and the challenging climate surrounding the oil and gas industry, S$2,830,000 of
goodwill was written off in FY2015. Of the remaining goodwill of S$2,555,193, S$1,600,000 has
been written off during 9M2016. The balance goodwill of S$955,193 will be written off in the fourth
quarter of FY2016.

Assuming that the Proposed Disposal had been effected, the gain/loss on the Proposed Disposal
was calculated as follows:

S$
Aggregate Consideration 9,094,949
Less: Net book value of AEPL as at 30 September 2016 8,116,130
Gain on Proposed Disposal 978,819

Less: Write-off/Impairment of balance Goodwill on acquisition of AEPL (in FY2016) 2,555,193

Loss on Proposed Disposal (including Goodwill write-off) 1,576,374
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2.5.1

252

2.5.3

PRINCIPAL TERMS OF THE SPA
Consideration

The consideration for the Proposed Disposal is an amount in cash equal to the sum of S$4,000,000
(the “Basic Consideration”), together with additional consideration in cash comprising the
following:

(@) asum of S$1,355,064 (“WIP Amount”), based on the work-in-progress as at 31 August 2016
(“Cut-off Date”);

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

() a sum of S$720,299 (“WC Adjustment”), based on the difference between the accounts
receivables and accounts payables of AEPL, amounting to S$3,804,528 and S$3,084,229
respectively, as at the Cut-off Date (for the avoidance of doubt, the accounts payables
taken into account in the calculation of WC Adjustment does not include the Trade Payable
mentioned in Paragraph 2.5.5 below),

(the “Additional Consideration”, and together with the Basic Consideration, the “Aggregate
Consideration”).

The Aggregate Consideration was arrived at by agreement between the Company and the
Purchaser at arm’s length, and on a “willing-buyer, willing-seller” basis after taking into account the
net asset value of the Disposal Shares, as well as the financial position and business prospects,
including the order books of AEPL as at the Cut-off Date. Please refer to Paragraph 2.7 (Rationale
for the Proposed Disposal) for more details on the financial position and business prospects of
AEPL.

Payment Schedule
The Aggregate Consideration shall be payable as follows:

(@)  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 AEPLs unqualified audited financial statements for FY2016 (in
any case, not later than 15 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 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 and stipulating that
the Vendor shall be entitled to call for payment upon the production of the audited financial
statements by AEPL to the issuer of the performance bond.

(d) the Additional Consideration shall be payable no later than one (1) year after Completion. At
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 the SPA in relation to the Additional Consideration.

Condition Precedent

The Proposed Disposal is conditional upon the approval of the Shareholders at a general meeting
of the Company in accordance with the requirements of the SGX-ST Listing Manual having been
obtained.
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2.5.5

2.5.6

2.6

2.7

Completion

Completion of the Proposed Disposal (“Completion”) shall take place one (1) week after
satisfaction of the Condition Precedent.

Outstanding Trade Balances

As at the Cut-off Date, AEPL had an outstanding trade creditor balance of $$1,429,031 owing to
the Company (“Trade Payable”).

The Purchaser had undertaken that the Trade Payable shall be repaid by AEPL over 12 equal
consecutive monthly instalments commencing from the first day of the month after Completion,
and that the payment of the Trade Payable shall be guaranteed by the furnishing of a personal
guarantee entitling the Vendor to call for payment in the event that the Purchaser breaches the
terms of the SPA in relation to the Trade Payable.

Corporate Guarantees

The Purchaser shall, subject to the banks’ consent, replace all existing corporate guarantees which
the Company may have given to the banks in respect of AEPL. The Purchaser has further agreed
to indemnify and hold the Company harmless against any claims that may be made against the
Company by the respective banks (whether such claims are made before or after Completion) in
respect of unexpired bankers’ guarantees or bank loans.

As at the Latest Practicable Date, AEPL has an outstanding bank loan of S$1 million which is
guaranteed by the Company.

UNDERTAKING FROM DR WONG KAR KING

Dr Wong Kar King, a Controlling Shareholder, has in connection with the Proposed Disposal,
provided an undertaking dated 22 September 2016 (the “Undertaking”) to the Purchaser to vote
or procure the voting of any and all direct interest he has in the Company as at the date of the
EGM in favour of each resolution to be tabled at the EGM for and in connection with the Proposed
Disposal. Dr Wong Kar King has direct interest in 39,195,509 Shares, or 38.7% of the capital of the
Company.

RATIONALE FOR THE PROPOSED DISPOSAL

As the Group 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 AEPL serves have been experiencing
a global slowdown. As a result, AEPLs gross profit margin decreased drastically from a pre-crisis
level of above 15% in FY2013 to 6.4% in FY2014, 8.5% in FY2015 and 5.5% in 9M2016. For
9M2016, 25.5% of the Group’s net losses before income tax, minority interests and extraordinary
items was attributed to AEPL.

Financial Performance of AEPL in FY2014, FY2015 and 9M2016

Based on the audited consolidated financial statements of the Group for FY2014 and FY2015 and
the unaudited financial statements of the Group for 9M2016, the financial performance of AEPL is
set out below:

(S9%) FY2014 FY2015 9M2016

Revenue 18,868,716 23,150,183 9,992,047
Cost of sales (17,664,289) (21,187,130)  (9,446,971)
Gross Profit 1,204,427 1,963,053 545,076
Gross Profit Margin 6.4% 8.5% 5.5%
Profit/(loss) before income tax (1,026,043) 86,052 (1,133,685)
Net profit(/loss) for the financial period (1,132,437) 19,091 (1,137,423)

10
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2.8
2.8.1

2.8.2

2.8.3

In light of the above, the Proposed Disposal will allow the Group to divest this non-performing
business and limit its exposure to risks relating to the prolonged uncertainty of external economic
factors. In addition, the Proposed Disposal will allow the Company to recover the Trade Payable
owing by AEPL to the Company (to be paid by the Purchaser over 12 months following Completion),
realise significant amount of cash flow (from the receipt of the Basic Consideration of S$4 million
by 15 March 2017 and the balance of S$5,094,949, being the Additional Consideration, by the end
of one year after Completion), and relieve itself of its obligations as guarantor to AEPL in respect of
a S$1 million bank loan upon Completion (through being discharged as guarantor upon Completion
and the provision of an indemnity by the Purchaser against any claim that may be made against
the Company in connection with the guarantee).

Furthermore, the Proposed Disposal will enable the Group to conserve and re-strategise its
financial and capital resources for its other existing businesses which have a better potential to
perform than AEPL, such as Advanced Controls Pte Ltd, Advanced CAE Ltd Shanghai and
Advanced CAE Pte Ltd. Upon Completion, management will be able to refocus its efforts on
improving the performance of these other existing businesses which have a higher potential for
performance despite the difficult market conditions, and to expand into other businesses and
undertake new investment opportunities that may arise in future.

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.

FINANCIAL EFFECTS OF THE PROPOSED DISPOSAL

Bases and Assumptions

For the purposes of illustration only, the pro forma financial effects of the Proposed Disposal taken
as a whole are set out below. The pro forma financial effects have been prepared based on the
audited consolidated financial statements of the Group for FY2015 and do not necessarily reflect
the actual future financial position and performance of the Group following Completion.

Share Capital

As at the Latest Practicable Date, the issued and paid-up share capital of the Company is
S$47,432,531 comprising 101,268,367 Shares, excluding 2,253,333 treasury shares. The Proposed
Disposal will have no impact on the issued and paid-up share capital of the Company.

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 FY2015, the pro forma financial effects of the
Proposed Disposal on the consolidated NTA of the Group, after taking into account the goodwill
write-off in relation to AEPL, are as follows:

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
Notes:

(1) Based on 101,268,367 Shares as at 31 December 2015.

(2)  The NTA of the Group after the Proposed Disposal is derived at after deducting the NTA of AEPL of $$9,254,000 as
at 31 December 2015 and adding the Aggregate Consideration.

11
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2.8.5

Earnings (/Loss) 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 FY2015, the pro forma financial effects of
the Proposed Disposal on the consolidated EPS (for continuing and discontinued operations) and
consolidated EPS (for continuing operations) of the Group, after taking into account the write-off/
impairment of goodwill in relation to AEPL, are as follows:

For continuing and discontinued® operations

For the financial year ended 31 December 2015
Net Profit / (Loss) after Tax

(S$°000) EPS (cents) ™
Before the Proposed Disposal 1,944 1.92
After the Proposed Disposal (770)® (0.76)

Notes:
(1) Based on 101,268,367 Shares as at 31 December 2015.

(2)  The discontinued operations refer to the water treatment business which was disposed by the Company in FY2015.
The circular to convene an extraordinary general meeting for the said disposal was issued to Shareholders on 27 April
2015 and the said disposal was approved at the extraordinary general meeting held on 13 May 2015. The Company
announced the completion of the said disposal on 28 August 2015.

(3)  The net profit/(loss) after tax of the Group after the Proposed Disposal (for continuing and discontinued operations) is
derived at after deducting the earnings attributable to AEPL of approximately S$19,000 (please refer to Paragraph 2.7
for the AEPLs net profit for FY2015) and adding the loss on disposal of AEPL amounting to approximately S$140,000
and the write-off on the remaining goodwill associated with AEPL amounting to approximately S$2,555,000.

For continuing operations”

For the financial year ended 31 December 2015

Net Profit / (Loss) after Tax EPS (cents) @
(S$°000)
Before the Proposed Disposal (621) (0.61)
After the Proposed Disposal (3,335)®@ (3.29)

Notes:

(1)  For the avoidance of doubt, the “continuing operations” referred to in this illustration is the same as that referred to in
the illustration “For continuing and discontinued operations” above.

(2) Based on 101,268,367 Shares as at 31 December 2015.

(3) The net profit/(loss) after tax of the Group after the Proposed Disposal (for continuing operations) is derived at after
deducting the earnings attributable to AEPL of approximately S$19,000 (please refer to Paragraph 2.7 for the AEPLs
net profit for FY2015) and adding the loss on disposal of AEPL amounting to approximately S$140,000 and the write-
off on the remaining goodwill associated with AEPL amounting to approximately $$2,555,000.

Gearing

Assuming that the Proposed Disposal had been completed on 31 December 2015 and based on
the Group’s audited consolidated financial statements for FY2015 and disregarding any interest,
revenue and/or return that may arise from the Proposed Disposal, the pro forma financial effects of
the Proposed Disposal on the gearing of the Group are as follows:

As at 31 December 2015

Total Debts™ Total Equity Gearing Ratio®
(S$°000) (S$°000) (times)
Before the Proposed Disposal 15,324 68,120 0.23
After the Proposed Disposal 14,3240 67,961 0.21

12
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2.9

Notes
(1)
@
(©)

The total debts of the Group refer to the Group’s bank borrowings.
The gearing ratio is derived at by dividing total debts by total equity.

The total debts of the Group after the Proposed Disposal is derived at after deducting the debts of AEPL.

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

MAN

UAL

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 Group for
9M2016 are as follows:

Rule
1006

Notes

(1)

@)
(©)

(4)

Relative figure
computed in
accordance with

the bases set out
Base in Rule 1006
The net asset value of the assets to be disposed of, compared with 12.1%M
the Group’s net asset value
The net losses® attributable to the assets disposed of, compared 25.5%®
with the Group's net losses
The aggregate value of the consideration received, compared with 42.8%

the Company’s market capitalisation® based on the total number of
issued shares excluding treasury shares

The number of equity securities issued by the Company as Not applicable to a
consideration for an acquisition, compared with the number of equity disposal of shares.
securities previously in issue

The net asset value of the Disposal Shares and the Group’s net asset value based on the unaudited financial
statements of the Group for 9M2016 were approximately S$8,116,000 and S$66,894,000 respectively.

“Net losses” means loss before income tax, minority interests and extraordinary items.

The net losses attributable to the Disposal Shares and the Group’s net losses based on the unaudited financial
statements of the Group for 9M2016 were approximately S$1,133,000 and S$4,441,000 respectively.

The weighted average price for trades done on SGX-ST on 21 September 2016, being the last Market Day
immediately preceding the date of the SPA, is $$0.21. The number of Shares in issue is 101,268,367 (excluding
2,253,333 treasury shares). Market capitalisation of S$21,266,357 was determined by taking the weighted average
price multiplied by 101,268,367 Shares in issue.

As each of 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 the EGM.

13
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4.2

INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

The direct and deemed interests of the Directors and the Substantial Shareholders in the Shares
as at the Latest Practicable Date are as follows:

Direct Interest Deemed Interest
Number of  Shareholding Number of Shareholding

Shares (%)™ Shares (%)™
Director
Dr Choo Boy Lee Emily® 2,206,600 2.18 39,195,509 38.70
Dr Wong Kar King® 39,195,509 38.70 2,206,600 2.18
Mr Lim Boon Cheng - - - -
Dr Ho Choon Hou - - - -
Substantial Shareholder
BD Corporation Pte. Ltd. 5,670,000 5.60 - -
Lim Pang Hern® 2,666 0.00 5,670,000 5.60
Ng Kok Teck®®) - - 5,986,666 5.91
See Mei Li® 316,666 0.31 5,670,000 5.60

Notes:

(1)  The percentage is computed based on the Company’s issued share capital of 101,268,367 Shares, which excludes
2,253,333 treasury shares as at the Latest Practicable Date.

(2) Dr Wong Kar King’'s deemed interest comprises 2,206,600 Shares held by his wife, Dr Choo Boy Lee Emily.
(3) Dr Choo Boy Lee Emily’s deemed interest comprises 39,195,509 Shares held by her husband, Dr Wong Kar King.

(4) Lim Pang Hern and Ng Kok Teck are deemed to be interested in the 5,670,000 Shares held by BD Corporation Pte.
Ltd., as they hold 55% shareholding interest and 35% shareholding interest in BD Corporation Pte. Ltd. respectively.

(5) Ng Kok Teck and See Mei Li are spouses. Ng Kok Teck is deemed interested in the 316,666 Shares held by See Mei
Li and See Mei Li is deemed interested in the 5,670,000 Shares that Ng Kok Teck has deemed interest in.

None of the Directors or the Controlling Shareholders or their Associates has any interest, direct
or indirect, in the Proposed Disposal, other than through their respective shareholdings in the
Company.

APPROVALS AND DIRECTORS’ RECOMMENDATIONS

Having considered, amongst others, the terms, the rationale and the benefits of the Proposed
Disposal, the Board is of the view that the Proposed Disposal is in the best interests of the
Company and accordingly recommend that Shareholders vote in favour of the ordinary resolution
pertaining to the Proposed Disposal to be proposed at the EGM.

The Directors, in rendering their recommendation, have not had regard to the specific investment
objectives, financial situation, tax position or unique needs and constraints of any individual
Shareholder. As different Shareholders would have different investment objectives and profiles, the
Directors recommend that any individual Shareholder who may require advice in the context of his
specific investment portfolio, should consult his stockbroker, bank manager, solicitor, accountant,
tax adviser or other professional adviser immediately.

EXTRAORDINARY GENERAL MEETING

The EGM, notice of which is set out on Page 16 of this Circular, will be held on 5 January 2017, at
2.00 p.m. at 30 Woodlands Loop, Singapore 738319, for the purpose of considering, and if thought
fit, passing with or without any modifications, the ordinary resolution set out in the aforementioned
notice.
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LETTER TO SHAREHOLDERS

6.2

ACTIONS TO BE TAKEN BY SHAREHOLDERS

Shareholders who are unable to attend the EGM and who wish to appoint a proxy to attend and
vote at the EGM on their behalf should complete, sign and return the Proxy Form attached to this
Circular 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 30 Woodlands Loop, Singapore 738319 not less
than 48 hours before the time fixed for the EGM. The sending of a Proxy Form by a Shareholder
does not preclude him from attending and voting in person at the EGM if he finds that he is able to
do so. In such event, the relevant Proxy Forms will be deemed to be revoked.

A Depositor shall not be regarded as a Shareholder of the Company entitled to attend the EGM
and to speak and vote thereat unless his name appears on the Depository Register at least 72
hours before the time fixed for the EGM.

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.

DOCUMENTS AVAILABLE FOR INSPECTION

A copy of the SPA and the Undertaking are available for inspection during normal business hours
at the registered office of the Company at 30 Woodlands Loop, Singapore 738319 from the date
hereof up to and including the date of the EGM.

Yours faithfully
for and on behalf of the Board of
ADVANCED HOLDINGS LTD.

Dr Wong Kar King
Managing Director
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NOTICE OF EXTRAORDINARY GENERAL MEETING

ADVANCED HOLDINGS LTD.

(Incorporated in the Republic of Singapore on 19 February 2004)
(Company Registration Number 200401856N)

NOTICE IS HEREBY GIVEN that an extraordinary general meeting (“EGM”) of the Company will be held
at 30 Woodlands Loop, Singapore 738319 on 5 January 2017 at 2.00 p.m. for the purpose of considering
and, if thought fit, passing the following ordinary resolution:

All capitalised terms in the resolutions below and defined in the Circular dated 21 December 2016 to the
shareholders of the Company (the “Circular”) shall, unless otherwise defined herein, have the respective
meanings ascribed thereto in the Circular.

ORDINARY RESOLUTION — PROPOSED DISPOSAL
Resolved that:

(@) the Company’s proposed disposal of the Disposal Shares to the Purchaser (the “Proposed
Disposal”) be and is hereby approved; and

(b) the Directors and each of them be and are hereby authorised to do all acts and things as they or
each of them deem desirable, necessary or expedient to give effect to the Proposed Disposal as
they or each of them may in their or each of their absolute discretion deem fit in the interests of the
Company.

BY ORDER OF THE BOARD

Dr Wong Kar King
Managing Director
21 December 2016

Notes:

1) A member entitled to attend and vote at the Extraordinary General Meeting is entitled to appoint one (1) or more proxies to
attend and vote on his/her behalf. A proxy need not be a member of the Company.

2) The instrument appointing a proxy or proxies must be under the hand of the appointor or of his/her 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.

3) The instrument appointing a proxy or proxies must be deposited at the registered office of the Company at 30 Woodlands
Loop, Singapore 738319 at least 48 hours before the time fixed for the Extraordinary General Meeting.

4) A depositor shall not be regarded as a member of the Company entitled to attend, speak and vote at the Extraordinary
General Meeting unless his name appears on the Depository Register (as defined in Section 81SF of the Securities and
Futures Act, Chapter 289, of Singapore) 72 hours before the time fixed for the Extraordinary General Meeting.

PERSONAL DATA PRIVACY:

By attending the Extraordinary General Meeting and/or any adjournment thereof or submitting an instrument appointing a proxy(ies)
and/or representative(s) to attend, speak and vote at the Extraordinary General 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 Company (or its agents) of proxies and representatives appointed for
the Extraordinary General Meeting (including any adjournment thereof) and the preparation and compilation of the attendance lists,
minutes and other documents relating to the Extraordinary General 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”),
(i) 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.
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ADVANCED HOLDINGS LTD.

(Incorporated in the Republic of Singapore)

PROXY FORM

EXTRAORDINARY GENERAL MEETING

I/'We

IMPORTANT

1. For investors who have used their CPF moneys to buy shares in the capital of
Advanced Holdings Ltd., the Circular is forwarded to them at the request of their CPF
Approved Nominees and is sent solely FOR INFORMATION ONLY.

2. This Proxy Form is not valid for use by CPF Investors and shall be ineffective for all
intents and purposes if used or purported to be used by them.

3. CPF Investors who wish to attend the Extraordinary General Meeting as OBSERVERS
have to submit their requests through their respective Agent Banks so that their Agent
Banks may register, in the required format, with the company, Advanced Holdings Ltd.
(Agent Banks: please see note No. 11 on required format)

of

(Name), NRIC/Passport Number*

(Address)

being a member/members of ADVANCED HOLDINGS LTD. (the “Company”), hereby appoint:

Name

NRIC / Passport Number

Proportion of Shareholdings (%)

No. of shares

%

Address

and/or (delete as appropriate)

Name

NRIC / Passport Number

Proportion of Shareholdings (%)

No. of shares

%

Address

whom failing, the Chairman of the Extraordinary General Meeting, as my/our proxy/proxies to attend and
to vote for me/us on my/our behalf and, if necessary, to demand a poll, at the Extraordinary General
Meeting of the Company to be held at 30 Woodlands Loop, Singapore 738319 on 5 January 2017 at
2.00 p.m. and at any adjournment thereof. I/We direct my/our proxy/proxies to vote for or against the
resolutions to be proposed at the Extraordinary General Meeting as indicated hereunder. If no specific
direction as to voting is given, the proxy/proxies will vote or abstain from voting at his/their discretion, as
he/they will on any other matter arising at the Extraordinary General Meeting.

ORDINARY RESOLUTION

For*

Against*

To approve the Proposed Disposal

* If you wish to exercise all your votes “For” or “Against”, please indicate your vote “For” or “Against” with
“X” within the box provided. Alternatively, please indicate the number of votes as appropriate.

Dated this day of

2016.

Signature(s) of Member(s)/Common Seal

IMPORTANT: PLEASE READ NOTES ON THE REVERSE.

Total Number of Shares Held




Notes:

10.

11.

(a) A member who is not a relevant intermediary (as defined in Section 181 of the Companies Act, Chapter 50, of
Singapore) is entitled to appoint not more than two (2) proxies to attend, speak and vote on his/her behalf at the
Meeting. 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.

(b) A member who is a relevant intermediary (as defined in Section 181 of the Companies Act, Chapter 50, of Singapore)
is entitled to appoint more than two (2) proxies to attend, speak and vote at the Meeting, but each proxy must be
appointed to exercise the rights attached to a different Share(s) 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.

Where a member appoints more than one (1) proxy, the appointments shall be invalid unless he specifies the proportion of
his holding (expressed as a percentage of the whole) to be represented by each proxy.

A proxy need not be a member of the Company.

A member should insert the total number of shares held. If the member has shares entered against his name in the
Depository Register maintained by The Central Depository (Pte) Limited (“CDP”), he should insert that number of shares. If
the member has shares registered in his name in the Register of Members of the Company, he should insert that number of
shares. If the member has shares entered against his name in the said Depository Register and registered in his name in the
Register of Members of the Company, he should insert the aggregate number of shares. If no number is inserted, this form of
proxy will be deemed to relate to all the shares held by the member.

The instrument appointing a proxy or proxies must be deposited at the Company’s registered office at 30 Woodlands Loop,
Singapore 738319 not less than 48 hours before the time set for the Extraordinary General Meeting.

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
common seal or under the hand of its attorney or a duly authorised officer.

Where an instrument appointing a proxy is signed on behalf of the appointor by an attorney, the power of attorney or a duly
certified copy thereof must (failing previous registration with the Company) be lodged with the instrument of proxy; failing
which the instrument may be treated as invalid.

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, Chapter 50, of
Singapore.

The submission of an instrument or form appointing a proxy by a member of the Company does not preclude him from
attending and voting in person at the Extraordinary General Meeting if he is able to do so.

The Company shall be entitled to reject a Proxy Form which is incomplete, improperly completed or illegible or where the
true intentions of the appointor are not ascertainable from the instructions of the appointor specified on the Proxy Form. In
addition, in the case of shares entered in the Depository Register, the Company may reject a Proxy Form 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 Extraordinary General Meeting, as certified by CDP to the Company.

Agent Banks acting on the request of CPF Investors who wish to attend the Extraordinary General Meeting as Observers
are required to submit in writing, a list with details of the investors’ name, NRIC/Passport numbers, addresses and numbers
of shares held. The list, signed by an authorised signatory of the agent bank, should reach the Company Secretary, at the
registered office of the Company not later than 72 hours before the time appointed for holding the Extraordinary General
Meeting.

PERSONAL DATA PRIVACY

By attending the Extraordinary General Meeting and/or any adjournment thereof or 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 EGM.
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