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In this Circular, the following definitions apply throughout except where the context otherwise requires or 
as otherwise stated:

“Act” : The Companies Act, Chapter 50 of Singapore

“Announcement” : The announcement dated 4 July 2018 by the Company in relation 
to the Disposal Transactions

“Balance Payment” : RMB132.9 million (approximately S$27.7 million) to be paid by 
the Purchaser into the Escrow Account

“Board” : The board of Directors of the Company

“CDP” : The Central Depository (Pte) Limited

“Company” : GP Industries Limited

“Compensation” : RMB110.0 million (approximately S$23.0 million) to be paid by 
the Purchaser to GPHC as compensation for costs and losses 
to be incurred by GPHC in relocating its operations from the 
Property to a new site

“Compensation Agreement” : The second supplementary agreement to the Disposal 
Agreement dated 28 June 2018 relating to inter alia, the 
Compensation Arrangement

“Compensation Arrangement” : The payment of the Compensation by the Purchaser to GPHC 
pursuant to the Compensation Agreement

“Compensation Balance 
Payment”

: RMB77.0 million (approximately S$16.1 million) to be paid by the 
Purchaser into the Compensation Escrow Account

“Compensation Deposit” : RMB33.0 million (approximately S$6.9 million) to be paid by the 
Purchaser to GPHC as a deposit within 10 business days of the 
date of the Compensation Agreement

“Compensation Escrow 
Account”

: An escrow account designated by the Seller, maintained with the 
Compensation Escrow Bank and to be opened by the Purchaser 
for payment of the Compensation Balance Payment

“Compensation Escrow Bank” : The bank maintaining the Compensation Escrow Account

“Conditions” : The conditions precedent to which the completion of the 
Proposed Disposal is subject

“Consideration” : Collectively, the Disposal Consideration, the Rent Free Value and 
the Compensation

“Deposit” : Collectively, the First Deposit, the Second Deposit and the 
deposit of approximately RMB53.2 million (approximately S$11.1 
million) to be paid by the Purchaser to GPHC within three months 
from the date of signing of the Disposal Agreement

“Directors” : The directors of the Company as at the Latest Practicable Date
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“Disposal Agreement” : The sale and purchase agreement dated 28 June 2018 entered 
into between GPHC, the Purchaser and the Guarantor in 
connection with the disposal of the Property

“Disposal Consideration” : The cash consideration to be paid by the Purchaser to GPHC 
for the Proposed Disposal pursuant to the Disposal Agreement, 
being RMB265,752,000 (approximately S$55.5 million)

“Disposal Transactions” : Collectively, the Proposed Disposal, Rent Free Leaseback and 
Compensation Arrangement

“Early Handover Agreement” : The first supplementary agreement to the Disposal Agreement 
dated 28 June 2018 in relation to the early handover of the 
Property by GPHC during the Rent Free Leaseback Period

“Early Removal Compensation 
and Incentive”

: The compensation and incentive to be paid by the Purchaser to 
GPHC if GPHC moves out of and hands over the Property before 
the expiry of the Rent Free Leaseback Period

“EGM” : The extraordinary general meeting of the Company to be held on 
7 September 2018 at 10.00 a.m.  (and any adjournment thereof), 
notice of which is given on pages  21 and  22 of this Circular

“Escrow Account” : An escrow account designated by the Seller, maintained with the 
Escrow Bank and to be opened by the Purchaser for payment of 
the Balance Payment

“Escrow Bank” : The bank maintaining the Escrow Account

“First Deposit” : The deposit of RMB20.0 million (approximately S$4.2 million) to 
be paid by the Purchaser to the Seller within two business days 
from the date of signing of the Disposal Agreement

“FY2018” : The financial year ended 31 March 2018

“FY2018 Results” : The audited consolidated financial statements of the Group for 
FY2018

“Gold Peak” : Gold Peak Industries (Holdings) Limited, the ultimate holding 
company of the Company

“GPHC” or “Seller” : 惠州市金山 电子有限公司 (GP Electronics (Huizhou) Co., Ltd.), a 
wholly-owned subsidiary of the Company

“Group” : The Company and its subsidiaries

“Guarantee” : The guarantee provided by the Guarantor guaranteeing the 
payment of the Disposal Consideration, relevant taxes, penalties 
and liquidated damages by the Purchaser under the Disposal 
Agreement and all payment obligations under the Early Handover 
Agreement and the Compensation Agreement

“Guarantor” :  广东省东莞机械  进出口有限公司  (Guangdong Dongguan 
Machinery Import & Export Co., Ltd.)
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“Land” : Has the meaning ascribed to it in paragraph 1.1(i)

“Latest Practicable Date” : The latest practicable date prior to the printing of this Circular, 
being 17 August 2018

“Listing Manual” : The Listing Manual of the SGX-ST

“Monthly Rate” : A monthly rate of approximately RMB1,073,000 (approximately 
S$224,000)

“NAV” : Net asset value

“Notice” : The notice of EGM, set out in pages  21  and  22 of this Circular

“NTA” : Net tangible assets

“Ordinary Resolution” : The ordinary resolution relating to the Disposal Transactions to 
be proposed at the EGM, notice of which is  given on pages  21 
 and  22 of this Circular

“PRC” : The People’s Republic of China

“Property” : Has the meaning ascribed to it in paragraph 1.1

“Proposed Disposal” : The proposed sale of the Property by GPHC to the Purchaser 
under the terms of the Disposal Agreement

“Purchaser” : 惠州市晟鸿实业有限公司 (Huizhou Cheng Hong Industrial Co., 
Ltd.)

“Rent Free Leaseback” : The right of the Seller to use the Property at no charge during 
the Rent Free Leaseback Period

“Rent Free Leaseback Period” : A 60-month period from the date of payment of the Balance 
Payment into the Escrow Account where the Purchaser shall 
allow GPHC to use the Property at no charge

“Rent Free Value” : The aggregate value of free rent attributable to the Rent Free 
Leaseback Period, being approximately RMB64.4 million 
(approximately S$13.4 million) based on the Monthly Rate and 
assuming the Seller does not vacate and handover the Property 
before the expiry of the Rent Free Leaseback Period

“Second Deposit” : The deposit of approximately RMB59.7 million (approximately 
S$12.5 million) to be paid by the Purchaser to the Seller within 
10 business days from the date of signing of the Disposal 
Agreement 

“Securities Account” : A securities account maintained by a Depositor with CDP but not 
including a securities sub-account

“SFA” : The Securities and Futures Act, Chapter 289 of Singapore

“SGX-ST” : Singapore Exchange Securities Trading Limited
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“Shareholders” : Registered holders of Shares, except that where the registered 
holder is CDP, the term “Shareholders” shall, where the context 
admits, mean the Depositors whose Securities Accounts are 
credited with Shares

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

“Valuation Report” : The results of the study on and valuation of the Property 
conducted by the independent valuer commissioned by Gold 
Peak (being the Company’s ultimate holding company)

“per cent.” or “%” : Per centum or percentage

“HK$” : The lawful currency for the time being of the Hong Kong Special 
Administrative Region of the PRC

“RMB” : The lawful currency for the time being of the PRC

“S$” : The lawful currency for the time being of the Republic of 
Singapore

Certain names with Chinese characters have been translated into English names. Such translations are 
provided solely for the convenience of Singapore-based investors, may not have been registered with the 
relevant PRC authority and should not be construed as representations that the English names actually 
represent the Chinese characters.

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

The terms “associate” and “controlling shareholder” shall have the meanings ascribed to them 
respectively in the Listing Manual.

The term “subsidiaries” shall have the meaning ascribed to it in Section 5 of the 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, where applicable, shall include corporations.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being 
amended or re-enacted. Any word defined under the Act or any statutory modification thereof and not 
otherwise defined in this Circular shall have the same meaning assigned to it under the Act or any 
statutory modification thereof, as the case may be.

Any reference to a time of day and date in this Circular is made by reference to Singapore time and date 
unless otherwise stated.

An exchange rate of S$1 = RMB4.7892 was used in this Circular for converting RMB into S$. The said 
exchange rate is for reference only. No representation is made by the Company that any amount in RMB 
has been, could have been or could be converted at the afore-mentioned rate or at any other rates or at 
all.
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GP INDUSTRIES LIMITED
(Incorporated in the Republic of Singapore)
Company Registration Number 199502128C

Directors: Registered Office:
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Singapore 138543

23 August 2018

To: The Shareholders of GP Industries Limited

Dear Sir / Madam

PROPOSED DISPOSAL OF LAND AND BUILDINGS LOCATED IN HUIZHOU, PRC

1. INTRODUCTION

1.1 Announcement. On 4 July 2018, the Board announced that the Company’s wholly-owned 
subsidiary, 惠州市金山电子有限公司 (GP Electronics (Huizhou) Co., Ltd.) (“GPHC” or the “Seller”), 
had on 28 June 2018, entered into a sale and purchase agreement (the “Disposal Agreement”) 
and two supplementary agreements to the Disposal Agreement with 惠州市晟鸿实业有限公司 
(Huizhou Cheng Hong Industrial Co., Ltd.) (the “Purchaser”), as purchaser, and 广东省东莞机械进
出口有限公司 (Guangdong Dongguan Machinery Import & Export Co., Ltd.) (the “Guarantor”), as 
guarantor to the Purchaser. Under the terms of the Disposal Agreement, GPHC has agreed to sell, 
and the Purchaser has agreed to purchase, the following (such sale and purchase, the “Proposed 
Disposal”):

(i) the right to use a 127,613.50 square metres plot of land located at Nos. 27 & 76 Subzones 
of Zhong Kai Hi-Tech Industrial Development Zone, Huizhou City, Guangdong Province, 
PRC, comprising:

(a) a 54,826.80 square metres plot of land (惠府国用(2003)第13021400345号);

(b) a 54,010.30 square metres plot of land (惠府国用(2003)第13021400347号); and

(c) a 18,776.40 square metres plot of land (惠府国用(2003)第13021400346号),

(collectively, the “Land”); and

(ii) the buildings and ancillary facilities located on the Land with a total built-up area of 59,611.13 
square metres, comprising:

(a) four buildings which have been issued with building ownership certificates:

(I) a power room (粤房地证字第C3425153号) with a total built-up area of 366.30 
square metres;
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(II) a factory building (粤房地证字第C3425156号) with a total built-up area of 
33,489.10 square metres;

(III) a dormitory (粤房地证字第C3425154号) with a total built-up area of 6,109.68 
square metres; and

(IV) a staff canteen (粤房地证字第C3425155号) with a total built-up area of 1,805.57 
square metres; and

(b) three buildings which have not been issued with building ownership certificates:

(I) a warehouse (惠仲房测字: 51107201700036) with a total built-up area of 169.54 
square metres;

(II) a factory building (惠仲房测字: 51107201700037) with a total built-up area of 
10,894.60 square metres; and

(III) a factory building (惠仲房测字: 51107201700038) with a total built-up area of 
6,776.34 square metres,

(collectively with the Land, the “Property”).

In connection with the Proposed Disposal, the Guarantor has agreed to provide the Guarantee to 
GPHC.

1.2 First Supplementary Agreement – Early Handover Agreement. Pursuant to the first 
supplementary agreement to the Disposal Agreement dated 28 June 2018 (the “Early Handover 
Agreement”), GPHC and the Purchaser have agreed on certain terms and conditions relating to 
the early handover of the Property during the Rent Free Leaseback Period and the lease of the 
Property by GPHC from the Purchaser after the expiry of the Rent Free Leaseback Period. Further 
details in relation to the Early Handover Agreement may be found in paragraphs 3.5(ii) and 3.9(ii) 
below.

1.3 Second Supplementary Agreement – Compensation Agreement. Pursuant to the second 
supplementary agreement to the Disposal Agreement dated 28 June 2018 (the “Compensation 
Agreement”), the Purchaser has agreed to pay GPHC RMB110.0 million (approximately S$23.0 
million) (the “Compensation”) as compensation for costs and losses to be incurred by GPHC in 
relocating its operations from the Property to a new site (the “Compensation Arrangement”). 
Further details in relation to the Compensation Agreement may be found in paragraphs 3.7, 3.9 
and 3.11(v) below.

1.4 Completion. Completion of the Proposed Disposal is subject to and conditional upon the 
satisfaction of various conditions precedent (the “Conditions”), including the approval of 
Shareholders for the Proposed Disposal.

1.5 Major Transaction. The relative figures for the Proposed Disposal, Rent Free Leaseback 
and Compensation Arrangement (collectively, the “Disposal Transactions”) computed on the 
applicable bases set out in Rule 1006 of the Listing Manual are as follows:

Rule
1006 Bases

Disposal 
Transactions
(S$ million)

The Group
(S$ million)

Relative 
Figures

(%)

(a)
NAV attributable to the Disposal 
Transactions(1) compared with the Group’s 
NAV(1)

25.5 460.4 5.5

(b)
Net profits attributable to the Disposal 
Transactions (1)(3) compared with the Group’s 
net profits(1)(2)

0.04 56.9 0.1
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Rule
1006 Bases

Disposal 
Transactions
(S$ million)

The Group
(S$ million)

Relative 
Figures

(%)

(c)
Consideration(4) compared with the 
Company’s market capitalisation(5) 91.9 341.6 26.9

Notes:

(1) Based on the FY2018 Results.

(2) The term “net profits” means profit before income tax and minority interests.

(3) Other than the rental income of approximately S$38,000 attributable to the Property 
for FY2018, there are no net profits attributable to the Property as it is currently used by 
the Group as a factory and a warehouse for the manufacturing of acoustic and electronic 
products and a dormitory for its employees.

(4) Comprises the Disposal Consideration, the Rent Free Value and the Compensation.

(5) The Company’s market capitalisation is based upon 484,469,182 issued Shares (excluding 
treasury shares and subsidiary holdings) as at 27 June 2018, being the last market day 
preceding the date of the Disposal Agreement on which Shares were traded on the SGX-ST, 
at a volume weighted average price of S$0.7050 for each Share.

As the relative figure under Rule 1006(c) above exceeds 20 per cent., the Disposal Transactions 
constitute a major transaction for the Company as defined in Chapter 10 of the Listing Manual. 
Accordingly, the same is subject to the approval of the Shareholders.

1.6 Circular. The purpose of this Circular is to provide Shareholders with relevant information relating 
to the Disposal Transactions, including the rationale and the pro forma financial effects of the 
Disposal Transactions on the Group, and to seek Shareholders’ approval for the ordinary resolution 
relating to the Disposal Transactions to be proposed at the EGM, notice of which is set out in 
pages  21   and  22 of this Circular (the “Ordinary Resolution”).

2. INFORMATION ON THE PURCHASER, GUARANTOR, SELLER AND PROPERTY

2.1 The Purchaser and The Guarantor. Each of the Purchaser and the Guarantor is an entity 
incorporated in the PRC. The Purchaser and the Guarantor, as well as their respective ultimate 
beneficial owners, are not related to the Company, its subsidiaries or the Company’s controlling 
shareholders, Directors or their associates. To the best of the Directors’ knowledge, information and 
belief, the Purchaser and the Guarantor are business partners, and they each have different and 
independent shareholders, directors and management structures.

2.2 The Seller. GPHC is incorporated in the PRC and is principally engaged in the manufacturing of 
acoustic and electronic products. GPHC conducts its business activities at the Property.

2.3 The Property. The Property is an industrial complex. GPHC has been granted the right to use the 
Land for industrial use. Such right will expire on 27 March 2053. The Property is currently used by 
the Group as a factory and a warehouse for the manufacturing of acoustic and electronic products 
and a dormitory for its employees.

2.4 Net Asset Value. Based on the FY2018 Results, the NAV of the Property is approximately S$25.5 
million.

Based on the Disposal Consideration, the Rent Free Value and the Compensation, the excess of 
the proceeds from the Disposal Transactions over the NAV of the Property as at 31 March 2018 is 
approximately S$66.4 million.
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2.5 Market Value. Gold Peak (being the Company’s ultimate holding company) has commissioned 
an independent valuer, RHL Appraisal Limited, to conduct a valuation on the Property and 
to prepare the results of the study on the Property (the “Valuation Report”). The Valuation 
Report was prepared based on the direct comparison method. Based on the Valuation Report, 
as at 23 May 2018, the market value of the Property was approximately RMB266.0 million 
(approximately S$55.5 million).

2.6 Net Profits and Estimated Gain on Disposal. Other than the rental income of approximately 
HK$219,000 (approximately S$38,000)1 attributable to the Property for FY2018, there are no 
net profits attributable to the Property as it is mainly used as a factory and a warehouse for the 
Group’s manufacturing purposes and a dormitory for its employees. The estimated gain on the 
disposal of the Property, after taking into account the Disposal Consideration, the Rent Free Value 
and the Compensation (assuming that the value of the Compensation approximates the costs 
and expenses that will be incurred by GPHC in relocating its operations from the Property), is 
approximately S$43.4 million before tax and approximately S$32.6 million after tax2.

3 PRINCIPAL TERMS OF THE PROPOSED DISPOSAL, RENT FREE LEASEBACK AND 
COMPENSATION ARRANGEMENT

3.1 Proposed Disposal. Pursuant to the terms of the Disposal Agreement, the Seller shall sell, and 
the Purchaser shall purchase, the Property free from any encumbrances.

3.2 Aggregate Consideration. The aggregate consideration for the Disposal Transactions (the 
“Consideration”) is approximately RMB440.2 million (approximately S$91.9 million) and is 
comprised of three components:

(i) The Disposal Consideration of RMB265,752,000 (approximately S$55.5 million) to be paid 
by the Purchaser to GPHC for the Proposed Disposal. Further details in relation to the 
Disposal Consideration are set out in paragraphs 3.3 and 3.4.

(ii) The Rent Free Value of approximately RMB64.4 million (approximately S$13.4 million) which 
is attributable to the Rent Free Leaseback. Further details in relation to the Rent Free Value 
and Rent Free Leaseback are set out in paragraph 3.5.

(iii) The Compensation of RMB110.0 million (approximately S$23.0 million) to be paid by the 
Purchaser to GPHC pursuant to the Compensation Arrangement. Further details in relation 
to the Compensation Arrangement are set out in paragraph 3.7.

3.3 Consideration for the Proposed Disposal. Pursuant to the Disposal Agreement, the cash 
consideration to be paid by the Purchaser to GPHC for the Proposed Disposal (the “Disposal 
Consideration”) is RMB265,752,000 (approximately S$55.5 million).

3.4 Payment of Disposal Consideration by the Purchaser. The Disposal Consideration shall be paid 
by the Purchaser to the Seller in the following manner:

(i) The Purchaser shall pay RMB20.0 million (approximately S$4.2 million) to the Seller as 
a deposit (the “First Deposit”) within two business days from the date of signing of the 
Disposal Agreement.

1  Based on an exchange rate of S$1  = HK$5.7436.

2 The estimated gain on disposal figures in this paragraph 2.6 differ from the profit figures in paragraph 5.3 below because 
(i) the paragraph 2.6 figures are based on the assumption that the Disposal Transactions had been completed on 31 March 
2018 (being the end of the most recently completed financial year of the Group), while the paragraph 5.3 figures are based 
on the assumption that the Disposal Transactions had been completed on 1 April 2017 (being the beginning of the most 
recently completed financial year of the Group), as required under Rule 1010(9) of the Listing Manual, (ii) the paragraph 2.6 
figures are based on an exchange rate of S$1 = RMB4.7892 while the paragraph 5.3 figures are based on the exchange 
rates used in preparation of the Group’s audited consolidated financial statements for FY2018 and (iii) GPHC only became 
a wholly-owned subsidiary of the Company with effect from 31 December 2017 and the paragraph 2.6 figures thus do not 
include the share of gain from the Disposal Transactions by the minority interests. 
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(ii) The Purchaser shall pay approximately RMB59.7 million (approximately S$12.5 million) 
to the Seller as a deposit (the “Second Deposit”) within 10 business days from the date 
of signing of the Disposal Agreement. Pursuant to the terms of the Disposal Agreement, 
the Purchaser has, on 29 June 2018, paid the First Deposit and on, 10 July 2018, paid the 
Second Deposit to the Seller.

(iii) The Purchaser shall pay approximately RMB53.2 million (approximately S$11.1 million) 
(collectively with the First Deposit and Second Deposit, the “Deposit”), to the Seller within 
three months from the date of signing of the Disposal Agreement.

(iv) The Purchaser shall, within five business days from the date the Purchaser, or its designated 
transferee, obtains the principal approval for the transfer of the Property to the Purchaser 
from the China Land and Resources Bureau, PRC, deposit RMB132.9 million (approximately 
S$27.7 million), representing the balance of the Disposal Consideration (the “Balance 
Payment”), into an account designated by the Seller as an escrow account (the “Escrow 
Account”) and maintained with a bank (the “Escrow Bank”) and enter into an escrow 
arrangement with the Seller to manage the Escrow Account. Should an escrow arrangement 
not be established with any bank, trustee or legal counsel acknowledged by both the Seller 
and the Purchaser due to circumstances caused by the Purchaser, the Purchaser shall pay 
the Balance Payment directly to the Seller.

(v) The Purchaser shall release the Balance Payment from the Escrow Account in the following 
manner:

(a) The Purchaser shall, within five business days after the date of registration of the 
transfer of the Property and the Purchaser obtains the Property certificates which 
belong to the Purchaser, inform the Escrow Bank in writing to release the Balance 
Payment to the Seller. In addition, the Seller is also entitled to request the Escrow 
Bank to release the Balance Payment to the Seller by providing to the Escrow Bank 
notice of the registration of the transfer of the Property issued by the China Land and 
Resources Bureau, PRC, or the enquiry result reflecting the registration of the transfer 
of the Property.

(b) In the event the registration of the transfer of the Property cannot be completed within 
18 months from the date of the Disposal Agreement due to circumstances caused 
by the Purchaser, and the Seller and the Purchaser cannot agree on the terms of 
termination of the Disposal Agreement, the Purchaser shall within 30 business days 
inform the Escrow Bank in writing to release the Balance Payment to the Seller, and 
the Seller shall continue to assist the Purchaser in applying for the registration of the 
transfer of the Property. In such event, the Seller may also demand that the Escrow 
Bank release the Balance Payment to the Seller upon presentation of the original 
signed Disposal Agreement. In the event the Escrow Bank declines to release the 
Balance Payment or the Purchaser does not provide its co-operation to effect the 
release of the Balance Payment, and such 30-business day period has elapsed, the 
Purchaser is deemed to be in breach of the Disposal Agreement and the Purchaser 
shall immediately pay the Balance Payment to the Seller, with a late payment 
surcharge accruing at a rate of 0.04 per cent. of the Balance Payment per day for 
each day of delay in payment. If payment of the Balance Payment is overdue for more 
than 60 business days, the Seller is also entitled to demand that the Purchaser pay 
liquidated damages equal to 10 per cent. of the Disposal Consideration.

(vi) Any associated taxes, including but not limited to land appreciation tax shall be borne solely 
by the Purchaser, save for corporate income tax payable which shall be borne by the Seller.

(vii) The Disposal Consideration  was arrived at on a willing buyer willing seller basis after taking 
into account, inter alia, the rationale for the Proposed Disposal (as set out in paragraph 
4.1 of this Circular), the Valuation Report, the Compensation, the Rent Free Value, recently 
transacted prices of the properties around the vicinity of the Property and offers received by 
the Seller for the Property.
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3.5 Rent Free Leaseback by the Seller. The Purchaser shall allow the Seller to use the Property at 
no charge (the “Rent Free Leaseback”) for a 60-month period from the date of payment of the 
Balance Payment into the Escrow Account (the “Rent Free Leaseback Period”). During such Rent 
Free Leaseback Period:

(i) Except for natural disasters, acts of the government or other force majeure events, or the 
early handover of the Property by the Seller, the Purchaser shall not breach the Disposal 
Agreement and:

(a) take back the Property in advance;

(b) sub-lease the Property to third parties; or

(c) launch demolition activities on the Property.

In the event of any of the foregoing, the Purchaser shall be liable to compensate the Seller 
for all resultant economic losses incurred by the Seller, including but not limited to losses 
caused by the stoppage of production, deduction claims from customers, all costs incurred 
by any forced vacation of the Property and rental for alternative facilities for the remaining 
Rent Free Leaseback Period (computed based on rental for equivalent land and buildings 
in the same location), outsourcing costs and economic compensation for employees whose 
employment contracts have been terminated in advance, and shall be liable to pay a penalty 
to the Seller at the rate of 0.04 per cent. of the Disposal Consideration.

(ii) The Seller is entitled to move out of the Property before the expiry of the Rent Free 
Leaseback Period at any time by providing three months’ prior written notice to the 
Purchaser and informing the Purchaser of the exact date of the handover of the Property. 
If the Seller moves out of and hands over the Property before the expiry of the Rent Free 
Leaseback Period, the Purchaser shall pay compensation and an incentive (the “Early 
Removal Compensation and Incentive”) amounting to:

(a) compensation of approximately RMB25.8 million (approximately S$5.4 million) 
(including taxes, and the Seller shall issue an invoice to the Purchaser when the 
Seller receives such compensation), representing 24 months of the unused portion 
of the Rent Free Leaseback Period calculated at a monthly rate of approximately 
RMB1,073,000 (approximately S$224,000) (the “Monthly Rate”) and an incentive of 
RMB30.0 million (approximately S$6.3 million), if the Seller moves out of and hands 
over the Property before the end of the 36th month of the Rent Free Leaseback Period;

(b) compensation of approximately RMB12.9 million (approximately S$2.7 million) 
(including taxes, and the Seller shall issue an invoice to the Purchaser when the 
Seller receives such compensation), representing 12 months of the unused portion 
of the Rent Free Leaseback Period calculated at the Monthly Rate and an incentive 
of RMB20.0 million (approximately S$4.2 million) if the Seller moves out of and hands 
over the Property during the period from the 37th to the 48th month of the Rent Free 
Leaseback Period; or

(c) an amount determined according to the Monthly Rate (including taxes, and the Seller 
shall issue an invoice to the Purchaser when the Seller receives such compensation) 
and the unused Rent Free Leaseback Period if the Seller moves out of and hands 
over the Property during the period from the 49th to the 60th month of the Rent Free 
Leaseback Period.

The amounts of compensation set out above, which  are calculated based on the potential 
unused portion of the Rent Free Leaseback Period multiplied by the Monthly Rate, were 
determined by the management’s assessment with reference to the estimated relocation 
costs of the manufacturing facilities for acoustic and electronic products.  
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As it is the management’s assessment that it would take up to 60 months to relocate the 
manufacturing facilities from the Property, the amounts of incentives under the Early 
Removal Compensation and Incentive were purely a discretionary offer made by the 
Purchaser to encourage the Seller to move out of and hand over the Property to the 
Purchaser as soon as possible.

The Monthly Rate was determined with reference to the market rate of RMB18 per square 
metre of the built-up area of the buildings and ancillary facilities located on the Property.

Based on the Monthly Rate and assuming the Seller does not vacate and handover the Property 
before the expiry of the Rent Free Leaseback Period, the aggregate value of free rent attributable 
to the Rent Free Leaseback Period is approximately RMB64.4 million (approximately S$13.4 
million) (the “Rent Free Value”).

3.6 Option to Leaseback after Expiry of Rent Free Leaseback Period. GPHC is entitled to lease 
the Property for a period of not more than six months after the expiry of the Rent Free Leaseback 
Period at the Monthly Rate (including taxes) by providing three months’ advance written notice to 
the Purchaser.

3.7 Payment of Compensation by the Purchaser. The Compensation of RMB110.0 million 
(approximately S$23.0 million) shall be payable by the Purchaser to the Seller in the following 
manner:

(i) The Purchaser shall pay RMB33.0 million (approximately S$6.9 million) to the Seller 
as a deposit (the “Compensation Deposit”) within 10 business days of the date of the 
Compensation Agreement. Pursuant to the terms of the Compensation Agreement, the 
Purchaser has, on 11 July 2018, paid the Compensation Deposit to GPHC.

(ii) The Purchaser shall within five business days from the date the Purchaser, or its designated 
transferee, obtains the principal approval for the transfer of the Property from the China Land 
and Resources Bureau, PRC, deposit the balance RMB77.0 million (approximately S$16.1 
million) (the “Compensation Balance Payment”) into an account designated by the Seller 
as an escrow account (the “Compensation Escrow Account”) and maintained with a 
bank (the “Compensation Escrow Bank”) and enter into an escrow arrangement with the 
Seller to manage the Compensation Escrow Account. Should an escrow arrangement not 
be established with any bank, trustee or legal counsel acknowledged by both the Seller and 
the Purchaser due to circumstances caused by the Purchaser, the Purchaser shall pay the 
Compensation Balance Payment directly to the Seller.

(iii) The Purchaser shall release the Compensation Balance Payment from the Compensation 
Escrow Account in the following manner:

(a) The Purchaser shall, within five business days after the date of registration of the 
transfer of the Property and when the Purchaser obtains the Property certificates 
which belong to the Purchaser, inform the Compensation Escrow Bank in writing to 
release the Compensation Balance Payment to the Seller. In such event, the Seller is 
also entitled to request that the Compensation Escrow Bank release the Compensation 
Balance Payment to the Seller, by providing notice of the registration of the transfer of 
the Property issued by the China Land and Resources Bureau, PRC, or the enquiry 
result reflecting the registration of the transfer of the Property.

(b) In the event that the registration of the transfer of the Property cannot be 
completed within 18 months from the date of the Compensation Agreement due to 
circumstances caused by the Purchaser, and the Seller and the Purchaser cannot 
agree on the terms of termination of the Compensation Agreement, the Purchaser 
shall inform the Compensation Escrow Bank in writing within 30 business days to 
release the Compensation Balance Payment to the Seller, and the Seller shall assist 
the Purchaser in continuing with the registration of transfer of the Property. In such 
event, the Seller may also demand that the Compensation Escrow Bank release the 
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Compensation Balance Payment to the Seller, upon presentation of the original signed 
Compensation Agreement. In the event the Compensation Escrow Bank declines to 
release the Compensation Balance Payment or the Purchaser does not provide its co-
operation for the release of the Compensation Balance Payment, the Purchaser shall 
immediately pay the Compensation Balance Payment to the Seller, subject to a late 
payment surcharge of 0.04 per cent. of the Compensation Balance Payment per day 
for each day of delay in payment.

(iv) Any associated taxes on the Compensation (including but not limited to value added tax, and 
in the event the Compensation is deemed to be part of the Disposal Consideration for the 
sale and purchase of the Property, such land value added tax/land appreciation tax, stamp 
duty, deed tax and any other taxes arising therefrom) shall be borne solely by the Purchaser. 
The Purchaser shall, within three business days, reimburse the Seller for any amount of such 
tax paid on the Purchaser’s behalf by the Seller.

(v) Corporate income tax shall be borne by the Seller itself. If the Purchaser requires the Seller 
to issue an invoice in relation to the above-mentioned fees, the related taxes shall be borne 
by the Purchaser.

(vi)  The Compensation was determined by the management’s assessment with reference 
to the estimated relocation costs of the manufacturing facilities for acoustic and electronic 
products. The estimated relocation costs mainly comprise (a) severance payments payable 
to employees that will be terminated due to the relocation; (b) costs of disassembling, 
transporting and reassembling machineries and equipment; and (c) costs of replacing 
machineries and equipment that cannot be transported to new manufacturing facilities. 
The severance payments were estimated based on statutory rates prescribed by the 
applicable PRC labour laws and regulations, while the costs for disassembling, transporting, 
reassembling and replacing machineries and equipment were assessed based on estimated 
transportation and engineering costs involved in the relocation.

3.8 Conditions. The completion of the transfer of the Property pursuant to the Disposal Agreement is 
subject to the satisfaction of the following Conditions:

(i) the approval of the shareholders and the board of directors of the Purchaser for the 
Proposed Disposal within three days of the date of the Disposal Agreement; and

(ii) the approval of:

(a) the shareholders and the board of directors (if such approval is required by applicable 
laws, regulations and listing rules) of each of (A) the Company; and (B) Gold Peak 
(being the Company’s ultimate holding company); and

(b) the relevant banks pursuant to the terms of the relevant credit facilities,

for the Proposed Disposal.

The Seller and the Purchaser undertake to immediately take all reasonable efforts to ensure the 
satisfaction  of the relevant Conditions. Within five business days after the satisfaction of:

(I) the Condition set out in paragraph 3.8(i), the Purchaser shall provide written notice to the 
Seller of the satisfaction of such Condition; and

(II) the Conditions set out in paragraph 3.8(ii), the Seller shall provide written notice to the 
Purchaser of the satisfaction of such Condition.

In the event that the Purchaser causes the non-satisfaction of the Condition set out in paragraph 
3.8(i) above, the Purchaser shall not be deemed to be in breach of the Disposal Agreement and 
the Seller shall refund the amount of the Deposit that has been received by the Seller to the 
Purchaser together with interest (computed based on an annual interest rate of 7.2 per cent. from 
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the actual date of receipt by the Seller of the monies). In the event the Seller causes the non-
satisfaction of the Conditions set out in paragraph 3.8(ii) above during the term as set out in the 
Disposal Agreement, the Seller shall not be deemed to be in breach of the Disposal Agreement but 
shall refund the amount of the Deposit that has been received by the Seller to the Purchaser.

In respect of the Condition set out in paragraph 3.8(i), the approval of the shareholders and 
the board of directors of the Purchaser were both obtained on 29 June 2018. Accordingly, the 
Condition set out in paragraph 3.8(i) has been satisfied.

As at the Latest Practicable Date, Gold Peak, the ultimate holding company of the Company, 
holds approximately  85.47  per cent. of the total number of issued Shares. On 15 August 2018, the 
shareholders of Gold Peak passed the necessary resolutions to approve the Proposed Disposal. 
A copy of the relevant announcement released by Gold Peak in relation to the said approval is 
available on the website of The Stock Exchange of Hong Kong Limited (www.hkex.com.hk). 
Accordingly, the Condition set out in paragraph 3.8(ii)(a)(B) has been satisfied.

In respect of the Condition set out in paragraph 3.8(ii)(a)(A), as the shareholders of Gold Peak 
passed the necessary resolutions to approve the Proposed Disposal on 15 August 2018, the 
Company expects Gold Peak to vote in favour of the Ordinary Resolution to be proposed at the EGM.

In respect of the Condition set out in paragraph 3.8(ii)(b), as at the Latest Practicable Date, Gold 
Peak and the Company are in the process of obtaining the relevant consents from the banks.

3.9 Termination and Deemed Completion of the Agreements

(i) The Disposal Agreement and / or the Compensation Agreement may be terminated in the 
following manner:

(a) Upon full payment of the Deposit by the Purchaser to the Seller, the Seller shall not 
unilaterally terminate each of the Disposal Agreement or the Compensation Agreement 
(other than due to default by the Purchaser), transfer the Property to any other party 
by reason of changes in market conditions etc., or deliberately delay the registration 
of the transfer of the Property unless the Seller pays the Purchaser a compensation 
amount equivalent to two times of the aggregate amount of the Disposal Consideration 
and Compensation.

(b) Upon full payment of the Deposit by the Purchaser to the Seller, should the Purchaser 
fail to pay the Compensation and other fees and taxes payable by it within 60 days 
of the relevant deadline, the Seller may unilaterally terminate the Compensation 
Agreement and forfeit the Deposit and the Compensation Deposit or request the 
Purchaser to continue to perform its obligations under the Compensation Agreement 
with payment of a penalty amounting to 10 per cent. of the Compensation.

(ii) Each of the Early Handover Agreement and Compensation Agreement will be automatically 
terminated upon the termination of the Disposal Agreement.

3.10 Automatic Voiding of the Disposal Agreement.

(i) If the Property is expropriated, seized or demolished by the PRC government prior to 
the registration of the transfer of the Property, the Disposal Agreement shall be voided 
automatically and the Seller shall refund that part of the Disposal Consideration which 
has already been paid to the Seller, together with accrued interest at the rate of 7.2 per 
cent. per annum from the date of receipt of such sums, to the Purchaser, and assist in 
arranging for the Escrow Bank to release the Balance Payment from the Escrow Account 
to the Purchaser. Any compensation received from the PRC government shall belong to the 
Seller. The Seller and the Purchaser shall jointly recover any taxes and other costs which 
have already been paid to the relevant governmental departments. The Seller shall forward 
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any refunds received from the PRC government, in respect of expenses incurred during the 
process of registration of the transfer of the Property which has been paid by the Purchaser, 
to the Purchaser.

(ii) If:

(a) the Disposal Agreement cannot be executed due to force majeure, changes in 
government policy or circumstances not caused by the Seller or the Purchaser, the 
Disposal Agreement shall be voided automatically and neither the Seller nor the 
Purchaser shall be deemed to have breached the Disposal Agreement. The Seller 
shall refund that part of the Disposal Consideration which has already been paid to 
the Purchaser together with accrued interest at the rate of 7.2 per cent. per annum 
from the actual date of receipt of such sums within 30 business days after receiving 
a notice of payment from the Purchaser and assist in arranging for the refund of the 
Balance Payment by the Escrow Bank to the Purchaser; or

(b) the registration of the transfer of the Property cannot be completed within nine months 
from the date of the Disposal Agreement, and the Seller and the Purchaser cannot 
agree on a solution, the Disposal Agreement shall be voided automatically and 
neither the Seller nor the Purchaser shall be deemed to have breached the Disposal 
Agreement. The Seller shall refund that part of the Disposal Consideration which has 
already been paid to the Purchaser together with accrued interest at the rate of 7.2 per 
cent. per annum from the actual date of receipt of such sums and assist in arranging 
for the refund of the Balance Payment by the Escrow Bank to the Purchaser,

and the Seller and the Purchaser shall jointly recover any taxes and other costs which have 
already been paid to the relevant governmental departments. The Purchaser shall bear the 
expenses already incurred during the process of registration of the transfer of the Property.

3.11 Liquidated Damages and Penalties.

(i) If the Seller fails to:

(a) process the transfer of the Property promptly as set out in the Disposal Agreement 
or upon notification by the Purchaser or the relevant government agency or due to 
circumstances caused by the Seller; or

(b) provide information required for the transfer and handover of the Property or vacate 
and handover the Property in accordance with the terms of the Disposal Agreement,

within 30 business days of the stipulated deadline, the Seller shall pay a penalty to the 
Purchaser at a rate of 0.04 per cent. per day on the aggregate sum of (I) the amount of 
Disposal Consideration actually received by the Seller, (II) the amount of Compensation 
actually received by the Seller, (III) the amount of the Balance Payment deposited into the 
Escrow Account by the Purchaser and (IV) the amount of the Compensation Balance Payment 
deposited into the Compensation Escrow Account by the Purchaser, for each day of delay.

(ii) If the Seller fails to:

(a) process the transfer of the Property promptly as set out in the Disposal Agreement 
or upon notification by the Purchaser or the relevant government agency or due to 
circumstances caused by the Seller; or

(b) provide information required for the transfer and handover of the Property or vacate 
and handover the Property in accordance with the terms of the Disposal Agreement,

within 60 business days of the stipulated deadline, the Purchaser is entitled to terminate the 
Disposal Agreement unilaterally. In the event of such termination, the Seller shall:
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(I) immediately refund the part of the Disposal Consideration which has already been 
paid by the Purchaser to the Seller;

(II) procure that the Escrow Bank releases the Balance Payment, and related interest, 
back to the Purchaser; and

(III) pay liquidated damages equal to 10 per cent. of the Disposal Consideration.

Alternatively, the Purchaser is entitled to require the Seller to pay liquidated damages equal 
to 10 per cent. of the Disposal Consideration and continue performing its obligations under 
the Disposal Agreement.

(iii) If the Purchaser fails to pay the Disposal Consideration and other fees and taxes payable by 
it within 30 business days after the stipulated deadline for payment, the Purchaser shall be 
deemed to be in breach of the Disposal Agreement and shall pay a late payment surcharge 
to the Seller at a rate of 0.04 per cent. of the total overdue amount payable per day. If the 
Purchaser fails to pay the Disposal Consideration and other fees and taxes payable by it 
within 60 business days after the stipulated deadline for payment, the Seller is entitled to 
unilaterally terminate the Disposal Agreement at its discretion, or request the Purchaser 
to pay liquidated damages amounting to 10 per cent. of the Disposal Consideration and 
continue to perform its obligations under the Disposal Agreement.

(iv) If the Seller fails to refund the part of the Disposal Consideration paid to the Seller pursuant 
to the Disposal Agreement or does not promptly provide the necessary assistance in 
arranging for the release of the Balance Payment from the Escrow Account according to 
the request of the Purchaser or the Escrow Bank, in addition to the liquidated damages, 
the Seller shall pay a penalty to the Purchaser at a rate of 0.04 per cent. per day on the 
aggregate sum of (a) the amount of Disposal Consideration actually received by the 
Seller and (b) the amount of Balance Payment deposited into the Escrow Account by the 
Purchaser for each day of delay, until the Purchaser receives the refund of the part of the 
Disposal Consideration paid to the Seller and the Balance Payment.

(v) If the Seller fails to refund the part of the Compensation paid to the Seller pursuant to 
the Compensation Agreement, or does not promptly provide the necessary assistance in 
arranging for the release of the Compensation Balance Payment from the Compensation 
Escrow Account according to the request of the Purchaser or the Compensation Escrow 
Bank, in addition to the liquidated damages, the Seller shall pay a penalty to the Purchaser 
at a rate of 0.04 per cent. per day on the aggregate sum of (a) the amount of Compensation 
actually received by the Seller and (b) the amount of Compensation Balance Payment 
deposited into the Compensation Escrow Account by the Purchaser, for each day of delay, 
until the Purchaser receives the refund of the part of the Compensation paid to the Seller 
and the Compensation Balance Payment.

3.12 Guarantee of the Purchaser’s Payment Obligations. The Guarantor, as the Purchaser’s 
guarantor, agrees to guarantee the payment of the Disposal Consideration, relevant taxes, 
penalties and liquidated damages by the Purchaser under the Disposal Agreement and all 
payment obligations under the Early Handover Agreement and the Compensation Agreement (the 
“Guarantee”).

The Guarantee will remain in force from the effective date of the Disposal Agreement until 180 
business days after the date on which the Purchaser is required to fully pay the Disposal 
Consideration, late payment surcharge or penalty to the Seller. In the event that the Purchaser fails 
to make such payment to the Seller in accordance with the Disposal Agreement, the Guarantor 
shall make such payment on behalf of the Purchaser to the Seller within five business days upon 
receipt of written notice from the Seller.
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4 RATIONALE AND USE OF PROCEEDS

4.1 Rationale. The operations of GPHC have increased substantially in the past 10 years. The existing 
floor area and the original design of the factory limits the expansion of production capacity. To cope 
with increasing production capacity and the future growth of GPHC, the management is looking 
for a new site to build a new factory. The residential urbanization of the industrial zone in Huizhou 
gives an opportunity to GPHC to realize the value of the Property. Proceeds from the Proposed 
Disposal can finance the land and construction costs of the new factory.

4.2 Use of Proceeds. The Group intends to use the net proceeds from the Proposed Disposal for 
investment in new manufacturing facilities, financing the land and construction costs of the 
proposed new factory, as well as for general working capital purposes, including the repayment 
of bank loans. The Group intends to use the Compensation to pay the costs and expenses to be 
incurred in relocating the activities of the Seller.

5 FINANCIAL EFFECTS

5.1 Bases and Assumptions. The pro forma financial effects of the Disposal Transactions have been 
prepared based on the FY2018 Results and are purely for illustrative purposes only and do not 
reflect the future actual financial position of the Group following completion of the Disposal 
Transactions. The pro forma financial effects have also been prepared based on, inter alia, the 
following assumptions:

(i) the Disposal Transactions had been effected on 31 March 2018, being the end of the most 
recently completed financial year of the Group, for illustrating the financial effects on the 
consolidated NTA of the Group;

(ii) the Disposal Transactions had been effected on 1 April 2017, being the beginning of the 
most recently completed financial year of the Group, for illustrating the financial effects on 
the consolidated earnings of the Group;

(iii) GPHC would occupy the Property for the entire Rent Free Leaseback Period and therefore 
would not be entitled to the Early Removal Compensation and Incentive; and

(iv) the Compensation payable is an approximation of the relocation expenses that will be 
incurred by GPHC.

5. 2 NTA. For illustrative purposes only and assuming that the Disposal Transactions had been 
completed on 31 March 2018, the pro forma financial effects of the Disposal Transactions on the 
consolidated NTA of the Group as at 31 March 2018 are as follows:

Before the
Disposal 

Transactions

After the
Disposal 

Transactions
NTA (S$ million) 359.8 392.3

Number of issued Shares 484,469,182 484,469,182

NTA per Share (Singapore cents) 74.27 80.98

5. 3 Earnings per Share. For illustrative purposes only and assuming that the Disposal Transactions 
had been completed on 1 April 2017, the pro forma financial effects of the Disposal Transactions 
on the consolidated earnings of the Group for FY2018 are as follows:
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Before the
Disposal 

Transactions

After the
Disposal 

Transactions
Profit after tax and minority interests (S$ million) 23.2 48.7 3

Number of issued Shares 484,469,182 484,469,182

Earnings per Share (Singapore cents) 4.79 10.04

5. 4 Share Capital. The Disposal Transactions will not have any impact on the issued and paid-up 
share capital of the Company.

6 MATERIAL LITIGATION

As at the Latest Practicable Date, the Directors are not aware of any litigation, claims or 
proceedings pending or threatened against the Company or any of its subsidiaries or any facts 
likely to give rise to any litigation, claims or proceedings which, in the opinion of the Directors, 
might materially and adversely affect the financial position of the Company and its subsidiaries 
taken as a whole.

7 INTERESTS OF DIRECTORS AND CONTROLLING SHAREHOLDERS

 Save in respect of their respective shareholdings in the Company as disclosed in this paragraph 
7, none of the Directors, controlling shareholders and associates of such Directors and 
controlling shareholders has any interest, direct or indirect, in the Disposal Transactions or any 
transaction ancillary to the Disposal Transactions. Based on the Company’s Register of Directors’ 
Shareholdings and Register of Substantial Shareholders, the interests of the Directors and the 
controlling shareholders in the Shares as at the Latest Practicable Date were as follows: 

Direct Interest Deemed Interest
 No. of Shares  %   No. of Shares  % 

Directors
Victor Lo Chung Wing (1)  300,000 0.06 414,098,443 85.47

Leung Pak Chuen (2)  1,608,000 0.33 - -

Brian Li Yiu Cheung (3)  1,465,000 0.30 - -

Wong Man Kit (4)  72,000 0.01 - -

Lam Hin Lap  - - - -

Lim Ah Doo  300,000 0.06 - -

Lim Hock Beng 214,000 0.04 - -

Allan Choy Kam Wing  - - - -

Lim Jiew Keng  - - - -

Goh Boon Seong  - - - -

Controlling Shareholders
Gold Peak  414,098,443 85.47 - -

Victor Lo Chung Wing (1)  300,000 0.06 414,098,443 85.47

3 The estimated gain on disposal figures in paragraph 2.6 above differ from the profit figures in this paragraph 5.3 because 
(i) the paragraph 2.6 figures are based on the assumption that the Disposal Transactions had been completed on 31 March 
2018 (being the end of the most recently completed financial year of the Group), while the paragraph 5.3 figures are based 
on the assumption that the Disposal Transactions had been completed on 1 April 2017 (being the beginning of the most 
recently completed financial year of the Group), as required under Rule 1010(9) of the Listing Manual, (ii) the paragraph 2.6 
figures are based on an exchange rate of S$1 = RMB4.7892 while the paragraph 5.3 figures are based on the exchange 
rates used in preparation of the Group’s audited consolidated financial statements for FY2018 and (iii) GPHC only became 
a wholly-owned subsidiary of the Company with effect from 31 December 2017 and the paragraph 2.6 figures thus do not 
include the share of gain from the Disposal Transactions by the minority interests.
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Notes:

(1) Mr Victor Lo Chung Wing is the chairman, chief executive and an executive director of Gold 
Peak. His deemed interest in 414,098,443 issued Shares arises pursuant to his interest in 
172,485,888 shares in the capital of Gold Peak, representing 21.98 per cent. of the issued 
capital of Gold Peak, and Gold Peak’s direct interest in 414,098,443 issued Shares.

(2) Mr Leung Pak Chuen is the deputy chief executive and an executive director of Gold Peak 
and is interested in 4,575,114 shares in the capital of Gold Peak representing 0.58 per cent. 
of the issued capital of Gold Peak.

(3) Mr Brian Li Yiu Cheung is an executive director of Gold Peak and is interested in 300,000 
shares in the capital of Gold Peak representing 0.04 per cent. of the issued capital of 
Gold Peak.

(4) Mr Wong Man Kit is an executive director of Gold Peak, the senior vice president & general 
manager and company secretary of Gold Peak and is interested in 150,012 shares in the 
capital of Gold Peak representing 0.02 per cent. of the issued capital of Gold Peak.

8 DIRECTORS’ RECOMMENDATION

Having considered the terms of and the financial effects and rationale for the Disposal 
Transactions, the Directors are of the opinion that the Disposal Transactions are in the interests 
of the Company and Shareholders. Accordingly, the Directors recommend that Shareholders vote 
in favour of the Ordinary Resolution relating to the Disposal Transactions (set out in the notice of 
EGM on pages  21  and  22 of this Circular) to be proposed at the EGM to be held on 7 September 
2018 at 10.00 a.m. 

9 EXTRAORDINARY GENERAL MEETING

The EGM, notice (the “Notice”) of which is set out in pages  21  and  22 of this Circular, will be held 
at 10.00 a.m.  on 7 September 2018 at Marina Mandarin Singapore, Capricorn, Level 1, 6 Raffles 
Boulevard, Marina Square, Singapore 039594 for the purpose of considering and, if thought fit, 
passing with or without any modifications, the Ordinary Resolution set out in the Notice.

A Depositor shall not be regarded as a Shareholder entitled to attend the EGM and to speak 
and vote thereat unless he is shown to have Shares entered against his name in the Depository 
Register, as certified by CDP as at 72 hours before the EGM.

10 ACTION TO BE TAKEN BY SHAREHOLDERS

Shareholders will find enclosed with this Circular, the Notice and a Proxy Form. If a Shareholder 
is unable to attend the EGM and wishes to appoint a proxy to attend and vote on his behalf, he 
should complete, sign and return the attached Proxy Form in accordance with the instructions 
printed thereon as soon as possible and, in any event, so as to reach the registered office of the 
Company at 3 Fusionopolis Link, #06-11 Nexus @one-north, Singapore 138543, not later than 
10.00 a.m.  on 5 September 2018. Completion and return of a Proxy Form by a Shareholder will not 
prevent him from attending and voting in person at the EGM if he so wishes.

11 DIRECTORS’ SERVICE CONTRACTS

No person is proposed to be appointed as a director of the Company or the Seller in connection 
with the Disposal Transactions. Accordingly, no service contract is proposed to be entered into 
between the Company or the Seller, on the one hand and any such person, on the other hand.
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12 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 Disposal Transactions and the Group, and the Directors are not aware of any facts the 
omission of which would make any statement in this Circular misleading.

Where information in this 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 this Circular in its proper form and context.

13 DOCUMENTS AVAILABLE FOR INSPECTION

The following documents may be inspected at the registered office of the Company during normal 
business hours from the date hereof up to and including the date of the EGM:

(a) the Disposal Agreement, the Early Handover Agreement and the Compensation Agreement;

(b) the Constitution of the Company;

(c) the annual reports of the Company for the financial years ended 31 March 2016, 2017 and 
2018; and

(d) the Valuation Report.

Yours faithfully

For and on behalf of
the Board of Directors of
GP Industries Limited

Victor Lo Chung Wing
Chairman and Chief Executive Officer
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GP Industries Limited
(Incorporated in the Republic of Singapore)

Co. Reg. No. 199502128C

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of GP Industries Limited (the 
“Company”) will be held at 10.00 a.m.  on 7 September 2018 at Marina Mandarin Singapore, Capricorn, 
Level 1, 6 Raffles Boulevard, Marina Square, Singapore 039594 for the purpose of considering and, if 
thought fit, passing with or without amendment, the following resolution which will be proposed as an 
Ordinary Resolution:

ORDINARY RESOLUTION

Approval for the Disposal of Land and Buildings in Huizhou, PRC

That:

(i) the entry by the Company’s wholly-owned subsidiary, 惠州市金山电子有限公司 (GP Electronics 
(Huizhou) Co., Ltd.) (“GPHC”) into:

(a) the sale and purchase agreement (the “Disposal Agreement”) dated 28 June 2018 with 
惠州市晟鸿实业有限公司 (Huizhou Cheng Hong Industrial Co., Ltd.) (the “Purchaser”), as 
purchaser, and 广东省东莞机械进出口有限公司 (Guangdong Dongguan Machinery Import 
& Export Co., Ltd.) (the “Guarantor”), as guarantor to the Purchaser relating to, inter alia, 
the proposed disposal of land and buildings in Huizhou, the People’s Republic of China (the 
“Property”), held by GPHC to the Purchaser (the “Proposed Disposal”) and the rent free 
leaseback of the Property by GPHC from the Purchaser (the “Rent Free Leaseback”);

(b) the first supplementary agreement to the Disposal Agreement dated 28 June 2018 with the 
Purchaser and the Guarantor relating to, inter alia, the early handover of the Property during 
the Rent Free Leaseback period; and

(c) the second supplementary agreement to the Disposal Agreement dated 28 June 2018 with 
the Purchaser and the Guarantor relating to, inter alia, the payment of compensation for 
costs and losses to be incurred by GPHC in relocating its operations from the Property to a 
new site (the “Compensation Arrangement”),

(collectively, the “Agreements”) be approved, confirmed, ratified, and adopted;

(ii) the Proposed Disposal, the Rent Free Leaseback and the Compensation Arrangement, and all 
other transactions contemplated by the Agreements, be and are hereby approved, in each case on 
the terms and conditions of the Agreements; and

(iii) the Directors and each of them be and are hereby authorised to complete and do all such acts 
and things (including executing all such documents as may be required under or pursuant to the 
Agreements and to make such amendments thereto as the Directors may consider necessary, 
desirable or expedient) in connection with the Proposed Disposal, the Rent Free Leaseback and 
the Compensation Arrangement and all other transactions contemplated by the Agreements as 
they or he may consider necessary, desirable or expedient or in the interests of the Company to 
give effect to this Resolution as they or he may deem fit.
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By  Order of the  Board

Victor Lai Kuan Loong
Kelly Kiar Lee Noi
Company Secretaries
Singapore
23 August 2018

Notes:

1. (a)  A Shareholder of the Company (“Member”) who is not a relevant intermediary is entitled to appoint one or two 
proxies to attend and vote at the Extraordinary General Meeting (the “EGM”). Where such Member appoints two 
proxies, the proportion of the shareholding concerned to be represented by each proxy shall be specified in the proxy 
form.

 (b)  A Member who is a relevant intermediary is entitled to appoint more than two proxies to attend 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 appoints more than one proxy, the number and class of shares in relation to which each proxy 
has been appointed shall be specified in the proxy form.

“Relevant intermediary” has the meaning ascribed to it in Section 181 of the Companies Act, Chapter 50 of Singapore.

2. A proxy need not be a Member of the Company.

3. The instrument appointing a proxy must be deposited at the registered office of the Company at 3 Fusionopolis Link, #06-11 
Nexus @one-north, Singapore 138543 not less than forty-eight (48) hours before the time appointed for holding the EGM.

Personal data privacy:

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the EGM 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 EGM (including any adjournment thereof) and the preparation and compilation of the attendance 
lists, minutes and other documents relating to the EGM (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.
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GP Industries Limited
(Incorporated in the Republic of Singapore)

Co. Reg. No. 199502128C

PROXY FORM
(Please see notes overleaf before completing this Form)

EXTRAORDINARY GENERAL MEETING

I/We  (Name)

 of  (Address)

being a Member/Members of GP Industries Limited (the “Company”), hereby appoint the following 
person(s):

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares %

Address

and/or (delete as appropriate) 

Name NRIC/Passport No. Proportion of Shareholdings

No. of Shares %

Address

or failing the person, or either or both of the persons, referred to above, the Chairman of the 
Extraordinary General Meeting (“EGM”), as my/our proxy/proxies to vote for me/us on my/our behalf at 
the EGM of the Company to be held at 10.00 a.m.  on 7 September 2018 at Marina Mandarin Singapore, 
Capricorn, Level 1, 6 Raffles Boulevard, Marina Square, Singapore 039594 and at any adjournment 
thereof. I/We direct my/our proxy/proxies to vote for or against the resolution as set out in the Notice 
of EGM. If no specific direction as to voting is given or in the event of any other matter arising at the 
EGM and at any adjournment thereof, the proxy/proxies will vote or abstain from voting at his/her/their 
discretion.

Note: Voting will be conducted by poll. If you wish to exercise all your votes “For” or “Against”, 
please tick () within the box provided. Otherwise, please indicate the number of votes as 
appropriate.

Ordinary Resolution For Against

Approval for the Disposal of Land and Buildings in 
Huizhou, PRC

Dated this                day of                2018. Total Number of Shares in: Number of Shares

(a) CDP Register

(b) Register of Members

___________________________________
Signature(s) of Member(s) or Common Seal 
of Corporate Member

IMPORTANT: PLEASE READ NOTES OVERLEAF

IMPORTANT:

1.  A relevant intermediary may appoint more than two proxies to attend the 
Extraordinary General Meeting and vote (please see note 2 overleaf for the 
definition of “relevant intermediary”).

2. For SRS investors who have used their SRS monies to buy the Company’s 
shares, this Proxy Form is not valid for use and shall be ineffective for all intents 
and purpose if used or purported to be used by them. SRS investors should 
contact their respective Agent Banks/SRS Operators if they have any queries 
regarding their appointment as proxies.



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 (Chapter 289 of Singapore), 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)  A Member who is not a relevant intermediary entitled to attend and vote at a meeting of the Company is entitled 
to appoint one or two proxies to attend and vote in his/her stead. Where a Member appoints two proxies, the 
appointments shall be invalid unless he/she specifies the proportion of his/her shareholding (expressed as a 
percentage of the whole) to be represented by each proxy.

 (b)  A Member who is a relevant intermediary entitled to attend and vote at a meeting of the Company 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 one proxy, the appointments shall be invalid unless the Member specifies the number and class of shares in 
relation to which each proxy has been appointed.

“Relevant intermediary” means:

(i) a banking corporation licensed under the Banking Act (Chapter 19 of Singapore) 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;

(ii) a person holding a capital markets services licence to provide custodial services for securities under the Securities and 
Futures Act (Chapter 289 of Singapore) and who holds shares in that capacity; or

(iii) the Central Provident Fund Board established by the Central Provident Fund Act (Chapter 36 of Singapore), 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 or 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.

3. A proxy need not be a Member of the Company.

4. Completion and return of this instrument appointing a proxy shall not preclude a Member from attending and voting at the 
EGM. Any appointment of a proxy or proxies shall be deemed to be revoked if a Member attends the EGM 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 EGM.

5. The instrument appointing a proxy or proxies must be deposited at the registered office of the Company at 3 Fusionopolis 
Link, #06-11 Nexus @one-north, Singapore 138543 not less than forty-eight (48) hours before the time appointed for the 
EGM.

6. 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. 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.

7. 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 EGM, in accordance with Section 179 of the Companies Act (Chapter 50 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 23 August 2018.

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/her name in the Depository Register as at seventy-two (72) hours before the time appointed for holding the EGM, as 
certified by The Central Depository (Pte) Limited to the Company.



This page is intentionally left blank.



This page is intentionally left blank.



<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /PageByPage
  /Binding /Left
  /CalGrayProfile (Gray Gamma 2.2)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Warning
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.1000
  /ColorConversionStrategy /LeaveColorUnchanged
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments false
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 2400
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile (None)
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /CreateJDFFile false
  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [841.890 595.276]
>> setpagedevice


