
 

CHINA GREAT LAND HOLDINGS LIMITED  
(Under Judicial Management) 

(Incorporated in the Republic of Singapore) 
(Company Registration Number: 200312792W) 

 

 
IMPLEMENTATION AGREEMENT FOR PROPOSED TRANSFER OF LISTING STATUS  

 

 
The Company refers to its announcements dated 5 June 2020 (the “Announcement”). Unless defined 
otherwise, all capitalized terms used but not defined in this announcement shall have the meanings 
ascribed to them in the Announcement. 
 
1. INTRODUCTION  

 
1.1. The Judicial Managers wish to announce that the Company has entered into an Implementation 

Agreement (the “Agreement”) with Tardis Capital and Singapore Edutainment Associates Global 
Pte Ltd (the “Transferee”, together with the Company, the “Parties”) on 10 July 2020. Further 
information on the Transferee can be found in Paragraph 4 and Schedule 1 hereto, and also in 
the Announcement.  

 
1.2. The Agreement sets out the terms for the proposed transfer of the Company’s listing status (the 

“Transfer”) on the Mainboard of the Singapore Exchange Securities Trading Limited (the “SGX-
ST”) to the Transferee by way of a scheme of arrangement (the “Scheme”). The terms of the 
Transfer and the Scheme are elaborated further below.  

 
1.3. The Company is presently under judicial management and its shares (the “Shares”) are 

suspended from trading. One of the Company’s intangible assets is its listing status. The Transfer, 
if successful, seeks to provide some recovery to the shareholders (the “Shareholders”) and 
creditors of the Company (the “Creditors”).  

 
2. PROPOSED TRANSFER OF LISTING STATUS  
 
2.1. The Transfer is envisaged to result in the listing and admission of the Transferee to Catalist (the 

“Listing”), the sponsor-supervised board of the SGX-ST. The Company’s Shares will, in 
conjunction with the Transfer and the Listing, be delisted and withdrawn from the Mainboard of the 
SGX-ST.  

 
2.2. The consideration payable by the Transferee to the Company for the Transfer (the 

“Consideration”) is S$2,500,000 and will be satisfied by the issue of new shares in the capital of 
the Transferee (the “Consideration Shares”) to the Judicial Managers for, inter alia, distribution to 
Creditors and Shareholders.  

 
2.3. Upon completion of the Transfer and, if necessary, the compliance placement of new shares to 

constitute the requisite public float, the Consideration Shares (together with other shares issued 
out of the capital of the Transferee) will be listed on Catalist and shall be freely tradable.  
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3. FURTHER INFORMATION IN RELATION TO THE AGREEMENT AND THE TRANSFER 
 
3.1. Parties’ Obligations: The Agreement requires each Party to perform various obligations. The 

Company is principally required to (i) prepare the issuance of the Scheme Documents (as defined 
below) to Shareholders setting out salient information on the proposed Transfer by way of a 
Scheme; (ii) prepare a statement of proposal of the Judicial Managers (the “SOP”) to be considered 
at a meeting of the Creditors; and (iii) use its best endeavours to procure written irrevocable 
undertaking(s) from certain Shareholders to vote in favour of the Scheme (“Undertakings”). The 
Transferee is principally required to prepare and issue its information memorandum for the 
purposes of the Listing (the “Information Memorandum”), and procure the submission of a pre-
admission notification to the SGX-ST in respect of its intended Listing.  

 
3.2. Conditions Precedent: Completion of the Transfer is subject to various conditions precedent, 

including but not limited to, (i) the in-principle approval(s) of the SGX-ST for the Transfer and the 
Listing; (ii) the approvals of the Scheme and the SOP by Shareholders and Creditors respectively; 
(iii) receipt of the Undertakings; and (iv) the sanction of the Scheme by the High Court of Singapore. 
Other key conditions precedent are set out in Schedule 2 of this announcement.  

 
3.3. Termination Events: Each of the Parties may by notice in writing to the other Party given at any 

time on or prior to completion terminate the Agreement in various agreed circumstances, such as 
in the event of (i) a material breach of a representation or warranty of the other Party, (ii) where 
there is failure by or inability of the defaulting Party to perform any of the obligations under the 
Agreement, (iii) if Shareholders and/or Creditors reject the Scheme or the SOP (as applicable), (iv) 
if the approval of the courts cannot be obtained, or if the Listing cannot be proceeded with for any 
reason, or (v) if there is any order, decree, ruling, direction or any other action permanently 
enjoining, restraining or otherwise prohibiting the implementation of the Transfer, the Listing, the 
Scheme and the SOP, and in each case if not cured within the applicable grace period (if any). The 
Agreement will also cease and determine if any of the conditions precedent has not been satisfied 
(or, where applicable, has not been waived) by the date falling twelve (12) months from date of the 
Agreement, or such other date as the Parties may agree in writing. 

 
3.4. Financial Information on the Transferee Group: Financial information on the Transferee and its 

group of companies and entities (the “Transferee Group”) would only be made available or 
disclosed in due course as the information is presently unavailable.  

 
3.5. Financial Effects and Benchmarking: The illustrative financial effects of the proposed Transfer, such 

as benchmarked against the Company’s earnings per share (EPS) and net tangible assets (NTA), 
the net profits attributable to the proposed Transfer, excess or deficit of proceeds over the book 
value, and any gain/loss arising from the Transfer, would only be made available or disclosed in 
due course. 

 
3.6. Relative Figures: For the same reasons as set forth in the above sub-sections on “Financial 

Information on the Transferee Group” and “Financial Effects and Benchmarking”, the relative 
figures under Rule 1006 of the Listing Manual for the proposed Transfer would only be made 
available or disclosed in due course. 

 
3.7. Rationale: The rationale for the Transfer is that one of the Company’s intangible assets is its listing 

status and that the Transfer, if successful, seeks to provide some or additional recovery to 
Shareholders and/or Creditors. If the Company’s assets were liquidated, there will be no residual 
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value available for distribution to the Shareholders after payment to the Creditors. As such, the 
Scheme offers potentially better returns for Creditors and Shareholders, as compared to a 
liquidation scenario.  

 
3.8. Disclosure of Interests: To the knowledge of the Judicial Managers, none of the Directors or 

controlling Shareholders has any direct or indirect interest in the proposed Transfer, other than 
through their respective shareholding interests in the Company (if any).  

 
3.9. Service Contracts: To the knowledge of the Judicial Managers, no person is proposed to be 

appointed as a Director of the Company in connection with the proposed Transfer. Directors to be 
appointed for the Transferee would be set out in the Information Memorandum prepared by, and to 
be despatched in due course by, the Transferee.  
 

3.10. Documents for Inspection: A copy of the Agreement would be made available for inspection during 
normal business hours at the office of Deloitte & Touche LLP at 6 Shenton Way, #33-00 OUE 
Downtown 2, Singapore 068809, for a period of three (3) months from the date of this 
announcement.  

 
4. INFORMATION ON THE TRANSFEREE 
 
4.1. The Transferee is a private limited company incorporated in Singapore on 16 June 2015. The 

Potential Investor is the majority shareholder of the Transferee. The Transferee is in the education 
and edutainment business with a presence in Singapore, Malaysia, and China. The Potential 
Investor is not related in any way to the directors and/or substantial shareholders of the Company.  

 
4.2. More information of the Transferee Group will be set out in the Information Memorandum.  
 
5. SCHEME DOCUMENTS AND INFORMATION MEMORANDUM 
 

The Company will issue or procure to issue to the relevant Shareholders and Creditors documents 
containing, inter alia, the details and terms of the Scheme, an explanatory statement, and the 
notices of meetings and proxy forms (the “Scheme Documents”). The Scheme Documents should 
be read together, and in conjunction with, the Information Memorandum to be despatched together 
with the Scheme Documents. 

 
6. INFORMATION RELATING TO OR PROVIDED BY THE TRANSFEREE 
 

Information in this announcement relating to the Transferee and/or the Transferee Group has been 
provided by the Transferee or its advisers or agents, or extracted or reproduced from published or 
otherwise publicly available sources. The sole responsibility of the Judicial Managers have been to 
ensure, through reasonable enquiries, that such information has been accurately and correctly 
extracted from such sources or, as the case may be, accurately and correctly reflected or 
reproduced in this announcement in its proper form and context. The Judicial Managers have not 
independently verified the accuracy and correctness of such information, and does not accept any 
responsibility for any information relating to or opinions expressed by or on behalf of the Transferee.  
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7. FURTHER ANNOUNCEMENTS  
 
Announcements will be released with further information on the above and as and when there are 
material developments.  

 
8. CAUTIONARY STATEMENT  

 
The Transfer and the Listing are subject to, inter alia, the satisfaction of various conditions 
precedent, and there is no certainty as at this date whether the Transfer and the Listing can 
or will proceed. Shareholders are accordingly advised to exercise caution, and to refrain 
from taking any action in relation to their Shares until they or their advisers have considered 
the information set out in the Scheme Documents, the Information Memorandum and further 
announcements released by the Company. Persons who are in doubt as to the action they 
should take should consult their stockbrokers, bank managers, solicitors, or other 
professional advisers immediately. 

 
 
Submitted by the Judicial Managers  
For and On Behalf of the Company  
 
Andrew Grimmett and Lim Loo Khoon  
Deloitte & Touche LLP  
10 July 2020 
 



 

SCHEDULE 1 
 

DESCRIPTION OF TRANSFEREE GROUP AND ITS BUSINESS/ASSETS 
 

The Transferee is in the education and edutainment business with a presence in Singapore, Malaysia and 
China. The services provided by the Transferee Group include investment, development and operation of 
educational and entertainment business in Asia Pacific. 

The Transferee Group comprise the following subsidiary entities 

1. Amar Kidz Franchisees (Singapore) 

2. SGP Enterprise Pte Ltd (Singapore) 

3. Singapore Edutainment Asia Pte Ltd (Singapore) 

4. Singapore Edutech Asia Pte Ltd (Singapore) 

5. SEA Management & Consultancy Co., Ltd (Shanghai, China) 

The Transferee is majority-owned by its founder, Yap Hoon Lian, of Singapore citizenship. The balance 
shareholdings are held by nine (9) individuals who are financial investors of various nationalities from China, 
Singapore, Cambodia and Thailand. The directors of the Transferee are Liew Jia Shing, Tong Boon Peow 
and Ju Xiaoping. 

 



 

SCHEDULE 2 
 

OTHER KEY CONDITIONS PRECEDENT 
 

(a) There is no injunction or other order being issued by any court of competent jurisdiction or other 
legal restraint or prohibition preventing the consummation of the Transfer or the transactions 
proposed herein or any part thereof. 
 

(b) There is no event, development or state of facts which has had or would reasonably be expected 
to have a material adverse effect in the context of the Agreement between the date of the 
Agreement and the effective date of the Scheme. 
 

(c) The obtaining or completion (as the case may be) of all necessary and/or relevant consents, 
approvals, waivers, exemptions or other acts from any governmental agency as may be reasonably 
required to implement the Scheme, the SOP, the Transfer and the Listing and at the consummation 
and completion of the Agreement, such consents, approvals, waivers, exemptions and acts having 
been duly authorised or obtained or otherwise completed (as the case may be) and being in full 
force and effect on the date on which the Scheme becomes effective and/or the date of Listing (as 
the case may be). 
  

(d) The warranties provided by each Party under the Agreement being true and correct as of the date 
of the Agreement and as of the date of completion of the Transfer. 
 

(e) Each Party having, as of the date of completion of the Transfer, performed and complied in all 
material respects with all obligations, covenants and agreements contained in the Agreement which 
are required to be performed by or complied with by it. 
 

(f) The Company has not been subject to a delisting notice from the SGX-ST. 
 


