CIRCULAR DATED 7 DECEMBER 2020
THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt as to the action you should take, you should consult your stockbroker, bank manager, solicitor,
accountant or other professional adviser immediately.

If you have sold or transferred all your shares in the capital of the World Precision Machinery Limited (the “Company”), you
should forward this Circular, together with the Notice of EGM (as herein defined) and the accompanying Proxy Forms (as
herein defined), to the purchaser or transferee or to the bank, stockbroker or agent through whom you effected the sale or
transfer for onward transmission to the purchaser or transferee.

The Singapore Exchange Securities Trading Limited (“SGX-ST") assumes no responsibility for the accuracy of any of the
statements made, reports contained or opinions expressed in this Circular.
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DEFINITIONS

In this Circular, the following definitions apply throughout unless otherwise stated.

“Audit Committee”

“Board”

“CDP”

“Companies Act”
“Company”

“Directors”

“EGM”

“Group”

“Latest Practicable Date”
“Listing Manual”

“NTA"

“Resolution”

IIRMB"

“Securities Accounts”

“SGX-ST”

“Shareholders”

“Shares”
lls$ll ll$II and llcentsll
I

“%" or “per cent.”

The audit committee of the Company, comprising Mr. Wang Weiyao, Mr. Phang Kin Seng
(Lawrence) and Mr. Lim Yoke Hean as at the Latest Practicable Date

The Board of Directors of the Company

The Central Depository (Pte) Limited

The Companies Act (Cap. 50) of Singapore

World Precision Machinery Limited

The directors of the Company for the time being

The extraordinary general meeting of the Company or any adjournment thereof

The Company and its subsidiaries

The latest practicable date prior to the printing of this Circular, being 23 November 2020
The Listing Manual of the SGX-ST

Net tangible assets

The proposed ordinary resolution to approve the Proposed Sale, the full text of which is
set out in the Notice of EGM

Renminbi, the lawful currency of the People’s Republic of China

Securities accounts maintained by Depositors with CDP, but not including securities sub-
accounts maintained with a Depository Agent

Singapore Exchange Securities Trading Limited

Registered holders of the Shares except that where the registered holder is CDP, the term
“Shareholders” shall, in relation to such Shares and where the context admits, mean the
Depositors whose Securities Accounts are credited with Shares

Ordinary shares in the capital of the Company

Singapore dollars and cents, respectively

Per centum or percentage

The terms “Depositor’, “Depository Agent” and “Depository Register” shall have the respective meanings ascribed to them
in Section 130A of the Companies 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. References to persons 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 Companies Act or the Listing Manual, or any modification thereof and not otherwise defined in
this Circular shall have the same meaning assigned to it under the Companies Act or the Listing Manual, or any 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.

Any discrepancies in the tables in this Circular between the listed amounts and the totals thereof are due to rounding.
Accordingly, figures shown as totals may not be an arithmetic aggregation of the figures that precede them.
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WORLD PRECISION MACHINERY LIMITED
(Incorporated in Singapore)
(Company Registration No: 200409453N)

Directors: Registered Office:
Mr. Shao Jianjun (Executive Chairman) 120 Robinson Road
Mr. Wang Weiyao (Non-Executive and Non-Independent Director) #08-01
Mr. Phang Kin Seng (Lawrence) (Lead Independent Director) Singapore 068913

Mr. Lim Yoke Hean (Independent Director)

7 December 2020

To:

The Shareholders of the Company

Dear Sir / Madam

THEPROPOSED SALE OF SHENYANG WORLD HIGH-END EQUIPMENT MANUFACTURING CO., LTD, WHICH CONSTITUTES
A MAJORTRANSACTION AND AN INTERESTED PERSON TRANSACTION UNDER THE LISTING MANUAL

1.1

1.2

1.3

14

1.5

INTRODUCTION

On 4 September 2020, the Board announced that World Precise Machinery (Shenyang) Co., Ltd., a wholly-owned
subsidiary of the Company incorporated in the People’s Republic of China (the “Seller”), has entered into a sale and
purchase agreement (the “SPA”) with World Agriculture (Shenyang) Co., Ltd. (the “Buyer”), pursuant to which the
Seller has agreed to sell, and the Buyer has agreed to acquire, all the shareholding interest in Shenyang World High-
End Equipment Manufacturing Co., Ltd (the “Target Company”), a wholly-owned subsidiary of the Seller, on the terms
and subject to the conditions of the SPA (the “Proposed Sale”).

By purchasing all the shareholding interest in the Target Company, it is intended that the Buyer will acquire all of
the factory buildings and land associated with such factory buildings owned by the Target Company (the “Sale
Property”). The Target Company was only incorporated on 23 April 2020 and has a paid-up share capital of RMB
1,000,000. Other than the transfer of the Sale Property and injection of share capital, the Target Company has no other
business operations nor assets or liabilities.

The Buyer is a corporation incorporated in the People’s Republic of China and is a wholly-owned subsidiary of Jiangsu
World Agriculture Machinery Co., Ltd. (“JWAMCL"). The principal business activities of the Buyer are the manufacturing
and selling of agricultural machineries equipment and its related parts. The Buyer has a registered capital of RMB
20,000,000.00. Based on the unaudited financial statements of the Buyer prepared as at 30 September 2020, the net
asset value of the Buyer is RMB 428,513,195.88, and the revenue and net profit of the buyer for the 9 months up to
30 September 2020 is RMB 567,943,588.44 and RMB 13,801,613.70 respectively. The director of the Buyer is Wang
Yong. Save for Mr. Wang Weiyao (whose relationship and interest in the Buyer is set out in Paragraph 1.4) and the IPTs
(as defined in Paragraph 10.1) set out in Paragraph 10 of the Circular, none of the Company, the Directors and the
substantial shareholders of the Company have any connection (including business relationship) with the Buyer, the
directors of the Buyer and the substantial shareholders of the Buyer.

Mr. Wang Weiyao, a director and controlling shareholder of the Company, is deemed interested in approximately
73.62% of the shareholding interest in JWAMCL, through Danyang World Industrial Development Co., Ltd., in which
him and his wife collectively own 100% shareholding interest. Accordingly, the Buyer is deemed to be an “interested
person”for the purposes of Chapter 9 of the Listing Manual and the Proposed Sale is classified as an “interested person
transaction” for purposes of Chapter 9 of the Listing Manual.

In addition to being an “interested person transaction” for purposes of Chapter 9 of the Listing Manual, the Proposed
Sale also constitutes a “Major Transaction” under Chapter 10 of the Listing Manual and is subject to the approval
of Shareholders at the EGM. Accordingly, the Proposed Sale is conditional upon the receipt of approval from the
Shareholders and the SGX-ST. For further details on the relative figures in respect of the Propose Sale computed on
the bases set out in Rule 1006 of the Listing Manual, please refer to Paragraph 8 of this Circular.
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The purpose of this Circular is to provide Shareholders with information relating to the Proposed Sale and seek
Shareholders’approval in respect to the same at the EGM, notice of which is issued together with this Circular.

The SGX-ST assumes no responsibility for the accuracy of any of the statements made, reports contained or opinions
expressed in this Circular.

Pinsent Masons MPillay LLP is the legal adviser to the Company as to Singapore law in relation to the Proposed Sale.
Pinsent Masons Shanghai office advised the Company as to the laws of the People’s Republic of China in relation to
the Proposed Sale.

RATIONALE AND BENEFIT TO THE COMPANY

When the Group planned and constructed the factories in Shenyang, the Group's strategy then was for the Shenyang
factories to undertake the manufacturing, supply, installation and servicing of stamping machines to automobile
manufacturers in the North Eastern region of China. After the appointment of the new CEO in November 2019, the
new CEO took a strategic review of the Group'’s operations and proposed to the Board in February 2020, a change
in the Group’s strategy, where the Shenyang factory will only be utilised for the supply, installation and servicing of
stamping machines, but will not be undertaking the manufacturing of stamping machines. After careful consideration,
the Board accepted the new CEO’s proposal. Accordingly, the factory buildings which have been constructed are in
excess of the business requirements of the Group and the Group considered selling the excess factory buildings and
land to better focus on developing its manufacturing centre in Danyang.

The Buyer has been renting the factory buildings in Shenyang and has a long-standing relationship with the Group.
The rent of the factory building was determined by referring to the standard guiding price of the factory rental
market in Shenyang City, taking into account the Group’s factory structure, supporting facilities and the degree of
depreciation. The rental transactions and rental amount is disclosed on page 43 of the FY2019 Annual Report of
the Company, under the interested persons transactions entered into with World Agriculture (Shenyang) Co., Ltd., as
part of the processing fee received and sales of raw materials, parts and scrap materials and rental income of factory.
When the Buyer was aware of the Group’s intent to sell the Sale Property, it approached the Group and expressed its
interest to purchase the Sale Property at its market price (as determined by an independent valuer). The Group has
not received any other offers for the Sale Property. It is challenging to find a buyer willing to pay the market valuation
for factories and land of that big of a scale such as the Sale Property in the open market in North East China, where
economic development and industrialisation are not as advanced as Coastal China. As such, the Buyer’s interest to
purchase the Sale Property was a good opportunity for the Group and the Group did not appoint any broker for the
Proposed Sale, as it was also able to save on costs and commission charges payable to the broker.

As at the Latest Practicable Date, the Group owns four (4) factory buildings on the property in Shenyang, two (2)
factory buildings commenced construction in 2011 and were funded by the Group’s internal working capital and
bank borrowings, and the other two (2) factory buildings commenced construction in 2016 and were funded solely
by the Group's internal working capital.

As the Group has to submit its building plan when it signed the land purchase agreement with the Shenyang
government in 2011, and the Shenyang government has the right to take back the land if the Group does not follow
through with the approved building plan, the Group proceeded with the construction of the additional two (2) factory
buildings in 2016 as per its building plan even though it was already experiencing excess capacity.

The Group is utilising one (1) of these factory buildings for the Group’s business. Only this factory building that is being
utilised by the Group has been used for the manufacturing of the stamping machines.The Sale Property comprises
three (3) factory buildings, one (1) of which commenced construction in 2011 and has been rented out to the Buyer since
construction of the factory building was completed in 2014, and the other two (2) factory buildings which commenced
construction in 2016 and have only just been recently completed.
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Details of properties own by the Group, including the Sale Property, are as follows:

Type of Property Location Size Use

Foundry workshop #2  World Industrial Park, North side of World Road, 4,196.47 Foundry Factory
Danbei Town, Danyang City, Jiangsu Province, China

Foundry workshop 1 World Industrial Park, North side of World Road, 6,403.18 Foundry Factory
Danbei Town, Danyang City, Jiangsu Province, China

Foundry workshop 3 World Industrial Park, North side of World Road, 4,409.70 Foundry Factory
Danbei Town, Danyang City, Jiangsu Province, China

Foundry workshop 4 World Industrial Park, North side of World Road, 12,365.95 Foundry Factory
Danbei Town, Danyang City, Jiangsu Province, China

Stamping machine World Industrial Park, North side of World Road, 10,280.31 Stamping machine

body and slider Danbei Town, Danyang City, Jiangsu Province, China parts processing

workshop

Foundry office building World Industrial Park, North side of World Road, 501.00 Foundry factory
Danbei Town, Danyang City, Jiangsu Province, China office

Shanghai dormitory Floor 2, No. 2, Lane 658, Jinzhong Road, Shanghai 130.00 Shanghai marketing
City, China staff dormitory

East Workshop World Industrial Park, North side of World Road, 22,125.66  Stamping machine
Danbei Town, Danyang City, Jiangsu Province, China type JH21 assembly

factory

Canteen World Industrial Park, North side of World Road, 3,586.55 Staff canteen
Danbei Town, Danyang City, Jiangsu Province, China

West Workshop World Industrial Park, North side of World Road, 12,656.22  Stamping machine
Danbei Town, Danyang City, Jiangsu Province, China parts processing

Electrical workshop World Industrial Park, North side of World Road, 935.00 Electrical factory
Danbei Town, Danyang City, Jiangsu Province, China

Bath room World Industrial Park, North side of World Road, 106.00 Staff bath room
Danbei Town, Danyang City, Jiangsu Province, China

Office building World Industrial Park, North side of World Road, 5,024.39 Office
Danbei Town, Danyang City, Jiangsu Province, China

Shanghai office Room 896, No.3, Lane 669, Zhongsan West Road, 2,895.01 Rental
Shanghai City, China

Welding workshop World Industrial Park, North side of World Road, 6,084.00 Stamping machine
Danbei Town, Danyang City, Jiangsu Province, China body welding

Clutch assembly World Industrial Park, North side of World Road, 2,142.00 Clutch parts

workshop Danbei Town, Danyang City, Jiangsu Province, China assembly

South workshop #1 World Industrial Park, North side of World Road, 21,059.04  Stamping machine
Danbei Town, Danyang City, Jiangsu Province, China parts processing

South workshop #2 World Industrial Park, North side of World Road, 34,601.40 High tonnage
Danbei Town, Danyang City, Jiangsu Province, China stamping machines

assembly factory

Blasting room World Industrial Park, North side of World Road, 333.00 Blasting room
Danbei Town, Danyang City, Jiangsu Province, China

Large assembly World Industrial Park, North side of World Road, 3,294.00 Stamping machine

workshop Danbei Town, Danyang City, Jiangsu Province, China type J23 assembly

factory
Workshop #1 No.25-1, Shenxi Sandong Road, Shenyang Economic ~ 63,620.97  Shenyang stamping

and Technological Development Zone, Shenyang
City, Lioning Province, China

machines and
assembly factory
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Type of Property Location Size Use

Mail room No.25-3, Shenxi Sandong Road, Shenyang Economic 149.76 Guardhouse
and Technological Development Zone, Shenyang
City, Lioning Province, China

Mixed office building No.25, Shenxi Sandong Road, Shenyang Economic 7,667.00 Office and staff
and Technological Development Zone, Shenyang canteen
City, Lioning Province, China

Workshop #2 No.25-2, Shenxi Sandong Road, Shenyang Economic 27,859.55 Rent,“Sale Property”
and Technological Development Zone, Shenyang
City, Lioning Province, China

Workshop #3 No.25-6, Shenxi Sandong Road, Shenyang Economic 31,964.71 Empty, “Sale
and Technological Development Zone, Shenyang Property”
City, Lioning Province, China

Workshop #4 No.25-7, Shenxi Sandong Road, Shenyang Economic  58,173.97 Empty, “Sale
and Technological Development Zone, Shenyang Property”
City, Lioning Province, China

West Guardhouse No.25-5, Shenxi Sandong Road, Shenyang Economic 149.76 Guardhouse, “Sale
and Technological Development Zone, Shenyang Property”
City, Lioning Province, China

Hazardous chemicals No.25-4, Shenxi Sandong Road, Shenyang Economic 1,019.17 Hazardous

warehouse and Technological Development Zone, Shenyang chemicals storage,
City, Lioning Province, China “Sale Property”

Staff dormitory No.25-8, Shenxi Sandong Road, Shenyang Economic 5,277.71 Staff dormitory,

and Technological Development Zone, Shenyang
City, Lioning Province, China

Pursuant to the Proposed Sale, the remaining businesses of the Group are as follows:

Group Company

Primary Business

“Sale Property”

World Precision Machinery Limited
World Precise Machinery (China) Co., Ltd.

World Precise Machinery Parts (Jiangsu) Co., Ltd.

World Precise Machinery (Shenyang) Co., Ltd.

Shenyang World High-End Equipment

Manufacturing Co., Ltd

Holding Investments

Manufacture and supply of stamping machines and metal parts

Research and development, and manufacturing of key

components of all types of precision machine tools

USE OF SALE PROCEEDS

Set up for transactional purposes

Manufacture and supply of stamping machines and metal parts

The consideration for the Proposed Sale, amounting to RMB 263,143,415.97, is to be paid in cash only and will be
deposited in the Group’s bank account. The Group has in place stringent internal controls to prevent the fraudulent
and/or unauthorised withdrawal of funds in the Group’s bank account. The legal representation seal, finance seal and
company seal of the Company are each kept by a separate key personnel of the Group and all significant payments
have to be submitted by the head of department, reviewed by the Finance Manager and approved by the CEO, none
of whom is the legal representative of the Company.

There are currently no specific plans for the use of the sale proceeds, but it is expected that the sale proceeds will
eventually be utilized for capital expenditure, general working capital, payment of dividends and asset acquisitions
as may be determined by the Board from time to time. The Company will make announcements in due course in the
event there are material deployment of the sale proceeds.

5
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SALIENT TERMS OF THE PROPOSED SALE

The terms and conditions of the Proposed Sale were negotiated and agreed upon by the parties on an arm’s length
basis and set out in the SPA.

A summary of the principal terms of the SPA is set out below:

(a)

(b)

Sale Property: The Sale Property owned by the Target Company is to be sold to the Buyer pursuant to the
Proposed Sale.

Condition Precedent: The Proposed Sale is conditional upon the following conditions being fulfilled:

(i) the representations and warranties made by the Seller and the Target Company in the SPA are (and
remain) true, accurate, complete and not misleading;

(ii) the Proposed Sale is approved by (aa) the relevant regulatory authorities (including but not limited to
the SGX-ST), (bb) the board of directors, audit committee and shareholders of the Company, the Seller
and the Target Company, and (cc) the board of directors and shareholders of the Buyer. The Buyer shall
work with the Seller and provide such necessary information to assist the Seller to obtain the above
approvals;

(iii)  there being no decree, determination, or other order entered or issued by any court or regulatory
authority of competent jurisdiction which has the effect of restraining or otherwise prohibiting
consummation of the Proposed Sale; and

(iv)  theSeller and the Target Company are not engaged in any proceedings which could restrict or materially
impact the Proposed Sale or result in the failure to complete the Proposed Sale.

Sale Consideration: RMB 263,143,415.97 which consists of market value of the Sale Property RMB 250,097,600.00,
applicable value added tax of the Sale Property RMB 12,045,815.97 when disposed of by the Seller to the Target
Company, and share capital of Target Company of RMB1,000,000 (the “Sale Consideration”).

Payment Terms: The Buyer shall transfer the full amount of the Sale Consideration to the bank account of the
Seller within 6 months of the successful registration of the change in ownership of the Target Company from
the Seller to the Buyer with the State Administration for Industry and Commerce (the “AlC Registration”). In
the event the Buyer is unable to transfer the full amount of the Sale Consideration to the bank account of the
Seller within 6 months of the successful AIC Registration, the Seller shall have the right to request the Buyer to
transfer all the shares in the Target Company, together with all itsimmovable assets, to the Seller, and the Seller
shall refund to the Buyer all the Sale Consideration received from the Buyer.

The Audit Committee had considered requesting for payment in tranches with a specific timeline upon the
successful AIC Registration but the Buyer had indicated firmly that the payment terms were to be as set out
in the manner described in the paragraph immediately above, and alternative payment terms, such as staged
payments, would not be acceptable. In this regard, as security for payment of the Sale Consideration, the Seller
and the Buyer have agreed that (i) the shares in the Target Company will be pledged in favour of the Seller,
and (ii) to the extent permitted by the relevant PRC laws, the Sale Property will be mortgaged to the Seller. The
Seller and the Buyer will use their best endeavours to register the mortgage over the Sale Property with the
Real Estate Registration Centre of Shenyang Natural Resources Bureau, and shall register the share pledge with
the State Administration for Market Regulation. The Company will provide updates on the status of the share
pledge over the shares of the Target Company and the mortgage over the Sale Property (to the extent that
such mortgage is permitted by the relevant PRC laws and registered with the Real Estate Registration Centre of
Shenyang Natural Resources Bureau) during its regular financial results announcements.
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As the Buyer is a wholly owned subsidiary of JWAMCL and Mr. Wang Weiyao is deemed interested in
approximately 73.62% of the shareholding interest in JWAMCL, to mitigate the risk of non-payment by the
Buyer, the Audit Committee has requested that Mr. Wang Weiyao provide a personal guarantee to the Seller
and the Company for any and all of the Sale Consideration due and payable by the Buyer to the Seller under
the SPA during the entire term (including any renewed term) of the SPA (the “Principal Claim”), and all costs
ancillary to the Principal Claim that are owing by the Buyer to the Seller. To further mitigate any risk and to
protect the benefits of the minority shareholders, the Audit Committee also requested that Mr. Wang Weiyao
place all the Shares that he is directly and deemed interested in under a moratorium until the earlier of (i) full
payment of the Sale Consideration, and (ii) termination of the SPA.

The Audit Committee is of the view that the Proposed Sale, on the agreed terms, and including the payment
terms, is on normal commercial terms and is in the interests of the Company and its minority shareholders, with
the transaction risks adequately mitigated and the Company’s interest properly safeguarded, on the following
bases:

(i) As mentioned in Paragraph 2.1, after the appointment of the new CEO in November 2019, the new CEO
took a strategic review of the Group’s operations and proposed to the Board in February 2020, a change
in the Group’s strategy, where the Shenyang factory will only be utilised for the supply, installation and
servicing of stamping machines, but will not be undertaking the manufacturing of stamping machines.
After careful consideration, the Board accepted the new CEO’s proposal. Accordingly, the factory
buildings which have been constructed are in excess of the business requirements of the Group and
the Group considered selling the excess factory buildings and land to better focus on developing its
manufacturing centre in Danyang.

(ii) The sale of the excess factory buildings (and land associated with them) thus became the first step in
implementing this shift in strategy. When sold, the proceeds of the sale will give the Group the financial
resources for capital expenditure, general working capital, payment of dividends and assets acquisitions
as may be determined by the Board from time to time.

(iii)  Not selling the excess factory buildings would mean a high opportunity cost to the Group, since the
excess factory buildings cannot be fully utilised for purposes of the Group's core business. Moreover, the
sole source of income for the Group with respect to these excess factory buildings was and continues to
be rental receipts from the Buyer. If the Buyer ceased renting the excess factory buildings, given the size
of the factory buildings and the general economic climate in Shenyang at this time, the Group could
end up with holding these excess factory buildings with no or lower rental income.

(iv)  The Sale Property is a highly illiquid asset. As mentioned in Paragraph 2.2, to find a buyer willing to pay
the market valuation for factories and land of that big of a scale such as the Sale Property is challenging
in North East China, where economic development and industrialisation are not as advanced as Coastal
China. The Group has never received any enquiries nor offers in the past for the Sale Property.

(v) When the Buyer expressed an interest to purchase the Sale Property shortly after the Board had adopted
the CEQ’s proposal to shift strategies for the Group, it would be remiss of the Board not to pursue this
opportunity to sell the Sale Property. Moreover, the Buyer is willing and ready to buy the Sale Property
on an as-is-where-is basis, on cash terms at market value due within 6 months of the successful AlC
Registration, and as soon as the Seller obtains the Company’s shareholders’approval.

(vi) In view of the above factors, the Audit Committee concluded that the likelihood of receiving an offer
more attractive than the Buyer’s offer within a short time, whether through a formal sale process or by
appointing brokers, was low. There was also a risk that by prolonging the sale process, the Buyer may
withdraw their offer, or revise their offer price downwards.
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(vii)  Asfor recourse should the Buyer not pay the Sale Consideration in full within 6 months of the successful
AIC Registration, the Seller can seek to enforce (aa) its right to payment under the SPA, (bb) the share
pledge over the shares of the Target Company that is registered with the State Administration for Market
Regulation, (cc) the mortgage over the Sale Property (to the extent that such mortgage is permitted
by the relevant PRC laws and registered with the Real Estate Registration Centre of Shenyang Natural
Resources Bureau), and (dd) the personal guarantee issued by the ultimate majority shareholder of the
Buyer (and also of the Seller), Mr. Wang Weiyao. It is noted that Mr. Wang’s Shares are unencumbered and
based on the prevailing share price, the value of Mr. Wang's Shares that are placed under a moratorium,
is comparable to the Sale Consideration. The SPA further states that if the payment is not made in full
within 6 months of the successful AIC Registration, the Seller has the right to request the return of the
Target Company shares. As the Sale Property is an immovable asset, its value and hence that of the
value of the returned Target Company shares, is unlikely to have diminished, other than that due to
wear and tear and normal depreciation of the Sale Property and whatever government tax and levy
applicable to the share transfer.

(viii) The Audit Committee wishes to highlight that based on the SPA, if the AIC Registration is not completed
within 3 months of the date of the SPA, the SPA shall terminate automatically (without one party have
to serve notice).

(ix)  The Audit Committee also notes that Mr. Wang Weiyao is a person of high repute in Danbei Town,
Danyang, where the Company is headquartered, and where its factories (other than the factories situated
in Shenyang) are located. Based on the interactions between Mr. Wang Weiyao and the members of the
Audit Committee over the past years, the Audit Committee has formed a view that Mr. Wang Weiyao will
be able to perform the personal guarantee he has issued in favour of the Seller should the Seller call
upon the personal guarantee. This assessment by the Audit Committee is reinforced by the information
and feedback concerning Mr. Wang Weiyao's wealth and corporate businesses that they have gathered
from the Executive Chairman and senior management of the Company over the years.

(e) Termination: The SPA may be terminated as follows:
(i) with the agreement of both the Seller and the Buyer;

(ii) by the non-defaulting party where there is a breach of the terms of the SPA by either the Seller or the
Buyer and such breach is not remedied within 30 days, or where either the Seller or the Buyer breached
the terms of the SPA two or more times; or

(iiiy  if the Seller and the Buyer are unable to complete the Proposed Sale within 3 months of the date of the
SPA due to (aa) force majeure, (bb) failure to obtain the approvals set out in Paragraph 4.2(b)(ii), or (cc)
Paragraph 4.2(b)(iii).

CHAPTER 9 OF THE LISTING MANUAL

Chapter 9 of the Listing Manual governs transactions between a listed company, as well as transactions by its
subsidiaries and associated companies that are considered to be at risk, with the listed company'’s interested persons.

Except for any transaction which is below S$100,000 in value and certain transactions which, by reason of the nature
of such transactions, are not considered to put the listed company at risk to its interested person and hence are
excluded from the ambit of Chapter 9, when this Chapter applies to a transaction with an interested person and the
value of the transaction alone or in aggregation with other transactions conducted with the same interested person
during the financial year reaches or exceeds certain materiality thresholds (which are based on the listed company’s
latest audited consolidated NTA, the listed company is required to make an immediate announcement, or to make an
immediate announcement and seek its shareholders’approval for the transaction. In particular, shareholders’approval
is required for an interested person transaction of a value equal to, or exceeding:

(a) 5% of the listed company’s latest audited consolidated NTA; or

(b) 5% of the listed company’s latest audited consolidated NTA, when aggregated with the values of all other
transactions entered into with the same interested person (as such term is construed under Chapter 9 of the
Listing Manual) during the same financial year.

8
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53

54

55

Under the Listing Manual:
(a) an “entity at risk” means:
(i) the listed company;
(ii) a subsidiary of the listed company that is not listed on the SGX-ST or an approved exchange; or

(iii)  anassociated company of the listed company that is not listed on the SGX-ST or an approved exchange,
provided that the listed company and/or its subsidiaries (the “listed group”), or the listed group and its
interested person(s), has control over the associated company;

(b) an “interested person” means a director, chief executive officer or controlling shareholder of the listed
company or an associate of such director, chief executive officer or controlling shareholder;

(c) an “associate” in relation to an interested person who is a director, chief executive officer, substantial
shareholder or controlling shareholder (being an individual), includes animmediate family member (that is, the
spouse, child, adopted child, step-child, sibling or parent) of such director, chief executive officer, substantial
shareholder or controlling shareholder, the trustees of any trust of which the director/his immediate family, the
chief executive officer/hisimmediate family, the substantial shareholder/hisimmediate family or the controlling
shareholder/hisimmediate family is a beneficiary, or in the case of a discretionary trust, is a discretionary object,
and any company in which the director/his immediate family, the chief executive officer/his immediate family,
the substantial shareholder/his immediate family or the controlling shareholder/his immediate family has or
have an aggregate interest (directly or indirectly) of 30% or more, and, where a substantial shareholder or a
controlling shareholder is a corporation, its subsidiary or holding company or fellow subsidiary or a company
in which it and/or its subsidiary and/or its holding company and/or its fellow subsidiary have an aggregate
interest (directly or indirectly) of 30% or more;

(d)  an”approved exchange” means a stock exchange that has rules which safeguard the interests of shareholders
against interested person transactions according to similar principles as Chapter 9 of the Listing Manual;

(e) an “interested person transaction” means a transaction between an entity at risk and an interested person;
and

(f) a “transaction” includes the provision or receipt of financial assistance; the acquisition, disposal or leasing of
assets; the provision or receipt of goods and services; the issuance or subscription of securities; the granting of
or being granted options; and the establishment of joint ventures or joint investments, whether or not in the
ordinary course of business, and whether or not entered into directly or indirectly.

Based on the latest audited consolidated financial statements of the Company for the financial year ended 31
December 2019, the consolidated NTA of the Group is approximately RMB 1,050,603,000.00. As the Sale Consideration
is RMB 263,143,415.97, the Sale Consideration is approximately 25.05% of the Group’s latest audited consolidated NTA,
which exceeds the 5% threshold mentioned above. Consequently, the Proposed Sale will be subject to the approval
of the Shareholders pursuant to Rule 906(1)(a) of the Listing Manual. The total IPTs entered into with Mr. Wang Weiyao
and his associates for the current financial year up to 30 September 2020 is set out in Paragraph 10.2.

The Company consulted Singapore Exchange Regulation Pte Ltd (“SGX RegCo”) that on the bases that (i) the
consideration for the Proposed Sale is in cash, (ii) an independent professional valuation is obtained for the purpose
of valuing the Sale Property; and (iii) the valuation of the Sale Property is disclosed in the circular to the Shareholders,
that Rule 921(4)(b) of the Listing Manual is applicable for purposes of the Proposed Sale, and accordingly, the Company
is not required to engage an independent financial adviser for purpose of this Circular if the Audit Committee is of
the opinion that that the Proposed Sale is on normal commercial terms, and is not prejudicial to the interests of
the Company and its minority Shareholders. SGX RegCo replied to the Company that they have no objection to the
Company’s view that Rule 921(4)(b) of the Listing Manual should apply and that an opinion from an independent
financial adviser is not required for the Proposed Sale.
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6.1

6.2

6.3

6.4

6.5

VALUATION OF THE SALE PROPERTY

The Company has engaged Tianjin Zhonglian Assets Appraisal Co., Ltd. (“TZAACL") as the independent professional
valuer to carry out the valuation on the Sale Property.

TZAACL has the requisite expertise to carry out the valuation on the Sale Property having worked with over 68
listed corporations, is qualified by Tianjin Finance Bureau to evaluate assets, and holds a Business Asset Evaluation in
relation to Securities and Futures Qualification Certificate jointly issued by the Ministry of Finance and China Securities
Regulatory Commission.

Based on the valuation report issued by TZAACL on 20 May 2020 (the “Valuation Report”), the market value of the
Sale Property is RMB 250,097,600.00 and the net book value of the Sale Property is RMB 212,732,222.02 as at 31 March
2020. These figures are calculated based on the methodology that with respect to fixed assets and construction in
progress, to evaluate by cost, and with respect to the rights to use state-owned land, to evaluate using market laws
and benchmark land prices. As the Sale Consideration of RMB 263,143,415.97 is made up of (i) market value of the
Sale Property RMB 250,097,600.00, applicable value added tax of the Sale Property RMB 12,045,815.97 when the Sale
Property is transferred to the Target Company, and cash of RMB 1,000,000 injected by the Seller in the Target Company
as paid up registered capital, selling the Target Company at the Sale Consideration effectively means that the Sale
Property is sold at its market value and will give rise to a profit of RMB 37,365,377.98 before tax when compared
against the book value of the Sale Property.

The proposed transaction subject to the Company’s shareholders’ approval relates to the sale of the Target Company by
the Seller to the Buyer. Other than cash of RMB 1,000,000, the only other asset of the Target Company is the Sale Property.
A portion of the Sale Property is rented out and generates income, and on the assumption that the Sale Property was
disposed of by the Seller to the Target Company on 1 January 2020, the estimated net rental income generated by the
Sale Property, which corresponds to the estimated net profit attributable to the Target Company is RMB 2,133,797.66 for
the 9-month period ended 30 September 2020. As the Sale Consideration is equal to the net book value of the Target
Company, there is neither gain nor loss on the subsequent disposal of the Target Company. There has not been any
impairment loss previously recognised in the Company’s books for the assets to be disposed of.

Book Value of Sale Property in the Seller’s book, immediately prior to the disposal of the Sale Property by the Seller to
the Target Company = RMB 212,688,702.34

Market Value of the Sale Property = RMB 250,097,600.00

The Sale Property is disposed of by the Seller to the Target Company for a consideration amounting to the market
value of the Sale Property plus the applicable value added tax, being:

RMB 250,097,600.00 + RMB 12,045,815.97 = RMB 262,143,415.97

This amount payable by the Target Company to the Seller is capitalized as share capital of the Target Company. The
registered capital and paid up capital of the Target Company at incorporation was RMB 1,000,000. Subsequently, the
Seller increased the registered capital of the Target Company to RMB 20,000,000. The increase in registered capital
of RMB 19,000,000 remained unpaid prior to the disposal of the Sale Property by the Seller to the Target Company.
Subsequently, when the Sale Property was transferred from the Seller to the Target Company for a total consideration
of RMB 262,143,415.97, RMB 19,000,000.00 was applied towards the paying up of the unpaid portion of the registered
capital of the Target Company, and the consideration that was in excess of the prior unpaid registered capital of the
Target Company, amounting to RMB 243,143,415.97 was booked as share premium in the accounts of the Target
Company. The Sale Property is recognised in the Target Company’s book at its market value.

As mentioned above, the Seller had injected RMB 1,000,000 cash as registered share capital when incorporating the
Target Company.

Accordingly, the book value of the Target Company is:

RMB 262,143,415.97 + RMB 1,000,000 = RMB 263,143,415.97
It is proposed that the Target Company be sold by the Seller to the Buyer at the Sale Consideration, which is RMB
263,143,415.07, which corresponds to the book value of the Target Company. Therefore, there is no excess or deficit

of the proceeds of the Sale Consideration over the book value of the Target Company.
10
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6.6

7.1

Based on the component values used to derive the book value of the Target Company as well as the Sale Consideration,
the Sale Property is effectively disposed of by the Seller to the Target Company at the market value of the Sale Property,
which is in excess of the book value of the Sale Property in the Seller’s book, before the Target Company is disposed
of by the Seller to the Buyer at the book value of the Target Company. This transaction structure is mutually agreed to
by both the Seller and the Buyer. The benefits of this transaction structure are that (a) it is more tax efficient, and (b) it
simplifies and expedites the process to complete the sale, for reason that a share sale only requires registration at the
State Administration for Industry and Commerce, whereas a transfer of real property between two companies which
are not within the same group of companies will usually take more time to complete in China.

A copy of the Valuation Report is set out in Appendix A to this Circular.

FINANCIAL EFFECT OF THE PROPOSED SALE

The financial effects of the Proposed Sale on the Group is set out below, based on the Group’s audited consolidated
financial statements for the financial year ended 31 December 2019 (“FY2019"), being the latest audited consolidated
financial statements of the Group, are purely for illustrative purposes only and do not reflect the future financial
position of the Group after the completion of the Proposed Sale.

Net Tangible Assets per Share

The effect of the Proposed Sale on the NTA per share of the Group for FY2019, assuming that the Proposed Sale had
been effected on 31 December 2019 is as follows:

As at 31 December 2019 Before the Proposed Sale After the Proposed Sale
NTA RMB 1,050,603,000.00 RMB 1,076,613,467.73
NTA per share RMB 2.63 RMB 2.69

Earnings per Share

The effect of the Proposed Sale on the earnings per share of the Group for FY2019, assuming that the Proposed Sale
had been effected on 1 January 2019 is as follows:

FY2019 Before the Proposed Sale After the Proposed Sale

Profits after tax attributable to the RMB 20,065,000.00 RMB 46,075,467.73
owners of the Company

Earnings per share RMB 0.05 RMB 0.12

1
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8.1

8.2

9.1

10.

10.1

RELATIVE FIGURES COMPUTED BASED ON RULE 1006 OF THE LISTING MANUAL

The relative figures for the Proposed Sale computed on the bases set out in Rule 1006 of the Listing Manual are as follows:

1006 (a) Net asset value of the assets to be disposed of, compared with the RMB 263,143,416.00 /
group’s net asset value RMB 1,086,230,000.00
=24.23%"
1006 (b) Net profits attributable to the assets acquired or disposed of, compared RMB 2,133,798.00 /
with the group’s net profits RMB 18,613,326.00
=11.46% @
1006 (c) Aggregate value of the consideration given or received, compared with  RMB 263,143,416.00 /
the issuer’s market capitalisation, based on the total number of issued (5S$0.230 x 400,000,000
shares excluding treasury shares Shares x 4.8982)
=58.39%®
1006 (d) Number of equity securities issued by the issuer as consideration for an Not applicable
acquisition, compared with the number of equity securities previously in issue
1006 (e) Aggregate volume or amount of proved and probable reserves to be Not applicable
disposed of, compared with the aggregate of the group’s proved and
probabable reserves
Notes:
(1) Based on the Group’s net asset value as at 30 September 2020.
(2) This is calculated on the bases as if the Target Company had been incorporated on 1 January 2020 and the Sale Property transferred into

the Target Company on 1 January 2020, and the net profits calculated for the 9-month period ended 30 September 2020. We have included
this assumption as the Target Company was only incorporated on 23 April 2020 and it would be more meaningful to include the estimated
net profits after tax attributable to the Sale Property for the 9-month period ended 30 September 2020.

(3) The market capitalization of the Company is calculated based on the Company’s issued share capital comprising 400,000,000 shares on
23 November 2020, being the Latest Practicable Date, at the price of $50.230 per share, and on the foreign exchange rate of S$1 to RMB

4.8982.

As the relative figure computed under Rules 1006 (a) and 1006 (c) of the Listing Manual exceeds 20%, but does not
exceed 100%, the Proposed Sale is classified as a major transaction under Rule 1014 of the Listing Manual. As for Rule
1006 (b), the relative figure does not exceeds 20%.

AUDIT COMMITTEE’S STATEMENT

Members of the Audit Committee are of the view that the Proposed Sale is on normal commercial terms and is not
prejudicial to the interests of the Company and its minority shareholders.

TOTAL TRANSACTIONS WITH INTERESTED PERSON FOR THE FINANCIAL YEAR

The Company had, at the annual general meeting held on 26 June 2020, sought and obtained the approval of
the Shareholders for the renewal of the general mandate to enable the Company, its subsidiaries and associated
companies, to enter in the ordinary course of business into certain types of transactions with specified classes of the

Company’s “interested persons” (the “IPTs"), provided that such transactions are made on normal commercial terms
and in accordance with the review procedures for such transactions.
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2020 are as follows:

Aggregate value of
all interested person
transactions during the
financial year under
review (excluding
transactions less

10.2 The total IPTs entered into with Mr. Wang Weiyao and his associates for the current financial year up to 30 September

Aggregate value of
all interested person
transactions conducted

than $100,000 and under shareholders’
transactions conducted mandates pursuant to
under shareholders’ Rule 920 (excluding
Nature of mandate pursuant to transactions less than
Name of Interested Person relationship Rule 920) $100,000)
(RMB’000) (RMB’000)

Jiangsu World Machinery and Electronics Associate of N/A
Group Co,, Ltd. the Controlling

Shareholder
Processing fees received and sale of raw 301
materials and parts.
Processing fees paid and purchase of 1,754
scrap materials.
Jiangsu World Plant-Protecting Machinery ~ Associate of N/A
Co., Ltd. the Controlling

Shareholder
Processing fees received and sale of raw 1,122
materials, parts and machineries.
Purchase of raw materials. 247
Jiangsu World Agriculture Machinery Co., Associate of N/A
Ltd. the Controlling

Shareholder 44,923
Processing fees received and sale of raw
materials, parts, and machineries.
Processing fees paid and purchase of raw 6,546
materials and scrap materials.
Jiangsu World Agriculture Machinery & Associate of N/A
Parts Manufacturing Co., Ltd. the Controlling

Shareholder
Processing fees received and sale of 6,094
raw materials, parts, equipment and
machineries.
Purchase fees paid and purchase of raw 39,558

materials, scrap materials and equipment.
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Aggregate value of
all interested person
transactions during the
financial year under
review (excluding

Aggregate value of
all interested person
transactions less transactions conducted
than $100,000 and under shareholders’
transactions conducted mandates pursuant to

under shareholders’ Rule 920 (excluding
Nature of mandate pursuant to transactions less than
Name of Interested Person relationship Rule 920) $100,000)
(RMB’000) (RMB’000)

World Agriculture (Shenyang) Co., Ltd. Associate of N/A

the Controlling
Sales of raw materials, parts, scrap Shareholder 15,662
materials and machineries and rental
income of factory.
Purchase of raw materials. 2
World Heavy Industry (China) Co., Ltd. Associate of N/A

the Controlling
Processing fee received and sale of raw Shareholder 1,569
materials, parts and scrap materials.
Processing fees paid and purchase of raw 6,965
materials and scrap materials.
Jiangsu World Precise Machinery Co., Ltd. Associate of N/A

the Controlling
Land rental paid. Shareholder 441
Jiangsu World Crane Co. Ltd. Associate of N/A

the Controlling
Processing fee paid and purchase of raw Shareholder 1,193
materials and equipment.
Jiangsu World Furniture Co., Ltd. Associate of N/A

the Controlling
Processing fee received and sale of raw Shareholder 250
materials, parts and machineries.
Jiangsu World High End Agriculture Associate of N/A
Equipment Co., Ltd. the Controlling

Shareholder

Processing fees received and sale of raw 21,115
materials, parts and machineries.
Purchase of raw materials and scrap 8,193

materials.
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11.

12.

12.1

12.2

Aggregate value of
all interested person
transactions during the

financial year under Aggregate value of
review (excluding all interested person
transactions less transactions conducted
than $100,000 and under shareholders’
transactions conducted mandates pursuant to
under shareholders’ Rule 920 (excluding
Nature of mandate pursuant to transactions less than
Name of Interested Person relationship Rule 920) $100,000)
(RMB’000) (RMB’000)
Jiangsu World Construction Machinery Associate of N/A
Sales Co., Ltd. the Controlling
Shareholder
Purchase of equipment. 30
Danyang World Machinery Parts Associate of N/A
Manufacturing Co., Ltd. the Controlling
Shareholder
Sale of parts 34
Total 64 155,935
SERVICE CONTRACT

No person will be appointed to the Board, and no service contract will be entered into by the Company, in connection

with the Proposed Sale.

ABSTENTION FROM VOTING

Save for Mr. Wang Weiyao, whose interests in the Proposed Sale are disclosed above, none of the other Directors
or controlling shareholders has any interest, direct or indirect, in the Proposed Sale, other than through their

shareholdings in the Company.

Mr. Wang Weiyao will abstain and shall procure his respective associates to abstain from voting on the Resolution.
They will also not act as proxies in relation to the Resolution unless specific voting instructions have been given by a

Shareholder.
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13.

13.1

13.2

14.

INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS

Directors’ Interests. The interests of the Directors in the Shares as recorded in the Register of Director’s Shareholdings
of the Company as at the Latest Practicable Date are set out below:

Number of Shares
Direct Deemed
Director Interest % Interest %
Wang Weiyao 200,000 0.05 295,391,000 73.85
Shao Jianjun - - 54,100,000 @ 13.53
Lim Yoke Hean - - 200,000 0.05

Notes:

(1) The figures are based on the issued share capital of 400,000,000 Shares as at the Latest Practicable Date and are rounded to the nearest 2
decimal places.

(2) As World Sharehold Limited is wholly-owned by Wang Weiyao, Wang Weiyao is deemed interested in the shares held by World Sharehold
Limited by virtue of his 100% shareholdings in World Sharehold Limited.

(3) As Minshun Private Limited is wholly-owned by Shao Jianjun, Shao Jianjun is deemed interested in the shares held by Minshun Private
Limited by virtue of his 100% shareholdings in Minshun Private Limited.

Substantial Shareholders’ Interests. The interests of the substantial Shareholders in the Shares as recorded in the
Register of Substantial Shareholders of the Company as at the Latest Practicable Date are set out below:

Number of Shares
Direct Deemed
Substantial Shareholders Interest % Interest %
World Sharehold Limited 295,391,000 73.85 - -
Wang Weiyao 200,000 0.05 295,391,000 @ 73.85
Minshun Private Limited 54,100,000 13.53 - -
Shao Jianjun - - 54,100,000 © 13.53

Notes:

1) The figures are based on the issued share capital of 400,000,000 Shares as at the Latest Practicable Date and are rounded to the nearest 2
decimal places.

(2) As World Sharehold Limited is wholly-owned by Wang Weiyao, Wang Weiyao is deemed interested in the shares held World Sharehold
Limited by virtue of his 100% shareholdings in World Sharehold Limited.

(3) As Minshun Private Limited is wholly-owned by Shao Jianjun, Shao Jianjun is deemed interested in the shares held Minshun Private
Limited by virtue of his 100% shareholdings in Minshun Private Limited.

EXTRAORDINARY GENERAL MEETING
The EGM, notice of which is issued together with this Circular, will be held by way of electronic means on 22 December

2020 at 2.00 p.m. for the purpose of considering and, if thought fit, passing with or without any modifications, the
Resolution set out in the Notice of EGM.
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15.

16.

17.

ACTION TO BE TAKEN BY SHAREHOLDERS

In light of the current COVID-19 measures in Singapore, the EGM will be held by way of electronic means. Shareholders
will not able to attend the EGM in person and must use the proxy form to appoint the Chairman of the EGM as his/
her/its proxy to attend, speak and vote on his/her/its behalf at the EGM in accordance with the instructions on the
proxy form. The proxy form can be obtained electronically from the Company’s website at the URL www.wpmlimited.
com, or from the SGX website at the URL www.sgx.com. Printed copies of the proxy form will not be sent to the
Shareholders. Please refer to the Notice of EGM for further details.

Shareholders must submit the proxy form in accordance with the instructions printed thereon, not less than 48 hours
before the time appointed for the EGM or any adjournment thereof.

A Depositor shall not be regarded as a Shareholder entitled to appoint the Chairman of the EGM to vote on his behalf
at the EGM unless he is shown to have Shares entered against his name in the Depository Register, as certified by CDP,
72 hours before the time appointed for holding the EGM.

DIRECTORS’ RESPONSIBILITY STATEMENT

Save for information relating to the Buyer, which Wang Weiyao takes full responsibility, the Directors collectively
and individually accept full responsibility for the accuracy of the information given in this Circular and confirm after
making all reasonable enquiries that, to the best of their knowledge and belief, this Circular constitutes full and true
disclosure of all material facts about the Proposed Sale 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.

INSPECTION OF DOCUMENTS

The following documents are available for inspection at the registered office of the Company at 120 Robinson Road,
#08-01, Singapore 068913 during normal business hours for 3 months from the date of this Circular, but as a result of
the movement restrictions pursuant to the Covid-19 (Temporary Measures) (Control Order) Regulations 2020, access
to the said premises will not be possible during this period, and instead, please write to the Company at the above
address so that arrangements can be made for inspection or review of the following documents:

(a) the SPA; and

(b) the Constitution of the Company.

Yours faithfully

for and on behalf of

the Board of Directors of

WORLD PRECISION MACHINERY LIMITED

Shao Jianjun
Executive Chairman
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