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SINGAPORE WINDSOR HOLDINGS LIMITED 
(Registration No. 200505764Z) 
(Incorporated in Singapore) 
 

 
 PROPOSED DISPOSAL OF WINDSOR MANGANESE LIMITED   
 

  
 
1. INTRODUCTION 
 
 The Board of Directors (the “Board”) of Singapore Windsor Holdings Limited (the “Company” 

and together with its subsidiaries, the “Group”), wishes to announce that the Company’s 
wholly-owned subsidiary, Windsor Holding Investment Limited. (“WHIL”) has on 4 December 
2013 entered into a sale and purchase agreement (“SPA”) with Bright Legend Investment 
Limited (“Purchaser”), for the proposed disposal  of WHIL’s entire shareholding interests being 
70% of the total issued and paid up share capital (“Sale Shares”) of Windsor Manganese 
Limited (the “Subsidiary”) ("Proposed Disposal").  

 
The Subsidiary is in turn is the holding company of Windsor Manganese (Yongzhou) Co., Ltd. 
(“WMY”). The Proposed Disposal will result in the Subsidiary and WMY ceasing to be 
subsidiaries of the Company. 

 
 
2. INFORMATION ON THE SUBSIDIARY AND THE PURCHASER 
 
2.1 The Subsidiary 
 

The Subsidiary was incorporated in Hong Kong on 21 December 2007 and has an authorised,  
issued and paid up share capital of HK$10,000.00 comprising 10,000 ordinary shares of 
HK$1.00 each, of which 70% of the issued and paid up share capital of the Subsidiary is held 
by WHIL.   
  
The Subsidiary is the investment holding company of the Group that holds the entire registered 
capital of WMY which was incorporated in the People’s Republic of China. WMY has a 
registered issued and paid-up share capital of HK$105,000,000.00 and was engaged in the 
business of manufacturing and sale of silicon manganese. As at the date of this Announcement, 
the silicon manganese factory operated by WMY has ceased operations as WMY was incurring 
losses (with production at the silicon manganese factory operated by WMY having been 
suspended since 30 December 2011).  

  
2.2 The Purchaser 
 

The Purchaser is an investment holding company incorporated in Hong Kong on 30 August 
2013. The Purchaser’s shareholder and sole director is Chau Hoi Ming, who is not related to 
any Directors or Controlling Shareholders of the Company. 

 
 
3. SALE CONSIDERATION 
 

The aggregate sale consideration for the sale of the Sale Shares is HK$45,000,000 
(approximately S$7,287,921 based on the average exchange rates of HK$ to S$ quoted by 
Bloomberg L. P. on the date of this Announcement) (the "Sale Consideration"), which will be 
paid in cash by the Purchaser to the Company in the following manner: 
 
(a) a deposit of HK$22,500,000 (being the sum equivalent to 50% of the Sale 

Consideration) (“Deposit”) which will be paid by the Purchaser on or before the date 
falling two (2) weeks from the date of the SPA; and 
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(b) the balance Sale Consideration HK$22,500,000 (“Balance Sale Consideration”) shall 
be payable by the Purchaser to WHIL on or before the day before completion date. 

 
The Sale Consideration was arrived at by the parties on a willing-buyer-willing-seller basis. In 
arriving at the Sale Consideration, the Board also took into account, inter alia, the following 
factors: 

 
(i) The historical financial position and performance of the Subsidiary and WMY, including 

their net assets values; 
 

(ii) The historical track record and future prospects of the Subsidiary and WMY; 
 

(iii) The market price of silicon manganese being expected to remain flat in financial year 
(“FY”) ending 31 March 2014 (“FY2014”) due to weak demand, making it not cost-
effective for WMY to restart production; and 

 
(iv) The continuing costs of regular maintenance programme required for manufacturing 

facilities of WMY and the finance cost and depreciation charges associated with the 
silicon manganese business of the Group, if the Group were to continue retaining the 
assets that are subject to the Proposed Disposal.  

 
 
4. RATIONALE FOR AND BENEFITS OF THE PROPOSED DISPOSAL 

  
The rationale for and benefits of the Proposed Disposal are, inter alia, as follows: 
 
(i) To reduce future losses to be incurred in the silicon manganese segment of the Group 

and to avoid the need of applying additional working capital towards restarting 
production at the silicon manganese factory operated by WMY.  
 

(ii) Repayment of bank loans taken to finance the silicon manganese business of the 
Group, thereby improving the financial position of the Group as the Group was in  
negative net working capital position for both FY2012 and FY2013, mainly due to use 
of short-term bank borrowings to finance the capital expenditure of the silicon 
manganese segment made in previous years. 

 
(iii) To reduce pressure on the Company's cash flow and financial results in continuing the 

regular maintenance programme required for manufacturing facilities of WMY 
notwithstanding that it has ceased operations. 

  
(iv) The Proposed Disposal will allow the Company to channel its time and resources on 

its remaining business in the manufacture and sale of moulds and printed circuit 
boards, which is currently profitable, and at the same time to consider suitable 
opportunity to expand and diversify the Company’s existing business activities so as to 
enhance the performance of the Company with a view to increasing long-term 
shareholder value. 

 
 
5. SALIENT TERMS 
 
5.1 The completion of the Proposed Disposal is conditional upon, inter alia, the following: 
 

(a) all consents, approvals and authorisations of brand owners and licensors which have 
granted licences and rights to the Group for their operation of the business,  bankers, 
financial institutions, landlords of leases, any other relevant third parties, government 
or regulatory authorities which are necessary in connection with the transfer of the 
Sale Shares from WHIL to the Purchaser and the ownership by the Purchaser of the 
Sale Shares having been obtained (including but not limited to waivers of pre-emption 
rights by existing shareholders of WML and approval by the directors and 
shareholders of WHIL in relation to WHIL’s  sale of the Sale Shares), and if subject to 
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conditions, on such conditions acceptable to the Purchaser, and such consents, 
approvals and authorisation remaining in full force and effect and not being revoked 
prior to the completion date; 
 

(b) the Company having received the approval of its shareholders and the approval of all 
the relevant authorities in Singapore for the transactions contemplated herein (if 
required); 
  

(c) all representations, warranties and undertakings of the parties under the SPA being 
complied with, and being true, accurate and correct in all respects as at the 
completion date, as if repeated at completion and at all times between the date hereof 
and completion; 
 

(d) each of the parties having performed all of the covenants and agreements required to 
be performed or caused to be performed by it under the SPA on or before the 
completion date; and 
 

(e) WHIL or the Purchaser not having received notice of any injunction or other order, 
directive or notice restraining or prohibiting the consummation of the transactions 
contemplated by the SPA, and there being no action seeking to restrain or prohibit the 
consummation thereof, or seeking damages in connection therewith, which is pending 
or any such injunction, other order or action which is threatened. 

 
5.2 WHIIL agrees that all loans, facilities, advances, liabilities, amounts and sums owing by the 

Subsidiary to the WHIL and its related parties shall be waived or procured to be waived on 
completion date (as applicable).    

  
5.3 Completion shall take place on the day falling one week after the conditions precedent referred 

to in paragraph 5.1 above are either fulfilled or waived by the parties. The parties shall fulfil the 
conditions precedent within six (6) months from the date of the SPA or such other date to be 
extended by the parties upon mutual agreement. 

 
5.4  If WHIL or the Purchaser fails to comply with any obligation in paragraph (as the case may be), 

the Purchaser (in the case of non-compliance by WHIL) or the WHIL (in the case of non-
compliance by the Purchaser) shall be entitled to: 

 
(i) rescind the SPA (other than the surviving provisions) without any liability on its part 

and without requiring the Deposit which shall be/has been paid by the Purchaser to 
WHIL to be refunded to the Purchaser; or 
 

(ii) effect completion so far as practicable having regard to the defaults which have 
occurred and without prejudice to its rights in respect thereof. 

 
 
6. VALUE OF SALE SHARES 
 

The  net asset value and net loss before tax attributable to the Sale Shares for the financial 
year ended 31 March 2013 (“FY2013”) were HK$4,622,428 (approximately S$748,833) and  
HK$24,028,514 (approximately S$3,892,619) respectively. 

 
 
7. USE OF PROCEEDS 
 

The Company expects to receive any net proceeds from the Proposed Disposal after deducting 
transaction expenses of approximately HK$574,000 (approximately S$92,998) for repayment of 
existing bank loans used for financing the silicon manganese business of the Group.   

  
Pending the deployment of the unutilised proceeds for the purposes mentioned above, such 
proceeds may be deposited with banks and/or financial institutions, invested in short-term 
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money markets and/or marketable securities, or used for any other purpose on a short-term 
basis, as the Directors may deem appropriate in the interests of the Group. 
 

8. FINANCIAL EFFECTS OF THE PROPOSED DISPOSAL 
 

The financial effects of the Proposed Disposal set out below are purely for illustrative purposes 
only and do not reflect the future financial position of the Company or the Group after 
completion. 

 
8.1 NTA 
 

The effect of the Proposed Disposal on the NTA (defined as shareholders’ fund less intangible 
assets) per share of the Group for FY2013, assuming that the Proposed Disposal had been 
effected at the end of FY2013 is as follows: 

 

 

Before the  

Proposed Disposal 

After the  

Proposed Disposal 

NTA (HK$’000)
(1)

 151,569 53,829 

Number of Shares (million)
 (2)

 146.88 146.88 

NTA per share (HK$/cents) 103.19 36.65 

Notes: 

(1) Based on net tangible asset of the Group as at 31 March 2013.  
(2) Based on issued share capital of the Company as at the date of this Announcement. 

 
8.2 Earnings Per Share 
 

The effect of the Proposed Disposal on the earnings per share of the Group for FY2013, 
assuming that the Proposed Disposal had been effected at the beginning of FY2013 is as 
follows: 

 

 

Before the  

Proposed Disposal 

After the  

Proposed Disposal 

Net (loss) attributable to 
ordinary shareholders of 
Singapore Windsor Holdings 
Limited (HK$’000) 

(49,042) (141,175) 

Number of Shares (million) 146.88 146.88 

Basic EPS share (HK/cents) (33.39) (96.12) 

Notes: 

(1) Based on losses incurred by the Group as at 31 March 2013.  
(2) Based on issued share capital of the Company as at the date of this Announcement 

 
 
9. RELATIVE FIGURES COMPUTED BASED ON RULE 1006 OF THE LISTING MANUAL 
 

The relative figures for the Proposed Disposal computed on the bases set out in Rule 1006 of 
the listing manual of the Singapore Exchange Securities Trading Limited (“SGX-ST Listing 
Manual”) are set out below: 

 

Rule 1006 (a) The net asset value of the assets to be 
disposed of, compared with the Group’s net 
asset value as at 31 March 2013 

4.36%
  

  

Rule 1006 (b) The net profits attributable to the assets 
acquired or disposed of, compared with the 

60.60% 
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Group’s net profits for FY2013 

Rule 1006 (c) The aggregate value of the consideration 
given or received, compared with the 
Company’s market capitalisation based on 
the total number of issued shares excluding 
treasury shares 

18.72%
 
 

Rule 1006 (d) The number of equity securities issued by 
the Company as consideration for an 
acquisition, compared with the number of 
equity securities previously in issue 

Not applicable 

Rule 1006 (e) The aggregate volume or amount of proven 
and probable reserves to be disposed of 
compared with the aggregate of the group’s 
proven and probable reserves. This basis is 
applicable to a disposal of mineral, oil or gas 
assets by a mineral, oil and gas company, 
but not to an acquisition of such assets 

Not applicable 

 
Notes: 

 
(1) Based on WML’s audited net assets value of HK$6,603,568 as at 31 March 2013 and the 

Company’s audited consolidated net assets value of HK$151,569,478 as at 31 March 
2013. 

 
(2) Based on WML’s audited net (loss) before tax of HK$34,326,449 for FY2013 and the 

Company’s audited consolidated (loss) before tax of HK$56,648,272 for FY2013. 
 

(3) Based on the Sale Consideration of S$7,287,921 and the Company’s market 
capitalisation of S$38,923,200 (being the market day preceding the date of the SPA). 

 
On the basis of Rule 1006 (above, the Proposed Disposal is a “major transaction” as defined in 
Rule 1014 of the SGX-ST Listing Manual. Accordingly, the approval of the Shareholders at an 
extraordinary general meeting (“EGM”) is required for the Proposed Disposal. 

 
 
10. SERVICE CONTRACT 
 
 There are no directors proposed to be appointed to the Company in connection with the 

Proposed Disposal. 
 
 
11. INTEREST OF DIRECTORS AND CONTROLLING SHAREHOLDERS 
 

None of the Directors or controlling shareholders of the Company has any interest, direct or 
indirect, in the Proposed Disposal, other than through their respective shareholdings (if any) in 
the Company. 

 
 
12. CIRCULAR AND DOCUMENTS FOR INSPECTION 
 
 The circular to the Shareholders containing, inter alia, further information on the Proposed 

Disposal and enclosing the notice of the EGM of the Company will be despatched by the 
Company to the Shareholders in due course. 

 
A copy of the SPA is available for inspection at the registered office of the Company 8 Wilkie 
Road #03-01 Wilkie Edge Singapore 228095 during normal business hours for three months 
from the date of this announcement. 
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Shareholders and potential investors should note that the Proposed Disposal is subject to the 
fulfilment of, inter alia, the conditions set out above, including the obtaining of the relevant 
regulatory approvals, and accordingly should exercise caution when trading in the shares of 
the Company. Persons who are in doubt as to the action they should take should consult their 
legal, financial tax or other professional advisers. Further announcements will be made by the 
Company as and when appropriate. 
 
 
 
By Order of the Board 
 
Ho Kwok Wai 
Executive Director and Chairman 
4 December 2013 
 


