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INTERNAL RESTRUCTURING OF WHOLLY-OWNED SUBSIDIARIES 

 

1. INTRODUCTION 

1.1 The Company refers to its previous announcements on 23 October 2007, 15 August 
2008 and 20 August 2008 in relation to its acquisition of the entire share capital of 
Metech International Inc ("Metech") and the entire membership interest of 
Computer & Electronics Recycling, LLC Inc ("GRX") and its announcement on 12 
February 2009 in relation to the proposed merger of Metech and GRX.   

1.2 The Company is in the process of completing the merger of Metech and GRX by:- 

a) transferring its entire interest in the share capital of Metech and its entire 
membership interest in GRX to its wholly owned subsidiary, Centillion 
Investments USA Pte Ltd; and 

b) merging Metech and GRX into one entity with Metech being the surviving 
entity; 

(the "Merger").  Metech as the surviving entity after the Merger shall be referred to 
herein as the Merged Entity.   

1.3 The Company has entered into Supplemental Agreements with the Metech Vendors 
(as defined below) and the GRX Vendors (as defined below) on 28 April 2009 to 
facilitate the completion of the Merger and to amend certain terms of the Metech 
SPA and the GRX SPA. 

 

2. BACKGROUND 

2.1 The Company had entered into a Sale and Purchase Agreement dated 28 October 
2007 (“Metech SPA”) with New Heritage Finance, Ltd, Sameer Advani, Advani 
Family Trust, LAD Logistics, LLC and Stanley Yanaga (collectively, the "Metech 
Vendors”) for the acquisition of Metech. Completion of the Acquisition took place 
on 23 October 2007. 

2.2 Under the terms of the Metech SPA, the Company purchased the entire share 
capital of Metech for a total cash consideration of US$12 million, which 
consideration was subject to upward adjustment in the event that certain EBITDA 
targets are met for financial years ending 31 May 2008, 2009 and 2010 
respectively, such additional consideration sums to be payable within 6 months of 
each such year end. The upward adjustment will be determined based on a 
percentage of the EBITDA of Metech for the relevant financial year and the 



 

  

maximum additional upward adjustment payable to the Metech Vendors in any of 
such financial year shall not exceed US$2.5 million. 

2.3 The Company had entered into a Sale and Purchase Agreement dated 15 August 
2008 (“GRX SPA”) with Michael Wright and John Miller (collectively, the "GRX 
Vendors”) and GRX for the acquisition of the entire membership interest in GRX. 
Completion of the Acquisition took place on 15 August 2008. 

2.4 Under the terms of the GRX SPA, the Company purchased the entire membership 
interest of GRX for a total cash consideration of US$4 million, which consideration 
was subject to upward adjustment(s) in the event that certain EBITDA targets are 
met for financial years ending 30 June 2009, 2010 and 2011, respectively, such 
additional consideration sums to be payable within 6 months of each such year end. 
The upward adjustment will be determined based on a percentage of EBITDA of 
GRX for the relevant financial year and the maximum additional upward adjustment 
payable to the GRX Vendors in any of such financial year shall not exceed US$1 
million.  

 

3. PRINCIPAL AMENDMENTS TO THE TERMS OF THE SALE AND PURCHASE 
AGREEMENTS  

3.1 The payment of the upward adjustment to the Metech Vendors for FY2008 of 
S$1,815,880 has been deferred to 30 June 2009 and 31 December 2009.   

3.2 The payment of US$1,000,000 to the GRX Vendors pursuant to the GRX SPA, 
being part of the initial consideration, has been deferred from 31 December 2008 to 
30 June 2009 and 31 December 2009.   

3.3 The Metech Vendors and GRX Vendors have waived their rights to any upward 
adjustment payments under the Metech SPA and the GRX SPA for FY2009. In 
consideration of the GRX Vendors waiving their right to any upward adjustment 
payments under the GRX SPA for FY2009, the Company shall pay the GRX 
Vendors the sum of US$375,000 by 31 December 2009. 

3.4 Subject to the completion of the Merger, the upward adjustment payments payable 
to the Metech Vendors and the GRX Vendors under the Metech SPA and the GRX 
SPA for FY2010 and FY2010, will be based on the EBITDA of the Merged Entity for 
the relevant financial year. 

3.5 The aggregate maximum upward adjustment payable to the Metech Vendors and 
the GRX Vendors for FY 2009, FY 2010 and FY 2011 is US$4 million (after taking 
into account the waiver of upward adjustment payments for FY2009).  Previously, 
the aggregate maximum upward adjustment payable to the Metech Vendors and 
the GRX Vendors for FY 2009, FY 2010 and FY 2011 was US$8 million. 

3.6 The Company, the Metech Vendors and the GRX Vendors agree to cooperate to 
effect the Merger. 

3.7 Subsequent to the Merger, the Company will cause Centillion Investments USA Pte 
Ltd to grant a fixed and floating charge over its assets to the Metech Vendors and 
the GRX Vendors as security for the payment by the Company of its liabilities under 
the Metech SPA and the GRX SPA.   



 

  

 

4. RATIONALE 

The rationale for the Merger is to facilitate better management and to streamline the 
operations of the Group in the United States of America.  The Metech SPA and the 
GRX SPA have been amended to, inter alia, facilitate the completion of the Merger 
and to adjust the interests of the Metech Vendors and the GRX Vendors in light of 
the Merger.  

 

5. FINANCIAL EFFECTS OF THE MERGER 

The merger of the wholly-owned subsidiaries, Metech and GRX is not expected to 
have any material impact on the earnings per share and net tangible assets of the 
Group for the current financial year. 

 

6. INTERESTS OF DIRECTORS AND SUBSTANTIAL SHAREHOLDERS 

Save for their interests in the shares of the Company, if any, none of the Directors 
or substantial shareholders of the Company has any interest, direct or indirect, in 
the above transactions. 

 
 
 
By Order of the Board 
 
 
 
Richard Basil Jacob 
CEO and Director 
30 April 2009 


