
THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt as to the course of action to be taken, you should consult your stockbroker, bank manager, 
solicitor, accountant or other professional advisers immediately.

Bursa Malaysia Securities Berhad takes no responsibility for the contents of this Circular, the valuation certificate and 
report prepared in relation to the Proposed Acquisition (as defined below), makes no representation as to its accuracy 
or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance 
upon the whole or any part of the contents of this Circular. 

PTT SYNERGY GROUP BERHAD
Registration No. 197101000134 (10493-P)

(Incorporated in Malaysia)

CIRCULAR TO SHAREHOLDERS IN RELATION TO THE

PART A

PROPOSED ACQUISITION BY PTT SYNERGY GROUP BERHAD (“PTT”) OF THE ENTIRE EQUITY 
INTEREST IN PEMBINAAN TETAP TEGUH SDN BHD FOR A TOTAL PURCHASE CONSIDERATION 

OF RM152.0 MILLION (“PROPOSED ACQUISITION”)

PART B

INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS OF PTT IN 
RELATION TO THE PROPOSED ACQUISITION

AND

NOTICE OF EXTRAORDINARY GENERAL MEETING

Principal Adviser Independent Adviser

AmInvestment Bank Berhad
Registration No. 197501002220 (23742-V)

(A Participating Organisation of Bursa Malaysia Securities Berhad)

BDO Capital Consultants Sdn Bhd
Registration No. 199601032957 (405309-T)

The Notice of the Extraordinary General Meeting of the Company (“EGM”) which is scheduled to be held at Courtyard,
Space U8, No. 6, Persiaran Pasak Bumi, Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor Darul Ehsan 
on Thursday, 20 July 2023 at 10:00 a.m. or any adjournment thereof, for the purpose of considering the Proposed 
Acquisition, together with the Form of Proxy are enclosed in this Circular.

A member entitled to attend, participate, speak and vote at the EGM is entitled to appoint a proxy or proxies to attend, 
participate, speak and vote on his/her behalf. In such event, the completed and signed Form of Proxy must be deposited 
at the Registered Office of the Company at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, 
Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan not less than 48 hours before the time and date fixed 
for holding the EGM or at any adjournment thereof. The lodging of the Form of Proxy will not preclude you from 
attending, participating, speaking and voting in person at the EGM should subsequently wish to do so.

Last day, date and time for lodging the Form of Proxy  : Tuesday, 18 July 2023 at 10:00 a.m.
Day, date and time of the EGM                                      : Thursday, 20 July 2023 at 10:00 a.m.
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DEFINITIONS

i
 

Act : Companies Act 2016, as amended from time to time and any re-
enactment thereof

AGM : Annual general meeting

ATTG : Aim Tetap Teguh Group Sdn Bhd (Registration No. 202001023181 
(1379501-T))

AmInvestment Bank : AmInvestment Bank Berhad (Registration No. 197501002220 (23742-
V))

BDOCC or Independent 
Adviser

: BDO Capital Consultants Sdn Bhd (Registration No. 
199601032957(405309-T))

Board : Board of Directors of PTT

Bursa Depository : Bursa Malaysia Depository Sdn Bhd (Registration No. 198701006854 
(165570-W))

Bursa Securities : Bursa Malaysia Securities Berhad (Registration No. 200301033577 
(635998-W))

Cash Consideration : Cash consideration amounting to RM62.0 million payable by PTT as part 
of the Purchase Consideration

Circular : This circular to shareholders of the Company dated 30 June 2023 in 
relation to the Proposed Acquisition

Completion Date : The business day falling 14 days after the SSA becomes unconditional,
or such other date as may be agreed upon between the Vendors and 
PTT

Completion 
Consideration Shares

: 50,450,450 Consideration Shares to be allotted and issued by PTT to the 
Vendors on the Completion Date

Consideration Shares : A total of 81,081,081 new Shares to be allotted and issued by PTT to the 
Vendors at an issue price of RM1.11 per PTT Share pursuant to the 
Proposed Acquisition as satisfaction of part of the Purchase 
Consideration

Constitution : The constitution of the Company

Dato’ Rahim : Dato’ Abd Rahim bin Jaafar

DCF : Discounted cashflow methodology

Director(s) : A natural person who holds a directorship in the Company, whether in 
an executive or non-executive capacity, within the meaning of Section 
2(1) of the Act and Section 2(1) of the Capital Markets and Services Act, 
2007 and includes any person who is or was a director within the 
preceding six (6) months of the date of the Proposed Acquisition

Disposed Excluded 
Assets

: 4 units of commercial properties comprising retail and office lots in Space 
U8 which were disposed by PTTSB to TSP via the Excluded Assets 
SPAs for the Disposed Excluded Assets Price of RM1.76 million

i



DEFINITIONS (CONT’D)

ii
 

Disposed Excluded 
Assets Price

: The aggregate consideration of RM1.76 million payable by TSP for 
the Excluded Assets Disposal under the Excluded Assets SPAs

DIS Excluded Assets : 2 units of three-storey terraced shop offices located in Presint 15,
Putrajaya to be distributed by PTTSB via a proposed dividend-in-
specie to the Vendors based on its market value of RM4.0 million as 
appraised by Laurelcap on 17 March 2023

EGM : Extraordinary general meeting

EPS : Earnings per share

Excluded Assets : Collectively, the Disposed Excluded Assets and DIS Excluded Assets

Excluded Assets 
Disposal

: The disposal of the Disposed Excluded Assets by PTTSB to TSP via 
the Excluded Assets SPAs 

Excluded Assets SPAs : The conditional sale and purchase agreements dated 30 March 2023 
entered into between PTTSB and TSP for the Excluded Assets 
Disposal

Faddly : Faddly bin Nordin

FPE : Financial period ended/ending, as the case may be

FYE : Financial year ended/ending, as the case may be

Guaranteed Financial 
Year

: Any one financial year of the Guaranteed Period

Guaranteed Period : Collectively, FYEs 31 December 2023 and 31 December 2024 of 
PTTSB

IAL : Independent advice letter dated 30 June 2023 prepared by BDOCC 
in relation to the Proposed Acquisition, as set out in Part B of this 
Circular

Interested Directors : Collectively, Dato’ Rahim, TSL and TSP

Issue Price : The issue price of RM1.11 for each Consideration Share

Laurelcap or Valuer : Laurelcap Sdn Bhd (Registration No. 200801005326 (806610-U))

Listing Requirements : Main Market Listing Requirements of Bursa Securities, as may be 
amended from time to time

LPD : 9 June 2023, being the latest practicable date prior to the printing of 
this Circular

Market Day(s) : Any day(s) between Monday and Friday (inclusive of both days) 
which is not a public holiday and on which Bursa Securities is open 
for trading of securities

NA : Net assets attributable to owners of the Company

NBV : Net book value

ii
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PAT : Profit after tax

PBT : Profit before tax

P/E Multiple : Price-to-earnings multiple

Pledged Consideration 
Shares

: 30,630,631 Consideration Shares to be pledged to the Trustee as
security for the performance of the Vendors’ obligation in respect of
the Profit Guarantee

PTT or Company : PTT Synergy Group Berhad (Registration No. 197101000134 
(10493-P))

PTT Group or Group : Collectively, PTT and its subsidiaries

PTTSB : Pembinaan Tetap Teguh Sdn Bhd (Registration No. 200001018496 
(521103-D))

PTTSB Related Party 
Advances

: The loans and advances extended by the Vendors to PTTSB via 
companies controlled by them 

PTT Share(s) or Share(s) : Ordinary share(s) in PTT

PTTSB Share(s) : Ordinary share(s) in PTTSB

Profit Guarantee : Profit guarantee obligations of the Vendors, whereby the Vendors
irrevocably and unconditionally covenants with and undertakes that 
the actual PAT of PTTSB for the Guaranteed Period reported by the 
auditor and approved by the Board shall collectively be not less than 
RM34,000,000 on an aggregate basis

Proposed Acquisition : The proposed acquisition by PTT of the entire equity interest in 
PTTSB from the Vendors at the Purchase Consideration of RM152.0 
million

Purchase Consideration : Purchase consideration of RM152.0 million payable by PTT pursuant 
to the terms of the SSA

RM and sen : Ringgit Malaysia and sen respectively

RRPT : Recurrent related party transactions 

Sale Share(s) : 25,000,000 PTTSB Shares representing the entire equity interest in 
PTTSB to be sold by the Vendors to PTT pursuant to the Proposed 
Acquisition

Serenia Factories : 4 units of three-storey detached factories in Serenia City, Sepang, 
Selangor

Space U8 : A freehold commercial centre known as Space U8 located in Seksyen 
U8, Shah Alam, Selangor

Space U8 Retained 
Properties

: 7 units of stratified commercial properties comprising retail and office 
lots in Space U8 

iii
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SSA : Conditional share sale agreement dated 30 March 2023 entered into 
between PTT and the Vendors for the Proposed Acquisition as 
amended by the Supplemental Letter Agreement

SSA LTD : 29 March 2023, being the last market day prior to the execution of 
the SSA 

Stakeholders’ Agreement : A stakeholder agreement to be entered into between the Trustee, the 
Company, the Vendors and ATTG pursuant to the SSA, together with 
such undertakings, confirmations and/or acknowledgements as may 
be required from any third party by the Trustee and/or the Company 
(if applicable)

Supplemental Letter 
Agreement

: Supplemental letter agreement dated 12 May 2023 entered into 
between PTT and the Vendors for the purpose of clarifying the 
manner and timing of payment of the PTTSB Related Party Advances 

Terengganu Land : 3 parcels of freehold land located in Mukim Hulu Berang, Terengganu

Trustee : A trust company in Malaysia to be appointed by PTT and the Vendors
pursuant to the terms of the SSA

TSL : Teo Swee Leng

TSP : Teo Swee Phin

TSP Related Party 
Advances

: The loans and advances extended by TSP to PTTSB, which form part 
of the Related Party Advances 

Valuation Letters : Valuation letters prepared by Laurelcap dated 28 March 2023

Vendors : Collectively, TSP, TSL and Faddly

VWAP : Volume weighted average market price

Words denoting the singular shall include the plural and vice versa and words denoting the masculine 
gender shall, where applicable, include the feminine gender and vice versa. Reference to persons shall 
include corporations.

Any reference in this Circular to any enactment is a reference to that enactment currently enforced and as 
may be amended from time to time and any re-enactment thereof.

All references to the time of day in this Circular are references to Malaysian time, unless otherwise stated.

Certain statements in this Circular may be forward-looking in nature, which are subject to uncertainties and 
contingencies. Forward-looking statements may contain estimates, indications and assumptions made by 
the Board after due enquiry, which are nevertheless subject to known and unknown risks, uncertainties and 
other factors which may cause the actual results, performance or achievements to differ materially from the 
anticipated results, performance or achievements expressed or implied in such forward-looking statements. 
In light of these and other uncertainties, the inclusion of a forward-looking statement in this Circular should 
not be regarded as a representation or warranty that PTT’s plans and objectives will be achieved.
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PART A

LETTER TO THE SHAREHOLDERS OF PTT IN RELATION TO THE PROPOSED ACQUISITION
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PTT SYNERGY GROUP BERHAD
(Registration No. 197101000134 (10493-P))

(Incorporated in Malaysia)

Registered Office
Level 7, Menara Milenium, Jalan Damanlela

Pusat Bandar Damansara
Damansara Heights

50490 Kuala Lumpur 
Wilayah Persekutuan

Malaysia

30 June 2023

Board of Directors

Dato’ Abd Rahim bin Jaafar (Executive Chairman)
Teo Swee Leng (Deputy Chairman)
Teo Swee Phin (Managing Director)
Tuan Sr. Hj. Mohd Farid bin Naim (Executive Director)
Datin Ng Fong Shiang (Executive Director)
Dato’ Mahamed bin Hussain (Independent Non-Executive Director)
Datuk Ir. Ruslan bin Abdul Aziz (Independent Non-Executive Director)
Dato’ Paul Lim Tau Ern (Independent Non-Executive Director)
Toh Seng Thong (Independent Non-Executive Director)

To: The shareholders of PTT

Dear Sir/Madam,

PROPOSED ACQUISITION

1. INTRODUCTION

On 30 March 2023, AmInvestment Bank had, on behalf of the Board, announced that the Company 
had on even date entered into the SSA (as supplemented via the Supplemental Letter Agreement)
with the Vendors for the Proposed Acquisition. The Company had entered into the Supplemental 
Letter Agreement with the Vendors for the purpose of clarifying the manner and timing of payment 
of the PTTSB Related Party Advances and Subsequent Related Party Advances. Further details 
of the settlement of the PTTSB Related Party Advances are set out in Section 4 of Appendix I of 
this Circular.

The Proposed Acquisition is deemed to be a related party transaction pursuant to Paragraph 10.08 
of the Listing Requirements in view of the interests of the Interested Directors and major 
shareholders of the Company in the Proposed Acquisition, details of which are set out in Section 8
of Part A of this Circular. Accordingly, BDOCC has been appointed by PTT on 9 March 2023 as 
the Independent Adviser to advise the non-interested Directors and non-interested shareholders of 
the Company in respect of the Proposed Acquisition.
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On 26 June 2023, AmInvestment Bank had, on behalf of the Board announced that Bursa 
Securities had vide its letter dated 23 June 2023, resolved to approve the listing of and quotation 
for the Consideration Shares to be issued pursuant to the Proposed Acquisition on the Main Market 
of Bursa Securities, subject to the conditions as set out in Section 13 of Part A of this Circular.

Further details of the Proposed Acquisition are set out in the ensuing sections of Part A of this 
Circular.

THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT 
INFORMATION ON THE PROPOSED ACQUISITION, TO SET OUT THE VIEW AND 
RECOMMENDATION OF THE BOARD AND TO SEEK YOUR APPROVAL FOR THE 
RESOLUTION PERTAINING TO THE PROPOSED ACQUISITION TO BE TABLED AT THE 
FORTHCOMING EGM. THE NOTICE OF EGM TOGETHER WITH THE FORM OF PROXY ARE 
ENCLOSED IN THIS CIRCULAR.

SHAREHOLDERS ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS 
OF THIS CIRCULAR TOGETHER WITH ITS APPENDICES, BEFORE VOTING ON THE 
RESOLUTION PERTAINING TO THE PROPOSED ACQUISITION TO BE TABLED AT THE 
FORTHCOMING EGM.

2. DETAILS OF THE PROPOSED ACQUISITION

The Proposed Acquisition entails the Vendors agreeing to sell and PTT agreeing to purchase the 
Sale Shares for the Purchase Consideration, which will be satisfied via the following:-

(i) Cash Consideration payable on the Completion Date; and

(ii) 81,081,081 Consideration Shares to be issued at the Issue Price of RM1.11 per 
Consideration Share. Out of the total 81,081,081 Consideration Shares to be issued:-

(a) 50,450,450 Completion Consideration Shares shall be issued to the Vendors; and

(b) 30,630,631 Pledged Consideration Shares shall be pledged to the Trustee in 
accordance with the terms of the SSA and Stakeholders’ Agreement.

Cash 
Consideration 

Total 
Consideration 

Shares 

Satisfaction of Consideration Shares

Vendors
Completion Consideration 

Shares
Pledged Consideration 

Shares
RM No. of Shares RM No. of Shares RM

TSP 11,323,040 14,807,812 9,213,750 10,227,263 5,594,062 6,209,409
TSL 13,476,960 17,624,620 10,966,430 12,172,737 6,658,190 7,390,591
Faddly 37,200,000 48,648,649(1) 30,270,270(1) 33,600,000 18,378,379(1) 20,400,000
Total 62,000,000 81,081,081 50,450,450 56,000,000 30,630,631 34,000,000

Note:-
(1) As at the LPD, ATTG holds 52.64% equity interest in the Company. Pursuant to the terms of the 

SSA, Faddly has appointed ATTG as his nominee to receive and accept in entirety his portion of the 
Completion Consideration Shares and Pledged Consideration Shares (“Nomination of 
Consideration Shares”). The Nomination of Consideration Shares will result in ATTG’s equity 
interest increasing to 55.96% upon completion of the Proposed Acquisition. Accordingly, ATTG is not 
expected to trigger any obligations under the Rules on Take-overs, Mergers and Compulsory 
Acquisitions.

2



 

3
 

As at the LPD, Faddly is not a director of ATTG and he does not hold any equity interest in ATTG. 
However, it is Faddly’s intention to crystalise his investment in PTTSB without having to risk the 
exposure of volatility and fluctuation in market price of PTT Shares. Therefore, through the 
Nomination of Consideration Shares, Faddly is able to meet his objective of disposing of his equity 
interest in PTTSB and shielded from the risk of volatility in market price of PTT Shares. In this respect, 
as ATTG is presently a major shareholder of PTT, Faddly had approached ATTG to dispose of his 
Completion Consideration Shares and Pledged Consideration Shares to them notwithstanding 
Faddly is not a director of ATTG and he does not have any equity interest in ATTG.

The Vendors have agreed to sell and the Company has agreed to purchase the Sale Shares free 
from all claims, liens, charges and encumbrances and with full legal and beneficial title, together 
with all rights attaching thereto (including all dividends and distributions, whether declared or 
undeclared, in respect thereof) save for the proposed dividend-in-specie to the Vendors which shall 
be settled by way of the distribution of the DIS Excluded Assets.

Upon completion of the Proposed Acquisition, the Company will hold 100.0% equity interest in 
PTTSB, thereby making PTTSB a wholly-owned subsidiary of the Company. Further information 
on PTTSB is set out in Appendix ll of this Circular.

For information purposes, the Vendors and PTTSB agree that the DIS Excluded Assets and the 
Disposed Excluded Assets, further details of which are set out in the SSA are excluded from the 
Proposed Acquisition. The exclusion of the DIS Excluded Assets and the Disposed Excluded 
Assets from the Proposed Acquisition is pursuant to the request by the Vendors and after taking 
into consideration that the assets are non-core and it does not contribute directly to the financial 
performance of PTTSB. In addition, the aggregate value of the DIS Excluded Assets and the 
Disposed Excluded Assets of RM5.76 million represents only approximately 5.03% of PTTSB’s NA 
as at 31 December 2022.

Notwithstanding that one of the shoplots in Space U8 with the Unit No. B1-1-1 (part of the Disposed 
Excluded Assets) (“B1-1-1 shoplot”) is currently occupied by PTTSB for its own office use, it is not 
deemed as a core asset as PTTSB is mainly involved in construction business and their core assets 
are mainly machinery located at various construction sites and therefore, the B1-1-1 shoplot does 
not contribute directly towards generating income for its business activities. It is the intention of 
PTTSB to lease the B1-1-1 shoplot from TSP (further details of which are set out in Section 6.1(i) 
of Appendix II of this Circular) upon completion of the B1-1-1 shoplot Excluded Asset SPA. 
Nonetheless, PTT does not expect any major disruption to PTTSB’s operations in the future should 
the lease is not renewed as it is only used as an administrative office.

In respect of the Disposed Excluded Assets, PTTSB had on even date of the SSA entered into the 
Excluded Assets SPAs with TSP for the Disposed Excluded Assets Disposal for the aggregate
Disposed Excluded Assets Price of RM1.76 million, being the market value as appraised by 
Laurelcap on 17 March 2023. 

Additionally, the DIS Excluded Assets will be distributed via a proposed dividend-in-specie to the 
Vendors based on its market value of RM4.0 million as appraised by Laurelcap on 17 March 2023. 
Further details of the Excluded Assets are set out in Appendix I of this Circular.
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2.1 Basis and justification for the Purchase Consideration

2.1.1 Basis in determining the Purchase Consideration

The Purchase Consideration was arrived at after negotiation on a willing-buyer and 
willing-seller basis after taking into consideration, amongst others, the Profit 
Guarantee.

The Purchase Consideration translates into an implied P/E Multiple of 8.94 times 
(being the Purchase Consideration of RM152.0 million divided by the average 
Profit Guarantee per annum of RM17.0 million). The Board (save for the Interested 
Directors), in assessing the Purchase Consideration, had taken into consideration 
the P/E Multiple of the following:- 

(i) Comparable listed companies 

The Board (save for the Interested Directors) has taken into consideration the 
P/E Multiple of listed companies that are principally involved in construction 
business, has market capitalisation ranging between RM100.0 million to 
RM400.0 million and has an annual PAT ranging from approximately RM10 
million to RM30 million during their respective preceding 12-months financial 
period (“Comparable Companies”).

The aforementioned criteria for the Comparable Companies were determined 
after taking into consideration inter alia:-

• the enlarged market capitalisation of PTT of approximately RM201
million (based on the enlarged issued Shares of 180,081,081 and the 5-
day VWAP of PTT Shares up to and including the SSA LTD of
RM1.1161), which is within the range of the Comparable Companies’ 
market capitalisation of RM100.0 million to RM400.0 million; and

• the average Profit Guarantee per annum of RM17.0 million which is 
within the range of the Comparable Companies’ annual PAT of RM10 
million to RM30 million.

Nevertheless, the Comparable Companies set out below are not exhaustive 
and may not necessarily be directly comparable to PTTSB in terms of 
composition of business activities, geographical area, scale of operations, 
track record, financial performance, risk profile, future prospects and other 
criteria. 

It should also be highlighted that whilst such Comparable Companies analysis 
may reflect the market sentiments towards the sector and provide guidance 
on valuation, the analysis may not take into account differences in accounting 
policies and standards, as well as the operating environments, business 
models and/or tax treatments, and nor does it take into account possible 
unique characteristics of the different selected Comparable Companies. 

Any comparisons made with respect to the Comparable Companies are 
intended for illustrative purposes only. The comparative analysis drawn from 
such comparison is not intended to reflect the perceived or implied market 
valuation of PTTSB.
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2.1.2 Justification for the Purchase Consideration

The Board is of the opinion that the Purchase Consideration is reasonable and 
justified after taking into consideration, inter alia the following factors:-

(i) the adjusted NA (“Adjusted NA”) of PTTSB as at 31 December 2022 of 
RM104.84 million (after adjusting for the Excluded Assets). 

PTTSB’s adjusted NA consists of inter alia, Space U8 Retained 
Properties, Terengganu Land and Serenia Factories and have an 
aggregate NBV of RM109.62 million. 

For information purposes, the market value of Space U8 Retained 
Properties, Terengganu Land and Serenia Factories have been appraised 
by Laurelcap vide its Valuation Letters as follows:-

Property Date of valuation
Market value

(RM’000)
Space U8 Retained Properties 27 March 2023 59,960
Terengganu Land 27 March 2023 3,000
Serenia Factories 27 March 2023 48,000

Additionally, the adjusted NA of PTTSB also consists of machineries 
utilised to undertake construction works and have an aggregate NBV of
RM57.41 million.

(ii) PTTSB’s long operating history as it had been involved in the construction 
business since 2004. In this respect, PTTSB’s historical financial 
performance for the last 3 FYEs 31 December 2020, 2021 and 2022, are 
as follows:-

Description
Audited FYE 31 December
2020 

(Restated) 2021 2022
(RM’000) (RM’000) (RM’000)

Revenue 93,380 127,370 156,064
Earnings before interest, 
tax, depreciation and 
amortisation

30,281 22,691 29,955

PBT 20,595 13,146 18,448
PAT 20,574 13,168 16,952

(iii) PTTSB’s outstanding order book as at the LPD of approximately 
RM184.50 million which involves inter alia, earthworks, culvert works, 
infrastructure works, main drainage works, retaining walls and retention 
ponds for township, rail, and is expected to generate earnings to PTTSB 
for the next 2 financial years. As at the LPD, PTTSB has also tendered 
and submitted quotations for several projects for an aggregate amount of 
approximately RM168.10 million. Additionally, PTTSB has expressed 
interest to government entities and/or agencies wherein the Company 
had, subsequent to discussion with them, submitted proposals to 
participate in projects with a contract value of up to RM400 million. At this 
juncture, there is no indication from the relevant government entities 
and/or agencies on the mode of awarding such projects. These projects, 
if awarded, will replenish and further enlarge the order book of PTTSB.
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(iv) The Board (save for the Interested Directors) had also considered the 
views of BDOCC, the Independent Adviser, in assessing the 
reasonableness of the Purchase Consideration. In arriving at the 
preliminary views, BDOCC had assessed the fairness of the Purchase 
Consideration based on the DCF. Based on the DCF, the fair value of the 
construction business of PTTSB ranges between RM142.4 million and 
RM169.9 million. Further details are set out in the IAL in Part B of this 
Circular.

Further to the above, the Board had also considered the rationale and benefits 
of the Proposed Acquisition as set out in Section 3 of Part A of this Circular
together with the prospects of PTTSB as well as the enlarged Group, in 
assessing the reasonableness and justification of the Purchase Consideration.

2.2 Profit Guarantee

In consideration of PTT agreeing to purchase the entire equity interest in PTTSB from 
the Vendors in accordance with the terms of the SSA, the Vendors covenant with and 
undertake to PTT that the PAT of PTTSB for the Guaranteed Period shall collectively 
be not less than RM34,000,000 on an aggregate basis.

The cumulative Profit Guarantee of RM34.0 million shall be divided over a period of 2 
years resulting in an average annual Profit Guarantee of RM17.0 million. 

As stipulated in the SSA, a total of 30,630,631 Pledged Consideration Shares will be 
pledged to the Trustee as security for the performance of the Vendors’ obligation in 
respect of the Profit Guarantee in accordance with the terms of the SSA and 
Stakeholders’ Agreement.

For the avoidance of doubt, in the event PTTSB achieves an aggregate PAT higher 
than the Profit Guarantee during the Guaranteed Period, the maximum amount payable 
to the Vendors via the Pledged Consideration Shares shall remain unchanged at 
30,630,631 Shares, which is equivalent to RM34.0 million.

The release of the Pledged Consideration Shares, top-up security and shortfall 
mechanism pursuant to the Profit Guarantee are illustrated with assumptions as 
follows:-

Release of Pledged Consideration Shares

For illustrative purposes, assuming that in FYE 2023:-

(1) RM17,000,000 in Actual PAT is recorded by PTTSB based on its audited 
accounts; and

(2) the relevant current market price of each Pledged Consideration Share is 
RM1.20,

the number of Pledged Consideration Shares to be released to the Vendors shall be 
calculated as follows:

15,315,315 = 17,000,000
1.11
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and further provided always that the value of the remaining Pledged Consideration 
Shares shall not be less than the value of the remaining Profit Guarantee which has 
not been met:

30,630,631 – 15,315,315 ≥ 34,000,000 – 17,000,000
1.20

= 15,315,316 ≥ 14,166,667

Top-up security

For illustrative purposes, assuming that the review of the aggregate market value of 
the Pledged Consideration Shares is carried out in FYE 2024 and:-

(1) RM17,000,000 in Actual PAT is recorded by PTTSB for the FYE 2023 based on 
its audited accounts;

(2) the Trustee has already released the Pledged Consideration Shares having an 
aggregate market value of RM17,000,000; and

(3) the relevant market price of Pledged Consideration Shares is RM1.00
determined based on the current market value of the PTT Shares, being the 5 
day-VWAP of PTT Shares as quoted on Bursa Securities calculated up to the
market day preceding the security review date,

the security shortfall (in Ringgit Malaysia) to be topped up by the Vendors shall be 
calculated as follows:-

1,684,684 = (34,000,000 – 17,000,000) – (15,315,316 x 1.00)

Shortfall

For illustration purposes, assuming that PTTSB achieves RM30,000,000 Actual 
Aggregate PAT for the Guaranteed Financial Years, the shortfall to be paid by the 
Vendors to the Company in Ringgit Malaysia is as follow:-

4,000,000 = (34,000,000 – 30,000,000)

Please refer to Section 7(iv) of Appendix I of this Circular for further details on the Profit 
Guarantee obligations.

The Board (save for the Interested Directors) is of the opinion that the Profit Guarantee 
is reasonable and realistic after taking into consideration, the following:-

(i) PTTSB’s audited financial information, including its historical earnings with a 
PAT of RM16.95 million for FYE 31 December 2022 which is also supported 
by PTTSB’s current construction order book of approximately RM184.50
million as at the LPD, which is expected to generate earnings to the enlarged 
PTT Group for the next 2 financial years as well as the projects that PTTSB is 
currently pursuing with an estimated value of RM600.83 million as at the LPD;

(ii) PTTSB’s established track record as a construction company which 
specialises in earthworks and infrastructure works and having successfully 
completed RM928.66 million worth of such construction works for the past 5 
financial years up to the LPD; 

(iii) PTTSB’s successful replenishment of its order book for an average amount of 
approximately RM200 million per annum for the FYE 31 December 2021 and 
FYE 31 December 2022;
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(iv) PTTSB has an experienced key management team that has the ability to 
undertake and deliver quality construction projects and is supported by a 
sizeable fleet of heavy machineries for its construction activities; and 

(v) the future growth potential and prospects of PTTSB and enlarged PTT Group 
after taking into consideration, inter alia the outlook of the construction and 
property market in Malaysia as set out in Section 4 of Part A of this Circular.

Kindly refer to Section 7 of Appendix I of this Circular for further details of the Profit 
Guarantee.

2.3 Basis and justification in arriving at the Issue Price

The Issue Price of the Consideration Shares was determined on a willing-buyer willing-
seller basis, and fixed by the Board (save for the Interested Directors) based on the 
following:

(i) the 5-day VWAP of PTT Shares up to and including the SSA LTD of RM1.1161. 
The Issue Price represents a discount of approximately 0.55% to the 5-day 
VWAP of PTT Shares up to and including the SSA LTD; and

(ii) the Issue Price represents a discount of approximately 5.62% to the 30-day 
VWAP of PTT Shares up to and including the SSA LTD of RM1.1761.

For information purposes only, the discount of the Issue Price to the 5-day, 1-month, 
3-month, 6-month and 12-month VWAP of PTT Shares up to and including the SSA 
LTD are as follows:-

VWAP
(RM)

Issue price
(RM)

Discount
RM %

5-day 1.1161 1.11 0.0061 0.55
1-month 1.1761 1.11 0.0661 5.62
3-month 1.1496 1.11 0.0396 3.44
6-month 1.1304 1.11 0.0204 1.80
12-month 1.1412 1.11 0.0312 2.73

(Source: Bloomberg)

The Board (save for the Interested Directors) is of the view that the Issue Price is 
justifiable as the Issue Price of the Consideration Shares falls within the historical 
closing prices of PTT Shares for the past 12 months up to 8 March 2023, being the 
Announcement LPD, ranging between RM0.925 to RM1.30. The Issue Price also 
equals to the average closing price of PTT Shares for the past 12 months up to the 
Announcement LPD of RM1.11. 

For information purposes, the Issue Price for the Consideration Shares represents a 
premium of RM0.24 or 27.59% to the audited consolidated NA per PTT Share as at 30 
June 2022 of RM0.87. 

2.4 Salient terms of the SSA

Please refer to Appendix I of this Circular for the salient terms of the SSA.
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2.5 Settlement of related party advances

Prior to the date of the SSA, the Vendors have extended the PTTSB Related Party 
Advances to PTTSB. The details of the PTTSB Related Party Advances as at 31 
December 2022 are as follows:-

Vendors/Company Purpose of the advances / transactions

Cumulative 
amount(1)

(RM’000)
Amount due to TSP / Company controlled by the Vendors
TSP Working capital (3,429)
PTT Jentera Sdn Bhd Rental of machinery as well as maintenance 

and services charges
(8,263)

Amount due from company controlled by the Vendors
Mainstay Holdings Sdn Bhd Working capital 1,935

Total (9,757)

Note:-
(1) The respective cumulative net balances as at 31 December 2022 were results of 

multiple advances given, repayment of advances and transactions over a lengthy period 
of time.

As part of the terms of the SSA, in the event that the conditions precedent stipulated in 
respect of the Excluded Assets Disposal (if any) are fulfilled prior to the Completion 
Date, the TSP Related Party Advances shall firstly, be netted off against the Disposed 
Excluded Assets Price. Thereafter, the remaining balance of the PTTSB Related Party 
Advances will be fully settled by PTT in cash (i.e. bank borrowings) on the Completion 
Date. 

In the event that the conditions precedent in respect of the Excluded Assets Disposal 
(if any) is to be fulfilled after the Completion Date, the Disposed Excluded Assets Price 
shall be paid by TSP on or before the completion of the Excluded Assets SPAs or the 
extended completion date of the Excluded Assets SPAs, as the case may be, to the 
Company’s solicitors as stakeholders, in accordance with the terms of the Excluded 
Assets SPAs. Thereafter, PTTSB Related Party Advances (which includes TSP 
Related Party Advances) shall be settled by PTT in cash (i.e. bank borrowings) on the 
Completion Date. 

For information purposes, as at 31 December 2022, the PTTSB Related Party 
Advances amounted to RM9.76 million of which the TSP Related Party Advances 
amounted to RM3.43 million. Any further PTTSB Related Party Advances and/or any 
loans and advances provided by the Vendors or the Vendors’ related parties after 31 
December 2022 up to the Completion Date, shall also be fully settled by PTT in cash 
(i.e. bank borrowings) on the Completion Date.

2.6 Ranking of the Consideration Shares

The Consideration Shares shall, upon allotment and issuance, rank equally in all 
respects with the then existing issued PTT Shares, save and except that they shall not 
be entitled to any dividends, rights, allotments and/or any other distributions, the 
entitlement date of which is prior to or on the date of allotment of the Consideration 
Shares.
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2.7 Listing of and quotation for the Consideration Shares

Bursa Securities had vide its letter dated 23 June 2023 granted its approval for the 
listing of and quotation for the Consideration Shares on the Main Market of Bursa 
Securities.

2.8 Source of funding 

The Purchase Consideration will be satisfied via a combination of the Cash 
Consideration and the allotment and issuance of the Consideration Shares to the 
Vendors. The Cash Consideration and the settlement of the PTTSB Related Party 
Advances amounting to an aggregate of RM72.0 million shall be funded via bank 
borrowings obtained by PTT from AmBank (M) Berhad.

2.9 Liabilities to be assumed

The Company will not assume any additional liabilities (including contingent liabilities 
and guarantees, if any) pursuant to the Proposed Acquisition, save for the existing 
liabilities stated in the financial statements of PTTSB amounting to RM265.17 million 
which mainly consist of bank borrowings and finance lease liabilities amounting to 
approximately RM160.89 million as well as total trade and other payables of 
approximately RM92.04 million as at 31 December 2022.

2.10 Additional financial commitment

Save for the Purchase Consideration in respect of the Proposed Acquisition, the 
Company does not expect to incur any additional material financial commitment to put 
the business of PTTSB on-stream as the business of PTTSB is already in operation 
and generating revenue.

2.11 Details of the RRPT

In addition to its existing fleet of machineries, PTTSB also intends to rent machineries 
for its construction projects from PTT Jentera Sdn Bhd (“PTTJ”), a company in which 
TSP is the major shareholder, to supplement its fleet of machineries for its construction 
projects upon completion of the Proposed Acquisition (which is estimated to be second 
half of 2023).

For information purposes, PTT, in its Fifty-First AGM held on 28 December 2022, had 
obtained its shareholders’ approval for the Group to transact with PTTJ in respect of 
inter alia, leasing of machineries for an estimated value of up to RM32 million, up until 
the next AGM of the Company (“RRPT Mandate”). In this respect, PTT envisages that 
the RRPT Mandate is sufficient to allow the enlarged PTT Group (including PTTSB) to 
transact with PTTJ following the completion of the Proposed Acquisition and 
subsequent thereto, separate approval shall be sought at the AGM of the Company 
pertaining to future potential RRPT with other related parties, where necessary.

Kindly refer to PTT’s circular dated 31 October 2022 for further information on the 
RRPT Mandate.
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3. RATIONALE FOR THE PROPOSED ACQUISITION

The Proposed Acquisition which entails the acquisition of PTTSB, which is also involved in the 
construction business represents a strategic investment and is undertaken in-line with the 
Group’s objectives and strategy to grow its construction business. 

Upon completion of the Proposed Acquisition, the enlarged PTT Group can leverage on the 
strength of PTTSB in relation to its management team, resources and expertise to further 
strengthen the Group’s construction order book, financial position and prospects. As at LPD, 
PTTSB has a workforce of 198 employees which includes engineers, site supervisors, quantity 
surveyors, projects managers, lorry drivers, machine operators and administrative staff as well 
as a sizeable fleet of heavy machineries including trucks, excavators, compactors, tractors, 
drills, rollers, bulldozers, motor graders and backhoes used for its construction activities. This 
will provide synergistic benefits to the enlarged PTT Group as it will reduce reliance on 
outsourcing of construction works, including rental of machineries and will enable the enlarged 
PTT Group to have more efficient project management given the larger scale of human 
resources as well as machineries and equipment for deployment. 

The Proposed Acquisition will also provide an opportunity for PTT Group to bolster its earnings 
stream which is expected to strengthen the financial performance for the next 2 financial years 
of the enlarged PTT Group. PTT Group is able to capitalise on PTTSB’s long and established 
track record in securing additional construction contracts going forward. PTTSB had manage 
to successfully cultivate long-term relationships with its client including reputable developers 
and main contractors such as Sime Darby Property Berhad and its group of companies (“Sime 
Darby Property Group”), Tropicana Industrial Park Sdn Bhd, Beibu Gulf Holding (M) Sdn Bhd 
and China Communications Construction (ECRL) Sdn Bhd and over the last 5 years up to LPD, 
PTTSB had managed to secure and/or complete RM1.11 billion worth of contracts mainly from 
the aforementioned clients. As at the LPD, PTTSB has 10 on-going construction projects with 
an aggregate contract value of RM495.83 million. Please refer to Section 11 of Appendix II of 
this Circular for details of PTTSB’s on-going construction projects.

In addition, the Proposed Acquisition will enable the consolidation of TSP and TSL’s private 
construction business and construction related assets into PTT Group. This will assist in 
addressing existing and potential conflict of interests between PTT and its major shareholders 
(namely TSL and TSP) and serves to realign the interests of PTT Group and PTTSB in 
undertaking construction projects going forward. 

Further, the issuance of the Consideration Shares to satisfy the Purchase Consideration will 
enable PTT to conserve its cash which can be used as working capital for its construction 
business and channel it towards financing its day-to-day operations which will contribute 
positively to PTT’s cashflow and gearing. The issuance of the Consideration Shares will also 
strengthen PTT Group’s capital base to commensurate with its enlarged construction business 
activities and with the larger combined asset base, PTT Group is expected to gain better access 
to both the debt and equity capital markets to fund the enlarged PTT Group’s business 
activities.
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4. INDUSTRY OVERVIEW, OUTLOOK AND PROSPECTS

4.1 Overview and outlook of the Malaysian economy

Malaysia’s economy expanded by 6.9% in the first half of 2022 underpinned by 
favourable momentum in the domestic economy and steady expansion in the external 
sector, as well as continued improvement of the labour market conditions. The strong 
performance is expected to sustain, backed by an increase in private consumption and 
business activities as the economy transitions to endemicity phase of Coronavirus 
Disease 2019 (“COVID-19”) with the surging tourist arrivals. Furthermore, the growth 
momentum was attributed to the government of Malaysia (“Government”) consistent 
policy support, particularly with the implementation of initiatives under the budget of 
Malaysia (“Budget”) 2022 since the start of the year, as well as the spillover effects 
from the Budget 2021 measures coupled with various assistance and stimulus 
packages.

In tandem with continued implementation of development programmes and projects, 
the economy is expected to expand further in the second half of the year. The growth 
prospects have been supported by the resumption of economic and social activities 
and improvement in international travel activities following the relaxation of COVID-19 
restrictions regionally. With better prospects as indicated by the Leading Index, the 
economy is anticipated to gain its growth momentum in the second half of the year 
attributed to strong domestic demand as the country transitions into endemicity. For 
the full year of 2022, the economic growth is expected to register a higher growth within 
the range of 6.5% – 7%. The domestic economy remains resilient and is forecast to 
expand between 4% – 5% in 2023 driven by the domestic demand. Nevertheless, the 
pace of economic recovery is also dependent on other factors, including successful 
containment of the pandemic, support for cost of living and efforts in mitigating the 
downside risks such as geopolitical uncertainties, global inflation as well as tightening 
financial conditions.

Malaysia’s economy will remain in a positive growth trajectory in 2023 mainly driven by 
domestic demand following the transition to the endemic phase and the reopening of 
international borders. The Government continues to support the economy through 
implementing policies and measures to ensure a conducive business environment that 
facilitates economic activities and meet the needs of the citizen of Malaysia. In 
enhancing economic resilience and sustainable growth, the Government will prioritise 
the structural reform agenda to sustain the post-COVID-19 economic recovery 
momentum, amid the challenges arising from geopolitical uncertainties and climate 
change.

(Source: Economic Outlook 2023, Ministry of Finance Malaysia)

The Malaysian economy registered a growth of 7.0% in the fourth quarter of 2022 
compared to 14.2% in the third quarter, as support from the stimulus measures and 
low base effect waned. The low base effect originated from the decline in economic 
growth in the third quarter of 2021 (-4.5%), partially contributing towards a high growth 
a year later, 14.2% in the third quarter of 2022. At 7.0%, the fourth quarter growth was 
still above the long-term average of 5.1%. On a quarter-to-quarter seasonally adjusted 
basis, the economy registered a decline of 2.6% (third quarter (“3Q”) 2022: 1.9%). For 
2022 as a whole, the economy expanded by 8.7% (2021: 3.1%).

For 2023, the Malaysian economy is expected to expand at a more moderate pace, 
amid a challenging external environment. Growth will be driven by domestic demand, 
supported by the continued recovery in labour market and realisation of multi-year 
investment projects. The services and manufacturing sectors will continue to drive the 
economy. Meanwhile, the slowdown in exports following weaker global demand will be 
partially cushioned by higher tourism activity.
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The balance of risks to Malaysia’s growth outlook remains tilted to the downside. This 
stems from weaker-than-expected global growth, tighter financial conditions, further 
escalation of geopolitical conflicts, and worsening supply chain disruptions.

In line with earlier assessments, headline inflation averaged higher at 3.3% in 2022 
(2021: 2.5%), having peaked at 4.7% in August 2022 and moderating thereafter, albeit 
remaining elevated. Underlying inflation, as measured by core inflation, also increased 
to 3.0% (2021: 0.7%).

Over the course of 2023, headline and core inflation are expected to moderate but 
remain at elevated levels amid lingering demand and cost pressures. Notably, recent 
core inflation rates are expected to persist in the near-term, especially given the low 
base in the first half of 2022. There are several factors which would continue to mitigate 
the extent of upward pressure to inflation going forward. These include existing fuel 
subsidies, price control measures, and the remaining spare capacity in the economy. 
The balance of risk to the inflation outlook is tilted to the upside, particularly reflecting 
any potential changes to domestic policy, global commodity price developments and 
prolonged supply-related disruptions.

(Source: Quarterly Bulletin Fourth Quarter 2022, Bank Negara Malaysia)

4.2 Overview and outlook of the construction and property market in Malaysia

The construction sector expanded by 10.1% (3Q 2022: 15.3%). Of significance, civil 
engineering and non-residential subsectors were lifted by continued progress of large 
infrastructure, commercial and industrial projects.

(Source: Quarterly Bulletin Fourth Quarter 2022, Bank Negara Malaysia)

The construction sector contracted by 2.1% in the first half of 2022, mainly due to lower 
construction activities in civil engineering and residential buildings subsectors. In 
contrast, non-residential buildings and specialised construction activities subsectors 
registered a growth during the same period, in line with expansion in business activities, 
albeit rising prices of construction-related materials. The sector is expected to turn 
around in the second half with an expansion rate of 6.9%, supported by positive growth 
in all subsectors. Improvement in private investment and robust domestic economic 
activities are anticipated to increase demand for more industrial buildings. In addition, 
the acceleration of major infrastructure projects will continue to drive the sector’s 
performance.

The construction sector is forecast to expand by 4.7% in 2023 following a better 
performance in all subsectors. Civil engineering subsector is anticipated to rebound 
buoyed by implementation of new projects such as Mass Rapid Transit Line 3 (MRT3) 
Circle Line and acceleration of ongoing infrastructure projects which include, Rapid 
Transit System (RTS) Link, East Coast Rail Link (ECRL) and Light Rail Transit Line 3 
(LRT3).

In addition, the approved investment projects in the manufacturing sector are 
anticipated to come onstream and subsequently creating a greater demand for 
industrial buildings. Hence, the non-residential buildings subsector is projected to 
expand further. Meanwhile, the residential buildings subsector is expected to grow 
steadily supported by more construction of affordable houses, in line with the strategy 
under the Twelfth Malaysia Plan. In addition, incentive offered by the Government to 
encourage home ownership through the i-MILIKI programme is expected to spur 
demand for residential buildings while addressing the property overhang issue.

The construction sector is projected to improve with the acceleration of existing 
infrastructure projects and higher private investment that would increase demand for 
more commercial and residential buildings. Thus, the nation’s gross domestic product 
is forecast to expand between 4% – 5% in 2023.
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The development of residential property is expected to remain active supported by 
continuous implementation of measures under the Budget 2022 including a total 
government guarantee of up to RM2 billion to banks via Skim Jaminan Kredit 
Perumahan (SJKP) as well as housing projects for low income group with an allocation 
of RM1.5 billion. In 2022, the sector is projected to rebound by 2.3%.

(Source: Economic Outlook 2023, Ministry of Finance)

The property market recorded an increase in 2022 supported by a better performance 
in all sectors compared to the previous year. In 2022, total transactions volume and 
value increased by 29.5% and 23.6%, respectively to 389,107 transactions and 
RM179.07 billion (2021: 300,497 transactions; RM144.87 billion). Total transactions 
volume in 2022 is the highest volume recorded within the period of 10 years (2012: 
427,520 transactions) whilst total transactions value is higher than the previous record 
high in 2014 (162.97 billion). 

The property market continued to record growth in 2022, supported by the 
implementation of various government initiatives and assistance, improving labour 
market conditions and higher tourist arrivals.

Several initiatives which outlined under Budget 2022 by the government to a certain 
extent helped improve property market activities. These are:

(i) RM1.5 billion allocation for low-income groups housing projects i.e. rumah mesra 
rakyat and maintenance assistance programmes.

(ii) Lifting the imposition of Real Property Gains Tax on the disposal of properties in 
the 6th year onwards by Malaysian citizens, permanent residents and other than 
companies.

(iii) Guarantees of up to RM2 billion to banks via Skim Jaminan Kredit Perumahan in 
assisting gig works, small entrepreneurs and farmers in obtaining home financing.

The property market recorded a total of 389,107 transactions worth RM179.07 billion 
for 2022. This indicated an increase of 29.5% in volume and 23.6% in value compared 
to 2021. Of the total transactions recorded in the review year, 20.7% (80,373) and 
76.5% (297,700) were transfers dated 2021 and 2022 respectively while the remaining 
percentage share was for prior years’ transfer. Primary market formed 13.8% (53,698 
transactions) of the total transactions (purchase from developers) while secondary 
market took up the remaining 86.2% (335,409 transactions).

The residential overhang situation improved as the numbers reduced compare to 
previous year. A total of 27,746 overhang units worth RM18.41 billion recorded in 2022, 
reduced by 24.7% and 19.2% in volume and value respectively against 2021 (36,863 
units worth RM22.79 billion).

The industrial sub-sector recorded 8,082 transactions worth RM21.16 billion in 2022. 
Compared to 2021, the market activity increased by 44.5% in volume and 24.8% in 
value. Selangor continued to dominate the market, with 33.8% of the nation’s volume, 
followed by Johor and Perak, each with 14.0% and 8.1% market share.

The industrial sub-sector overhang remained manageable. The overhang volume 
decreased to 880 units worth nearly RM1.15 billion, down by 22.1% volume and 27.6% 
in value against 2021. On similar note, the unsold under construction decreased to 450 
units, down by 31.2%. The unsold not constructed recorded 51 units, more than 22 
units recorded in 2021.
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The property market performance is expected to be cautiously optimistic given the 
unpredictable external environment. The accommodative policies, continuous 
government support, well execution of measures outlined in the revised Budget 2023 
and the proper implementation of strategies and initiatives under the 12th Malaysia Plan 
(RMK-12) are expected to remain supportive of the property sector.

(Source: Annual Property Market 2022, Valuation and Property Services Department, 
Ministry of Finance Malaysia)

4.3 Prospects of PTTSB and the enlarged PTT Group

PTTSB has more than 19 years of experience in the construction industry, particularly 
earthworks and infrastructure works. PTTSB is registered with the Construction 
Industry Development Board (“CIDB”) as a qualified contractor with class Grade 7 
accreditation which allows PTTSB to tender for projects without any limitation in size or 
value.

PTTSB has established its credibility in the construction industry, under the 
stewardship of its management team led by the Vendors who possess numerous years 
of hands-on experience in the construction industry and are further supported by an 
experienced and capable team. This is further evidenced by its track record wherein 
PTTSB has completed approximately RM928.66 million construction projects in the 
past 5 financial years up to the LPD and currently has approximately RM184.50 million 
outstanding construction order book and submitted quotations for several projects for 
an aggregate amount of approximately RM168.10 million as at the LPD. Additionally, 
PTTSB has expressed interest to government entities and/or agencies to participate in 
projects with a contract value of up to RM400 million. PTTSB’s outstanding order book 
is expected to materialise in the next 2 financial years whilst the projects under tenders 
(if successful), are expected to commence in stages from year 2023 till year 2025. 

As at LPD, PTT has an outstanding orderbook of RM416.33 million. With the 
completion of the Proposed Acquisition, the enlarged PTT Group will have a collective 
outstanding order book of RM600.83 million, which will contribute to the earnings and 
profitability of the enlarged Group in the next immediate financial years.

In the immediate future following the completion of the Proposed Acquisition, it is the 
intention of the Company to focus on the execution of PTTSB’s existing contract order 
book, secure the projects currently being pursued/tendered and continue to bid for 
additional projects from its existing clients, namely Sime Darby Property Group, 
Tropicana Industrial Park Sdn Bhd, Beibu Gulf Holding (M) Sdn Bhd and China 
Communications Construction (ECRL) Sdn Bhd as well as enlarging its customer base 
to include other property developers. 

Going forward, PTTSB will continue to emphasize on its strength as a civil engineering 
contractor, specialising in earthworks and infrastructure projects. Being part of a listed 
group under PTT, it will also enhance its credibility and profile for future tenders / 
negotiations in securing new projects. Overall, PTT is cautiously optimistic that the 
enlarged PTT Group (with the inclusion of PTTSB), is able to achieve better earnings 
and growth going forward, in line with the buoyancy of the construction segment in 
2021 and 2022 as well as the anticipated rebound under the civil engineering sub-
sector in the near term, underpinned by the continuation and acceleration of major 
infrastructure projects in Malaysia.

The Proposed Acquisition will also offer opportunities for the enlarged PTT Group to 
further expand as well as benefit from complementary synergies through its expanded 
fleet of machinery as well as streamlining of supply chain and benefit from economies
of scale through bulk purchasing. 
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Premised on the rationale for the Proposed Acquisition, the Profit Guarantee provided 
by the Vendors under the SSA, outlook and prospects of PTTSB as well as the 
construction industry, the Board (save for the Interested Directors) is of the view that 
future prospects is favourable for the enlarged PTT Group and the Proposed 
Acquisition is expected to be earnings accretive and thus, enhance shareholders’ 
value.

(Source: Management of PTT)

5. RISK FACTORS

5.1 Non-completion risk

The completion of the Proposed Acquisition is subject to the fulfilment of the conditions 
precedent as stipulated in the SSA as set out in Appendix I of this Circular. If any of 
these conditions precedent are not fulfilled or waived, as the case may be, within the 
stipulated timeframe, the SSA may be terminated. Pursuant thereto, the Group will not 
be able to complete the Proposed Acquisition.

Notwithstanding this, the Group and the Vendors will take all reasonable steps to 
ensure the fulfilment of the conditions precedent, including obtaining the necessary 
approvals / consents required which are within its control, for the purpose of completing 
the Proposed Acquisition in a timely manner. 

5.2 Achievability of the Profit Guarantee

As set out in Section 2.2 of Part A of this Circular, the Profit Guarantee is based on 
various bases and assumptions which are deemed reasonable and realistic by the 
Board (save for the Interested Directors), but nevertheless subject to certain 
uncertainties and contingencies, which are beyond PTTSB’s control. While the 
Company has taken reasonable steps to assess the achievability of the Profit 
Guarantee which includes assessing PTTSB’s past financial performance as well as 
its prospects, there can be no assurance that the Profit Guarantee will be met.

Nonetheless, the Pledged Consideration Shares will only be released to the Vendors 
upon fulfillment of the Profit Guarantee throughout the Guaranteed Period in 
accordance with the terms of the SSA and Stakeholders’ Agreement. Should there be 
a shortfall in the Profit Guarantee at the end of the Guaranteed Period, the Vendor is 
required to top-up the shortfall in cash based on the mechanism as stipulated in the 
SSA and Stakeholders’ Agreement. For avoidance of doubt, in the event PTTSB 
achieves an aggregate PAT higher than the Profit Guarantee during the Guaranteed 
Period, the maximum amount of Purchase Consideration payable to the Vendors shall 
remain the same and any remaining amount of Pledged Consideration Shares held by 
the Trustee shall be released to the Vendors in accordance with the terms set out in 
Section 7(iv) of Appendix I of this Circular.
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5.3 Investment and integration risk

Although the Proposed Acquisition is expected to contribute positively to the future 
earnings of the Group, there is no assurance that the anticipated benefits from the 
Proposed Acquisition will be realised or that PTT will be able to generate sufficient 
returns from the construction projects of the enlarged PTT Group to offset the 
associated cost of investment and/or the upfront costs incurred. In addition, any decline 
in economic conditions may affect the potential benefits to be derived from the 
Proposed Acquisition and the duration required for PTT to recoup its investment could 
be longer than anticipated.

Nevertheless, PTT has exercised due care in considering the potential risks and 
benefits associated with the Proposed Acquisition and believes that the Proposed 
Acquisition will be earnings accretive and synergistic to the enlarged PTT Group, after 
taking into consideration, among others, the Profit Guarantee and the prospects of 
PTTSB.

5.4 Funding and interest rate risk

PTT will seek external financing to finance the Cash Consideration and the enlarged 
PTT Group may potentially obtain additional borrowings to fund its business operations 
given the enlarged scale of business operations. 

There can be no assurance that the necessary financing will be available in amounts 
or on terms acceptable to the Group. Further, the Group will incur interest expense on 
the bank borrowings and any interest charged on bank borrowings is dependent on 
prevailing interest rates which expose the Group to risk of unfavorable fluctuation in 
interest rates which in turn, may have a negative impact to the Group’s cash flows and 
profitability. 

Nevertheless, the management of PTT Group will seek to mitigate the aforesaid risk 
by closely monitoring its debt portfolio, the interest rate environment, gearing level and 
cash flows of the Group to achieve an overall optimal capital structure.

5.5 Goodwill and impairment risk

PTT may recognise goodwill arising from the Proposed Acquisition, the amount of 
which will depend on the fair value of PTTSB’s identifiable assets and liabilities 
acquired as at the Completion Date. Any subsequent fair value adjustments allocated 
to the identifiable assets acquired and liabilities assumed, if any, may materially affect 
PTT’s financial position.

Additionally, the goodwill, if any, will be subjected to periodic impairment testing and 
any downward adjustment to the goodwill may materially and adversely affect the 
financial position and results of the enlarged PTT Group. Nevertheless, PTT will 
continuously monitor the performance and cash flow of PTTSB to ensure that the 
goodwill is supported by the cash flow of the relevant cash generating units at all times.
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5.6 Risks inherent to the construction industry

The Proposed Acquisition will not materially change the risk profile of PTT Group as 
PTTSB operates in the same construction industry segment as PTT Group. As such, 
the enlarged PTT Group will be exposed to similar risks inherent in the construction 
industry upon the completion of the Proposed Acquisition. However, the Board believes 
that the expertise and experience of PTT’s management team will enable the Group to 
mitigate these risks effectively.

The construction industry may be adversely affected by many factors including, inter 
alia, shortages of materials, equipment and labour, fluctuation of construction costs 
(higher raw materials and labour costs), labour disputes, availability and rising cost of 
financing, adverse weather conditions, failure or postponement in licenses and permits 
issuance as well as changes in government legislation and priorities.

Construction delays, loss of revenue and cost over-runs are likely to results from such 
events, which could in turn materially and adversely affect the operations and financial 
performance of the Group’s performance.

Nonetheless, the Group has and will continue to make efforts to reduce its exposure to 
such inherent risks. Amongst the key factors in reducing the risk of cost overruns or
project delays is the ability of the Group’s experienced and hand-on project 
management team in planning for the avoidance of possible problems in the 
implementation stage, strong relationship with suppliers, effective management of sub-
contractors as well as owning a larger fleet of machineries for deployment across the 
Group’s various construction sites.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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6. EFFECTS OF THE PROPOSED ACQUISITION

6.1 Share capital

The proforma effects of the Proposed Acquisition on the issued share capital of the 
Company are as follows:

No. of PTT 
Shares

Amount
(RM)

Issued share capital as at the LPD 99,000,000 83,207,094
Consideration Shares to be issued pursuant 
to the Proposed Acquisition

81,081,081 90,000,000

Enlarged issued share capital 180,081,081 173,207,094

6.2 NA and gearing

The proforma effects of the Proposed Acquisition on the NA and gearing of the PTT 
Group are as follows:-

(l) (ll)

Audited as at 
30 June 2022

(RM’000)

After 
subsequent 

events(1)

(RM’000)

After (l) and 
the Proposed 

Acquisition 
(RM’000)

Share capital 73,705 83,207 173,207(2)

Revaluation reserves 8,635 8,635 8,635
(Accumulated losses)/Retained profits (3,867) (3,867) (5,967)(3)

Equity attributable to the owners of the 
Company

78,473 87,975 175,875

Number of PTT Shares in issue (‘000) 90,000 99,000 180,081

NA per PTT Share attributable to 
owner (RM)

0.87 0.89 0.98

Total borrowings 17,639 17,639 248,533(4)

Total cash and bank balances 5,166 14,668 29,486(5)

Net gearing (times)(6) 0.16 0.03 1.25

Notes:-
(1) After taking into consideration the private placement of 9,000,000 PTT Shares at 

an issue price of RM1.07 per PTT Share (“Private Placement”) which was 
completed on 7 March 2023 and net off with transaction costs of RM0.13 million.

(2) After taking into consideration the 81,081,081 Consideration Shares to be issued 
at the Issue Price of RM1.11 pursuant to the Proposed Acquisition.

(3) After deducting estimated expenses incidental to the Proposed Acquisition of 
approximately RM2.10 million.

(4) After taking into consideration the total bank borrowings and lease liabilities of 
PTTSB as at 31 December 2022 of approximately RM101.27 million and RM59.62 
million respectively, as well as the Cash Consideration of RM62.0 million and 
estimated net PTTSB Related Party Advances of approximately RM8.0 million 
which will be fully satisfied via bank borrowings.
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(5) After taking into consideration the total fixed deposits with licensed bank as well 
as cash and bank balances of PTTSB as at 31 December 2022 of approximately 
RM15.12 million and RM1.79 million respectively.

(6) Computed based on total borrowings less total cash and bank balances over the 
equity attributable to the owners of the Company.

6.3 EPS

Barring any unforeseen circumstances, the Proposed Acquisition is expected to be 
completed by second half of 2023. Upon the completion of the Proposed Acquisition, 
PTTSB will be a wholly-owned subsidiary of PTT and PTT will be able to consolidate 
the earnings of PTTSB into the enlarged PTT Group. The impact on the consolidated 
EPS of PTT will depend upon, amongst others, the financial contribution of PTTSB vis-
à-vis the dilution arising from the issuance of new PTT Shares pursuant to the 
Proposed Acquisition. 

For illustration purposes, assuming the Proposed Acquisition had been effected at the 
beginning of FYE 30 June 2022, the proforma effects of the Proposed Acquisition on 
the earnings and EPS of PTT Group for the FYE 30 June 2022 are set out below:

(l) (ll)

Audited as at 
30 June 2022

(RM’000)

After 
subsequent 

events 
(RM’000)

After (l) and the 
Proposed 

Acquisition 
(RM’000)

PAT 8,416 8,416 23,268 (1)

Number of PTT Shares 
in issue (‘000)

90,000 99,000 180,081

Proforma EPS (sen) 9.35 8.50 12.92

Note:-
(1) The proforma PAT is computed as follows:-

Amount
(RM’000)

Audited PAT of PTT Group for the FYE 30 June 2022 8,416

Add:   Audited PAT of PTTSB for the FYE 31 December 2022 16,952
Less: Estimated expenses for the Proposed Acquisition ^ (2,100)

Proforma consolidated PAT of enlarged PTT Group after the 
Proposed Acquisition 

23,268

^ Consists of amongst others, professional fees, fees payable to the relevant 
authorities, printing cost of circular, advertising and miscellaneous expenses 
relating to the Proposed Acquisition.

The Proposed Acquisition is expected to contribute positively to the future earnings of 
the enlarged PTT Group during the Guarantee Period as well as after taking into 
account the long-term future earnings of the enlarged PTT Group.

6.4 Convertible Securities

As at the LPD, PTT does not have any outstanding convertible securities.
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7. INTER-CONDITIONALITY

The Proposed Acquisition is not conditional upon any other corporate exercises that have been 
announced and/ or pending implementation by PTT. 

Save for the Proposed Acquisition, there are no outstanding corporate exercises or proposals that 
have been announced by PTT but not yet completed prior to the printing of this Circular.

8. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE AND/OR 
PERSON CONNECTED TO THEM

Save as disclosed below, none of the Directors, major shareholders and/or chief executive of the 
Company and/or persons connected to them has any interests, direct and/or indirect, in the 
Proposed Acquisition:-

(i) Dato’ Rahim, being the Executive Chairman and major shareholder of the Company via his 
indirect interest through ATTG. He is also a person connected to TSL and TSP pursuant to 
his directorship and major shareholdings in ATTG, of which both TSL and TSP are directors 
and major shareholders;

(ii) TSL, being the Deputy Chairman and major shareholder of the Company via his indirect 
interest through ATTG, is also a director and major shareholder of PTTSB; and

(iii) TSP, being the Managing Director and major shareholder of the Company via his indirect 
interest through ATTG, is also a director and major shareholder of PTTSB.

Accordingly, Dato’ Rahim, TSL and TSP are deemed interested in the Proposed Acquisition.

ATTG, the major shareholder of PTT, is deemed interested in view that TSP, TSL and Dato’ Rahim 
are the directors and shareholders of ATTG.

The shareholdings of ATTG and the Interested Directors in PTT as at the LPD are as follows:-

Direct Indirect
Name No. of PTT Shares %(1) No. of PTT Shares %(1)

ATTG 52,117,400 52.64 - -
Dato’ Rahim - - 52,117,400(2) 52.64
TSL - - 52,117,400(2) 52.64
TSP 112,500 0.11 52,117,400(2) 52.64

Notes:-
(1) Based on the issued share capital of 99,000,000 PTT Shares as at the LPD.
(2) Deemed interested by virtue of his interest in ATTG pursuant to Section 8(4) of the Act.

As such, the Interested Directors have abstained and will continue to abstain from all deliberations 
and voting at the relevant Board meetings in respect of the Proposed Acquisition. In addition, the 
Interested Directors will also undertake to ensure that persons connected to them (if any) will 
abstain from voting in respect of their direct and/or indirect shareholdings in PTT on the resolution 
pertaining to the Proposed Acquisition to be tabled at an EGM to be convened.

The interested major shareholders, namely, ATTG, TSP, TSL and Dato’ Rahim will abstain from 
voting and undertake to ensure that persons connected to them (if any) to abstain from voting in 
respect of their direct and/or indirect shareholdings in PTT on the resolution pertaining to the 
Proposed Acquisition to be tabled at an EGM to be convened.
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9. AMOUNTS TRANSACTED WITH INTERESTED DIRECTORS, MAJOR SHAREHOLDERS AND 
PERSONS CONNECTED WITH THEM FOR THE PRECEDING 12 MONTHS

Save for the following, there were no other transactions entered into by the Group with the 
Interested Directors, major shareholders and/or persons connected with them for the preceding 12 
months up to the LPD:

a) Proposed Acquisition; and

b) RRPT as disclosed in PTT’s circular to shareholders dated 31 October 2022.

10. HIGHEST PERCENTAGE RATIO FOR THE PROPOSED ACQUISITION

Pursuant to Paragraph 10.02(g) of the Listing Requirements, the highest percentage ratio 
applicable to the Proposed Acquisition is approximately 240.96% computed based on the audited 
total assets of PTTSB as at 31 December 2022 over the audited total assets of PTT Group as at 
30 June 2022.

For the avoidance of doubt, notwithstanding the percentage ratio in relation to the Proposed 
Acquisition exceeds 100%, the Proposed Acquisition will not result in a significant change in the 
business direction or policy of PTT Group pursuant to the Listing Requirements and the Equity 
Guidelines issued by the Securities Commission Malaysia as PTTSB and PTT Group have similar 
core business, i.e. construction.

11. DIRECTORS’ STATEMENT AND RECOMMENDATION

The Board (save for the Interested Directors who have abstained from making any recommendation 
in relation to the Proposed Acquisition), after having considered all aspects of the Proposed 
Acquisition including but not limited to the rationale as well as terms and conditions of the Proposed
Acquisition and the views of the Independent Adviser, is of the opinion that the Proposed 
Acquisition is in the best interest of the Company and the terms of the Proposed Acquisition are 
fair, reasonable and on normal commercial terms and hence, will not be detrimental to the interests 
of the non-interested shareholders of the Company.

Accordingly, the Board (save for the Interested Directors) recommends that you vote in favour of 
the resolution pertaining to the Proposed Acquisition to be tabled at the forthcoming EGM. 

12. STATEMENT BY THE AUDIT COMMITTEE

The Audit Committee of the Company, after having considered all relevant aspects of the Proposed 
Acquisition, including but not limited to the rationale, terms and conditions of the Proposed 
Acquisition, the basis and justification for the Purchase Consideration as well as the views of the 
Independent Adviser, is of the opinion that the Proposed Acquisition is:-

(i) in the best interest of the Company;

(ii) fair, reasonable and on normal commercial terms; and

(iii) not detrimental to the interest of the non-interested shareholders of the Company.
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13. APPROVALS REQUIRED FOR THE PROPOSED ACQUISITION

The Proposed Acquisition is subject to the following approvals being obtained:

(i) Bursa Securities for the listing of and quotation for the Consideration Shares on the Main 
Market of Bursa Securities. The approval was obtained vide its letter dated 23 June 2023 
and subject to the following conditions:-

No. Conditions Status of compliance
(a) Confirmation by Amlnvestment Bank on the 

compliance of at least 25% of the public shareholding 
spread requirements pursuant to Paragraph 8.02(1) of 
the Listing Requirements upon the listing and quotation 
of the Consideration Shares;

To be complied

(b) PTT and Amlnvestment Bank must fully comply with 
the relevant provisions under the Listing Requirements 
pertaining to the implementation of the Proposed 
Acquisition;

To be complied

(c) PTT / Amlnvestment Bank to furnish Bursa Securities 
with the certified true copy of the resolutions passed by 
the shareholders at the EGM approving the Proposed 
Acquisition;

To be complied

(d) PTT and Amlnvestment Bank to inform Bursa 
Securities upon the completion of the Proposed
Acquisition; and

To be complied

(e) PTT and Amlnvestment Bank to furnish Bursa 
Securities with a written confirmation of its compliance 
with the terms and conditions of Bursa Securities’
approval once the Proposed Acquisition are completed.

To be complied

(ii) non-interested shareholders of PTT at the forthcoming EGM to be convened for the 
following:-

(a) the Proposed Acquisition; and 
(b) waiver of statutory pre-emptive rights for the Consideration Shares under Section 

85(1) of the Act.

Section 85(1) of the Act provides that:-

“Subject to the constitution, where a company issues shares which rank equally 
to existing shares as to voting or distribution rights, those shares shall first be 
offered to the holders of existing shares in a manner which would, if the offer were 
accepted, maintain the relative voting and distribution rights of those 
shareholders.”

Section 85(1) of the Act, when read together with Article 50 of the Constitution, 
may be construed to mean that all new shares or other convertible securities in 
the Company shall, before they are issued, be first offered to such persons who 
are entitled to receive notices from the Company of general meetings as at the 
date of the offer in proportion as nearly as the circumstances admit, to the amount 
of the existing shares or securities to which they are entitled (“Pre-emptive 
Rights”).
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Accordingly, in conjunction with the Proposed Acquisition, we wish to seek the 
non-interested shareholders’ approval for an express waiver of their Pre-emptive 
Rights in respect of the Consideration Shares. Such waiver has been 
incorporated as part of the ordinary resolution pertaining to the Proposed 
Acquisition. Should the resolution for the Proposed Acquisition be approved by 
the non-interested shareholders, such approval shall have the effect of the non-
interested shareholders having agreed to irrevocably waive their Pre-emptive 
Rights in respect of the Consideration Shares to be allotted and issued by the 
Company pursuant to the Proposed Acquisition, which will result in dilution to their 
shareholding percentage in the Company.    

(iii) consents from relevant financiers which includes, inter alia, the consent for the change in 
the shareholding structure of PTTSB arising from the Proposed Acquisition and the 
upliftment of dividend covenants. Such consents are expected to be obtained by August 
2023.

14. ESTIMATED TIME FRAME FOR COMPLETION

Barring any unforeseen circumstances, the Proposed Acquisition is expected to be completed by 
the 3rd quarter of 2023.

The tentative timeline in relation to the implementation of the Proposed Acquisition is as follows:-

Date Events
20 July 2023 EGM for the Proposed Acquisition

By 3rd quarter 2023 Completion of the Proposed Acquisition

15. ADVISERS

AmInvestment Bank has been appointed to act as the Principal Adviser to PTT for the Proposed 
Acquisition. 

In view that the Proposed Acquisition is deemed as a related party transaction pursuant to 
Paragraph 10.08 of the Listing Requirements, BDOCC has been appointed by PTT on 9 March 
2023 as the Independent Adviser to provide the following:-

(i) an independent evaluation of the Proposed Acquisition;

(ii) an opinion as to whether the Proposed Acquisition is fair and reasonable and on normal 
commercial terms as well as not detrimental to the non-interested shareholders of the
Company; and

(iii) a recommendation as to whether the non-interested shareholders of the Company should 
vote for or against the resolution pertaining to the Proposed Acquisition to be tabled at the 
forthcoming EGM.

In addition, Laurelcap has been appointed to conduct the valuation on the Space U8 Retained 
Properties, Terengganu Land and the Serenia Factories owned by PTTSB.
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16. EGM

The EGM, the Notice of which is enclosed in this Circular, will be held at Courtyard, Space U8, No. 
6, Persiaran Pasak Bumi, Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor Darul 
Ehsan on Thursday, 20 July 2023 at 10:00 a.m. or at any adjournment thereof, for the purpose of 
considering and, if thought fit, passing the resolution pertaining to the Proposed Acquisition as 
described therein. 

If you are unable to attend and vote in person at the EGM, you are requested to complete, sign and 
return the Form of Proxy enclosed in this Circular, in accordance with the instructions printed 
thereon as soon as possible, in any event, so as to arrive at the Registered Office of the Company 
at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 
50490 Kuala Lumpur, Wilayah Persekutuan not less than 48 hours before the time set for holding 
the EGM or at any adjournment thereof.

The completion and lodgement of the Form of Proxy will not preclude you from attending, 
participating, speaking and voting at the EGM should you subsequently decide to do so.

17. FURTHER INFORMATION

You are requested to refer to the enclosed appendices in this Circular for further information.

Yours faithfully
For and on behalf of the Board of
PTT SYNERGY GROUP BERHAD

DATO’ MAHAMED BIN HUSSAIN
INDEPENDENT NON-EXECUTIVE DIRECTOR
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PART B

INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS OF PTT IN
RELATION TO THE PROPOSED ACQUISITION



i

EXECUTIVE SUMMARY

Definitions or defined terms used in this Executive Summary shall have the same meanings as 
defined in the “Definitions” section of the Circular except where the context requires otherwise or as 
otherwise defined.

All references to “we”, “us” and “our” in this Executive Summary are ascribed to BDOCC, being the 
Independent Adviser for the Proposed Acquisition.

THIS EXECUTIVE SUMMARY HIGHLIGHTS THE SALIENT INFORMATION OF THE PROPOSED 
ACQUISITION. THE NON-INTERESTED SHAREHOLDERS OF PTT ARE ADVISED TO READ 
AND UNDERSTAND THIS IAL IN ITS ENTIRETY, TOGETHER WITH PART A OF THE CIRCULAR 
AND THE APPENDICES THERETO FOR ANY OTHER RELEVANT INFORMATION, AND ARE 
NOT TO RELY SOLELY ON THIS EXECUTIVE SUMMARY BEFORE FORMING AN OPINION ON 
THE PROPOSED ACQUISITION. YOU ARE ALSO ADVISED TO CONSIDER CAREFULLY THE 
RECOMMENDATION CONTAINED HEREIN BEFORE VOTING ON THE ORDINARY 
RESOLUTION RELATING TO THE PROPOSED ACQUISITION TO BE TABLED AT THE 
FORTHCOMING EGM. 

IF YOU ARE IN DOUBT AS TO THE COURSE OF ACTION TO BE TAKEN, YOU SHOULD 
CONSULT YOUR STOCKBROKER, SOLICITOR, ACCOUNTANT, BANK MANAGER OR OTHER 
PROFESSIONAL ADVISERS IMMEDIATELY.

1. INTRODUCTION

On 30 March 2023, AmInvestment Bank had, on behalf of the Board, announced that the 
Company had, on even date entered into the SSA (as supplemented via the Supplemental Letter 
Agreement) with the Vendors for the Proposed Acquisition. The Company had entered into the 
Supplemental Letter Agreement with the Vendors for the purpose of clarifying the manner and 
timing of payment of the PTTSB Related Party Advances and Subsequent Related Party 
Advances. Further details of the settlement of the PTTSB Related Party Advances are set out 
in Section 4, Appendix I of the Circular.

The Proposed Acquisition is deemed to be a related party transaction pursuant to Paragraph 
10.08 of the Listing Requirements by virtue of the interests of the Interested Directors and
interested major shareholders of PTT as set out in Section 8, Part A of the Circular.

Pursuant to the above, BDOCC was appointed by PTT on 9 March 2023 as the Independent 
Adviser to advise the non-interested shareholders of PTT on the Proposed Acquisition.

The purpose of this IAL is to provide the non-interested shareholders of PTT with an 
independent evaluation of the fairness and reasonableness of the Proposed Acquisition, 
together with our recommendation thereon, subject to the limitations of our role and evaluation 
as specified in this IAL.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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EXECUTIVE SUMMARY

2. EVALUATION OF THE PROPOSED ACQUISITION

In evaluating the Proposed Acquisition, we have taken into consideration the following:

Section in 
this IAL Area of Evaluation Our Evaluation
Section 7 Rationale of the 

Proposal 
Acquisition

Our evaluation of the rationale of the Proposed Acquisition 
are set out in Section 7 of this IAL. The rationale are as 
follows:

(i) grow PTT Group’s construction business;

(ii) leverage the strength of PTTSB in relation to its 
management team, resources and expertise to further 
strengthen PTT Group’s construction order book, 
financial position and prospects;

(iii) provide an opportunity for PTT Group to bolster its 
earnings stream which is expected to strengthen the 
financial performance for the next 2 financial years of 
the enlarged PTT Group; and

(iv) consolidate TSP and TSL’s private construction 
business and construction-related assets into PTT 
Group.

We are of the opinion that the rationale of the Proposed 
Acquisition is reasonable.

Section 8 Basis and 
justification of the 
Purchase 
Consideration

Based on our assessment as set out in Section 8 of this IAL, 
we noted that the Purchase Consideration of RM152.0 
million is within the estimated range of fair value of 100% 
equity interest in PTTSB’s construction business of RM142.4
million to RM169.9 million. As set out in Sections 2.1 & 2.2, 
Part A of the Circular, we are of the view that the average 
annual Profit Guarantee of RM17.0 million is also an 
appropriate basis to be used to determine the fairness of the 
Purchase Consideration. In addition, we wish to highlight 
that the investment properties, consisting of Space U8 
Retained Properties, Terengganu Land and Serenia 
Factories with a total market value (net of borrowings) of
RM36.1 million after deducting the borrowings as at the 
Valuation Date arising from the direct/indirect pledged of the 
investment properties (the total market value of investment 
properties as ascribed by Laurelcap dated 27 March 2023 is 
RM111.0 million), have been taken into consideration in
arriving at the Purchase Consideration of RM152.0 million.
The investment properties have been excluded from our 
computation of the range of fair value of 100% equity interest 
in PTTSB’s construction business.

We are of the view that the Purchase Consideration is fair.
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EXECUTIVE SUMMARY

Section in 
this IAL Area of Evaluation Our Evaluation
Section 9 Evaluation of the 

Issue Price of the 
Consideration 
Shares

We noted that the part of the Purchase Consideration will be 
satisfied via allotment and issuance of the Consideration 
Shares to the Vendors.

Based on our assessment as set out in Section 9 of this IAL,
we noted that the Issue price of Consideration Shares of 
RM1.11 represents the following:

(i) Discount ranging from RM0.0061 (0.55%) to 
RM0.0400 (3.48%) over the last closing price as at the 
SSA LTD and the five (5)-day VWAPs up to the SSA 
LTD;

(ii) Discount ranging from RM0.0204 (1.80%) to 
RM0.0661 (5.62%) over the one (1)-month, three (3)-
month, six (6)-month and twelve (12)-month VWAPs 
up to the SSA LTD; and

(iii) Premium ranging from RM0.0895 (8.77%) to 
RM0.1000 (9.90%) over the last closing price as at the 
LPD and the five (5)-day VWAP up to LPD. 

We noted that the Issue Price of RM1.11 represents a 
premium ranging from RM0.0895 (8.77%) to RM0.1000
(9.90%) over the last closing price and the five (5)-day 
VWAPs as at and up to the LPD. We also noted that the Issue 
Price of RM1.11 represents a discount ranging from
RM0.0061 (0.55%) to RM0.0661 (5.62%) over the last 
closing price, five (5)-day, one (1)-month, three (3)-month, 
six (6)-month and twelve (12)-month VWAPs as at and up to
the SSA LTD. Notwithstanding the above, we further noted 
that the Issue Price of RM1.11 represents a premium of
RM0.24 (27.59%) to PTT Group’s latest audited NA per 
share as at 30 June 2022.

As such, we are of the view that the Issue Price of the 
Consideration Shares is fair.

Section 10 Evaluation of 
salient terms of the 
SSA

Based on our evaluation as set out in Section 10 of this IAL
on the following salient terms of the SSA:

(i) Purchase Consideration;
(ii) Manner of payment;
(iii) Excluded Assets;
(iv) Settlement of related party advances;
(v) Company entitled to appoint a nominee for Sale 

Shares;
(vi) Vendors entitled to appoint a nominee for 

Consideration Shares;
(vii) Profit Guarantee obligations;
(viii) Conditions Precedent; and
(ix) Termination.

We are of the opinion that the salient terms of the SSA are 
mutually agreed upon by the parties and are considered 
reasonable.
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EXECUTIVE SUMMARY

Section in 
this IAL Area of Evaluation Our Evaluation
Section 11 Effects of the 

Proposed 
Acquisition

Based on our evaluation as set out in Section 11 of this IAL, 
we noted that the following:

(i) The Proposed Acquisition will result in an increase in 
the issued share capital from 99,000,000 shares to 
180,081,081 shares, arising from the issuance of 
81,081,081 new PTT Shares;

(ii) The proforma gearing of PTT will increase accordingly 
from 0.03 times as at 30 June 2022 (after adjusting for 
subsequent events) to 1.25 times as PTT intends to 
fund the Cash Consideration via bank borrowings of 
RM62.0 million (the interest expense arising from the 
bank borrowings of RM62.0 million is expected to 
reduce the future earnings and EPS of the enlarged 
PTT Group). In addition, the increase in the proforma 
gearing is also due to the total bank borrowings and 
lease liabilities of PTTSB as at 31 December 2022 of 
approximately RM101.3 million (include RM69.4 
million which are short-term in nature for working 
capital purpose) and RM59.6 million (mainly for the 
purchase of the machinery), respectively;

(iii) The Proposed Acquisition will increase the NA per 
share from RM0.89 as at 30 June 2022 (after adjusting 
for subsequent events) to RM0.98. Barring any 
unforeseen circumstances, the Proposed Acquisition 
is expected to be completed by second half of 2023. 
Assuming the Proposed Acquisition had been effected 
at the beginning of FYE 30 June 2022, the Proposed 
Acquisition will contribute to the earnings of the 
enlarged PTT Group and will increase the proforma 
EPS from 8.50 to 12.92;

(iv) Subject to the purchase price allocation exercise to be 
performed, PTT will recognise any goodwill arising 
from the Proposed Acquisition pursuant to the 
requirements of the Malaysian Financial Reporting 
Standards. The amount of goodwill that arise will be 
accounted for in the financial statements of the 
enlarged PTT Group upon completion of the Proposed 
Acquisition and will be subjected to annual impairment 
testing; 

(v) Upon issuance of the Consideration Shares, the 
Proposed Acquisition will result in a dilution in the 
shareholdings of the existing shareholders of PTT. 
Upon completion of the Proposed Acquisition and full 
receipt of the Consideration Shares, the direct 
shareholding of ATTG will increase from 52.64% as at 
the LPD to 55.96%, the direct shareholding of TSP will 
increase from 0.11% as at the LPD to 8.29% while TSL
will have direct shareholding of 9.79% as at the LPD;
and
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EXECUTIVE SUMMARY

Section in 
this IAL Area of Evaluation Our Evaluation

(vi) Assuming the Proposed Acquisition is completed as at 
the LPD, the public shareholding spread of PTT will 
reduce from approximately 47.24% to approximately 
of 25.97%. This will satisfy Paragraph 8.02(1) of the 
Listing Requirements as PTT’s public shareholding 
spread is not expected to fall below 25% pursuant to 
the Proposed Acquisition.

Whilst the issuance of new PTT Shares pursuant to the 
Proposed Acquisition is expected to be dilutive, but the 
dilution impact will be mitigated by the Profit Guarantee 
during the Guaranteed Period. In addition, the management 
is of the view that the Proposed Acquisition will strengthen 
PTT Group’s construction business and is expected to 
positively contribute to PTT Group’s future earnings. As 
such, the overall effects of the Proposed Acquisition are 
reasonable and not detrimental to the interests of the non-
interested shareholders of PTT.

Section 12 Industry overview, 
outlook and 
prospects

Based on our evaluation as set out in Section 12 of this IAL, 
we noted that the following:

(i) The Malaysian economy, latest developments point 
towards further expansion in economic activity in the 
first quarter of 2023 after the strong performance in 
2022. For 2023, the Malaysian economy is expected 
to continue to expand amid slower external demand;

(ii) The construction sector rebounded by 5% in 2022, 
mainly attributed to the positive performance of non-
residential buildings and specialised construction 
activities subsectors. The construction sector is 
anticipated to increase by 6.1% in 2023 with all 
subsectors recording a better performance;

(iii) PTTSB has more than 19 years of experience in the 
construction industry, particularly earthworks and 
infrastructure works. PTTSB is registered with the 
CIDB as a qualified contractor with class Grade 7 
accreditation which allows PTTSB to tender for 
projects without any limitation in size or value;

(iv) PTTSB has established itself in the construction 
industry with its track record wherein PTTSB has 
completed approximately RM928.7 million 
construction projects in the past 5 financial years up 
to the LPD; and
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EXECUTIVE SUMMARY

Section in 
this IAL Area of Evaluation Our Evaluation

(v) Upon completion of the Proposed Acquisition, the 
enlarged PTT Group will have a collective outstanding 
order book of RM600.8 million (PTT’s outstanding 
order book of RM416.3 million and PTTSB’s 
outstanding order book of RM184.5 million as at the 
LPD). As at the LPD, PTTSB has also submitted 
quotations for several projects for an aggregate 
amount of approximately RM168.1 million.

(vi) Based on PTTSB’s historical financial performance, 
we noted that PTTSB recorded year-on-year revenue 
growth of approximately 36.40% and 22.53% for FYE 
31 December 2021 and FYE 31 December 2022, 
respectively, mainly contributed by PTTSB’s secured 
projects. PTTSB’s PAT has decreased by 
approximately 36.00% for FYE 31 December 2021 as 
compared to the previous financial year, mainly due to 
a decrease in the fair value gain recognised for its 
investment property during the year. The PAT of 
PTTSB has increased by approximately 28.73% for 
FYE 31 December 2022 compared to the previous 
financial year and is in line with the increase in gross 
profit during the financial year.

Based on the above, we are of the view that the prospects 
of the enlarged PTT Group following the completion of the 
Proposed Acquisition appears to be favourable and the 
Proposed Acquisition to contribute positively to the enlarged 
PTT Group.

Section 13 Risk factors in 
relation to the 
Proposed 
Acquisition

In considering the Proposed Acquisition, the non-interested 
shareholders of PTT are advised to give careful 
consideration to the following risk factors:

(i) Non-completion risk;
(ii) Achievability of the Profit Guarantee;
(iii) Investment and integration risk;
(iv) Funding and interest rate risk;
(v) Goodwill and impairment risk; and
(vi) Risks inherent to the construction industry.

We wish to highlight that although efforts and measures will 
be taken by the enlarged PTT Group to mitigate the 
abovementioned risks, no assurance can be given that one 
or a combination of the risk factors will not occur and give 
rise to material impact on the business and operations of the 
enlarged PTT Group.
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3. CONCLUSION AND RECOMMENDATION

In arriving at our conclusion and recommendation, we have taken into account the various 
consideration factors as set out in this IAL. Based on this, BDOCC views that the Proposed 
Acquisition is fair and reasonable and is not detrimental to the non-interested shareholders of 
PTT.

Accordingly, we advise and recommend that the non-interested shareholders vote in favour of
the ordinary resolution pertaining to the Proposed Acquisition to be tabled at the forthcoming 
EGM.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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1. INTRODUCTION

On 30 March 2023, AmInvestment Bank had, on behalf of the Board, announced that the 
Company had, on even date entered into the SSA (as supplemented via the Supplemental Letter 
Agreement) with the Vendors for the Proposed Acquisition. The Company had entered into the 
Supplemental Letter Agreement with the Vendors for the purpose of clarifying the manner and 
timing of payment of the PTTSB Related Party Advances and Subsequent Related Party 
Advances. Further details of the settlement of the PTTSB Related Party Advances are set out in 
Section 4, Appendix I of the Circular.

The Proposed Acquisition is deemed to be a related party transaction pursuant to Paragraph 
10.08 of the Listing Requirements by virtue of the interests of the Interested Directors and
interested major shareholders of PTT as set out in Section 8, Part A of the Circular.

Pursuant to the above, BDOCC was appointed by PTT on 9 March 2023 as the Independent 
Adviser to advise the non-interested shareholders of PTT on the Proposed Acquisition.

The purpose of this IAL is to provide the non-interested shareholders of PTT with an independent 
evaluation of the fairness and reasonableness of the Proposed Acquisition, together with our 
recommendation thereon, subject to the limitations of our role and evaluation as specified in this 
IAL.

NON-INTERESTED SHAREHOLDERS OF PTT ARE ADVISED TO READ BOTH THIS IAL 
AND PART A OF THE CIRCULAR, TOGETHER WITH THE ACCOMPANYING APPENDICES, 
AND CAREFULLY CONSIDER THE RECOMMENDATION CONTAINED HEREIN BEFORE 
VOTING ON THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED 
ACQUISITION TO BE TABLED AT THE FORTHCOMING EGM OF PTT.

IF YOU ARE IN ANY DOUBT AS TO THE COURSE OF ACTION TO BE TAKEN, YOU 
SHOULD CONSULT YOUR STOCKBROKER, BANK MANAGER, ACCOUNTANT, 
SOLICITOR OR OTHER PROFESSIONAL ADVISERS IMMEDIATELY.

30 June 2023

To: The non-interested shareholders of PTT Synergy Group Berhad

Dear Sir / Madam,

PTT SYNERGY GROUP BERHAD (“PTT” OR THE “COMPANY”)

INDEPENDENT ADVICE LETTER (“IAL”) TO THE NON-INTERESTED SHAREHOLDERS OF PTT
IN RELATION TO THE PROPOSED ACQUISITION BY PTT OF THE ENTIRE EQUITY INTEREST IN 
PEMBINAAN TETAP TEGUH SDN BHD (“PTTSB”) FOR A TOTAL PURCHASE CONSIDERATION 
OF RM152.0 MILLION

This IAL has been prepared to accompany the Circular in relation to the Proposed Acquisition.
Definitions or defined terms used in this IAL shall have the same meanings as defined in the 
“Definitions” section of the Circular, except where the context requires otherwise or as otherwise 
defined.

All references to “we”, “us” and “our” in this IAL are ascribed to BDOCC, being the Independent Adviser 
for the Proposed Acquisition.
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2. INTEREST OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED 
WITH THEM 

The Proposed Acquisition is a related party transaction pursuant to Paragraph 10.08 of the Listing 
Requirements by virtue of the interests of the Interested Directors and interested major 
shareholders of PTT as set out in Section 8, Part A of the Circular.

3. SCOPE AND LIMITATIONS OF OUR EVALUATION OF THE PROPOSED ACQUISITION

BDOCC was not involved in the formulation of the Proposed Acquisition and/or any deliberations 
and negotiations pertaining to the terms and conditions of the Proposed Acquisition. BDOCC’s 
terms of reference as an Independent Adviser are limited to expressing an independent 
evaluation of the Proposed Acquisition which is based on the information provided to us or which 
is available to us, including but not limited to the following:

(i) The information contained in Part A of the Circular and the appendices attached thereto;

(ii) SSA dated 30 March 2023 entered between PTT and the Vendors in relation to the 
Proposed Acquisition;

(iii) Audited financial statements of PTTSB for FYE 31 December 2020, FYE 31 December 
2021 and FYE 31 December 2022;

(iv) Income statements and cash flow projections of PTTSB from FYE 31 December 2023 to
FYE 31 December 2025 together with the key underlying bases and assumptions as 
provided by the management of PTTSB (hereinafter referred to as the “Financial 
Projections”);

(v) Valuation certificates dated 26 June 2023 and/or valuation reports dated 27 March 2023 
prepared by Laurelcap in relation to the valuation of the investment properties of PTTSB;

(vi) Discussions with the Board and management of PTT and PTTSB on 27 March 2023, 30
March 2023 and 12 May 2023;

(vii) Other relevant information, documents, confirmations and representations furnished to us 
by the Board and management of PTT and PTTSB; and

(viii) Other publicly available information which we deemed to be relevant.

We have made such reasonable enquiries to the Board and management of PTT and PTTSB. 
We have relied upon the information and/or documents as mentioned above as well as the
relevant facts and information and/or representations necessary for our evaluation of the 
Proposed Acquisition that have been disclosed to us, and that such information is accurate, valid 
and there is no omission of material facts which would make any information provided to us to 
be incomplete, misleading or inaccurate. We express no opinion on any such information and 
have not undertaken any independent investigation into the business and affairs of PTT, PTTSB
and all relevant parties involved in the Proposed Acquisition. Based on the above, we are 
satisfied with the information and documents provided by PTT and PTTSB and are not aware of
any fact or matter not disclosed that renders any such information untrue, inaccurate or 
misleading or the disclosure of which might reasonably affect our evaluation and opinion as set 
out in this IAL.
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In rendering our advice, BDOCC had taken note of pertinent issues, which we believe are 
necessary and important to an assessment of the implications of the Proposed Acquisition and 
therefore of general concern to the non-interested shareholders of PTT. As such:

(i) The scope of BDOCC’s responsibility regarding the evaluation and recommendation 
contained herein is confined to the assessment of the fairness and reasonableness of the 
terms and conditions of the Proposed Acquisition. Comments or points of consideration 
which may be commercially oriented such as the rationale and effects of the Proposed 
Acquisition are included in our overall evaluation as we deem it necessary for disclosure 
purposes to enable the non-interested shareholders of PTT to consider and form their 
views thereon. We do not express an opinion on legal, accounting and taxation issues 
relating to the Proposed Acquisition;

(ii) BDOCC’s views and advice as contained in this IAL only cater to the non-interested 
shareholders of PTT at large and not to any shareholder individually. Hence, in carrying 
out our evaluation, we have not given consideration to the specific investment objectives, 
risk profiles, financial and tax situations and particular needs of any individual shareholder 
or any specific group of shareholders; and

(iii) We recommend that any individual shareholder or group of shareholders of PTT who are 
in doubt as to the action to be taken or require advice in relation to the Proposed Acquisition
in the context of their individual objectives, risk profiles, financial and tax situations or 
particular needs, should consult their respective stockbrokers, bankers, solicitors, 
accountants or other professional advisers immediately.

Our evaluation and recommendation expressed herein are based on prevailing economic, market 
and other conditions, and the information and/or documents made available to us as at the LPD. 
Such conditions may change over a short period of time. Accordingly, our evaluation and 
recommendation expressed herein do not take into account the information, events and 
conditions arising after the LPD.

The Board has seen and approved the contents of this IAL. They collectively and individually 
accept full responsibility for the accuracy and completeness of the information contained in this 
IAL and confirm that, after making all enquiries as were reasonable in the circumstances and to 
the best of their knowledge and belief, there are no false or misleading statements or other facts, 
the omission of which would make any information in this IAL false or misleading.

The responsibility of the Board in respect of the independent advice and expression of opinion 
by BDOCC in relation to the Proposed Acquisition as set out in Section 1, Appendix VII of the 
Circular, is to ensure that accurate information in relation to PTT was provided to BDOCC for its 
evaluation of the Proposed Acquisition and to ensure that all information in relation to PTT that 
is relevant to BDOCC’s evaluation of the Proposed Acquisition have been completely disclosed 
to BDOCC and that there are no omission of material facts which would make any information 
provided to BDOCC false or misleading.

We shall notify the shareholders of PTT if, after the despatch of this IAL, we become aware of 
the following:

(i) significant change affecting the information contained in this IAL;

(ii) there is reasonable ground to believe that the statements in this IAL are 
misleading/deceptive; and

(iii) there is a material omission in this IAL.

If circumstances require, a supplementary IAL will be sent to the shareholders of PTT.
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4. DECLARATION OF CONFLICT OF INTEREST

BDOCC confirms that it is not aware of any existing conflict of interest or any circumstances 
which would or are likely to give rise to a possible conflict of interest by virtue of BDOCC’s 
appointment as the Independent Adviser in respect of the Proposed Acquisition.

Save for the current appointment as the Independent Adviser of the Proposed Acquisition,
BDOCC did not have any other professional relationship with PTT at any time during the past 2
years prior to the date of this IAL.

5. CREDENTIALS, EXPERIENCE AND EXPERTISE OF BDOCC

BDOCC is a corporate advisory firm in Malaysia with a corporate finance advisory team which 
provides an extensive range of services to both the corporate and financial sectors as well as the 
investment community. The areas of expertise include valuation services, capital market 
transactions as well as mergers and acquisitions.

The credentials and experience of BDOCC as an Independent Adviser, where we have been 
appointed in the past 2 years prior to the date of this IAL, include the following proposals:

(i) Appointment by Damansara Realty Berhad as the Independent Adviser in relation to the 
proposed disposal of a real property asset to a related party for a total cash consideration 
of approximately RM38.4 million. Our independent advice letter was issued on 8 July 2021; 

(ii) Appointment by OCR Group Berhad as the Independent Adviser in relation to the proposed 
acquisition of 50% equity interest in Stack Builder Sdn Bhd, proposed acquisition of 100% 
equity interest in Wonderland Projects Sdn Bhd and proposed settlement by OCR of
shareholders’ advances owing by Wonderland to the Wonderland Vendors. Our 
independent advice letter was issued on 2 November 2021;

(iii) Appointment by MPHB Capital Berhad as the Independent Adviser in relation to the 
proposed disposal of 51% equity interest in MPI Generali Insurans Berhad to Generali Asia 
N.V. for a total cash consideration of RM485.0 million, subject to adjustments. Our 
Independent advice letter was issued on 28 June 2022;

(iv) Appointment by Citaglobal Berhad as the Independent Adviser in relation to the proposed 
acquisition of 100% equity interest in Citaglobal Engineering Services Sdn Bhd from the 
vendor for a purchase consideration of RM140.0 million, to be satisfied via issuance of 
consideration shares. Our Independent advice letter was issued on 21 September 2022;

(v) Appointment by Heng Huat Resources Group Berhad as the Independent Adviser for the 
conditional mandatory take-over offer by GH Consortium Sdn Bhd to acquire all the offer 
securities for a cash consideration of RM0.3771 per offer share and RM0.2971 per offer 
warrant. The independent advice circular was issued on 30 October 2022;

(vi) Appointment by Iskandar Waterfront City Berhad as the Independent Adviser in relation to 
the proposed disposal of a piece of freehold vacant land for a cash consideration of 
RM53.2 million and settlement of debt owing by the company and its subsidiary amounting 
to RM50.8 million by way of set-off against the disposal consideration. Our independent 
advice letter was issued on 31 October 2022;

(vii) Appointment by KPJ Healthcare Berhad as the Independent Adviser in relation to the 
proposed sale and leaseback of 4 real property assets involving the interest of related
parties. Our independent advice letter was issued 22 November 2022;
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(viii) Appointment by Comintel Corporation Bhd as the Independent Adviser for the 
unconditional mandatory take-over offer by JT Conglomerate Sdn Bhd to acquire the offer 
shares for a cash consideration of RM0.15 per offer share. Our independent advice circular 
was issued on 27 December 2022;

(ix) Appointment by KPJ Healthcare Berhad as the Independent Adviser in relation to the 
proposed disposal of 2 parcels of freehold land in Bethania Queensland Australia by Jeta 
Gardens (Qld) Pty Ltd, an indirect subsidiary of KPJ Healthcare Berhad, to JLand Australia 
Pty Ltd for a total cash consideration of approximately RM19.6 million. Our independent 
advice letter was issued on 22 March 2023;

(x) Appointment by Tropicana Corporation Berhad as the Independent Adviser in relation to 
the proposed capitalisation of the advances amounting to RM180.0 million via issuance of 
shares. Our independent advice letter was issued on 8 June 2023; and

(xi) Appointment by DPS Resources Berhad as the independent adviser in relation to the 
proposed exemptions to Tan Sri (Dr) Sow Chin Chuan and persons acting in concert with 
him, from the obligation to undertake a mandatory offer for the remaining shares and 
convertible securities in DPS Resources Berhad not already held by them. Our 
independent advice letter was issued on 14 June 2023.

Premised on the foregoing, BDOCC is capable and competent in carrying out its role and 
responsibilities as the Independent Adviser to advise the non-interested shareholders of PTT in 
relation to the Proposed Acquisition.

6. EVALUATION OF THE PROPOSED ACQUISITION

In evaluating the Proposed Acquisition, we have taken into consideration the following factors in 
forming our opinion:

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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7. RATIONALE OF THE PROPOSED ACQUISITION

We take cognisance of the rationale of the Proposed Acquisition as outlined in Section 3, Part 
A of the Circular. The Proposed Acquisition will enable PTT Group to:

(i) grow PTT Group’s construction business;

(ii) leverage the strength of PTTSB in relation to its management team, resources and 
expertise to further strengthen PTT Group’s construction order book, financial position and 
prospects;

(iii) provide an opportunity for PTT Group to bolster its earnings stream which is expected to 
strengthen the financial performance for the next 2 financial years of the enlarged PTT 
Group; and

(iv) consolidate TSP and TSL’s private construction business and construction-related assets 
into PTT Group.

Our comments on the reasonableness of the rationale of the Proposed Acquisition

Our evaluation of the rationale of the Proposed Acquisition is as follows:

(i) Grow PTT Group’s construction business.

We noted that the acquisition of PTTSB, which is also involved in the construction business
is in-line with PTT Group’s objectives and strategy to grow its construction business. 

(ii) Leverage the strength of PTTSB in relation to its management team, resources and 
expertise to further strengthen PTT Group’s construction order book, financial 
position and prospects.

We noted that as at the LPD, PTTSB has a workforce of 198 employees which includes 
engineers, site supervisors, quantity surveyors, projects managers, lorry drivers, machine 
operators and administrative staff as well as heavy machinery including trucks, excavators, 
compactors, tractors, drills, rollers, bulldozers, motor graders and backhoes used for its 
construction activities.

Based on the above, we are of the view that the Proposed Acquisition will provide benefits 
to the enlarged PTT Group by combining the management team, resources and expertise 
of PTTSB.

(iii) Provide an opportunity for PTT Group to bolster its earnings stream which is 
expected to strengthen the financial performance for the next 2 financial years of 
the enlarged PTT Group.

We noted that PTTSB had long-term relationships with its client including property
developers and main contractors such as Sime Darby Berhad and its group of companies, 
Tropicana Industrial Park Sdn Bhd, Beibu Gulf Holding (M) Sdn Bhd and China 
Communications Construction (ECRL) Sdn Bhd and over the last 5 years up to the LPD, 
PTTSB had managed to secure and/or complete RM1.11 billion worth of contracts mainly 
from the aforementioned clients. As at the LPD, PTTSB has 10 on-going construction 
projects with an aggregate contract value of RM495.8 million.

Based on the above, we are of the view that the Proposed Acquisition will complement the
enlarged PTT Group in bidding for additional projects from property developers and main 
contractors in which PTTSB has established relationship with.
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(iv) Consolidate TSP and TSL’s private construction business and construction-related 
assets into PTT Group.

Upon completion of the Proposed Acquisition, PTTSB will be a wholly-owned subsidiary 
of PTT Group and this will eliminate existing and potential conflicts of interest between 
PTT and its major shareholders (namely TSL and TSP) as well as serve to realign the 
interests of PTTSB and PTT Group in undertaking construction projects moving forward.

Based on the above, we are of the view that it will protect the interest of the shareholders 
of PTT.

Premised on our evaluation as set out above, we are of the opinion that the rationale of 
the Proposed Acquisition is reasonable. Nevertheless, non-interested shareholders of 
PTT should note that the potential benefits arising from the Proposed Acquisition are 
subject to certain risk factors as outlined in Section 13 of this IAL.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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8. BASIS AND JUSTIFICATION OF THE PURCHASE CONSIDERATION

We take cognisance of the basis and justification in arriving at the Purchase Consideration as 
detailed in Sections 2.1 & 2.2, Part A of the Circular.

We noted that the Purchase Consideration was arrived at after negotiation based on a willing-
buyer willing-seller basis, after taking into consideration, amongst others, the following:

(i) the Profit Guarantee provided by the Vendors. The Profit Guarantee for the Guaranteed 
Period (i.e. FYE 31 December 2023 and FYE 31 December 2024) translates to an average 
Profit Guarantee of RM17.0 per financial year (i.e. 12-month period). The Purchase 
Consideration represents an implied P/E Multiple of approximately 8.94 times forward 
earnings based on the average Profit Guarantee of RM17.0 million per financial year;

(ii) the P/E Multiples of 6 comparable listed companies that are principally involved in the 
construction business, have a market capitalisation ranging between RM100.0 million to 
RM400.0 million and have an annual PAT ranging from approximately RM10.0 million to 
RM30.0 million during their respective preceding 12-month financial period. The implied 
P/E Multiple of 8.94 times represented by the Purchase Consideration falls within the range 
of the comparable listed companies of 7.31 times to 18.43 times and is lower than the 
average P/E Multiple of the comparable listed companies and P/E Multiple of PTT of 12.64 
times and 10.62 times respectively as at 8 March 2023. As disclosed in Section 2.1.1,
Part A of the Circular, we noted that the market capitalisation for PTT of approximately 
RM201.0 million is computed based upon the issuance of Consideration Shares and the 
5-day VWAP of PTT Shares up to and including the SSA LTD of RM1.1161. As such, we 
are of the view that the selection of comparable listed companies with market capitalisation 
ranges between RM100.0 million to RM400.0 million is reasonable;

(iii) the P/E Multiples of 8 historical precedent transactions involving construction and 
construction-related companies. The implied P/E Multiple of 8.94 times represented by the 
Purchase Consideration falls within the range of P/E Multiples of precedent transactions 
of 6.78 times to 12.00 times as at their respective dates of announcement on the Bursa 
Securities’s website;

(iv) the adjusted NA of PTTSB as of 31 December 2022 of RM104.8 million (after adjusting for 
the Excluded Assets). PTTSB’s adjusted NA includes the investment properties which 
consist of Space U8 Retained Properties, Terengganu Land and Serenia Factories and 
have an aggregate NBV of RM109.6 million. Additionally, the adjusted NA of PTTSB also 
consists of machineries utilised to undertake construction works and have an aggregate 
NBV of RM57.4 million;

(v) PTTSB’s long operating history as it has been involved in the construction business since 
2004 as well as registered positive PAT ranging from RM13.2 million to RM20.6 million for 
the last 3 FYEs 31 December 2020, 31 December 2021 and 31 December 2022; and

(vi) as at the LPD, PTTSB’s outstanding order book of approximately RM184.5 million is 
expected to generate earnings to PTTSB for the next 2 financial years. PTTSB has also,
as at the LPD, tendered and submitted quotations for several projects for an aggregate 
amount of approximately RM168.1 million. Additionally, PTTSB has expressed interest to 
government entities and/or agencies and submitted proposals to participate in projects with 
a contract value of up to RM400.0 million. At this juncture, there is no indication from the 
relevant government entities and/or agencies on the mode of awarding such projects.
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In evaluating the Purchase Consideration, we have adopted the income approach, using the 
discounted cash flow (“DCF”) approach. The DCF approach is used as the primary approach in 
view of the principal activities and the financial performance of PTTSB as well as the availability 
of financial projections of PTTSB from FYE 31 December 2023 to FYE 31 December 2025.

Under the DCF approach, the free cash flow to the firm (“FCFF”) projected to be generated from 
the business is discounted at discount rates to derive the present value of all future cash flows 
from the business available to the providers of capital for the business. A key assumption for the 
DCF approach is the choice of a discount rate that takes into account the relevant expected
market return and interest rates as well as the business and financial risks relating to the 
business. The present value of FCFF is also known as the Enterprise Value.

8.1 Valuation of PTTSB’s construction business using DCF approach

PTTSB was incorporated on 20 July 2000 under the Companies Act 1965 and is deemed 
registered under the Act. 

PTTSB is principally engaged as construction contractors and rental of properties. PTTSB 
commenced its construction business in the year 2004. PTTSB is registered with the Construction 
Industry Development Board (“CIDB”) as a qualified contractor with class Grade 7 accreditation 
which allows PTTSB to tender for projects without any limitation in size or value.

As stated in Section 2, Part A of the Circular, the Proposed Acquisition entails the acquisition by 
PTT of the entire share capital in PTTSB for the Purchase Consideration of RM152.0 million.

In our evaluation of the Purchase Consideration, we have adopted the DCF approach to value
the entire equity interest in PTTSB’s construction business (“Valuation”). We have adopted the 
DCF approach as the sole method in valuing PTTSB as the DCF approach measures the intrinsic 
value of its business which takes into consideration, amongst others, PTTSB’s cost of capital, 
capital structure and its potential growth. 

The DCF approach considers both the time value of money and the future cash flows to be 
generated from the business over a specified period of time. As the methodology entails the 
discounting of future cash flows to be generated from the said business at a specified discount 
rate to arrive at the fair value of the business, the riskiness of generating such cash flows will 
also be taken into consideration.

In conducting the Valuation, we held discussions with the management of the PTTSB to obtain a 
general understanding of the business and operations of PTTSB.

We also obtained an understanding of the bases and assumptions of the Financial Projections 
for which the management of PTTSB is responsible and that the specific assumptions are 
reflected in the Financial Projections. We also reviewed the arithmetic accuracy of the Financial 
Projections. Based on the above, we are satisfied that the Financial Projections were prepared 
on a reasonable basis. However, BDOCC, in no way, guarantees or otherwise warrants the 
achievability of the Financial Projections. As far as the Financial Projections are concerned, 
PTTSB remains ultimately responsible for the accuracy, completeness and reliability of the 
Financial Projections including the underlying bases and assumptions.

In arriving at the discount rates of the Valuation, we have selected the publicly listed comparable 
companies involved in construction related business and the provision of earthwork services as 
the comparable companies which we view as broadly comparable to PTTSB. We have applied 
the prevailing risk-free rate, equity risk premium and beta of the comparable companies at 31
December 2022 (“Valuation Date”). We have also relied on the data of the comparable 
companies in estimating the discount rates with adjustments taking into consideration the size, 
unlisted status as well as the profile of PTTSB. Please note that the selection of comparable 
companies and adjustments made are highly subjective and judgmental and the selected 
comparable companies may not be entirely comparable due to various factors. 
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The key bases and assumptions adopted in the preparation of the Financial Projections by the 
management of PTTSB are as follows:

(i) The management of PTTSB has prepared the Financial Projections on a going concern 
basis as well as based on the on-going projects, potential future projects which are at 
various stages of being pursued and the future projects to be secured;

(ii) The existing secured outstanding order book provides a basis to project its future financial 
projection from future projects which include projects currently being pursued as well as 
the future projects to be secured;

(iii) PTTSB’s contracts are expected to be executed and completed within the projected time 
frame and the cash flows arising from the outstanding order book as at the Valuation Date
as well as the subsequent replenishment of PTTSB’s order book will be fully realised as 
projected by the management of PTTSB;

(iv) It is assumed that there will not be any significant or material increase in costs which is 
expected to have a material adverse effect on the financial results, cash flows or business 
prospects of PTTSB;

(v) Sufficient internally generated funds and borrowings will be available to finance the 
working capital requirements; 

(vi) The prospects of PTTSB as set out in Section 12 of this IAL;

(vii) The corporate tax rate is based on the Malaysian statutory tax rate of 24% of profit before 
tax;

(viii) There will not be any significant or material changes in the principal activities and existing 
structure of PTTSB, environmental condition, political, social and economic conditions, 
monetary and fiscal policies, inflation and regulatory requirements of the construction
industry; and

(ix) There is no significant or material change in the accounting policies of PTTSB.

We noted that the management of PTTSB has prepared the Financial Projections after taking into 
consideration the expected completion date for the secured projects and estimated date to secure 
future projects that are currently being pursued as well as the future projects to be secured by 
PTTSB, their expected project periods and the expected construction commencement date as 
well as their expected completion date based on the management of PTTSB’s best estimate.

Based on the above and the representations from the management of PTTSB, nothing has come 
to our attention that the bases and assumptions adopted in the preparation of the Financial 
Projections are not reasonable.

Please note that the Financial Projections inherently has its limitation as it is projected over an 
extended period of time and is subject to meeting the bases and assumption which might be 
affected by the then prevailing market conditions and business risks which may not be within the 
control or foresee by the management of PTTSB during the period of the Financial Projections.

The key bases and assumptions adopted in our Valuation are as follows:

(i) That the audited financial statements of PTTSB as at 31 December 2022 provide a true 
and fair view of the financial position of PTTSB as at the Valuation Date; 
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(ii) That the Financial Projections as provided by management of PTTSB will be achieved. 
PTTSB’s construction contracts will be executed and completed within the projected time 
frame and the cash flows as identified in the DCF model arising from the outstanding order 
book as at the Valuation Date as well as the subsequent replenishment of PTTSB’s order
book will be fully realised as projected by the management of PTTSB after taking into 
account the timing of implementation and securing the projects. There will not be any 
significant or material increase in costs which is expected to have a material adverse effect 
on the financial results, cash flows or business prospects of PTTSB. PTTSB assumes full 
responsibilities for the accuracy, completeness and reliability of the Financial Projections;

(iii) That PTTSB has/will have all the relevant licences, permits, approvals, agreements, 
contracts or any other contractual agreements, to carry out the business 
(“Licences/Agreements”). Accordingly, it is further assumed that there are no breaches 
and there will not be any breaches of any provision in the Licences/Agreements and the 
Licenses/Agreements are renewed upon expiry;

(iv) There is no material change to the Valuation from the Valuation Date up to the completion 
date of the Proposed Acquisition;

(v) That the time value implications, if any, from the Valuation Date up to the actual completion 
date of the Proposed Acquisition is not material;

(vi) That PTTSB is in full compliance with all applicable regulations and laws; 

(vii) That the business interest of PTTSB is free and clear of any liens or encumbrances;

(viii) That there will be no material changes in the present legislation, government regulations, 
inflation rates, interest rates, foreign exchange rates, bases and rates of taxation, and other 
lending guidelines in the countries where PTTSB is operating which will affect the activities 
of PTTSB during the Financial Projections period;

(ix) That there will be no material changes in the present management of PTTSB and principal 
activities as well as the accounting and operating policies presently adopted by PTTSB.
There will be continuity in responsible ownership and competent management with respect 
to the operation of the business;

(x) That there are no material changes in the financial position and performance as well as 
business operations of PTTSB that will affect PTTSB after the Valuation Date;

(xi) That there are no undisclosed actual or contingent assets or liabilities, including but not 
limited to, any contracts and/or off-balance sheet financial instruments, no unusual 
obligations or commitments other than in the ordinary course of business, nor any pending 
litigation which would have a material effect on the financial position or operations of 
PTTSB now and in the future;

(xii) That there will be no material changes to the condition of the assets which will affect the 
operations in the future; 

(xiii) That the investment properties, consisting of Space U8 Retained Properties, Terengganu 
Land and Serenia Factories, which are not directly attributable to the business operations 
or financial performance of PTTSB, are being carved-out and excluded in the Valuation; 
and

(xiv) That there will be no event of force majeure occurring such as any act of God, act of public 
enemies, war, act of terrorism, restraint of Government or people of any nation, riots, 
insurrections, civil commotion, floods, fire, restrictions due to quarantines, epidemics, 
storms, or any other causes beyond the reasonable control of the management of PTTSB,
which could materially affect the financial position and business operations of PTTSB.
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8.1.1 Range of fair value of PTTSB’s construction business

Based on the above, the range of estimated fair value of PTTSB’s construction business is as 
follows:

RM million
Low High

Range of enterprise value of 100% equity interest in PTTSB’s 
construction business(1) 272.5 300.0

Minus: Net borrowings(2) (130.1) (130.1)
Range of fair value of 100% equity interest in PTTSB’s 
construction business 142.4 169.9

Notes:
(1) In arriving at the Valuation, the Financial Projections as provided by the management of PTTSB is 

discounted at derived discount rates of between 9.98% to 12.11%. In deriving the discount rates to 
arrive at its enterprise value, we have applied the prevailing risk-free rate and equity risk premium and 
betas of comparable companies as at the Valuation Date. We have also relied on the data of the 
comparable companies in estimating the discount rates with adjustments taking into consideration the 
size and marketability of PTTSB relative to the comparable companies and the inherent risks and 
uncertainties of the Financial Projections.

Please note that the selection of the comparable companies and the adjustments made are highly 
subjective and judgmental and the selected comparable companies may not be entirely comparable 
due to various factors.

(2) Net borrowings consist of term loans, hire purchase payables and bank overdrafts, set off against the 
surplus cash and bank balances.

Our comments on the fairness of the Purchase Consideration

Based on the table above, the Purchase Consideration of RM152.0 million is within the 
estimated range of fair value of 100% equity interest in PTTSB’s construction business of
RM142.4 million to RM169.9 million.

As set out in Sections 2.1 & 2.2, Part A of the Circular, we are of the view that the average 
annual Profit Guarantee of RM17.0 million is also an appropriate basis to be used to determine
the fairness of the Purchase Consideration. The implied P/E Multiple of 8.94 times of the 
Proposed Acquisition, based on the average annual Profit Guarantee of RM17.0 million, falls 
within the P/E Multiple range of the comparable listed companies and precedent transactions. In 
addition, the average annual Profit Guarantee of RM17.0 million is derived after considering the 
PAT recorded by PTTSB which ranges from RM13.2 million to RM20.6 million for the 3 years up 
to the FYE 31 December 2022. This is further supported by the outstanding order book as at the 
LPD of approximately RM184.5 million.

Please note that the estimated range of fair value of 100% equity interest in PTTSB’s construction 
business of RM142.4 million to RM169.9 million as at 31 December 2022 as derived above 
should be read in conjunction with the approach used in the Valuation together with the key bases 
and assumptions as disclosed in Section 8.1 of this IAL.

In addition, we wish to highlight that the investment properties, consisting of Space U8 Retained 
Properties, Terengganu Land and Serenia Factories with a total market value (net of borrowings)
of RM36.1 million after deducting the borrowings as at the Valuation Date arising from the 
direct/indirect pledged of the investment properties (the total market value of investment 
properties as ascribed by Laurelcap dated 27 March 2023 is RM111.0 million), have been taken 
into consideration in arriving at the Purchase Consideration of RM152.0 million. The investment 
properties have been excluded from our computation of the range of fair value of 100% equity 
interest in PTTSB’s construction business. Our comments on the valuation of PTTSB’s 
investment properties are set out in Section 8.2 of this IAL.

As such, we are of the view that the Purchase Consideration is fair.
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9. EVALUATION OF THE ISSUE PRICE OF THE CONSIDERATION SHARES

As disclosed in Section 2, Part A of the Circular, we noted that the Purchase Consideration of 
RM152.0 million for the Proposed Acquisition is proposed to be satisfied via the following:

(i) cash consideration amounting to RM62.0 million; and

(ii) issuance of up to 81,081,081 new PTT ordinary shares at an issue price of RM1.11 per 
PTT Share of which 50,450,450 Consideration Shares are issued to the Vendors free from 
the obligation of achieving the Profit Guarantee while 30,630,631 Consideration Shares 
shall be pledged to the Trustee as security for the performance of the Vendors’ obligation 
in respect of the Profit Guarantee.

We noted that the issuance of the Consideration Shares pursuant to the Proposed Acquisition is 
subject to the approval of Bursa Securities for the listing of and quotation for the Consideration 
Shares on the Main Market of Bursa Securities as well as the approval from non-interested 
shareholders of PTT at the Company’s EGM to be convened.

In Section 2.3, Part A of the Circular, we noted that the Issue Price of the Consideration Shares 
was determined on a willing-buyer willing-seller basis. The Issue Price per Consideration Share 
of RM1.11 represents approximately 0.55% discount to the 5-day VWAP of PTT Shares up to 
and including the SSA LTD of RM1.1161. We also noted that the Issue Price per Consideration 
Share represents approximately 5.62% discount over the 30-day VWAP of PTT Shares from 28 
February 2023 to 29 March 2023 of RM1.1761.

As such, in evaluating the fairness of the Issue Price of the Consideration Shares, we have taken 
into consideration the following:

(i) Historical market price performance of PTT Shares

The movement of the market price of PTT Shares over the past 1 year up to LPD as 
illustrated in the price chart below: 

(Source: Bloomberg)

The above information extracted from Bloomberg has been adjusted for the effects of any 
dividends and corporate exercise throughout the relevant period. 
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We noted that the principal activities of PTT have remained the same throughout the past 
1 year up to the LPD.

We noted that PTT Shares have closed same / below the Issue Price of RM1.11 for the 
past 1 years up to LPD on 9 June 2023 except for the period from 10 June 2022, 15 
September 2022 to 19 September 2022, 11 October 2022, 17 February 2023 to 15 March 
2023, 20 March 2023, 22 March 2023 to 30 March 2023 as well as 4 April 2023 to 7 April 
2023.

We are not aware of any particular reasons which might have led to the upward or 
downward movements of the market price of PTT Shares for the past 1 year up to LPD, 
but we noted the following material announcements made by PTT on Bursa Securities:

No. Date Significant events
(1) 14 July 2022 The Board announced that its wholly-owned subsidiary, PTT 

Infra Sdn Bhd (formerly known as Pembinaan ATT Sdn Bhd) 
had on 14 July 2022 accepted the letter of award (“LOA”) from 
Tropicana Development (Johor Bahru) Sdn Bhd for the common 
infrastructure works in respect of Phase 1 for Cadangan 
Susunatur Industri dan Kemudahan di atas PTD 14020, Mukim 
Jeram Batu, Daerah Pontian, Johor Darul Takzim amounting to 
RM53,800,000.00. Pursuant to the LOA, the works shall 
commence on 15 July 2022 and is to be completed by 14 
January 2024.

(2) 29 December 
2022

The Board announced that PTT Assets Sdn Bhd, a wholly-
owned sub-subsidiary of PTT had on 29 December 2022 
entered into a Sale and Purchase Agreement with Sime Darby 
Property (Bukit Raja) Sdn Bhd for the acquisition of all that piece 
of land Lot No. i8B/49 with provisional address at 18, Jalan Inai 
2D/KU5, Bandar Bukit Raja, Selangor Darul Ehsan held under 
H.S.(D). No. 165675, P.T. No. 84377, Mukim of Kapar, District 
of Klang, State of Selangor Darul Ehsan, measuring an area of 
approximately 4,987 square metres in the development named 
as The Detached Factories (Phase i8B - Bandar Bukit Raja 2) 
together with a double storey detached factory (Type A) erected 
or to be erected thereon, for a total cash consideration of 
RM12,256,888.00.

(3) 29 December 
2022

The Board announced that PTT had on 29 December 2022 
entered into a Sale and Purchase Agreement with Mr Sim 
Cheng Young for the disposal of contiguous parcels of vacant 
agricultural lands of GRN 41111 & GRM 41112, Lot 1696 & Lot 
1926, Mukim of Beranang, District of Ulu Langat, State of 
Selangor Darul Ehsan, for a total disposal consideration of 
RM4,755,000.00.

(4) 13 January 
2023

The Board announced that PTT had on 13 January 2023 
entered into a Memorandum of Understanding with SANY 
International Developing (M) Sdn Bhd and Rootcloud 
Technology (Singapore) Pte Ltd whereby the parties intend to 
explore the possibility in collaborating in a business which 
provides electric vehicle support and solution via electric battery 
leasing services and provision of renewable energy and zero 
carbon logistic instrument.
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No. Date Significant events
(5) 24 February 

2023
On behalf of the Board, AmInvestment Bank Berhad wishes to 
announce that the Board has on 24 February 2023 fixed the 
issue price for the Private Placement comprising up to 9,000,000 
PTT Shares at RM1.07 each.

(6) 7 March 2023 On behalf of the Board, AmInvestment Bank Berhad wishes to 
announce that the Private Placement has been successfully 
completed following the listing and quotation of 9,000,000 
Placement Shares on the Main Market of Bursa Securities.

(7) 2 May 2023 The Board announced that PTT had on 2 May 2023 entered into 
a shareholders’ agreement with Mr. Then Ikh Choo (“TIC”), PTT 
Development Sdn Bhd and PTT Logistics Sdn Bhd (“PTTL”)
(“Shareholders’ Agreement”) which sets out the subscription 
of 30% equity interest in PTTL by TIC as well as to regulate the 
respective rights, obligations, and liabilities as shareholders of 
PTTL upon the terms and subject to the conditions of the 
Shareholders’ Agreement.

In addition, we have also compared the Issue Price of the Consideration Shares of RM1.11 
to the historical VWAPs of PTT Shares over various timeframes up to the SSA LTD and 
LPD, this yields the following premiums/(discounts) to the closing market prices and 
VWAPs of the PTT Shares: 

Closing 
market price 
or VWAP of 
PTT Shares

(Discount)/Premium of the Issue 
Price of the Consideration Shares of

RM1.11 over the closing market 
price or VWAP of PTT Shares

RM RM %
Up to the SSA LTD:
Last closing market price 1.1500 (0.0400) (3.48)
Five (5)-day VWAP 1.1161 (0.0061) (0.55)
One (1)-month VWAP 1.1761 (0.0661) (5.62)
Three (3)-month VWAP 1.1469 (0.0396) (3.44)
Six (6)-month VWAP 1.1304 (0.0204) (1.80)
Twelve (12)-month VWAP 1.1412 (0.0312) (2.73)
Up to the LPD:
Last closing market price 1.0100 0.1000 9.90
Five (5)-day VWAP 1.0205 0.0895 8.77

(Source: Bloomberg)

Based on the table above, we noted that the Issue price of Consideration Shares of 
RM1.11 represents the following:

(a) Discount ranging from RM0.0061 (0.55%) to RM0.0400 (3.48%) over the last 
closing price as at the SSA LTD and the five (5)-day VWAPs up to the SSA LTD; 

(b) Discount ranging from RM0.0204 (1.80%) to RM0.0661 (5.62%) over the one (1)-
month, three (3)-month, six (6)-month and twelve (12)-month VWAPs up to the SSA 
LTD; and

(c) Premium ranging from RM0.0895 (8.77%) to RM0.1000 (9.90%) over the last 
closing price as at the LPD and the five (5)-day VWAP up to LPD. 

57



30

(ii) NA per PTT Shares

We also noted that the Issue Price of RM1.11 per Consideration Share represents a 
premium of 27.59% to PTT’s latest audited NA per share of RM0.87 as at 30 June 2022.
Further as illustrated in Section 11 of this IAL, the Proposed Acquisition would result in an 
increase in the enlarged PTT Group’s NA and NA per share on a pro forma basis.

We noted that the Issue Price of RM1.11 represents a premium ranging from RM0.0895
(8.77%) to RM0.1000 (9.90%) over the last closing price and the five (5)-day VWAPs as at 
and up to the LPD. We also noted that the Issue Price of RM1.11 represents a discount
ranging from RM0.0061 (0.55%) to RM0.0661 (5.62%) over the last closing price, five (5)-
day, one (1)-month, three (3)-month, six (6)-month and twelve (12)-month VWAPs as at 
and up to the SSA LTD. Notwithstanding the above, we further noted that the Issue Price 
of RM1.11 represents a premium of RM0.24 (27.59%) to PTT Group’s latest audited NA per 
share as at 30 June 2022. As such, we are of the view that the Issue Price of the 
Consideration Shares is fair.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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bi

lit
ie

s
in

cu
rre

d.

In
 a

dd
iti

on
, 

w
e 

no
te

d 
th

at
up

on
 c

om
pl

et
io

n 
of

 t
he

 P
ro

po
se

d 
Ac

qu
is

iti
on

, t
he

 N
om

in
at

io
n 

of
 C

on
si

de
ra

tio
n 

Sh
ar

es
 w

ill 
re

su
lt 

in
 

AT
TG

’s
 e

qu
ity

 in
te

re
st

 to
 in

cr
ea

se
fro

m
 5

2.
64

%
 to

 5
5.

96
%

.B
as

ed
 

on
 th

e 
ab

ov
e,

th
er

e 
is

 n
o 

ch
an

ge
s 

in
 th

e 
co

nt
ro

l o
f P

TT
 a

s 
AT

TG
 

re
m

ai
ne

d
as

 th
e 

si
ng

le
 la

rg
es

t c
on

tro
llin

g 
sh

ar
eh

ol
de

r o
f P

TT
.

7.
Pr

of
it 

G
ua

ra
nt

ee
 o

bl
ig

at
io

ns

(i)
Pr

of
it 

G
ua

ra
nt

ee

(a
)

Th
e 

Ve
nd

or
s 

he
re

by
 ir

re
vo

ca
bl

y 
an

d 
un

co
nd

iti
on

al
ly

 g
ua

ra
nt

ee
 to

 
th

e 
C

om
pa

ny
 t

ha
t 

th
e 

cu
m

ul
at

iv
e 

of
 a

ct
ua

l 
PA

T 
of

 P
TT

SB
 

(“A
ct

ua
l P

AT
”) 

fo
r t

he
 G

ua
ra

nt
ee

d 
Pe

rio
d 

re
po

rte
d 

by
 th

e 
au

di
to

r 
an

d 
ap

pr
ov

ed
 b

y 
th

e 
Bo

ar
d 

(“A
ct

ua
l 

Ag
gr

eg
at

e 
PA

T”
) 

sh
al

l 
co

lle
ct

iv
el

y 
be

 
no

t 
le

ss
 

th
an

 
R

M
34

,0
00

,0
00

 
(“

Ag
gr

eg
at

e 
G

ua
ra

nt
ee

d 
Pr

of
it”

).

(b
)

Fo
r 

th
e 

pu
rp

os
es

 o
f d

et
er

m
in

in
g 

th
e 

Ac
tu

al
 P

AT
 fo

r 
ea

ch
 o

f t
he

 
G

ua
ra

nt
ee

d 
Fi

na
nc

ia
l 

Ye
ar

, 
th

e 
C

om
pa

ny
 s

ha
ll 

pr
oc

ur
e 

an
d 

ca
us

e 
th

e 
au

di
to

r 
to

 c
on

du
ct

 a
nd

 c
om

pl
et

e 
its

 a
nn

ua
l s

ta
tu

to
ry

 
au

di
t 

in
 

re
sp

ec
t 

of
 

th
e 

ac
co

un
ts

 
of

 
PT

TS
B,

 
ta

ki
ng

 
in

to
 

co
ns

id
er

at
io

n,
 a

m
on

gs
t o

th
er

s,
 th

e 
fo

llo
w

in
g:

-

(a
a)

an
y 

ex
tra

or
di

na
ry

 it
em

s;

(b
b)

an
y 

pr
of

its
 o

f 
a 

ca
pi

ta
l n

at
ur

e 
ar

is
in

g 
in

te
r 

al
ia

 f
ro

m
 t

he
 

di
sp

os
al

 o
f 

fix
ed

 a
ss

e t
s,

 i
nv

es
tm

en
ts

 l
os

s,
 p

la
nt

 
an

d 
eq

ui
pm

en
t 

or
 a

ny
 o

th
er

 a
ss

et
s 

or
 w

hi
ch

 a
re

 n
ot

 i
n 

th
e 

or
di

na
ry

 c
ou

rs
e 

of
 b

us
in

es
s 

m
ad

e 
on

 re
al

iz
at

io
n 

of
 s

ha
re

s,
 

in
te

lle
ct

ua
l p

ro
pe

rty
, g

oo
dw

ill 
or

 r
ea

l p
ro

pe
rty

, a
nd

 p
ro

fit
s 

Th
e 

te
rm

 is
re

as
on

ab
le

 a
nd

 s
er

ve
s 

to
 p

ro
te

ct
 th

e 
in

te
re

st
 o

f P
TT

 
vi

a 
a 

Pr
of

it 
G

ua
ra

nt
ee

 f
or

 w
hi

ch
 t

he
 G

ua
ra

nt
ee

d 
Pe

rio
d 

sh
al

l 
co

lle
ct

iv
el

y 
be

 n
ot

 le
ss

 th
an

 R
M

34
.0

 m
illi

on
 fo

r P
TT

SB
. W

e 
al

so
 

no
te

d 
th

at
 th

e 
Pr

of
it 

G
ua

ra
nt

ee
 is

 o
ne

 o
ft

he
 b

as
is

 u
se

d 
by

 th
e 

Bo
ar

d 
to

 ju
st

ify
 th

e 
Pu

rc
ha

se
 C

on
si

de
ra

tio
n.

67



40

N
o.

Sa
lie

nt
 te

rm
s 

of
 th

e 
SS

A
O

ur
 c
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at
tri

bu
ta

bl
e 

to
 

bu
si

ne
ss

es
, 

if 
an

y,
 

ac
qu

ire
d 

af
te

r 
th

e 
ex

ec
ut

io
n 

of
 th

e 
SS

A;

(c
c)

an
y 

co
st

 in
 th

e 
na

tu
re

 o
f c

ap
ita

l e
xp

en
di

tu
re

;

(d
d)

an
y 

va
lu

at
io

n 
ad

ju
st

m
en

ts
 fo

r t
he

 E
xc

lu
de

d 
As

se
ts

 a
nd

 re
al

 
pr

op
er

tie
s 

in
 P

TT
SB

; a
nd

/o
r

(e
e)

an
y 

ad
ju

st
in

g 
ev

en
ts

 o
r p

os
si

bl
e 

ad
ju

st
in

g 
ev

en
ts

,

oc
cu

rri
ng

 d
ur

in
g 

th
e 

G
ua

ra
nt

ee
d 

Pe
rio

d,
 f

or
 t

he
 p

ur
po

se
 o

f 
ce

rti
fy

in
g 

th
e 

am
ou

nt
 

of
 

th
e 

A c
tu

al
 

PA
T 

fo
r 

ea
ch

 
of

 
th

e 
G

ua
ra

nt
ee

d 
Fi

na
nc

ia
l Y

ea
rs

 n
ot

 la
te

r t
ha

n 
4 

m
on

th
s 

fro
m

 th
e 

la
st

 
da

y 
of

 e
ac

h 
of

 th
e 

G
ua

ra
nt

ee
d 

Fi
na

nc
ia

l Y
ea

rs
.

(c
)

Th
e 

Ac
tu

al
 P

AT
 fo

r e
ac

h 
of

 th
e 

G
ua

ra
nt

ee
d 

Fi
na

nc
ia

l Y
ea

rs
 s

ha
ll 

be
 a

s 
st

at
ed

 in
 th

e 
au

di
te

d 
ac

co
un

ts
 p

re
pa

re
d 

an
d 

is
su

ed
 b

y 
th

e 
au

di
to

r 
w

hi
ch

 
ha

s 
be

en
 

ap
pr

ov
ed

 
by

 
th

e 
Bo

ar
d 

(“A
ud

ite
d 

Ac
co

un
ts

 A
pp

ro
va

l D
at

e”
). 

In
 p

re
pa

rin
g 

an
d 

is
su

in
g 

th
e 

au
di

te
d 

ac
co

un
ts

 fo
r e

ac
h 

of
 th

e 
G

ua
ra

nt
ee

d 
Fi

na
nc

ia
l Y

ea
rs

, t
he

 a
ud

ito
r 

sh
al

l e
ns

ur
e 

th
at

 a
 p

ro
pe

r a
ss

es
sm

en
t i

s 
m

ad
e 

of
 a

ll 
ac

tu
al

 a
nd

 
co

nt
in

ge
nt

 l
ia

bi
lit

ie
s,

 i
nc

lu
di

ng
 d

et
er

m
in

at
io

n 
of

 t
he

 c
om

pl
et

io
n 

st
at

us
 o

f 
al

l 
pr

oj
ec

ts
 i

n 
pr

og
re

ss
 a

nd
 a

ll 
lia

bi
lit

ie
s 

(in
cl

ud
in

g 
liq

ui
da

te
d

as
ce

rta
in

ed
 d

am
ag

es
), 

in
cu

rre
d 

an
d 

to
 b

e 
in

cu
rre

d 
or

 
ac

cr
ue

d 
in

 c
on

ne
ct

io
n 

w
ith

 t
he

 c
om

pl
et

io
n 

of
 s

uc
h 

pr
oj

ec
ts

 
(“A

cc
ru

al
s”

). 
In

 t
he

 e
ve

nt
 t

ha
t 

th
e 

au
di

to
r 

sh
al

l 
be

 u
na

bl
e 

to
 

su
ffi

ci
en

tly
 a

sc
er

ta
in

 a
ll 

Ac
cr

ua
ls

 w
ith

in
 th

e 
af

or
es

ai
d 

pe
rio

d 
of

 4
 

m
on

th
s,

 t
he

C
om

pa
ny

 s
ha

ll 
be

 e
nt

itl
ed

 t
o 

pr
oc

ee
d 

w
ith

 t
he

 
co

m
pl

et
io

n 
of

 th
e 

an
nu

al
 s

ta
tu

to
ry

 a
ud

it 
an

d 
en

ga
ge

 th
e 

au
di

to
r 

or
 s

uc
h 

ot
he

r 
au

di
to

r 
(a

t t
he

 s
ol

e 
di

sc
re

tio
n 

of
 th

e 
C

om
pa

ny
) 

to
 

co
nd

uc
t a

 s
pe

ci
al

 a
ud

it 
to

 a
ss

es
s 

am
on

gs
t o

th
er

s,
 th

e 
Ac

tu
al

 P
AT

 
fo

r 
ea

ch
 o

f 
th

e
G

ua
ra

nt
ee

d 
Fi

na
nc

ia
l Y

ea
rs

 a
nd

 t
he

 A
cc

ru
al

s,
 

un
til

 s
uc

h 
tim

e 
as

 a
 p

ro
pe

r a
ss

es
sm

en
t c

an
 b

e 
co

m
pl

et
ed

 to
 th

e 
sa

tis
fa

ct
io

n 
of

 th
e 

C
om

pa
ny

.
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(d
)

Th
e 

Ac
tu

al
 P

AT
 f

or
 e

ac
h 

of
 t

he
 G

ua
ra

nt
ee

d 
Fi

na
nc

ia
l 

Ye
ar

s 
re

po
rte

d 
by

 th
e 

au
di

to
r a

nd
 a

pp
ro

ve
d 

by
 th

e 
Bo

ar
d 

re
fe

rre
d 

to
 in

 
pa

ra
gr

ap
h 

(c
) 

ab
ov

e 
sh

al
l, 

in
 th

e 
ab

se
nc

e 
of

 m
an

ife
st

 e
rro

r, 
be

 
co

nc
lu

si
ve

, f
in

al
 a

nd
 b

in
di

ng
 a

nd
 s

ha
ll 

no
t, 

fo
r 

th
e 

av
oi

da
nc

e 
of

 
do

ub
t, 

re
qu

ire
 t

he
 p

rio
r 

ap
pr

ov
al

 o
f 

th
e 

sh
ar

eh
ol

de
rs

 o
f 

th
e 

C
om

pa
ny

 o
r P

TT
SB

 in
 g

en
er

al
 m

ee
tin

g.

(ii
)

Ap
po

in
tm

en
t o

f T
ru

st
ee

 a
nd

 e
xe

cu
tio

n 
of

 S
ta

ke
ho

ld
er

s’
 A

gr
ee

m
en

t

Th
e 

Ve
nd

or
s 

an
d 

th
e 

C
om

pa
ny

 s
ha

ll 
pr

io
r t

o 
th

e 
da

te
 u

po
n 

w
hi

ch
 th

e 
SS

A 
be

co
m

es
 u

nc
on

di
tio

na
l 

(“U
nc

on
di

tio
na

l 
D

at
e”

) 
ag

re
e 

to
 t

he
 

ap
po

in
tm

en
t o

f a
 tr

us
te

e 
co

rp
or

at
io

n 
in

 M
al

ay
si

a 
to

 a
ct

 a
s 

th
e 

Tr
us

te
e 

an
d 

th
er

ea
fte

r 
th

e 
Ve

nd
or

s,
 t

he
 C

om
pa

ny
 a

nd
 t

he
 T

ru
st

ee
 s

ha
ll 

in
 

go
od

 f
ai

th
 a

nd
 a

ct
in

g 
re

as
on

ab
ly

 n
eg

ot
ia

te
 t

o 
fin

al
is

e 
th

e 
fo

rm
 a

nd
 

co
nt

en
ts

 o
f t

he
 S

ta
ke

ho
ld

er
s’

 A
gr

ee
m

en
ta

nd
 th

e 
de

po
si

t o
f t

he
 s

am
e 

w
ith

 t
he

 C
om

pa
ny

’s
 s

ol
ic

ito
rs

 a
s 

st
ak

eh
ol

de
rs

 o
n 

or
 b

ef
or

e 
th

e 
U

nc
on

di
tio

na
l D

at
e.

(ii
i)

D
ep

os
it 

of
 P

le
dg

ed
 C

on
si

de
ra

tio
n 

Sh
ar

es
 a

s 
se

cu
rit

y

(a
)

As
 a

 s
ec

ur
ity

 f
or

 t
he

 p
er

fo
rm

an
ce

 b
y 

th
e 

Ve
nd

or
s 

of
 t

he
ir 

ob
lig

at
io

ns
 u

nd
er

 p
ar

ag
ra

ph
 7

(i)
(a

) a
bo

ve
, t

he
 V

en
do

rs
 s

ha
ll 

on
 

th
e 

C
om

pl
et

io
n 

D
at

e 
(i)

 d
el

iv
er

 th
e 

st
ak

eh
ol

de
rs

’ d
oc

um
en

ts
 to

 
th

e 
C

om
pa

ny
 a

nd
 w

ith
in

 o
ne

 b
us

in
es

s 
da

y 
af

te
r t

he
 is

su
an

ce
 o

f 
th

e 
C

on
si

de
ra

tio
n 

Sh
ar

es
 a

nd
 (

ii)
 d

ep
os

it 
or

 p
ro

cu
re

 t
o 

be
 

de
po

si
te

d 
in

 t
he

 s
ec

ur
iti

es
 a

cc
ou

nt
 m

ai
nt

ai
ne

d 
by

 t
he

 T
ru

st
ee

, 
30

,6
30

,6
31

 P
TT

 S
ha

re
s 

(w
hi

ch
 s

ha
ll 

ha
ve

 a
 m

in
im

um
 v

al
ue

 
ba

se
d 

on
 th

e 
Is

su
e 

Pr
ic

e 
eq

ui
va

le
nt

 to
 R

M
34

,0
00

,0
00

), 
to

 b
e 

he
ld

 
an

d 
de

al
t w

ith
 b

y 
th

e 
Tr

us
te

e 
in

 a
cc

or
da

nc
e 

w
ith

 th
e 

te
rm

s 
of

 th
e 

SS
A.

(b
)

Th
e 

pa
rti

es
 a

gr
ee

 a
nd

 c
ov

en
an

t 
th

at
 a

ny
 d

iv
id

en
d/

di
st

rib
ut

io
n 

de
cl

ar
ed

 a
nd

 p
ai

d 
or

 is
su

ed
 b

y 
th

e 
C

om
pa

ny
, i

f a
ny

, s
ha

ll 
be

lo
ng

 
ab

so
lu

te
ly

 to
 th

e 
Ve

nd
or

s 
an

d 
if 

re
ce

iv
ed

 b
y 

th
e 

Tr
us

te
e,

 s
ha

ll 
be

 
he

ld
 b

y 
th

e 
Tr

us
te

e 
fo

r t
he

 b
en

ef
it 

of
 th

e 
Ve

nd
or

s 
an

d 
sh

al
l a

cc
ru

e 
to

 a
nd

 fo
rm

 p
ar

t o
f t

he
 s

ec
ur

iti
es

 to
 b

e 
he

ld
 a

nd
 d

ea
lt 

w
ith

 b
y 

th
e 

Th
is

 te
rm

 is
 r

ea
so

na
bl

e 
as

 T
ru

st
ee

, b
ei

ng
 a

n 
in

de
pe

nd
en

t t
hi

rd
pa

rty
, 

to
 b

e 
ap

po
in

te
d 

w
ou

ld
 b

e 
re

sp
on

si
bl

e 
on

 t
he

 P
le

dg
ed

 
C

on
si

de
ra

tio
n 

Sh
ar

es
 i

n 
th

e 
se

cu
rit

ie
s 

ac
co

un
t 

m
ai

nt
ai

ne
d 

by
 

Tr
us

te
e.

Th
e 

te
rm

 o
f 

th
e 

de
po

si
t 

of
 P

le
dg

ed
 C

on
si

de
ra

tio
n 

Sh
ar

es
 i

s
re

as
on

ab
le

 a
nd

 s
er

ve
s 

to
 p

ro
te

ct
 t

he
 i

nt
er

es
t 

of
 P

TT
as

 t
he

 
Pl

ed
ge

d 
C

on
si

de
ra

tio
n 

Sh
ar

es
 w

ill 
ac

t 
as

 c
ol

la
te

ra
l a

ga
in

st
 t

he
 

Pr
of

it 
G

ua
ra

nt
ee

.
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Ag

re
em

en
t.

(c
)

Th
e 

fe
es

, c
ha

rg
es

, c
os

ts
 a

nd
 e

xp
en

se
s 

of
 th

e 
Tr

us
te

e 
sh

al
l b

e 
bo

rn
e 

by
 th

e 
C

om
pa

ny
 a

nd
 th

e 
Ve

nd
or

s 
in

 e
qu

al
 p

ro
po

rti
on

(i.
e.

 
th

e 
C

om
pa

ny
 a

nd
 th

e 
Ve

nd
or

s 
sh

al
l e

ac
h 

be
ar

 5
0%

 o
f t

he
 to

ta
l 

co
st

s 
in

cu
rre

d)
, i

n 
ac

co
rd

an
ce

 w
ith

 th
e 

te
rm

s 
of

 th
e 

St
ak

eh
ol

de
rs

’ 
Ag

re
em

en
t.

(d
)

Th
e 

Ve
nd

or
s 

fu
rth

er
 

ag
re

e 
an

d 
co

ve
na

nt
 

th
at

 
ne

ith
er

 
th

e 
C

om
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 n

or
 th

e 
Tr

us
te

e 
sh

al
l h

av
e 

an
y 

ob
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at
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to

 b
e 

lia
bl

e 
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ac

co
un

t f
or

 th
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va
lu

e 
of

 th
e 

Pl
ed

ge
d 

C
on

si
de

ra
tio

n 
Sh

ar
es

 o
r t

o 
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es
er

ve
 th

e 
va
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e 

of
 th

e 
Pl

ed
ge

d 
C

on
si

de
ra

tio
n 

Sh
ar

es
 a

nd
 th

e 
Ve

nd
or

s 
sh

al
l n

ot
 b

e 
en

tit
le

d 
to

 c
la

im
 a

ga
in

st
 th
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C

om
pa

ny
 o

r t
he

 
Tr

us
te

e 
fo

r 
an

y 
lo

ss
 (

w
he

th
er

 c
on

tin
ge

nt
 o

r 
ac

tu
al

) 
in

cu
rre

d 
by

 
th

e 
Ve

nd
or

s,
 f

or
 w

ha
ts

oe
ve

r 
re

as
on

 a
nd

 in
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ha
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r 
ev

en
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w
hi

ch
 re
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te

s 
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r a
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es
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 a
ny

 re
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or

 fl
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tu
at

io
n 
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m
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ke

t 
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w

he
re

 s
uc

h 
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at
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 c
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 d
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ge
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es

.

(iv
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R
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f P
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ed
 C

on
si
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ar
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en
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 re
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r t
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un
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 p
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ed
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l Y

ea
r 

w
ith

in
 5

 b
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ite
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un
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at
e.
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us
te
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al
l 
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in
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 b
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in
es
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ys
 t
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re
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te

r 
re
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an

d 
tra
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fe

r 
to
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he
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do
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n 
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co
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an

ce
 w

ith
 t

he
 p

er
ce

nt
ag

e 
of

 
Pl

ed
ge

d 
C

on
si

de
ra

tio
n 

Sh
ar

es
 d

ep
os

ite
d 

by
 e

ac
h 

of
 th

e 
Ve

nd
or

s 
su

ch
 n

um
be

r 
of

 P
le

dg
ed

 C
on

si
de

ra
tio

n 
Sh

ar
es

 c
om

pu
te

d 
in

 
ac

co
rd

an
ce

 w
ith

 th
e 

fo
llo

w
in

g 
fo

rm
ul

a,
 p

ro
vi

de
d 

al
w

ay
s 

ho
w

ev
er

 
th

at
 t

he
 a

gg
re

ga
te

 m
ar

ke
t 

va
lu

e 
of

 t
he

 r
em

ai
ni

ng
 P

le
dg

ed
 

Th
is

 te
rm

 is
 n

ot
 d

et
rim

en
ta

l t
o 

th
e 

no
n-

in
te

re
st

ed
 s

ha
re

ho
ld

er
s 

of
 

PT
T 

as
 t

he
Pl

ed
ge

d 
C

on
si

de
ra

tio
n 

Sh
ar

es
 i

n 
th

e 
se

cu
rit

ie
s 

ac
co

un
t 

m
ai

nt
ai

ne
d 

by
 T

ru
st

ee
 w

ill 
on

ly
 b

e 
re

le
as

ed
 t

o 
th

e 
Ve

nd
or

s 
up

on
 f

ul
fil

m
en

t
of

 t
he

Pr
of

it 
G

ua
ra

nt
ee

.
Th

e 
te

rm
s

of
re

le
as

e 
of

 P
le

dg
ed

 C
on

si
de

ra
tio

n 
Sh

ar
es

 w
ill 

en
su

re
 t

ha
t 

th
e 

va
lu

e 
of

 th
e 

re
m

ai
ni

ng
 P

le
dg

ed
 C

on
si

de
ra

tio
n 

Sh
ar

es
 s

ha
ll 

no
t b

e 
le

ss
 th

an
 th

e 
va

lu
e 

of
 th

e 
re

m
ai

ni
ng

 P
ro

fit
 G

ua
ra

nt
ee

 w
hi

ch
 h

as
 

ye
t t

o 
be

m
et

. T
he

re
le

as
e 

of
 p

le
dg

ed
 s

ec
ur

iti
es

 fo
r p

er
fo

rm
an

ce
 

of
 v

en
do

r’s
 o

bl
ig

at
io

n 
in

 re
sp

ec
t o

f p
ro

fit
 g

ua
ra

nt
ee

is
 n

ot
 u

nu
su

al
fo

r t
ra

ns
ac

tio
ns

 w
ith

a
pr

of
it 

gu
ar

an
te

e 
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ov
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ed
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 r
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se
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sh
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l 

no
t 

un
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r 
an

y 
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rc
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st
an

ce
s 

w
ha

ts
oe

ve
r 

be
 le

ss
 t

ha
n 

th
e 

am
ou

nt
 

eq
ui

va
le

nt
 to

 th
e 

di
ffe

re
nc

e 
be

tw
ee

n 
th

e 
Ag

gr
eg

at
e 

G
ua

ra
nt

ee
d 

Pr
of

it 
an

d 
th

e 
Ac

tu
al

 A
gg

re
ga

te
 P

AT
 a

ch
ie

ve
d 

to
 d

at
e 

as
 a

t t
he

 
re

le
va

nt
 G

ua
ra

nt
ee

d 
Fi

na
nc

ia
l 

Ye
ar

 i
n 

qu
es

tio
n 

(“R
em

ai
ni

ng
 

C
om

m
itm

en
t”)

:

an
d 

fu
rth

er
 p

ro
vi

de
d 

al
w

ay
s 

th
at

 t
he

 v
al

ue
 o

f 
th

e 
re

m
ai

ni
ng

 
Pl

ed
ge

d 
C

on
si

de
ra

tio
n 

Sh
ar

es
 s

ha
ll 

no
t b

e 
le

ss
 th

an
 th

e 
va

lu
e 

of
 

th
e 

re
m

ai
ni

ng
 P

ro
fit

 G
ua

ra
nt

ee
 w

hi
ch

 h
as

 n
ot

 b
ee

n 
m

et
:

W
he

re
:

“A
” 

is
 t

he
 n

um
be

r 
of

 P
le

dg
ed

 C
on

si
de

ra
tio

n 
Sh

ar
es

 t
o 

be
 

re
le

as
ed

 t
o 

th
e 

Ve
nd

or
s,

 p
ro

vi
de

d 
al

w
ay

s 
ho

w
ev

er
 t

ha
t 

th
e 

ag
gr

eg
at

e 
cu

rre
nt

 m
ar

ke
t p

ric
e 

fo
r 

al
l o

f t
he

 r
em

ai
ni

ng
 P

le
dg

ed
 

C
on

si
de

ra
tio

n 
Sh

ar
es

 w
hi

ch
 a

re
 n

ot
 to

 b
e 

re
le

as
ed

 s
ha

ll 
no

t b
e 

le
ss

 th
an

 th
e 

R
em

ai
ni

ng
 C

om
m

itm
en

t;

“B
” 

is
 th

e 
nu

m
be

r 
of

 P
le

dg
ed

 C
on

si
de

ra
tio

n 
Sh

ar
es

 h
el

d 
by

 th
e 

Tr
us

te
e;

“C
” i

s 
th

e 
Ag

gr
eg

at
e 

G
ua

ra
nt

ee
d 

Pr
of

it;

“D
” 

is
 t

he
 A

ct
ua

l 
Ag

gr
eg

at
e 

PA
T 

ac
hi

ev
ed

 u
p 

to
 t

he
 r

el
ev

an
t 

G
ua

ra
nt

ee
d 

Fi
na

nc
ia

l Y
ea

r i
n 

R
in

gg
it 

M
al

ay
si

a;

“E
” 

is
 t

he
 c

ur
re

nt
 m

ar
ke

t 
pr

ic
e 

of
 e

ac
h 

Pl
ed

ge
d 

C
on

si
de

ra
tio

n 
Sh

ar
e 

or
 th

e 
Is

su
e 

Pr
ic

e,
 w

hi
ch

ev
er

 is
 lo
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er
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 c
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ke

t 
pr

ic
e 

of
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h 

Pl
ed

ge
d 

C
on

si
de

ra
tio

n 
Sh

ar
e.

Fo
r a

vo
id

an
ce

 o
f d

ou
bt

, i
n 

th
e 

ev
en

t P
TT

SB
 re

co
rd

s 
Ac

tu
al

 P
AT

 
fo

r 
th

e 
FY

E 
20

23
, 

th
e 

Pl
ed

ge
 C

on
si

de
ra

tio
n 

Sh
ar

es
 w

ill 
be

 
re

le
as

ed
 in

 a
cc

or
da

nc
e 

w
ith

 th
is

 p
ar

ag
ra

ph
 7

(iv
). 

Fo
r 

illu
st

ra
tiv

e 
pu

rp
os

es
, a

ss
um

in
g 

th
at

 in
 F

YE
 2

02
3:

-

(1
)

R
M

17
,0

00
,0

00
 in

 A
ct

ua
l P

AT
 is

 re
co

rd
ed

 b
y 

PT
TS

B 
ba

se
d 

on
 it

s 
au

di
te

d 
ac

co
un

ts
; a

nd

(2
)

th
e 

re
le

va
nt

 
C

ur
re

nt
 

M
ar

ke
t 

Pr
ic

e 
of

 
ea

ch
 

Pl
ed

ge
d 

C
on

si
de

ra
tio

n 
Sh

ar
e 

is
 R

M
1.

20
,

th
e 

nu
m

be
r 

of
 P

le
dg

ed
 C

on
si

de
ra

tio
n 

Sh
ar

es
 to

 b
e 

re
le

as
ed

 to
 

th
e 

Ve
nd

or
s 

pu
rs

ua
nt

 to
 th

e 
pr

ov
is

io
ns

 o
f t

hi
s 

th
is

 p
ar

ag
ra

ph
 7

(iv
) 

sh
al

l b
e 

ca
lc

ul
at

ed
 a

s 
fo

llo
w

s:

15
,3

15
,3

15
=

17
,0

00
,0

00
1.

11

an
d 

fu
rth

er
 p

ro
vi

de
d 

al
w

ay
s 

th
at

 t
he

 v
al

ue
 o

f 
th

e 
re

m
ai

ni
ng

 
Pl

ed
ge

d 
C

on
si

de
ra

tio
n 

Sh
ar

es
 s

ha
ll 

no
t b

e 
le

ss
 th

an
 th

e 
va

lu
e 

of
 

th
e 

re
m
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ni

ng
 P

ro
fit

 G
ua
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nt

ee
 w

hi
ch

 h
as

 n
ot

 b
ee

n 
m

et
:

(b
)

Th
e 

nu
m

be
r o

f P
le

dg
ed

 C
on

si
de
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tio

n 
Sh

ar
es

 to
 b

e 
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le
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ed
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ea

ch
 o

f 
th

e 
Ve

nd
or

s 
re
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ec

tiv
el

y 
af

te
r 

ap
pl

yi
ng

 t
he

 c
al

cu
la

tio
n 

re
fe

rre
d 

to
 i

n 
pa

ra
gr

ap
h 

7(
d)

 s
ha

ll 
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 i
n 

ac
co

rd
an

ce
 w

ith
 t

he
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en
ta

ge
 o

f P
le
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ed

 C
on
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de
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es

 d
ep
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by
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of
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e 
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r 
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e 
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f 

an
y 
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ss
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r 
ta

x 
po

si
tio

n 
fo

r 
an

y 
G

ua
ra

nt
ee

d 
Fi

na
nc

ia
l 

Ye
ar

, 
no

 
Pl

ed
ge

d 
C

on
si

de
ra

tio
n 

Sh
ar

es
 s

ha
ll 

be
 r

el
ea

se
d 

an
d 

tra
ns

fe
rre

d 
by

 t
he

 
Tr

us
te

e 
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 th
e 

Ve
nd

or
s.

 T
he

 V
en

do
rs

 s
ha

ll 
in

 s
uc

h 
ev

en
t d

ep
os

it 
or

 p
ro

cu
re
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e 
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si
t w

ith
 th
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Tr

us
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ch
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al

 n
um

be
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f 
PT

T 
Sh

ar
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 c
om

pu
te

d 
in

 a
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or
da

nc
e 

w
ith

 th
e 

fo
llo

w
in

g 
fo
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ul

a 
or

 
an

 
eq

ui
va

le
nt

 
am

ou
nt

 
of

 
ca

sh
 

or
 

su
ch

 
ot

he
r 

se
cu

rit
ie

s 
ac

ce
pt

ab
le

 to
 th

e 
C

om
pa

ny
 a

nd
 th

e 
Tr

us
te

e 
at

su
ch

 a
dd

iti
on

al
 

m
ar

ke
t/s

ec
ur

ity
 v

al
ue

 t
o 

be
 m

ut
ua

lly
 a

gr
ee

d 
on

 b
et

w
ee

n 
th

e 
pa

rti
es

, 
as

 m
ay

 b
e 

re
qu

ire
d 

in
 o

rd
er

 t
o 

to
p-

up
 t

he
 P

le
dg

ed
 

C
on

si
de

ra
tio

n 
Sh

ar
es

, 
an

d 
w

hi
ch

 a
re

 e
qu

iv
al

en
t 

to
 t

he
 l

os
s,

 
w

ith
in

 a
 p

er
io

d 
of

 n
ot

 m
or

e 
th

an
 7

 d
ay

s 
fo

llo
w

in
g 

th
e 

da
te

 o
ft

he
 

no
tif

ic
at

io
n 

by
 th

e 
C

om
pa

ny
 to

 th
e 

Ve
nd

or
s:

W
he

re
:

“A
” i

s 
th

e 
nu

m
be

r o
f P

TT
 S

ha
re

s 
to

 b
e 

to
p 

up
 b

y 
th

e 
Ve

nd
or

s;

“B
” 

is
 t

he
 lo

ss
 a

fte
r 

ta
x 

in
 r

el
at

io
n 

to
 t

he
 r

el
ev

an
t 

G
ua

ra
nt

ee
d 

Fi
na

nc
ia

l Y
ea

rs
 in

 R
in

gg
it 

M
al

ay
si

a;
 a

nd

“C
” 

is
 t

he
 c

ur
re

nt
 m

ar
ke

t 
pr

ic
e 

of
 e

ac
h 

Pl
ed

ge
d 

C
on

si
de

ra
tio

n 
Sh

ar
e 

or
 th

e 
Is

su
e 

Pr
ic

e,
 w

hi
ch

ev
er

 is
 lo

w
er

.

(d
)

Fo
r 

th
e 

pu
rp

os
e 

of
th

e 
ca

lc
ul

at
io

n 
in

 t
hi

s 
pa

ra
gr

ap
h 

7(
iv

), 
th

e 
cu

rre
nt

 m
ar

ke
t 

pr
ic

e 
of

 P
le

dg
ed

 C
on

si
de

ra
tio

n 
Sh

ar
e 

sh
al

l 
be

 
eq

ui
va

le
nt

 to
 th

e 
cu

rre
nt

 m
ar

ke
t v

al
ue

 o
f t

he
 P

TT
 S

ha
re

, w
hi

ch
 

sh
al

l b
e 

de
te

rm
in

ed
 b

as
ed

 o
n 

th
e 

5-
da

y 
VW

AP
 o

f P
TT

 S
ha

re
s 

as
 

qu
ot

ed
 o

n 
Bu

rs
a 

Se
cu

rit
ie

s 
ca

lc
ul

at
ed

 u
p 

to
 t

he
 m

ar
ke

t 
da
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ec
ed
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g 

th
e 
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An
y 
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ct

io
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l s
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su
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 th

e 
ca
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ul

at
io

n 
pu
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ua

nt
 to
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h 
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iv
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sh

al
l 

be
 r

ou
nd

ed
 d

ow
n 

to
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he
 n
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st
 w

ho
le

 
sh

ar
es

.

(v
)

To
p-

up
 s

ec
ur

ity

(a
)

Th
e 

ag
gr

eg
at

e 
m

ar
ke

t 
va

lu
e 

of
 

th
e 

Pl
ed

ge
d 

C
on

si
de

ra
tio

n 
Sh

ar
es

 s
ha

ll 
be

 r
ev

ie
w

ed
 f

ro
m

 t
im

e 
to

 t
im

e 
by

 t
he

 C
om

pa
ny

, 
du

rin
g 

th
e 

G
ua

ra
nt

ee
d 

Fi
na

nc
ia

l Y
ea

rs
, 

w
ith

 t
he

 f
irs

t 
re

vi
ew

 t
o 

ta
ke

 p
la

ce
 6

 m
on

th
s 

fo
llo

w
in

g 
th

e 
da

te
 o

f 
is

su
an

ce
 o

f 
th

e 
C

on
si

de
ra

tio
n 

Sh
ar

es
, 

fo
llo

w
ed

 b
y 

a 
re

vi
ew

 t
o 

be
 c

on
du

ct
ed

 
ev

er
y 

6 
m

on
th

s 
th

er
ea

fte
r 

(“S
ec

ur
ity

 R
ev

ie
w

 D
at

e”
). 

A 
re

vi
ew

 
sh

al
l a

ls
o 

ta
ke

 p
la

ce
 im

m
ed

ia
te

ly
 if

 th
e 

C
om

pa
ny

 u
nd

er
ta

ke
s 

an
y 

co
rp

or
at

e 
ex

er
ci

se
s 

or
 if

 th
e 

C
om

pa
ny

 s
ha

ll 
no

tif
y 

th
e 

Ve
nd

or
s 

fro
m

 ti
m

e 
to

 ti
m

e 
in

 w
rit

in
g 

of
 th

e 
ne

ed
 fo

r a
ny

 s
uc

h 
re

vi
ew

.

(b
)

In
 t

he
 e

ve
nt

 t
ha

t 
th

e 
ag

gr
eg

at
e 

m
ar

ke
t 

va
lu

e 
of

 t
he

 P
le

dg
ed

 
C

on
si

de
ra

tio
n 

Sh
ar

es
 d

ep
os

ite
d 

w
ith

 th
e 

Tr
us

te
e 

as
 s

ec
ur

ity
 fo

r 
th

e 
sa

tis
fa

ct
io

n 
of

 th
e 
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l b
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l D
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l D
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 D
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e 

“S
ec

ur
ity

 
Sh

or
tfa

ll”
), 

th
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at
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 f
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 r
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R
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 b
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 c
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ra
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 p
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 m
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 C
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 m
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l b
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 d
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 o
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 d
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 b
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 o
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ra
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 m
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 d
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, b
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 o
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t d
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e 

Se
cu

rit
y 

Sh
or

tfa
ll 

(in
 R

in
gg

it 
M

al
ay

si
a)

 to
 b
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 c
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=
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r o
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 o
r t

o 
de

po
si

t 
ad

di
tio

na
l s

ec
ur

iti
es

 a
cc

ep
ta

bl
e 

to
 th
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ra
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ll 
as

 w
el

l a
s 

co
st

s 
an

d 
ex

pe
ns

es
 a

ss
oc

ia
te

d 
w

ith
 th

e 
pa

ym
en

t o
f t

he
 S

ho
rtf

al
l.

Se
ttl

in
g

th
e 

di
ffe

re
nc

e 
be

tw
ee

n 
a 

pr
of

it 
gu

ar
an

te
e 

an
d 

pr
of

it 
af

te
r t

ax
 is

 n
ot

 
un

us
ua

l f
or

 tr
an

sa
ct

io
ns

 w
ith

 a
 p

ro
fit

 g
ua

ra
nt

ee
 p

ro
vi

de
d.

 

Th
e 

Sh
or

tfa
ll 

m
ec

ha
ni

sm
 r

el
at

in
g 

to
 t

he
 P

ro
fit

 G
ua

ra
nt

ee
 i

s 
illu

st
ra

te
d 

in
 S

ec
tio

n 
7 

(v
i)

(e
), 

A
pp

en
di

x 
Io

f t
he

 C
irc

ul
ar

.I
n

th
e
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eq
ua

l t
o 

th
e 

di
ffe

re
nc

e 
be

tw
ee

n 
th

e 
Ag

gr
eg

at
e 

G
ua

ra
nt

ee
d 

Pr
of

it 
an

d 
th

e 
Ac

tu
al

 A
gg

re
ga

te
 P

AT
 (“

Sh
or

tfa
ll”

) i
n 

ac
co

rd
an

ce
 w

ith
 th

e 
pe

rc
en

ta
ge

 o
f 

PT
T 

Sh
ar

es
 i

ni
tia

lly
 d

ep
os

ite
d 

by
 e

ac
h 

of
 t

he
 

Ve
nd

or
s,

 in
 c

as
h.

(b
)

In
 th

e 
ev

en
t t

he
 V

en
do

rs
 s

ha
ll 

jo
in

tly
 a

nd
/o

r s
ev

er
al

ly
 fa

il 
to

 p
ay

 
th

e 
Sh

or
tfa

ll 
to

 th
e 

C
om

pa
ny

 w
ith

in
 1

4 
da

ys
 fr

om
 th

e 
da

te
 o

f t
he

 
Sh

or
tfa

ll 
C

la
im

 N
ot

ic
e,

 th
e 

C
om

pa
ny

 is
 e

nt
itl

ed
 to

 g
iv

e 
no

tic
e 

in
 

w
rit

in
g 

to
 t

he
 T

ru
st

ee
 o

f 
th

e 
Ve

nd
or

s’
 b

re
ac

h 
an

d 
th

e 
Tr

us
te

e 
sh

al
l a

nd
 is

 h
er

eb
y 

au
th

or
is

ed
 to

 fo
rth

w
ith

, w
ith

ou
t i

nc
ur

rin
g 

an
y 

lia
bi

lit
y 

of
 w

ha
te

ve
r n

at
ur

e 
w

ha
ts

oe
ve

r t
ow

ar
ds

 th
e 

C
om

pa
ny

 a
nd

 
w

ith
ou

t a
ny

 d
ut

y 
to

 g
iv

e 
re

as
on

s 
th

er
ef

or
 a

nd
 w

ith
ou

t a
ny

 p
rio

r 
no

tic
e 

to
 o

r 
co

nc
ur

re
nc

e 
on

 th
e 

pa
rt 

of
 th

e 
Ve

nd
or

s,
 d

is
po

se
 o

r 
pr

oc
ur

e 
th

e 
di

sp
os

al
 (

by
 s

al
e 

or
 o

th
er

w
is

e 
or

 w
he

th
er

 in
 o

ne
 o

r 
se

rie
s 

of
 

tra
ns

ac
tio

n(
s)

) 
of

 
su

ch
 

nu
m

be
r 

of
 

Pl
ed

ge
d 

C
on

si
de

ra
tio

n 
Sh

ar
es

(in
cl

ud
in

g 
di

vi
de

nd
s 

an
d 

di
st

rib
ut

io
ns

 a
nd

 
ad

di
tio

na
l 

se
cu

rit
ie

s)
 

fro
m

 
th

e 
se

cu
rit

ie
s 

ac
co

un
t 

th
at

 
is

 
eq

ui
va

le
nt

 in
 v

al
ue

 to
 –

(a
a)

th
e 

Sh
or

tfa
ll;

 a
nd

(b
b)

su
ch

 c
os

ts
, 

ch
ar

ge
s

an
d 

ex
pe

ns
es

 (
in

cl
ud

in
g 

br
ok

er
ag

e 
an

d 
le

ga
l c

os
ts

 o
n 

a 
so

lic
ito

r-
cl

ie
nt

 b
as

is
) i

nc
ur

re
d 

or
 to

 b
e 

in
cu

rre
d 

by
 th

e 
Tr

us
te

e 
in

 c
on

ne
ct

io
n 

w
ith

 th
e 

di
sp

os
al

 o
f 

th
e 

Pl
ed

ge
d 

C
on

si
de

ra
tio

n 
Sh

ar
es

,

an
d 

an
 a

m
ou

nt
 re

pr
es

en
tin

g 
th

e 
Sh

or
tfa

ll 
sh

al
l b

e 
de

du
ct

ed
 fr

om
 

th
e 

pr
oc

ee
ds

 o
f t

he
 d

is
po

sa
l o

f t
he

 P
le

dg
ed

 C
on

si
de

ra
tio

n 
Sh

ar
es

 
an

d 
pa

id
 to

 th
e 

C
om

pa
ny

.

(c
)

Fo
r 

th
e 

av
oi

da
nc

e 
of

 d
ou

bt
, 

no
th

in
g 

in
 t

hi
s 

pa
ra

gr
ap

h 
sh

al
l b

e 
co

ns
tru

ed
 a

s 
im

po
si

ng
 a

 d
ut

y 
or

 d
ut

y 
of

 c
ar

e 
on

 th
e 

Tr
us

te
e 

to
 

ac
t i

n 
th

e 
be

st
 in

te
re

st
s 

of
 th

e 
C

om
pa

ny
 a

nd
/o

r t
he

 V
en

do
rs

 o
r t

o 
ob

ta
in

 t
he

 b
es

t 
po

ss
ib

le
 p

ric
e 

in
 t

he
 s

al
e 

or
 d

is
po

sa
l 

of
 t

he
 

Pl
ed

ge
d 

C
on

si
de

ra
tio

n 
Sh

ar
es

. I
n 

ex
er

ci
si

ng
 th

e 
rig

ht
 o

f s
al

e,
 th

e 
Tr

us
te

e 
sh

al
l c

on
su

lt 
w

ith
 th

e 
C

om
pa

ny
 o

n 
th

e 
m

an
ne

r a
nd

 ti
m

in
g 

ev
en

t o
f a

 S
ho

rtf
al

l d
ur

in
g 

th
e 

G
ua

ra
nt

ee
 P

er
io

d,
 th

e 
Ve

nd
or

s 
w

ill
 

be
 li

ab
le

 in
 r

es
pe

ct
 o

f 
th

e 
sh

or
tfa

ll 
am

ou
nt

 b
et

w
ee

n 
th

e 
Ac

tu
al

 
Ag

gr
eg

at
e 

PA
T 

an
d 

th
e 

Pr
of

it 
G

ua
ra

nt
ee

.T
he

 te
rm

 is
 re

as
on

ab
le

 
as

 it
:

(i)
al

lo
w

s 
th

e 
Ve

nd
or

s 
to

 c
om

pe
ns

at
e 

th
e 

Sh
or

tfa
ll 

in
 c

as
h 

to
 

th
e 

C
om

pa
ny

 w
ith

in
 1

4 
da

ys
 fr

om
 th

e 
da

te
 o

f t
he

 S
ho

rtf
al

l 
C

la
im

 N
ot

ic
e;

 a
nd

(ii
)

if 
th

e 
Ve

nd
or

s 
do

es
 n

ot
 c

om
pe

ns
at

e 
th

e 
Sh

or
tfa

ll 
du

rin
g 

th
e 

gi
ve

n 
tim

ef
ra

m
e,

 t
he

 T
ru

st
ee

 i
s 

au
th

or
is

ed
 t

o 
se

ll 
th

e 
re

qu
ire

d 
nu

m
be

r 
of

 P
le

dg
ed

 C
on

si
de

ra
tio

n 
Sh

ar
es

 a
nd

 
ut

ilis
ed

 s
uc

h 
am

ou
nt

 to
 p

ay
 th

e 
Sh

or
tfa

ll.

Th
e 

se
ttl

em
en

t o
f S

ho
rtf

al
l v

ia
th

e
Pl

ed
ge

d 
C

on
si

de
ra

tio
n 

Sh
ar

es
 

an
d 

ut
ilis

ed
 s

uc
h 

am
ou

nt
 to

 p
ay

 th
e 

Sh
or

tfa
ll 

is
 n

ot
 d

et
rim

en
ta

l t
o 

th
e 

no
n-

in
te

re
st

ed
 s

ha
re

ho
ld

er
s 

of
 P

TT
 a

s 
th

e 
nu

m
be

r o
f P

le
dg

ed
 

C
on

si
de

ra
tio

n 
Sh

ar
es

 t
o 

be
 d

is
po

se
d 

of
sh

al
l b

e 
ba

se
d 

on
 t

he
 

am
ou

nt
 e

qu
iv

al
en

t t
o 

th
e 

va
lu

e 
of

 th
e 

Sh
or

tfa
ll.
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po

sa
l o

f t
he

 P
le

dg
ed

 C
on

si
de

ra
tio

n 
Sh

ar
es

 in
 th

e 
op

en
 

m
ar

ke
t a

nd
 a

ct
 in

 a
cc

or
da

nc
e 

w
ith

 a
ny

 w
rit

te
n 

in
st

ru
ct

io
ns

 o
f t

he
 

C
om

pa
ny

 i
ss

ue
d 

by
 t

he
 C

om
pa

ny
 f

ro
m

 t
im

e 
to

 t
im

e.
 W

ith
ou

t 
lim

ita
tio

n 
to

 t
he

 f
or

eg
oi

ng
, 

th
e 

C
om

pa
ny

 s
ha

ll 
be

 e
nt

itl
ed

 t
o 

in
st

ru
ct

 th
e 

Tr
us

te
e 

to
 d

ef
er

 o
r s

ta
gg

er
 th

e 
di

sp
os

al
 o

f a
ll 

or
 a

ny
 

pa
rt 

or
 tr

an
ch

e 
of

 th
e 

Pl
ed

ge
d 

C
on

si
de

ra
tio

n 
Sh

ar
es

 fo
r 

/ o
ve

r 
su

ch
 p

er
io

d 
de

em
ed

 a
pp

ro
pr

ia
te

 b
y 

th
e 

C
om

pa
ny

 (
w

hi
ch

 s
ha

ll 
no

t i
n 

an
y 

ev
en

t e
xc

ee
d 

a 
pe

rio
d 

of
 3

0 
da

ys
 a

fte
r t

he
 d

at
e 

of
 fi

rs
t 

di
sp

os
al

 o
f t

he
 P

le
dg

ed
 C

on
si

de
ra

tio
n 

Sh
ar

es
) s

o 
as

 to
 m

ai
nt

ai
n 

an
 o

rd
er

ly
 m

ar
ke

t i
n 

tra
di

ng
 o

f t
he

 s
ha

re
s 

of
 th

e 
C

om
pa

ny
.

(d
)

In
 t

he
 e

ve
nt

 t
he

 p
ro

ce
ed

s 
fro

m
 t

he
 d

is
po

sa
l 

of
 t

he
 P

le
dg

ed
 

C
on

si
de

ra
tio

n 
Sh

ar
es

 a
re

 le
ss

 th
an

 th
e 

am
ou

nt
 o

f t
he

 S
ho

rtf
al

l, 
th

e 
Ve

nd
or

s 
he

re
by

 u
nd

er
ta

ke
 to

 p
ay

 to
 th

e 
C

om
pa

ny
 in

 c
as

h 
th

e 
am

ou
nt

 r
ep

re
se

nt
in

g 
th

e 
di

ffe
re

nc
e 

be
tw

ee
n 

(1
) 

th
e 

ag
gr

eg
at

e 
pr

oc
ee

ds
 fr

om
 th

e 
di

sp
os

al
 o

f t
he

 P
le

dg
ed

 C
on

si
de

ra
tio

n 
Sh

ar
es

 
an

d 
ot

he
r s

ec
ur

iti
es

 a
nd

 (2
) t

he
 S

ho
rtf

al
l w

ith
in

 1
4 

da
ys

 fr
om

 th
e 

da
te

 o
f d

em
an

d 
in

 w
rit

in
g 

by
 th

e 
C

om
pa

ny
, f

ai
lin

g 
w

hi
ch

 (w
ith

ou
t 

pr
ej

ud
ic

e 
to

 
an

y 
ot

he
r 

rig
ht

s 
or

 
re

m
ed

ie
s 

av
ai

la
bl

e 
to

 
th

e 
C

om
pa

ny
) t

he
 V

en
do

rs
 s

ha
ll 

be
 li

ab
le

 fo
r l

iq
ui

da
te

d 
da

m
ag

es
 o

n 
th

e 
Sh

or
tfa

ll 
at

 th
e 

ra
te

 o
f 1

0%
 p

er
 a

nn
um

 c
al

cu
la

te
d 

on
 a

 d
ai

ly
 

ba
si

s,
 c

om
m

en
ci

ng
 f

ro
m

 t
he

 d
ay

 f
al

lin
g 

im
m

ed
ia

te
ly

 a
fte

r 
th

e 
la

ps
e 

of
 th

e 
af

or
es

ai
d 

pe
rio

d 
of

 1
4 

da
ys

 u
nt

il 
th

e 
da

te
 o

n 
w

hi
ch

 
fu

ll 
pa

ym
en

t i
s 

m
ad

e 
to

w
ar

ds
 th

e 
sa

tis
fa

ct
io

n 
of

 th
e 

Sh
or

tfa
ll 

to
 

th
e 

C
om

pa
ny

.

(e
)

Fo
r 

illu
st

ra
tio

n 
pu

rp
os

es
, 

th
e 

Sh
or

tfa
ll 

sh
al

l 
be

 c
om

pu
te

d 
in

 
ac

co
rd

an
ce

 w
ith

 th
e 

fo
llo

w
in

g 
fo

rm
ul

a:

W
he

re
:

“A
” i

s 
th

e 
Sh

or
tfa

ll 
to

 b
e 

pa
id

 b
y 

th
e 

Ve
nd

or
s 

to
 th

e 
C

om
pa

ny
 in

 
R

in
gg

it 
M

al
ay

si
a;

“B
” i

s 
th

e 
Ag

gr
eg

at
e 

Pr
of

it 
G

ua
ra

nt
ee

; a
nd

79



52

N
o.

Sa
lie

nt
 te

rm
s 

of
 th

e 
SS

A
O

ur
 c

om
m

en
ts

“C
” 

is
 t

he
 A

ct
ua

l A
gg

re
ga

te
 P

AT
 a

ch
ie

ve
d 

fo
r 

th
e 

G
ua

ra
nt

ee
d 

Fi
na

nc
ia

l Y
ea

rs
.

Fo
r 

th
e 

av
oi

da
nc

e 
of

 d
ou

bt
, 

in
 t

he
 e

ve
nt

 o
f 

a 
lo

ss
 a

fte
r 

ta
x 

po
si

tio
n,

 “
C

” 
w

ill 
re

sp
ec

tiv
el

y 
be

 n
eg

at
iv

e 
nu

m
be

rs
 a

nd
 t

he
 

am
ou

nt
s 

of
 lo

ss
 a

fte
r t

ax
 s

ha
ll 

be
 a

dd
ed

 to
 th

e 
Sh

or
tfa

ll.

Ba
se

d 
on

 
th

e 
ab

ov
e 

fo
rm

ul
a 

an
d 

fo
r 

illu
st

ra
tio

n 
pu

rp
os

es
, 

as
su

m
in

g 
th

at
 P

TT
SB

 a
ch

ie
ve

s 
R

M
30

,0
00

,0
00

 A
ct

ua
l A

gg
re

ga
te

 
PA

T 
fo

r t
he

 G
ua

ra
nt

ee
d 

Fi
na

nc
ia

l Y
ea

rs
, t

he
 S

ho
rtf

al
l t

o 
be

 p
ai

d 
by

 th
e 

Ve
nd

or
s 

to
 th

e 
C

om
pa

ny
 in

 R
in

gg
it 

M
al

ay
si

a 
is

 a
s 

fo
llo

w
:-

4,
00

0,
00

0@
=

(3
4,

00
0,

00
0

–
30

,0
00

,0
00

)

@
Su

ch
 s

ho
rtf

al
l s

ha
ll 

be
 p

ay
ab

le
 b

y 
th

e 
Ve

nd
or

s 
to

 P
TT

 in
 c

as
h,

 fa
ilin

g 
w

hi
ch

, t
he

 T
ru

st
ee

 is
 a

ut
ho

ris
ed

 to
 d

is
po

se
 s

uc
h 

nu
m

be
r 

of
 P

le
dg

ed
 

C
on

si
de

ra
tio

n 
Sh

ar
es

 (
am

ou
nt

 o
f w

hi
ch

 is
 e

qu
iv

al
en

t t
o 

th
e 

va
lu

e 
of

 
th

e 
Sh

or
tfa

ll)
 a

nd
 th

e 
ca

sh
 p

ro
ce

ed
s 

of
 w

hi
ch

 s
ha

ll 
be

 p
ay

ab
le

 to
 P

TT
.

(f)
Su

bj
ec

t t
o 

th
e 

in
de

m
ni

ty
 p

ro
vi

si
on

s 
in

 th
e 

SS
A,

 u
po

n 
th

e 
Ve

nd
or

s 
ha

vi
ng

 f
ul

ly
 d

is
ch

ar
ge

d 
th

ei
r 

ob
lig

at
io

ns
 u

nd
er

 t
hi

s 
pa

ra
gr

ap
h,

 
in

cl
ud

in
g 

se
ttl

em
en

t o
f t

he
 S

ho
rtf

al
l a

nd
 in

te
re

st
 a

cc
ru

ed
 th

er
eo

n 
(if

 a
ny

), 
th

e 
C

om
pa

ny
 s

ha
ll 

w
ith

in
 1

4
da

ys
 fr

om
 th

e 
da

te
 o

f t
he

 
di

sc
ha

rg
e,

 in
st

ru
ct

 th
e 

Tr
us

te
e 

to
 tr

an
sf

er
 a

ll 
th

e 
ba

la
nc

e 
of

 th
e 

Pl
ed

ge
d 

C
on

si
de

ra
tio

n 
Sh

ar
es

 a
nd

 b
al

an
ce

 o
f t

he
 p

ro
ce

ed
s 

fro
m

 
th

e 
di

sp
os

al
 o

f 
th

e 
Pl

ed
ge

d 
C

on
si

de
ra

tio
n 

Sh
ar

es
 a

nd
 o

th
er

 
se

cu
rit

ie
s 

or
 o

th
er

 m
on

ie
s,

 o
r 

th
e 

ba
la

nc
e 

th
er

eo
f 

he
ld

 b
y 

th
e 

Tr
us

te
e,

 
af

te
r 

de
du

ct
in

g 
al

l 
co

st
s,

 
ch

ar
ge

s 
an

d 
ex

pe
ns

es
 

(in
cl

ud
in

g 
br

ok
er

ag
e 

an
d 

le
ga

l c
os

ts
 o

n 
a 

so
lic

ito
r-

cl
ie

nt
 b

as
is

) 
in

cu
rre

d 
by

 t
he

 T
ru

st
ee

 
in

 c
on

ne
ct

io
n 

w
ith

 t
he

 p
la

ce
m

en
t, 

w
ith

dr
aw

al
 a

nd
 tr

an
sf

er
 o

r d
is

po
sa

l o
f t

he
 P

le
dg

ed
 C

on
si

de
ra

tio
n 

Sh
ar

es
, 

in
 

fa
vo

ur
 

of
 

th
e 

Ve
nd

or
s 

or
 

th
ei

r 
no

m
in

ee
(s

) 
in

 
ac

co
rd

an
ce

 
w

ith
 

th
e 

pe
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11. EFFECTS OF THE PROPOSED ACQUISITION

In evaluating the Proposed Acquisition, we have taken note of the effects of the Proposed 
Acquisition as set out in Section 6, Part A of the Circular are as follows: 

11.1 Share Capital

The proforma effects of the Proposed Acquisition on the issued share capital of the Company 
are as follows:

No. of PTT Shares Amount (RM)
Issued share capital as at the LPD 99,000,000 83,207,094
Consideration Shares to be issued pursuant to 
the Proposed Acquisition

81,081,081 90,000,000

Enlarged issued share capital after the 
Proposed Acquisition

180,081,081 173,207,094

11.2 NA and Gearing

The proforma effects of the Proposed Acquisition on the NA and gearing of the PTT Group are 
as follows:

Audited
FYE 

30 June 2022
(RM’000)

After
subsequent 

event(1)

(RM’000)

Proforma effects 
after the 

Proposed 
Acquisition

(RM’000)

Share capital 73,705 83,207 173,207(2)

Revaluation reserves 8,635 8,635 8,635
Accumulated losses (3,867) (3,867) (5,967)(3)

Equity attributable to owners of 
the Company / NA

78,473 87,975 175,875

No. of shares in issue (’000) 90,000 99,000 180,081
NA per share (RM) 0.87 0.89 0.98

Total borrowings (RM’000) 17,639 17,639 248,533(4)

Total cash and bank balances 5,166 14,668 29,486(5)

Gearing(6) (times) 0.16 0.03 1.25

Notes:
(1) After taking into consideration the private placement of 9,000,000 PTT Shares at an issue price of 

RM1.07 per PTT Share (“Private Placement”) which was completed on 7 March 2023 and net off 
with transaction costs of RM0.1 million.

(2) After taking into consideration the 81,081,081 Consideration Shares to be issued at the Issue Price of 
RM1.11 pursuant to the Proposed Acquisition.

(3) After deducting estimated expenses incidental to the Proposed Acquisition of approximately RM2.1 
million.

(4) After taking into consideration the total bank borrowings and lease liabilities of PTTSB as at 31 
December 2022 of approximately RM101.3 million and RM59.6 million respectively as well as the Cash 
Consideration of RM62.0 million and estimated net PTTSB Related Party Advances of approximately 
RM8.0 million which will be fully satisfied via bank borrowings.

(5) After taking into consideration the total fixed deposits with licensed bank and cash and bank balances 
of PTTSB as at 31 December 2022 of approximately RM15.1 million and RM1.8 million respectively.

(6) Computed based on total borrowings less total cash and bank balances over the equity attributable to 
the owners of the Company.
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11.3 EPS

Barring any unforeseen circumstances, the Proposed Acquisition is expected to be completed by 
second half of 2023. Upon the completion of the Proposed Acquisition, PTTSB will be a wholly-
owned subsidiary of PTT and PTT will be able to consolidate the earnings of PTTSB into the 
enlarged PTT Group. The impact on the consolidated EPS of PTT will depend upon, amongst 
others, the financial contribution of PTTSB vis-à-vis the dilution arising from the issuance of new 
PTT Shares pursuant to the Proposed Acquisition.

Assuming the Proposed Acquisition had been effected at the beginning of FYE 30 June 2022, 
the proforma effects of the Proposed Acquisition on the earnings and EPS of PTT Group for the 
FYE 30 June 2022 are set out below:

Audited
FYE 

30 June 2022
(RM’000)

After
subsequent 

event
(RM’000)

Proforma effects 
after the 

Proposed 
Acquisition

(RM’000)

PAT 8,416 8,416 23,268(1)

No. of shares in issue (’000) 90,000 99,000 180,081
Proforma EPS (sen) 9.35 8.50 12.92

Note:
(1) After adding the audited PAT of PTTSB for the FYE 31 December 2022 of approximately RM17.0

million and deducting estimated expenses incidental to the Proposed Acquisition of approximately 
RM2.1 million.

The Proposed Acquisition is expected to contribute positively to the future earnings of the 
enlarged PTT Group during the Guarantee Period as well as after taking into account the long-
term future earnings of the enlarged PTT Group.

11.4 Convertible securities

We noted that as at the LPD, PTT does not have any outstanding convertible securities.

11.5 Substantial shareholders’ shareholdings

The proforma effects of the Proposed Acquisition on the substantial shareholders’ shareholdings 
of PTT are as follows:

(l) (ll)

Substantial 
shareholder

As at the LPD After (l) and the Proposed Acquisition
Direct Indirect Direct Indirect

No. of PTT 
Shares %(1)

No. of PTT 
Shares %(1)

No. of PTT 
Shares %

No. of PTT 
Shares %

ATTG 52,117,400 52.64 - - 100,766,049(3) 55.96 - -
TSP 112,500 0.11 52,117,400(2) 52.64 14,920,312(3) 8.29 100,766,049(2) 55.96
TSL - - 52,117,400(2) 52.64 17,624,620(3) 9.79 100,766,049(2) 55.96
Dato’ Rahim - - 52,117,400(2) 52.64 - - 100,766,049(2) 55.96

Notes:
(1) Based on the issued share capital of 99,000,000 PTT Shares as at the LPD.
(2) Deemed interested by virtue of his interest in ATTG pursuant to Section 8(4) of the Act.
(3) Includes the Completion Consideration Shares and Pledged Consideration Shares held as security for the 

Profit Guarantee.
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11.6 Public shareholding spread

As at the LPD, the public shareholding spread of PTT is approximately 47.24%. Upon the 
completion of the Proposed Acquisition, the public shareholding spread of the Company will 
decrease to approximately 25.97% upon issuance of the Consideration Shares. 

Particular
As at LPD

Upon issuance of the 
Consideration Shares

No. of Shares % No. of Shares %
No. of issued Shares 99,000,000 100.00 180,081,081 100.00
Less:
(i) Directors of PTT and its subsidiary/associated 

companies:-
▪ TSP (112,500) (0.11) (14,920,312) (8.29)
▪ Lum Pek Yoke (1,333) Negligible (1,333) Negligible
▪ TSL - - (17,624,620) (9.79)

(ii) Shareholder who owns 5% or more of the issued 
Shares:-
▪ ATTG (52,117,400) (52.64) (100,766,049) (55.96)

(iii) An associate of a director or shareholder who 
owns 5% or more of the issued Shares 

- - - -

Public shareholding spread 46,768,767 47.24 46,768,767 25.97

This is in compliance with Paragraph 8.02(1) of the Listing Requirements, which requires the 
Company to ensure that at least 25% of its total listed PTT Shares are in the hands of public 
shareholders.

Our comments on the effects of the Proposed Acquisition

Premised on our evaluation as set out in Section 11 of this IAL, we noted that the following:

(i) The Proposed Acquisition will result in an increase in the issued share capital from 99,000,000 
shares to 180,081,081 shares, arising from the issuance of 81,081,081 new PTT Shares;

(ii) The proforma gearing of PTT will increase accordingly from 0.03 times as at 30 June 2022 (after 
adjusting for subsequent events) to 1.25 times as PTT intends to fund the Cash Consideration 
via bank borrowings of RM62.0 million (the interest expense arising from the bank borrowings of 
RM62.0 million is expected to reduce the future earnings and EPS of the enlarged PTT Group). 
In addition, the increase in the proforma gearing is also due to the total bank borrowings and 
lease liabilities of PTTSB as at 31 December 2022 of approximately RM101.3 million (include
RM69.4 million which are short-term in nature for working capital purpose) and RM59.6 million 
(mainly for the purchase of the machinery), respectively;

(iii) The Proposed Acquisition will increase the NA per share from RM0.89 as at 30 June 2022 (after 
adjusting for subsequent events) to RM0.98. Barring any unforeseen circumstances, the 
Proposed Acquisition is expected to be completed by second half of 2023. Assuming the 
Proposed Acquisition had been effected at the beginning of FYE 30 June 2022, the Proposed 
Acquisition will contribute to the earnings of the enlarged PTT Group and will increase the 
proforma EPS from 8.50 to 12.92;

(iv) Subject to the purchase price allocation exercise to be performed, PTT will recognise any 
goodwill arising from the Proposed Acquisition pursuant to the requirements of the Malaysian 
Financial Reporting Standards. The amount of goodwill that arise will be accounted for in the 
financial statements of the enlarged PTT Group upon completion of the Proposed Acquisition 
and will be subjected to annual impairment testing;
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(v) Upon issuance of the Consideration Shares, the Proposed Acquisition will result in a dilution in 
the shareholdings of the existing shareholders of PTT. Upon completion of the Proposed 
Acquisition and full receipt of the Consideration Shares, the direct shareholding of ATTG will 
increase from 52.64% as at the LPD to 55.96%, the direct shareholding of TSP will increase from 
0.11% as at the LPD to 8.29% while TSL will have direct shareholding of 9.79% as at the LPD;
and

(vi) Assuming the Proposed Acquisition is completed as at the LPD, the public shareholding spread 
of PTT will reduce from approximately 47.24% to approximately of 25.97%. This is in compliance 
with Paragraph 8.02(1) of the Listing Requirements as PTT’s public shareholding spread is not 
expected to fall below 25% pursuant to the Proposed Acquisition.

Premised on the above, whilst the issuance of new PTT Shares pursuant to the Proposed 
Acquisition is expected to be dilutive, but the dilution impact will be mitigated by the Profit 
Guarantee during the Guaranteed Period. In addition, the management is of the view that the 
Proposed Acquisition will strengthen PTT Group’s construction business and is expected to 
positively contribute to PTT Group’s future earnings. As such, the overall effects of the 
Proposed Acquisition are reasonable and not detrimental to the interests of the non-interested 
shareholders of PTT.

12. INDUSTRY OVERVIEW, OUTLOOK AND PROSPECTS

We take cognisance of the industry overview and outlook of the economy of Malaysia and 
construction and property market in Malaysia as well as the prospect of PTTSB and the enlarged 
PTT Group as set out in Section 4, Part A of the Circular.

In summary, we are of the view that the long-term prospect of the enlarged PTT Group to be 
encouraging underpinned by the following key factors:

(i) The Malaysian economy, latest developments point towards further expansion in economic 
activity in the first quarter of 2023 after the strong performance in 2022. For 2023, the 
Malaysian economy is expected to continue to expand amid slower external demand. 
Growth will be driven by domestic demand, supported by improving labour market
conditions, higher tourism activity and further progress of multi-year investment projects. 
Domestic financial conditions also remain conducive to financial intermediation;

(Source: BNM Quarterly Bulletin Vol. 38 No. 1 for the First Quarter of 2023, BNM)

(ii) The construction sector rebounded by 5% in 2022, mainly attributed to the positive 
performance of non-residential buildings and specialised construction activities subsectors. 
The increasing demand for industrial buildings was supported by the improvement in private 
investment and robust domestic economic activities. The acceleration of infrastructure 
projects such as East Coast Rail Link (“ECRL”) and Rapid Transit System Link also support 
the sector’s performance;

(iii) In addition, the development of residential property remains active which boded well with 
the implementation of measures under the Budget 2022, including a total government 
guarantee of up to RM2 billion via Skim Jaminan Kredit Perumahan as well as housing 
projects for low-income group with an allocation of RM1.5 billion;
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(iv) The construction sector is anticipated to increase by 6.1% in 2023 with all subsectors 
recording a better performance. The implementation of new projects such as upgrading the 
Klang Valley Double Track Phase 2 and acceleration of ongoing infrastructure projects 
which include ECRL, Light Rail Transit 3 and fifth-generation cellular network rollout will 
spearhead the civil engineering subsector. In addition, the approved investment for projects 
in the manufacturing sector is anticipated to come on stream and subsequently create a 
greater demand for non-residential buildings. Activities in the residential buildings subsector 
are projected to grow steadily, supported by an increase in the supply of affordable houses 
in line with the Twelfth Malaysia Plan strategy. In addition, the continuous Malaysian Home 
Ownership Initiative incentive to encourage home ownership is expected to spur demand 
for residential buildings;

(Source: Economic Outlook Budget 2023 – Ministry of Finance Malaysia)

(v) PTTSB has more than 19 years of experience in the construction industry, particularly 
earthworks and infrastructure works. PTTSB is registered with the CIDB as a qualified 
contractor with class Grade 7 accreditation which allows PTTSB to tender for projects
without any limitation in size or value;

(vi) PTTSB has established itself in the construction industry with its track record wherein 
PTTSB has completed approximately RM928.7 million construction projects in the past 5 
financial years up to the LPD;

(vii) Upon completion of the Proposed Acquisition, the enlarged PTT Group will have a collective 
outstanding order book of RM600.8 million (PTT’s outstanding order book of RM416.3
million and PTTSB’s outstanding order book of RM184.5 million as at the LPD). As at the 
LPD, PTTSB has also submitted quotations for several projects for an aggregate amount of 
approximately RM168.1 million; and

(viii) PTTSB’s historical financial performance for the last 3 FYEs 31 December 2020, 2021 and 
2022 are as shown below:

Audited FYE 31 December
2020 

(Restated) 2021 2022
(RM’000) (RM’000) (RM’000)

Revenue 93,380 127,370 156,064
PBT 20,595 13,146 18,448
PAT 20,574 13,168 16,952

Based on the above, we noted that PTTSB recorded year-on-year revenue growth of 
approximately 36.40% and 22.53% for FYE 31 December 2021 and FYE 31 December 
2022, respectively, mainly contributed by PTTSB’s secured projects. PTTSB’s PAT has
decreased by approximately 36.00% for FYE 31 December 2021 as compared to the 
previous financial year, mainly due to a decrease in the fair value gain recognised for its 
investment property during the year. The PAT of PTTSB has increased by approximately 
28.73% for FYE 31 December 2022 compared to the previous financial year and is in line 
with the increase in gross profit during the financial year.

Premised on the above, we are of the view that the prospects of the enlarged PTT Group 
following the completion of the Proposed Acquisition appears to be favourable and the 
Proposed Acquisition to contribute positively to the enlarged PTT Group. Nonetheless, 
we wish to highlight that the Proposed Acquisition is subject to the risk factors as 
disclosed in Section 13 of this IAL.
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13. RISK FACTORS IN RELATION TO THE PROPOSED ACQUISITION

In considering the Proposed Acquisition, the non-interested shareholders of PTT are advised to 
give careful consideration to the risk factors as set out in Section 5, Part A of the Circular. Our 
comments on the risk factors relating to the Proposed Acquisition are as follows: 

13.1 Non-completion risk

We noted that the completion of the Proposed Acquisition is subject to the fulfilment of the 
conditions precedent of the SSA as stipulated in Section 8, Appendix I of the Circular. If any of 
these conditions precedent are not fulfilled or waived, as the case may be, within the stipulated 
timeframe, the SSA may be terminated.

We further noted that, to mitigate such risk, the Company will take reasonable steps to ensure 
the conditions precedent of the SSA are fulfilled, including obtaining the necessary 
approvals/consents required which are within its control in order to complete the Proposed 
Acquisition in a timely manner.

We are of the view that the non-completion risk of the Proposed Acquisition is common aspect 
of similar acquisition proposals or arrangements. We noted that in the event any of the conditions 
precedent of the SSA are not able to be fulfilled, some of which are beyond the control of the 
Company, the Company will not be able to complete the Proposed Acquisition, thus resulting 
non-materialisation of the potential benefits expected from the Proposed Acquisition. 

13.2 Achievability of the Profit Guarantee

We noted the Profit Guarantee provided by the Vendors is based on various bases and 
assumptions which the Board deemed reasonable and realistic, but nevertheless is subject to 
certain uncertainties and contingencies, which are often outside the control of PTTSB. While the 
Company has taken reasonable steps to assess the achievability of the Profit Guarantee, there 
can be no assurance that the Profit Guarantee will be met.

However, the Profit Guarantee is secured by the 30,630,631 Pledged Consideration Shares to 
be pledged by the Vendors and held by the Trustee, which will only be released to the Vendor 
upon the achievement of the Profit Guarantee throughout the Guaranteed Financial Years in 
accordance with the terms of the SSA and Stakeholders’ Agreement. If there is any shortfall in 
the Profit Guarantee at the end of the Guaranteed Financial Years, the Vendors are required to 
top-up the shortfall in cash.

13.3 Investment and integration risk

We noted that there is no assurance that the anticipated benefits from the Proposed Acquisition 
will be realised or that PTT will be able to generate sufficient returns from the construction 
projects of the enlarged PTT Group to offset the associated cost of investment and/or the upfront 
costs incurred. In addition, any decline in economic conditions may affect the potential benefits 
derived from the Proposed Acquisition and the duration required for PTT to recoup its investment 
could be longer than anticipated.

Nevertheless, the Company has exercised due care in considering the potential risks and benefits 
associated with the Proposed Acquisition and the Company believes that the Proposed 
Acquisition will be earnings accretive and synergistic to the enlarged PTT Group, after taking into 
consideration, among others, the Profit Guarantee and the prospects of PTTSB.

We are of the view that the investment and integration risk of the Proposed Acquisition is common 
aspect of similar acquisition proposals or arrangements. We are of the view that this risk is 
reasonably mitigated by the Profit Guarantee for the Guaranteed Financial Years provided by the 
Vendors.
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13.4 Funding and interest rate risk

We noted that PTT will seek external financing to finance the Cash Consideration and the 
enlarged PTT Group may potentially obtain additional borrowings to fund its business operations 
given the enlarged scale of business operations. There can be no assurance that the necessary 
financing will be available in amounts or on terms acceptable to PTT Group.

Nonetheless, the management of PTT Group will seek to mitigate the aforesaid risk by closely 
monitoring its debt portfolio, the interest rate environment, gearing level and cash flows of the 
Group to achieve an overall optimal capital structure.

We are of the view that the funding and interest rate risk of the Proposed Acquisition is common 
aspect of similar acquisition proposals or arrangements. We noted that the availability of 
necessary financing amount and the fluctuation of interest rates, some of which are beyond the 
control of the Company, which in turn, may have a negative impact to the enlarged PTT Group’s 
cash flows and profitability.

13.5 Goodwill and impairment risk

We noted that arising from the Proposed Acquisition, PTT may recognise goodwill, being the 
difference between the Purchase Consideration and the fair value of the identifiable assets and 
liabilities of PTTSB. The amount of goodwill that may arise will be accounted for in the financial 
statements of the enlarged PTT Group upon completion of the Proposed Acquisition. 

Pursuant to the requirements under the Malaysian Financial Reporting Standards 3, the enlarged 
PTT Group is allowed for a measurement period not exceeding one year from the completion of 
the Proposed Acquisition for the goodwill computation. The goodwill, if any, will be subjected to 
periodic impairment testing and any downward adjustment to the goodwill may materially and 
adversely affect the financial position and results of the enlarged PTT Group.

13.6 Risks inherent to the construction industry

We noted the construction industry may be adversely affected by many factors including, inter-
alia, shortages of materials, equipment and labour, fluctuation of construction costs (higher raw 
materials and labour costs), labour disputes, availability and the rising cost of financing, adverse 
weather conditions, failure or postponement in licences and permits as well as changes in 
government legislation and priorities.

Construction delays, loss of revenue and cost over-runs are likely to result from such events, 
which could in turn materially and adversely affect the operations and financial performance of 
the enlarged PTT Group’s financial performance.

Nonetheless, the enlarged PTT Group has and will continue to make efforts to reduce its 
exposure to such inherent business risks. Amongst the key factors in reducing the risk of cost 
overruns or project delays is the ability of the enlarged PTT Group’s experienced and hands-on
project management team in planning for the avoidance of possible problems in the 
implementation stage, strong relationship with suppliers, effective management of sub-
contractors as well as owning a larger fleet of machinery for deployment across the enlarged PTT 
Group’s various construction sites.

We further noted that as PTT is presently involved in the civil engineering and construction 
business, there are risks similar to those that it is accustomed to. However, the Board believes 
that the experience and expertise of the Company’s management team will enable the enlarged 
PTT Group to mitigate these risks effectively.

We take note of the highlighted risk factors in the Proposed Acquisition. We wish to highlight 
that although efforts and measures will be taken by the enlarged PTT Group to mitigate the 
abovementioned risks, no assurance can be given that one or a combination of the risk factors 
will not occur and give rise to material impact on the business and operations of the enlarged
PTT Group.
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14. CONCLUSION AND RECOMMENDATION 

You should carefully consider the terms of the Proposed Acquisition based on all relevant and 
pertinent factors including those which are set out above, and other considerations as set out in 
this IAL, the Circular and any other publicly available information. 

In arriving at our conclusion and recommendation, we have taken into account the various 
consideration factors which are summarised as follows:

Section in 
this IAL Area of Evaluation Our Evaluation
Section 7 Rationale of the 

Proposal 
Acquisition

Our evaluation of the rationale of the Proposed Acquisition are 
set out in Section 7 of this IAL. The rationale are as follows:

(i) grow PTT Group’s construction business;

(ii) leverage the strength of PTTSB in relation to its 
management team, resources and expertise to further 
strengthen PTT Group’s construction order book, 
financial position and prospects;

(iii) provide an opportunity for PTT Group to bolster its 
earnings stream which is expected to strengthen the 
financial performance for the next 2 financial years of the 
enlarged PTT Group; and

(iv) consolidate TSP and TSL’s private construction business 
and construction-related assets into PTT Group.

We are of the opinion that the rationale of the Proposed 
Acquisition are reasonable.

Section 8 Basis and 
justification of the 
Purchase 
Consideration

Based on our assessment as set out in Section 8 of this IAL, we 
noted that the Purchase Consideration of RM152.0 million is 
within the estimated range of fair value of 100% equity interest 
in PTTSB’s construction business of RM142.4 million to 
RM169.9 million. As set out in Sections 2.1 & 2.2, Part A of the 
Circular, we are of the view that the average annual Profit 
Guarantee of RM17.0 million is also an appropriate basis to be 
used to determine the fairness of the Purchase Consideration. 
In addition, we wish to highlight that the investment properties,
consisting of Space U8 Retained Properties, Terengganu Land 
and Serenia Factories with a total market value (net of 
borrowings) of RM36.1 million after deducting the borrowings as 
at the Valuation Date arising from the direct/indirect pledged of 
the investment properties (the total market value of investment 
properties as ascribed by Laurelcap dated 27 March 2023 is 
RM111.0 million), have been taken into consideration in arriving 
at the Purchase Consideration of RM152.0 million. The 
investment properties have been excluded from our 
computation of the range of fair value of 100% equity interest in 
PTTSB’s construction business.

We are of the view that the Purchase Consideration is fair.

Section 9 Evaluation of the 
Issue Price of the 

We noted that the part of the Purchase Consideration will be 
satisfied via allotment and issuance of the Consideration Shares 
to the Vendors.
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Section in 
this IAL Area of Evaluation Our Evaluation

Consideration 
Shares Based on our assessment as set out in Section 9 of this IAL, we 

noted that the Issue price of Consideration Shares of RM1.11 
represents the following:

(i) Discount ranging from RM0.0061 (0.55%) to RM0.0400
(3.48%) over the last closing price as at the SSA LTD and 
the five (5)-day VWAPs up to the SSA LTD;

(ii) Discount ranging from RM0.0204 (1.80%) to RM0.0661
(5.62%) over the one (1)-month, three (3)-month, six (6)-
month and twelve (12)-month VWAPs up to the SSA LTD; 
and

(iii) Premium ranging from RM0.0895 (8.77%) to RM0.1000
(9.90%) over the last closing price as at the LPD and the 
five (5)-day VWAP up to LPD. 

We noted that the Issue Price of RM1.11 represents a premium 
ranging from RM0.0895 (8.77%) to RM0.1000 (9.90%) over the 
last closing price and the five (5)-day VWAPs as at and up to 
the LPD. We also noted that the Issue Price of RM1.11 also 
represents a discount ranging from RM0.0061 (0.55%) to 
RM0.0661 (5.62%) over the last closing price, five (5)-day, one 
(1)-month, three (3)-month, six (6)-month and twelve (12)-month 
VWAPs as at and up to the SSA LTD. Notwithstanding the 
above, we further noted that the Issue Price of RM1.11 
represents a premium of RM0.24 (27.59%) to PTT Group’s 
latest audited NA per share as at 30 June 2022.

As such, we are of the view that the Issue Price of the 
Consideration Shares is fair.

Section 10 Evaluation of salient 
terms of the SSA

Based on our evaluation as set out in Section 10 of this IAL on 
the following salient terms of the SSA:

(i) Purchase Consideration;
(ii) Manner of payment;
(iii) Excluded Assets;
(iv) Settlement of related party advances;
(v) Company entitled to appoint a nominee for Sale Shares;
(vi) Vendors entitled to appoint a nominee for Consideration 

Shares;
(vii) Profit Guarantee obligations;
(viii) Conditions Precedent; and
(ix) Termination.

We are of the opinion that the salient terms of the SSA are 
mutually agreed upon by the parties and are considered 
reasonable.

Section 11 Effects of the 
Proposed 
Acquisition

Based on our evaluation as set out in Section 11 of this IAL, we 
noted that the following:

(i) The Proposed Acquisition will result in an increase in the 
issued share capital from 99,000,000 shares to 
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Section in 
this IAL Area of Evaluation Our Evaluation

180,081,081 shares, arising from the issuance of 
81,081,081 new PTT Shares;

(ii) The proforma gearing of PTT will increase from 0.03 
times as at 30 June 2022 (after adjusting for subsequent 
events) to 1.25 times as PTT intends to fund the Cash 
Consideration via bank borrowings of RM62.0 million (the 
interest expense arising from the bank borrowings of 
RM62.0 million is expected to reduce the future earnings 
and EPS of the enlarged PTT Group). In addition, the 
increase in the proforma gearing is also due to the total 
bank borrowings and lease liabilities of PTTSB as at 31 
December 2022 of approximately RM101.3 million 
(include RM69.4 million which are short-term in nature for 
working capital purpose) and RM59.6 million (mainly for
the purchase of the machinery), respectively;

(iii) The Proposed Acquisition will increase the NA per share 
from RM0.89 as at 30 June 2022 (after adjusting for 
subsequent events) to RM0.98. Barring any unforeseen 
circumstances, the Proposed Acquisition is expected to 
be completed by second half of 2023. Assuming the 
Proposed Acquisition had been effected at the beginning 
of FYE 30 June 2022, the Proposed Acquisition will 
contribute to the earnings of the enlarged PTT Group and 
will increase the proforma EPS from 8.50 to 12.92;

(vii) Subject to the purchase price allocation exercise to be 
performed, PTT will recognise any goodwill arising from 
the Proposed Acquisition pursuant to the requirements of 
the Malaysian Financial Reporting Standards. The 
amount of goodwill that arise will be accounted for in the 
financial statements of the enlarged PTT Group upon 
completion of the Proposed Acquisition and will be 
subjected to annual impairment testing;

(viii) Upon issuance of the Consideration Shares, the 
Proposed Acquisition will result in a dilution in the 
shareholdings of the existing shareholders of PTT. Upon 
completion of the Proposed Acquisition and full receipt of 
the Consideration Shares, the direct shareholding of 
ATTG will increase from 52.64% as at the LPD to 55.96%,
the direct shareholding of TSP will increase from 0.11%
as at the LPD to 8.29% while TSL will have direct 
shareholding of 9.79% as at the LPD; and

(ix) Assuming the Proposed Acquisition is completed as at 
the LPD, the public shareholding spread of PTT will 
reduce from approximately 47.24% to approximately of 
25.97%. This will satisfy Paragraph 8.02(1) of the Listing 
Requirements as PTT’s public shareholding spread is not 
expected to fall below 25% pursuant to the Proposed 
Acquisition.

Whilst the issuance of new PTT Shares pursuant to the 
Proposed Acquisition is expected to be dilutive, but the dilution 
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Section in 
this IAL Area of Evaluation Our Evaluation

impact will be mitigated by the Profit Guarantee during the 
Guaranteed Period. In addition, the management is of the view 
that the Proposed Acquisition will strengthen PTT Group’s 
construction business and is expected to positively contribute to 
PTT Group’s future earnings. As such, the overall effects of the 
Proposed Acquisition are reasonable and not detrimental to
the interests of the non-interested shareholders of PTT.

Section 12 Industry overview, 
outlook and 
prospects

Based on our evaluation as set out in Section 12 of this IAL, we 
noted that the following:

(i) The Malaysian economy, latest developments point 
towards further expansion in economic activity in the first 
quarter of 2023 after the strong performance in 2022. For 
2023, the Malaysian economy is expected to continue to 
expand amid slower external demand;

(ii) The construction sector rebounded by 5% in 2022, mainly 
attributed to the positive performance of non-residential 
buildings and specialised construction activities 
subsectors. The construction sector is anticipated to 
increase by 6.1% in 2023 with all subsectors recording a 
better performance;

(iii) PTTSB has more than 19 years of experience in the 
construction industry, particularly earthworks and 
infrastructure works. PTTSB is registered with the CIDB 
as a qualified contractor with class Grade 7 accreditation 
which allows PTTSB to tender for projects without any 
limitation in size or value;

(iv) PTTSB has established itself in the construction industry 
with its track record wherein PTTSB has completed 
approximately RM928.7 million construction projects in 
the past 5 financial years up to the LPD; and

(v) Upon completion of the Proposed Acquisition, the 
enlarged PTT Group will have a collective outstanding 
order book of RM600.8 million (PTT’s outstanding order 
book of RM416.3 million and PTTSB’s outstanding order 
book of RM184.5 million as at the LPD). As at the LPD, 
PTTSB has also submitted quotations for several projects 
for an aggregate amount of approximately RM168.1
million.

(vi) Based on PTTSB’s historical financial performance, we 
noted that PTTSB recorded year-on-year revenue growth 
of approximately 36.40% and 22.53% for FYE 31 
December 2021 and FYE 31 December 2022, 
respectively, mainly contributed by PTTSB’s secured 
projects. PTTSB’s PAT has decreased by approximately 
36.00% for FYE 31 December 2021 as compared to the 
previous financial year, mainly due to a decrease in the 
fair value gain recognised for its investment property 
during the year. The PAT of PTTSB has increased by
approximately 28.73% for FYE 31 December 2022 
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Section in 
this IAL Area of Evaluation Our Evaluation

compared to the previous financial year and is in line with 
the increase in gross profit during the financial year.

Based on the above, we are of the view that the prospects of 
the enlarged PTT Group following the completion of the 
Proposed Acquisition appears to be favourable and the 
Proposed Acquisition to contribute positively to the enlarged 
Group.

Section 13 Risk factors in 
relation to the 
Proposed 
Acquisition

In considering the Proposed Acquisition, the non-interested 
shareholders of PTT are advised to give careful consideration 
to the following risk factors:

(i) Non-completion risk;
(ii) Achievability of the Profit Guarantee;
(iii) Investment and integration risk;
(iv) Funding and interest rate risk;
(v) Goodwill and impairment risk; and
(vi) Risks inherent to the construction industry.

We wish to highlight that although efforts and measures will be 
taken by the enlarged PTT Group to mitigate the
abovementioned risks, no assurance can be given that one or a 
combination of the risk factors will not occur and give rise to 
material impact on the business and operations of the enlarged 
PTT Group.

In arriving at our conclusion and recommendation, we have taken into account the various 
consideration factors as set out in this IAL. Based on this, BDOCC views that the Proposed 
Acquisition is fair and reasonable and is not detrimental to the non-interested shareholders of 
PTT.

Accordingly, we advise and recommend that the non-interested shareholders vote in favour of 
the ordinary resolution pertaining to the Proposed Acquisition to be tabled at the forthcoming 
EGM.

Yours faithfully
For and on behalf of 
BDO CAPITAL CONSULTANTS SDN BHD

Wong Wing Seong Eng Cha Lun
Executive Director - Advisory Executive Director – Advisory
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The salient terms and conditions of the SSA are as follows:-

1. Purchase consideration 

The sale and purchase consideration for the Sale Shares is RM152,000,000, which has been arrived 
at on a willing-buyer willing-seller basis and a P/E Multiple of 8.94 times based on the average Profit 
Guarantee of RM17.0 million per annum. 

2. Manner of payment

(i) The Purchase Consideration shall be satisfied on the Completion Date by the Company via:-

(a) paying the Cash Consideration to the Vendors in their respective proportions and 
amounts; and

(b) allotting and issuing the Consideration Shares at the Issue Price to the Vendors and 
ATTG, in their respective proportions and amounts, 

in accordance with the provisions of the SSA.

(ii) The Consideration Shares shall, upon allotment and issue, rank equally in all respects with 
each other and with the then existing PTT Shares, save and except that the holders of the 
Consideration Shares shall not be entitled to any dividends, rights, allotments and/or any other 
distributions which may be declared, made or paid to shareholders of the Company, the 
entitlement date of which is prior to the date of allotment of the Consideration Shares.

3. Excluded Assets

(i) The parties acknowledge and agree that the following terms and arrangements shall apply in 
relation to the Excluded Assets:

(a) The Excluded Assets shall not form part of the underlying assets of PTTSB for the 
purposes of determining the Purchase Consideration for the Sale Shares.

(b) The DIS Excluded Assets shall be distributed by PTTSB to the Vendors or their 
nominee(s) as at the declaration date of the dividend-in-specie (“DIS Declaration 
Date”) based on their respective market value as appraised by Laurelcap on 17 March 
2023 (“Dividend-in-Specie”).

(c) The Disposed Excluded Assets to be disposed by PTTSB to TSP (being one of the 
Vendors) via the Excluded Assets SPAs. In the event that the conditions precedent 
stipulated in respect of the Excluded Assets Disposal (if any) are fulfilled prior to the 
Completion Date, the TSP Related Party Advances shall firstly, be netted off against 
the Disposed Excluded Assets Price. Thereafter, the remaining balance of the PTTSB 
Related Party Advances will be fully settled by the Company on the Completion Date.
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(ii) DIS Excluded Assets

(a) Subject to the bank consents being obtained by PTTSB for the implementation of the 
Dividend-in-Specie, (i) PTTSB shall on the DIS Declaration Date, declare the 
Dividend-in-Specie to the Vendors which shall be settled by way of the distribution of 
the DIS Excluded Assets and (ii) Faddly and TSL (being 2 of the Vendors) shall appoint 
TSP as their nominee to receive the DIS Excluded Assets (“DIS Nomination”).

(b) Pursuant to the DIS Nomination and the declaration of the Dividend-in-Specie by 
PTTSB to TSP as a shareholder of PTTSB, PTTSB and TSP shall on the DIS 
Declaration Date execute a declaration of trust(s) (“Declaration of Trust”) in respect 
of the DIS Excluded Assets, i.e. 2 units of 3 storey terraced shop offices bearing 
address of No. 42, 42A, 42B, 44, 44A and 44B, Jalan Diplomatik 3/1, Presint 15, 62050 
Putrajaya, Wilayah Persekutuan Putrajaya.

(c) Pursuant to the Declaration of Trust, PTTSB shall hold and deal with the DIS Excluded 
Assets as trustee for and on behalf of TSP for such period commencing from the DIS 
Declaration Date until such date upon which the DIS Excluded Assets are disposed 
and/or transferred by PTTSB to the purchaser(s) identified by TSP, subject always to:

(aa) the Vendors indemnifying PTTSB and the Company for all costs, expenses, 
claims, charges, expenses, liabilities, taxes and obligations in so acting; and

(bb) the Vendors bearing all costs, expenses, claims, charges, liabilities, taxes 
(including real property gains tax and income tax arising from the disposal of 
the DIS Excluded Assets) and obligations in respect of or arising from the DIS 
Excluded Assets (“DIS Excluded Assets Expenses”) with effect from the DIS 
Declaration Date until the disposal and/or transfer of the legal title of the DIS 
Excluded Assets to such purchaser(s) identified by TSP.

(d) The Company shall be entitled and authorised to deduct and set-off any amounts paid 
by PTTSB (if any) in respect of the DIS Excluded Assets Expenses or accrued as at 
the Completion Date from the Purchase Consideration.

(e) Subject to (i) the bank consents being obtained by PTTSB for the implementation of 
the Dividend-in-Specie; and (ii) the execution of the Declaration of Trust, PTTSB shall 
upon receiving an instruction in writing from TSP at any time after the completion of 
the Proposed Acquisition, execute the relevant sale and purchase agreement(s) to 
dispose and/or transfer the DIS Excluded Assets to such purchaser(s) as may be 
identified by TSP and upon such terms and conditions deemed fit or expedient by 
TSP. In such event, PTTSB shall remit all proceeds of disposal received (less set-off 
of any amounts paid by or accruing to PTTSB in respect of the DIS Excluded Assets 
and any other amounts referred to in paragraph 3(ii)(c) above) to TSP subject to the 
other Vendors having renounced their rights to receive such proceeds of disposal to 
TSP and until such remittance, PTTSB shall hold such proceeds in trust.

(f) In the event that by the day falling 6 months after the Completion Date, no sale and 
purchase agreement has been executed in respect of the disposal and/or transfer of 
the DIS Excluded Assets, the parties hereby agree that the DIS Excluded Assets shall 
be disposed and/or transferred by PTTSB to TSP or such persons to be identified or 
nominated by TSP, on the day falling on the 6th month from the Completion Date or 
such other date as may be mutually agreed by the parties.
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(g) The Vendors shall be liable for all costs, charges, expenses, liabilities, taxes and 
obligations in respect of the DIS Excluded Assets incurred or to be incurred by PTTSB 
after the DIS Declaration Date, including but not limited to the DIS Excluded Assets 
Expenses and all costs and expenses incurred in relation to the disposal, distribution 
and/or transfer of the DIS Excluded Assets to such purchaser(s) as may be identified 
by TSP, and the Vendors shall reimburse and indemnify the Company and PTTSB 
and hold them harmless against any and all costs, charges, expenses, liabilities, taxes 
and obligations in respect of the DIS Excluded Assets incurred by PTTSB before the 
DIS Declaration Date.

(iii) Disposed Excluded Assets

(a) PTTSB has entered into the Excluded Assets SPAs for the Disposed Excluded Assets 
Disposal for an aggregate Disposed Excluded Assets Price of RM1,756,630 as 
follows:

(aa) sale and purchase agreement dated 30 March 2023 entered into between 
PTTSB and TSP in respect of the disposal of one unit of shoplot in Space U8 
bearing address of Unit No. B1-1-1, Space U8 Mall, No. 6 Persiaran Pasak Bumi, 
Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor for a purchase 
consideration of RM470,000.00;

(bb) sale and purchase agreement dated 30 March 2023 entered into between 
PTTSB and TSP in respect of the disposal of one unit of shoplot in Space U8 
bearing address of Unit No. B2-23A-1, Space U8 Mall, No. 6 Persiaran Pasak 
Bumi, Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor for a 
purchase consideration of RM406,630.00;

(cc) sale and purchase agreement dated 30 March 2023 entered into between 
PTTSB and TSP in respect of the disposal of one unit of shoplot in Space U8 
bearing address of Unit No. B2-25-1, Space U8 Mall, No. 6 Persiaran Pasak 
Bumi, Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor for a 
purchase consideration of RM460,000.00; and

(dd) sale and purchase agreement dated 30 March 2023 entered into between 
PTTSB and TSP in respect of the disposal of one unit of shoplot in Space U8 
bearing address of Unit No. B2-25-2, Space U8 Mall, No. 6 Persiaran Pasak 
Bumi, Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor for a 
purchase consideration of RM420,000.00.

(b) The parties agree that the Disposed Excluded Assets Price shall be settled prior to the 
Completion Date in the following manner:

(aa) PTTSB shall make arrangements acceptable to the existing chargee/assignee 
(such as the provision of substitute security) so as to render the Disposed
Excluded Assets to be free from any encumbrances; and

(bb) the Disposed Excluded Assets Price shall be set-off against an equivalent 
amount of TSP Related Party Advances.

(c) In the event the conditions precedent stipulated in the Excluded Assets SPAs cannot 
be fulfilled, the parties agree that the Disposed Excluded Assets will be retained by 
PTTSB as retained assets. 
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4. Settlement of related party advances

(i) The PTTSB Related Party Advances amounts to an aggregate sum of RM9.76 million as at 
31 December 2022 have been granted on an interest-free basis and with no fixed terms of 
repayment.

(ii) The TSP Related Party Advances amounts to RM3.43 million as at 31 December 2022.

(iii) In the event that the conditions precedent stipulated in the Excluded Assets SPAs (if any) are 
fulfilled prior to the Completion Date, the Disposed Excluded Assets Price shall be set-off
against an equivalent amount of TSP Related Party Advances. Thereafter, the Company shall 
settle the remaining amount of Related Party Advances amounting to RM8,000,000 and any 
Related Party Advances extended by the related party to PTTSB subsequent to 31 December 
2022 up to the Completion Date (“Subsequent Related Party Advances”) (net of the amount 
set-off against the TSP Related Party Advances) in accordance with the terms of the SSA on
the Completion Date so that PTTSB is free of any Related Party Advances and Subsequent 
Related Party Advances on the Completion Date. 

(iv) However, in the event that the conditions precedent stipulated in the Excluded Assets SPAs 
(if any) are to be fulfilled after the Completion Date, the Disposed Excluded Assets Price shall 
be paid by TSP on or before the completion date of the Excluded Assets SPAs or the extended 
completion date of the Excluded Assets SPAs, as the case may be, to the Company’s 
solicitors as stakeholders, in accordance with the terms of the Excluded Assets SPAs.
Thereafter, the Related Party Advances (which includes TSP Related Party Advances) and 
Subsequent Related Party Advances shall be settled by the Company on the Completion Date 
together with payment by the Company of the Purchase Consideration, so that PTTSB is free 
of any Related Party Advances and Subsequent Related Party Advances on the Completion 
Date.

(v) The amount of Related Party Advances and Subsequent Related Party Advances so settled 
by the Company shall thereafter constitute shareholder advances due and owing from PTTSB 
to the Company.

(vi) The Vendors shall procure PTTSB to provide the management accounts as at the last day of
the calendar month preceding the Completion Date evidencing and substantiating the amount 
of the Subsequent Related Party Advances to the Company on the Completion Date.

(vii) The payment of the Related Party Advances under this paragraph 4 shall form part of the 
payment for the purchase of the Sale Shares by the Company, in addition to the payment of 
the Purchase Consideration, for the purposes of Completion in accordance with the SSA.

5. Company entitled to appoint a nominee for Sale Shares

The parties agree that the Company will be entitled, at any time and from time to time but in any event 
before the Completion Date, to appoint a nominee to receive and accept the Sale Shares in place of 
the Company by giving to the Vendors a notice in writing of such nomination together with all 
particulars of the nominee. In the event of such nomination, the Vendors undertake and shall procure 
PTTSB to give effect to the transfer of the Sale Shares to the said nominee.
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6. Vendors entitled to appoint a nominee for Consideration Shares

(i) The parties acknowledge and agree that subject to paragraph 6(ii) below, the Vendors will be 
entitled, at any time and from time to time but in any event before the Completion Date, to 
appoint a nominee to receive and accept the Consideration Shares in place of the Vendors by 
giving to the Company a notice in writing of such nomination together with all particulars of 
the nominee. In the event of such nomination, the Company undertakes to give effect to the 
allotment and issuance of the Consideration Shares to the said nominee.

(ii) Faddly (being one of the Vendors) has appointed ATTG as his nominee to receive and accept 
the Consideration Shares in the respective proportion and amount to be issued to him. In 
respect of such appointment, the Company undertakes to give effect to the allotment and 
issuance of the Consideration Shares to ATTG in the respective proportion and amount to be 
issued to Faddly provided always that the Vendors shall fully indemnify the Company from 
and against any and all costs and expenses and liabilities incurred in respect thereof.

7. Profit Guarantee obligations

(i) Profit Guarantee

(a) The Vendors hereby irrevocably and unconditionally guarantee to the Company that 
the cumulative of actual PAT of PTTSB (“Actual PAT”) for the Guaranteed Period 
reported by the auditor and approved by the Board (“Actual Aggregate PAT”) shall 
collectively be not less than RM34,000,000 (“Aggregate Guaranteed Profit”).

(b) For the purposes of determining the Actual PAT for each of the Guaranteed Financial 
Year, the Company shall procure and cause the auditor to conduct and complete its 
annual statutory audit in respect of the accounts of PTTSB, taking into consideration, 
amongst others, the following:-

(aa) any extraordinary items;

(bb) any profits of a capital nature arising inter alia from the disposal of fixed assets, 
investments loss, plant and equipment or any other assets or which are not in 
the ordinary course of business made on realization of shares, intellectual 
property, goodwill or real property, and profits attributable to businesses, if any, 
acquired after the execution of the SSA; 

(cc) any cost in the nature of capital expenditure; 

(dd) any valuation adjustments for the Excluded Assets and real properties in PTTSB; 
and/or 

(ee) any adjusting events or possible adjusting events, 

occurring during the Guaranteed Period, for the purpose of certifying the amount of 
the Actual PAT for each of the Guaranteed Financial Years not later than 4 months 
from the last day of each of the Guaranteed Financial Years. 

(c) The Actual PAT for each of the Guaranteed Financial Years shall be as stated in the 
audited accounts prepared and issued by the auditor which has been approved by the 
Board (“Audited Accounts Approval Date”). In preparing and issuing the audited 
accounts for each of the Guaranteed Financial Years, the auditor shall ensure that a 
proper assessment is made of all actual and contingent liabilities, including 
determination of the completion status of all projects in progress and all liabilities 
(including liquidated ascertained damages), incurred and to be incurred or accrued in 
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connection with the completion of such projects (“Accruals”). In the event that the 
auditor shall be unable to sufficiently ascertain all Accruals within the aforesaid period 
of 4 months, the Company shall be entitled to proceed with the completion of the 
annual statutory audit and engage the auditor or such other auditor (at the sole 
discretion of the Company) to conduct a special audit to assess amongst others, the 
Actual PAT for each of the Guaranteed Financial Years and the Accruals, until such 
time as a proper assessment can be completed to the satisfaction of the Company.

(d) The Actual PAT for each of the Guaranteed Financial Years reported by the auditor 
and approved by the Board referred to in paragraph (c) above shall, in the absence of 
manifest error, be conclusive, final and binding and shall not, for the avoidance of 
doubt, require the prior approval of the shareholders of the Company or PTTSB in 
general meeting.

(ii) Appointment of Trustee and execution of Stakeholders’ Agreement

The Vendors and the Company shall prior to the date upon which the SSA becomes 
unconditional (“Unconditional Date”) agree to the appointment of a trustee corporation in 
Malaysia to act as the Trustee and thereafter the Vendors, the Company and the Trustee shall 
in good faith and acting reasonably negotiate to finalise the form and contents of the 
Stakeholders’ Agreement and the deposit of the same with the Company’s solicitors as 
stakeholders on or before the Unconditional Date.

(iii) Deposit of Pledged Consideration Shares as security

(a) As a security for the performance by the Vendors of their obligations under paragraph 
7(i)(a) above, the Vendors shall on the Completion Date (i) deliver the stakeholders’ 
documents to the Company and within one business day after the issuance of the 
Consideration Shares and (ii) deposit or procure to be deposited in the securities 
account maintained by the Trustee, 30,630,631 PTT Shares (which shall have a 
minimum value based on the Issue Price equivalent to RM34,000,000), to be held and 
dealt with by the Trustee in accordance with the terms of the SSA.

(b) The parties agree and covenant that any dividend/distribution declared and paid or 
issued by the Company, if any, shall belong absolutely to the Vendors and if received 
by the Trustee, shall be held by the Trustee for the benefit of the Vendors and shall 
accrue to and form part of the securities to be held and dealt with by the Trustee under 
the terms of the SSA and the Stakeholders’ Agreement.

(c) The fees, charges, costs and expenses of the Trustee shall be borne by the Company 
and the Vendors in equal proportion (i.e. the Company and the Vendors shall each 
bear 50% of the total costs incurred), in accordance with the terms of the Stakeholders’ 
Agreement.

(d) The Vendors further agree and covenant that neither the Company nor the Trustee 
shall have any obligation to be liable to account for the value of the Pledged 
Consideration Shares or to preserve the value of the Pledged Consideration Shares 
and the Vendors shall not be entitled to claim against the Company or the Trustee for 
any loss (whether contingent or actual) incurred by the Vendors, for whatsoever 
reason and in whatsoever event, which relates to or arises from any reduction or 
fluctuation in the market value of the Pledged Consideration Shares, including where 
such reduction or fluctuation in market value is caused by any delay in (or failure to) 
exercise any right of sale or transfer or set-off or other dealing with the Pledged 
Consideration Shares.
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(iv) Release of Pledged Consideration Shares

(a) In the event that PTTSB records Actual PAT for the FYE 2023 or the FYE 2024 in its 
audited accounts prepared and issued pursuant to the provisions of paragraph 7(i)(b) 
above, the Company shall notify the Trustee of the amount of Actual PAT recorded for 
such Guaranteed Financial Year within 5 business days after the relevant Audited 
Accounts Approval Date. The Trustee shall within 5 business days thereafter release 
and transfer to the Vendors in accordance with the percentage of Pledged 
Consideration Shares deposited by each of the Vendors such number of Pledged 
Consideration Shares computed in accordance with the following formula, provided 
always however that the aggregate market value of the remaining Pledged 
Consideration Shares which are not to be released shall not under any circumstances 
whatsoever be less than the amount equivalent to the difference between the 
Aggregate Guaranteed Profit and the Actual Aggregate PAT achieved to date as at 
the relevant Guaranteed Financial Year in question (“Remaining Commitment”):

A = D
E

and further provided always that the value of the remaining Pledged Consideration 
Shares shall not be less than the value of the remaining Profit Guarantee which has 
not been met:

B – A ≥ C – D
F

Where:

“A” is the number of Pledged Consideration Shares to be released to the Vendors, 
provided always however that the aggregate current market price for all of the 
remaining Pledged Consideration Shares which are not to be released shall not be 
less than the Remaining Commitment;

“B” is the number of Pledged Consideration Shares held by the Trustee; 

“C” is the Aggregate Guaranteed Profit;

“D” is the Actual Aggregate PAT achieved up to the relevant Guaranteed Financial 
Year in Ringgit Malaysia; 

“E” is the current market price of each Pledged Consideration Share or the Issue Price, 
whichever is lower; and 

“F” is the current market price of each Pledged Consideration Share. 
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For avoidance of doubt, in the event PTTSB records Actual PAT for the FYE 2023, the 
Pledge Consideration Shares will be released in accordance with this paragraph 7(iv). 
For illustrative purposes, assuming that in FYE 2023:- 
 
(1) RM17,000,000 in Actual PAT is recorded by PTTSB based on its audited 

accounts; and 
 

(2) the relevant Current Market Price of each Pledged Consideration Share is 
RM1.20, 

 
the number of Pledged Consideration Shares to be released to the Vendors pursuant 
to the provisions of this this paragraph 7(iv) shall be calculated as follows: 

 
15,315,315 =   17,000,000   
    1.11   

 
and further provided always that the value of the remaining Pledged Consideration 
Shares shall not be less than the value of the remaining Profit Guarantee which has 
not been met: 
 

30,630,631 – 15,315,315 ≥  34,000,000 – 17,000,000  
  1.20   

 

= 15,315,316 ≥ 14,166,667 

 
(b) The number of Pledged Consideration Shares to be released to each of the Vendors 

respectively after applying the calculation referred to in paragraph 7(d) shall be in 
accordance with the percentage of Pledged Consideration Shares deposited by each 
of the Vendors. 
 

(c) For the avoidance of doubt, in the event of any loss after tax position for any 
Guaranteed Financial Year, no Pledged Consideration Shares shall be released and 
transferred by the Trustee to the Vendors. The Vendors shall in such event deposit or 
procure the deposit with the Trustee such additional number of PTT Shares computed 
in accordance with the following formula or an equivalent amount of cash or such other 
securities acceptable to the Company and the Trustee at such additional 
market/security value to be mutually agreed on between the parties, as may be 
required in order to top-up the Pledged Consideration Shares, and which are 
equivalent to the loss, within a period of not more than 7 days following the date of the 
notification by the Company to the Vendors: 

 
A =   B   

    C   
 
Where: 
 
“A” is the number of PTT Shares to be top up by the Vendors; 
 
“B” is the loss after tax in relation to the relevant Guaranteed Financial Years in Ringgit 
Malaysia; and 
 
“C” is the current market price of each Pledged Consideration Share or the Issue Price, 
whichever is lower. 
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(d) For the purpose of the calculation in this paragraph 7(iv), the current market price of 
Pledged Consideration Share shall be equivalent to the current market value of the 
PTT Share, which shall be determined based on the 5-day VWAP of PTT Shares as 
quoted on Bursa Securities calculated up to the market day preceding the Audited 
Accounts Approval Date.

(e) Any fractional share resulting from the calculation pursuant to this paragraph 7(iv) shall 
be rounded down to the nearest whole shares.

(v) Top-up security

(a) The aggregate market value of the Pledged Consideration Shares shall be reviewed 
from time to time by the Company, during the Guaranteed Financial Years, with the 
first review to take place 6 months following the date of issuance of the Consideration 
Shares, followed by a review to be conducted every 6 months thereafter (“Security 
Review Date”). A review shall also take place immediately if the Company undertakes 
any corporate exercises or if the Company shall notify the Vendors from time to time 
in writing of the need for any such review.

(b) In the event that the aggregate market value of the Pledged Consideration Shares 
deposited with the Trustee as security for the satisfaction of the Aggregate Guaranteed 
Profit shall at any time for any reason whatsoever fall below:-

(aa) at any time before the Audited Accounts Approval Date for FYE 31 December 
2023, 1.0 time the Aggregate Guaranteed Profit; or

(bb) at any time after the Audited Accounts Approval Date for FYE 31 December 
2023, 1.0 time the respective Remaining Commitment,

as the case may be, as at the relevant Security Review Date, including following any 
release of Pledged Consideration Shares pursuant to the provisions of paragraph 7(iv) 
(the aggregate amount of such shortfall being referred to as the “Security Shortfall”), 
the Company or the Trustee shall by written notice notify the Vendors of the Security 
Shortfall (“Security Shortfall Notice”), which shall be computed in accordance with 
the following formula:

A = (B – C) – (D x F)

Where:

“A” is the Security Shortfall in Ringgit Malaysia;

“B” is the Aggregate Guaranteed Profit; 

“C” is the Actual Aggregate PAT achieved for the relevant Guaranteed Financial Year 
in Ringgit Malaysia; 

“D” is the remaining number of Pledged Consideration Shares held by the Trustee; 
and

“F” is the current market price of each Pledged Consideration Share.
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For the purpose of the calculation in this paragraph 7(v)(b), the current market price 
of Pledged Consideration Share shall be equivalent to the current market value of the 
PTT Share, which shall be determined based on the 5-day VWAP of PTT Shares as 
quoted on Bursa Securities calculated up to the market day preceding the Security 
Review Date.

(c) The Vendors shall in such event deposit or procure the deposit with the Trustee of 
such additional number of PTT Shares in accordance with the percentage of Pledged 
Consideration Shares deposited by each of the Vendors, or such additional sum of 
money or other securities acceptable to the Company and the Trustee at such 
market/security value to be mutually agreed on between the parties and the Trustee, 
as may be required in order to top-up the Security Shortfall and bring the aggregate 
market value of the Pledged Consideration Shares and the additional securities 
deposited with the Trustee up to at least the Aggregate Guaranteed Profit or the 
Remaining Commitment, as the case may be, within a period of not more than 7 days 
following the date of the Security Shortfall Notice.

For illustrative purposes, assuming that the review of the aggregate market value of 
the Pledged Consideration Shares is carried out in FYE 2024 and:-

(1) RM17,000,000 in Actual PAT is recorded by PTTSB for the FYE 2023 based 
on its audited accounts;

(2) the Trustee has already released the Pledged Consideration Shares having an 
aggregate market value of RM17,000,000 pursuant to paragraph 7(iv)(a); and

(3) the relevant market price of Pledged Consideration Shares is RM1.00
determined based on the current market value of the PTT Shares, being the 5 
day-VWAP of PTT Shares as quoted on Bursa Securities calculated up to the 
market day preceding the Security Review Date,

the Security Shortfall (in Ringgit Malaysia) to be topped up by the Vendors pursuant 
to paragraph 7(v)(b) shall be calculated as follows:-

1,684,684 = (34,000,000 – 17,000,000) – (15,315,316 x 1.00)

(d) In the event that the Vendors shall fail to fulfil its obligations under paragraph 7(v)(c) 
to top up with the Trustee, such additional number of PTT Shares or additional sums 
of money or to deposit additional securities acceptable to the Company and the 
Trustee at such market/security value to be mutually agreed on between the parties 
and the Trustee, within the aforesaid 7 days period, the Vendors shall be deemed to 
have defaulted in its obligations under paragraph 7(v)(c) and the Vendors shall be 
liable for liquidated damages on the Security Shortfall at the rate of 10% per annum
calculated on a daily basis, commencing from the day falling immediately after the 
lapse of the aforesaid period of 7 days until the date on which the relevant additional 
securities which have a minimum security value equivalent to the Security Shortfall 
are deposited with the Trustee.

(e) In the event the Vendors shall elect to top up with the Trustee, the Security Shortfall 
via PTT Shares held by them, the number of additional PTT Shares to be deposited 
by the Vendors with the Trustee shall be calculated at the value of the PTT Shares 
based on the 5 day VWAP for each PTT Share as quoted on Bursa Securities 
immediately preceding the Security Review Date. 
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(f) The Trustee shall and is hereby authorised to deposit any additional securities 
provided by the Vendors towards satisfaction of the Security Shortfall into the 
securities accounts maintained by the Trustee as shall be necessary and appropriate 
in the relevant circumstances. 

(g) The parties agree and acknowledge that no Pledged Consideration Shares shall be 
released by the Trustee to the Vendors in the event the aggregate market value of the 
Pledged Consideration Shares and other securities deposited with the Trustee are at 
any time in excess of the Aggregate Guaranteed Profit or the Remaining Commitment, 
as the case may be, following any reviews carried out pursuant to the provisions of 
this paragraph 7(v).

(vi) Shortfall

(a) In the event that following the Audited Accounts Approval Date in respect of the 
audited accounts of PTTSB for all of the Guaranteed Financial Years, the Actual 
Aggregate PAT is less than the Aggregate Guaranteed Profit, the Vendors shall, upon 
receipt of a notice in writing issued by the Company (“Shortfall Claim Notice”), 
immediately pay to the Company an amount equal to the difference between the 
Aggregate Guaranteed Profit and the Actual Aggregate PAT (“Shortfall”) in 
accordance with the percentage of PTT Shares initially deposited by each of the 
Vendors, in cash.

(b) In the event the Vendors shall jointly and/or severally fail to pay the Shortfall to the 
Company within 14 days from the date of the Shortfall Claim Notice, the Company is 
entitled to give notice in writing to the Trustee of the Vendors’ breach and the Trustee 
shall and is hereby authorised to forthwith, without incurring any liability of whatever 
nature whatsoever towards the Company and without any duty to give reasons 
therefor and without any prior notice to or concurrence on the part of the Vendors, 
dispose or procure the disposal (by sale or otherwise or whether in one or series of 
transaction(s)) of such number of Pledged Consideration Shares (including dividends 
and distributions and additional securities) from the securities account that is 
equivalent in value to –

(aa) the Shortfall; and

(bb) such costs, charges and expenses (including brokerage and legal costs on a 
solicitor-client basis) incurred or to be incurred by the Trustee in connection with 
the disposal of the Pledged Consideration Shares,

and an amount representing the Shortfall shall be deducted from the proceeds of the 
disposal of the Pledged Consideration Shares and paid to the Company.

(c) For the avoidance of doubt, nothing in this paragraph shall be construed as imposing 
a duty or duty of care on the Trustee to act in the best interests of the Company and/or 
the Vendors or to obtain the best possible price in the sale or disposal of the Pledged 
Consideration Shares. In exercising the right of sale, the Trustee shall consult with the 
Company on the manner and timing for the disposal of the Pledged Consideration 
Shares in the open market and act in accordance with any written instructions of the 
Company issued by the Company from time to time. Without limitation to the foregoing, 
the Company shall be entitled to instruct the Trustee to defer or stagger the disposal 
of all or any part or tranche of the Pledged Consideration Shares for / over such period 
deemed appropriate by the Company (which shall not in any event exceed a period of 
30 days after the date of first disposal of the Pledged Consideration Shares) so as to 
maintain an orderly market in trading of the shares of the Company.
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(d) In the event the proceeds from the disposal of the Pledged Consideration Shares are 
less than the amount of the Shortfall, the Vendors hereby undertake to pay to the 
Company in cash the amount representing the difference between (1) the aggregate 
proceeds from the disposal of the Pledged Consideration Shares and other securities 
and (2) the Shortfall within 14 days from the date of demand in writing by the Company, 
failing which (without prejudice to any other rights or remedies available to the 
Company) the Vendors shall be liable for liquidated damages on the Shortfall at the 
rate of 10% per annum calculated on a daily basis, commencing from the day falling 
immediately after the lapse of the aforesaid period of 14 days until the date on which 
full payment is made towards the satisfaction of the Shortfall to the Company.

(e) For illustration purposes, the Shortfall shall be computed in accordance with the 
following formula:

A = ( B – C ) 

Where:

“A” is the Shortfall to be paid by the Vendors to the Company in Ringgit Malaysia;

“B” is the Aggregate Profit Guarantee; and

“C” is the Actual Aggregate PAT achieved for the Guaranteed Financial Years.

For the avoidance of doubt, in the event of a loss after tax position, “C” will respectively 
be negative numbers and the amounts of loss after tax shall be added to the Shortfall. 

Based on the above formula and for illustration purposes, assuming that PTTSB 
achieves RM30,000,000 Actual Aggregate PAT for the Guaranteed Financial Years,
the Shortfall to be paid by the Vendors to the Company in Ringgit Malaysia is as 
follow:-

4,000,000 @ = (34,000,000 – 30,000,000)

@ Such shortfall shall be payable by the Vendors to PTT in cash, failing which, the Trustee is 
authorised to dispose such number of Pledged Consideration Shares (amount of which is 
equivalent to the value of the Shortfall) and the cash proceeds of which shall be payable to 
PTT.

(f) Subject to the indemnity provisions in the SSA, upon the Vendors having fully 
discharged their obligations under this paragraph, including settlement of the Shortfall 
and interest accrued thereon (if any), the Company shall within 14 days from the date 
of the discharge, instruct the Trustee to transfer all the balance of the Pledged 
Consideration Shares and balance of the proceeds from the disposal of the Pledged 
Consideration Shares and other securities or other monies, or the balance thereof held 
by the Trustee, after deducting all costs, charges and expenses (including brokerage 
and legal costs on a solicitor-client basis) incurred by the Trustee in connection with 
the placement, withdrawal and transfer or disposal of the Pledged Consideration 
Shares, in favour of the Vendors or their nominee(s) in accordance with the 
percentage of Pledged Consideration Shares deposited by each of the Vendors.

(g) For the avoidance of doubt, this paragraph 7 shall survive post completion of the 
Proposed Acquisition.
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8. Conditions Precedent

The obligations of the parties that are set out in the SSA in respect of the sale and purchase of the 
Sale Shares are conditional upon the following conditions precedent being obtained/fulfilled or waived 
(as the case may be) (“Conditions Precedent”) by the day falling 6 months from the date of the SSA, 
or such later date as the parties may mutually agree upon (“Cut-Off Date”):

(i) the Company having completed and being satisfied at its discretion with the results of the due 
diligence conducted on PTTSB;

(ii) the Vendors having delivered the disclosure letter to the Company within 20 business days 
after the execution of the SSA or such extended period as may be agreed upon between the 
parties in writing and the Company being satisfied at its discretion with the contents of the 
disclosure letter;

(iii) the Company having obtained the approval of its non-interested shareholders at an EGM to 
be convened for the acquisition of the Sale Shares and the issuance of the Consideration 
Shares in accordance with the terms and conditions of the SSA;

(iv) the Company having obtained the approval or consent of the financiers of the Company for, 
inter alia, the Proposed Acquisition and the issuance of the Consideration Shares upon the 
terms and subject to the conditions of the SSA, where required;

(v) the Vendors having obtained the approval or consent of the financiers of PTTSB for, inter alia,
the sale and transfer of the Sale Shares in favour of the Company, upon the terms and subject 
to the conditions of the SSA, where required;

(vi) the Vendors having obtained the approval or consent of any other party which has entered 
into any subsisting arrangement, contract or undertaking or guarantee with or involving 
PTTSB, where required, in each case to the extent that at the Completion Date the same 
remain to be completed or performed or remain in force;

(vii) the Company having obtained the approval of Bursa Securities for the listing of and quotation 
for the Consideration Shares on the Main Market of Bursa Securities;

(viii) the execution of the Stakeholders’ Agreement;

(ix) the Company being satisfied that no force majeure event has occurred; and 

(x) any other approvals, waivers or consents of any authorities or parties as may be required by 
law or regulation or deemed necessary by the parties.

9. Termination

If:–

(a) on or at any time prior to the expiry of the Cut-Off Date, any of the Conditions Precedent shall 
have been refused and appeal or appeals to the persons against such refusal have not been 
successful;

(b) on or at any time prior to the expiry of the Cut-Off Date, any of the Conditions Precedent shall 
have been granted subject to terms and conditions which are not acceptable to the Company 
being terms and conditions which affect the Company, and further representations to the 
relevant authorities or persons to vary such terms and conditions have not been successful, 
and the Company is not willing to accept such terms and conditions then imposed by the 
relevant authorities or persons; or
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(c) on the expiry of the Cut-Off Date, any of the Conditions Precedent have not been obtained or 
fulfilled or waived (as the case may be),

then the Company shall be entitled to terminate the SSA by giving a notice of termination to that effect 
to the Vendors and thereafter, the parties shall not have any further rights under the SSA except in 
respect of:-

(1) any obligation under the SSA which is expressed to apply after the termination of the SSA; 
and

(2) any rights or obligations which have accrued in respect of any breach of any of the provisions 
of the SSA to either party prior to such termination.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Information relating to PTTSB as set out herein has been obtained from publicly available documents 
(where available) as well as from the Vendors.

1. Background information on PTTSB

PTTSB was incorporated on 20 July 2000 under the Companies Act 1965 and is deemed registered 
under the Act. PTTSB is principally engaged as construction contractors and rental of properties. 
PTTSB commenced its construction business in year 2004. PTTSB is registered with the CIDB as a 
qualified contractor with class Grade 7 accreditation which allows PTTSB to tender for projects without 
any limitation in size or value.

1.1 Principal revenue and customer segments

The segmental revenue of PTTSB is set out as follows:

Revenue segments
FYE 31 December

2020
(Restated) 2021 2022

RM’000 % RM’000 % RM’000 %
Construction contracts 91,440 97.92 123,954 97.32 152,040 97.42
Rental income 1,940 2.08 3,416 2.68 4,024 2.58
Total revenue 93,380 100.00 127,370 100.00 156,064 100.00

1.2 Principal market

PTTSB’s principal market is in Malaysia which contributed 100% of PTTSB’s total revenue for 
the FYE 31 December 2020 to FYE 31 December 2022.

2. Share capital

As at the LPD, PTTSB has a total issued share capital of RM25,000,000 comprising of 25,000,000 
PTTSB Shares.

3. Subsidiary and associated company

As at the LPD, PTTSB does not have any subsidiary or associated company.

4. Directors and substantial shareholders

As at the LPD, the details of the directors, shareholders and their respective shareholdings in PTTSB 
are as follows:

Name Position Nationality No. of PTTSB 
Shares 

% 

TSP(i) Director and shareholder Malaysian 4,565,742 18.26
TSL(ii) Director and shareholder Malaysian 5,434,258 21.74
Faddly Director and shareholder Malaysian 15,000,000 60.00
Muhamad Mu'azzam 
bin Ahmadin

Director Malaysian - -

Total 25,000,000 100.00

Notes:-
(i) TSP is the Managing Director of PTT and a shareholder of PTT (through his direct shareholdings in PTT and 

through his indirect shareholdings in PTT by virtue of his substantial shareholdings in ATTG which is the 
controlling shareholder of PTT).

(ii) TSL is the Deputy Chairman of PTT and a shareholder of PTT (through his indirect shareholdings in PTT by 
virtue of his substantial shareholdings in ATTG which is the controlling shareholder of PTT).
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5. Date and original cost of investment

The date and original cost of investment in PTTSB by the Vendors are as follows:-

5.1 TSP

Year No. of PTTSB Shares and value (RM)
Acquired Disposed Cumulative total

2001 – 2003 54,601 - 54,601
2004 - 2007 113,499 (168,100) -
2017 - 2020 4,565,742 - 4,565,742

5.2 TSL

Year No. of PTTSB Shares and value (RM)
Acquired Disposed Cumulative total

2000 - 2003 95,551 (1) 95,550
2004 - 2007 13,651 (109,201) -
2017 - 2020 5,434,258 - 5,434,258

5.3 Faddly

Year No. of PTTSB Shares and value (RM)
Acquired Disposed Cumulative total

2003 -2007 400,000 - 400,000
2008 – 2012 400,000 - 800,000
2015 - 2022 21,700,000 (7,500,000) 15,000,000

6. Material contracts, contingent liability and material commitment

6.1 Material contracts

Save as disclosed below, there are no material contracts (not being contract entered into in 
the ordinary course of business) which have been entered into by PTTSB during the past 2 
years immediately preceding the date of this Circular:-

(i) the conditional sale and purchase agreement dated 30 March 2023 entered into 
between PTTSB (as vendor) and TSP (as purchaser) for one unit of shoplot in Space 
U8 bearing address of Unit No. B1-1-1, Space U8 Mall, No. 6 Persiaran Pasak Bumi, 
Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor measuring 
approximately 236 square metres held under the land title Geran 204677/M1/2/79, 
Bangunan M1, No. Tingkat 2, No. Petak 79, Lot 78715, Mukim Damansara, Daerah 
Petaling, Negeri Selangor (“B1-1-1 shoplot”) for a purchase consideration of 
RM470,000.00. As at LPD, the B1-1-1 shoplot is currently occupied by PTTSB for its 
own office use(1). The sale and purchase transaction is pending completion as at the 
LPD;

(ii) the conditional sale and purchase agreement dated 30 March 2023 entered into 
between PTTSB (as vendor) and TSP (as purchaser) for one unit of shoplot in Space 
U8 bearing address of Unit No. B2-23A-1, Space U8 Mall, No. 6 Persiaran Pasak Bumi, 
Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor measuring 
approximately 206 square metres held under the land title Geran 204677/M1/2/77, 
Bangunan M1, No. Tingkat 2, No. Petak 77, Lot 78715, Mukim Damansara, Daerah 
Petaling, Negeri Selangor (“B2-23A-1 shoplot”) for a purchase consideration of 
RM406,630.00. As at LPD, the B2-23A-1 shoplot is currently vacant. The sale and 
purchase transaction is pending completion as at the LPD;
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(iii) the conditional sale and purchase agreement dated 30 March 2023 entered into 
between PTTSB (as vendor) and TSP (as purchaser) for one unit of shoplot in Space 
U8 bearing address of Unit No. B2-25-1, Space U8 Mall, No. 6 Persiaran Pasak Bumi, 
Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor measuring 
approximately 231 square metres(1) held under the land title Geran 204677/M1/2/78,
Bangunan M1, No. Tingkat 2, No. Petak 78, No. Lot 78715, Mukim Damansara, Daerah 
Petaling, Negeri Selangor (“B2-25-1 shoplot”) for a purchase consideration of 
RM460,000.00(1). As at LPD, the B2-25-1 shoplot is currently vacant. The sale and 
purchase transaction is pending completion as at the LPD; and

(iv) the conditional sale and purchase agreement dated 30 March 2023 entered into 
between PTTSB (as vendor) and TSP (as purchaser) for one unit of shoplot in Space 
U8 bearing address of Unit No. B2-25-2, Space U8 Mall, No. 6 Persiaran Pasak Bumi, 
Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor measuring 
approximately 231 square metres(2) held under the land title Geran 204677/M1/3/128, 
Bangunan M1, No. Tingkat 3, No. Petak 128, Lot 78715, Mukim Damansara, Daerah 
Petaling, Negeri Selangor (“B2-25-2 shoplot”) for a purchase consideration of 
RM420,000.00(1). As at LPD, the B2-25-2 shoplot is currently vacant. The sale and 
purchase transaction is pending completion as at the LPD.

Notes:
(1) It is the intention of PTTSB and TSP to enter into a lease agreement for PTTSB to continue 

occupying B1-1-1 shoplot as its administrative office upon the completion of the B1-1-1 shoplot 
Excluded Asset SPA for a tenure of 1 year with an option to renew for a further 1 year, at a yearly 
rental rate of RM36,000.00. Whilst the aforementioned lease arrangement is deemed a recurrent 
related party transaction, nonetheless it does not require shareholders’ approval pursuant to 
Paragraphs 10.08 and 10.09 of the Listing Requirements.

(2) Notwithstanding the similarity in sizes of both Unit B2-25-1 shoplot and B2-25-2 shoplot, the 
difference in purchase consideration is due to the level of each unit, level 1 and level 2 
respectively.

6.2 Contingent liabilities

As at the LPD, the directors of PTTSB are not aware of any contingent liabilities incurred or 
known to be incurred, which upon becoming enforceable, may have an impact on PTTSB’s 
profits or NA.

6.3 Material commitment

As at the LPD, save as disclosed below, the directors of PTTSB are not aware of any 
material commitments incurred or known to be incurred, which upon becoming enforceable, 
may have an impact on PTTSB’s profits or NA:-

Capital commitment RM’000
Procurement of machinery and motor vehicles 14,516

7. Audit qualification and accounting policies

For the past three FYEs 31 December 2020, 31 December 2021 and 31 December 2022 under 
review:-

(i) there were no exceptional or extraordinary items;

(ii) there were no accounting policies adopted by PTTSB which are peculiar to PTTSB due to the 
nature of its business or the industry in which it is involved in; and

(iii) PTTSB’s external auditors had not issued any audit qualification on its financial statements.

131



APPENDIX Il – INFORMATION ON PTTSB (CONT’D)
 

48
 

8. Material litigation

Save as disclosed below, as at 12 June 2023, PTTSB is not engaged in any material litigation, 
claims or arbitration, either as plaintiff or defendant and the directors of PTTSB confirm that there 
are no proceedings pending or threatened or of any facts likely to give rise to any proceedings 
which may materially and adversely affect the financial position or business of PTTSB:

High Court of Malaya at Shah Alam Civil Suit No.: BA-22C-23-04/2023, Menard Geosystem
Sdn Bhd (“MGSB”) (as plaintiff) v. PTTSB (as defendant)

On 26 April 2023, MGSB had filed a writ and statement of claim to the High Court of Malaya at Shah 
Alam (“SA High Court”) against PTTSB for the amount due and owing by PTTSB to MGSB in 
respect of works done as well as idling cost incurred by MGSB. 

On 25 March 2021, PTTSB had vide a letter of award appointed MGSB as the contractor for a 
construction project located in Bandar Bukit Raja 2, Kapar, Klang, Selangor. Based on the letter of 
award, PTTSB is responsible for the preparation of the working platform for MGSB to carry out 
works in relation to the prefabricated vertical drain (“PVD”). PTTSB is also responsible for the 
supply of the base machine, oil machine and PVD. MGSB is responsible for the installation of the 
PVD at the project site after PTTSB fulfills and completes its obligations.

PTTSB had on 3 February 2023 issued a letter to MGSB informing that the remaining works in 
respect of the project shall be excluded and had requested for MGSB to remove its machineries in 
the project site and provide its final claims within 2 days from the date of the letter. MGSB vide its 
solicitor on 10 February 2023 issued a letter to PTTSB stating the termination of its services.

Prior to the issuance of the letter dated 3 February 2023, PTTSB had issued several letters to 
MGSB in February 2022, May 2022, July 2022, and November 2022, for amongst others, the 
granting of extension of time to MGSB to carry out its obligations without additional cost, the delay 
on the part of MGSB in carry out its works and the non-completion of works on the part of MGSB. 
Due to the foregoing, PTTSB’s position is that it is entitled to impose liquidated ascertained 
damages on MGSB. A debit note dated 26 April 2023 had also been served to MGSB by PTTSB.

MGSB has claimed that the sum of RM842,717.12 remains due and owing by PTTSB to MGSB in 
respect of works done by MGSB. Further, MGSB has alleged that PTTSB failed to carry out its 
obligation and caused delays on MGSB to carry out its works. In consequence thereof, this resulted 
in MGSB having incurred an idling cost of RM450,000.00. 

MGSB has pleaded for the following claims against PTTSB:

(i) balance payment of RM842,717.12; 
(ii) idling cost of RM450,000.00;
(iii) interest on item (i) and (ii) above at the rate of 5% per annum starting from 28 February 

2023 up to the date of full and final settlement; 
(iv) cost of action; and 
(v) any other relief that the honourable court thinks fit and proper to be granted

An amended counterclaim has been filed by the solicitors of PTTSB on 9 June 2023 for the sum of 
RM1,227,353.52 in respect of the contractual liquidated ascertained damages and cost incurred by 
PTTSB on the failure of MGSB in completing the necessary works as well as the cost of appointment 
of a third party to carry out the uncompleted works. 

The matter is currently fixed for a case management on 9 August 2023.

The solicitors for PTTSB have expressed that they are unable to render an opinion on the probable 
outcome of the suit at this juncture until the process of exchange of pleadings between the parties 
is brought to a close. The Directors of PTTSB are of the opinion that PTTSB’s counterclaim will be 
successful based on sufficient documentary evidence in its possession.
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Petaling Jaya Sessions Court Civil Suit No.: BB-B52NCvC-38-04/2023, PTTSB (as plaintiff) v. 
Arissto (Malaysia) Sdn Bhd (as defendant)

On 26 April 2023, PTTSB had filed a writ and statement of claim to the Petaling Jaya Sessions Court
(“PJ Sessions Court”) under the suit no. BB-B52NCvC-38-04/2023 against the Defendant for the 
Defendant’s breach of contract in respect of the failure of the Defendant in the repayment of the 
rental due and owing for the 3 properties rented by PTTSB to the Defendant, i.e. Serenia Factory 2 
(Lot 119359), Serenia Factory 3 (Lot 119360) and Serenia Factory 4 (Lot 119361) as well as the 
return of vacant possession of the properties to PTTSB.

PTTSB had entered into 3 separate tenancy agreements with the Defendant all dated 5 April 2021 
for the rental of 3 properties to the Defendant (“Tenancy Agreement(s)”). In accordance with Clause 
6.01(a) of the Tenancy Agreement, it is expressly stated that in the event the Defendant fails to pay 
the rental of the property within 7 days from the day of which the Defendant is obligated to pay the 
rental to PTTSB, whether such payment is claimed or otherwise, the Tenancy Agreement shall be 
terminated in view of such breach. 

Despite PTTSB vide its solicitors on 15 February 2023 having issued 3 notices of demand and 
termination against the Defendant in respect of the 3 rented properties for the sum due and owing, 
the termination of the Tenancy Agreements and the notice to the Defendant to vacate and return the 
vacant possession of the properties to PTTSB on or before 1 March 2023, the Defendant has failed, 
refused and/or neglected to make such rental payment due and owing to PTTSB as well as to vacate 
and return the vacant possession of the properties to PTTSB. 

On 3 March 2023, PTTSB further instructed its solicitors to issue a notice to the Defendant to inform 
that in view of the Defendant’s failure to return the vacant possession of the properties despite the 
notice of termination being issued as well as the failure of the payment of the rent arrears, the 
Defendant is responsible and obligated to pay double rental for the 3 properties starting from 2 March 
2023 up to the date of the vacant possession of the properties being returned to PTTSB.

As such, PTTSB had pleaded for the following claims against the Defendant:

(i) rent and interest on the sum of RM437,721.78 as at 14 February 2023;
(ii) interest at the rate of 18% per annum on the sum of RM437,721.78 from 2 March 2023 up 

to full settlement;
(iii) double rental for the 3 properties from 2 March 2023 up to 1 May 2023 amounting to 

RM540,000.00;
(iv) double rental for the 3 properties of RM90,000.00 per month from 2 May 2023 up to the 

date where vacant possession of the properties is returned to PTTSB; 
(v) interest of 5% per annum from the date of the writ up to vacant possession of the properties 

being returned; 
(vi) cost of action; and
(vii) any other relief that the honourable court thinks fit and proper to be granted. 

A summary judgment application has been filed by the solicitors of PTTSB on 12 June 2023 and 
the matter is currently fixed for a case management on 28 June 2023. 

Based on the opinion rendered by the solicitors-in-charge of the abovementioned suit, PTTSB have 
a high chance in recording a summary judgment against the Defendant. In the event the full claim 
are awarded to PTTSB, the entire claim amount shall solely belong to PTTSB.
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9. Historical financial information

Audited FYE 31 December
2020

(Restated)
RM’000

2021
RM’000

2022
RM’000

Revenue 93,380 127,370 156,064
Gross profit (“GP”) 9,005 20,969 32,623
PBT 20,595 13,146 18,448
PAT 20,574 13,168 16,952

Shareholders’ fund/NA 84,462 97,630 114,582
Total borrowings(1) 76,609 98,647 160,895
Non-controlling interest - - -

Share capital 25,000 25,000 25,000
No. of PTTSB Shares (‘000) 25,000 25,000 25,000

Basic earnings per share (RM) (2) 0.82 0.53 0.68
NA per share (RM) (3) 3.38 3.91 4.58
Current ratio (times) (4) 1.11 1.10 1.10
Net gearing ratio (times) (5) 0.60 0.78 1.26

Net cash from/(used in) operating 
activities

19,429 (10,823) (19,617)

Net cash used in investing activities (20,771) (17,427) (37,925)
Net cash from financing activities 8,978 29,936 49,825
Net cash inflow/(outflow) 7,636 1,686 (7,717)

Notes:-
(1) Comprises of bank borrowings, lease liabilities and bank overdraft.
(2) Computed based on PAT over the number of PTTSB Shares.
(3) Computed based on the total NA over the number of PTTSB Shares.
(4) Computed based on total current assets over total current liabilities.
(5) Computed based on total borrowings less total cash and bank balances over NA of PTTSB.

Financial commentaries

FYE 31 December 2020 vs FYE 31 December 2021

PTTSB recorded a total revenue of RM127.37 million for the FYE 31 December 2021, an increase 
of RM33.99 million or approximately 36.40% from RM93.38 million as compared to the previous 
financial year. The increase in revenue was mainly contributed by its revenue from construction 
segment of RM123.96 million as PTTSB secured a total of 6 construction contracts with an 
aggregate amount of RM200.6 million in FYE 31 December 2021 as compared to 3 construction 
contracts with an aggregate amount of RM73.26 million in previous financial year. The increase in 
PTTSB’s revenue was mainly contributed by the following:-

(i) RM26.23 million contributed by Project Pontian 1 (TIP), which involves earthworks in Mukim 
Jeram Batu, Daerah Pontian, Johor and the increase in revenue was mainly due to higher 
percentage of work done of 59.96% achieved for the FYE 31 December 2021 (FYE 31 
December 2020: 9.42%);

(ii) RM14.17 million contributed by Project Pontian 2 (TGV) which involves earthworks in Mukim 
Jeram Batu, Daerah Pontian, Johor. PTTSB commenced the construction works in February 
2021 and achieved a percentage of work done of 59.83% during the FYE 31 December 2021; 
and
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(iii) RM13.67 million contributed by Project ECRL – Sec 5 (CH276-CH303), which involves 
earthworks in Kuala Terengganu. PTTSB commenced the construction works in October 2021 
and achieved a percentage of work done of 12.69% during the FYE 31 December 2021.

PTTSB recorded a GP of RM20.97 million and a GP margin of 16.46% for the FYE 31 December 
2021 as compared to the GP of RM9.01 million and GP margin of 9.64% in the previous financial 
year. The increase in the GP and GP margin was mainly due to higher GP contributed by the 
additional contracts secured as well as commencement of Project Bandar Bukit Raja (Phase 3B) 
and Project ECRL – Sec 5 (CH276-CH303) which had a higher GP margin.

PTTSB’s PAT has decreased by RM7.41 million or 36% to RM13.17 million in FYE 31 December 
2021 as compared to the PAT of RM20.57 million in FYE 31 December 2020 mainly due to a 
decrease in the fair value gain recognised for its investment property from RM25.0 million in FYE 
31 December 2020 to RM6.0 million recognised in FYE 31 December 2021, which represents a 
decrease of approximately RM19.0 million and the decrease was offset by the increase in GP. The 
decrease was also offset by the gain on disposal of property, plant and equipment and income 
generated from the rental of machinery which amounted to RM3.83 million and RM2.13 million 
respectively, during the FYE 31 December 2021.

PTTSB’s net gearing ratio slightly increased from 0.60 times in FYE 31 December 2020 to 0.78 
times in FYE 31 December 2021 mainly due to the increase in PTTB’s borrowings from RM76.61 
million to RM98.65 million which were mainly utilised for the working capital requirements of its 
construction projects and finance leases for its heavy-duty machinery used for construction works.

For FYE 31 December 2021, the net cash used in operating activities are mainly due to increase in 
contract assets of approximately RM55.33 million arising from the increase in revenue during the 
year as well as the commencement of work done but have not been billed for Project ECRL with a 
contract sum of RM107.69 million in the fourth quarter of 2021.

PTTSB recorded a net cash used in investing activities of approximately RM17.43 million mainly
resulting from purchase of machinery and investment properties.

Further, PTTSB recorded a net cash generated from financing activities of approximately RM29.94
million mainly resulting from its drawdown from bank borrowings. 

FYE 31 December 2021 vs FYE 31 December 2022

PTTSB recorded a total revenue of RM156.06 million for the FYE 31 December 2022, which 
represents an increase of approximately RM28.69 million or 22.53% from RM127.37 million 
recorded in the previous financial year. The increase in revenue was mainly due to increase in the 
percentage of work done coupled with 4 newly secured projects amounting to approximately 
RM204.79 million in FYE 31 December 2022. The increase in PTTSB’s revenue was mainly 
contributed by the following:-

(i) RM47.54 million contributed by Project ECRL – Sec 3 (CH114-CH130), which involved the 
construction and completion of subgrade works in Kuala Terengganu. PTTSB commenced the 
construction works in March 2022 and achieved a percentage of work done of 45% during the 
FYE 31 December 2022; 

(ii) RM40.14 million contributed by Project ECRL – Sec 5 (CH276-CH303) which commenced in 
October 2021. The increase was mainly due to the higher percentage of work done of 49.97% 
achieved for the FYE 31 December 2022 (FYE 31 December 2021: 12.69%); and

(iii) RM27.04 million contributed by Project ECRL 3 (CH97-CH114), which involves the 
construction and completion of subgrade works in Kuala Terengganu. PTTSB commenced the 
construction works in June 2022 and achieved a percentage of work done of 30.12% during 
the FYE 31 December 2022.

135



APPENDIX Il – INFORMATION ON PTTSB (CONT’D)
 

52
 

PTTSB recorded a GP of RM32.62 million and a GP margin of 20.90% for the FYE 31 December 
2022, compared to the GP of RM20.97 million and GP margin of 16.46% in the previous financial 
year. The increase in the GP and GP margin were mainly contributed from the ECRL projects which 
had higher GP margins.

PTTSB’s PAT had increased by RM3.78 million or 28.73% in the FYE 31 December 2022 which is 
in line with the increase in GP during the financial year. The increase in PAT was also contributed 
to by the increase in the gain on disposal of property, plant and equipment of RM2.81 million during 
the year. However, it was offset by an increase in tax expenses of approximately RM1.52 million 
mainly due to PTTSB having fully utilised it unabsorbed capital allowances in previous years. 

For FYE 31 December 2022, the net cash used in operating activities are mainly due to increase in 
trade receivables (including retention sum) and contract assets of approximately RM9.62 million 
and RM24.75 million respectively, arising from the increase in revenue during the year. The 
increase in contract assets are mainly due to the nature of work for Project ECRL of which the 
period between each billing milestones are longer than other projects. For information purposes, 
subsequent to FYE 31 December 2022, PTTSB has collected approximately 83% of the outstanding 
trade receivables as at 31 December 2022 within the first quarter of 2023.  

PTTSB recorded a net cash used in investing activities of approximately RM37.92 million mainly
resulting from purchase of machinery for its construction work.

Further, PTTSB recorded a net cash generated from financing activities of approximately RM49.82
million mainly resulting from its drawdown from bank borrowings. 

PTTSB’s net gearing ratio increased from 0.78 times for the FYE 31 December 2021 to 1.26 times 
in FYE 31 December 2022 due to the increase in PTTB’s borrowings from RM98.65 million to 
RM160.90 million which were mainly utilised for the working capital requirements for its construction 
projects and finance leases for its heavy-duty machineries.

10. Information on PTTSB’s properties

10.1 Space U8 Retained Properties

Description / Existing / 
Proposed Usage

The Space U8 Retained Properties comprises 7 stratified 
commercial properties within Space U8 which are identified as 
Car Park, Block 1A, Block 2A, B1-2-1, B1-3-1, B1-1-3 and B1-
2-3. The Space U8 Retained Properties are held by PTTSB as 
investment properties and are mainly rented out for commercial 
and office usage as well as being occupied by PTTSB’s for its 
own office.

Registered owner (i) Car Park, Block 1A, Block 2A, B1-1-3, B1-2-3 registered 
owner is PTTSB; and 

(ii) B1-2-1 and B1-3-1 registered owner is Mainstay 
Properties Sdn Bhd.

Beneficial owner The beneficial owner for the 7 stratified commercial properties 
of the Space U8 Retained Properties is PTTSB.
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Identification (Title and Lot 
No.)

All the 7 stratified units of the Space U8 Retained Properties 
have the same Lot No. 78715 and situated at Mukim 
Damansara, District of Petaling, Selangor Darul Ehsan.

The strata title no. of the respective units are as follows:-
(i) Car Park (Geran 204677/M1/B2/1);
(ii) Block 1A (Geran 204677/M1/1/2 together with 

Accessory Parcel Nos. A108-A111 & A115-A134 and 
Geran 204677/M1/4/154 together with Accessory Parcel 
Nos. A135-A141 & A143);

(iii) Block 2A (Geran 204677/M1/1/28 together with 
Accessory Parcel Nos. A112-A114 & A142);

(iv) B1-2-1(Geran 204677/M1/2/80);
(v) B1-3-1 (Geran 204677/M1/2/81);
(vi) B1-1-3 (Geran 204677/M1/4/177); and
(vii) B1-2-3 (Geran 204677/M1/4/178).

Address Space U8, No. 6, Persiaran Pasak Bumi, Taman Bukit Jelutong, 
Seksyen U8, 40150 Shah Alam, Selangor Darul Ehsan

Buildings erected and 
building age

Based on the Certificate of Completion and Compliance (CCC) 
issued on 14 October 2011 via Reference No. LAM/S/No. 6119, 
Space U8 comprises the following:-

(i) 200 units of 4 storey stratified shop offices;
(ii) 2 units of 4 storey commercial complex together with 7 

units of cineplex on Level 4 of Block 2A;
(iii) Open courtyard together with canopy;
(iv) 1 refuse chamber;
(v) 3 electrical sub-station; and
(vi) 1 bus and taxi stand,

with building age of approximately 12 years.

Land area (square metres)
(“sq.m.”)

The land area of Space U8 is approximately 33,946.00 sq.m. 

The total parcel area of the Space U8 Retained Properties is 
46,724.00 sq.m. comprises of the following:-
(i) Car Park - 30,335.00 sq.m.
(ii) Block 1A – 7,552.00 sq.m.
(iii) Block 2A - 7,983.00 sq.m.
(iv) B1-2-1 - 206.00 sq.m.
(v) B1-3-1 - 206.00 sq.m.
(vi) B1-1-3 - 236.00 sq.m.
(vii) B1-2-3 - 206.00 sq.m.

Tenure of land (years) Not applicable as the Space U8 Retained Properties are 
erected on a freehold land

Category of land use “Bangunan”

Express conditions “Bangunan Perniagaan”

Restrictions-in-interest “Tiada” 
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Encumbrances Save for the following, there are no charges to the remaining 
units in the Space U8 Retained Properties:-

(i) Car Park – charge to Ambank (M) Berhad vide
Presentation No. 6436/2021(GD) dated 9 February 
2021

(ii) Block 1A - charge to Ambank (M) Berhad vide 
Presentation No. 71341/2020(GD) dated 9 December 
2020

(iii) Block 2A - charge to Ambank (M) Berhad vide 
Presentation No. 6406/2021(GD) dated 9 February 
2021 
 

Expected rental income per 
month (RM)

RM140,466.91 

NBV as at 31 December 2022 
(RM)

RM59,589,190

Valuation Date 27 March 2023

Valuer Laurelcap

Valuation (RM) (i) Car Park (RM20,200,000)
(ii) Block 1A (RM16,100,000)
(iii) Block 2A (RM 21,800,000)
(iv) B1-2-1(RM550,000)
(v) B1-3-1 (RM550,000)
(vi) B1-1-3 (RM400,000)
(vii) B1-2-3 (RM360,000)

Total market value of the Space U8 Retained Properties is 
RM59,960,000.

Method of valuation (i) Comparison approach; and

(ii) Income approach by way of “Term and Reversion”.

As at 27 March 2023, the lettable area and occupancy rate of the Space U8 Retained Properties are as 
follows:-

Property Level
Strata Title Area

Main Parcel Area Accessory Parcel Area
Available Occupied Rate Available Occupied Rate

Car Park
(1,264 bays)

Basement 2 76,984.13 
sq.ft.

76,984.00 
sq.ft. 100% - - -

Basement 1 246,807.76 
sq.ft.

18,432.00 
sq.ft. 7.47% - - -

Ground 2,734.06 
sq.ft. - 0% 25,596.79 

sq.ft. - 0%

Total 326,525.94 
sq.ft.

95,416.00 
sq.ft. 29.22% 25,596.79 

sq.ft. - 0%
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Property Level
Strata Title Area

Main Parcel Area Accessory Parcel Area
Available Occupied Rate Available Occupied Rate

Block 1A

1A-1-G
(Ground)

18,201.92 
sq.ft.

18,202.00 
sq.ft. 100% 2,583.36 

sq.ft.
515.00 
sq.ft. 19.94%

1A-1-1
(Level 2)

20,430.07 
sq.ft.

5,280.00 
sq.ft. 25.84% 4,876.09 

sq.ft. - 0%

1A-1-2
(Level 3)

20,505.42 
sq.ft. - 0% 5,112.90 

sq.ft. - 0%

1A-1-3
(Level 4)

22,152.31 
sq.ft. - 0% 4,736.16 

sq.ft. - 0%

Block 2A

2A-1-G
(Ground)

16,964.06 
sq.ft.

9,000.00 
sq.ft. 53.05% 53,367.91 

sq.ft. - 0%

2A-1-1
(Level 2)

19,934.93 
sq.ft.

19,935.00 
sq.ft. 100% - - -

2A-1-2
(Level 3)

20,053.33 
sq.ft. - 0% - - -

2A-1-3
(Level 4)

28,976.69 
sq.ft.

28,977.00 
sq.ft. 100% 1,388.56 

sq.ft. - 0%

B1-1-3 B1-1-3
(Level 4)

2,540.30 
sq.ft.

2,540.00 
sq.ft. 100% - - -

B1-2-3 B1-2-3
(Level 4)

2,217.38 
sq.ft.

2,217.00 
sq.ft. 100% - - -

B1-2-1 B1-2-1
(Level 2)

2,217.38 
sq.ft.

2,217.00 
sq.ft. 100% - - -

B1-3-1 B1-3-1
(Level 2)

2,217.38 
sq.ft.

2,217.00 
sq.ft. 100% - - -

Total 176,411.20 
sq.ft.

90,585.00 
sq.ft. 51.35% 72,064.98 

sq.ft.
515.00 
sq.ft. 0.71%

10.2 Terengganu Land

Description / Existing / 
Proposed Usage

The Terengganu Land comprises 3 parcels of freehold land located 
in Mukim Hulu Berang, Daerah Hulu Terengganu, Negeri 
Terengganu, which are identified as Lot 848, Lot 849 and Lot 851. 
The Terengganu Land are held by PTTSB as investment properties 
and are currently vacant. 

Registered owner PTTSB

Beneficial owner PTTSB

Identification (Title and Lot 
No.)

All the 3 parcels of freehold land bears the following title and lot no.:-
(i) No. Hakmilik Geran Mukim 70, Lot 848; 
(ii) No. Hakmilik Geran Mukim 71, Lot 849; and 
(iii) No. Hakmilik Geran Mukim 72, Lot 851.

Address Nil 

Buildings erected and 
building age

There are no buildings erected thereon the 3 parcels of freehold 
land. 

Land area (hectares) The land area of Terengganu Land is approximately 11.2907 
hectares.

Tenure of land (years) Not applicable as Terengganu Land are freehold land. 

Category of land use “Pertanian”
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Express conditions (i) Tanah yang diberimilik ini hendaklah digunakan semata-
mata untuk tanaman kelapa sawit sahaja. 

(ii) Dalam masa 2 tahun daripada kelulusan penukaran syarat, 
tanah ini hendaklah ditebang semua pokok-pokok getah 
yang ada di atas tanah ini dan ditanam dengan pokok-pokok 
kelapa sawit dari jenis benih yang diluluskan oleh Pengarah 
Pertanian Negeri Terengganu.

(iii) Keluasan tanah yang boleh digunakan untuk bangunan bagi 
tujuan tanah ini tidaklah meleebihi daripada 0.5 ekar. 

(iv) Tanah yang diberimilik ini tidaklah boleh dibelah bahagi 
kepada lot-lot yang kurang daripada 6 ekar satu lot.

Restrictions-in-interest “Tiada”

Encumbrances Save for the following, there are no charges to the Terengganu 
Land:-

(i) Lot 848 – charge to Al-Rajhi Banking & Investment 
Corporation (Malaysia) Berhad vide presentation no. 
1057/2019 on 4 July 2019

(ii) Lot 849 – charge to Al-Rajhi Banking & Investment 
Corporation (Malaysia) Berhad vide presentation no. 
1057/2019 on 4 July 2019

(iii) Lot 851 – charge to Al-Rajhi Banking & Investment 
Corporation (Malaysia) Berhad vide presentation no. 
1057/2019 on 4 July 2019 

Expected rental income per 
month 

Nil, vacant

NBV as at 31 December 2022 RM3,000,000

Valuation Date 27 March 2023

Valuer Laurelcap

Valuation RM3,000,000

Method of valuation Comparison approach
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1. DIRECTORS’ RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Board and they collectively and individually accept 
full responsibility for the completeness and accuracy of the information contained in this Circular. The 
Board hereby confirms that after making all reasonable enquiries and to the best of their knowledge 
and belief, there are no false or misleading statements or other material facts contained in this 
Circular, the omission of which would make any statement in this Circular false or misleading.

Information relating to PTTSB have been obtained from publicly available documents (where 
available) as well as other information and/or documents that have been provided by the Vendors.
The sole responsibility of our Board is limited to ensure that the information in relation to PTTSB have 
been accurately reproduced. 

2. CONSENTS AND DECLARATION OF CONFLICT OF INTEREST 

2.1 AmInvestment Bank

AmInvestment Bank has given and has not subsequently withdrawn its consent to the 
inclusion in this Circular of its name and all references thereto in the form and context in 
which it appears in this Circular.  

AmInvestment Bank is a wholly-owned subsidiary of AMMB Holdings Berhad. AMMB 
Holdings Berhad and its group of companies (“AmBank Group”) form a diversified 
financial group and are engaged in a wide range of transactions relating to amongst others, 
investment banking, commercial banking, private banking, brokerage, securities trading, 
asset and funds management and credit transaction services businesses. AmBank 
Group’s securities business is primarily in the areas of securities underwriting, trading and 
brokerage activities, foreign exchange, commodities and derivatives trade.

In the ordinary course of their businesses, any member of AmBank Group may at any time 
extend services to any company as well as hold long or short positions, and trade or 
otherwise effect transactions, for its own account or the account of its other clients, in debt 
or equity securities or senior loans of any company. Accordingly, there may be situations 
where parts of the AmBank Group and/or its clients now have or in the future, may have 
interests or take actions that may conflict with the interests of PTT Group.

As at the LPD, the AmBank Group has extended certain credit facilities amounting to 
approximately RM164.22 million to PTT Group. In addition, PTT has obtained a financing 
facility from AmBank Group to fund the Cash Consideration and PTTSB Related Party 
Advances amounting to an aggregate of RM72.00 million. The said facilities represent, in 
aggregate, approximately 0.20% compared to the audited consolidated loans, advances 
and financing of AMMB Holdings Berhad as at 31 March 2022.

Notwithstanding the above, AmInvestment Bank is of the opinion that its role as the 
Principal Adviser for the Proposed Acquisition does not give rise to a conflict of interest 
situation in view that:-

(i) the AmBank Group form a diversified financial group and is engaged in a wide 
range of transactions as highlighted above. AmInvestment Bank is a licensed 
investment bank and its appointment as the Principal Adviser in respect of the 
Proposed Acquisition is in the ordinary course of business; and
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(ii) each of the entities and departments of the AmBank Group are also subject to 
internal control and checks, which regulate the sharing of information between 
entities and departments. Additionally, each departments and entities within 
AmBank Group has separate and distinct operations and decisions are made 
independent of each other. In addition, the conduct of AmInvestment Bank is 
regulated by Bank Negara Malaysia.

2.2 Laurelcap

Laurelcap has, before the issuance of this Circular, given and has not subsequently 
withdrawn its consent to the inclusion in this Circular of its name, valuation certificate and 
all references thereto in the form and context in which it appears in this Circular. 

Lauerelcap confirms that there is no conflict of interests that exists or is likely to exist in 
relation to its role as an Independent Valuer to the Company for the Proposed Acquisition.

2.3 BDOCC

BDOCC, being the Independent Adviser to the non-interested directors and non- interested 
shareholders of PTT for the Proposed Acquisition, has given and has not subsequently 
withdrawn its written consent to the inclusion in this Circular and the IAL of its name and 
all reference in the form and context in which they appear in this Circular.

BDOCC has given its confirmation that no conflict of interest exists or is likely to exist in 
relation to its role as the Independent Adviser for the Proposed Acquisition in the Circular.

2.4 Moore Stephens Associates PLT

Moore Stephens Associates PLT, being the Reporting Accountant of PTT for the Proposed 
Acquisition, has given and has not subsequently withdrawn its written consent to the 
inclusion in this Circular of its name, the proforma consolidated statements of financial 
position of PTT as at 30 June 2022 and all references thereto in the form and context in 
which they appear in this Circular.

Moore Stephens Associates PLT, confirms that there is no conflict of interests that exists 
or is likely to exist in relation to its role as Reporting Accountant to the Company for the 
Proposed Acquisition.

2.5 ChengCo PLT

ChengCo PLT, being the Reporting Accountant of PTTSB for the Proposed Acquisition, 
has given and has not subsequently withdrawn its written consent to the inclusion in this 
Circular of its name, the accountants’ report on PTTSB as at 31 December 2022 and all 
references thereto in the form and context in which they appear in this Circular.

ChengCo PLT, confirms that there is no conflict of interests that exists or is likely to exist 
in relation to its role as Reporting Accountant of PTTSB for the Proposed Acquisition.

3. MATERIAL COMMITMENTS 

As at the LPD, the Board is not aware of any material commitments incurred or known to be incurred 
which upon becoming enforceable may have a material impact on the financial position or the 
business of the Group.
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4. CONTINGENT LIABILITIES

As at the LPD, the Board is not aware of any contingent liabilities incurred or known to be incurred 
by the Group which, upon becoming due or enforceable, may have a material impact on the Group’s 
financial position.

5. MATERIAL LITIGATION

Save as disclosed below, as at the LPD, there is no material litigation, claims or arbitration, either as 
plaintiff or defendant, which will have a material and/or adverse effect on the financial position or 
business of the Group, and the Board is not aware of any proceedings pending or threatened against 
the Group, or of any facts likely to give rise to any proceedings which may materially or adversely 
affect the financial position or business of the Group:

High Court of Malaya at Shah Alam Civil Suit No.: BA-22NCC-18-08/2023, Heap Wah Barakah 
Sdn Bhd (“Heap Wah”) (as plaintiff) v. (i) FZ Infinity Sdn Bhd (“First Defendant”); (ii) Foong 
Chee Kien (“Second Defendant”); and (iii) Lee Kwan Cheng (“Third Defendant”) (collectively, 
as “Defendants”)

On 3 February 2023, Heap Wah had filed a writ and statement of claim to the High Court of Malaya at 
Shah Alam (“SA High Court”) under the suit no. BA-22NCC-18-08/2023 against the Defendants for 
the failure of the First Defendant in honouring the payment for the invoices issued by Heap Wah in 
respect of the goods and services provided by Heap Wah to the First Defendant. 

The Second Defendant is the director and shareholder of the First Defendant and in its capacity, the 
Second Defendant had executed a credit facility arrangement provided by Heap Wah to the First 
Defendant to facilitate the purchase of goods from Heap Wah. In view of Heap Wah providing the 
credit facilities to the First Defendant, the Second and Third Defendant had signed on a letter of 
guarantee dated 27 September 2021, guaranteeing the indebtedness of the First Defendant together 
with all interest, costs, charges, etc. to Heap Wah. 

Despite Heap Wah vide its solicitors on 9 January 2023 having issued a notice of demand against the 
Defendants for the sum due and owing to Heap Wah, the Defendants had failed, refused and/or 
neglected to pay the sum due and owing to Heap Wah. 

As such, Heap Wah had pleaded for the following claims against the Defendants:

(i) a sum of RM1,597,068.90;
(ii) interest of RM507,527.02 as at 31 January 2023;
(iii) accrued interest at the rate of 1.50% monthly on the sum of RM1,597,068.90 commencing

from 1 February 2023 up to the judgment being obtained; 
(iv) accrued interest at the rate of 1.50% monthly on the sum of RM1,597,068.90 commencing 

from the judgment being obtained up to the full settlement of the judgment sum; and 
(v) cost of action.

On 24 March 2023, the SA High Court had entered a judgment in default of appearance against the 
First Defendant for the claims pleaded by Heap Wah following the First Defendant’s failure to enter 
into appearance. As such, the First Defendant is ordered to pay Heap Wah in respect of the claims 
pleaded by Heap Wah as stated above. 

On 25 March 2023, the SA High Court had ordered for Heap Wah to serve (i) by substituted service 
on the Second Defendant by attaching the writ and statement of claim together with the sealed order 
at the Second Defendant’s last known address via registered post, (ii) by attaching the writ and 
statement of claim together with the sealed order at the SA High Court statement board and, (iii) by 
advertising in a local newspaper named “STAR”. 
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The solicitors-in-charge of the abovementioned suit have informed that the Third Defendant was 
discovered to have passed away and the solicitors have withdrawn the suit against the Third 
Defendant. 

On 10 May 2023, Heap Wah had obtained a judgment in default against the Second Defendant and 
accordingly, Heap Wah had instructed its solicitors to commence winding up proceedings against the 
First Defendant. As at the LPD, the solicitors are in the process of filling the winding up petition against 
the First Defendant. 

6. MATERIAL CONTRACTS 

Save as disclosed below, the Group has not entered into any material contracts (not being contract 
entered into in the ordinary course of business) within the past 2 years immediately preceding and 
up to the date of this Circular:

(i) The SSA as referred to in this Circular. The SSA is pending completion as at the LPD and 
is expected to be completed by 3rd quarter of 2023.

(ii) Sale and purchase agreement dated 29 December 2022 entered into between PTT 
Assets Sdn Bhd (as purchaser) and Sime Darby Property (Bukit Raja) Sdn Bhd (as 
vendor) for the sale and purchase of the property held under H.S.(D) No. 165675, PT 
84377, Mukim of Kapar, District of Klang,  State of Selangor Darul Ehsan measuring in 
area of approximately 4,987 sq. m. identified as lot i8B/49, bearing the address of 18, 
Jalan Inai 2D.KU5, Bandar Bukit Raja together with all buildings erected or to be erected 
thereon for a total consideration of RM12,256,888.00. The sale and purchase transaction 
is pending delivery of vacant possession as at the LPD of which the vacant possession of 
the property shall be delivered to the purchaser tentatively by December 2025. 

(iii) Sale and purchase agreement dated 29 December 2022 entered into between PTT 
Synergy Group Berhad (as vendor) and Sim Cheng Young (as purchaser) for the sale and 
purchase of 2 pieces of freehold vacant lands held under Geran 41111 Lot 1696 and 
Geran 41112 Lot 1926, both of Mukim Beranang, Daerah Ulu Langat, Negeri Selangor 
measuring approximately 1.2343 hectare and 3.3816 hectare respectively for a total 
consideration of RM4,755,000.00. As at the LPD, the sale and purchase transaction has 
been completed.

(iv) Sale and purchase agreement dated 29 October 2021 entered into between Tropicana 
Industrial Park Sdn. Bhd. (as landowner), Tropicana Development (Johor Bahru) Sdn Bhd 
(as developer) and PTT Property Sdn Bhd (as purchaser) for the sale and purchase of 
part of a freehold land held under H.S.(D) 13683, PTD 14020, Mukim Jeram Batu, Daerah
Pontian, Negeri Johor measuring approximately 89.35 hectares owned by the landowner 
with a current development project undertaken by the developer. The purchaser agreed 
to purchase 10 individual plots of developed land measuring approximately 20.02 acres 
from the landowner for a total consideration of RM43,603,560.00. The sale and purchase 
transaction is pending completion as at the LPD and is expected to be completed by 
October 2024.
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7. HISTORICAL SHARE PRICES 

The monthly highest and lowest closing market price of PTT Shares traded on the Main Market of 
Bursa Securities for the past 12 months preceding the date of the Circular are set out as below:-

Highest Lowest
RM RM

2022

June 1.240 0.925
July 0.990 0.890
August 1.100 0.920
September 1.150 0.945
October 1.130 1.020
November 1.110 1.020
December 1.100 1.010

2023
January 1.090 1.000
February 1.240 1.000
March 1.210 1.100
April 1.180 1.060
May 1.090 1.010

Last transacted market price as at the SSA LTD 1.150

Last transacted market price on 29 March 2023 (being the 
last Market Day prior to the announcement of the 
Proposed Acquisition)

1.150

Last transacted market price as at the LPD 1.010

(Source: Bloomberg)

8. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of PTT at Level 
7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala 
Lumpur, Wilayah Persekutuan, during normal business hours from Monday to Friday (except public 
holidays) following the date of this Circular up to and including the date of the EGM:-

(i) the SSA;

(ii) the Constitution of PTT and memorandum and articles of association of PTTSB;

(iii) the audited consolidated financial statements of PTT for the past 2 FYEs 30 June 2021 and 
30 June 2022 and the latest unaudited quarterly results of PTT for the 9 months FPE 31 March 
2023;

(iv) the audited financial statements of PTTSB for the past 3 FYEs 31 December 2022, 31
December 2021 and 31 December 2020;

(v) the proforma consolidated statements of financial position of PTT Group as at 30 June 2022
as set out in Appendix III of this Circular;
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(vi) the accountants’ report on PTTSB for the FYEs 31 December 2022, 31 December 2021 and 
31 December 2020 as set out in Appendix IV of this Circular;

(vii) the letters of consent and declaration of conflict of interest referred to in Section 2 of Appendix 
VII of this Circular;

(viii) the valuation certificate as set out in Appendix V of this Circular;

(ix) the valuation reports prepared by Laurelcap in relation to the valuation of the Space U8 
Retained Properties, Terrengganu Land and the Serenia Factories;

(x) the Directors’ Report on PTTSB as set out in Appendix VI of this Circular;

(xi) the relevant cause papers for the material litigation referred to in Section 5 of Appendix VII of 
this Circular; and 

(xii) the material contracts referred to in Section 6 of Appendix VII of this Circular. 

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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PTT SYNERGY GROUP BERHAD
[Registration No. 197101000134 (10493-P)]

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting (“EGM”) of PTT Synergy Group
Berhad (“PTT” or the “Company”) will be held at Courtyard, Space U8, No. 6, Persiaran Pasak Bumi, 
Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor Darul Ehsan on Thursday, 20 July 2023
at 10:00 a.m. or at any adjournment thereof, for the purpose of considering and, if thought fit, passing the 
following resolution with or without modifications:-

ORDINARY RESOLUTION

PROPOSED ACQUISITION BY PTT OF THE ENTIRE EQUITY INTEREST IN PEMBINAAN TETAP 
TEGUH SDN BHD (“PTTSB”) FOR A TOTAL CONSIDERATION OF RM152,000,000 TO BE SATISFIED 
BY WAYS OF CASH CONSIDERATION OF RM62,000,000 AND ISSUANCE OF 81,081,081 NEW 
ORDINARY SHARES IN PTT (“PTT SHARE(S)”) AT AN ISSUE PRICE OF RM1.11 EACH (“PROPOSED 
ACQUISITION”)

“THAT, subject to the approvals of all relevant regulatory authorities and/or third parties being obtained 
(where required), and the conditions precedent in the conditional share sale agreement dated 30 March 
2023 and as amended by a supplemental letter agreement dated 12 May 2023 entered into between PTT 
(as purchaser) and Faddly bin Nordin (“Faddly”), Teo Swee Leng (“TSL”) and Teo Swee Phin (“TSP”) 
(Faddly, TSL and TSP shall be collectively referred to as the “Vendors”), in relation to the Proposed 
Acquisition (“SSA”) being obtained/fulfilled or waived (as the case may be), approval be and is hereby given 
to the Company to acquire 25,000,000 ordinary shares in PTTSB, representing the entire equity interest in 
PTTSB for a total purchase consideration of RM152,000,000.00 to be satisfied by ways of cash 
consideration of RM62,000,000.00 and issuance of 81,081,081 new PTT Shares (“Consideration Shares”) 
at an issue price of RM1.11 each, in accordance with the terms and conditions as stipulated in the SSA; 

THAT pursuant to the terms of the SSA, approval be and is hereby given to the Board of Directors of PTT 
(“Board”) to allot and issue the Consideration Shares to the Vendors for the purpose of satisfying part of 
the purchase consideration for the Proposed Acquisition, in accordance with the terms and conditions of 
the SSA;

THAT the Consideration Shares shall, upon allotment and issuance, rank equally in all respects with the 
existing PTT Shares, save and except that the Consideration Shares shall not be entitled to any dividends,
rights, allotments and/or any other distributions, the entitlement date of which is prior to or on the date of 
allotment of the Consideration Shares;

THAT under section 85(1) of the Companies Act 2016 (“the Act”) read together with Clause 50 of the 
Constitution of the Company, it could possibly be construed that all new shares or other convertible 
securities in the Company shall, before issue, be offered to such persons as at the date of the offer are 
entitled to receive notices from the Company of general meetings in proportion as nearly as the 
circumstances admit, to the amount of the existing shares or securities to which they are entitled ("pre-
emptive rights") and accordingly, should this resolution for the allotment and issuance of the Consideration 
Shares be passed by shareholders of the Company, this resolution shall have the effect of the shareholders 
having agreed to irrevocably waive their pre-emptive rights in respect of the new Consideration Shares to 
be allotted and issued by the Company pursuant to the Proposed Acquisition, provided however that if 
following the passing of this resolution, this paragraph is or is found to be in any way void, invalid or 
unenforceable, then this paragraph shall be ineffective to the extent of such voidness, invalidity or 
unenforceability and the remaining provisions of this resolution shall remain in full force and effect*;



 

 

AND THAT, the Board (save for Dato’ Abd Rahim bin Jaafar (“Dato’ Rahim”), TSL and TSP, being the 
interested directors) be and is hereby empowered and authorised to do all acts, deeds and things (including 
all applications and submissions to the relevant regulatory authorities and bodies) and take all such 
decisions as they may in their absolute discretion deem fit, necessary, expedient and/or appropriate in the 
best interest of the Company and to take all such steps and to execute, sign, deliver and cause to be 
delivered on behalf of the Company the SSA and all such agreements, undertakings, indemnities, transfers, 
extensions, assignments, deeds, confirmations, declarations, guarantees, documents and/or 
arrangements, with any party or parties, to deliver or cause to be delivered all such documents and to do 
all such acts and matters (including without limitations, the affixation of the Company's Common Seal in 
accordance with the Company's Constitution) as they may consider necessary or expedient in order to 
implement, finalise, give full effect to and complete the Proposed Acquisition under the terms and conditions 
of the SSA with full powers to negotiate, approve, agree and/or assent to any condition, modification, 
variation and/or amendment thereto in any manner as the Board (save for Dato’ Rahim, TSL and TSP, 
being the interested directors) may deem fit and/or may be required or imposed by the relevant authorities 
including to enter into any supplemental agreement(s) in connection with the Proposed Acquisition, and to 
deal with all matters relating thereto and to take all such steps and do all acts and things in any manner or
as the Board (save for Dato’ Rahim, TSL and TSP, being the interested directors) may deem necessary or 
expedient in the best interest of the Company."

* Please refer to Explanatory Note below.

By Order of the Board
PTT SYNERGY GROUP BERHAD

CHUA SIEW CHUAN (SSM PC NO. 201908002648) (MAICSA 0777689)
CHEW KIT YEE (SSM PC NO. 202208000376) (MAICSA 7067474)

Company Secretaries
Kuala Lumpur
30 June 2023

Notes:-

1. In respect of deposited securities, only members whose names appear in the Record of Depositors on 13 July 
2023 shall be eligible to attend, participate, speak and vote at the EGM or appoint proxy(ies) to attend, participate, 
speak and vote in his stead at the EGM.

2. A member entitled to attend and vote at the EGM may appoint more than one (1) proxy to attend, participate, 
speak and vote in his stead. Where a member appoints more than one (1) proxy to attend, participate, speak and 
vote at the same EGM, the appointments shall be invalid unless he specifies the proportion of his shareholdings 
to be represented by each proxy. A proxy need not be a member of the Company. There shall be no restriction 
as to the qualification of the proxy. A proxy appointed to attend and vote at the EGM shall have the same rights 
as the member to attend, participate, speak and vote at the EGM. 

3. The instrument appointing a proxy shall be in writing under the hand of the member or of his attorney duly 
authorised in writing, or if the member is a corporation, shall either be executed under the corporation’s common 
seal or under the hand of an officer or attorney duly authorised.

4. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company 
for multiple beneficial owners in one (1) securities account (“omnibus account”) as defined under the Securities 
Industry (Central Depositories) Act 1991, there is no limit to the number of proxies which the exempt authorised 
nominee may appoint in respect of each omnibus account it holds.

5. The instrument appointing a proxy and the power of attorney or other authority (if any), under which it is signed or 
a duly notarised certified copy of that power or authority, must be deposited at the Registered Office of the 
Company at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 
Kuala Lumpur, Wilayah Persekutuan not less than forty-eight (48) hours before the time set for holding the EGM 
or any adjournment thereof. The resolution set out in this notice of EGM is to be voted by poll. 



 

 

Explanatory Note

Section 85(1) of the Act provides that:-

“Subject to the constitution, where a company issues shares which rank equally to existing shares as to voting or 
distribution rights, those shares shall first be offered to the holders of existing shares in a manner which would, if the 
offer were accepted, maintain the relative voting and distribution rights of those shareholders.”

Article 50 of the Constitution states that:-

“50. Subject to any direction to the contrary that may be given by the Company in a general meeting, all new shares 
or other convertible securities for the time being unissued and not allotted and any new shares or securities from time 
to time to be created shall before they are issued be offered to such persons as at the date of the offer are entitled to 
receive notices form the Company of general meetings in proportion, as nearly as the circumstances admit, to the 
amount of the existing shares or securities to which they are entitled. The offer shall be made by notice specifying the 
number of shares or securities offered, and limiting a time within which the offer, if not accepted, shall be deemed to 
be declined, and, after the expiration of that time, or on the receipt of an intimation from the person to whom the offer 
is made that he declines to accept the shares or securities offered, the Directors may dispose of those shares or 
securities in such manner as they think most beneficial to the Company. The Directors may likewise also dispose of 
any new shares or securities which (by reason of the ratio which the new shares or securities bear to shares or securities 
held by persons entitled to an offer of new shares or securities) cannot, in the opinion of the Directors be conveniently 
offered under this Constitution.”

Section 85(1) of the Act, when read together with Article 50 of the Constitution, may be construed to mean that all new 
shares or other convertible securities in the Company shall, before they are issued, be first offered to such persons 
who are entitled to receive notices from the Company of general meetings as at the date of the offer in proportion as 
nearly as the circumstances admit, to the amount of the existing shares or securities to which they are entitled (“Pre-
emptive Rights”).

Accordingly, in conjunction with the Proposed Acquisition, we wish to seek the non-interested shareholders’ approval 
for an express waiver of their Pre-emptive Rights in respect of the Consideration Shares. Such waiver has been 
incorporated as part of the ordinary resolution pertaining to the Proposed Acquisition. Should the resolution for the 
Proposed Acquisition be approved by the non-interested shareholders, such approval shall have the effect of the non-
interested shareholders having agreed to irrevocably waive their Pre-emptive Rights in respect of the Consideration 
Shares to be allotted and issued by the Company pursuant to the Proposed Acquisition, which will result in dilution to 
their shareholding percentage in the Company.    



✄
 

 

PTT SYNERGY GROUP BERHAD
[Registration No. 197101000134 (10493-P)]

(Incorporated in Malaysia)

FORM OF PROXY

CDS Account No:
Contact No: 
No. of Shares Held :

*I/We, (full name in capital letters) ……………………………………………………………………………….
NRIC No./ Passport No./ Registration No. ………………………………… of (full address)
………………………………………………………………………………………………………………………
being a *member/members of PTT SYNERGY GROUP BERHAD (“Company”), hereby appoint:

Full Name and Address (in Block Letters)
(First Proxy)

NRIC / 
Passport No.

No. of 
Shares

% of 
Shareholding

Email: Contact No.:

*and/or 
Full Name and Address (in Block Letters)

(Second Proxy)
NRIC / 

Passport No.
No. of 
Shares

% of 
Shareholding

Email: Contact No.:

# to put on a separate sheet where there are more than 2 proxies

or failing *him/her, the *CHAIRMAN OF THE MEETING as *my/our proxy to vote for *me/us and on *my/our 
behalf at the Extraordinary General Meeting of the Company (“EGM”) to be held at Courtyard, Space U8, 
No. 6, Persiaran Pasak Bumi, Taman Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor Darul 
Ehsan on Thursday, 20 July 2023 at 10:00 a.m. and at any adjournment thereof.

Please indicate with an “X” in the space provided below how you wish your vote to be cast. If no specific 
direction for voting is given, the proxy will vote or abstain from voting at *his/her discretion.

ORDINARY RESOLUTION For Against
Proposed Acquisition

* Strike out whichever not applicable

As witness my/our hand(s) this .................. day of ....................................., 2023

............................................................…….…….……

* Signature of Member/Common Seal of Member



 

 

Notes:-

1. In respect of deposited securities, only members whose names appear in the Record of Depositors on 13 July 
2023 shall be eligible to attend, participate, speak and vote at the EGM or appoint proxy(ies) to attend, participate, 
speak and vote in his stead at the EGM.

2. A member entitled to attend and vote at the EGM may appoint more than one (1) proxy to attend, participate, 
speak and vote in his stead. Where a member appoints more than one (1) proxy to attend, participate, speak and 
vote at the same EGM, the appointments shall be invalid unless he specifies the proportion of his shareholdings 
to be represented by each proxy. A proxy need not be a member of the Company. There shall be no restriction 
as to the qualification of the proxy. A proxy appointed to attend and vote at the EGM shall have the same rights 
as the member to attend, participate, speak and vote at the EGM. 

3. The instrument appointing a proxy shall be in writing under the hand of the member or of his attorney duly 
authorised in writing, or if the member is a corporation, shall either be executed under the corporation’s common 
seal or under the hand of an officer or attorney duly authorised.

4. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company 
for multiple beneficial owners in one (1) securities account (“omnibus account”) as defined under the Securities 
Industry (Central Depositories) Act 1991, there is no limit to the number of proxies which the exempt authorised 
nominee may appoint in respect of each omnibus account it holds.

5. The instrument appointing a proxy and the power of attorney or other authority (if any), under which it is signed or 
a duly notarised certified copy of that power or authority, must be deposited at the Registered Office of the 
Company at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 
Kuala Lumpur, Wilayah Persekutuan not less than forty-eight (48) hours before the time set for holding the EGM 
or any adjournment thereof. The resolution set out in this notice of EGM is to be voted by poll. 
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Registered Office 
PTT SYNERGY GROUP BERHAD

[Registration No. 197101000134 (10493-P)]
Level 7, Menara Milenium, Jalan Damanlela, 

Pusat Bandar Damansara, Damansara Heights, 
50490 Kuala Lumpur, Wilayah Persekutuan 
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