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STOCKBROKER, SOLICITOR, ACCOUNTANT, BANK MANAGER OR OTHER PROFESSIONAL ADVISER 
IMMEDIATELY. 
 

This Circular has been reviewed by UOB Kay Hian Securities (M) Sdn Bhd, being the Principal Adviser to Straits Energy 
Resources Berhad for the Proposals (as defined herein). 
 

Bursa Malaysia Securities Berhad takes no responsibility for the contents of this Circular, valuation certificate and report, if 
any, 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. 
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INVESTOR(S) TO BE IDENTIFIED LATER ("PROPOSED PRIVATE PLACEMENT"); 
 

II. PROPOSED ACQUISITION OF 270,000 ORDINARY SHARES IN SINAR MAJU LOGISTIK SDN BHD ("SINAR 
MAJU") ("SALE SHARE(S)"), REPRESENTING 90% EQUITY INTEREST IN SINAR MAJU, FROM TAN SRI MOHD 
BAKRI BIN MOHD ZININ ("TAN SRI MOHD BAKRI" OR THE "VENDOR") FOR A PURCHASE CONSIDERATION 
OF RM16,380,000 ("PURCHASE CONSIDERATION") TO BE SATISFIED ENTIRELY VIA CASH ("PROPOSED 
ACQUISITION"); AND 
 

III. PROPOSED GRANTING BY THE VENDOR TO STRAITS OF A CALL OPTION ("CALL OPTION") FOR STRAITS TO 
ACQUIRE ALL THE REMAINING ORDINARY SHARES IN SINAR MAJU ("SINAR MAJU SHARE(S)") TO BE HELD 
BY THE VENDOR AFTER THE COMPLETION OF THE PROPOSED ACQUISITION ("CALL OPTIONS SHARE(S)"), 
REPRESENTING THE REMAINING 10% EQUITY INTEREST IN SINAR MAJU, FOR A PURCHASE 
CONSIDERATION OF RM1,820,000 ("CALL OPTION PRICE") ("PROPOSED CALL OPTION") 

 
(COLLECTIVELY REFERRED TO AS THE "PROPOSALS") 

 
AND 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
Principal Adviser for Part A 
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(Registration No. 199001003423 (194990-K))  
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Malaysia via Remote Participation and Electronic Voting ("RPV") facilities at https://tiih.online on Wednesday, 19 January 2022 
at 10.00 a.m., or at any adjournment thereof, together with the Proxy Form are enclosed herein. 
 

A member entitled to attend, participate, speak and vote remotely at the EGM via the Remote Participation and Voting facilities 
provided 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 Proxy Form should be lodged at the office of the Share Registrar of the Company at Tricor Investor & 
Issuing House Services Sdn Bhd, Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, 
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than 48 hours before the time holding the EGM or at any adjournment thereof. Please refer to the procedures as set out in the 
Administrative Guide for the electronic lodgement of Proxy Form. 
 

The lodging of the Proxy Form shall not preclude you from attending, participating, speaking and voting at the EGM should 
you subsequently wish to do so. 
 

Last date and time for lodging the Proxy Form : Monday, 17 January 2022 at 10.00 a.m. 
 

Date and time of the EGM : Wednesday, 19 January 2022 at 10.00 a.m. 
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Except where the context otherwise requires, the following definitions shall apply throughout this 
Circular:- 

"Act" : The Companies Act 2016, as amended from time to time and all 
regulations made thereunder and any re-enactment thereof 

"AER" or the 
"Independent Adviser" 

: Asia Equity Research Sdn Bhd (Registration No. 201401027762 
(1103848-M)) 

"Board" : The Board of Directors of Straits 

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

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

"Call Option" : The call option granted by the Vendor to Straits to acquire all the Call 
Option Shares in a single transaction, representing the remaining 10% 
equity interest in Sinar Maju, for the Call Option Price to be satisfied 
entirely via cash by serving the Call Option Notice 

"Call Option Completion 
Date" 

: A date within 10 business days after the date the last of the conditions 
precedent of the Call Option is satisfied 

"Call Option Notice" : A written notice to be served by Straits to the Vendor to exercise the Call 
Option 

"Call Option Period" : A period of 30 months commencing from the completion of the Proposed 
Acquisition during which the Call Option may be exercised at any time 

"Call Option Price" : RM1,820,000, being the purchase consideration for the Call Option 
Shares to be satisfied entirely via cash pursuant to the exercise of the Call 
Option

"Call Options Share(s)" : All the remaining Sinar Maju Share(s) to be held by the Vendor after the 
completion of the Proposed Acquisition, representing 10% equity interest 
in Sinar Maju 

"Circular" : This circular to shareholders of Straits dated 31 December 2021 in relation 
to the Proposals 

"Completion Date" : A date within 90 days after the date the last of the conditions precedent of 
the SSA is satisfied or such other date as the parties of the SSA may agree 
in writing 

"Conditions Precedent" : Conditions precedent of the SSA 

"Director(s)" : The director(s) of Straits and shall have the meaning given in Section 2(1) 
of the Act and Section 2(1) of the Capital Markets and Services Act 2007 

"EGM" : The forthcoming Extraordinary General Meeting of the Company 

"EPS/ (LPS)" : Earnings per share/ (Loss) per share 

"FPE" : Financial period ended/ ending 



ii

"FYE" : Financial year ended/ ending 

"IAL" : The independent advice letter from AER to the non-interested 
shareholders of Straits in relation to the Proposed Acquisition and 
Proposed Call Option, as set out in Part B of this Circular 

"Interested Director" : Tan Sri Mohd Bakri, being the Non-Independent & Non-Executive Director 
of Straits is deemed interested in the Proposed Acquisition and Proposed 
Call Option by virtue of his directorship in Sinar Maju and 100.0% direct 
equity interest in Sinar Maju as set out in Section 10.2, Part A of this 
Circular 

"Listing Requirements" : ACE Market Listing Requirements of Bursa Securities 

"LPD" : 17 December 2021, being the latest practicable date prior to the printing 
and despatch of this Circular 

"Market Day(s)" : Any day from Mondays to Fridays (inclusive of both days) which is not a 
public holiday and on which Bursa Securities is open for trading of 
securities 

"Maximum Scenario" : Assuming all the 153,267,500 outstanding Warrants are exercised prior to 
the implementation of the Proposed Private Placement  

"Minimum Scenario" : Assuming none of the Warrants are exercised prior to the implementation 
of the Proposed Private Placement  

"NA" : Net assets attributable to the owners of the Company 

"PAT/ (LAT)" : Profit after taxation/ (Loss) after taxation 

"PBT/ (LBT)" : Profit before taxation/ (Loss) before taxation 

"PE" : Price-to-earnings 

"Placement Share(s)" : Up to new 186,811,479 Straits Shares to be issued pursuant to the 
Proposed Private Placement 

"Profit Guarantee" : The profit guarantee of RM2.80 million provided by the Vendor to Straits 
for the Profit Guarantee Period 

"Profit Guarantee 
Period" 

: The 24-month financial period of Sinar Maju being FYE 31 December 
2022 and FYE 31 December 2023 

"Proposals" : The Proposed Private Placement, Proposed Acquisition and Proposed 
Call Option, collectively 

"Proposed Acquisition" : Proposed acquisition of 270,000 Sale Shares, representing 90% equity 
interest in Sinar Maju, from the Vendor for the Purchase Consideration 

"Proposed Call Option" : Proposed granting by the Vendor to Straits of the Call Option 

"Proposed Private 
Placement" 

: Proposed private placement of up to 20% of the total number of Straits 
Shares (excluding treasury shares) to third party investor(s) to be 
identified later 
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"Purchase 
Consideration" 

: RM16,380,000, being the consideration for the Proposed Acquisition to be 
satisfied entirely via cash 

"RM" and "sen" : Ringgit Malaysia and sen, respectively 

"RPT(s)" : Related party transaction(s) 

"Sale Share(s)" : 270,000 Sinar Maju Shares to be acquired by Straits from the Vendor 
pursuant to the Proposed Acquisition 

"Sinar Maju" : Sinar Maju Logistik Sdn Bhd (Registration No.: 201701021367 (1235533-
K))

"Sinar Maju Group" : Sinar Maju and its wholly-owned subsidiary, Sinar Maju Marin Sdn Bhd 
(Registration No.: 202001019873 (1376193-T)) 

"Sinar Maju Share(s)" : Ordinary share(s) in Sinar Maju 

"SSA" : Conditional share sale agreement dated 25 October 2021 entered into 
between Straits and the Vendor for the Proposed Acquisition 

"Straits" : Straits Energy Resources Berhad (formerly known as Straits Inter 
Logistics Berhad) (Registration No.: 199601040053 (412406-T)) 

"Straits Group" or 
"Group"

: Straits and its subsidiaries 

"Straits Share(s)" or 
"Share(s)" 

: Ordinary share(s) in Straits 

"Tan Sri Mohd Bakri" or 
the "Vendor" 

: Tan Sri Mohd Bakri Bin Mohd Zinin  

"UOBKH" or the 
"Principal Adviser" 

: UOB Kay Hian Securities (M) Sdn Bhd (Registration No.: 199001003423 
(194990-K)) 

"VWAP" : Volume weighted average market price 

"Warrant(s)" : 153,267,500 outstanding warrants 2017/2022 in the Company as at the 
LPD, constituted by the deed poll dated 4 July 2017. Each Warrant carries 
the entitlement to subscribe for 1 new Straits Share during the 5-year 
exercise period up to 10 August 2022 at an exercise price of RM0.115 per 
Warrant 

All references to "you" in this Circular are made to shareholders who are entitled to attend and vote at 
the EGM. 

Unless specifically referred to, words denoting incorporating the singular shall, where applicable include 
the plural and vice versa and words denoting incorporating the masculine gender shall where 
applicable, include the feminine and neuter genders and vice versa. Any reference to persons shall 
include corporations, unless otherwise specified. 

Any reference to a time of day and date in this Circular shall be a reference to Malaysian time and date, 
respectively, unless otherwise specified. Any discrepancy in the figures included in this Circular 
between the amounts stated, actual figures and the totals thereof are due to rounding adjustments. 

Any reference in this Circular to any enactment is a reference to that enactment as for the time being 
amended or re-enacted.  
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This Executive Summary highlights only the salient information of the Proposals. Shareholders are 
advised to read this Circular in its entirety for further details and not to rely solely on this Executive 
Summary in forming a decision on the Proposals before voting at the EGM. 

The Proposed Private Placement entails an issuance of up to 20% of the 
total number of issued shares of Straits. Bursa Securities had vide its 
letter dated 15 December 2021, resolved to approve the listing and 
quotation for up to 186,811,479 Placement Shares pursuant to the 
Proposed Private Placement on the ACE Market of Bursa Securities, 
subject to the conditions as disclosed in Section 8, Part A of this Circular. 

The issue price of the Placement Shares will be determined and fixed by 
the Board at a later date after receipt of all relevant approvals for the 
Proposed Private Placement. The Placement Shares will be issued at a 
price of not more than 10% discount to the 5-day VWAP of Straits Shares 
immediately preceding the price-fixing date. 

The Placement Shares will be placed out to third party investor(s) to be 
identified at a later stage, where such investor(s) shall be person(s) who/ 
which qualify under Schedules 6 and 7 of the Capital Markets and 
Services Act, 2007. 

On 25 October 2021, the Company had entered into a conditional share 
sale agreement with the Vendor for the acquisition of 270,000 Sale 
Shares, representing 90% equity interest in Sinar Maju, for a purchase 
consideration of RM16,380,000 to be satisfied entirely via cash. Upon 
completion of the Proposed Acquisition, Sinar Maju will become a 90%-
owned subsidiary of Straits. 

Pursuant to the SSA, the Vendor granted to Straits the Call Option for 
Straits to acquire all the Call Options Shares in a single transaction, 
representing the remaining 10% equity interest in Sinar Maju, for a 
purchase consideration of RM1,820,000 to be satisfied entirely via cash 
by serving the Call Option Notice to the Vendor. 

The Purchase Consideration of RM16,380,000 and Call Option Price of 
RM1,820,000 was arrived at, on a willing-buyer willing-seller basis, after 
taking into consideration the profit guarantee of RM2.80 million provided 
by the Vendor to Straits for 2 twelve-month financial years, i.e. FYE 31 
December 2022 and FYE 31 December 2023 of Sinar Maju, which 
translates to a yearly profit guarantee of RM1.40 million for each of the 
aforesaid financial years (assuming the completion of the Proposed 
Acquisition and the exercise of the Call Option, the yearly profit 
attributable to Straits would be RM1.40 million based on 100% equity 
interest to be acquired by Straits). Premised on the above, the Purchase 
Consideration and Call Option Price represents a PE multiple of 13.00 
times to the forward earnings of Sinar Maju based on the Yearly Profit 
Guarantee. 
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Based on the indicative issue price of RM0.17 per Placement Share, the 
Proposed Private Placement is expected to raise gross proceeds of up 
to approximately RM31.76 million under the Maximum Scenario. The 
proceeds are intended to be utilised by Straits Group in the following 
manner:- 

Payment for the Purchase 
Consideration pursuant to the 
Proposed Acquisition*1

Upon completion of 
the Proposed 

Acquisition

16,380 16,380 

Working capital*2 Within 12 months 
from the receipt of 

placement proceeds

5,257 7,985 

Purchase of equipment for 
Straits' offshore ship-to-ship 
transhipment hub ("

")*3 

Within 12 months 
from the receipt of 

placement proceeds

4,090 6,573 

Estimated expenses in relation to 
the Proposals*4

Upon completion of 
the Proposals 

820 820 

 To raise indicative gross proceeds of up to RM31.76 million to meet 
the Group's fundraising objectives as set out in Section 2.6, Part A 
of this Circular. 

 Enables the Company to raise additional funds without incurring 
interest costs as compared to conventional bank borrowings which 
may affect the Group's bottom line. 

 Represents an expeditious way of raising funds from the capital 
market as opposed to other forms of fund raising such as a rights 
issue, as the placement funds from the Proposed Private Placement 
will be paid within 5 market days from the relevant price-fixing date. 

 Upon completion of the Proposed Private Placement, the 
Company's enlarged capital base is also expected to further 
strengthen the financial position of the Company and improve the 
gearing level of the Group. 

 The Proposed Acquisition represents a horizontal expansion of the 
Group's port operation and facility management services, which will 
allow the Group to offer a broader range of related services within 
the port operation, logistics and transportation sector to provide 
additional value to clients and enhance the revenue and earnings of 
Straits Group moving forward.  

 The Board anticipates that the Proposed Acquisition will provide an 
additional income stream to Straits Group moving forward, premised 
on the historical financial results of Sinar Maju for the past 3 financial 
years under review and the Yearly Profit Guarantee of RM1.40 
million per year provided by the Vendor to Straits for the FYE 31 
December 2022 and FYE 31 December 2023.  
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 In addition, the Proposed Call Option will provide the Group the 
option to acquire the remaining 10% equity interest in Sinar Maju at 
the Call Option Price which in turn would allow the Group to 
recognise the full PAT of Sinar Maju. 

Additional potential risks that may have an impact on the Straits Group, 
which may not be exhaustive pertaining to the Proposed Acquisition are 
set out below:- 

The benefits to be realised from the Proposed 
Acquisition are dependent upon the successful business, operations 
and profitability of Sinar Maju. Further, there can be no assurance 
that the business and operations of Sinar Maju will generate the 
expected return on investment, beyond the Profit Guarantee, as the 
success and profitability of its business depends on various factors.

The completion of the Proposed Acquisition is 
conditional upon the conditions precedent of the SSA being fulfilled 
or waived. There can be no assurance that such conditions will be 
fulfilled or waived within the timeframe stipulated in the SSA.

In response to the COVID-19 
pandemic, the Group and Sinar Maju Group will continue to take 
mitigating action against the coronavirus disease. Nevertheless
there is no assurance that the continuation of the COVID-19 
pandemic may not have a material adverse impact on the business 
operations and financial performance of the Group and Sinar Maju.

The Proposals are subject to the following approvals being obtained:- 

 Bursa Securities, which was obtained on 15 December 2021; 

 Shareholders of Straits at the EGM; and 

 Any other relevant authorities and/ or parties, if required 

None of the Directors, major shareholders and/ or chief executive of 
Straits and/ or persons connected with them have any interest, whether 
direct or indirect, in the Proposed Private Placement. 

Save as disclosed below, none of the Directors, major shareholders and/ 
or chief executive of Straits and/ or persons connected with them have 
any interest, whether direct or indirect, in the Proposed Acquisition and 
Proposed Call Option:- 

 Tan Sri Mohd Bakri (Non-Independent & Non-Executive Director of 
Straits)

The Board, having considered all aspects of the Proposed Private 
Placement, including the rationale and justification as well as the effects 
of the Proposed Private Placement, is of the opinion that the Proposed 
Private Placement is in the best interests of the Company. 

Accordingly, the Board recommends that you  of the 
resolution pertaining to the Proposed Private Placement at the EGM. 
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The Board (save for the Interested Director), having considered all 
aspects of the Proposed Acquisition and Proposed Call Option, including 
but not limited to the terms and conditions of the SSA, the rationale and 
justification, the prospects of Sinar Maju Group and Straits Group as well 
as the pro forma effects, is of the opinion that the Proposed Acquisition 
and Proposed Call Option are in the best interests of the Company and 
the terms and conditions of the Proposed Acquisition and Proposed Call 
Option are fair, reasonable and on normal commercial terms. Hence, the 
Board (save for the Interested Director) is of the opinion that the 
Proposed Acquisition and Proposed Call Option will not be detrimental to 
the interests of the non-interested shareholders of the Company. 

Accordingly, the Board (save for the Interested Director) recommends 
that you  of the resolutions pertaining to the Proposed 
Acquisition and Proposed Call Option at the EGM. 

.
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(FORMERLY KNOWN AS STRAITS INTER LOGISTICS BERHAD)
Registration No.: 199601040053 (412406-T) 

(Incorporated in Malaysia) 

No: 149A, 149B, 151B, 
Persiaran Raja Muda Musa 

42000 Port Klang 
Selangor 

31 December 2021 

YAM Dato’ Seri Tengku Baharuddin Ibni Al-Marhum Sultan Mahmud (Non-Independent & Non-
Executive Chairman)
Dato’ Sri Ho Kam Choy (Group Managing Director) 
Captain Tony Tan Han (Chen Han) (Executive Director)
Tan Sri Mohd Bakri Bin Mohd Zinin (Non-Independent & Non-Executive Director)
Leong Fook Heng (Independent Non-Executive Director) 
Harison Binti Yusoff (Non-Independent & Non-Executive Director)
Ho Fook Meng (Independent Non-Executive Director) 
Ho Hung Ming (Alternate Director to Tan Sri Mohd Bakri Bin Mohd Zinin)

Dear Sir/ Madam, 

On 25 October 2021, UOBKH had, on behalf of the Board, announced that the Company 
proposed to undertake the following:- 

i. a private placement of up to 20% of the total number of issued shares of Straits 
(excluding treasury shares) to third party investor(s) to be identified later. For 
avoidance of doubt, the Proposed Private Placement is not undertaken in accordance 
with a general mandate pursuant to Sections 75 and 76 of the Act. As such, the 
Proposed Private Placement is subject to specific shareholder approval pursuant to 
Rule 6.06 of the Listing Requirements;  

ii. an acquisition of 270,000 ordinary shares in Sinar Maju, representing 90% equity 
interest in Sinar Maju, from Tan Sri Mohd Bakri Bin Mohd Zinin for a purchase 
consideration of RM16,380,000 to be satisfied entirely via cash; and 
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iii. the granting by the Vendor to Straits of a call option for Straits to acquire all the 
remaining Sinar Maju Shares to be held by the Vendor after the completion of the 
Proposed Acquisition in a single transaction, representing the remaining 10% equity 
interest in Sinar Maju, for a purchase consideration of RM1,820,000 to be satisfied 
entirely via cash by serving a written notice to the Vendor. 

The total purchase consideration for the Proposed Acquisition and the exercise of Call Option, 
will amount to RM18,200,000. 

The Proposed Acquisition and Proposed Call Option are deemed as RPTs pursuant to Rule 
10.08 of the Listing Requirements. Details of the interests of Tan Sri Mohd Bakri, being the 
Non-Independent and Non-Executive Director of Straits, in relation to the Proposed Acquisition 
and Proposed Call Option are set out in Section 9.2, Part A of this Circular. 

In view that the Proposed Acquisition and Proposed Call Option are deemed RPTs pursuant to 
Rule 10.08 of the Listing Requirements, AER has been appointed as the Independent Adviser 
to advise the non-interested Directors and non-interested shareholders of the Company in 
relation to the Proposed Acquisition and Proposed Call Option. 

On 15 December 2021, UOBKH had, on behalf of the Board, announced that Bursa Securities 
had vide its letter dated 15 December 2021, resolved to approve the listing and quotation for 
up to 186,811,479 Placement Shares pursuant to the Proposed Private Placement on the ACE 
Market of Bursa Securities, subject to the conditions as disclosed in Section 8, Part A of this 
Circular. 

The Proposed Private Placement entails an issuance of up to 20% of the total number 
of issued shares of Straits. 

As at the LPD, the total issued share capital of Straits was RM124,895,843 comprising 
780,789,895 Straits Shares and the Company does not retain any treasury shares. In 
addition, as at the LPD, Straits has 153,267,500 Warrants. 

Based on the above, assuming all the Warrants are exercised into new Shares prior to 
the implementation of the Proposed Private Placement, the Company's enlarged 
number of issued Shares will be 934,057,395 Straits Shares. Accordingly, a total of up 
to 186,811,479 Placement Shares may be issued pursuant to the Proposed Private 
Placement.  

As set out in Section 1, Part A of this Circular, the Proposed Private Placement is 
undertaken on a standalone basis and is not undertaken in accordance with a general 
mandate pursuant to Sections 75 and 76 of the Act. As such, the Proposed Private 
Placement is subject to specific shareholder approval pursuant to Rule 6.06 of the 
Listing Requirements. 
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The actual number of Placement Shares to be issued pursuant to the Proposed Private 
Placement will depend on the total number of issued shares of the Company on a date 
to be determined and announced later, after receipt of all relevant approvals for the 
Proposed Private Placement as set out in Section 9, Part A of this Circular, where 
applicable, as well as the demand for the Placement Shares at the material time of 
implementation of the Proposed Private Placement. 

The issue price of the Placement Shares will be determined and fixed by the Board at 
a later date after receipt of all relevant approvals for the Proposed Private Placement. 

The Placement Shares will be issued at a price of not more than 10% discount to the 
5-day VWAP of Straits Shares immediately preceding the price-fixing date. This 
provides the Board the flexibility to fix any price range up to a maximum discount of 
10% in order to entice investors to subscribe for the Placement Shares. The Board 
intends to fully place out the Placement Shares at a price deemed attractive as well as 
acceptable to both the Company and potential investor(s) and also to meet Straits 
Group's funding objectives as set out in Section 2.6, Part A of this Circular. After taking 
into consideration the prevailing market conditions and market sentiments, the Board 
is of the view that a discount of up to 10% will be attractive enough to entice potential 
investor(s) to subscribe for the Placement Shares. 

In the event the Placement Shares are to be issued in tranches, there will be a price-
fixing announcement for each tranche and the Company will ensure payment for the 
Placement Shares by the placee(s) is received within 5 Market Days from the price-
fixing date of each tranche of the Proposed Private Placement. 

For illustrative purposes only, the indicative issue price of the Placement Shares is 
assumed at RM0.17 per Placement Share, which represents the 5-day VWAP of Straits 
Shares up to and including the LPD of RM0.17 per Straits Share. 

The Placement Shares will, upon allotment and issuance, rank equally in all respects 
with the existing Straits Shares, save and except that the Placement Shares will not be 
entitled to any dividends, rights, allotments and/ or any other forms of distribution that 
may be declared, made or paid for which the entitlement date precedes the relevant 
date of allotment and issuance of the Placement Shares. 

The Placement Shares to be issued will be listed and quoted on the ACE Market of 
Bursa Securities. Approval for the listing and quotation for the Placement Shares on 
the ACE Market of Bursa Securities has been obtained via Bursa Securities' approval 
letter dated 15 December 2021. 

The Placement Shares will be placed out to third party investor(s) to be identified at a 
later stage, where such investor(s) shall be person(s) who/ which qualify under 
Schedules 6 and 7 of the Capital Markets and Services Act, 2007.  

Additionally, the Placement Shares will not be placed out to the following parties:- 

i. any director, major shareholder, chief executive of Straits or a holding company 
of Straits (" ");

ii. a person connected with an Interested Person; and 

iii. nominee corporations, unless the names of the ultimate beneficiaries are 
disclosed.  
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In the event the Board is unable to identify sufficient placees to subscribe for the entire 
portion of the Placement Shares at one time, the Proposed Private Placement may be 
implemented in tranches within 6 months from the date of approval of Bursa Securities 
for the Proposed Private Placement or any extended period as may be approved by 
Bursa Securities. 

Based on the indicative issue price of RM0.17 per Placement Share, the Proposed 
Private Placement is expected to raise gross proceeds of up to approximately RM31.76 
million under the Maximum Scenario. The proceeds are intended to be utilised by 
Straits Group in the following manner:- 

Payment for the Purchase Consideration 
pursuant to the Proposed Acquisition*1

Upon completion of the 
Proposed Acquisition

16,380 16,380

Working capital*2 Within 12 months from the 
receipt of placement 

proceeds 

5,257 7,985

Purchase of equipment for Straits' 
offshore ship-to-ship transhipment hub 
(" ")*3 

Within 12 months from the 
receipt of placement 

proceeds 

4,090 6,573

Estimated expenses in relation to the 
Proposals*4

Upon completion of the 
Proposals 

820 820

Notes:- 

*1 Details of the Proposed Acquisition is set out in Section 3, Part A of this Circular. The Purchase 
Consideration of RM16,380,000 will be settled in accordance with the terms of the SSA as set out 
in Section 3.3, Part A of this Circular. 

*2 The proceeds earmarked for working capital are intended to partially defray the operational 
expenses of the Group's oil trading and bunkering services segment, an indicative breakdown of 
which is set out below:- 

Details of utilisation 

Indicative 
percentage 

allocation 
%

Minimum 
Scenario 

RM'000 

Maximum 
Scenario

RM'000

Purchase of oil and petroleum products, which include, 
amongst others, marine gas oil, marine fuel, marine 
diesel oil, oil, kerosene and lubricating oil 

81.8 4,300 6,532

Other operating expenses, which include, amongst 
others, office rental, utilities and supplies as well as 
staff salaries and allowances 

18.2 957 1,453

Total 100.0 5,257 7,985

The actual breakdown of the proceeds to be utilised for working capital are subject to the Group's 
operating requirements at the time of utilisation and as such can only be determined at a later 
stage.

In the event of a surplus/ deficit in the allocated amounts for the aforesaid working capital 
requirements, such variance will be adjusted to/ from the allocated amounts for other working 
capital requirements, depending on the Group's operating requirements at the point of utilisation. 
Further, any variation in the actual amount of proceeds to be utilised for the purchase of equipment 
for the STS Transhipment Hub will be adjusted in the proceeds earmarked for working capital. 
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Based on the latest unaudited financial results for the 9-month FPE 30 September 2021, the 
Group's cash and bank balances stood at approximately RM34.55 million as at 30 September 
2021 and the Group has sufficient working capital for the next 12 months. The proceeds earmarked 
for working capital will allow the Group flexibility in respect of financial allocations for its operational 
requirements, which in turn is expected to enable the Group to carry out its day-to-day operations 
in a more efficient and timely manner. 

 
*3 On 12 July 2021, Victoria STS (Labuan) Sdn Bhd ("Victoria STS"), a 70%-owned subsidiary of 

Fajar Maritime and Logistics Sdn Bhd, which in turn is a 60%-owned subsidiary of Straits Port 
Management Sdn Bhd, and which in turn is a wholly-owned subsidiary of Straits, had received a 
letter of approval ("LOA") from Marine Department Malaysia for the development of the STS 
Transhipment Hub to provide and carry out ship-to-ship transfer activities for liquid cargo such as 
crude oil, marine gas oil, marine diesel oil, marine fuel oil, liquefied natural gas ("LNG") and 
liquefied petroleum gas within the port limits of Victoria Bay, Labuan. The STS Transhipment Hub 
will comprise an initial 6 ship-to-ship berths which will allow the transfer of cargo between seagoing 
ships positioned alongside one another.  

 
Subsequently, Marine Department Malaysia had on 30 July 2021 issued a letter stating no 
objections to the commencement of development and operation of the STS Transhipment Hub by 
Victoria STS for a duration of 5 years commencing from 30 July 2021 to 29 July 2026 ("Letter of 
No Objections"). For shareholders' information, Victoria STS may apply to Marine Department 
Malaysia to renew its approval for the operation of the STS Transhipment Hub by Victoria STS at 
least 90 days prior to the expiry date. Nevertheless, the duration of renewal is not specified in the 
LOA or Letter of No Objections. Victoria STS expects to derive revenue from the STS 
Transhipment Hub via charging anchorage fees, ship-to-ship transfer of cargo fees and sale of 
general supplies (e.g. food, dry supplies and fresh water) to vessels moored at the STS 
Transhipment Hub.  
 
The Group had commenced development of the STS Transhipment Hub in August 2021 and at 
this juncture, the development is approximately 80% completed, pending the arrival of oil spill 
equipment, fenders and hoses for the STS Transhipment Hub. The Group expects to complete the 
development of the STS Transhipment Hub and commence operations by February 2022. For 
shareholders' information, the initial cost of the STS Transhipment Hub is estimated to be 
approximately RM15.20 million, which will be financed entirely via internally generated funds. The 
Group anticipates that subsequent costs of the STS Transhipment Hub will amount to 
approximately RM6.33 million comprising the acquisition of a LNG transfer system, which will be 
funded via a combination of internally generated funds and/ or bank borrowings. As at the LPD, 
the Group has spent approximately RM13.11 million on the STS Transhipment Hub. 
 
With respect to the above, the Group has allocated up to RM6.57 million of the proceeds from the 
Proposed Private Placement towards the purchase of equipment for the operations of the STS 
Transhipment Hub, an indicative breakdown of which is set out below:- 
 
 

Units to be 
acquired 

Indicative allocation 
 Minimum 

Scenario 
Maximum 
Scenario 

Equipment RM'000 RM'000 
    

Tugboat (ships that guide other vessels to moorings/ 
berths by towing or pushing the vessels) 

1 4,090 4,090 

    
Single point mooring system (a floating offshore buoy/ 
jetty anchored to the seabed which facilitates the 
loading or unloading of liquid cargo of vessels) 

1 - 2,483 

    
Total  4,090 6,573 
 
The actual utilisation for purchase of equipment for the operations of the STS Transhipment Hub 
is subject to the operational requirements of the STS Transhipment Hub at the time of utilisation 
and as such can only be determined at a later stage. Accordingly, the Board shall have the 
discretion to reallocate funds between the equipment as indicated above and/ or towards other 
equipment which may include, amongst others, pneumatic fenders (rubber cushions filled with high 
pressure air placed on waters in-between adjacent ships during ship-to-ship transfer to prevent 
the ships from damaging each other upon impact or via friction) and ship-to-ship hoses for crude 
oil and liquefied petroleum gas transfer.  
 
In addition, any variation in the actual amount of proceeds to be utilised for the purchase of 
equipment for the STS Transhipment Hub will be adjusted in the proceeds earmarked for working 
capital. 
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*4 The proceeds earmarked for estimated expenses in relation to the Proposals will be utilised as set 
out below:- 

RM'000

Professional fees 725

Regulatory fees 25

Other incidental expenses in relation to the Proposals 70

Total 820

Any variation in the actual amount of the expenses will be adjusted in the portion of the proceeds 
to be utilised for working capital of the Group. 

The actual gross proceeds to be raised from the Proposed Private Placement is 
dependent on the issue price and the number of Placement Shares to be issued. Any 
variance in the actual gross proceeds raised and the intended gross proceeds to be 
raised will be adjusted against the amount allocated for working capital. 

Pending utilisation of the proceeds from the Proposed Private Placement for the above 
purposes, the proceeds will be placed in deposits with licensed financial institutions or 
short-term money market instruments, as the Board may deem fit. Any interest income 
earned from such deposits with financial institutions or any gains arising from the short-
term money market instruments will be used as working capital for the Group. 

On 11 January 2021, Straits announced the following:- 

i. a private placement of up to 20% of the total number of issued shares of Straits 
(excluding treasury shares) to third party investor(s) to be identified later 
pursuant to Sections 75 and 76 of the Act (" "); and 

ii. an acquisition of 2,250,000 ordinary shares in Tumpuan Megah Development 
Sdn Bhd (" "), representing 15% equity interest in Tumpuan 
Megah from Dato' Mohd Suhaimi bin Hashim for a purchase consideration of 
RM11,714,647.35 to be satisfied entirely via cash (" ").

A total of 130,131,649 new Straits Shares were listed on 1 March 2021 at the issue 
price of RM0.157 each pursuant to the Private Placement I, which raised gross 
proceeds of RM20.43 million.  

The status of the utilisation of proceeds raised from the Private Placement I as at the 
LPD is set out below:-  

    
Full settlement of the purchase
consideration for the Acquisition I

Upon completion of the 
Acquisition I on 3 March 2021 

11,715 11,715

   
Working capital*1 Within 12 months from 

completion of the Private 
Placement I on 1 March 2021 

8,386 8,386

   
Estimated expenses in relation to
the Private Placement I and
Acquisition I 

Upon completion of the 
Acquisition I and Private 
Placement I on 3 March 2021 

330 330
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Note:- 

*1 The proceeds earmarked for working capital had been utilised for the following:- 

Details of utilisation Amount utilised
RM'000

Purchase of oil and petroleum products, which include, amongst others, 
marine gas oil, marine fuel, marine diesel oil, oil, kerosene and lubricating oil 

8,000

Other operating expenses, which include, amongst others, office rental, 
utilities and supplies as well as staff salaries and allowances 

386

8,386

The Private Placement I and Acquisition I was completed on 1 March 2021 and 3 March 
2021 respectively. Save for the Private Placement I, the Company has not undertaken 
any other fund raising exercises in the 12 months prior to the date of this Circular. 

On 25 October 2021, the Company had entered into a conditional share sale agreement with 
the Vendor for the acquisition of 270,000 Sale Shares, representing 90% equity interest in Sinar 
Maju, for a purchase consideration of RM16,380,000 to be satisfied entirely via cash. Upon 
completion of the Proposed Acquisition, Sinar Maju will become a 90%-owned subsidiary of 
Straits. 

Pursuant to the SSA, the Vendor granted to Straits the Call Option for Straits to acquire all the 
Call Options Shares in a single transaction, representing the remaining 10% equity interest in 
Sinar Maju, for a purchase consideration of RM1,820,000 to be satisfied entirely via cash by 
serving the Call Option Notice to the Vendor. For shareholders' information, the Call Option 
may be exercised at any time during a period of 30 months commencing from the completion 
of the Proposed Acquisition. Upon the exercise and completion of the Call Option, Sinar Maju 
will become a wholly-owned subsidiary of Straits. 

The salient terms of the SSA are set out in Appendix I of this Circular. For clarification purposes, 
save for the SSA, there are no other agreements entered into by Straits in relation to the Call 
Option. 

Subject to the terms and conditions of the SSA, the Sale Shares and Call Option Shares (in the 
event the Call Option is exercised by Straits) will be acquired free from all liens, charges and 
encumbrances and with full legal and beneficial title with all rights, benefits and advantages 
attaching thereto (including all dividends and distributions (if any) which may be declared, made 
or paid in respect thereof) and on the basis of the warranties provided by the Vendor.

Sinar Maju was incorporated on 16 June 2017 in Malaysia under the Companies Act 
2016 as a private company limited by shares.  

Sinar Maju had commenced its business on 13 August 2018 and Sinar Maju Group is 
principally involved in the provision of shipping agency and related services. For 
shareholders' information, save for the provision of shipping agency and related 
services, Sinar Maju Group has not been involved in any other business activities. 

Sinar Maju Group's shipping agency and related services involves handling the 
shipments as well as general needs of its customers' vessels at ports in Malaysia, 
which includes, amongst others, supplying crew consumables (i.e. food, dry supplies 
and fresh water), ship spare parts and other general supplies to customers' vessels, 
ferrying passengers, transporting cargo, providing garbage disposal services for 
vessels, arranging customs documentation as well as liaising/ coordinating with 
relevant authorities (including Royal Malaysian Customs Department, Immigration 
Department of Malaysia and Marine Department Malaysia) for crew and vessels to 
enter/ stay at ports in Malaysia.  
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At present, Sinar Maju Group operates from 10 ports/ jetties in Malaysia, namely, Teluk 
Ewa Jetty, Langkawi Port, Pasir Gudang – Johor Port, Tanjung Pelepas Port, Port 
Klang, Kuantan Port, Belungkor Port, Port of Pengerang, Tanjung Pengelih Jetty and 
Tanjung Langsat Port. As at the LPD, Sinar Maju Group holds the following regulatory 
licenses/ approvals/ registrations for its operations:- 

   
i. Approval from Royal Malaysian Customs Department 

to act as a shipping agent in Malaysia under Section 
90 of the Customs Act 1967 

21 Oct 2021 31 Oct 2023 

   
ii. Registration with Immigration Department of Malaysia 

as a shipping agent who manages crews and/ or 
passengers of vessels at the following ports in 
Malaysia:- 

a. Teluk Ewa Jetty 
b. Langkawi Port 
c. Pasir Gudang – Johor Port 
d. Tanjung Pelepas Port 
e. Belungkor Port 
f. Port of Pengerang 
g. Tanjung Pengelih Jetty 
h. Tanjung Langsat Port 
i. Port Klang  

1 Aug 2021 
1 Aug 2021 
1 Aug 2021 
21 Mar 2021 
25 Feb 2021 
27 May 2020 
27 May 2020 
1 Aug 2021 
8 Dec 2021 

31 Jul 2022 
31 Jul 2022 
31 Jul 2023 
11 Mar 2023 
25 Feb 2023 
27 May 2022 
27 May 2022 
31 Jul 2023 
2 Jul 2023 

iii. Support service licenses from Johor Port Authority for 
ship chandling (i.e. providing supplies for ships) at the 
following ports in Malaysia:- 

a. Tanjung Pelepas Port 
b. Pasir Gudang – Johor Port 
c. Pasir Gudang – Johor Port*1

24 Dec 2021
24 Dec 2021
23 Jun 2021 

24 Dec 2022
24 Dec 2022 
23 Jun 2022 

Note:- 

*1 The license is held by Sinar Maju Marin Sdn Bhd while the remaining above licenses/ approvals/ 
registration are held by Sinar Maju. 

The above regulatory licenses/ approvals/ registrations of Sinar Maju Group are 
renewable and the typical duration of renewal ranges from 1 to 2 years. 

Sinar Maju Group's current business model is based on the provision of shipping 
agency and related services to customers on an on-demand basis, i.e. upon request 
by customer based on purchase order instead of entering into fixed and/ or long-term 
contracts. As at the LPD, Sinar Maju Group owns 1 vessel in the provision of shipping 
agency and related services, i.e. a locally-made 12-seat launch boat which is 
approximately 11-months old. 

For the FYE 31 December 2020, Sinar Maju Group had a total of 22 customers and for 
2021 up to the LPD, Sinar Maju Group has a total of 34 customers. The current principal 
operating market of Sinar Maju Group is Malaysia and revenue is predominantly 
derived from Malaysian customers who contributed approximately 60% of total revenue 
whilst the remaining approximately 40% was contributed by foreign customers. For 
clarity, foreign customers are foreign-based companies with marine operations near to 
or that are transiting Malaysian ports from which Sinar Maju Group conducts its 
shipping agency and related services. For the FYE 31 December 2020, the purchases 
of Sinar Maju Group were entirely sourced from suppliers located in Malaysia. As at 
the LPD, Sinar Maju Group has 19 employees to carry out its shipping agency and 
related services business.  
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As at the LPD, the issued share capital of Sinar Maju is RM300,000 comprising 300,000 
Sinar Maju Shares.  

The details of the director and shareholder of Sinar Maju and his direct and indirect 
shareholdings in Sinar Maju as at the LPD are as follows:- 

     
Tan Sri Mohd Bakri Malaysian 300,000 100.0 - -

As at the LPD, Sinar Maju has 1 subsidiary and no associate company. The details of 
the subsidiary are as follows:- 

     
Sinar Maju 
Marin Sdn 
Bhd

22 July 2020 
Malaysia 

100.00 280,000 Ferrying passengers, transporting 
cargo and ship spare parts over seas 
and coastal waters as well as providing 
garbage disposal services for vessels 

A summary of the consolidated financial information of Sinar Maju for the past 3 audited 
financial years up to the FYE 31 December 2020 and for the latest unaudited 8-month 
FPE 31 August 2021 is set out below:- 

Revenue  156,987  967,661 2,163,572 908,118 2,006,399
PBT  (56,702) 136,392  617,911 416,132 842,543
PAT  (56,702) 115,392  466,155 311,358 593,077
Total equity or 
Shareholders' fund/ NA 

 27,495 342,887  809,042 654,245 1,402,119

Total borrowings  -  - - - 100,000
Total issued shares 
(number)

 100,000 300,000  300,000  300,000   300,000 

Current asset  624,439 1,120,353  1,614,465 1,207,428 2,927,193
Current liabilities  647,244 872,142  2,071,149 656,426 2,719,542
Net cash from/ (used in) 
operating activities 

 444,791 (265,675)  772,416 (10.658) 58,754

Cash and bank balances  72,534 297,160  470,565 544,453 1,373,448
     
PBT/ (LBT) margin (%)  (36.12) 14.10  28.56 45.82 41.99
PAT/ (LAT) margin (%)  (36.12) 11.92 21.55 34.29 29.56
EPS/ LPS  (0.57) 0.38 1.55 1.04 1.98
NA per share  0.27 1.14  2.70 2.18 4.67
Current ratio (times)  0.96 1.28  0.78 1.84 1.08
Gearing (times)  -    -   - - 0.07

Based on the past 3 financial years up to the FYE 31 December 2020 and for the latest 
unaudited 8-month FPE 31 August 2021, the revenue recorded by Sinar Maju was 
RM156,987, RM967,661, RM2,163,572 and RM2,006,399, respectively. In addition, 
Sinar Maju had recorded PAT of RM115,392, RM466,155 and RM593,077 for the FYE 
31 December 2019, FYE 31 December 2020 and 8-month FPE 31 August 2021, 
respectively and LAT of RM56,702 for the FYE 31 December 2018. Please refer to 
Appendix II of this Circular for further details on Sinar Maju. 
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The Purchase Consideration of RM16,380,000 and Call Option Price of RM1,820,000 
was arrived at, on a willing-buyer willing-seller basis, after taking into consideration the 
profit guarantee of RM2.80 million provided by the Vendor to Straits for 2 twelve-month 
financial years, i.e. FYE 31 December 2022 and FYE 31 December 2023 of Sinar Maju, 
which translates to a yearly profit guarantee of RM1.40 million for each of the aforesaid 
financial years (assuming the completion of the Proposed Acquisition and the exercise 
of the Call Option, the yearly profit attributable to Straits would be RM1.40 million based 
on 100% equity interest to be acquired by Straits). Premised on the above, the 
Purchase Consideration and Call Option Price represents a PE multiple of 13.00 times 
to the forward earnings of Sinar Maju based on the Yearly Profit Guarantee.  

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

i. Sinar Maju's historical financial performance over the past 3 financial years up 
to the latest audited FYE 31 December 2020, wherein its revenue had grown 
from RM0.16 million for the FYE 31 December 2018 to RM2.16 million for the 
FYE 31 December 2020 and the profitability of Sinar Maju had improved from 
LAT of RM0.06 million for the FYE 31 December 2018 to PAT of RM0.47 million 
for the FYE 31 December 2020; 

ii. the rationale and benefits of the Proposed Acquisition and Proposed Call 
Option as set out in Section 4.2, Part A of this Circular; and

iii. the future prospects of Sinar Maju and the enlarged Straits Group, as set out 
in Section 5.5, Part A of this Circular. 

To further justify the reasonableness of the Purchase Consideration and Call Option 
Price, peer analysis has been carried out to benchmark the PE multiple implied by the 
Purchase Consideration and Call Option Price against the PE multiples of listed 
comparable companies in similar industry and/ or business activities as Sinar Maju to 
substantiate the reasonableness of the Purchase Consideration and Call Option Price. 

For shareholders' information, a general description of the PE multiple method of 
valuation is set out as follows:- 

PE multiple is the measure of the market price of a company's shares 
relative to its annual net profit per share.  

The computation of PE multiple is as follows:-  

Market value of common stock (market capitalisation) 
Profit after tax attributable to shareholders 

The earnings multiple is commonly used to estimate the value of the business. It 
indicates the market value of a company's shares relative to the annual earnings 
recorded by the company. The earnings multiple method of valuation is considered the 
most appropriate method of valuation in ascribing the value of Sinar Maju on the basis 
that Sinar Maju had generated profits for the past 2 financial years up to the latest 
audited FYE 31 December 2020.  
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For the purpose of evaluating the Purchase Consideration and Call Option Price, the 
comparable companies were selected mainly with reference to the substantial similarity 
of the business activities to Sinar Maju, particularly those involved in port operations, 
shipping as well as marine transportation and logistics industry that are currently listed 
on Bursa Securities. However, there are no public listed companies in Malaysia which 
are identical to Sinar Maju Group in respect of, amongst others, the principal activities 
of provision of shipping agency and related services, the composition of business 
activities, geographical markets, scale of business operations and financial position.  

In addition, only comparable companies that recorded net profit during their respective 
latest audited financial year were selected to ensure that the comparable valuation 
statistics (i.e. PE multiples of the comparable companies) were meaningful. As such, it 
should be noted that the comparable valuation statistics were carried out on a best 
effort basis, purely to provide an indicative benchmark valuation for the Purchase 
Consideration and Call Option Price. 

Purely for shareholders' information, the asset-based approach i.e. price-to-book 
multiple and the revaluation net assets method of valuation were not adopted for the 
evaluation of the Purchase Consideration and Call Option Price in the comparable 
valuation statistics as such methods of valuation are not deemed appropriate in respect 
of the business nature of Sinar Maju as Sinar Maju is primarily a service provider and 
not an asset-based company, hence these approaches would not accurately reflect the 
value of Sinar Maju. 

The valuation of Sinar Maju is calculated as follows:- 

PE multiple  

Market capitalisation (assuming 100.0% equity value of Sinar Maju as 
implied by the Purchase Consideration and Call Option Price)  

18,200,000

Yearly Profit Guarantee 1,400,000
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Pursuant to the above, the Board (save for the Interested Director) has deemed the 
Purchase Consideration and Call Option Price reasonable premised on the above 
valuation statistics of the comparable companies, the historical financial performance 
of Sinar Maju, the future prospects of Sinar Maju as set out in Section 5.4, Part A of 
this Circular and the rationale and justification of the Proposed Acquisition and 
Proposed Call Option as set out in Section 4.2, Part A of this Circular. 

In addition thereto, AER has also been appointed as the Independent Adviser to advise 
whether the Proposed Acquisition and Proposed Call Option are fair and reasonable 
so far as the non-interested Directors and non-interested shareholders of the Company 
are concerned, and whether the Proposed Acquisition and Proposed Call Option are 
to the detriment of the non-interested Directors and non-interested shareholders of 
Straits, after taking into consideration, amongst others, AER's evaluation on the basis 
and justification of arriving at the Purchase Consideration and Call Option Price. The 
opinion and details of the evaluation by AER are set out in the IAL in Part B of this 
Circular.  

Pursuant to the terms of the SSA, the mode of settlement of the Purchase 
Consideration shall be satisfied in the following manner:- 

Cash consideration Payable on the Completion Date. Where 
the Vendor and Straits are unable to agree 
on the Completion Date, the Completion 
Date shall fall on the 90th day after the date 
the last of the conditions precedent of the 
SSA is satisfied. 

13,860,000 84.6

Cash consideration Progressively released to the Vendor upon 
completion of each financial year of the 
Profit Guarantee Period, i.e. financial year 
2022 and 2023 of Sinar Maju, as set out in 
paragraph (vi) of Appendix I of this Circular 
(up to RM2,520,000 only) 

2,520,000 15.4

In the event the Call Option is exercised by Straits, the mode of settlement of the Call 
Option Price pursuant to the terms of the SSA shall be satisfied in the following 
manner:- 

Cash consideration Payable on the Call Option Completion 
Date  

1,540,000 84.6

Cash consideration Progressively released to the Vendor upon 
completion of each financial year of the 
Profit Guarantee Period, i.e. financial year 
2022 and 2023 of Sinar Maju, calculated in 
proportion of Straits' equity interest in Sinar 
Maju during the Profit Guarantee Period as 
set out in paragraph (vi) of Appendix I of 
this Circular (up to RM280,000 only). If the 
Call Option Notice is received by the 
Vendor after the expiry of the Profit 
Guarantee Period, RM280,000 shall be 
paid on the Call Option Completion Date 

280,000 15.4
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As set out in Section 2.6, Part A of this Circular, the Purchase Consideration shall be 
financed by Straits entirely via proceeds to be raised from the Proposed Private 
Placement. The Call Option Price (in the event the Call Option is exercised by Straits) 
shall be financed by Straits entirely via internally generated funds. 

In the event the necessary approval(s) for the Proposed Private Placement (as set out 
in Section 9, Part A of this Circular) are not obtained, the Purchase Consideration will 
be financed by Straits via a combination of internally generated funds and/ or bank 
borrowings, the breakdown of which will be determined at a later date by the Board. 
Based on the latest unaudited financial results for the 9-month FPE 30 September 
2021, the Group had cash and bank balances of RM34.55 million, total borrowings of 
RM71.78 million and a gearing level of 0.50 times as at 30 September 2021. 

Save for the obligation and liabilities stated in and arising from, pursuant to or in 
connection with the SSA, there are no other liabilities including contingent liabilities 
and/ or guarantees to be assumed by Straits arising from the Proposed Acquisition and 
Proposed Call Option. 

Save for the Purchase Consideration, there is no additional financial commitment 
required by Straits to put the business of Sinar Maju on-stream as it is an ongoing 
business entity with existing operations. For the latest audited FYE 31 December 2020, 
Sinar Maju recorded revenue of RM2.16 million, PAT of RM0.47 million and net positive 
operating cash flow of RM0.77 million and for the latest unaudited 8-month FPE 31 
August 2021, Sinar Maju recorded revenue of RM2.01 million, PAT of RM0.59 million 
and net positive operating cash flow of RM0.59 million. 

, a Malaysian aged 67, is the founder and director of Sinar Maju. 
He obtained a Diploma in Police Science from Universiti Kebangsaan Malaysia in 1989. 

The Vendor started his career in the police force on 6 November 1975 where he has 
served in various positions and departments in the police force, including being 
appointed as the Director of (Intelligence/ Operations) CID Narcotics in 2007. Since 
June 2016, he is a member of the Police Force Commission Board. He founded Sinar 
Maju in June 2017 and has been the director of Sinar Maju since its incorporation.  

As set out in Section 10, Part A of this Circular, as at the LPD, he is the Non-
Independent and Non-Executive Director of Straits (appointed on 3 June 2016) and he 
does not hold any Straits Shares. 

As set out in Section 2.6, Part A of this Circular, RM16.83 million of the total gross 
proceeds to be raised from the Proposed Private Placement is intended to fund the 
Purchase Consideration pursuant to the Proposed Acquisition, which is expected to 
contribute positively to the Group's future earnings (during the Profit Guarantee Period) 
based on the Profit Guarantee. In addition, up to RM7.99 million of the remaining 
proceeds from the Proposed Private Placement is intended to be utilised to finance the 
working capital requirements of the Group without relying solely on internally generated 
funds and/ or bank borrowings, which will allow the Group flexibility in respect of 
financial allocations for its operational requirements. Up to RM6.57 million of the 
proceeds from the Proposed Private Placement has also been allocated towards the 
purchase of equipment for the STS Transhipment Hub.  
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After due consideration of the various methods of fund raising, the Board opines that 
the Proposed Private Placement is the most appropriate avenue of fund raising as the 
Proposed Private Placement enables the Company to raise additional funds without 
incurring interest costs as compared to conventional bank borrowings which may affect 
the Group's bottom line. Additionally, the Proposed Private Placement represents an 
expeditious way of raising funds from the capital market as opposed to other forms of 
fund raising such as a rights issue, as the placement funds from the Proposed Private 
Placement will be paid within 5 market days from the relevant price-fixing date.  

Upon completion of the Proposed Private Placement, the Company's enlarged capital 
base is also expected to further strengthen the financial position of the Company and 
improve the gearing level of the Group. For shareholders' information, based on the 
latest unaudited financial results for the 9-month FPE 30 September 2021, the Group 
had cash and bank balances of RM34.55 million, total borrowings of RM71.78 million 
and a gearing level of 0.50 times as at 30 September 2021. 

The Proposed Acquisition entails the acquisition of 90% equity interest in Sinar Maju, 
which along with its subsidiary is principally engaged in the provision of shipping 
agency and related services, on the other hand the Proposed Call Option will grant 
Straits with the Call Option to acquire the remaining 10% equity interest in Sinar Maju 
at a later date during the Call Option Period at the Call Option Price. 

At present, Straits is mainly involved in oil trading and bunkering services, port 
operation and facility management services, land transportation and logistics, 
chartering of vessels services and vessel management. The Proposed Acquisition 
represents a horizontal expansion of the Group's port operation and facility 
management services, which will allow the Group to offer a broader range of related 
services within the port operation, logistics and transportation sector to provide 
additional value to clients and enhance the revenue and earnings of Straits Group 
moving forward.  

The Proposed Acquisition is expected to augur well as the abovementioned business 
activities of Sinar Maju Group and Straits Group are complementary, which will allow 
the Group to bundle its existing services with the shipping agency services of Sinar 
Maju Group to derive operational synergies with Sinar Maju Group. With respect to 
potential synergies, Straits Group is currently undertaking the port operation and facility 
management of Labuan Port. Following the Proposed Acquisition, Sinar Maju intends 
to extend its shipping agency services to include Labuan Port, thereby expanding the 
scope of services and value offered by the enlarged Group's port operation and facility 
management services, which in turn may attract more vessels to Labuan Port. In 
addition, given the complementary nature of Straits' existing oil bunkering services and 
Sinar Maju's shipping agency services, the enlarged Group post-Proposed Acquisition 
may offer both oil bunkering and shipping agency services to existing and/ or new 
customers, thereby providing additional value to their vessels. 

As disclosed in Section 3.1, Part A of this Circular, over the past 3 financial years under 
review, Sinar Maju had recorded an increase in revenue from RM0.16 million for the 
FYE 31 December 2018 to RM2.16 million for the FYE 31 December 2020 and 
improvement in profitability from LAT of RM0.06 million for the FYE 31 December 2018 
to RM0.47 million for the FYE 31 December 2020. The Board anticipates that the 
Proposed Acquisition will provide an additional income stream to Straits Group moving 
forward, premised on the historical financial results of Sinar Maju for the past 3 financial 
years under review and the Yearly Profit Guarantee of RM1.40 million per year 
provided by the Vendor to Straits for the FYE 31 December 2022 and FYE 31 
December 2023. In addition, the Proposed Call Option will provide the Group the option 
to acquire the remaining 10% equity interest in Sinar Maju at the Call Option Price 
which in turn would allow the Group to recognise the full PAT of Sinar Maju. 
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As highlighted in Section 1, Part A of this Circular, the Proposed Acquisition and 
Proposed Call Option are deemed RPTs pursuant to Rule 10.08 of the Listing 
Requirements. The Company had obtained its shareholders' approval for the recurrent 
related party transactions between Straits and Sinar Maju at Straits' 24th annual general 
meeting on 24 June 2021. Notwithstanding the foregoing, the Proposed Acquisition will 
allow the consolidation of business between Straits and Sinar Maju as well as eliminate 
the need to make any future announcements to Bursa Securities or to convene 
separate general meetings from time to time to seek shareholders' approval as and 
when any transaction(s) are entered into between Straits and Sinar Maju, given that 
Sinar Maju will become a subsidiary of Straits upon completion of the Proposed 
Acquisition. This will reduce the expenses associated with the convening of general 
meetings and dispatch of circulars to shareholders of Straits on an ad hoc basis, 
improve administrative efficiency and allow manpower resources to be focused on the 
Group's corporate and business objectives. 

Barring any unforeseen circumstances and based on the above, the Proposed 
Acquisition and Proposed Call Option represent a strategic opportunity for Straits to 
expand its port operation and facility management services and is expected to 
contribute positively to the enlarged Group's future earnings. 

The Malaysian economy experienced renewed demand and supply shocks arising from 
strict containment measures under the National Recovery Plan (" ") during the third 
quarter of 2021. As a result, the economy contracted by 4.5% in the third quarter of 
2021 (2Q 2021: +16.1%). Economic activity was particularly impacted in July 2021 
under Phase 1 of the NRP, but subsequently recovered as more states transitioned 
into Phase 2 with less restrictive containment measures. On the supply side, all 
economic sectors registered a contraction, particularly the construction sector, which 
was constrained by operating capacity limits.  

On the demand side, the restrictions on mobility, especially on inter-district and inter-
state travel, has weighed on consumption and investment activity, while continued 
increase in public sector consumption spending provided some support to overall 
growth. On a quarter-on-quarter seasonally-adjusted basis, the economy registered a 
decline of 3.6% in the third quarter of 2021 (2Q 2021: -1.9%).  

Domestic demand declined by 4.1% in the third quarter of 2021 (2Q 2021: 12.4%) in 
the third quarter of 2021, as private consumption and investment activities were 
affected by the imposition of phased restrictions under NRP. On the external front, net 
exports contracted by 37.5% in the third quarter of 2021 (2Q 2021: 34.3%) as growth 
in imports outpaced the growth in exports.  

Private consumption declined by 4.2% in the third quarter of 2021 (2Q 2021: 11.7%), 
as the stringent containment measures and mobility restrictions weighed on household 
spending in the first half of the quarter. Similarly, labour market conditions also 
weakened in the same period with weaker income and employment growth. 
Nevertheless, various policy measures, including the Employees Provident Fund 
(" ") i-Sinar and i-Citra withdrawals as well as Bantuan Khas COVID-19, continued 
to provide support to affected households. 
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Private investment declined by 4.8% in the third quarter of 2021 (2Q 2021: 17.4%), as 
the containment measures had constrained firms’ operating capacity and affected the 
realisation of investments, particularly in structures. The impact however, was mitigated 
by the increase in capital spending for information communication technology 
equipment and research and development, especially as firms in the export-oriented 
sectors continued to expand their capacity.  

Public investment recorded a contraction of 28.9% (2Q 2021: 12.0%). Fixed assets 
spending by the general government declined, especially in construction and repairs of 
buildings and facilities, while capital expenditure by public corporations were lower 
across all sectors.  

(Source: Developments in the Malaysian Economy, Economic and Financial Developments in 
the Malaysian Economy in the Third Quarter of 2021, Bank Negara Malaysia) 

The growth trajectory for 2022 is based on further expansion in global and domestic 
economic activities, fuelled by broader vaccine coverage and a further improvement in 
goods trade amid a slower recovery in services trade. The domestic demand recovery 
is projected to continue in 2022, anchored by private consumption, following the 
gradual improvement in labour market conditions amid a relaxation of containment 
measures, improved consumer sentiments and spending from the vaccine rollout as 
well as targeted policy support for vulnerable households. Rapid progress in the 
vaccination programme is also expected to release pent-up demand, particularly for 
domestic travel and leisure, further supporting the recovery. Stronger external demand, 
especially for E&E products and major commodities, is expected to support the surge 
in exports, thus helping to maintain a surplus in the current account of the balance of 
payments.  

Almost all economic sectors are projected to expand on the supply side, led by the 
services and manufacturing sectors, accounting for more than 80% of the economy. 
However, the mining sector is forecast to decline partly due to scheduled maintenance 
works. The normalisation of economic activities underpinned by mass vaccination is 
anticipated to boost wholesale and retail trade subsector and domestic tourism-related 
activities. The projected higher volume of manufactured products is also in line with the 
expected rising demand from export- and domestic-oriented industries. Positive 
consumer and business sentiments and expected improvement in earnings will support 
the recovery in the labour market, albeit at a more modest level than the pre-pandemic 
period. The continuation of various initiatives to stabilise the labour market and high 
vaccination rates are expected to provide some relief for employers in retaining their 
workers. Thus, the nation’s gross domestic product is forecast to expand in the range 
of 5.5% – 6.5% in 2022.

(Source: Macroeconomic Outlook, Economic Outlook 2022, Ministry of Finance Malaysia) 

The mining sector rebounded by 3.5% in the first half of 2021, supported by higher 
natural gas production and increased crude oil and condensates output, particularly 
during the second quarter. It is projected to decline marginally by 0.7% in the second 
half of 2021, weighed down by lower natural gas production. The reduction in output is 
also in line with heightened uncertainties in global oil and gas demand following 
concerns over the spread of the COVID-19 variants. Overall, the mining sector is 
expected to turn around by 1.5% in 2021. 

The mining sector's performance will be mainly influenced by the duration of 
uncertainties surrounding the COVID-19 pandemic. The sector is forecast to decline 
marginally by 0.3% in 2022, attributed to lower crude oil and condensates production, 
following the scheduled shut down of oil and gas plants and facilities for maintenance. 
However, natural gas output is expected to increase, supported by the production from 
new gas fields in Sabah and motivated by high demand from major trading partners, 
especially China and Japan.  
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In addition, the increase in global economic activities and reduction in COVID-19 
infections are also anticipated to drive higher global energy consumption. Thus, the 
average Brent crude oil price is projected to increase to around United States Dollars 
(" ") 66 per barrel in 2022, slightly lower than the expected price in 2021 at USD68 
per barrel. However, the estimation is still subject to the global price movement, which 
is highly influenced by the level of oil production by the Organization of the Petroleum 
Exporting Countries and its allies (OPEC+) as well as the United States oil stockpiles. 

(Source: Macroeconomic Outlook, Economic Outlook 2022, Ministry of Finance Malaysia) 

The COVID-19 pandemic has underscored the global interdependency of nations and 
set in motion new trends that will reshape the maritime transport landscape. The sector 
is at a pivotal moment facing not only immediate concerns resulting from the pandemic 
but also longer-term considerations, ranging from shifts in supply-chain design and 
globalization patterns to changes in consumption and spending habits, a growing focus 
on risk assessment and resilience-building, as well as a heightened global 
sustainability and low-carbon agenda. The sector is also dealing with the knock-on 
effects of growing trade protectionism and inward-looking policies.

The pandemic has brought to the fore the importance of maritime transport as an 
essential sector for the continued delivery of critical supplies and global trade in time 
of crisis, during the recovery stage and when resuming normality. Many, including 
United Nations Conference on Trade and Development (" ") and other 
international bodies, issued recommendations and guidance emphasizing the need to 
ensure business continuity in the sector, while protecting port workers and seafarers 
from the pandemic. They underscored the need for ships to meet international 
requirements, including sanitary restrictions, and for ports to remain open for shipping 
and intermodal transport operations. 

At the beginning of 2020, the total world fleet amounted to 98,140 commercial ships of 
100 gross tons and above, equivalent to a capacity of 2.06 billion dwt. In 2019, the 
global commercial shipping fleet grew by 4.1 per cent, representing the highest growth 
rate since 2014, but still below levels observed during the 2004–2012 period. 

Gas carriers experienced the fasted growth, followed by oil tankers, bulk carriers and 
container ships. The size of the largest container vessel in terms of capacity went up 
by 10.9 per cent. The largest container ships are now as big as the largest oil tankers 
and bigger than the largest dry bulk and cruise ships. Experience from other ship types 
and limitations affecting access channels, port infrastructure and shipyards, suggest 
that container ship sizes have probably reached a peak. 

As structural container shipping market imbalances remained a concern, liner shipping 
carriers closely monitored and adjusted ship supply capacity to match the lower 
demand levels in 2020. Suppressed demand forced container shipping companies to 
adopt more stringent strategies to manage capacity and reduce costs. Carriers started 
to significantly reduce capacity in the second quarter of 2020. Capacity management 
strategies such as suspending services, blanking scheduled sailings and re-routing 
vessels have all been used.  

From the perspective of shippers, service cuts and reduced supply capacity meant 
space limitations to transport goods and delays in delivery dates, affecting supply 
chains. In the first half of 2020, freight rates were higher compared with 2019 for most 
routes, with reported profits of many carriers exceeding 2019 levels. While keeping 
freight rates at levels that ensure economic viability for the sector may have been 
justified as a crisis-mitigation strategy, sustained cuts in ship supply capacity for longer 
periods and during the recovery phase will be problematic for maritime transport and 
trade, including shippers and ports. 
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Maritime transport is essential to keep trade flowing and supply chains connected 
during and outside crises. While experiences may vary depending on pre-existing 
conditions and levels of preparedness, all in all, maritime transport and logistics kept 
essential goods and trade flows moving during the pandemic. For 2021, UNCTAD 
estimates that maritime trade flows will recover by 4.8 per cent. 

(Source: Review of Maritime Transport 2020, UNCTAD) 

The transportation and storage subsector grew by 3.4% in the first half of 2021, mainly 
attributed to a significant increase in all segments, especially other supporting services 
following the surge in online shopping. The growth was also supported by strong 
external demand, with total trade increasing by 26% to RM1,056.1 billion in the first half 
of 2021 compared to RM838.2 billion in the same period of 2020. The subsector is 
expected to further expand by 1.4% in the second half, following the expansion in trade 
volume in line with the growing containerised cargo movement worldwide. In 2021, the 
subsector is forecast to improve by 2.3% as more states graduate to the subsequent 
phases of the National Recovery Plan (" "), where more economic sectors are 
allowed to reopen. 

The transportation and storage subsector is anticipated to further expand by 9.5% in 
2022, supported by all segments due to the normalisation of economic activities and 
improved external demand. The land transport segment is projected to expand, 
following the increase in cargo delivery and daily ridership of the rail transport as well 
as higher volume of highway traffics. Likewise, the water transport segment is expected 
to increase due to higher cargo and container throughput volumes. Similarly, the air 
transport segment is forecast to turn around in line with the increase in the domestic 
passenger traffic, following the resumption of domestic tourism. 

(Source: Economic Outlook 2022, Ministry of Finance Malaysia) 

At present, Straits is mainly involved in oil trading and bunkering services, port 
operation and facility management services, land transportation and logistics, 
chartering of vessels services and vessel management.  

The Proposed Acquisition involves an acquisition of a direct peer, who is operating in 
complementary business activities and industry as Straits, namely in port operation and 
facility management services. The successful completion of the Proposed Acquisition 
is expected to widen the product/ service offering of Straits Group in the maritime 
industry as well as expand the Group's range of related services within the port 
operation, logistics and transportation sector. 

As set out in Section 5.3, Part A of this Circular, the COVID-19 pandemic has 
underscored the importance of maritime transport as an essential sector for the 
continued delivery of critical supplies and global trade in time of crisis, during the 
recovery stage and when resuming normality. With the transition of more states in 
Malaysia to the subsequent phases of the NRP, where more economic sectors are 
allowed to reopen and economic activities normalise as well as improved external 
demand, the maritime transport sector is anticipated to continue to expand in 2022. 
The Board is of the view that Sinar Maju Group, which has experience in providing 
shipping agency and related services, is well positioned to meet the needs of the 
maritime industry. 

In addition, given the complementary nature of the Group and Sinar Maju Group's 
businesses, the Group may be able to derive operational synergies with Sinar Maju 
Group and vice versa, including, amongst others, tapping into Sinar Maju Group's 
shipping agency and related services to expand the Group's range of port operation 
and facility management services, which in turn may provide additional value to 
customers.  
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Following the Proposed Acquisition, the enlarged Group intends to extend the shipping 
agency services of Sinar Maju (which includes, amongst others, supplying crew 
consumables (i.e. food, dry supplies and fresh water), ship spare parts and other 
general supplies to customers' vessels, ferrying passengers, transporting cargo and 
providing garbage disposal services for vessels) to include Labuan Port and the STS 
Transhipment Hub, thereby expanding the scope of services and value offered by the 
enlarged Group's port operation and facility management services, which in turn may 
attract more vessels to Labuan Port and the STS Transhipment Hub. In addition, the 
enlarged Group may provide additional value to existing and/ or new customers by 
offering both oil bunkering and shipping agency services to customers' vessels. While 
the enlarged Group intends to commence such future plans for Sinar Maju upon the 
completion of the Proposed Acquisition, the exact timeframe and quantum of financial 
resources required for such future plans has yet to be determined at this juncture. 
Nevertheless, the Group shall finance its future plans for Sinar Maju via a combination 
of internally generated funds and/ or bank borrowings. 

The Vendor has provided the Profit Guarantee which translates to a Yearly Profit 
Guarantee of RM1.40 million for the FYE 31 December 2022 and FYE 31 December 
2023 of Sinar Maju. Over the past 3 financial years up to the latest audited FYE 31 
December 2020, Sinar Maju had also recorded an increase in revenue from RM0.16 
million for the FYE 31 December 2018 to RM2.16 million for the FYE 31 December 
2020 and improvement in profitability from LAT of RM0.06 million for the FYE 31 
December 2018 to RM0.47 million for the FYE 31 December 2020. As Sinar Maju is 
already an on-going entity which recorded revenue of RM2.16 million and PAT of 
RM0.47 million for the latest FYE 31 December 2020, no additional financial resources 
are expected to be committed by the Group to put the operations of Sinar Maju on-
stream. Premised on the foregoing, the Board expects the acquisition of Sinar Maju to 
contribute positively to the Group's future earnings. 

In addition, the Board has made efforts in recent years to diversify the Group's sources 
of revenue and earnings. Such efforts comprised the Group's inclusion of new 
business, for instance land transportation and logistics, which was implemented in 
January 2019, and the provision of port operation and facility management services, 
which was implemented in June 2020. The Board anticipates that the abovementioned 
business activities may grow its overall business and strengthen the Group's financial 
performance moving forward.

Barring any unforeseen circumstances and premised on the above as well as the 
economy and industry outlook, the Board is optimistic of the future prospects of Sinar 
Maju and Straits Group. 

(Source: Management of Straits) 

Save as disclosed below, the Board does not foresee any material risk pursuant to the 
Proposed Acquisition and Proposed Call Option except for the inherent risk factors associated 
with the provision of port operation, logistics and transportation services, of which Straits Group 
is already involved, and would already be addressed as part of Straits Group's ordinary course 
of business. Additional potential risks that may have an impact on the Straits Group, which may 
not be exhaustive pertaining to the Proposed Acquisition are set out below:- 

It is expected that upon completion of the Proposed Acquisition, the business and 
operations of Sinar Maju will contribute positively to the enlarged Group's future 
financial performance. However, such benefits to be realised from the Proposed 
Acquisition are dependent upon the successful business, operations and profitability of 
Sinar Maju. Further, there can be no assurance that the business and operations of 
Sinar Maju will generate the expected return on investment, beyond the Profit 
Guarantee, as the success and profitability of its business depends on various factors. 
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Nevertheless, moving forward, the Board is confident that it can manage such risk by 
leveraging on the experience and expertise of the Group's management and Directors. 

The completion of the Proposed Acquisition is conditional upon the conditions 
precedent of the SSA being fulfilled or waived, details of which are set out in Appendix 
I of this Circular. There can be no assurance that such conditions will be fulfilled or 
waived within the timeframe stipulated in the SSA. In the event that the condition 
precedents are not met/ waived, the SSA will be terminated and the Proposed 
Acquisition will not be completed. 

Nevertheless, the Board will take reasonable steps to ensure that the conditions 
precedents are met in a timely manner and that every effort is made to obtain all 
necessary approval(s) for the Proposed Acquisition within the stipulated timeframe. 

The COVID-19 pandemic had caused national governments, including the Malaysian 
government, to enforce varying lockdowns and movement restrictions, which has 
curbed domestic and global economic activity. Nevertheless, the imposition of the 
various movement control orders (" ") by the Malaysian government, since the first 
MCO imposed in March 2020, have not had a materially adverse effect on the business 
operations of Straits and Sinar Maju as both companies have been allowed to operate 
subject to adherence to strict standard operating procedures due to the majority of the 
Group’s and Sinar Maju Group's operations falling under essential services permitted 
by the Malaysian government, aside from land transportation and logistics. 

In response to the COVID-19 pandemic, the Group and Sinar Maju Group will continue 
to take mitigating action against the coronavirus disease, such as work-from-home 
policies where possible to reduce the number of on-site employees, temperature 
screening of employees and visitors to business premises, home-quarantine for 
employees who have had close contact with suspected or confirmed COVID-19 cases, 
and increased sanitisation in the workplace. 

Nevertheless, there is no assurance that the continuation of the COVID-19 pandemic 
may not have a material adverse impact on the business operations and financial 
performance of the Group and Sinar Maju. Potential risks arising therefrom may include 
but not limited to an outbreak of COVID-19 at the Group's or Sinar Maju's business 
premises and the forced closures of the Group's or Sinar Maju's business premises, 
any of which may result in a materially adverse effect on the Group's business and 
financial conditions. 

The Proposed Acquisition and Proposed Call Option will not have any impact on the issued 
share capital, NA and gearing level as well as the substantial shareholders' shareholdings of 
the Group as there is no issuance of Straits Shares involved. 
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The pro forma effects of the Proposed Private Placement on the issued share capital 
of Straits are set out as follows:- 

     
Issued share capital as at the 
LPD 

780,789,895 124,895,843 780,789,895 124,895,843

     
Assuming the full exercise of 
Warrants 

- - 153,267,500 17,625,763*1

     

 780,789,895 124,895,843 934,057,395 142,521,606
     
Shares to be issued pursuant 
to the Proposed Private 
Placement 

156,157,979 26,546,856*2 186,811,479 31,757,951*2

     

Notes:-

*1 Computed based on the exercise price of RM0.115 per Warrant. 

*2 Computed based on the indicative issue price of RM0.17 per Placement Share. 

Based on the latest audited consolidated statements of financial position for the FYE 
31 December 2020, the pro forma effects of the Proposed Private Placement on the 
NA per Share and gearing of the Group are set out as follows:- 

Minimum Scenario 

    

Share capital 104,465,174 124,895,843 151,442,699*2 

Retained earnings 9,834,381 9,834,381 9,014,381*3

Reserves (594,874) (594,874) (594,874)

Non-controlling interests  12,460,665    12,460,665   12,460,665 

    
No. of Shares in issue 650,658,246 780,789,895 936,947,874*2

NA per Share  0.17 0.17  0.17
Total borrowings    81,261,770 81,261,770 81,261,770
Gearing ratio (times) 0.64 0.55 0.47

Notes:- 

*1 After adjusting for the issuance and allotment of 130,131,649 new Straits Shares pursuant to the 
Private Placement I at an issue price of RM0.157 each on 1 March 2021. 

*2 Assuming 156,157,979 Placement Shares are issued at the indicative issue price of RM0.17 per 
Placement Share pursuant to the Proposed Private Placement under the Minimum Scenario. 

*3 After deducting the estimated expenses of RM0.82 million in relation to the Proposals. 
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Maximum Scenario 

    

Share capital 104,465,174 124,895,843 142,521,606*2 174,279,557*3

Retained earnings 9,834,381 9,834,381 9,834,381 9,014,381*4

Reserves (594,874) (594,874) (594,874) (594,874)

Non-controlling interests  12,460,665  12,460,665 12,460,665 12,460,665 

     

No. of Shares in issue 650,658,246 780,789,895 934,057,395*2 1,120,868,874*3 

NA per Share  0.17 0.17  0.16  0.16 
Total borrowings  81,261,770 81,261,770  81,261,770 81,261,770 
Gearing ratio (times) 0.64 0.55  0.49  0.42 

Notes:- 

*1 After adjusting for the issuance and allotment of 130,131,649 new Straits Shares pursuant to the 
Private Placement I at an issue price of RM0.157 each on 1 March 2021.

*2 Assuming the 153,267,500 Warrants are exercised at the exercise price of RM0.115 per Warrant. 

*3 Assuming 186,811,479 Placement Shares are issued at the indicative issue price of RM0.17 per 
Placement Share pursuant to the Proposed Private Placement under the Maximum Scenario.  

*4 After deducting the estimated expenses of RM0.82 million in relation to the Proposals.
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The Proposed Private Placement, which is expected to be completed by the 
first quarter of 2022, is not expected to have any material effect on the earnings 
and EPS of Straits Group for the FYE 31 December 2022. However, there will 
be a dilution in the EPS of the Group for the FYE 31 December 2022 due to 
the increase in the number of Straits Shares in issue arising from the Proposed 
Private Placement, as and when implemented. 

The Proposed Acquisition and Proposed Call Option, which are expected to be 
completed by the first quarter of 2022, are not expected to have any material 
effect on the earnings and EPS of the Group for the FYE 31 December 2022. 
However, the Group's equity interest in Sinar Maju pursuant to the Proposed 
Acquisition and the Proposed Call Option (in the event the Call Option is 
exercised by Straits) is expected to contribute positively to the Group's future 
earnings. 

For illustrative purpose only assuming that the Proposals had been completed and the 
Call Option had been exercised as at 1 January 2020 (being the beginning of the latest 
audited FYE 31 December 2020 of Straits) and the Yearly Profit Guarantee had been 
achieved for the FYE 31 December 2020, the pro forma effects of the Proposals on the 
earnings and the EPS of Straits Group are as follows:- 

   
PAT attributable to 
the owners of the 
Company*1

2,840 2,840 2,840 2,840 2,840

   
Add: Yearly Profit
Guarantee 
attributable to Straits

- - - 1,260*2 1,400*3

   

   
No. of Shares ('000) 650,658 780,790 936,948 936,948 936,948 
   
Basic EPS (sen) 0.44 0.36 0.30 0.44 0.45

Notes:- 

*1 Based on the latest audited consolidated financial results of Straits for the FYE 31 December 2020. 

*2 RM1.26 million Yearly Profit Guarantee attributable to Straits based on 90% equity interest in Sinar 
Maju to be acquired by Straits pursuant to the completion of the Proposed Acquisition. 

*3 RM1.40 million Yearly Profit Guarantee attributable to Straits based on 100% equity interest in 
Sinar Maju to be acquired by Straits pursuant to the completion of the Proposed Acquisition and 
the exercise of Call Option. 
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PAT attributable to 
the owners of the 
Company*1

2,840 2,840 2,840 2,840 2,840 2,840

   
Add: Yearly Profit
Guarantee 
attributable to Straits

- - - - 1,260*2 1,400*3

   

   
No. of Shares ('000) 650,658 780,790 934,057 1,120,869 1,120,869 1,120,869 
   
Basic EPS (sen) 0.44 0.36 0.30 0.25 0.37 0.38

Notes:- 

*1 Based on the latest audited consolidated financial results of Straits for the FYE 31 December 2020. 

*2 RM1.26 million Yearly Profit Guarantee attributable to Straits based on 90% equity interest in Sinar 
Maju to be acquired by Straits pursuant to the completion of the Proposed Acquisition. 

*3 RM1.40 million Yearly Profit Guarantee attributable to Straits based on 100% equity interest in 
Sinar Maju to be acquired by Straits pursuant to the completion of the Proposed Acquisition and 
the exercise of Call Option. 

As at the LPD, save for the Warrants, the Company does not have any other convertible 
securities. 

The Proposals are not expected to give rise to any adjustments on the Warrants. 
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The monthly highest and lowest market prices of Straits Shares as traded on Bursa Securities 
for the past 12 months from December 2020 to November 2021 are set out below:- 

December 0.220 0.175 

January 0.185 0.160 
February 0.195 0.160 
March 0.285 0.175 
April 0.250 0.210 
May 0.240 0.185 
June 0.220 0.185 
July 0.250 0.195 
August 0.215 0.195 
September 0.215 0.170 
October 0.185 0.170 
November 0.180 0.160 

Last transacted market price of Straits Shares as at 22 October 2021 RM0.180 
(being the latest trading day prior to the announcement on the Proposals)  

Last transacted market price on 17 December 2021 RM0.165 
(being the LPD) 

(Source: Bloomberg) 

The Proposals are subject to the following approvals being obtained:- 

i. Bursa Securities for the listing and quotation of the Placement Shares to be issued 
pursuant to the Proposed Private Placement on the ACE Market of Bursa Securities, 
subject to the following conditions:- 

   
a. Straits and UOBKH must fully comply with the relevant 

provisions under the Listing Requirements pertaining to the 
implementation of the Proposed Private Placement; 

To be complied 

b. Straits and UOBKH to inform Bursa Securities upon the 
completion of the Proposed Private Placement; and 

To be complied 

c. Straits to furnish Bursa Securities with a written confirmation 
of its compliance with the terms and conditions of Bursa 
Securities' approval once the Proposed Private Placement 
is completed. 

To be complied 

ii. shareholders of Straits at the EGM. 

For shareholders' information, Rule 10.12 of the Listing Requirements stipulates, 
among others, that transactions should be aggregated when such transactions are 
entered into with the same party or with parties connected with one another. As the 
Proposed Acquisition and Proposed Call Option are entered into with the same party, 
i.e. the Vendor, and were agreed upon and/ or transacted within a period of 12 months, 
the percentage ratios attributable to these transactions have been aggregated.  
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In this regard, the highest aggregated percentage ratio applicable to the Proposed 
Acquisition and Proposed Call Option pursuant to Rule 10.02(g) of the Listing 
Requirements is approximately 16.41%, calculated based on the PAT of Sinar Maju 
Group of RM466,155 based on its latest audited consolidated financial statements for 
the FYE 31 December 2020 against the PAT of Straits Group of RM2,839,990 based 
on its latest audited consolidated financial statements for the FYE 31 December 2020; 
and 

iii. any other relevant authorities and/ or parties, if required. 

For avoidance of doubt, should shareholders' approval for the Proposed Acquisition and 
Proposed Call Option be obtained at the EGM, the Group shall not be required to seek 
shareholders' approval for the exercise and completion of the Call Option pursuant to the Listing 
Requirements. Nevertheless, the Group shall make the requisite announcement(s) in relation 
to the exercise and completion of the Call Option as and when required in accordance with the 
Listing Requirements. 

The Proposed Private Placement is not conditional upon the Proposed Acquisition or Proposed 
Call Option and vice versa. The Proposed Acquisition is not conditional upon the Proposed Call 
Option while the Proposed Call Option is conditional upon the Proposed Acquisition. The 
Proposals are not conditional upon any other proposals undertaken or to be undertaken by the 
Company. 

None of the Directors, major shareholders and/ or chief executive of Straits and/ or 
persons connected with them have any interest, whether direct or indirect, in the 
Proposed Private Placement. 

Save as disclosed below, none of the Directors, major shareholders and/ or chief 
executive of Straits and/ or persons connected with them have any interest, whether 
direct or indirect, in the Proposed Acquisition and Proposed Call Option:- 

i. Tan Sri Mohd Bakri is the Non-Independent & Non-Executive Director of 
Straits. He is a director of Sinar Maju and has 100.0% direct equity interest in 
Sinar Maju. As at the LPD, he does not have any direct or indirect 
shareholdings in Straits. 

Accordingly, Tan Sri Mohd Bakri is deemed interested in the Proposed Acquisition and 
Proposed Call Option. 

As such, the Interested Director has abstained and will continue to abstain from 
deliberation and voting on the Proposed Acquisition and Proposed Call Option at all 
Board meetings. In addition, the Interested Director will abstain from voting and will 
also ensure that the persons connected with him, if any, will abstain from voting in 
respect of their direct and/ or indirect shareholdings in the Company, if any, on the 
resolutions pertaining to the Proposed Acquisition and Proposed Call Option to be 
tabled at the EGM. 
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Save for the Proposed Acquisition, Proposed Call Option and the recurrent related party 
transactions which have been tabled and approved at the Company's 24th annual general 
meeting on 24 June 2021, there have been no transactions entered into by the Company with 
the Interested Director for the 12 months preceding the date of this Circular. 

Barring any unforeseen circumstances and subject to all required approvals being obtained, 
the Proposals are expected to be completed by the first quarter of 2022. 

The tentative timetable for the implementation of the Proposed Acquisition is set out below:- 

19 January 2022  Convening of the EGM to obtain approval of shareholders of Straits for the 
Proposals 

Early February 2022  Allotment and issuance of the Placement Shares  
 Completion of the Proposed Acquisition 

Save as disclosed below, the Board confirms that there are no other outstanding corporate 
proposals that have been announced through Bursa Securities but not yet completed as at the 
LPD:-

i. On 12 July 2021, the Board announced that Victoria STS, a 70%-owned subsidiary of 
Fajar Maritime and Logistics Sdn Bhd, which in turn is a 60%-owned subsidiary of 
Straits Port Management Sdn Bhd, and which in turn is a wholly-owned subsidiary of 
Straits, had on 12 July 2021 received a letter of approval from Marine Department 
Malaysia for the development of the STS Transhipment Hub to provide and carry out 
ship-to-ship transfer activities for liquid cargo such as crude oil, marine gas oil, marine 
diesel oil, marine fuel oil, liquefied natural gas and liquefied petroleum gas within the 
port limits of Victoria Bay, Labuan; and 

ii. the Proposals (being the subject matter of this Circular). 

The Audit Committee of Straits (save for the Interested Director), after taking into consideration 
the advice of the Independent Adviser, namely AER, is of the opinion that the Proposed 
Acquisition and Proposed Call Option are:- 

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 Straits. 

In forming its views, the Audit Committee of Straits (save for the Interested Director) has also 
taken into consideration, amongst others, the following:- 

i. the rationale and justification of the Proposed Acquisition and Proposed Call Option; 

ii. the salient terms of the SSA; 
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iii. the basis and justification of arriving at the Purchase Consideration and Call Option 
Price; 

 
iv. the prospects of Sinar Maju Group and Straits Group; and 

 
v. the pro forma effects of the Proposed Acquisition, Proposed Call Option and the 

exercise of the Call Option. 
 
 
15. DIRECTORS' STATEMENT AND RECOMMENDATION 

 
15.1 Proposed Private Placement 
 

The Board, having considered all aspects of the Proposed Private Placement, including 
the rationale and justification as well as the effects of the Proposed Private Placement, 
is of the opinion that the Proposed Private Placement is in the best interests of the 
Company. 
 
Accordingly, the Board recommends that you VOTE IN FAVOUR of the resolution 
pertaining to the Proposed Private Placement at the EGM. 

 
15.2 Proposed Acquisition and Proposed Call Option 

 
The Board (save for the Interested Director), having considered all aspects of the 
Proposed Acquisition and Proposed Call Option, including but not limited to the terms 
and conditions of the SSA, the rationale and justification, the prospects of Sinar Maju 
Group and Straits Group as well as the pro forma effects, is of the opinion that the 
Proposed Acquisition and Proposed Call Option are in the best interests of the 
Company and the terms and conditions of the Proposed Acquisition and Proposed Call 
Option are fair, reasonable and on normal commercial terms. Hence, the Board (save 
for the Interested Director) is of the opinion that the Proposed Acquisition and Proposed 
Call Option will not be detrimental to the interests of the non-interested shareholders 
of the Company. 

 
Accordingly, the Board (save for the Interested Director) recommends that you VOTE 
IN FAVOUR of the resolutions pertaining to the Proposed Acquisition and Proposed 
Call Option at the EGM. 

 
 

16. EGM 
 
The EGM, the notice of which is enclosed in this Circular, will be conducted on a fully virtual 
basis through live streaming and online meeting platform at TIIH Online provided by Tricor 
Investor & Issuing House Services Sdn Bhd in Malaysia via Remote Participation and Electronic 
Voting ("RPV") facilities at https://tiih.online on Wednesday, 19 January 2022 at 10.00 a.m., or 
at any adjournment thereof, for the purpose of considering and if thought fit, passing with or 
without modification, the resolutions to give effect to the Proposals. 
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If you are unable to attend, participate, speak and vote remotely at the EGM via the Remote 
Participation and Voting facilities provided, you are entitled to appoint a proxy or proxies to 
attend, participate, speak and vote on your behalf. As such, you are requested to complete, 
sign and return the enclosed Proxy Form in accordance with the instructions contained therein, 
at the Share Registrar office at Tricor Investor & Issuing House Services Sdn Bhd, Unit 32-01, 
Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 
59200 Kuala Lumpur, Wilayah Persekutuan or alternatively, the Customer Service Centre at 
Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 
59200 Kuala Lumpur or you have the option to lodge the proxy appointment electronically via 
TIIH Online at https://tiih.online or email to is.enquiry@my.tricorglobal.com not less than 48 
hours before the time holding the EGM or at any adjournment thereof. Please refer to the 
procedures as set out in the Administrative Guide for the electronic lodgement of Proxy Form. 
The lodging of the Proxy Form shall not preclude you from attending, participating, speaking 
and voting at the EGM should you subsequently wish to do so. 

 
 
17. FURTHER INFORMATION 

 
Shareholders of Straits are advised to refer to the appendices set out in this Circular for further 
information. 
 
 

Yours faithfully, 
For and on behalf of the Board 
STRAITS ENERGY RESOURCES BERHAD 
(FORMERLY KNOWN AS STRAITS INTER LOGISTICS BERHAD) 
 
 
 
 
DATO’ SRI HO KAM CHOY  
Group Managing Director  
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INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS OF STRAITS IN 
RELATION TO THE PROPOSED ACQUISITION AND PROPOSED CALL OPTION 
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EXECUTIVE SUMMARY 

Set out hereunder is an executive summary which serves to highlight some of the salient points arising 
from AER’s independent evaluation of the Proposed Acquisition and Proposed Call Option. The non-
interested shareholders are advised to read and understand the contents of the IAL and the entire Part 
A of this Circular, including the appendices thereof, for more comprehensive information, evaluation 
and recommendation on the Proposed Acquisition and Proposed Call Option, before voting on the 
resolutions pertaining to the Proposed Acquisition and Proposed Call Option, at the forthcoming EGM. 

 
1.  INTRODUCTION 
 

On 25 October 2021, UOBKH had, on behalf of your Board,  announced that your Company, had 
entered into a SSA with Tan Sri Mohd Bakri Bin Mohd Zinin, i.e., Vendor for an acquisition of 
270,000 ordinary shares in Sinar Maju, representing 90% equity interest in Sinar Maju for a 
purchase consideration of RM16,380,000 to be satisfied entirely by cash. The Vendor has also 
granted to your Company a Call Option for Straits to acquire all the remaining Sinar Maju Shares 
to be held by the Vendor after the completion of the Proposed Acquisition, representing 10% 
equity interest in Sinar Maju, for a purchase consideration of RM1,820,000 to be satisfied entirely 
via cash in a single transaction by serving a written notice to the Vendor, within the Call Option 
Period. The Proposed Call Option is conditional upon the passing of the ordinary resolution of 
the Proposed Acquisition. Assuming the completion of the Proposed Acquisition and the exercise 
of Call Option, your Company,  shall own the entire equity interest in Sinar Maju for a total sum 
of RM18,200,000. 
 
In view of the interests of Tan Sri Mohd Bakri, being the non-Independent and non-Executive 
Director of Straits, in relation to the Proposed Acquisition and Proposed Call Option,  as set out 
in Section 10, Part A of this Circular, the Proposed Acquisition and Proposed Call Option are 
deemed RPTs, pursuant to Rule 10.08 of the Listing Requirements. 
 
We have been appointed as the Independent Adviser to advise the non-interested Directors and 
non-interested shareholders of the Company in relation to the Proposed Acquisition and 
Proposed Call Option. 
  

The remainder of this page is left blank intentionally 
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EXECUTIVE SUMMARY 

2. EVALUATION OF THE PROPOSED ACQUISITION AND PROPOSED CALL OPTION 
 
 In evaluating the Proposed Acquisition and Proposed Call Option, we have taken into 

consideration the following: 
 

Section 
in the IAL 

Area of 
evaluation 

AER’s comments 

Section 
6.1 

Rationale for 
the Proposed 
Acquisition and 
Proposed Call 
Option 

The rationale for the Proposed Acquisition and Proposed Call 
Option by your Board are as follows:- 
 
- At present, your Company is mainly involved in oil trading and 
bunkering services, port operation and facility management 
services, land transportation and logistics, chartering of 
vessels services and vessel management. The Proposed 
Acquisition represents a horizontal expansion of the Group's 
port operation and facility management services, which will 
allow the Group to offer a broader range of related services 
within the port operation, logistics and transportation sector to 
provide additional value to clients and enhance the future 
revenue and earnings of your Group. 

 
- Your Company’s subsidiary,  is currently undertaking the port 
operation and facility management of Labuan Port. Following 
the Proposed Acquisition, Sinar Maju intends to extend its 
shipping agency services to include Labuan Port, thereby 
expanding the scope of services and value offered by your 
Company’s port operation and facility management services at 
the Labuan port, which in turn may attract more vessels to 
Labuan Port.  

 
- The role of Sinar Maju is to facilitate vessels owners from the 
time of berthing alongside the ports until the departure of the 
vessels. This includes attending to the needs of crew members 
of a vessel by supplying to the crew members fresh waters, 
food  and also assist in the crew changes by assisting the crew 
members in handling immigration documents. This business is 
viewed as a complementary to the bunkering business of 
Straits. 

 
We are of the opinion that the rationale for the Proposed 
Acquisition and Proposed Call Option is reasonable and not 
detrimental to the non-interested shareholders. 
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EXECUTIVE SUMMARY (Cont’d) 

Section 
in the IAL 

Area of 
evaluation 

AER’s comments 

Section 
6.2 

Evaluation of 
the basis of 
arriving at the 
Purchase 
Consideration 

The purchase consideration of RM 16.38  million for 90% equity 
interest and the call option price of RM 1.82 million for the 
remaining 10% equity interest in Sinar Maju, shall translate to 
an equivalent implied forward P/E multiple of 13 times for both 
the Proposed Acquisition and Proposed Call Option, applied on 
the aggregate Profit Guarantee of RM 2.80 million, from 1 
January 2022 to 31 December 2023.  
 
The implied forward P/E multiple of 13 times, is within  the P/E 
range of the comparable companies that are in the port 
operations and provision of related services supporting the 
vessels berthing at the ports that are listed in Bursa Securities 
(“Comparable Companies”) between 10.2 times to 23.2 times, 
with an average of 19.3 times. The implied forward P/E multiple 
of 13 times represents a discount of 32.6% of the average P/E 
of the Comparable Companies. 
 
We had also performed a fair valuation  computation of the 
entire equity interest of Sinar Maju Group using the justified 
price to book method with an assumed cost of equity of 7.8%, 
annual sustainable growth rate of 3.6%, an annualised 
estimated PAT of RM 0.9 million for FYE 2021, that resulted in 
a fair value of RM 14.5 million to RM 14.9 million for the entire 
equity interest in Sinar Maju Group. 
 
The justified price to book method when applied  on the profit 
guarantee of RM 1.4 million for each financial year (i.e., FYE 
2022 and FYE 2023) with exactly the same basis and 
assumptions, i.e., an assumed cost of equity of 7.8%, annual 
sustainable growth rate of 3.6%,  resulted in a fair value of RM 
20.6 million to RM 21.2 million  (“Fair Value Range”) for the 
entire equity interest in Sinar Maju Group. The Purchase 
Consideration of RM 16.38 million for 90% equity interest, 
represents a potential discount of 13% when compared with 
the average Fair Value Range, if the Profit Guarantee is met.  
  
As the fair value of the entire equity interest is higher than the 
Purchase Consideration if the Profit Guarantee is met and the 
implied forward P/E multiple is within the range of the 
Comparable Companies, we are of the view that the Purchase 
Consideration is  fair and reasonable and not detrimental to 
the interests of the non-interested shareholders. 
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EXECUTIVE SUMMARY (Cont’d) 

Section 
6.3 

Evaluation of 
the manner of 
settlement of 
the Purchase  
Consideration. 
 

The Purchase Consideration is settled in the following manner:- 
 
84.6% of the Purchase Consideration equivalent to a sum of RM 
13.86 million shall be paid to the Vendor on Completion Date in 
cash. This day is defined as a day falling within ninety (90) days 
after the last of the Condition Precedent is satisfied or on the 
90th day after the last of the Condition Precedent is satisfied.  
 
The remaining balance of 15.4% of the Purchase Consideration 
equivalent to a sum of RM 2.52 million shall be paid to the 
Vendor after an assessment is made upon completion of each 
financial year of the Profit Guarantee Period, i.e. FYE  2022 and 
FYE 2023, for your Company to determine whether there is any 
Shortfall Attributable To Straits, before releasing any payment 
under the Second Tranche to the Vendor, so as to ensure that 
any Shortfall Attributable to Straits is collected from the Vendor 
by setting-off against the amount held in Second Tranche. 
 
As your Company is able to assess any Shortfall Attributable To 
Straits and make the appropriate deduction as permissible 
before releasing the remainder to the Vendor, this provides a 
security to your Company to ensure that any Shortfall 
Attributable to Straits is able to be recovered in full from the 
Vendor. 
 
We also noted that the total liability of the Vendor to Straits for 
not meeting the Profit Guarantee for the Profit Guarantee Period 
shall be limited to RM 2.8 million only, which your Company 
could set-off against the Second Tranche. 
 
We conclude that the mode of the settlement by your Company 
to the Vendor is fair and reasonable and not detrimental to 
the interests of the non-interested shareholders. 
 

Section 
6.4 
 
 

Evaluation of 
the Proposed 
Call Option 
 
 

The Proposed Call Option provides to your Company a period 
of 30 months commencing from the completion of the Proposed 
Acquisition to evaluate the performance of Sinar Maju Group 
before making a decision whether to acquire the remaining 10% 
equity interest in Sinar Maju. The Vendor has provided this 
option to your Company to purchase at exactly the same price 
for each ordinary share of Sinar Maju, i.e. RM 60.67 per share, 
similar to the pricing as offered by your Vendor in the Proposed 
Acquisition. As the Call Option Price is based on the same price 
per share as the Proposed Acquisition, the terms of the 
Proposed Call Option are fair and reasonable. 
 

 
The remainder of this page is left blank intentionally 
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EXECUTIVE SUMMARY (Cont’d) 

Section 
6.5 

Salient terms of 
the SSA 
 

We are of the view that the salient terms of the SSA are on 
normal commercial terms for transactions of such nature and 
the said terms are fair and reasonable and not detrimental to 
the interests of the non-interested shareholders. 
 

Section  
6.6 

Effects of the 
Proposed 
Acquisition and 
Proposed Call 
Option on 
issued share 
capital and 
substantial 
shareholders’ 
shareholdings. 
 

The Proposed Acquisition and Proposed Call Option does not 
involve any issuance of new shares. Therefore, the Proposed 
Acquisition and Proposed Call Option has no effect on the 
issued share capital and substantial shareholders’ 
shareholdings. 
 

Effects of the 
Proposed 
Acquisition and 
Proposed Call 
Option on NA 
and gearing. 

Effects on NA 
The Proposed Acquisition and Proposed Call Option, has no 
material effect on the net assets of your Company excluding 
the transaction cost of  the Proposals, as the Proposed 
Acquisition and Proposed Call Option is via cash consideration 
and does not involve any issuance of new shares. 
 
Effects on gearing 
The Proposed Acquisition and Proposed Call Option is 
estimated to have no immediate effects on borrowings before 
and after the completion of the Proposed Acquisition and 
Proposed Call Option, as it is intended to be funded by cash or 
internally generated funds. 
 

Effects of the 
Proposed 
Acquisition and 
Proposed Call 
Option on 
Earnings and 
EPS 

Effects on Earnings 
The Proposed Acquisition and Proposed Call Option is 
expected to have a positive effect on the immediate future EPS 
of  your Group, as a result of the  Profit Guarantee by the 
Vendor. 
 
Effects on EPS 
The Proposed Acquisition and Proposed Call Option is 
expected to contribute to an increase in EPS  for FYE 2022 and 
FYE 2023 which coincides with the Profit Guarantee Period. 
 

Overall Taken as a whole, we are of the view that the overall financial 
effect of the Proposed Acquisition and Proposed Call Option is 
fair and reasonable and not detrimental to the interests of the 
non-interested shareholders. 
 

Section  
6.7 

Prospects of 
Sinar Maju and 
the enlarged 
Straits Group 

Based on our research, the prospects of the Malaysia’s port 
sector remain healthy for the current year and 2022 with some 
ports expected to post encouraging growth in their container 
throughput in line with the global economy recovery from the 
COVID-19 pandemic. (Source: Maritime Fair Trade) 
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EXECUTIVE SUMMARY (Cont’d) 

Section 
in the IAL 

Area of 
evaluation 

AER’s comments 

Section 
6.8 

Risk factors 
relating to the 
Proposed 
Acquisition and 
Proposed Call 
Option 
 

The Proposed Acquisition and Proposed Call Option may not 
be proceeded due to events that lead to termination of the SSA 
such as parties of the SSA are not able to meet the condition 
precedents and the SSA is terminated by either party. In such 
events, the risk that your Company suffers is that your Company 
is unable to realise the positive benefits of the Proposed 
Acquisition and Proposed Call Option, such as realising the 
projected earnings from Sinar Maju. 
 
- There can be no assurance that the business and operations 
of Sinar Maju Group, will generate the expected return on 
investment, beyond the Profit Guarantee, as the success and 
profitability of its business depends on various factors beyond 
the control of your Company.  
 
- Sinar Maju Marin has projected to purchase another vessel in 
2022 and commence operation in 2023 using internal generated 
funds. Any delay in the purchase of the vessel or delay in 
commencement in the operation of the new vessel will affect the 
future earnings of Sinar Maju Group. 
 
- Any interruption in renewal of the licenses held by Sinar Maju 
Group shall represent a business risk of Sinar Maju Group, post-
acquisition. 
 
Nevertheless, moving forward, your Board is confident that it 
can manage such risk by leveraging on the experience and 
expertise of the Group's management and Directors. Based on 
your Board’s capabilities and experience, we are of the view that 
the risk factors relating to the Proposed Acquisition and Call 
Option to be undertaken is reasonable and not detrimental to 
the interests of the non-interested shareholders. 
 

 
3. CONCLUSION AND RECOMMENDATION 

 
We have assessed, evaluated the Proposed Acquisition, and Proposed Call Option and our 
evaluation is set out in Section 6 of the IAL. The non-interested shareholders should consider all 
the merits and demerits of the Proposed Acquisition and Proposed Call Option, based on all 
relevant pertinent factors including those which are set out in Part A of this Circular, the relevant 
appendices thereof, this IAL and other publicly available information.  
 
After having considered all the various factors included in our evaluation for the Proposed 
Acquisition and Proposed Call Option and based on the information made available to us, we are 
of the opinion that the Proposed Acquisition and Proposed Call Option is fair and reasonable 
insofar as the non-interested shareholders are concerned and it is not to the detriment of the 
non-interested shareholders.  
 
Accordingly, we recommend the non-interested shareholders to vote in favour of the ordinary 
resolutions pertaining to the Proposed Acquisition and Proposed Call Option that is to be tabled 
at the Company’s forthcoming EGM. 
 

 



40

 
ASIA EQUITY RESEARCH SDN BHD  
Registration No.: 201401027762 (1103848-M) 
(License Number: eCMSL/A0330/2015) 
Licensed to provide advisory in corporate finance and investment advice.  
 

Registered Address: - 
66-2, Jalan PJU 8/5B  
Damansara Perdana 
Petaling Jaya 
47820 Selangor 
Malaysia 
Email: contact@aer.finance 
Website: www.aer.finance 
 

 

 
31 December 2021 

 
To: The Non-interested shareholders  

  
Dear Sir/Madam, 

  
Straits Energy Resources Berhad (“Straits” OR THE “COMPANY”) 

 
INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS IN RELATION TO THE 
PROPOSED ACQUISITION AND PROPOSED CALL OPTION 
 
 
This IAL is prepared for inclusion in Part B of this Circular. All definitions used in this IAL shall have 
the same meaning as the words and expressions provided in the “Definitions” section of this Circular 
and the Executive Summary of the IAL, except where the context herein requires otherwise or where 
otherwise defined herein. 

 
1. INTRODUCTION 

 
On 25 October 2021, UOBKH had, on behalf of your Board, announced that your Company, had entered 
into a SSA with Tan Sri Mohd Bakri Bin Mohd Zinin, i.e., Vendor for an acquisition of 270,000 ordinary 
shares in Sinar Maju, representing 90% equity interest in Sinar Maju  for a purchase consideration of 
RM16,380,000 to be satisfied entirely by cash. The Vendor has also granted to your Company a Call 
Option for Straits to acquire all the remaining Sinar Maju Shares to be held by the Vendor after the 
completion of the Proposed Acquisition, representing 10% equity interest in Sinar Maju, for a purchase 
consideration of RM1,820,000 to be satisfied entirely via cash in a single transaction by serving a written 
notice to the Vendor within the Call Option Period. The Proposed Call Option is conditional upon the 
passing of the ordinary resolution of the Proposed Acquisition. Assuming the completion of the Proposed 
Acquisition and the exercise of Call Option, your Company,  shall own the entire equity interest in Sinar 
Maju for a total sum of RM18,200,000. 
 
In view of the interests of Tan Sri Mohd Bakri, being the non-Independent and non-Executive Director 
of Straits, in relation to the Proposed Acquisition and Proposed Call Option  as set out in Section 10, 
Part A of this Circular, the Proposed Acquisition and Proposed Call Option are deemed RPTs, pursuant 
to Rule 10.08 of the Listing Requirements. 
 
Accordingly, the Board had appointed AER on 9 September 2021, as the Independent Adviser to provide 
the non-interested Directors of the Company and the non-interested shareholders with: 

 
(a) comments as to whether the Proposed Acquisition and Proposed Call Option:  

 
(i) is fair and reasonable as far as the non-interested shareholders are concerned; and 
(ii) is to the detriment of the non-interested shareholders, 

 
and such opinion must set out the reasons for, the key assumptions made, and the factors taken 
into consideration in forming that opinion.  

 
(b) advise the non-interested shareholders on whether they should vote in favour of the Proposed 

Acquisition and Proposed Call Option; and 
 
(c) take all reasonable steps to satisfy itself that it has a reasonable basis to make the comments 

and advice in (a) and (b) above. 
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The purpose of this IAL is to provide the non-interested shareholders with an independent evaluation of 
the Proposed Acquisition and Proposed Call Option and our opinion and recommendation thereon 
subject to the scope and limitations specified herein. You should nonetheless rely on your own 
evaluation of the merits and demerits of the Proposed Acquisition and Proposed Call Option, before 
deciding on the course of action to be taken. 
 
THIS IAL IS PREPARED SOLELY FOR THE USE OF THE NON-INTERESTED SHAREHOLDERS 
FOR THE PURPOSE OF VOTING ON THE ORDINARY RESOLUTIONS PERTAINING TO THE 
PROPOSED ACQUISITION AND PROPOSED CALL OPTION, AT THE FORTHCOMING EGM OF 
THE COMPANY AND SHOULD NOT BE USED OR RELIED UPON BY ANY OTHER PARTY FOR 
ANY OTHER PURPOSES WHATSOEVER. 
 
YOU ARE ADVISED TO READ AND FULLY UNDERSTAND BOTH THIS IAL AND PART A OF THIS 
CIRCULAR TOGETHER WITH THE ACCOMPANYING APPENDICES THEREIN AND TO CONSIDER 
CAREFULLY OUR EVALUATION AND RECOMMENDATION BEFORE VOTING ON THE 
ORDINARY RESOLUTIONS PERTAINING TO THE PROPOSED ACQUISITION AND PROPOSED 
CALL OPTION, TO BE TABLED AT THE FORTHCOMING EGM. 
 
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.  

 
 

2. CREDENTIALS, EXPERIENCE AND EXPERTISE OF AER 
 

AER is licensed to provide two regulated activities by the Securities Commission of Malaysia, namely 
advisory in corporate finance and investment advice.  
 
The past credentials, professional experiences and expertise of AER where AER had been appointed 
as an independent adviser include, amongst others, the following transactions:  

 
(a) acted as an independent adviser in relation to the proposed disposal by Complete Logistics 

Services Berhad (“CLSB”) of its entire equity interests in Guper Resources Sdn Bhd and Ultra 
Trinity Sdn Bhd to Dolphin Assets Sdn Bhd for an aggregate cash consideration of 
RM22,452,000, where the independent advise letter was issued and dated 27 July 2021. 
 

(b) acted as an independent adviser in relation to the proposed acquisition by HLT Global Bhd 
(“HLT”) of forty-five percent equity interest in HL Rubber Industries Sdn. Bhd for a purchase 
consideration of RM90.0 million to be satisfied via the issuance of 90 million new ordinary shares 
in HLT, where the independent advice letter was issued and dated 24 February 2021. 

 
(c) acted as an independent adviser in relation to a proposed lease arrangement for a tenure of 

twelve (12) years by HCK Capital Holdings Sdn Bhd as a lessor, i.e., a wholly owned subsidiary 
of HCK Capital Bhd to SEGI College (Subang Jaya) Sdn Bhd as a lessee, i.e., a wholly owned 
subsidiary of SEG International Bhd, where the independent advice letter was issued and dated 
10 September 2020. 

 
(d) acted as an independent adviser in relation to the proposed disposal by Sinotop Holdings Berhad 

of the entire equity interest in its wholly owned subsidiary, Be Top Group Limited for a cash 
consideration of RM70.0 million, where the independent advice letter was issued and dated 30 
July 2020. 
 

(e) acted as an independent adviser in relation to the proposed acquisition by Chip Ngai Engineering 
Works Sdn. Bhd., an owned subsidiary of CN Asia Corporation Bhd of a parcel of vacant land 
from Twinstar Acres Sdn. Bhd., a company owned by a related party for a cash consideration of 
RM4,000,000, where the independent advice letter was issued and dated 23 April 2020. 
 

Premised on the above, AER is capable and competent and has the relevant experience in carrying out 
its role and responsibilities as an independent adviser to advise the non-interested directors of the 
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Company and non-interested shareholders in relation to the Proposed Acquisition and Proposed Call 
Option.  
 

3. DECLARATION OF CONFLICT OF INTEREST 
 

We confirm that there is no existing or potential conflict of interest situation for us to carry out our role 
as the Independent Adviser in connection with the Proposed Acquisition and Proposed Call Option. 

 
4. SCOPE AND LIMITATIONS TO OUR EVALUATION OF THE PROPOSED ACQUISITION AND 

PROPOSED CALL OPTION 
 
AER was not involved in the formulation and structuring of the Proposed Acquisition and Proposed Call 
Option, and/or any deliberations and negotiations pertaining to the terms and conditions of the Proposed 
Acquisition and Proposed Call Option. In the past 2 years prior from the date of this IAL, there is no 
professional relationships between Straits and AER. AER’s scope as the Independent Adviser is limited 
to expressing an opinion on the fairness and reasonableness of the Proposed Acquisition and Proposed 
Call Option and whether the transaction is to the detriment of the non-interested shareholders, based 
on the following sources of information and documents: 

 
(a) information contained in Part A of this Circular, and the appendices enclosed therein. 
 
(b) other relevant information, documents, confirmations and representations provided to us by the 

Board and management of Straits. 
 
(c) discussions and consultations with the management of Straits. 
 
(d) the SSA between Straits and the Vendor; and 
 
(e) other publicly available information that we consider relevant for our evaluation. 

 
We have made all reasonable enquiries, performed reasonableness checks and corroborated relevant 
information with independent sources, where possible. We are also guided by the Best Practice Guide 
in relation to Independent Advice Letters issued by Bursa Securities. In addition, the Board and the 
management of Straits had undertaken to exercise due care to ensure that all information, data, 
documents and representations provided to us to facilitate our evaluation are accurate, valid, complete, 
reasonable and free from any material omission in all material respects. Accordingly, AER shall not 
assume any responsibility or liability whatsoever to any party for any inaccuracies, misstatements or 
omission of facts and information provided or represented by the Board and the management of  Straits. 
 
The directors of Straits have collectively and individually accepted full responsibility for the accuracy, 
validity and completeness of the information, documents, data and statements provided to us and as 
contained herein in relation to the Proposed Acquisition and Proposed Call Option (save and except for 
opinion expressed by AER which do not contain factual information provided by the Company and 
information procured or developed by AER independently of the Company) and confirmed that, after 
having made all reasonable enquiries and to the best of their knowledge and belief, all relevant facts 
and information in relation to the Proposed Acquisition  and Proposed Call Option, that are necessary 
for our evaluation have been completely and accurately disclosed to us and there is no omission of any 
material fact, the omission of which would render any such information provided to us are false, 
incomplete, misleading and/or inaccurate.  
 
We are satisfied with the information provided by the Board and the management of Straits and are not 
aware of any facts or matters not disclosed which may render 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. After making all reasonable enquiries and to the best of our knowledge and belief, the 
information we used is reasonable, accurate, complete and free from material omission. 
 
The non-interested shareholders should note that the views expressed by AER herein are, amongst 
others, based on the current economic, market, industry, regulatory, monetary, social-political and other 
conditions prevailing up to the LPD. Such conditions may change over a short period of time which may 
adversely affect amongst others, the financial and operational conditions of the Sinar Maju Group. 
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Accordingly, our evaluation and opinion in this IAL do not consider information, events and conditions 
arising or may occur after the LPD. Our advice should be considered in the context of the entirety of this 
IAL. 

 
In rendering our advice, we had taken note of pertinent issues which we believe are necessary and of 
importance to an assessment of the implications of the Proposed Acquisition and Proposed Call Option 
that are of general concern to the non-interested shareholders.  
 
As such: 

 
(a) our evaluation and recommendation contained herein are based on the assessment of the 

fairness and reasonableness of the Proposed Acquisition and Proposed Call Option. comments 
or points of consideration which may be commercially oriented such as the rationale, financial 
effects, potential benefits and prospects of the Proposed Acquisition and Proposed Call Option 
are included for our overall evaluation as we deem necessary for disclosure purposes to enable 
the non-interested shareholders to consider and form their views in a more holistic manner 
thereon. We do not express an opinion on legal, accounting and taxation issues relating to the 
Proposed Acquisition and Proposed Call Option. 

 
(b) our views and advice as contained in this IAL only cater to the non-interested shareholders at 

large and not to any non-interested shareholder individually or any specific group of non-
interested shareholders. Hence, in carrying out our evaluation, we have not given due 
consideration to the specific investment objectives, risk profiles, financials and tax situations and 
particular needs of any individual non-interested shareholder or any specific group of non-
interested shareholders; and  

 
(c) we advise that any individual non-interested shareholder or any group of non-interested 

shareholders who are in doubt as to the action to be taken or require advice in relation to the 
Proposed Acquisition and Proposed Call Option in the context of their individual investment 
objectives, risk profiles, financials and tax situations or needs, to consult their respective 
stockbrokers, bankers, solicitors, accountants or other professional advisers immediately. 

 
The remainder of this page is left blank intentionally 
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5. DETAILS OF THE PROPOSED ACQUISITION AND PROPOSED CALL OPTION 
 

The summary of the Proposed Acquisition and Proposed Call Option, extracted from Part A of 
this Circular. 

 

 
 

Reference: -Section 3.2, Part A of this Circular.

Reference: -Section 3.2, Part A of this Circular.

Straits Tan Sri Mohd Bakri

Purchaser Vendor

Manner RM million %

Reference: -Section 3.3, Part A and paragraph 
(iii)(a), Appendix 1 of this Circular.

Frist 
Tranche Cash 13.86 84.6%

Reference: -Section 3.3, Part A and paragraph 
(iii)(b), Appendix 1 of this Circular.

Second 
Tranche Cash 2.52 15.4%

16.38 100%

Manner RM million %

Reference: -Section 3.3, Part A and paragraph 
(v)(ii)(b)(i), Appendix 1 of this Circular. Cash 1.54 84.6%

1.82 100%

Summarised by AER for illustrative purpose only
Readers are advised to read the relevant sections of the Part A and Appendixes of this Circular for further clarification

1. Proposed acquisition by Straits from the  Vendor of 90% 
equity interest in Sinar Maju, equivalent to 270,000 ordinary 
shares in Sinar Maju, for a cash consideration of RM 16.38 
million.

2.  The Vendor agrees, undertakes and guarantees that the 
PAT of Sinar Maju for the two (2) 12-month financial years of 
FYE 31 December 2022  and FYE 31 December 2023 shall 
be not less than RM2.8 million, in aggregate.

Proposed Acquisition - 90% equity interest in Sinar Maju

Proposed Call Option - A proposed call option granted 
to Straits to acquire the remaining 10% of equity 
interest in Sinar Maju 

The Vendor also grants a Proposed Call Option that provides 
Sinar Maju with a right and not an obligation to purchase the 
remaining 10% shares in Sinar Maju for a purchase 
consideration of RM 1.82 million, in a single transaction by 
serving a written notice to Vendor, within a call option period 
of 30 months from the Completion Date

(b)  If the Call Option Notice is 
received by the Vendor after the 
expiry of the Profit Guarantee 
Period, RM 280,000  shall be paid 
on the Call Option Completion Date

0.28 15.4%

Proposed Acquisition

Proposed acquisition of 90% or 100% of equity interest in 
Sinar Maju

Cash consideration

Due date

On the Completion Date

Reference: -Section 3.3, Part A and paragraph 
(v)(ii)(b)(ii), Appendix 1 of this Circular.

The mode of settlement of the Call Option Price, if Straits exercises the  Call Option, is as 
summarised below:-

The mode of settlement of the Purchase Consideration is as summarised below:-

Proposed Acquisition by Straits of 90% equity interest in Sinar Maju from Vendor for  RM 16.38 million to be satisfied via cash and a Proposed Call Option granted by 
the Vendor to Straits to purchase the remaining balance of 10% equity interest for RM 1.82 million to be satisfied via cash in a single transaction within the Call Option 

Period

Progressively released to Vendor 
upon completion of each financial 
year of the Profit Guarantee Period, 
i.e. financial year 2022 and 2023 of 
Sinar Maju  after taking into 
consideration any deduction for  
Shortfall Attributable To Straits.

Due date

On the Call Option Completion 
Date

(a) If Call Option Notice is received 
by the Vendor within the Profit 
Guarantee Period,  up to  RM 0.28 
million shall be paid progressively 
to the Vendor, after taking into 
consideration any deduction for  
Shortfall Attributable To Straits.

Proposed Call Option

Cash

Vendor owns the entire 
equity interest in Sinar 
Maju as at LPD

1

1

2

2
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The summary of the Interested Parties in the Proposed Acquisition and Proposed Call Option 
extracted from Part A of this Circular  
 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Vendor Straits

Shareholder of Sinar 
Maju

Interested director of 
Straits

Tan Sri Mohd Bakri 100% Tan Sri Mohd Bakri 

Non-Independent 
and Non-
Executive Director 
of Straits

100%

Source of information: Section 10 of Part A of this Circular
Summarised by AER for illustration purpose only

"In view of Tan Sri Mohd Bakri's interest in Sinar Maju, the Proposed Acquisition and Proposed Call Option are deemed as 
a RPT pursuant to Rule 10.08 of the Listing Requirements"

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE AND / OR PERSONS CONNECTED 
WITH THEM IN THE PROPOSED ACQUISITION AND PROPOSED CALL OPTION

Number of shares 
held in Sinar Maju as 

at LPD

300,000

300,000
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6. EVALUATION OF THE PROPOSED ACQUISITION AND PROPOSED CALL OPTION 
 

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

 
Factors Section reference in IAL 

Rationale for the Proposed Acquisition and Proposed Call 
Option 

6.1 

Evaluation of the basis of arriving at the Purchase 
Consideration 

6.2 

Evaluation of the manner of settlement of the Purchase 
Consideration 

6.3 

Evaluation of the Proposed Call Option 6.4 
Salient terms of the SSA 6.5 
Effects of the Proposed Acquisition and Proposed Call Option 
- on the issued share capital and substantial shareholders’ 
shareholdings 
- on NA and gearing 
- on earnings and EPS 

6.6 

Prospects of Sinar Maju and the enlarged Straits Group 6.7 
Risk factors relating to the Proposed Acquisition and Proposed 
Call Option 

6.8 

 

6.1 Rationale for the Proposed Acquisition and Proposed Call Option 
 

We take note of the rationale for the Proposed Acquisition and Proposed Call Option as set out in 
Section 4.2 of Part A of this Circular.  
 
“The Proposed Acquisition entails the acquisition of 90% equity interest in Sinar Maju, which along with 
its subsidiary is principally engaged in the provision of shipping agency and related services, while the 
Proposed Call Option will grant Straits with the Call Option to acquire the remaining 10% equity interest 
in Sinar Maju at a later date during the Call Option Period at the Call Option Price” 
 
“At present, Straits is mainly involved in oil trading and bunkering services, port operation and facility 
management services, land transportation and logistics, chartering of vessels services and vessel 
management. The Proposed Acquisition represents a horizontal expansion of the Group's port 
operation and facility management services, which will allow the Group to offer a broader range 
of related services within the port operation, logistics and transportation sector to provide additional 
value to clients and enhance the revenue and earnings of Straits Group moving forward” 
 
“For shareholders' information, Straits Group is currently undertaking the port operation and facility 
management of Labuan Port. Following the Proposed Acquisition, Sinar Maju intends to extend its 
shipping agency services to include Labuan Port, thereby expanding the scope of services and value 
offered by the enlarged Group's port operation and facility management services at the port, which in 
turn may attract more vessels to Labuan Port. In addition, given the complementary nature of Straits' 
existing oil bunkering services and Sinar Maju's shipping agency services, the enlarged Group post-
Proposed Acquisition may offer both oil bunkering and shipping agency services to existing and/ or new 
customers, thereby providing additional value to their vessels.” 

 
Commentary by AER 
- the role of Sinar Maju is to facilitate vessels owners from the time of berthing alongside the ports until 
the departure of the vessels. This includes attending to the needs of crew members of a vessel by 
supplying to the crew members fresh waters, food  and also assist in the crew changes by assisting the 
crew members in handling immigration documents. This business is viewed as a complementary to the 
bunkering business of Straits. 

 
- Sinar Maju intends to  extend its shipping agency services to include Labuan Port following the 
Proposed Acquisition which at this moment is where your Company operates its oil trading and 
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bunkering services. The horizontal expansion of your Company by providing shipping agency services 
is viewed as positive development to complement the existing business of your Group. 
 
In our view due to the complementary nature with the existing bunkering business of Straits, we are of 
the view that the rationale of the Proposed Acquisition  and Proposed Call Option are reasonable and 
not detrimental to the non-interested shareholders. 
 

6.2 Evaluation of the basis of arriving at the Purchase Consideration. 
 
“The Purchase Consideration of RM16,380,000 and Call Option Price of RM1,820,000 was arrived at, 
on a willing-buyer willing-seller basis, after taking into consideration the profit guarantee of RM2.80 
million provided by the Vendor to Straits for 2 twelve-month financial years, i.e. FYE 31 December 2022 
and FYE 31 December 2023 of Sinar Maju, which translates to a yearly profit guarantee of RM1.40 
million for each of the aforesaid financial years (assuming the completion of the Proposed Acquisition 
and the exercise of the Call Option, the yearly profit attributable to Straits would be RM1.40 million based 
on 100% equity interest to be acquired by Straits). Premised on the above, the Purchase Consideration 
and Call Option Price represents a PE multiple of 13.00 times to the forward earnings of Sinar Maju 
based on the Yearly Profit Guarantee” 

 
 Commentary by AER: - 
 
 1. The Purchase Consideration translates to an implied forward P/E multiple of 13 times 
  
 Below are the workings of arriving at the implied forward P/E multiple of 13 times based on purchase 

consideration of RM 16.38 million for a 90% equity interest in Sinar Maju. 
 
 Workings: - 
   

Item 
no.  

  Description 

1 The proposed Purchase Consideration for a 90% equity 
interest in Sinar Maju, RM million 
 

16.38  

2 The equivalent value of the entire equity interest in Sinar 
Maju based on the Purchase Consideration, RM million. 
[16.38/0.90 =18.20] 
 

18.20 P 

3 The Profit Guarantee from 1 January 2022 to 31 December 
2023, is RM 2.8 million or equivalent to RM 1.4 million a 
year, for the period from 1 January 2022 to 31 December 
2022 
 

1.4 E 

4 Implied forward P/E multiple of the equivalent Purchase 
Consideration of Sinar Maju 

13 times P/E 
=18.20/1.4 =13 

 
 The implied forward P/E multiple of 13 times, is within the range of P/E of the Comparable Companies 

between 10.2 times to 23.2 times, with an average of 19.3 times. The implied forward P/E multiple of 13 
times represents a discount of 32.6% of the average P/E of the Comparable Companies. (Workings: 
19.3 x ( 1 – 32.6%) = 13.0). Therefore, we are of the view that the basis of arriving at the Purchase 
Consideration for the Sinar Maju Group’s is reasonable. 

  
 Rationale and justification of using the P/E approach 
 P/E approach falls within the Relative Valuation Analysis (“RVA”). P/E earnings could be computed by 

price per share divided  by the earnings per share. The computed P/E multiple could be compared with 
the P/E multiples of a set of comparable companies. If the P/E multiple exceeds the range of the 
comparable companies, it is an indication of over valuation while if the P/E multiple is below the range 
of the comparable companies, it is an indication of under valuation, subject to further analysis of the 
other fundamental analysis to be performed on a company.  
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 P/E is an appropriate approach as it falls within one of the three commonly approaches used to value 
companies, i.e., Income based approach, apart from asset-based approach and discounted cash flow 
approach. 

 
 2. Historical financial analysis of Sinar Maju Group 
  
 Sinar Maju was incorporated on 16 June 2017. Sinar Maju had commenced its business on 13 August 

2018. Appended below is a key financial metrics of Sinar Maju’s audited consolidated results for FYE 
31 December 2018, FYE 31 December 2019 , FYE 31 December 2020 and the unaudited estimated 
eight (8) months FPE 31 August 2021, as extracted from Section 3.1, part A of this circular. 

 
 Currency in RM million (rounded to two decimal points) 
  

 FYE 31 
December 2018 

FYE 31 
December 2019 

FYE 31 
December 2020 
 

FPE 31 August 
2021 

 Audited Audited Audited Unaudited 
 12 months 12 months 12 months 8 months 
Revenue 0.16 0.97 2.16 2.01 
PAT / (LAT) (0.06) 0.12 0.47 0.59 
Net asset 0.03 0.34 0.81 1.40 
PAT / (LAT) 
margin 

(36.1%) 11.9% 21.6% 29.6% 

Return of Equity 
(“ROE”) 

(206.2%) 33.7% 57.6% 52.2% Note 1 

Year on year 
revenue growth. 

 516% 124% 39% Note 2 

 
 Workings:- 

 Note 1 – The ROE for FPE 31 August 2021 was computed based on the annualised profit after tax. 
 Note 2 – The year-on-year revenue growth for FPE 31 August 2021 was computed based on the 

annualised revenue of eight months. 
  

Based on the unaudited results of eight months for  FPE 31 August 2021, Sinar Maju Group reported 
a consolidated profit after tax of RM 0.59 million. This shall translate to an implied current P/E of 20.4 
times1 which is within the range of P/E of the Comparable Companies between 10.2 times to 23.3 
times, with an average of 19.3 times. The implied current P/E multiple of 20.4 times represents a 
premium of 5.7% of the average P/E of the Comparable Companies. (Workings: 19.3 x (1 + 5.7%) = 
20.4). However, the upside for Straits is that if the Profit Guarantee is met during the Profit Guarantee 
Period, the implied forward P/E of 13.0 times represents a discount of 32.6% of the average P/E of 
the Comparable Companies. 
 
Workings: 
1. The unaudited consolidated profit after tax of Sinar Maju Group for period ended 31 August 2021 was RM 0.59 
million. The equivalent annualised consolidated profit after tax of Sinar Maju Group  equivalent to RM 0.89 million 
( 0.89 = 0.59 x 12/8 ) as numerator when divided by the equivalent value of the entire equity interest in Sinar Maju 
Group of RM 18.2 million, shall translate to an implied current P/E of 20.4 times ( 20.4 = 18.2 / 0.89). 
 
We  are of the view that the basis of arriving at the Purchase Consideration for the Sinar Maju Group’s 
is reasonable after having considered the implied current P/E based on the unaudited results of eight 
months for  FPE 31 August 2021 and forward P/E multiples during the Profit Guarantee Period. 
 

 3. We had also performed a fair valuation  computation of the entire equity interest of Sinar Maju Group 
using the justified price to book method under two scenarios. Justified price to book method falls within 
the RVA approach which serves to determine the fair price to book multiple, given three key fundamental 
analysis of a company. It is mathematically determined as listed below:- 

 

 
 

Justified price to book ROE -r
Justified P/B ratio r - g= 1 +



49

  
 

 Where:- ROE is the return on common equity, r is the cost of equity and g is the annual sustainable 
growth rate. 

  
 As justified P/B falls within one of the three commonly approaches used to value companies, i.e., asset-

based approach, apart from income-based approach and discounted cash flow approach, it is an 
appropriate method to be used to value companies. 

 
 Scenario 1a and Scenario 1b – without considering the Profit Guarantee  
 Using the justified price to book method, with an assumed cost of equity of 7.8%, assumed annual 

sustainable growth rate of 3.6%, an annualised estimated PAT of RM 0.9 million for FYE 2021, resulted 
in a fair value of RM 14.5 million* to RM 14.9 million* for the entire equity interest in Sinar Maju Group. 

  
 Note: * kindly refer to table on next page 18 
 
 Scenario 2a and Scenario 2b-  Profit Guarantee is taken into consideration 
 Using the justified price to book method, with an assumed cost of equity of 7.8%, assumed annual 

sustainable growth rate of 3.6%, a projected  PAT of RM 1.4 million for each of FYE 2022 and FYE 
2023, resulted in a fair value of RM 20.6 million**  to RM 21.2 million** for the entire equity interest in 
Sinar Maju Group. 

 
 Note: ** kindly refer to table on next page 18 
 

Summary of fair valuation results under two scenarios and the analysis of the results. 
 
Approach Fair value of Sinar Maju based 

on the estimated financial 
results of FYE 2021 
(annualised), without 
considering the Profit 
Guarantee 

 

Fair value of Sinar Maju based 
on the projected results for FYE 
2022 and FYE 2023 ( after 
taking into consideration the 
Profit Guarantee. 

 
 

 Scenario 1a and Scenario 1b Scenario 2a and Scenario 2b 
Fair Value Range, RM 
million 
 

14.5 to 14.9 *Note 1 20.6 to 21.2 *Note 1 

Average Fair Value 
Range, RM million 
 

14.7 20.9 

Premium / (discount) if 
compared to the 
Purchase Consideration 
after adjusting it to 100% 
equity interest (for 
Scenario 1 and 2) and 
after excluding the Profit 
Guarantee for scenario 
1. 

 
5% 

 
 

 
(13%) 

 
 

Workings: 
[(15.4/14.7)-1] x 100 = 4.7%  
or 
14.7 x ( 1+4.7%) = 15.4 
 
Note: RM 15.4 million  refers to the 
implied  equivalent purchase 
consideration without any Profit 
Guarantee as explained below 

Workings:- 
[(18.2/20.9) – 1] x 100 = -12.9%) 
Or 
20.9 x ( 1- 12,9%) = 18.2 
 

Note: RM 18.2 million refers to the 
purchase consideration for the entire 
equity interest in Sinar Maju, that 
incorporates the Profit Guarantee as 
explained below 

 
We are of the opinion that as Straits is able to claim from the Vendor for the maximum sum of RM 
2.8 million if any shortfall in Profit Guarantee that is not met, then, the total implied  equivalent 
purchase consideration without any Profit Guarantee by rationalization, is approximately RM 15.4 
million ( 15.4 = 18.2 – 2.8 ) and this represents a premium of 5% over the estimated fair value 
of Sinar Maju Group based on the FYE 2021 unaudited results, as illustrated under Scenario 1a 
and Scenario 1b above.  
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However, the upside for Straits is that if the Profit Guarantee is met, the fair valuation for Sinar 
Maju is approximately RM 20.6 million to 21.2 million and the Purchase Consideration represents 
a discount of 13% over the estimated fair value of Sinar Maju Group, as illustrated under 
Scenario 2a and Scenario 2b above.  
 
We noted that of a premium of 5% of the equivalent purchase consideration without any Profit 
Guarantee over the estimated fair value of Sinar Maju Group based on the FYE 2021 unaudited 
results. The Purchase Consideration represents a discount of 13%, over the estimated fair value 
of Sinar Maju Group based on projected results for FYE 2022 and FYE 2023 that incorporates 
the Profit Guarantee. As the Purchase Consideration represents a discount of 13% over the 
estimated fair value of Sinar Maju Group, it is fair and reasonable.  

 
However, we wish to bring to the attention of the non-interested shareholders that fair valuation of the 
entire equity interest of Sinar Maju Group as computed above,  could be affected by a number of major 
risk factors as listed under Section 6, Part A of this Circular and Section 6.7 of this IAL 

 * Note 1 
 Workings for the inputs for the computation:- 
  

Item 
number 

Input parameter Scenario 
1a – 
Lower 
range of 
RM 14.5 
million 

Scenario 
1b – 
Upper 
range of 
RM 14.9 
million 

Scenario 
2a – 
Lower 
range or 
RM 20.6 
million 
 

Scenario 
2b – 
Upper 
range of 
RM 21.2 
million 

1a Return on common equity / ROE 52.6% - - 33.5% 
1b Adjusted return on common equity / ROE 

(when the net assets of Sinar Maju Group, 
includes the amount owing to a director of 
RM 0.73 million) 

- 36.9% 36.5% - 

2 Required rate of return / r 7.8% 7.8% 7.8% 7.8% 
3 Annual sustainable growth rate, g 3.6% 3.6% 3.6% 3.6% 
4 

 
11.67 7.92 7.83 7.12 

5 Projected net assets as at 31 December 
2021, RM million  for Scenario 1a and 1b 

1.71 1 2.442 - - 

6 Projected net assets as at 31 December 
2022 for Scenario 2a  

- - 3.843  

 Projected net assets as at 31 December 
2023 for Scenario 2b 

   4.684 

7 Fair price before illuqiidty discount for Sinar 
Maju Group, RM million ( row 4 x row 5 ) or 
(row 4 x row 6) 

19.93 19.35 30.08 33.32 

8 Discount rate factor 
- based on equity discount rate of 7.8% 

1.0000 1.0000 0.9132 0.8472 

9 Illiquidity discount 25% 25% 25% 25% 

10 Fiar price after illiquidity discount for Sinar 
Maju Group, RM million [ row 7 x row 8 x (1-
0.25) ] 

14.9 14.5 20.6 21.2 

  
 Notes:- 
 1.The audited net assets of Sinar Maju Group as at 31 December 2020 was RM 0.81 million, when added with the 

projected profit after tax for FYE 31 December 2021 of RM 0.90 million shall translate to a projected net asset of 
RM 1.71 million ( 1.71 = 0.81 + 0.90 ) 

 

Justified price to book ROE -r
Justified P/B ratio r - g= 1 +
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 2. As at 31 December 2020 (audited), Sinar Maju Group, has an amount owing to a director of a sum of RM 0.73 
million (“Outstanding Sum”). If it is assumed that the Outstanding Sum, is treated as a “equity” this shall translate 
to a projected net asset of RM 2.44 million for FYE 31 December 2021 ( 2.44 = 1.71 + 0.73 ). 

 
 3. If it is assumed that the Outstanding Sum, is treated as a “equity” this  shall translate to a projected net asset of 

RM 3.84 million for  FYE 31 December 2022 ( 3.84 = 1.71 + 0.73 + 1.40 ).  
 
 4. The audited net assets of Sinar Maju Group as at 31 December 2020 was RM 0.81 million, when added with the 

projected profit after tax of RM 0.90 million for FYE 31 December 2021 and the projected profit after tax of RM 1.40 
million and RM 1.57 million  for FYE 31 December 2022 and FYE 31 December 2023 respectively,  shall translate 
to a projected net asset of RM 4.68 million ( 4.68 = 0.81 + 0.90 + 1.40 + 1.57 ). 

 
 5. The equity discount rate of 7.8% is determined by applying the Capital Asset Pricing Model (“CAPM”) based on 

an annualised expected market return of 9.597% and risk-free rate of 2.898%, and the levered beta of 0.732, of the 
Sinar Maju Group 

 
 6. Based on an industry analysis performed by AER, we noted that the annual sustainable growth rate for the 

Comparable Companies ranges from 3.6% - 11.6%. We have adopted the lowest of the range of 3.6% 
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6.3  Evaluation of the manner of settlement of the Purchase Consideration 
 
The manner of settlement  of the Purchase Consideration is set out in Section 3.3 of this Circular and in 
Section (iii) Purchase Consideration of Appendix I – Salient terms of the SSA of this Circular. 
 
 

 
 

Commentary by AER:- 
 
1. 84.6% of the Purchase Consideration equivalent to a sum of RM 13.86 million shall be paid to the Vendor 
on Completion Date in cash. This day is defined as a day falling within ninety (90) days after the last of the 
Condition Precedent is satisfied or on the 90th day after the last of the Condition Precedent is satisfied.  
 
2. The remaining balance of 15.4% of the Purchase Consideration equivalent to a sum of RM 2.52 million 
shall be paid to the Vendor after an assessment is made upon completion of each financial year of the Profit 
Guarantee Period, i.e. financial year ending 31 December 2022 and 31 December 2023  for your Company 
to determine whether there is any Shortfall Attributable To Straits before releasing any payment under the 
Second Tranche to the Vendor. 
 
3. The aggregate profit guarantee amounts to RM 2.8 million is for a 24 months financial period and for the 
entire equity interest of Sinar Maju. Therefore, the equivalent profit guarantee for a 90% equity stake by the 
Vendor to the Straits is RM 2.52 million ( 2.52 = 2.8 x 90%), which exactly equals to sum to be paid by 
Straits to the Vendor under the Second Tranche. As the method of disbursement by your Company to the 
Vendor is progressive for the Second Tranche which commences  after the completion of the accounts for 
financial year ending 31 December 2022 and 31 December 2023, your Company, is able to assess any 
Shortfall Attributable To Straits and make the appropriate deduction as permissible before releasing the 
remainder to the Vendor. This provides a security to your Company to ensure that any Shortfall Attributable 
To Straits is able to be recovered in full from the Vendor. 
 
 
 
 
 
 
 
 
 
 

Proposed Acquisition

Manner RM million %

Frist 
Tranche Cash 13.86 84.6%

Second 
Tranche Cash 2.52 15.4%

16.38 100%

Due date

On the Completion Date

The mode of settlement of the Purchase Consideration is as summarised below:-

Progressively released to Vendor 
upon completion of each financial 
year of the Profit Guarantee Period, 
i.e. financial year 2022 and 2023 of 
Sinar Maju  after taking into 
consideration any deduction for  
Shortfall Attributable To Straits.



54

  
 

4. The manner of settlement  of the Second Tranche as Section (iv) Profit Guarantee of Appendix I – Salient 
terms of the SSA of this Circular, is extracted and reproduced below with our comments for purpose of 
illustrating the disbursement of the Second Tranche in different situations as listed below. 
 
Situation 1 -  Before the expiry of the Profit Guarantee Period, i.e. upon the adoption of accounts for FYE 
31 December 2022 
 
“Upon (i) adoption of the Accounts 2022 (as defined below) by the shareholders of Sinar Maju and having 
being lodged with Companies Commission of Malaysia and/or (ii) the Vendor and Straits mutually agreeing 
to the Special Audit Report (as defined below), Straits shall notify the Vendor in writing ("Year 1 Notice") 
within 10 business days of the Accounts 2022 and/or Special Audit Report (as may be applicable) being 
available to Straits the aggregate PAT for Year 1 based on the Accounts 2022 and/or the Special Audit 
Report (as the case may be). In the event there is PAT for Year 1, Straits shall pay the Vendor in cash via 
cheque, bank draft or direct telegraphic transfer to the bank account of the Vendor within 10 business days 
of the Year 1 Notice such portion of the Second Tranche equivalent to the PAT amount for Year 1 
attributable to Straits based on the Accounts 2022 and/or the Special Audit Report (as the case may be) 
PROVIDED THAT the remaining amount of Second Tranche to be paid by Straits to the Vendor shall be 
no less than the remaining Profit Guarantee amount attributable to Straits which has not been met” 
 
Commentary by AER 
Upon the adoption of the Accounts 2022, Straits shall pay to the Vendor part of the Second Tranche 
equivalent to the audited PAT attributable to Straits within 10 business days of the Year 1 Notice. If the 
results is a loss for FYE 31 December 2022,  then no payment shall be made by Straits to the Vendor. In 
this instance, the loss after tax reported in financial year ending 31 December 2022 shall be deducted from 
any profits after tax reported in 31 December 2023 before releasing any payment under the Second Tranche 
to the Vendor. 
 
If the audited PAT for FYE 31 December 2022, is equal to or exceeded the Second Tranche, then the entire 
of the Second Tranche shall be released to the Vendor. Continuing from this, when the entire Second 
Tranche has been released to the Vendor and in FYE 31 December 2023, Sinar Maju Group reported a 
loss, then, if the aggregated PAT for both FYE 31 December 2022 and 31 December 2023, translated to 
an amount lesser than the Profit Guarantee amount of RM 2.8 million (i.e. assuming that Straits exercises 
the Proposed Call Option) or an aggregated loss position, Straits can claim from the Vendor for any Shortfall 
Attributable To Purchaser that exceeds the Second Tranche amount, that have not been paid to the Vendor 
(i.e. which in this instance is zero), provided that the maximum liability of the Vendor towards the Shortfall 
Attributable To Purchaser shall be RM 2.8 million only. For illustration purpose only, this means that if the 
Shortfall Attributable to the Purchaser exceeds the Second Tranche, then Straits can claim the remaining 
Shortfall Attributable to the Purchaser (i.e. the excess of the Shortall Attributable to the Purchaser with the 
balance in Second Tranche), from the Vendor by issuing a Year 2 Notice by Staits to the Vendor. This is 
as illustrated in Scenario E and Scenario F in Appendix I part (vi) Profit Guarantee of Part A of the Circular. 
  
As a security to Straits, the remaining amount of Second Tranche, yet to  be paid by Straits to the Vendor 
shall be no less than the remaining Profit Guarantee amount attributable to Straits which has not been met. 
 
We conclude that the mode of the settlement by the Straits to the Vendor is  fair and reasonable and not 
detrimental to the interests of the non-interested shareholders as it is transacted in normal commercial 
terms. 
 
Situation 2 – Upon the expiry of the Profit Guarantee Period and upon adoption of the Accounts 2022 and 
Accounts 2023 by the shareholders of Sinar Maju 
 
“In the event the aggregate PAT for the Profit Guarantee Period based on the Accounts 2022, Accounts 
2023, and Special Audit Report (where applicable) is equivalent to or more than the Profit Guarantee 
amount of RM2,800,000.00 and upon receipt of the Year 2 Notice from Straits, the Vendor is deemed to 
have fully fulfilled its obligations towards the Profit Guarantee under this paragraph (vi) of Appendix I of this 
Circular, whereupon Straits shall within 10 business days from the issue of the Year 2 Notice pay the Vendor 
the remaining unpaid Second Tranche amount in cash via cheque, bank draft or direct telegraphic transfer 
to the bank account of the Vendor”.    
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Commentary by AER 
If the aggregate PAT of FYE 31 December 2022 and 31 December 2023 equals or exceeds the Profit 
Guarantee amount of RM 2.8 million, the remaining unpaid sum of the Second Tranche shall be released 
to the Vendor on the assumption that the Call Option is also exercised by your Company during the Profit 
Guarantee Period. 
 
We conclude that the mode of the settlement by the Straits to the Vendor is  fair and reasonable and not  
detrimental to the interests of the non-interested shareholders as it is transacted in normal commercial 
terms. 
 
Situation 3 
 
“In the event there is no PAT or Sinar Maju has cumulative consolidated LAT for the Profit Guarantee Period 
based on the Accounts 2022 and Accounts 2023 and Special Audit Report (where applicable), the Shortfall 
amount shall be deemed to be RM2,800,000.00” 
 
Commentary by AER 
If Sinar Maju Group reported a cumulative loss after tax for the Profit Guarantee Period, the liability of the 
Vendor to Straits is limited to RM 2.8 million assuming that the Proposed Call Option is also exercised 
during the Profit Guarantee Period. Hence, the entire Second Tranche shall be withheld by Straits and no 
payment is made to the Vendor for the Second Tranche. 
 
We conclude that the mode of the settlement by Straits to the Vendor is  fair and reasonable and not 
detrimental to the interests of the non-interested shareholders as it is transacted in normal commercial 
terms. 
 
As an overall, we conclude that the overall calculation of the release of the Second Tranche to the Vendor 
provided a mechanism to ensure that any Shortfall Attributable to the Straits, Straits is able to first recovered 
from the Second Tranche, and in situations when the company reported good performance in 2022 resulting 
that the balance in the Second Tranche is not sufficient to compensate for any Shortfall Attributable to the 
Straits due to poor performance in 2023, Straits can claim for the remaining by the issue of the Year 2 
Notice within 10 business days. In all events, the total liability of the Vendor to Straits for not meeting the 
Profit Guarantee during the Profit Guarantee Period shall be limited to RM 2.8 million only. 
 
We conclude that the mode of the settlement by Straits to the Vendor is  fair and reasonable and not 
detrimental to the interests of the non-interested shareholders as it is transacted in normal commercial 
terms. 
 
6.4  Evaluation of the Proposed Call Option 
 

As set out in Section 3 of this Circular which is as extracted below:- 
 
Pursuant to the SSA, the Vendor granted to Straits the Call Option for Straits to acquire all the Call Options 
Shares, representing 10% equity interest in Sinar Maju, for a purchase consideration of RM1,820,000 to be 
satisfied entirely via cash in a single transaction by serving the Call Option Notice to the Vendor. For 
shareholders’ information, the Call Option may be exercised at any time during a period of 30 months 
commencing from the completion of the Proposed Acquisition. Upon the exercise and completion of the 
Call Option, Sinar Maju will become a wholly-owned subsidiary of Straits. 
 
As set out in Section 9 of this Circular which is as extracted below:- 
 
The Proposed Acquisition is not conditional upon the Proposed Call Option while the Proposed Call Option 
is conditional upon the Proposed Acquisition. 
 
Commentary by AER 
 
1. The Proposed Call Option, which is conditional upon the Proposed Acquisition, enables your Company 
to first acquire a 90% equity interest following the approval by your Company to proceed with the Proposed 
Acquisition and provides an option / right to your Company to serve a Call Option Notice on the Vendor to 
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acquire the remaining 10% equity interest by serving a written notice to the Vendor (“Call Option Notice”), 
within 30 months commencing from the completion of the Proposed Acquisition. 
 
2. The Call Option Price for the remaining 10% equity interest, is priced at the same price per share as 
the Purchase Consideration for the acquisition of the 90% equity interest in Sinar Maju. 
Workings:- 
Item 
number 

Description Proposed Acquisition Proposed Call Option 

1 Number of ordinary shares 
of Sinar Maju offered by the 
Vendor to Straits 

 
270,000 

 
30,000 

2 Percentage of equity 
interest in Sinar Maju 

90% 10% 

3 Purchase consideration RM 16.38 million RM 1.82 million 
4 Equivalent price for each 

ordinary share in Sinar Maju 
Workings:- 
Row 3 divided by Row 1  

 
RM 60.67 per share 

 
RM 60.67 per share 

As the price per each ordinary share of Sinar Maju for the Proposed Acquisition and Proposed Call Option, 
is the same, the Proposed Call Option is fair and reasonable as the Proposed Call Option provides to your 
Company a time frame of 30 months commencing from the completion of the Proposed Acquisition to 
evaluate the performance of Sinar Maju Group before making a decision, to acquire the remaining 10% in 
Sinar Maju at exactly the same price of RM 60.67 per share, of which the Vendor does not include the 
pricing of any time value of money for the Call Option Period granted. 
 
6.5  Salient terms of the SSA 

 
The salient terms of the SSA are set out Appendix 1 of this Circular. Our comments on the salient 
terms are as follows: 

 
Salient terms of the SSA AER’s comments 

Events of completion as set out in section (ii), 
Appendix I of the SSA are as follows:- 

 
1. Straits obtaining the approval of the non-

interested Board of Directors and the non-
interested shareholders of Straits for the 
Proposed Acquisition; 
 

2. Straits appointing an independent adviser in 
accordance with the Listing Requirements and 
forming an opinion that the Proposed Acquisition 
is fair and reasonable; 

 
3. Straits conducting or cause to be conducted due 

diligence on Sinar Maju and its subsidiary and 
the results thereof are to the satisfaction of 
Straits;   

 
4. the Vendor obtaining the approval of the board 

of directors of Sinar Maju for the transfer of the 
Sale Shares to Straits;  

 
5. the Vendor depositing with the documentation 

stakeholder the following documents 
("Stakeholder Documents"):-  

 
(i) the share certificates in respect of all the 

Sale Shares (if any);  
 

AER’s comments on the condition 
precedents of the SSA. 
 
If the condition precedents are not 
fulfilled by the Cut-Off Date which is 
by default, seven months from the 
date of the SSA (unless  further 
extended by both Vendor and 
Straits), either the Vendor or Straits 
shall be entitled to rescind the SSA 
by serving a written notice to the 
other party(ies) whereupon the SSA 
shall lapse and cease to have any 
further force or effect. 
 
We are of the view that the conditions 
precedents and the rights of 
rescinding the SSA by both the 
Vendor and Straits if the SSA lapse is 
reasonable. 
 
 
 
 
 
 
 
 
 



57

  
 

(ii) the instruments of transfer under Section 
105 of the Companies Act 2016 in respect 
of the Sale Shares duly executed by the 
Vendor as transferor in favour of Straits as 
transferee ("Transfer"); and 

 
6. such other waivers, consents or approvals as 

may be required (or deemed necessary by the 
Vendor and Straits) from any third party 
(including financial institution) or relevant 
governmental or regulatory body ("Relevant 
Authorities") necessary or appropriate to carry 
out the sale and purchase of the Sale Shares 
pursuant to the terms of the SSA having been 
obtained.  

 
Notwithstanding anything to the contrary, the 
conditions precedent shall be satisfied within 4 
months from the date of the SSA with an automatic 
extension of a further 3 months if the conditions 
precedent shall not have been satisfied by the 
expiry of the aforesaid initial 4-month period 
(hereinafter referred to as the "Cut-Off Date"). 
Thereafter, all parties to the SSA may (before or 
on expiry of the Cut-Off Date) have an extension(s) 
of time as may be agreed between the parties to 
comply with the conditions precedent. If the 
conditions precedent have not been fulfilled on the 
expiry of the Cut-Off Date or such extension of 
time agreed between the parties to the SSA, then 
either the Vendor or Straits shall be entitled to 
rescind this SSA by serving a written notice to the 
other party(ies) whereupon the SSA shall lapse 
and cease to have any further force or effect and 
the Vendor and Straits shall not have any further 
rights against the other(s) save and 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 the Vendor 
and Straits prior to such termination. 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Events of completion as set out in section (iv), 
Appendix I of the SSA are as follows:- 
 
Completion of the sale and purchase of Sale 
Shares shall be conditional upon:-  

 
(1) all the Sale Shares collectively being sold to 
Straits.  

 
(2) that Straits and the Vendor perform all their 
respective obligations herein and that no breach of 
the SSA has occurred which has not been remedied 
or waived by the non-defaulting party; and  

 

AER’s comments on events of 
completion of the SSA 
 
When the last of the condition 
precedents are fulfilled the Vendor 
and Straits  shall have within ninety 
(90) days or 90th day, to complete the 
Proposed Acquisition. 
 
Straits shall pay to the Vendor, the 
First Tranche amounting to RM 13.86 
million via cash and Vendor shall 
transfer the legal ownership of the 
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(3) the absence of injunctions or legal 
proceedings prohibiting the sale and purchase of 
the Sale Shares in accordance with the terms and 
conditions contained in the SSA.  

 
 At the Completion Date, the Vendor shall deliver or 
cause to be delivered to Straits:- 

 
(a) the resolution of the board of directors of 

Sinar Maju approving the transfer and 
registration of the Sale Shares in favour of 
Straits subject only to the transfers having 
been duly stamped;   

 
(b) the Stakeholder Documents including the 

Transfer and notice of adjudication (if not 
already deposited with the documentation 
stakeholder) and such documents as may 
be required to give good title to the Sale 
Shares and to enable Straits to become the 
registered holder of the Sale Shares;  

 
(c) the certified true copies of the approvals or 

documents referred to in paragraph (ii) of 
Appendix I of this Circular;   

 
(d) the resolution of the board of directors of 

Sinar Maju and its subsidiary approving the 
appointment of such persons nominated by 
Straits as director(s) of Sinar Maju and its 
subsidiary effective on the Completion Date;  

  
(e) all statutory and other books and records 

and its certificate of incorporation, common 
seal, bank authorisations and passwords, 
cheque books, valid licences, approvals, 
permits and authorisations of Sinar Maju 
and its subsidiary required for its business 
and operations and the completion of the 
SSA and other agreements and/or 
documents of or relating to Sinar Maju and 
its subsidiary which are held by persons 
other than Sinar Maju and its subsidiary;  

 
(f) all other relevant documents to effect the 

transfer of legal and beneficial title of the 
Sale Shares to Straits (if any). 

 
Provided always that Straits has carried out its 
obligations pursuant to the terms in this paragraph 
(iv) of Appendix I of this Circular, the Vendor 
agrees and undertakes to forthwith do all acts and 
things so as to register Straits as a member of 
Sinar Maju in the register of members of Sinar 
Maju.  

 
At the Completion Date, the documentation 
stakeholder is authorised to deliver the 
Stakeholder Documents to Straits.  

 

90% interest in Sinar Maju to the 
Straits, on Completion Date. 
  
Straits shall pay to the Vendor, the 
remaining balance of 15.4% of the 
Purchase Consideration equivalent to 
a sum of RM 2.52 million after an 
assessment is made upon completion 
of each financial year of the Profit 
Guarantee Period, i.e., financial year 
ending 31 December 2022 and 31 
December 2023.  
 
We are of the view that the events of 
completion and the timing / schedule 
of payment to the Vendor for the 
Purchase Consideration as per  the 
SSA are reasonable as  Straits is 
able to ensure that that any Shortfall 
Attributable to Purchaser, shall be 
able to be recovered by withholding 
the equivalent amount from the 
Second Tranche. 
 
We also noted that as at 31 
December 2020, Sinar Maju owes 
RM 730,000 to the Vendor. On 
Completion Date, the Vendor and 
Purchaser agree that the rights to 
repayment of the advances made by 
the Vendor to Sinar Maju Group 
amounting to RM730,000.00 only 
("Advance") shall be absolutely 
assigned to Straits and the Vendor 
waives any right to the said Advance 
thereafter the Completion Date. The 
Vendor shall do all acts as may be 
reasonably required by Straits 
including issuing of any notice to 
Sinar Maju Group to cause the 
assignment of his rights to the 
Advance to Straits. 
 
We are of the view that this term of 
the SSA is reasonable as it means 
that the Vendor has waived the right 
of the Advance on Completion Date 
and it shall translate to a benefit to the 
Straits Group, on Completion Date. 
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 Against the delivery of the above documents, 
Straits shall on Completion Date:-  

 
(a) pay the First Tranche to the Vendor in cash 
via cheque, bank draft or direct telegraphic 
transfer to the bank account of the Vendor;   

 
(b) produce and deliver to the Vendor the 

certified copies of the approvals, 
shareholders resolutions and/or documents 
referred to in paragraph (ii)(a) and if required 
paragraph (ii)(f) of Appendix I of this Circular.  

 
  
  The Vendor shall further cause the transfer of the 
Sale Shares to Straits and Straits to be registered 
as a member of Sinar Maju into the register of 
members of Sinar Maju as at the Completion Date 
(or a later date as consented to by Straits) and 
appoint its nominated persons as directors of Sinar 
Maju and its subsidiary and notify the Companies 
Commission of Malaysia of the changes in 
shareholders and directors of Sinar Maju as at the 
Completion Date (or a later date as consented to 
by Straits) in accordance with the Companies Act 
2016 and pending registration shall hold the Sale 
Shares with effect from the Completion Date as 
bare trustee for the benefit of Straits.  

 
On the Completion Date, the parties agree that 
the rights to repayment of the advances made by 
the Vendor to Sinar Maju Group amounting to 
RM730,000.00 only ("Advance") shall be 
absolutely assigned to Straits and the Vendor 
waives any right to the said Advance thereafter 
the Completion Date. The Vendor shall do all acts 
as may be reasonably required by Straits 
including issuing of any notice to Sinar Maju 
Group to cause the assignment of his rights to the 
Advance to Straits. 

 
 If any party fails to comply with any of its 
obligations and those obligations are not waived 
by the other party on Completion, then paragraph 
(viii) of Appendix I of this Circular shall apply.  

 
 
 

Salient terms of the SSA AER’s comments 
Events of breach / termination as set out in section 
(viii), Appendix I of the SSA are as follows:- 
 
If Straits shall fail to complete the sale and 
purchase of the Sale Shares in accordance with the 
SSA and/or breaches any of the terms and/or 
warranties of the SSA before the Completion Date, 
then the Vendor shall be entitled to either: 
 
(i) claim for specific performance of the SSA as 
may be available under law; or 

If Straits fails to complete the SSA, in 
accordance with events of completion 
as stipulated in the SSA,  then the 
Vendor has two options. Either the 
Vendor can claim for specific 
performance that is available under 
law, or the Vendor can terminate the 
SSA and can claim for reasonable 
cost and expenses incurred by the 
Vendor pursuant to the negotiation 
and preparation of the SSA and any 
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(ii) if prior to Completion Date, terminate the 
SSA by written notice to Straits and upon such 
termination, Straits shall pay the Vendor all 
reasonable costs and expense incurred by the 
Vendor pursuant to the negotiation and preparation 
of the SSA as well as conduct of due diligence and 
fulfilment of Conditions Precedent and any incidental 
costs thereto within 10 business days of receipt of 
the details of such costs and supporting invoices 
from the Vendor and after which the Vendor shall 
have no other claims whatsoever against Straits and  
 
the Vendor shall return all other Purchase 
Consideration paid (if any) within 10 business days 
of issuance of the said termination notice and shall 
be entitled to sell or dispose of the Sale Shares freely 
to any other party or parties.  
 
If the Vendor shall fail to complete the sale and 
purchase of the Sale Shares in accordance with the 
SSA and/or breaches any of the terms and/or 
warranties of the SSA before the Completion date, 
then Straits shall be entitled to either: 
 
(i) claim for specific performance of the SSA as 
may be available under law; or 
 
(ii) if prior to Completion Date, terminate the 
SSA by written notice to the Vendor and upon such 
termination, the Vendor shall pay Straits all 
reasonable costs and expense incurred by Straits 
pursuant to the negotiation and preparation of the 
SSA as well as conduct of due diligence and 
fulfilment of Conditions Precedent and any incidental 
costs thereto within 10 business days of receipt of 
the details of such costs and supporting invoices 
from Straits and refund to Straits all Purchase 
Consideration received within 10 business days of 
receipt of the termination notice and after which 
Straits shall have no other claims whatsoever 
against the Vendor and the Vendor shall be entitled 
to sell or dispose of the Sale Shares freely to any 
other party or parties. 
  
If it is found after the Completion Date that a party 
shall have breached his/its obligations under the 
SSA (including but not limited to the Profit Guarantee 
and Call Option sections above), the non-defaulting 
party(s) shall be entitled to claim for specific 
performance in addition to any other remedies as 
may be available to the non-defaulting party(s) under 
law and/or equity and the defaulting party(s) shall 
indemnify and hold the non-defaulting party(s) 
harmless against all costs, charges and expenses 
incurred or suffered by the non-defaulting party(s) 
arising from such breach. 

incidental cost and Vendor shall have 
no further other claim against Straits. 
 
Financially, Straits does not suffer 
any material financial loss (i.e., apart 
from time cost and transaction costs) 
as the SSA is treated as being 
cancelled. 
  
Based on the above, we are of the 
opinion that this term is reasonable. 
 
 
If the Vendor, fails to complete the 
SSA, in accordance with events of 
completion as stipulated in the SSA,  
then Straits has two options. Either 
the Straits can claim for specific 
performance that is available under 
law, or Straits can terminate the SSA 
and can claim for reasonable cost 
and expenses incurred by the Straits 
pursuant to the negotiation and 
preparation of the SSA and any 
incidental cost and Straits shall have 
no further other claim against Vendor. 
 
In such situation, there is a risk that 
the Proposed Acquisition may not be 
proceeded  which may result that 
Straits is unable to realise the positive 
benefits of the Proposed Acquisition 
and Proposed Call Option, such as 
realising the projected earnings from 
Sinar Maju, if the Vendor, fails to 
complete the SSA. Financially, Straits 
does not suffer any material financial 
loss (i.e., apart from time cost and 
transaction costs) as the SSA is 
treated as being cancelled. However, 
Straits could possibly identify other 
future viable investments in such 
instance. 
 
Based on the above, we are of the 
opinion that this term is reasonable 
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Based on our evaluation of the salient terms of the SSA, we are of the view that the salient terms of 
the SSA are generally on normal commercial terms for transactions of such nature and the said terms 
are fair and reasonable and not detrimental to the interests of the non-interested shareholders.  
 

6.6 Effects of the Proposed Acquisition and Proposed Call Option 
 

The financial effects of the Proposed Acquisition and Proposed Call Option are as set out in Section 
7  of Part A of this Circular. 
 
Our comments on the financial effects of the Proposed Acquisition and Proposed Call Option based 
on assumption that the Proposed Acquisition and Proposed Call Option, is completed immediately 
after 31 December 2020, are as follows: 

 
Effects of the  
Proposed Acquisition 
and Proposed Call 
Option  

AER’s comments 

Issued share capital and 
substantial shareholders’ 
shareholdings  
 
As set out in Section 7.1 
and Section 7.3, -part A 
of this Circular 
  

As at the LPD, the total number of shares in issue of Straits was 
780.79 million. The Proposed Acquisition and Proposed Call 
Option does not involve any issuance of new shares. Therefore, 
the Proposed Acquisition and Proposed Call Option has no effect 
on the issued share capital and substantial shareholders’ 
shareholdings. 
 

NA and gearing 
 
 
As set out in Section 7.2 -
part A of this Circular 
 

Effects on NA 
The Proposed Acquisition and Proposed Call Option, has  no 
material effect  on the net assets, excluding the effects of the 
transaction cost of the entire Proposals that cost, approximately 
RM 820,000 on the net assets of your Company, as the Proposed 
Acquisition and Proposed Call Option is via cash consideration 
and does not involve any issuance of new shares. 
 
However, the Proposed Acquisition and Proposed Call Option is 
undertaken with another separate exercise of a Proposed Private 
Placement of up to 20% of the total number of issued shares of 
Straits that has a net effect of increasing the net assets. As at 
LPD, the total number of shares in issue of Straits was 780.79 
million, which translate to a total of 156.16 million new shares to 
be issued under the minimum scenario of the Proposed Private 
Placement (156.16 = 780.79 x 20%). Based on the proposed 
issuance price of RM 0.18 per share, this shall translate to a total 
amount of RM 28.11 million ( 28.11 = 156.16 x 0.18) to be raised. 
If the Proposed Private Placement is taken into consideration, 
then the net asset of the company shall increase. 

 
Effects on gearing 
The Proposed Acquisition and Proposed Call Option is estimated 
to have no immediate effects on borrowings before and after 
the completion of the Proposed Acquisition and Proposed Call 
Option, as it is funded by the Proposed Private Placement or 
internal cash of your Company. 
 

Earnings and EPS  
 
As set out in Section 7.4. 
2 -part A of this Circular 
 

We noted that the Proposed Acquisition has the effect of 
increasing the profit after tax by RM 1.26 million being the 90% of 
the annual profit guarantee sum of RM 1.40 million and the 
Proposed Acquisition and Proposed Call Option if exercised, shall 
have the effect of increasing the profit after tax by approximately 
RM 1.40 million during the Profit Guarantee Period. 
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Effects on Earnings 
The Proposed Acquisition  and Proposed Call Option is expected 
to have a positive effect on the immediate future EPS of  your 
Company as a result of the  Profit Guarantee by the Vendor. 
Effects on EPS 
The Proposed Acquisition and Proposed Call Option,  is expected 
to contribute to increase in EPS as a result of the Profit 
Guarantee by the Vendor 
 

 
Based on the above, taken as a whole, we are of the view that the overall financial effect of the 
Proposed Acquisition is not detrimental to the interests of the non-interested shareholders. 

 
6.7  Prospects of Sinar Maju and the enlarged Straits Group 

 
The prospects of Sinar Maju and enlarged Straits Group are as set out in Section 5.4  of Part A of 
this Circular. 
 

 As set out in Section 4.2, Part A of this Circular, following the Proposed Acquisition, Sinar Maju 
intends to extend its shipping agency services to include Labuan Port, thereby expanding the scope 
of services and value offered by the enlarged Group's port operation and facility management 
services, which in turn may attract more vessels to Labuan Port. In addition, the enlarged Group 
following the Proposed Acquisition may provide additional value to existing and/ or new customers 
by offering both oil bunkering and shipping agency services to customers' vessels 

. 
AER’s Commentary 
Based on our research, the prospects of the Malaysia’s port sector remain healthy for the current 
year and 2022 with some ports expected to post encouraging growth in their container throughput in 
line with the global economy recovery from the COVID-19 pandemic. (Source: Maritime Fair Trade) 
 

6.8    Risk factors relating to the Proposed Acquisition and Proposed Call Option 
 

In considering the Proposed Acquisition, the non-interested shareholders are advised to consider 
the risk factors as set out in Section 6 of Part A of this Circular. The Proposed Acquisition may not 
be proceeded due to events that lead to termination of the SSA such as parties of the SSA are not 
able to meet the condition precedents and the SSA are terminated by either party. In such events, 
the risk that Straits suffers is that Straits is unable to realise the positive benefits of the Proposed 
Acquisition and Proposed Call Option, such as realising the projected earnings from Sinar Maju. 
 
Separately, if the Proposed Acquisition is proceeded, the risk factors included but not limited to as 
follows:- 
 
- There can be no assurance that the business and operations of Sinar Maju Group, will generate 
the expected return on investment, beyond the Profit Guarantee, as the success and profitability of 
its business depends on various factors beyond the control of your Company.  
 
- Any unforeseen factors that resulted in the non-satisfactory maintenance of the shipping agency 
business, post-acquisition. 
 
- Sinar Maju Marin has projected to purchase another vessel in 2022 and commence operation in 
2023 using internal generated funds. Any delay in the purchase of the vessel or delay in 
commencement in the operation of the new vessel will affect the future earnings of Sinar Maju 
Group. 

 
- Any interruption in renewal of the licenses held by Sinar Maju Group shall represent a business 
risk of Sinar Maju Group, post-acquisition. 

 
Nevertheless, moving forward, your Board is confident that it can manage such risk by leveraging 
on the experience and expertise of the Group's management and Directors. Based on your Board’s 
capabilities and experience, we are of the view that the risk factors relating to the Proposed 
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Acquisition and Call Option to be undertaken is reasonable and not detrimental to the interests 
of the non-interested shareholders. 

 
7. CONCLUSION AND RECOMMENDATION  

 
The non-interested shareholders and non-interested Directors, should consider all the merits and 
demerits of the Proposed Acquisition and Proposed Call Option, based on all relevant pertinent 
factors including those which are set out in Part A of this Circular, the relevant appendices thereof, 
this IAL and other publicly available information.  
 
In our evaluation of the Proposed Acquisition and Proposed Call Option, and in arriving at our opinion, 
we have taken into consideration various factors as follows: 

 
(a) the rationale for the Proposed Acquisition and Proposed Call Option, are reasonable and not 

detrimental to the non-interested shareholders. 
 
(b) the basis of arriving at the Proposed Acquisition  and Proposed Call Option are reasonable 

and not detrimental to the non-interested shareholders. 
 

(c) the salient terms of the SSA are fair, reasonable and not detrimental to the non-interested 
shareholders 

 
(d) the effects of the Proposed Acquisition and Proposed Call Option on the Group, taken as a 

whole, are not detrimental to the interests of the non-interested shareholders.  
 

(e) the risk factors associated with the Proposed Acquisition and Proposed Call Option 
 

After having considered all the various factors included in our evaluation for the Proposed Acquisition 
and Proposed Call Option based on the information made available to us, we are of the opinion that 
the Proposed Acquisition and Proposed Call Option are fair and reasonable insofar as the non-
interested shareholders are concerned and it is not to the detriment of the non-interested 
shareholders.  

 
Accordingly, we recommend the non-interested shareholders to vote in favour of the ordinary 
resolutions pertaining to the Proposed Acquisition  and Proposed Call Option, that are to be tabled 
at the Company’s forthcoming EGM. 
 
Yours faithfully, 
For and on behalf of  
ASIA EQUITY RESEARCH SDN. BHD. 

 
 
   
 
 
 

ONG TEE CHIN, CFA, FRM, CAIA            FARIS AZMI, CPA(Aust)  
Director              Director   
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In consideration of the Purchase Consideration which shall be satisfied by cash payment by 
Straits in favour of the Vendor pursuant to the terms and conditions of the SSA, the Vendor as 
legal and beneficial owner shall sell, and Straits relying on the warranties and representations 
by the Vendor contained in the SSA shall purchase the Sale Shares free from any and all 
encumbrances and with all rights, benefits and advantages now or hereafter attaching thereto, 
including all bonuses, rights, dividends and distributions declared made and paid as from the 
Completion Date (as defined in paragraph (iii) of Appendix I of this Circular) upon the terms and 
subject to the conditions contained in the SSA.  

Completion of the SSA is conditional upon:- 

1. Straits obtaining the approval of the non-interested Board of Directors and the non-
interested shareholders of Straits for the Proposed Acquisition;  

2. Straits appointing an independent adviser in accordance with the Listing Requirements 
and forming an opinion that the Proposed Acquisition is fair and reasonable; 

3. Straits conducting or cause to be conducted due diligence on Sinar Maju and its 
subsidiary and the results thereof are to the satisfaction of Straits;   

4. the Vendor obtaining the approval of the board of directors of Sinar Maju for the transfer 
of the Sale Shares to Straits;  

5. the Vendor depositing with the documentation stakeholder the following documents 
(" "):-

(i) the share certificates in respect of all the Sale Shares (if any);  

(ii) the instruments of transfer under Section 105 of the Companies Act 2016 in 
respect of the Sale Shares duly executed by the Vendor as transferor in favour 
of Straits as transferee (" "); and 

6. such other waivers, consents or approvals as may be required (or deemed necessary 
by the Vendor and Straits) from any third party (including financial institution) or 
relevant governmental or regulatory body (" ") necessary or 
appropriate to carry out the sale and purchase of the Sale Shares pursuant to the terms 
of the SSA having been obtained.  

Notwithstanding anything to the contrary, the conditions precedent shall be satisfied within 4 
months from the date of the SSA with an automatic extension of a further 3 months if the 
conditions precedent shall not have been satisfied by the expiry of the aforesaid initial 4-month 
period (hereinafter referred to as the " "). Thereafter, all parties to the SSA may 
(before or on expiry of the Cut-Off Date) have an extension(s) of time as may be agreed 
between the parties to comply with the conditions precedent. If the conditions precedent have 
not been fulfilled on the expiry of the Cut-Off Date or such extension of time agreed between 
the parties to the SSA, then either the Vendor or Straits shall be entitled to rescind this SSA by 
serving a written notice to the other party(ies) whereupon the SSA shall lapse and cease to 
have any further force or effect and the Vendor and Straits shall not have any further rights 
against the other(s) save and except in respect of:-   
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(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 the Vendor and Straits prior to such termination. 

 The Purchase Consideration of RM16,380,000.00 only shall be satisfied in the following 
manner:-  

(a) RM13,860,000.00 only to be paid in cash by Straits to the Vendor (" ") on 
a day falling within ninety (90) days after the date the last of the conditions precedent 
is satisfied or such other date as the Vendor and Straits may agree in writing where 
Completion occurs (" "). Where the Vendor and Straits are unable to 
agree on the Completion Date, the Completion Date shall fall on the ninetieth (90th) 
day after the date the last of the conditions precedent is satisfied; and  

(b) RM2,520,000.00 only to be paid in cash by Straits to the Vendor in accordance with 
paragraph (vi) of Appendix I of this Circular.  

If the Call Option is exercised and completed within the Profit Guarantee Period, the abovesaid 
sum of RM2,520,000.00 only shall include the sum of RM280,000.00 as set out in paragraph 
(v)(b)(ii) of Appendix I of this Circular (" "). 

 Completion of the sale and purchase of Sale Shares shall take place on the Completion Date. 

 Completion of the sale and purchase of Sale Shares shall be conditional upon:-  

 (1) all the Sale Shares collectively being sold to Straits;  

 (2) that Straits and the Vendor perform all their respective obligations herein and that no 
breach of the SSA has occurred which has not been remedied or waived by the non-
defaulting party; and  

(3) the absence of injunctions or legal proceedings prohibiting the sale and purchase of 
the Sale Shares in accordance with the terms and conditions contained in the SSA.  

 At the Completion Date, the Vendor shall deliver or cause to be delivered to Straits:- 

(a) the resolution of the board of directors of Sinar Maju approving the transfer and 
registration of the Sale Shares in favour of Straits subject only to the transfers having 
been duly stamped;   

(b) the Stakeholder Documents including the Transfer and notice of adjudication (if not 
already deposited with the documentation stakeholder) and such documents as may 
be required to give good title to the Sale Shares and to enable Straits to become the 
registered holder of the Sale Shares;  

(c) the certified true copies of the approvals or documents referred to in paragraph (ii) of 
Appendix I of this Circular;   

(d) the resolution of the board of directors of Sinar Maju and its subsidiary approving the 
appointment of such persons nominated by Straits as director(s) of Sinar Maju and its 
subsidiary effective on the Completion Date;  
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(e) all statutory and other books and records and its certificate of incorporation, common 
seal, bank authorisations and passwords, cheque books, valid licences, approvals, 
permits and authorisations of Sinar Maju and its subsidiary required for its business 
and operations and the completion of the SSA and other agreements and/or documents 
of or relating to Sinar Maju and its subsidiary which are held by persons other than 
Sinar Maju and its subsidiary;  

(f) all other relevant documents to effect the transfer of legal and beneficial title of the Sale 
Shares to Straits (if any). 

Provided always that Straits has carried out its obligations pursuant to the terms in this 
paragraph (iv) of Appendix I of this Circular, the Vendor agrees and undertakes to forthwith do 
all acts and things so as to register Straits as a member of Sinar Maju in the register of members 
of Sinar Maju.  

At the Completion Date, the documentation stakeholder is authorised to deliver the Stakeholder 
Documents to Straits.  

 Against the delivery of the above documents, Straits shall on Completion Date:-  

(a) pay the First Tranche to the Vendor in cash via cheque, bank draft or direct telegraphic 
transfer to the bank account of the Vendor;   

(b) produce and deliver to the Vendor the certified copies of the approvals, shareholders 
resolutions and/or documents referred to in paragraph (ii)(a) and if required paragraph 
(ii)(f) of Appendix I of this Circular.  

 The Vendor shall further cause the transfer of the Sale Shares to Straits and Straits to be 
registered as a member of Sinar Maju into the register of members of Sinar Maju as at the 
Completion Date (or a later date as consented to by Straits) and appoint its nominated persons 
as directors of Sinar Maju and its subsidiary and notify the Companies Commission of Malaysia 
of the changes in shareholders and directors of Sinar Maju as at the Completion Date (or a later 
date as consented to by Straits) in accordance with the Companies Act 2016 and pending 
registration shall hold the Sale Shares with effect from the Completion Date as bare trustee for 
the benefit of Straits.

 On the Completion Date, the parties agree that the rights to repayment of the advances made 
by the Vendor to Sinar Maju Group amounting to RM730,000.00 only (" ") shall be 
absolutely assigned to Straits and the Vendor waives any right to the said Advance thereafter 
the Completion Date. The Vendor shall do all acts as may be reasonably required by Straits 
including issuing of any notice to Sinar Maju Group to cause the assignment of his rights to the 
Advance to Straits. For shareholders' information, the Advance was made by the Vendor to 
Sinar Maju Group in multiple tranches over June 2020 to December 2020 to fund Sinar Maju 
Group's working capital requirements. The Advance is interest-free with no fixed term of 
repayment. 

 If any party fails to comply with any of its obligations and those obligations are not waived by 
the other party on Completion, then paragraph (viii) of Appendix I of this Circular shall apply.  
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 In consideration of Straits agreeing to purchase the Sale Shares and subject to the Completion 
Date, the Vendor irrevocably grants Straits the Call Option exercisable at any time during the 
Call Option Period by serving the Call Option Notice to the Vendor to require the Vendor to sell 
all but not some of the Call Option Shares in a single transaction and the Vendor shall sell all 
and not part of the Call Option Shares, free from all encumbrance and with all rights attaching 
thereto on the Call Option Completion Date at the Call Option Price. 

 The completion of the Call Option is conditional on:- 

(a) Straits obtaining the approval of the non-interested Board of Directors and the non-
interested shareholders of Straits for the Call Option; 

(b) Straits appointing an independent adviser in accordance with the Listing Requirements 
and forming an opinion that the Proposed Call Option is fair and reasonable;  

(c) the Vendor obtaining the approval of the board of directors of Sinar Maju for the transfer 
of the Call Option Shares to Straits;  

(d) such other waivers, consents or approvals as may be required (or deemed necessary 
by the Vendor and Straits) from any third party (including financial institution) or 
relevant governmental or regulatory body necessary or appropriate to carry out the sale 
and purchase of the Call Option Shares pursuant to the terms of the SSA having been 
obtained; and  

(e) the Vendor shall deliver the following to Straits:  

(i) the original share certificates for the Call Option Shares; and  

(ii) the instruments of transfer under Section 105 of the Companies Act duly 
executed by the Vendor in favour of Straits in respect of the Call Option Shares 
(" ").

The date the last of the above conditions is satisfied is the " ".  

 Notwithstanding anything to the contrary, the conditions in this paragraph shall be satisfied no 
later than four (4) months from the date of the Call Option Notice with an automatic extension 
of a further three (3) months if the abovesaid conditions shall not have been satisfied by the 
expiry of the aforesaid initial four (4)-month period. Thereafter, the Vendor and Straits may 
mutually (before or on expiry of the aforesaid period) have an extension(s) of time as may be 
agreed between the Vendor and Straits to comply with the above conditions. If the conditions 
above have not been fulfilled on the expiry of the aforesaid period or such extension of time 
agreed between the Vendor and Straits, then either the Vendor or Straits shall be entitled to 
rescind the Call Option Notice by serving a written notice to the other party whereupon the Call 
Option Notice shall lapse and cease to have any further force or effect, whereupon the Vendor 
shall remain the legal and beneficial owners of the Call Option Shares and if the Call Option 
Period has not yet expired, then the Call Option and all rights and obligations herein this 
paragraph shall continue to the bind the Vendor and Straits.  

 The Vendor and Straits shall be bound to complete the sale and purchase of the Call Option 
Shares on 10 business days after the Call Option Unconditional Date (i.e. Call Option 
Completion Date). 

 The Call Option will no longer be valid and is deemed terminated on the expiry of the Call Option 
Period.  
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 Upon Straits exercising the Call Option, the completion of the sale and purchase of the Call 
Option Shares shall take place on the Call Option Completion Date whereby:- 

(a) the Vendor shall deliver the following to Straits (if not already delivered):  

(i) the original share certificates for the Call Option Shares; and  

(ii) the instruments of transfer under Section 105 of the Companies Act duly 
executed by the Vendor in favour of Straits in respect of the Call Option Shares; 

(b) Straits shall pay the Call Option Price for the Call Option Shares to Straits by way of 
cash via cheque, bank draft or direct telegraphic transfer to the bank account of the 
Vendor in the following manner:-  

(i)  RM1,540,000.00 only to be paid by Straits to the Vendor on Call Option 
Completion Date in exchange for the delivery by the Vendor of the documents 
prescribed in paragraph (v)(e) of Appendix I of this Circular above;  

(ii) RM280,000.00 only shall form part of the Second Tranche which shall be paid 
in accordance with paragraph (vi) of Appendix I of this Circular; provided that 
where the Call Option Notice is received by the Vendor after the expiry of the 
Profit Guarantee Period, the aforesaid sum shall be paid on the Call Option 
Completion Date.

The Vendor agrees, undertakes and guarantees that the PAT (as defined below) of the Sinar 
Maju for the two (2) 12-month financial years of FYE 31 December 2022 (" ") and FYE 
31 December 2023 (" ") shall be not less than RM2,800,000.00 only in aggregate ("

").   

 Upon (i) adoption of the Accounts 2022 (as defined below) by the shareholders of Sinar Maju 
and having being lodged with Companies Commission of Malaysia and/or (ii) the Vendor and 
Straits mutually agreeing to the Special Audit Report (as defined below), Straits shall notify the 
Vendor in writing (" ") within 10 business days of the Accounts 2022 and/or 
Special Audit Report (as may be applicable) being available to Straits the aggregate PAT for 
Year 1 based on the Accounts 2022 and/or the Special Audit Report (as the case may be). In 
the event there is PAT for Year 1, Straits shall pay the Vendor in cash via cheque, bank draft 
or direct telegraphic transfer to the bank account of the Vendor within 10 business days of the 
Year 1 Notice such portion of the Second Tranche equivalent to the PAT amount for Year 1 
attributable to Straits based on the Accounts 2022 and/or the Special Audit Report (as the case 
may be) PROVIDED THAT the remaining amount of Second Tranche to be paid by Straits to 
the Vendor shall be no less than the remaining Profit Guarantee amount attributable to Straits 
which has not been met.  

For the purpose of the above paragraph, an amount "attributable to the Straits" shall be 
calculated in proportion of Straits’ holding of Sinar Maju Shares compared to the total issued 
Sinar Maju Shares at the expiry date of Year 1.  

Purely as illustration, in the event that:  

(i) the Completion Date is 31 January 2022; 

(ii) Straits has not exercised the Call Option in Year 1 and Straits remains holding 90% of 
the total issued Sinar Maju Shares; and 

(iii) the PAT amount for Year 1 is RM1,000,000.00 
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Then the amount of Second Tranche to be released to the Vendor pursuant to paragraph (vi) 
of Appendix I of this Circular shall be RM1,000,000.00 x 90% = RM900,000.00 (and that the 
remaining unpaid Second Tranche is RM1,620,000.00).  

 Upon expiry of the Profit Guarantee Period and (i) adoption of the Accounts 2022 and Accounts 
2023 respectively by the shareholders of Sinar Maju with the respective Accounts 2022 and 
Accounts 2023 and having being lodged with Companies Commission of Malaysia and/or (ii) 
the Vendor and Straits mutually agreeing to the Special Audit Report, Straits shall notify the 
Vendor in writing (" ") within 10 business days of the Accounts 2022, Accounts 
2023 and Special Audit Report (as may be applicable) being available to Straits of the 
following:-  
 
(i) the aggregate PAT for the Profit Guarantee Period based on the Accounts 2022 and 

Accounts 2023 and/or Special Audit Report (as the case may be);  
 
(ii) whether there is a shortfall between the abovesaid aggregated PAT for the Profit 

Guarantee Period and the Profit Guarantee amount of RM2,800,000.00 (" "), 
provided that in the event there is no PAT or Sinar Maju has cumulative consolidated 
LAT for the Profit Guarantee Period based on the Accounts 2022 and Accounts 2023 
and Special Audit Report (where applicable), the Shortfall amount shall be deemed to 
be RM2,800,000.00; and  

 
(iii) if there is a Shortfall, the Shortfall amount attributable to Straits calculated as follows 

(" "):  
 
Shortfall Attributable To Straits = (G x E) + (H x F) 
 
Where:  

 
A =  number of days during the Profit Guarantee Period (i.e. 730 days being the 

number of days in the Profit Guarantee Period) calculated immediately after the 
Call Option Completion Date until the last day of the Profit Guarantee Period.  

 
B =  730 – A  

 
  C =  730, being the number of days during the Profit Guarantee Period 
 

D =  Shortfall, provided that in the event there is no PAT or Sinar Maju has 
cumulative consolidated LAT for the Profit Guarantee Period based on the 
Accounts 2022 and Accounts 2023 and Special Audit Report (where 
applicable), the Shortfall amount shall be deemed to be RM2,800,000.00.  

  
  E =  D    A 

  C   
 
 
F = D B 
   C 
 
G = percentage of shareholding of Straits in Sinar Maju after the Call Option 

Completion Date. Assuming there is no change in the total issued and paid-up 
share capital in Sinar Maju on the expiry of the Profit Guarantee Period and 
Straits has not disposed any of the Sinar Maju Shares it holds, G is 100%. If 
the Call Option has not been exercised during the Profit Guarantee Period, G 
shall be deemed as 0.  

 
 



70

H =  percentage of shareholding of Straits in Sinar Maju before the Call Option 
Completion Date or if the Call Option is not exercised.  Assuming there is no 
change in the total issued and paid-up share capital in Sinar Maju on the expiry 
of the Profit Guarantee Period and Straits has not disposed any of the Sinar 
Maju Shares it holds, H is 90%.  

 In the event the aggregate PAT for the Profit Guarantee Period based on the Accounts 2022, 
Accounts 2023, and Special Audit Report (where applicable) is equivalent to or more than the 
Profit Guarantee amount of RM2,800,000.00 and upon receipt of the Year 2 Notice from Straits, 
the Vendor is deemed to have fully fulfilled its obligations towards the Profit Guarantee under 
this paragraph (vi) of Appendix I of this Circular, whereupon Straits shall within 10 business 
days from the issue of the Year 2 Notice pay the Vendor the remaining unpaid Second Tranche 
amount in cash via cheque, bank draft or direct telegraphic transfer to the bank account of the 
Vendor.    

 In the event there is a Shortfall Attributable to Straits, then Straits shall set off the Shortfall 
Attributable to Straits against the unpaid Second Tranche and shall within 10 business days 
from the issue of the Year 2 Notice and pay the Vendor the remaining unpaid Second Tranche 
(after netting off the Shortfall Attributable to Straits) in cash via cheque, bank draft or direct 
telegraphic transfer to the bank account of the Vendor. Where the Shortfall Attributable to 
Straits amount exceeds the unpaid Second Tranche amount, the Vendor shall within 10 
business days from the date of receipt of the Year 2 Notice pay to Straits such amount of 
Shortfall Attributable to Straits that exceeds the unpaid Second Tranche amount. PROVIDED 
THAT the maximum liability of the Vendor towards the Shortfall Attributable to Straits shall be 
RM2,800,000.00 only.  

In the event there is no PAT or Sinar Maju has cumulative consolidated LAT for the Profit 
Guarantee Period based on the Accounts 2022 and Accounts 2023 and Special Audit Report 
(where applicable), the Shortfall amount shall be deemed to be RM2,800,000.00. 

  For the purposes of this paragraph:-

(a) " " means the consolidated audited financial statements of Sinar Maju 
for the 12 months financial year ending on 31 December 2022 prepared by the auditors 
of Sinar Maju consented to by Straits and adopted by the shareholders of Sinar Maju 
(being Straits) and shall include any notes thereon and any reports, statements or 
documents annexed or attached thereto;  

(b) " " means the consolidated audited financial statements of Sinar Maju 
for the 12 months financial year ending on 31 December 2023 prepared by the auditors 
of Sinar Maju consented to by Straits and adopted by the shareholders of Sinar Maju 
(being Straits) and shall include any notes thereon and any reports, statements or 
documents annexed or attached thereto;  

(c) " " means the consolidated net profit after taxation of Sinar Maju (which includes 
that of the present and future subsidiary, associate and investment companies) 
attributable to the owner of Sinar Maju for the Profit Guarantee Period based on the 
Accounts 2022, Accounts 2023, and/or the Special Audit Report(s) (if so required) after 
netting off any net losses after tax during the Profit Guarantee Period;  
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(d) The Vendor agrees that the financial year end of Sinar Maju may however be changed 

to be consistent with the financial year end of Straits. In addition, in the event the 
audited financial statements of Sinar Maju adopted by the shareholders of Sinar Maju 
do not fall within the prescribed twelve-month period of Year 1 and/or Year 2 
respectively (where applicable) and/or does not fall within the definition of Accounts 
2022 and/or Accounts 2023 respectively (where applicable) and/or the PAT cannot be 
determined or agreed upon from the Accounts 2022 and Accounts 2023 (where 
applicable), Straits shall cause Sinar Maju to undertake a special audit by such firm of 
auditors approved by Straits and the Vendor (failing concurrence of the firm to be 
appointed, by the auditors of Straits), all cost for which to be borne equally between the 
Vendor and Straits, so that it can be determined therefrom the PAT for Year 1 and/or 
Year 2 (where applicable) respectively. All such audited financial statements of Sinar 
Maju arising from the special audit for the Profit Guarantee Period shall be subject to 
mutual approval and acceptance by the Vendor and Straits and thereupon shall be 
deemed to be the adopted "Special Audit Report" and the net profit after taxation of 
Sinar Maju reflected therein for Year 1 and/or Year 2 (as the case may be) shall be the 
"PAT" for Year 1 and/or Year 2 (as the case may be) for the purposes of this paragraph 
(vi) of Appendix I of this Circular. For the avoidance of doubt, for the purpose of 
determining the Profit Guarantee, Straits may agree that the Special Audit be 
conducted for any one or more of Year 1 and Year 2 and/or rely on the Accounts 2022 
and Accounts 2023 (as the case may be) for the financial year in which special audit is 
not conducted for.  

 
For the avoidance of doubt, the total liability of the Vendor to Straits for not meeting the Profit 
Guarantee for the Profit Guarantee Period shall be limited to the maximum aggregate amount 
of RM2,800,000.00 only which shall be set off against the Second Tranche and/ or paid by the 
Vendor in accordance with this paragraph (vi) of Appendix I of this Circular.  
 
The Vendor agrees to continue to be a director of any and all companies within Sinar Maju 
Group post Completion Date and for the duration of the Profit Guarantee Period so long as 
Straits requires the Vendor to do so. 

 
Purely for illustration purpose, set out below are hypothetical scenarios in respect of the 
financial performance of Sinar Maju on a consolidated basis during Year 1 and Year 2 and the 
liability of the Vendor based on such scenarios:  

 
Scenario A : In the event the PAT is RM1,000,000 in Year 1 and RM2,000,000 in Year 2 and 

the Call Option is not exercised during this period. This scenario illustrates that 
Sinar Maju is making profits and able to achieve equivalent to or more than 
RM2,800,000 cumulatively during Year 1 and Year 2 and that the shareholding of 
Straits is 90% of Sinar Maju during such period.  

   
Scenario B : In the event the PAT is RM1,000,000 in each of Year 1 and Year 2 and the Call 

Option is not exercised during this period. This scenario illustrates that Sinar Maju 
is making profits but achieves less than RM2,800,000 cumulatively for Year 1 and 
Year 2 and that the shareholding of Straits is 90% of Sinar Maju during such period. 

   
Scenario C : In the event there is consolidated net loss of RM500,000 in Year 1 and PAT is 

RM1,000,000 in Year 2 and the Call Option is not exercised during this period. 
This scenario illustrates that Sinar Maju is making cumulative profit during Year 1 
and Year 2 but achieves less than the Profit Guarantee and that the shareholding 
of Straits is 90% of Sinar Maju during such period.  

   
Scenario D : In the event there is a consolidated net loss of RM500,000 for each of Year 1 and 

Year 2 and the Call Option is not exercised. This scenario illustrates that Sinar 
Maju is making cumulative loss during Year 1 and Year 2 and does not achieve 
the Profit Guarantee and that the shareholding of Straits is 90% of Sinar Maju 
during such period. 
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Scenario E : In the event the PAT is RM1,000,000 in Year 1 but records consolidated net loss 

of RM500,000 in Year 2 and the Call Option is exercised with the Call Option 
Completion Date on 5 January 2023. This scenario illustrates that Sinar Maju is 
making cumulative profit during Year 1 and Year 2 but achieves less than the Profit 
Guarantee and that the shareholding of Straits is 90% of Sinar Maju up to 5 
January 2023 and 100% of Sinar Maju from 6 January 2023 to 31 December 2023.

   
Scenario F :  In the event the PAT is RM1,000,000 in Year 1 but records consolidated net loss 

of RM500,000 in Year 2 and the Call Option is exercised with the Call Option 
Completion Date on 30 November 2022. This scenario illustrates that Sinar Maju 
is making cumulative profit during Year 1 and Year 2 but achieves less than the 
Profit Guarantee and that the shareholding of Straits is 90% of Sinar Maju up to 
30 November 2022 and 100% of Sinar Maju from 1 December 2022 to 31 
December 2023. 

 
Profit 
Guarantee 
Period 

 Scenario 
A 

(RM) 

Scenario 
B 

(RM) 

Scenario 
C 

(RM) 

Scenario 
D 

(RM) 

Scenario 
E 

(RM) 

Scenario 
F 

(RM) 
Year 1:  
1 January 
2022 to  
31 
December 
2022 

Amount of 
Second 
Tranche 
released 

900,000 
 

900.000 - - 900,000 1,000,000

Amount of 
Second 
Tranche 
withheld at 
end of Year 
1  

1,620,000 
 

1,620,000 2,520,000 2,520,000 2 1,620,000 4 1,800,000

    
Year 2: 
1 Jan 2023 
to  
31 Dec 
2023 

Amount of 
Second 
Tranche 
released  

1,620,000 
 

900,000 450,000 - - -

Amount of 
Second 
Tranche 
set off 
against 
Shortfall 
Attributable 
to 
Purchaser  

- 720,000 2,070,000 1 2,520,000 3  1,900,000  5  1,800,000

 
Notes:- 

 
1 Under Scenario D, the Shortfall is deemed RM2,800,000 and the Shortfall Attributable to Straits 

is RM2,520,000.  
 

2  Under Scenario E, the Second Tranche as at 31 December 2022 (but before the release to the 
Vendor for Year 1) is RM2,520,000. After the release for Year 1, the remaining Second Tranche 
withheld is RM1,620,000.  
 
Based on the formula, the Shortfall Attributable To Straits under Scenario E:  
 
 = (G x E) + (H x F) 
 
 = 100%   2,300,000 x 360             +      90%    2,300,000 x 370 
        730            730 
 
 = RM1,134,246.58 + RM1,049,178.08 
 
 = RM2,183,424.66  
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3 Based on this Scenario E, the remaining Second Tranche that has yet to be released as at 31 

December 2023 (but before release to the Vendor for Year 2) is RM1,900,000.00 (i.e. 
RM1,620,000 from Year 1 and RM280,000 from Call Option Price). Accordingly, Straits shall 
withhold releasing the remaining Second Tranche of RM1,900,000 to set off against the Shortfall 
Attributable To Straits and the remaining Shortfall Attributable To Straits of RM283,424.66 shall 
be paid by the Vendor to Straits within 10 business days from the issue of the Year 2 Notice by 
Straits.  
 

4 Under Scenario F, the Second Tranche as at 31 December 2022 (but before the release to the 
Vendor for Year 1) is RM2,800,000 (i.e. initial RM2,520,000 and RM280,000 from Call Option 
Price).  
 

5 Based on the formula, the Shortfall Attributable To Straits under Scenario F:  
 
 = (G x E) + (H x F) 
 
 = 100%   2,300,000 x 396               +    90%    2,300,000 x 334 
         730              730 
 
 = RM1,247,671.23 + RM947,095.89 
 
 = RM2,194,767.12 
 
Based on this Scenario F, the remaining Second Tranche that has yet to be released as at 31 
December 2023 (but before release to the Vendor for Year 2) is RM1,800,000.00 (i.e. the 
remaining Second Tranche after release for Year 1). Accordingly, Straits shall withhold releasing 
the remaining Second Tranche of RM1,800,000 to set off against the Shortfall Attributable To 
Straits and the remaining Shortfall Attributable To Straits of RM394,767.12 shall be paid by the 
Vendor to Straits within 10 business days from the issue of the Year 2 Notice by Straits.  

 

 
 The Vendor represents, covenants and undertakes as following:-  
 

(a) there is no Bumiputera equity condition imposed on any company within Sinar Maju 
Group which may render the sale and transfer of the Sale Shares and/ or Call Option 
Shares by the Vendor to Straits pursuant to the SSA to breach such condition.  
 

(b) Sinar Maju is required to obtain the approvals of Jabatan Kastam Diraja Malaysia 
(" ") and Jabatan Imigresen Malaysia (" ") for the change in shareholders 
in Sinar Maju pursuant to their respective approval of Sinar Maju as ship agent.  

 
(c) pursuant to paragraph (vii)(b) of Appendix I of this Circular, the Vendor shall cause 

Sinar Maju to apply to the Customs and JIM upon the execution of the SSA for their 
respective approval for the change in the legal and beneficial ownership of Sinar Maju 
pursuant to the SSA. The Vendor has applied/ will apply or has caused Sinar Maju to 
apply for the renewal of its current approval from Customs as ship agent which expires 
on 31 October 2021. 

 
(d) in the event prior to the expiry of the Cut-Off Date (or the extension thereof), the 

Customs and/or JIM rejects the applications made by Sinar Maju under paragraph 
(vii)(c) of Appendix I of this Circular, Straits may require Sinar Maju to appeal against 
the said decision and if the approval (whether from first application or appeal 
application) is not obtained within the Cut-Off Date (or the extension thereof), Straits 
shall be entitled to treat paragraph (ii)(f) of Appendix I of this Circular as having not 
been fulfilled by the Vendor and exercise the right to terminate the SSA as set out in 
paragraph (ii) of Appendix I of this Circular. 
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(e) in the event the decision of the Customs and JIM shall not have been obtained after 
the fulfilment of paragraphs (ii)(a) to (e) of Appendix I of this Circular, Straits shall be 
entitled to elect to waive fulfilment of paragraph (ii)(f) for the purposes of paragraph 
(vii)(c) of Appendix I of this Circular above, whereupon the approvals of Customs and/or 
JIM shall be deemed a condition subsequent to be fulfilled.  

(f) in the event after the Completion Date:-  

(i) a company within Sinar Maju Group is imposed Bumiputera equity condition 
pursuant to the approval(s) received for the applications made under 
paragraph (vii)(c) of Appendix I of this Circular which renders the ownership of 
Sinar Maju Group by Straits to be in breach of such condition; or  

(ii) the Vendor is unable to procure the approvals of Customs and/or JIM for the 
change in the legal and beneficial ownership of all the Sale Shares and the 
Call Option Shares (if the Call Option is exercised) pursuant to the SSA 
pursuant to the applications made under paragraph (vii)(c) of Appendix I of this 
Circular; or  

(iii) Sinar Maju is unable to procure the renewal of approval as ship agent from 
Customs and/or JIM pursuant to paragraph (vii)(c) of Appendix I of this 
Circular;  

the Vendor unconditionally undertakes and covenants to acquire up to 100% of the 
Sinar Maju Shares back from Straits at a cash consideration equivalent the Purchase 
Consideration and Call Option Price (or such proportion thereof if the sale back is less 
than 100%) upon written notice (" ") received from Straits ("

"). The Sell Back shall be unconditional save and except as may be required by 
Straits to fulfil its obligations under the Listing Requirements, the Act and such 
applicable laws. The Sell Back shall be completed within 6 months upon the Vendor 
receiving the Sell Back Notice (or such other extended period as Straits may grant from 
time to time). Pending the completion of the Sell Back, the Vendor’s Profit Guarantee 
obligations to pay the Shortfall Attributable To Straits and Straits’ obligations to pay any 
unpaid Second Tranche shall be suspended. On completion of the Sell Back, the Profit 
Guarantee obligations of the parties under paragraph (vi) of Appendix I of this Circular 
shall lapse and cease to have effect, whereupon the Vendor will not be obliged to pay 
Straits any Shortfall Attributable To Straits and the Vendor shall pay to Straits the Sell 
Back Price after netting off the unpaid Second Tranche in exchange for the original 
share certificates and instruments of transfer under Section 105 of the Companies Act 
duly executed by Straits in favour of the Vendor in respect of the Sinar Maju Shares 
under the Sell Back. 

(g) the Vendor shall not cause any change to the total issued and paid up share capital in 
Sinar Maju or total issued Sinar Maju Shares, or sell transfer or otherwise divest his 
Sinar Maju Shares from the date of the SSA until the expiry of the Profit Guarantee 
Period and the Call Option Period, save and except to Straits as envisaged in the SSA 
or otherwise with the prior written consent of Straits. 

 If Straits shall fail to complete the sale and purchase of the Sale Shares in accordance with the 
SSA and/or breaches any of the terms and/or warranties of the SSA before the Completion 
Date, then the Vendor shall be entitled to either: 

(i) claim for specific performance of the SSA as may be available under law; or 
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(ii) if prior to Completion Date, terminate the SSA by written notice to Straits and upon 
such termination, Straits shall pay the Vendor all reasonable costs and expense 
incurred by the Vendor pursuant to the negotiation and preparation of the SSA as well 
as conduct of due diligence and fulfilment of Conditions Precedent and any incidental 
costs thereto within 10 business days of receipt of the details of such costs and 
supporting invoices from the Vendor and after which the Vendor shall have no other 
claims whatsoever against Straits and the Vendor shall return all other Purchase 
Consideration paid (if any) within 10 business days of issuance of the said termination 
notice and shall be entitled to sell or dispose of the Sale Shares freely to any other 
party or parties.  

 If the Vendor shall fail to complete the sale and purchase of the Sale Shares in accordance with 
the SSA and/or breaches any of the terms and/or warranties of the SSA before the Completion 
date, then Straits shall be entitled to either: 

(i) claim for specific performance of the SSA as may be available under law; or 

(ii) if prior to Completion Date, terminate the SSA by written notice to the Vendor and upon 
such termination, the Vendor shall pay Straits all reasonable costs and expense 
incurred by Straits pursuant to the negotiation and preparation of the SSA as well as 
conduct of due diligence and fulfilment of Conditions Precedent and any incidental 
costs thereto within 10 business days of receipt of the details of such costs and 
supporting invoices from Straits and refund to Straits all Purchase Consideration 
received within 10 business days of receipt of the termination notice and after which 
Straits shall have no other claims whatsoever against the Vendor and the Vendor shall 
be entitled to sell or dispose of the Sale Shares freely to any other party or parties. 

If it is found after the Completion Date that a party shall have breached his/its obligations under 
the SSA (including but not limited to the Profit Guarantee and Call Option sections above), the 
non-defaulting party(s) shall be entitled to claim for specific performance in addition to any other 
remedies as may be available to the non-defaulting party(s) under law and/or equity and the 
defaulting party(s) shall indemnify and hold the non-defaulting party(s) harmless against all 
costs, charges and expenses incurred or suffered by the non-defaulting party(s) arising from 
such breach.  



76

Sinar Maju was incorporated on 16 June 2017 in Malaysia under the Companies Act 2016 as 
a private company limited by shares.  

Sinar Maju had commenced its business on 13 August 2018 and Sinar Maju Group is principally 
involved in the provision of shipping agency and related services. For shareholders' information, 
save for the provision of shipping agency and related services, Sinar Maju Group has not been 
involved in any other business activities.  

Sinar Maju Group's shipping agency and related services involves handling the shipments as 
well as general needs of its customers' vessels at ports in Malaysia, which includes, amongst 
others, supplying crew consumables (i.e. food, dry supplies and fresh water), ship spare parts 
and other general supplies to customers' vessels, ferrying passengers, transporting cargo, 
providing garbage disposal services for vessels, arranging customs documentation as well as 
liaising/ coordinating with relevant authorities (including Royal Malaysian Customs Department, 
Immigration Department of Malaysia and Marine Department Malaysia) for crew and vessels to 
enter/ stay at ports in Malaysia. 

At present, Sinar Maju Group operates from 10 ports/ jetties in Malaysia, namely, Teluk Ewa 
Jetty, Langkawi Port, Pasir Gudang – Johor Port, Tanjung Pelepas Port, Port Klang, Kuantan 
Port, Belungkor Port, Port of Pengerang, Tanjung Pengelih Jetty and Tanjung Langsat Port. As 
at the LPD, Sinar Maju Group holds the following regulatory licenses/ approvals/ registrations 
for its operations:- 

i. Approval from Royal Malaysian Customs Department to act as 
a shipping agent in Malaysia under Section 90 of the Customs 
Act 1967 

21 Oct 2021 31 Oct 2023 

ii. Registration with Immigration Department of Malaysia as a 
shipping agent who manages crews and/ or passengers of 
vessels at the following ports in Malaysia:- 

a. Teluk Ewa Jetty 
b. Langkawi Port 
c. Pasir Gudang – Johor Port 
d. Tanjung Pelepas Port 
e. Belungkor Port 
f. Port of Pengerang 
g. Tanjung Pengelih Jetty 
h. Tanjung Langsat Port 
i. Port Klang  

1 Aug 2021 
1 Aug 2021 
1 Aug 2021 
21 Mar 2021 
25 Feb 2021 
27 May 2020 
27 May 2020 
1 Aug 2021 
8 Dec 2021 

31 Jul 2022 
31 Jul 2022 
31 Jul 2023 
11 Mar 2023 
25 Feb 2023 
27 May 2022 
27 May 2022 
31 Jul 2023 
2 Jul 2023 

iii. Support service licenses from Johor Port Authority for ship 
chandling (i.e. providing supplies for ships) at the following ports 
in Malaysia:- 

a. Tanjung Pelepas Port 
b. Pasir Gudang – Johor Port 
c. Pasir Gudang – Johor Port*1

24 Dec 2021 
24 Dec 2021 
23 Jun 2021 

24 Dec 2022 
24 Dec 2022 
23 Jun 2022 

Note:- 

*1 The license is held by Sinar Maju Marin Sdn Bhd while the remaining above licenses/ approvals/ registration 
are held by Sinar Maju. 
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The above regulatory licenses/ approvals/ registrations of Sinar Maju Group are renewable and 
the typical duration of renewal ranges from 1 to 2 years. 

Sinar Maju Group's current business model is based on the provision of shipping agency and 
related services to customers on an on-demand basis, i.e. upon request by customer based on 
purchase order instead of entering into fixed and/ or long-term contracts. As at the LPD, Sinar 
Maju Group owns 1 vessel in the provision of shipping agency and related services, i.e. a 
locally-made 12-seat launch boat which is approximately 11-months old. 

For the FYE 31 December 2020, Sinar Maju Group had a total of 22 customers and for 2021 
up to the LPD, Sinar Maju Group has a total of 34 customers. The current principal operating 
market of Sinar Maju Group is Malaysia and revenue is predominantly derived from Malaysian 
customers who contributed approximately 60% of total revenue whilst the remaining 
approximately 40% was contributed by foreign customers. For clarity, foreign customers are 
foreign-based companies with marine operations near to or that are transiting Malaysian ports 
from which Sinar Maju Group conducts its shipping agency and related services. For the FYE 
31 December 2020, the purchases of Sinar Maju Group were entirely sourced from suppliers 
located in Malaysia. As at the LPD, Sinar Maju Group has 19 employees to carry out its shipping 
agency and related services business. 

As at the LPD, the issued share capital of Sinar Maju, which consists of one class of ordinary 
share, is RM300,000 comprising 300,000 Sinar Maju Shares. Sinar Maju does not have any 
convertible securities as at the LPD. 

The details of the director and shareholder of Sinar Maju and his direct and indirect 
shareholdings in Sinar Maju as at the LPD are as follows:- 

     
Tan Sri Mohd Bakri Malaysian 300,000 100.0 - -

As at the LPD, Sinar Maju has 1 subsidiary and no associate company. The details of the 
subsidiary are as follows:- 

     
Sinar Maju 
Marin Sdn 
Bhd

22 July 2020 
Malaysia 

100.00 280,000 Ferrying passengers, transporting cargo and 
ship spare parts over seas and coastal waters 
as well as providing garbage disposal services 
for vessels 



78

As at the LPD, Sinar Maju Group is not engaged in any material litigation, claims or arbitration, 
either as plaintiff or defendant, and the board of directors of Sinar Maju is not aware and does 
not have any knowledge of any proceedings pending or threatened against Sinar Maju Group, 
or of any facts likely to give rise to any proceedings, which might materially or adversely affect 
the financial position or business of Sinar Maju Group. 

Sinar Maju Group has not entered into any material contracts (not being contracts entered into 
in the ordinary course of business) within the past 2 years immediately preceding the LPD. 

As at the LPD, the board of directors of Sinar Maju is not aware of any material commitments 
incurred or known to be incurred by Sinar Maju Group that has not been provided for which, 
upon becoming enforceable, may have a material impact on the financial results/ position of 
Sinar Maju Group. 

As at the LPD, the board of directors of Sinar Maju is not aware of any contingent liabilities 
incurred or known to be incurred by Sinar Maju Group, which upon becoming enforceable, may 
have a material impact on the financial results/ position of Sinar Maju Group. 

A summary of the financial information of Sinar Maju for the past 3 audited financial years up 
to the FYE 31 December 2020 and for the latest unaudited 8-month FPE 31 August 2021 is set 
out below:- 

Revenue  156,987  967,661 2,163,572 908,118 2,006,399 
PBT/ (LBT)  (56,702) 136,392  617,911 416,132 842,543 
PAT/ (LAT)  (56,702) 115,392  466,155 311,358 593,077 
Total Equity or NA  27,495 342,887  809,042 654,245 1,402,119 
Total borrowings  -  - - - 100,000 
Total issued shares (units) 100,000 300,000  300,000  300,000   300,000 
Current assets  624,439 1,120,353  1,614,465 1,207,428 2,927,193 
Current liabilities  647,244 872,142  2,071,149 656,426 2,719,542 
Net cash from/ (used in) 
operating activities 

 444,791 (265,675)  772,416 (10.658) 58,754 

Cash and bank balances  72,534 297,160  470,565 544,453 1,373,448 
      
PBT/ (LBT) margin (%)  (36.12) 14.10  28.56 45.82 41.99 
PAT/ (LAT) margin (%)  (36.12) 11.92 21.55 34.29 29.56 
EPS/ (LPS)  (0.57) 0.38 1.55 1.04 1.98 
NA per share  0.27 1.14  2.70 2.18 4.67 
Current ratio (times)  0.96 1.28  0.78 1.84 1.08 
Gearing (times)  - - - - 0.07 
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For the FYE 31 December 2018 to FYE 31 December 2020, there was no:- 

i. exceptional or extraordinary item during the financial years under review; 

ii. accounting policy adopted by Sinar Maju which are peculiar to Sinar Maju because of 
the nature of its business or the industry it is involved in; and 

iii. audit qualification of the financial statements of Sinar Maju for the financial years under 
review. 

Sinar Maju recorded revenue of RM0.97 million for the FYE 31 December 2019 which 
represents an increase of RM0.81 million or more than 100% as compared to RM0.16 million 
for the FYE 31 December 2018. The increase in revenue was mainly due to increase in the 
number of break-bulk vessel (i.e. vessels that carry raw materials which include, amongst 
others, coal, cement, copper slag and iron ore) customers in the FYE 31 December 2019, which 
led to an increase in revenue from the provision of shipping agency services (i.e. liaising with 
Royal Malaysian Customs Department, Immigration Department of Malaysia and Marine 
Department Malaysia on all incoming and outgoing of vessels to and from the ports and 
obtaining port clearance for these vessels) and handling services (i.e. providing adhoc services 
such as garbage and sludge disposal) services to break-bulk vessels of RM0.55 million in the 
FYE 31 December 2019. The increase in break-bulk vessel customers was mainly due to new 
break-bulk vessel customers secured via referrals from existing break-bulk vessel customers 
of Sinar Maju. 

Sinar Maju recorded PBT of RM0.14 million for the FYE 31 December 2019 as compared to 
LBT of RM0.06 million for the FYE 31 December 2018. The PBT recorded was mainly due to 
the following:- 

(i) higher gross profit recorded of RM0.90 million for the FYE 31 December 2019 which 
represents an increase of RM0.74 million or more than 100% as compared to RM0.16 
million for the FYE 31 December 2018, which was in tandem with the increase in 
revenue for the FYE 31 December 2019; and 

(ii) higher other operating income recorded of RM0.30 million for the FYE 31 December 
2019 which represents an increase of RM0.28 million or more than 100% as compared 
to RM0.02 million for the FYE 31 December 2018 which was mainly attributable to 
increase in fees charged to foreign vessel owners and operators for project consultancy 
and advisory services provided by Sinar Maju on port information, relevant regulations 
on various governmental authorities and procedures for calling on Malaysian ports. 

Sinar Maju recorded revenue of RM2.16 million for the FYE 31 December 2020 which 
represents an increase of RM1.19 million or more than 100% as compared to RM0.97 million 
for the FYE 31 December 2019. The increase in revenue was mainly due to the following:- 

(i) revenue of RM0.39 million recorded from new shipping agency business activities of 
Sinar Maju which commenced in the FYE 31 December 2020, namely the supply of 
crew consumables and provisions (i.e. food, dry supplies and fresh water) to existing 
break-bulk vessel customers; and  
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(ii) Sinar Maju had also expanded its shipping agency operations to include Port Klang 
and Kuantan Port during the FYE 31 December 2020, including the provision of 
shipping agency services, handling services and supply of crew consumables and 
provisions to fuel cargo suppliers at the said ports.  

Sinar Maju recorded PBT of RM0.62 million for the FYE 31 December 2020 which represents 
an increase of RM0.48 million or more than 100% as compared to RM0.14 million for the FYE 
31 December 2019. The increase in PBT was mainly due to the higher gross profit recorded of 
RM1.58 million for the FYE 31 December 2020 which represents an increase of RM0.68 million 
or 75.56% as compared to RM0.90 million for the FYE 31 December 2019, which was in tandem 
with the increase in revenue for the FYE 31 December 2020. 

Sinar Maju recorded revenue of RM2.01 million for the 8-month FPE 31 August 2021 which 
represents an increase of RM1.10 million or more than 100% as compared to RM0.91 million 
for the 8-month FPE 31 August 2020. The increase in revenue was mainly due to the following:- 

(i) higher revenue contribution from the supply of crew consumables and provisions (i.e. 
food, dry supplies and fresh water) due to higher demand from existing customers as 
a result of increased vessel activity at Malaysian ports which was in line with the 
ongoing recovery of the local economy from the COVID-19 pandemic in the 8-month 
FPE 31 August 2021; and 

(ii) revenue of RM0.16 million recognised from vessel chartering services provided via 
Sinar Maju Group's sole vessel in the 8-month FPE 31 August 2021. As the said vessel 
was acquired in the fourth quarter of 2020, Sinar Maju had not recognised any revenue 
from vessel chartering services in the 8-month FPE 31 August 2020. 

Sinar Maju recorded PBT of RM0.84 million for the 8-month FPE 31 August 2021 which 
represents an increase of RM0.42 million or 100% as compared to RM0.42 million for the 8-
month FPE 31 August 2020. The increase in PBT was mainly due to the following:- 

(i) higher gross profit recorded of RM1.25 million for the 8-month FPE 31 August 2021 
which represents an increase of RM0.45 million or 56.25% as compared to RM0.80 
million for the 8-month FPE 31 August 2020, which was in tandem with the increase in 
revenue for the 8-month FPE 31 August 2021; and 

(ii) higher other operating income of RM0.46 million for the 8-month FPE 31 August 2021 
which represents an increase of RM0.40 million or more than 100% as compared to 
RM0.06 million for the 8-month FPE 31 August 2020. The increase in other operating 
income was mainly attributable to port incentive amounting to RM0.45 million received 
by Sinar Maju Group in the 8-month FPE 31 August 2021 from port operators for 
attracting and bringing in vessels to call at Tanjung Pelepas Port. No port incentive had 
been received during the 8-month FPE 31 August 2020. 



81



82



83



84



85



86



87



88



89



90



91



92



93



94



95



96



97



98



99



100



101



102



103



104



105



106



107



108



109



110



111



112



113



114



115



116



117



118



119



120



121



122



123



124



125



126



127



128



129



130

This Circular has been seen and approved by the Board, and the Directors collectively and 
individually accept full responsibility for the accuracy of the information contained herein and 
confirm that, after making all reasonable enquiries and to the best of their knowledge and belief, 
there are no other facts, the omission of which would make any statement herein misleading. 

UOBKH, being the Principal Adviser for the Proposals, has given and has not subsequently 
withdrawn its written consent to the inclusion in this Circular of its name and all references 
thereto in the form and context in which they appear in this Circular. 

AER, being the Independent Adviser for the Proposed Acquisition and Proposed Call Option, 
has given and has not subsequently withdrawn its written consent to the inclusion of its name 
and all references thereto in the form and context in which they appear in this Circular. 

UOBKH and AER have given their written confirmation that as at the date of this Circular, there 
is no situation of conflict of interests that exists or is likely to exist in relation to their respective 
roles as the Principal Adviser and Independent Adviser for the Proposals and the Proposed 
Acquisition and Proposed Call Option, respectively. 

Save as disclosed below, as at the LPD, the Group is not engaged in any material litigation, 
claims or arbitration, either as plaintiff or defendant, and the Board is not aware and has no 
knowledge of any proceedings pending or threatened against the Group, or of any facts likely 
to give rise to any proceedings, which might materially or adversely affect the Group's financial 
position or business:- 

The Claimants alleged that on 19 December 2013, a series of financing agreements were 
entered to between O.W. Bunker & Trading A/S (" "), together with certain subsidiary 
companies (including OWBFE) and a syndicate of banks and ING (in its capacity as a security 
agent under a revolving borrowing base facilities agreement). As part of that transaction, ING 
entered into an English Law Omnibus Security Agreement dated 19 December 2013 (" ") 
with OWBAS and certain of its subsidiaries (including OWBFE) to assign to ING certain trade 
and intercompany receivables, insurances and brokerage accounts. The Claimants further 
alleged that pursuant to the aforesaid, notice of assignment of supply receivables was given to 
TMD.

The Claimants also alleged that on or about 17 October 2014 and 29 October 2014, TMD and 
OWBFE entered into contracts both made orally or by yahoo messenger evidenced by a 
nomination sheet, invoice and sales order confirmation whereby OWBFE agreed in the ordinary 
course of business to supply and/ or sell to TMD 423.73 MT of gas oil at a price of USD753 per 
MT for delivery at the port of Pasir Gudang and 794.915 MT of gas oil at a price of USD775.50 
per MT for delivery at the port of Kuantan respectively. 

On 14 April 2021, TMD received a sealed Order dated 22 March 2021 and undated Notice of 
Registration of Foreign Judgement and this represents an attempt by the Claimants to enforce 
an English Judgment for USD937,353.24 with interest and cost of which TMD has disputed 
jurisdiction.
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TMD is taking steps to strenuously resist this attempt to enforce an invalid arbitration award 
issued without jurisdiction. On 27 April 2021, TMD’s solicitors had filed an application to set 
aside the sealed Order dated 22 March 2021 and undated Notice of Registration of Foreign 
Judgment. On 3 June 2021, TMD’s solicitors had filed an Affidavit in Reply in relation to the 
application to set aside the Sealed Order dated 22 March 2021 and the undated Notice of 
Registration of Foreign Judgment. 

Notwithstanding the aforesaid, the vendor of TMD in the initial acquisition of TMD by Straits (i.e. 
Raja Ismail bin Raja Mohamed) via an irrevocable personal guarantee dated 30 April 2020 had 
undertaken to indemnify Straits against the liabilities of TMD arising from the arbitration and to 
promptly pay such liabilities upon receipt of a payment demand from Straits and accordingly, 
no provision have been made in the financial statements. 

Save as disclosed below, as at the LPD, the Board is not aware of any material commitments 
incurred or known to be incurred by the Group that has not been provided for which, upon 
becoming enforceable, may have a material impact on the Group's financial results/ position:- 

In respect of capital expenditure:-  

i. Approved and contracted for 22,676 

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 enforceable, may have a material impact on the 
financial results/ position of the Group. 

Copies of the following documents are available for inspection at the registered office of the 
Company at No. 149A, 149B, 151B, Persiaran Raja Muda Musa, 42000 Port Klang, Selangor 
Darul Ehsan during the normal business hours from Monday to Friday (except public holidays) 
from the date hereof up to the time stipulated for the holding of the EGM:- 

i. Constitution of Straits and Sinar Maju; 

ii. Audited consolidated financial statements of the Group for the past 2 financial years up 
to the FYE 31 December 2020 and the latest unaudited quarterly report of the Group 
for the 9-month FPE 30 September 2021; 

iii. The letter of consent and declaration of conflict of interests referred to in Sections 2 
and 3 of Appendix III, respectively; 

iv. The SSA;  

v. Audited consolidated financial statements of Sinar Maju for the past 3 financial years 
up to the FYE 31 December 2020 and the latest management accounts of Sinar Maju 
for the 8-month FPE 31 August 2021; and

vi. Relevant cause papers in respect of the Company's material litigation as set out in 
Section 4 of Appendix III.



(FORMERLY KNOWN AS STRAITS INTER LOGISTICS BERHAD)
Registration No.: 199601040053 (412406-T) 

(Incorporated in Malaysia) 

an Extraordinary General Meeting (" ") of Straits Energy 
Resources Berhad (formerly known as Straits Inter Logistics Berhad) (" " or the " ") 
which will be conducted on a fully virtual basis through live streaming and online meeting platform at 
TIIH Online provided by Tricor Investor & Issuing House Services Sdn Bhd (" ") in Malaysia via 
Remote Participation and Electronic Voting (" ") facilities at https://tiih.online on Wednesday, 19 
January 2022 at 10.00 a.m., or at any adjournment thereof, for the purpose of considering and if thought 
fit, passing with or without modifications the following resolutions:- 

" subject to the approvals of all relevant authorities being obtained, approval be and is hereby 
given to the Board of Directors of the Company (" ") to allot and issue up to 186,811,479 ordinary 
shares in Straits (" ") (" "), representing up to 20% of the issued 
shares of Straits. 

approval be and is hereby given to the Board to determine the issue price for the Placement 
Shares at a later date based on not more than 10% discount to the five-day volume weighted average 
market price (" ") of the Straits Shares immediately preceding the price-fixing date.  

 the Placement Shares will, upon allotment and issuance, rank equally and carry the same rights 
with the current existing Straits Shares, save and except that the Placement Shares will not be entitled 
to any dividends, rights, allotments and/ or any other forms of distribution that may be declared, made 
or paid for which the entitlement date precedes the date of allotment and issuance of the Placement 
Shares. 

 the proceeds of the Proposed Private Placement be utilised for the purpose as set out in the 
circular to shareholders dated 31 December 2021 (" "), and the Board be and is hereby 
authorised with full power to vary the manner and/ or purpose of utilisation of such proceeds in such 
manner as the Board deems fit, necessary and/ or expedient or in the best interest of the Company, 
subject (where required) to the approval of the relevant authorities and the requirements under law and 
the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad (" ")
(" "). 

 the Placement Shares shall be listed on the ACE Market of Bursa Securities.  

 the Board be and is hereby authorised to sign and execute all documents, do all things and acts 
as may be required to give effect to the Proposed Private Placement with full power to assent to any 
conditions, variations, modifications and/ or amendments in any manner as may be required or 
permitted by any relevant authorities and to deal with all matters relating thereto and to take all such 
steps to enter into all such agreement, arrangement, undertaking, indemnities, transfer, assignment 
and guarantee with any party or parties and to do all acts and things in any manner as they may deem 
necessary or expedient to implement, finalise and give full effect to the Proposed Private Placement. 

 this resolution constitutes a specific approval for the issuance of securities in the Company 
contemplated herein and shall continue in full force and effect until all Placement Shares to be issued 
pursuant to or in connection with the Proposed Private Placement have been duly allotted and issued 
in accordance with the terms of the Proposed Private Placement."  



" , subject to the approvals of all relevant authorities and/ or parties being obtained and the 
fulfilment of all conditions precedent set out in the conditional share sale agreement dated 25 October 
2021 (" ) entered into between Straits and Tan Sri Mohd Bakri Bin Mohd Zinin, approval be and is 
hereby given for Straits to acquire 90% equity interest in Sinar Maju for the purchase consideration of 
RM16,380,000 to be satisfied entirely by cash, in accordance with the terms and conditions of the SSA; 

 the Board be and is hereby authorised to sign and execute all documents, do all things and 
acts as may be required to give effect to the aforesaid Proposed Acquisition with full power to assent to 
any conditions, variations, modifications and/ or amendments in any manner as may be required or 
permitted by any relevant authorities and to deal with all matters relating thereto and to take all such 
steps and do all acts and things in any manner as they may deem necessary or expedient to implement, 
finalise and give full effect to the Proposed Acquisition." 

" , subject to and conditional upon the passing of the Ordinary Resolution 2 and the approvals of 
all relevant authorities and/ or parties being obtained, approval be and is hereby given for Straits to 
exercise the Call Option and acquire the Call Option Shares from Tan Sri Mohd Bakri Bin Mohd Zinin 
in a single transaction, for the purchase consideration of RM1,820,000 to be satisfied entirely via cash 
pursuant to the terms and conditions of the SSA; 

 the Board be and is hereby authorised to sign and execute all documents, do all things and 
acts as may be required to give effect to the aforesaid Proposed Call Option and for the exercise and 
completion of the Call Option with full power to assent to any conditions, variations, modifications and/ 
or amendments in any manner as may be required or permitted by any relevant authorities and to deal 
with all matters relating thereto and to take all such steps and do all acts and things in any manner as 
they may deem necessary or expedient to implement, finalise and give full effect to the Proposed Call 
Option." 

Company Secretaries 

Port Klang 
31 December 2021 



 

 
 

Notes:- 
 
1. Only depositors whose names appear in the Record of Depositors as at 10 January 2022 shall be regarded as members 

and be entitled to attend, participate, speak and vote at the EGM. 
 
2.  A member shall be entitled to appoint another person as his/her proxy to exercise all or any of his/her rights to attend, 

participate, speak and vote in his/her stead pursuant to Section 334 of the Companies Act 2016. There shall be no 
restriction as to the qualification of the proxy. 

 
3. Where a member of the Company is an Exempt Authorised Nominee which holds ordinary shares in the Company for 

multiple beneficial owners in one securities account ("Omnibus Account"), there is no limit to the number of proxies 
which the Exempt Authorised Nominee may appoint in respect of each Omnibus Account it holds. 

 
4. Where a member appoints more than one (1) proxy, the appointment shall be invalid unless he/she specifies the 

proportion of his/her shareholding to be represented by each proxy. 
 
5. Any alterations in the Proxy Form must be initialed by the member. 
 
6. The instrument appointing a proxy shall be in writing under the hand of the appointer or his/her attorney duly authorised 

in writing. If the appointer is a corporation, the instrument must be executed under its Common Seal or under the hand 
of an attorney so authorised. 

 
7. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a 

notarially certified copy of that power of attorney, must be deposited at the Share Registrar office at Tricor Investor & 
Issuing House Services Sdn Bhd, Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, 
No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Wilayah Persekutuan or alternatively, the Customer Service Centre at Unit 
G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur or you have 
the option to lodge the proxy appointment electronically via TIIH Online at https://tiih.online or email to 
is.enquiry@my.tricorglobal.com not less than 48 hours before the time holding the EGM or at any adjournment thereof. 
Please refer to the procedures as set out in the Administrative Guide for the electronic lodgement of Proxy Form. 

 
8. Pursuant to Paragraph 8.31A (1) of the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad, all 

resolutions set out in the Notice of EGM will be put to vote by poll. For this purpose, the Company has appointed Tricor 
as poll administrator to conduct the poll voting electronically and Asia Securities Sdn Bhd as the scrutineers to verify 
the poll results. 

 
9. A Shareholder who has appointed a proxy or attorney or authorised representative to attend, participate and vote at 

this EGM via RPV must request his/her proxy to register himself/herself for RPV at TIIH Online website at 
https://tiih.online. Please follow the Procedures for RPV in the Administrative Guide to Shareholders. 

 
 



 
 

 (formerly known as Straits Inter Logistics Berhad) 
Registration No.: 199601040053 (412406-T) 

(Incorporated in Malaysia

 

In view of the COVID-19 outbreak which may continue to pose a threat to the health and safety of the 
shareholders even after the expiry of the Movement Control Order imposed by the Government of 
Malaysia and in line with the revised Guidance Notes on the Conduct of General Meetings for Listed 
Issuers issued by the Securities Commission Malaysia (“ ”), the Extraordinary 
General Meeting (“ ”) of Straits Energy Resources Berhad [formerly known as Straits Inter Logistics 
Berhad (“ ” or the “ ”)] will be conducted on a fully virtual basis through live streaming 
and online meeting platform at TIIH Online provided by Tricor Investor & Issuing House Services Sdn 
Bhd (“ ”) in Malaysia via Remote Participation and Electronic Voting (" ") facilities. 
 

 
Only members whose names appear on the Record of Depositors on  shall be eligible 
to participate and vote at the EGM or appoint a proxy(ies) to participate and vote on his/her behalf at 
this EGM. 
 

 
Shareholders who wish to participate at the EGM may do so using the RPV facilities to be provided by 
Tricor. To participate, shareholders are required to register via Tricor’s TIIH Online website at 
https://tiih.online prior to the meeting. Please refer to the “Procedures for RPV” as set out in this 
Administrative Guide. 
 

 
1. If a shareholder is unable to participate at the EGM, he/she may appoint his/her proxy(ies) to 

participate and vote on his/her behalf and indicate the voting instruction in the Proxy Form. 
Alternatively, the shareholder may also appoint the Chairman of the meeting as his/her proxy and 
indicate the voting instruction in the Proxy Form. Please refer to the “Procedures for RPV” as set 
out in this Administrative Guide. 



 
 

2. A Shareholder who has appointed a proxy or attorney or authorised representative to attend, 
participate and vote at this EGM via RPV must request his/her proxy to register himself/herself for 
RPV at TIIH Online website at https://tiih.online. Please refer to the “Procedures for RPV” as set 
out in this Administrative Guide. 
 

3. Shareholders who appoint proxies or attorney or authorized representative(s) to participate via RPV 
in the EGM must ensure that the duly executed proxy forms are deposited in a hard copy form or 
by electronic means to Tricor no later than    

  

3.1 In hard copy  
 

The Proxy Form shall be deposited at the Share Registrar’s office at Unit 32-01, Level 32,  
Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala 
Lumpur, Wilayah Persekutuan or alternatively, the Customer Service Centre at Unit G-3, 
Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala 
Lumpur. 
 

3.2 By electronic means  
 

The Proxy Form can be electronically lodged via Tricor’s TIIH Online website at 
https://tiih.online OR email to is.enquiry@my.tricorglobal.com. Please refer to procedures for 
“Electronic Lodgement of Proxy Form” as set out in this Administrative Guide.

 
1. The voting at the EGM will be conducted by poll in accordance with Paragraph 8.31(A) (1) of the 

ACE Market Listing Requirements of Bursa Malaysia Securities Berhad. For this purpose, the 
Company has appointed Tricor as poll administrator to conduct the poll voting electronically and 
Asia Securities Sdn. Bhd as the scrutineers to verify the poll results.  
 

2. Shareholders and proxies can proceed to vote on the resolutions at any time from the 
commencement of the meeting at 10.00 a.m. but before the end of the voting session which will be 
announced by the Chairman of the meeting. Please refer to “Procedures for RPV” for guidance on 
how to vote remotely via TIIH Online.  

 

1. Shareholders of the Company may submit questions relating to the resolutions to be tabled for 
approval at the EGM. The Company will endeavour to address questions that are substantial and 
relevant during the meeting. If there is time constraint, the responses from the Company will be 
emailed to the shareholder at the earliest possible, after the meeting. 

 
 



 
 

 
2. Shareholders may submit their questions prior to the EGM via Tricor’s TIIH Online website at 

https://tiih.online by selecting “e-Services” to login, pose questions and submit electronically 
  

 
3. Shareholders may also use the Query Box facility to transmit questions to the Board of Directors 

via the RPV facilities during live streaming of the EGM. The Board will endeavor to answer the 
questions received at the EGM. 

 

As a shareholder of the Company, you may request for a printed copy of the Circular at https://tiih.online 
by selecting “Request for Circular” under the “Investor Services” or alternatively, you may also make 
your request through telephone or e-mail to our Share Registrar at the number or e-mail address given 
below.  
 
We will send it to you by ordinary post as soon as possible upon receipt of your request. However, 
please consider the environment before requesting for the printed copy of the said documents.

 
 

There will be of door gifts or food vouchers for the EGM since the meeting will be 
conducted on virtual basis. 
 
Straits would like to thank all its shareholders for their kind co-operation and understanding in these 
challenging times. 

Shareholders/proxies/corporate representatives/attorneys who wish to participate the EGM remotely 
using the RPV are to follow the requirements and procedures as summarized below: 
 

 

 
(a) 

 
Register as a 
user with TIIH 
Online 

 
 Using your computer, access the website at https://tiih.online. 

Register as a user under the “e-Services”. “select Create Account 
by ” Refer to the tutorial guide posted on the 
homepage for assistance. 

 Registration as a user will be approved within one (1) working day 
and you will be notified via e-mail. 

 If you are already a user with TIIH Online, you are not required to 
register again. You will receive an e-mail to notify you that the 
remote participation is available for registration at TIIH Online. 

 



(b) Submit your 
Request to attend EGM 
remotely . Shareholder(s) or proxy(ies) or 

corporate representative(s) or attorney(s) are required to pre-
register their attendance for the EGM to ascertain their eligibility 
to practice the EGM using the RPV. 

 Login with your user ID (i.e. e-mail address) and password and 
select the corporate event: .

 Read and agree to the Terms & Conditions and confirm the 
Declaration. 

 Select “Register for Remote Participation and Voting”  
 Review your registration and proceed to register 
 System will send an e-mail to notify that your registration for 

remote participation is received and will be verified. 
 After verification of your registration against the General Meeting 

Record of Depositors as at 10 January 2022, the system will send 
you an e-mail after 17 January 2022 to approve or reject your 
registration for remote participation. 

(Note: Please allow sufficient time for approval of new user of TIIH 
Online and registration for the RPV). 

(c) Login to 
TIIH Online 

 Login with your user ID and password for remote participation at 
the EGM at any time from  i.e. 1 hour before the 
commencement of the EGM on 

(d) Participate
through Live 
Streaming 

 Select the corporate event: 
 to engage in the proceedings of the EGM 

remotely. 

If you have any question for the Chairman / Board, you may use 
the query box to transmit your question. The Chairman / Board will 
endeavor to respond to questions submitted by remote 
participants during the EGM. If there is time constraint, the 
responses will be e-mailed to you at the earliest possible, after the 
meeting. 



 
 
(e) 

 
Online Remote 
Voting 

 
 Voting session commences 

until a time when the Chairman announces the 
completion of the voting session of the EGM.  

 Select the corporate event: 
or if you are on the live stream meeting page, you can 

select button below the 
Query Box.

 Read and agree to the Terms & Conditions and confirm the 
Declaration.

 Select the CDS account that represents your shareholdings. 
 Indicate your votes for the resolutions that are tabled for voting. 
 Confirm and submit your votes. 

 
 
(f) 

 
End of remote 
participation 

 
 Upon the announcement by the Chairman on the closure of the 

EGM, the live streaming will end. 
 

1. Should your application to join the meeting be approved, we will make available to you the rights to 
join the live streamed meeting and to vote remotely. Your login to TIIH Online on the day of meeting 
will indicate your presence at the virtual meeting. 

 
2. The quality of your connection to the live broadcast is dependent on the bandwidth and stability of 

the internet at your location and the device you use. 

 
3. In the event you encounter any issues with logging-in, connection to the live streamed meeting or 

online voting, kindly call Tricor Help Line at 011-40805616 / 011-40803168 / 011-40803169 / 011-
40803170 for assistance or e-mail to tiih.online@my.tricorglobal.com for assistance. 



The procedures to lodge your proxy form electronically via Tricor’s  website are summarised 
below: 

 

  

 
a 

 
Register as a User 
with TIIH Online 

 
 Using your computer, please access the website at https://tiih.online. 

Register as a user under the “e-Services”.  Please do refer to the 
tutorial guide posted on the homepage for assistance. 

 If you are already a user with TIIH Online, you are not required to 
register again.  

 
b 

 
Proceed with 
submission  
of Proxy Form 

 
 After the release of the Notice of Meeting by the Company, login with 

your user name (i.e. email address) and password. 
 Select the corporate event: 

 
 Read and agree to the Terms & Conditions and confirm the Declaration
 Insert your CDS account number and indicate the number of shares for 

your proxy(s) to vote on your behalf. 
 Appoint your proxy(s) and insert the required details of your proxy(s) or 

appoint Chairman as your proxy. 
 Indicate your voting instructions – FOR or AGAINST, otherwise your 

proxy will decide your vote. 
 Review and confirm your proxy(s) appointment. 
 Print proxy form for your record. 

 
a. 

 
Register as a User 
with TIIH Online 

 
 Access TIIH Online at https://tiih.online.  
 Under e-Services, the authorised or nominated representative of the 

corporation or institutional shareholder selects 

 Complete the registration form and upload the required documents.  
 Registration will be verified, and you will be notified by email within one 

(1) to two (2) working days. 
 Proceed to activate your account with the temporary password given in 

the email and re-set your own password.  
 

Note: The representative of a corporation or institutional shareholder must 
register as a user in accordance with the above steps before he/she can 
subscribe to this corporate holder electronic proxy submission. Please 
contact our Share Registrar if you need clarifications on the user 
registration. 



 

 

  

 
b. 

 
Proceed with submission  
of Proxy Form 

 
 Login to TIIH Online at https://tiih.online 
 Select the corporate exercise name: Straits EGM “Submission of 

Proxy Form”.  
 Agree to the Terms & Conditions and Declaration. 
 Proceed to download the file format for “Submission of Proxy Form” 

in accordance with the Guidance Note set therein. 
 Prepare the file for the appointment of proxies by inserting the 

required data. 
 Submit the proxy appointment file.  
 Login to TIIH Online, select corporate exercise name: 

. 
 Proceed to upload the duly completed proxy appointment file.  
 Select “Submit” to complete your submission. 
 Print the confirmation report of your submission for your record. 

If you have any enquiries on the above, kindly contact the following persons during office hours on 
Mondays to Fridays from 9.00 a.m. to 5.30 p.m. (except on public holidays): 
 

General Line:   603-2783 9299  
Fax Number :   603-2783 9222 
Email           :   is.enquiry@my.tricorglobal.com 

Contact persons:  

 Ms. Lim Lay Kiow 

+603-2783 9232 ; email : Lay.Kiow.Lim@my.tricorglobal.com 

 Puan Zakiah Wardi 

+603-2783 9287  ; email : Zakiah@my.tricorglobal.com 

 Mr. Keith Lim 

+603-2783 9240 ; email : Keith.Lim@my.tricorglobal.com 

By registering for the remote participation and electronic voting meeting and/or submitting an instrument 
appointing a proxy(ies) and/or representative(s), the member of the Company has consented to the use 
of such data for purposes of processing and administration by the Company (or its agents); and to 
comply with any laws, listing rules, regulations and/or guidelines. The member agrees that he/she will 
indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and damages 
as a result of the shareholder’s breach of warranty. 
 



(FORMERLY KNOWN AS STRAITS INTER LOGISTICS 
BERHAD)
Registration No.: 199601040053 (412406-T) 

*I/We,_____________________________________________________________________________________
(FULL NAME OF SHAREHOLDER AS PER NRIC/CERTIFICATE OF INCORPORATION IN CAPITAL LETTERS)

*NRIC/Passport No./Company No. ________________________________of  

_________________________________________________________________________________________ 
(FULL ADDRESS) 

being a member of STRAITS ENERGY RESOURCES BERHAD hereby appoint: 

and 

or failing him/her, the Chairman of the meeting as *my/our proxy/proxies on my/our behalf at the Extraordinary 
General Meeting (" ") of the Company which will be held on a fully virtual basis through live streaming and 
online meeting platform at TIIH Online provided by Tricor Investor & Issuing House Services Sdn Bhd (" ") in 
Malaysia via Remote Participation and Electronic Voting (" ") facilities at https://tiih.online on Wednesday, 19 
January 2022 at 10.00 a.m., or at any adjournment thereof, on the following resolutions referred to in the Notice of 
EGM.

*My/our proxy is to vote as indicated below:- 

Please indicate with an "X" in the appropriate space how you wish your vote to be cast. If you do not indicate how 
you wish your proxy to vote on any resolution, the proxy shall vote as he/she thinks fit, or at his/her discretion, 
abstain from voting. 

Dated this………………………day of……………………………………2022. 

Signature/ common seal of shareholder 

* Delete if not applicable 

✄



 

 
 

Notes:- 
 
1. Only depositors whose names appear in the Record of Depositors as at 10 January 2022 shall be regarded as members 

and be entitled to attend, participate, speak and vote at the EGM. 
 
2.  A member shall be entitled to appoint another person as his/her proxy to exercise all or any of his/her rights to attend, 

participate, speak and vote in his/her stead pursuant to Section 334 of the Companies Act 2016. There shall be no 
restriction as to the qualification of the proxy. 

 
3. Where a member of the Company is an Exempt Authorised Nominee which holds ordinary shares in the Company for 

multiple beneficial owners in one securities account ("Omnibus Account"), there is no limit to the number of proxies 
which the Exempt Authorised Nominee may appoint in respect of each Omnibus Account it holds. 

 
4. Where a member appoints more than one (1) proxy, the appointment shall be invalid unless he/she specifies the 

proportion of his/her shareholding to be represented by each proxy. 
 
5. Any alterations in the Proxy Form must be initialed by the member. 
 
6. The instrument appointing a proxy shall be in writing under the hand of the appointer or his/her attorney duly authorised 

in writing. If the appointer is a corporation, the instrument must be executed under its Common Seal or under the hand 
of an attorney so authorised. 

 
7. The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a 

notarially certified copy of that power of attorney, must be deposited at the Share Registrar office at Tricor Investor & 
Issuing House Services Sdn Bhd, Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, 
No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Wilayah Persekutuan or alternatively, the Customer Service Centre at Unit 
G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur or you have 
the option to lodge the proxy appointment electronically via TIIH Online at https://tiih.online or email to 
is.enquiry@my.tricorglobal.com not less than 48 hours before the time holding the EGM or at any adjournment thereof. 
Please refer to the procedures as set out in the Administrative Guide for the electronic lodgement of Proxy Form. 

 
8. Pursuant to Paragraph 8.31A (1) of the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad, all 

resolutions set out in the Notice of EGM will be put to vote by poll. For this purpose, the Company has appointed Tricor 
as poll administrator to conduct the poll voting electronically and Asia Securities Sdn Bhd as the scrutineers to verify 
the poll results. 

 
9. A Shareholder who has appointed a proxy or attorney or authorised representative to attend, participate and vote at 

this EGM via RPV must request his/her proxy to register himself/herself for RPV at TIIH Online website at 
https://tiih.online. Please follow the Procedures for RPV in the Administrative Guide to Shareholders. 

 
 
 



(FORMERLY KNOWN AS STRAITS INTER LOGISTICS BERHAD)

Tricor Investor & Issuing House Services Sdn Bhd, 
Unit 32-01, Level 32, Tower A, 

Vertical Business Suite, Avenue 3, Bangsar South, 
No. 8, Jalan Kerinchi 

59200 Kuala Lumpur, Wilayah Persekutuan 
 

✄
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