THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

IF YOU ARE IN ANY DOUBT AS TO THE COURSE OF ACTION TO BE TAKEN, YOU SHOULD CONSULT YOUR
STOCKBROKER, 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.

( ) STRAITS ENERGY
2/ RESOURCES BERHAD

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

CIRCULAR TO SHAREHOLDERS IN RELATION TO THE

PROPOSED PRIVATE PLACEMENT OF UP TO 20% OF THE TOTAL NUMBER OF ISSUED SHARES OF STRAITS
ENERGY RESOURCES BERHAD ("STRAITS") (EXCLUDING TREASURY SHARES) TO THIRD PARTY
INVESTOR(S) TO BE IDENTIFIED LATER ("PROPOSED PRIVATE PLACEMENT");

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

L 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 Independent Adviser for Part B
UOBKayHian !
UOB KAY HIAN SECURITIES (M) SDN BHD ‘ l
(Registration No. 199001003423 (194990-K))
(A Participating Organisation of Bursa Malaysia Securities Berhad) (I'\QiilgraEtiSnUl!lI.YZIgEl%1EO§7R7%g (?%28?:!\3))

The Notice of the Extraordinary General Meeting of Straits ("EGM") which will be conducted on a fully virtual basis through live
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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.
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DEFINITIONS

Except where the context otherwise requires, the following definitions shall apply throughout this

Circular:-

"Act"

"AER" or the
"Independent Adviser"

"Board"

"Bursa Depository"

"Bursa Securities"

"Call Option"

"Call Option Completion

Date"

"Call Option Notice"

"Call Option Period"

"Call Option Price"

"Call Options Share(s)"

"Circular"

"Completion Date"
"Conditions Precedent"

"Director(s)"

"EGM"
"EPS/ (LPS)"

IIFPEII

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

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

The Board of Directors of Straits

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

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

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

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

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

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

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

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

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

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 of the SSA

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

The forthcoming Extraordinary General Meeting of the Company
Earnings per share/ (Loss) per share

Financial period ended/ ending



DEFINITIONS (CONT'D)

"FYE"

"IAL"

"Interested Director"

"Listing Requirements"

"LPD"

"Market Day(s)"

"Maximum Scenario"

"Minimum Scenario"

NI
"PAT/ (LAT)"
"PBT/ (LBT)"
"pE"

"Placement Share(s)"

"Profit Guarantee"

"Profit
Period"

Guarantee

"Proposals”

"Proposed Acquisition”

"Proposed Call Option"

"Proposed Private

Placement"

Financial year ended/ ending

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

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

ACE Market Listing Requirements of Bursa Securities

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

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

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

Assuming none of the Warrants are exercised prior to the implementation
of the Proposed Private Placement

Net assets attributable to the owners of the Company
Profit after taxation/ (Loss) after taxation

Profit before taxation/ (Loss) before taxation
Price-to-earnings

Up to new 186,811,479 Straits Shares to be issued pursuant to the
Proposed Private Placement

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

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

The Proposed Private Placement, Proposed Acquisition and Proposed
Call Option, collectively

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

Proposed granting by the Vendor to Straits of the Call Option
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



DEFINITIONS (CONT'D)

"Purchase
Consideration”

"RM" and "sen"
"RPT(s)"

"Sale Share(s)"

"Sinar Maju"

"Sinar Maju Group"

"Sinar Maju Share(s)"

"SSA"

"Straits"

"Straits
"Group"

Group”  or
"Straits Share(s)" or
"Share(s)"

"Tan Sri Mohd Bakri" or
the "Vendor"

"UOBKH" or the
"Principal Adviser"

"VWAP"

"Warrant(s)"

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

Ringgit Malaysia and sen, respectively
Related party transaction(s)

270,000 Sinar Maju Shares to be acquired by Straits from the Vendor
pursuant to the Proposed Acquisition

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

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

Ordinary share(s) in Sinar Maju

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

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

Straits and its subsidiaries

Ordinary share(s) in Straits

Tan Sri Mohd Bakri Bin Mohd Zinin

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

Volume weighted average market price

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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EXECUTIVE SUMMARY

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.

Reference to

Key information Description Circular
Summary of the Proposed Private Placement Section 2
Proposals

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.

Proposed Acquisition and Proposed Call Option Section 3

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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Key information Description

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

man

Deta

ner:-

Minimum Maximum
Timeframe for Scenario  Scenario
ils of utilisation utilisation RM'000 RM'000

Payment for the Purchase Upon completion of 16,380 16,380
Consideration pursuant to the the Proposed
Proposed Acquisition™ Acquisition

Working capital™ Within 12 months 5,257 7,985

from the receipt of
placement proceeds

Purchase of equipment for Within 12 months 4,090 6,573
Straits'  offshore  ship-to-ship  from the receipt of
transhipment hub ("STS placement proceeds

Transhipment Hub")"®
Estimated expenses in relation to  Upon completion of 820 820
the Proposals™ the Proposals
Total 26,547 31,758
Rationale and Proposed Private Placement
justification for
the Proposals e 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.

Proposed Acquisition and Proposed Call Option

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.

Vi

Reference to
Circular

Section 2.6

Section 4.1

Section 4.2
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Key information

Risk factors of
the Proposed
Acquisition

Approvals
required

Interested parties
and any conflict of
interest from the
Proposals

Directors’
statement

Description

e 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:-

¢ Investment risks — 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.

e Completion risk — 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.

e Impact of the COVID-19 pandemic - 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:-

e Bursa Securities, which was obtained on 15 December 2021;

e Shareholders of Straits at the EGM; and

e Any other relevant authorities and/ or parties, if required

Proposed Private Placement

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.

Proposed Acquisition and Proposed Call Option

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:-

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

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.

Vii

Reference
Circular

Section 6

Section 9

Section 10

Section 15

to
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Key information

Description

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.

Reference
Circular

to
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PART A

LETTER TO THE SHAREHOLDERS OF STRAITS IN RELATION TO THE PROPOSALS




{ :] STRAITS ENERDGY
_,-L RESOURCES BERHAD

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

Registered Office

No: 149A, 149B, 151B,
Persiaran Raja Muda Musa
42000 Port Klang
Selangor

31 December 2021
Board of Directors

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)

To: The shareholders of Straits Energy Resources Berhad

Dear Sir/ Madam,
1. PROPOSED PRIVATE PLACEMENT;
Il PROPOSED ACQUISITION; AND

. PROPOSED CALL OPTION

1. INTRODUCTION

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;

il. 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



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 PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT
INFORMATION ON THE PROPOSALS AS WELL AS TO SEEK YOUR APPROVAL FOR
THE RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT THE EGM.
THE NOTICE OF EGM AND THE PROXY FORM ARE ENCLOSED TOGETHER WITH THIS
CIRCULAR.

YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS
CIRCULAR TOGETHER WITH THE APPENDICES CONTAINED HEREIN BEFORE VOTING
ON THE RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT THE
EGM.

PROPOSED PRIVATE PLACEMENT
2.1 Placement size

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.

Basis of determining the issue price of the Placement Shares

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 RMO0.17 per Placement Share, which represents the 5-day VWAP of Straits
Shares up to and including the LPD of RM0.17 per Straits Share.

Ranking of the Placement Shares

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.

Listing and quotation for 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.

Allocation to placees

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 ("Interested Person");

ii. a person connected with an Interested Person; and

iii. nominee corporations, unless the names of the ultimate beneficiaries are
disclosed.



2.6

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.

Utilisation of proceeds

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:-

Minimum Maximum
Scenario Scenario

Details of utilisation Timeframe for utilisation RM'000 RM'000
Payment for the Purchase Consideration Upon completion of the 16,380 16,380
pursuant to the Proposed Acquisition™ Proposed Acquisition
Working capital™? Within 12 months from the 5,257 7,985

receipt of placement

proceeds

Purchase of equipment for Straits’ Within 12 months from the 4,090 6,573
offshore ship-to-ship transhipment hub  receipt of placement
("STS Transhipment Hub")™ proceeds
Estimated expenses in relation to the Upon completion of the 820 820
Proposals™ Proposals
Total 26,547 31,758
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.

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:-

Indicative
percentage Minimum  Maximum

allocation Scenario Scenario
Details of utilisation % RM'000 RM'000
Purchase of oil and petroleum products, which include, 81.8 4,300 6,532
amongst others, marine gas oil, marine fuel, marine
diesel oil, oil, kerosene and lubricating oil
Other operating expenses, which include, amongst 18.2 957 1,453
others, office rental, utilities and supplies as well as
staff salaries and allowances
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.



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.

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:-

Indicative allocation

Minimum  Maximum

Units to be Scenario Scenario

Equipment acquired RM'000 RM'000

Tugboat (ships that guide other vessels to moorings/ 1 4,090 4,090
berths by towing or pushing the vessels)

Single point mooring system (a floating offshore buoy/ 1 - 2,483
jetty anchored to the seabed which facilitates the
loading or unloading of liquid cargo of vessels)

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.

Other fund raising exercises in the past 12 months
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 ("Private Placement I"); and

ii. an acquisition of 2,250,000 ordinary shares in Tumpuan Megah Development
Sdn Bhd ("Tumpuan Megah"), 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 ("Acquisition I").

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 |, which raised gross
proceeds of RM20.43 million.

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

Actual/ expected timeframe Amount Amount

Proposed utilisation for utilisation raised utilised
RM'000 RM'000

Full settlement of the purchase Upon completion of the 11,715 11,715

consideration for the Acquisition I Acquisition | on 3 March 2021

Working capital™® Within 12 months from 8,386 8,386
completion of the Private
Placement | on 1 March 2021

Estimated expenses in relation to Upon completion of the 330 330
the Private Placement | and Acquisiton | and Private
Acquisition | Placement | on 3 March 2021
Total 20,431 20,431




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, 8,000
marine gas oil, marine fuel, marine diesel olil, oil, kerosene and lubricating oil
Other operating expenses, which include, amongst others, office rental, 386
utilities and supplies as well as staff salaries and allowances
8,386

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

PROPOSED ACQUISITION AND PROPOSED CALL OPTION

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 | 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.

3.1 Information on Sinar Maju

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:-

Date of
Regulatory licenses/ approvals/ registrations approval Expiry date
i. Approval from Royal Malaysian Customs Department 21 Oct 2021 31 Oct 2023
to act as a shipping agent in Malaysia under Section
90 of the Customs Act 1967
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 1 Aug 2021 31 Jul 2022
b. Langkawi Port 1 Aug 2021 31 Jul 2022
C. Pasir Gudang — Johor Port 1 Aug 2021 31 Jul 2023
d. Tanjung Pelepas Port 21 Mar 2021 11 Mar 2023
e. Belungkor Port 25 Feb 2021 25 Feb 2023
f. Port of Pengerang 27 May 2020 27 May 2022
g. Tanjung Pengelih Jetty 27 May 2020 27 May 2022
h. Tanjung Langsat Port 1 Aug 2021 31 Jul 2023
i. Port Klang 8 Dec 2021 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 24 Dec 2021 24 Dec 2022
b. Pasir Gudang — Johor Port 24 Dec 2021 24 Dec 2022
c. Pasir Gudang — Johor Port™ 23 Jun 2021 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.



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:-

< Direct > < Indirect--------- >
Director/ No. of Sinar No. of Sinar
shareholder Nationality Maju Shares % Maju Shares %
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:-

Equity Issued

Date/ place of interest share
Company incorporation held capital Principal activities
% (RM)
Sinar Maju 22 July 2020 100.00 280,000 Ferrying passengers, transporting
Marin Sdn  Malaysia cargo and ship spare parts over seas
Bhd 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:-

<----Audited FYE 31 December----> Unaudited 8-month
FPE 31 August

2018 2019 2020 2020 2021

RM RM RM RM RM

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 27,495 342,887 809,042 654,245 1,402,119
Shareholders' fund/ NA

Total borrowings 100,000

Total issued shares 100,000 300,000 300,000 300,000 300,000

(number)

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

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 Il of this Circular for further details on Sinar Maju.



3.2

Basis and justification of arriving at the Purchase Consideration and Call Option
Price

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 RMO0.16 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 RMO0.06 million for the FYE 31 December 2018 to PAT of RM0.47 million
for the FYE 31 December 2020;

i 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:-

Valuation multiple General description

PE 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

RM
Market capitalisation (assuming 100.0% equity value of Sinar Maju as 18,200,000
implied by the Purchase Consideration and Call Option Price)
Yearly Profit Guarantee 1,400,000
PE (times) 13.00

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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3.3

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.

Mode of Settlement of the Purchase Consideration and Call Option Price

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

Payment terms Timing RM %

Cash consideration Payable on the Completion Date. Where 13,860,000 84.6
the Vendor and Straits are unable to agree
on the Completion Date, the Completion
Date shall fall on the 90t day after the date
the last of the conditions precedent of the
SSA is satisfied.

Cash consideration Progressively released to the Vendor upon 2,520,000 154
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 | of this Circular
(up to RM2,520,000 only)

Total 16,380,000 100.0

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:-

Payment terms Timing RM %

Cash consideration Payable on the Call Option Completion 1,540,000 84.6
Date

Cash consideration Progressively released to the Vendor upon 280,000 154

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 | 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

Total 1,820,000 100.0
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3.4

3.5

3.6

3.7

Source of funding

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.

Liabilities to be assumed by Straits

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.

Additional financial commitment required

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.

Information on the Vendor

Tan Sri Mohd Bakri, 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.

4, RATIONALE AND JUSTIFICATION FOR THE PROPOSALS

41

Proposed Private Placement

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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4.2

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.

Proposed Acquisition and Proposed Call Option

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' 24™ 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.

5. INDUSTRY OVERVIEW, OUTLOOK AND FUTURE PROSPECTS OF SINAR MAJU AND
THE ENLARGED STRAITS GROUP

5.1

Overview and outlook of the Malaysian economy

The Malaysian economy experienced renewed demand and supply shocks arising from
strict containment measures under the National Recovery Plan ("NRP") 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
("EPF") i-Sinar and i-Citra withdrawals as well as Bantuan Khas COVID-19, continued
to provide support to affected households.
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5.2

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 commaodities, 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)
Overview and outlook of the oil & gas industry in 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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5.3

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
("USD") 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)
Overview and outlook of the maritime industry

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 (“UNCTAD") 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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5.4

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 ("NRP"), 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)
Prospects of Sinar Maju and the enlarged Straits Group

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
RMO0.47 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)

RISK FACTORS

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:-

6.1

Investment risks

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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6.2

6.3

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.

Completion risk

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
| 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.

Impact of the COVID-19 pandemic

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 ("MCO") 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.

EFFECTS OF THE PROPOSALS

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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7.1

7.2

Issued share capital

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

Assuming the full exercise of
Warrants

Shares to be issued pursuant

to the Proposed Private
Placement

Enlarged issued share
capital

Notes:-

*1

*2

Minimum Scenario

Maximum Scenario

No. of Shares RM No. of Shares RM
780,789,895 124,895,843 780,789,895 124,895,843

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

780,789,895 124,895,843 934,057,395 142,521,606
156,157,979 26,546,356™ 186,811,479 31,757,951
936,947,874 151,442,699 1,120,868,874 174,279,557

NA per Share and gearing level

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

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
Retained earnings
Reserves

Audited as at

Subsequent
adjustments up to

After | and the
Proposed Private

Shareholders' fund/ NA
Non-controlling interests

Total equity

No. of Shares in issue

NA per Share
Total borrowings

31 December 2020 the LPD" Placement
RM RM RM
104,465,174 124,895,843 151,442,699
9,834,381 9,834,381 9,014,381"
(594,874) (594,874) (594,874)
113,704,681 134,135,350 159,862,206
12,460,665 12,460,665 12,460,665
126,165,346 146,596,015 172,322,871
650,658,246 780,789,895 936,947,874
0.17 0.17 0.17
81,261,770 81,261,770 81,261,770
0.64 0.55 0.47

Gearing ratio (times)

Notes:-

*1

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

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.
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Maximum Scenario

Audited as at
31 December adjustments up

|
Subsequent

] ]
After | and  After Il and the
full exercise Proposed Private

2020 to the LPD™ of Warrants Placement
RM RM RM RM
Share capital 104,465,174 124,895,843 142,521,606 174,279,557
Retained earnings 9,834,381 9,834,381 9,834,381 9,014,381*
Reserves (594,874) (594,874) (594,874) (594,874)
Shareholders' fund/ NA 113,704,681 134,135,350 151,761,113 182,699,064
Non-controlling interests 12,460,665 12,460,665 12,460,665 12,460,665
Total equity 126,165,346 146,596,015 164,221,778 195,159,729
No. of Shares in issue 650,658,246 780,789,895 934,057,395% 1,120,868,874"
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 | 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.
S 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.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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7.4 Earnings and EPS
7.41 Proposed Private Placement

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.

7.4.2 Proposed Acquisition and Proposed Call Option

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:-

Minimum Scenario

| | 1] v
After | and

Audited as at Subsequent the Proposed  Afterlland After lll and

31 December adjustments Private the Proposed the exercise

2020 up to the LPD Placement Acquisition of Call Option

RM'000 RM'000 RM'000 RM'000 RM'000

PAT attributable to 2,840 2,840 2,840 2,840 2,840

the owners of the

Company™

Add: Yearly Profit - - - 1,260 1,400
Guarantee

attributable to Straits

Total PAT 2,840 2,840 2,840 4,100 4,240

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.

26



Maximum Scenario

| 1l ]l v \'}
Audited Subsequent Afterland  Afterlland After lll and After IV
as at 31 adjustments the full the Proposed the and the
December up to the exercise of Private Proposed exercise of
2020 LPD Warrants Placement Acquisition Call Option
RM'000 RM'000 RM'000 RM'000 RM'000 RM'000
PAT attributable to 2,840 2,840 2,840 2,840 2,840 2,840
the owners of the
Company™
Add: Yearly Profit - - - - 1,260 1,400
Guarantee
attributable to Straits
Total PAT 2,840 2,840 2,840 2,840 4,100 4,240

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.

7.5 Convertible securities

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.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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HISTORICAL SHARE PRICES

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:-

High Low
RM RM

2020
December 0.220 0.175

2021
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 RMO0.180

(being the latest trading day prior to the announcement on the Proposals)

Last transacted market price on 17 December 2021 RMO0.165

(being the LPD)

(Source: Bloomberg)

APPROVALS REQUIRED/ OBTAINED AND INTER-CONDITIONALITY OF THE
PROPOSALS

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:-

Conditions Status of compliance

a. Straits and UOBKH must fully comply with the relevant To be complied
provisions under the Listing Requirements pertaining to the
implementation of the Proposed Private Placement;

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

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

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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10.

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.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE AND/ OR
PERSONS CONNECTED TO THEM

10.1  Proposed Private Placement

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.

10.2 Proposed Acquisition and Proposed Call Option

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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1.

12

13.

14.

TRANSACTIONS WITH THE INTERESTED PARTIES FOR THE PRECEDING 12 MONTHS

Save for the Proposed Acquisition, Proposed Call Option and the recurrent related party
transactions which have been tabled and approved at the Company's 24" 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.

ESTIMATED TIMEFRAME FOR COMPLETION AND TENTATIVE TIMETABLE FOR
IMPLEMENTATION

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:-

Month Events

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

Early February 2022 ¢ Allotment and issuance of the Placement Shares

e Completion of the Proposed Acquisition

PROPOSALS ANNOUNCED BUT PENDING COMPLETION

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).

AUDIT COMMITTEE'S STATEMENT

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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15.

16.

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.

DIRECTORS' STATEMENT AND RECOMMENDATION
151 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.

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
TIH 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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PART B

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 Maiju, 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:

Acquisition and
Proposed Call
Option

Section Area of AER’s comments
in the IAL evaluation
Section Rationale for | The rationale for the Proposed Acquisition and Proposed Call
6.1 the Proposed | 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)

arriving at the
Purchase
Consideration

Section Area of AER’s comments
in the IAL evaluation
Section Evaluation of | The purchase consideration of RM 16.38 million for 90% equity
6.2 the basis of | 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 Area of AER’s comments
in the IAL evaluation
Section Risk factors | The Proposed Acquisition and Proposed Call Option may not
6.8 relating to the | be proceeded due to events that lead to termination of the SSA
Proposed such as parties of the SSA are not able to meet the condition

Acquisition and | precedents and the SSA is terminated by either party. In such
Proposed Call | events, the risk that your Company suffers is that your Company
Option 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.
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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:
(@) 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
(i)  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.

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.

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.

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)

(c)

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.

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

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

43



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.

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

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

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

Straits

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

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

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

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

Summarised by AER for illustrative purpose only

©)

Proposed Acquisition - 90% equity interest in Sinar Maju

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 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 miillion, in a single transaction by
serving a written notice to Vendor, within a call option period
of 30 months from the Completion Date

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

Cash consideration

@ Proposed Acquisition

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

Manner Due date

Tan Sri Mohd Bakri

Vendor owns the entire

equity interest in Sinar
Maju as at LPD

%

Frist Cash On the Completion Date
Tranche
Progressively released to Vendor
upon completion of each financial
year of the Profit Guarantee Period,
Second [ -
Cash i.e. financial year 2022 and 2023 of
Tranche

Sinar Maju after taking into
consideration any deduction for
Shortfall Attributable To Straits.

Proposed Call Option

84.6%

15.4%

100%

The mode of settlement of the Call Option Price, if Straits exercises the Call Option, is as

summarised below:-

Manner Due date

%

On the Call Option Completion

Cash Date

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

(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

Readers are advised to read the relevant sections of the Part A and Appendixes of this Circular for further clarification

84.6%

15.4%

100%
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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

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE AND / OR PERSONS CONNECTED

WITH THEM IN THE PROPOSED ACQUISITION AND PROPOSED CALL OPTION

Vendor

Shareholder of Sinar

Maju
Number of shares
held in Sinar Maju as
at LPD
Tan Sri Mohd Bakri 300,000 100%

Straits

Interested director of
Straits

300,000 100%

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

Tan Sri Mohd Bakri

Non-Independent
and Non-
Executive Director
of Straits

"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"
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6.

6.1

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 6.1

Option

Evaluation of the basis of arriving at the Purchase 6.2
Consideration

Evaluation of the manner of settlement of the Purchase 6.3
Consideration

Evaluation of the Proposed Call Option 6.4

Salient terms of the SSA 6.5

Effects of the Proposed Acquisition and Proposed Call Option 6.6

- on the issued share capital and substantial shareholders’
shareholdings

- on NA and gearing

- on earnings and EPS

Prospects of Sinar Maju and the enlarged Straits Group 6.7
Risk factors relating to the Proposed Acquisition and Proposed 6.8
Call Option

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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6.2

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.

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 Description
no.

1 The proposed Purchase Consideration for a 90% equity 16.38
interest in Sinar Maju, RM million

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

3 | The Profit Guarantee from 1 January 2022 to 31 December 14 E
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
4 | Implied forward P/E multiple of the equivalent Purchase | 13 times P/E
Consideration of Sinar Maju =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 FYE 31 FYE 31 FPE 31 August
December 2018 December 2019 December 2020 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) (36.1%) 11.9% 21.6% 29.6%
margin
Return of Equity (206.2%) 33.7% 57.6% 52.2%, Note 1
(“‘ROE”)
Year on year 516% 124% 399, Note 2
revenue growth.

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
times 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 _ N ROE -r
Justified P/B ratio r-g
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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 Fair value of Sinar Maju based
on the estimated financial on the projected results for FYE
results of FYE 2021 2022 and FYE 2023 ( after
(annualised), without taking into consideration the
considering the Profit Profit Guarantee.

Guarantee

Scenario 1a and Scenario 1b Scenario 2a and Scenario 2b

Fair Value Range, RM 14.5 to 14.9 *Note ! 20.6 to 21.2 *Note

million

Average Fair Value 14.7 20.9

Range, RM million

Premium / (discount) if
compared to the
Purchase Consideration
after adjusting it to 100%

5% (13%)

equity  interest  (for | Workings: Workings:-

Scenario 1 and 2) and
after excluding the Profit
Guarantee for scenario
1.

[(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

[(18.2/20.9) — 1] x 100 = -12.9%)
Or
20.9x(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
Maiju 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:-

ltem Input parameter Scenario | Scenario | Scenario | Scenario
number 1a - 1b — 2a - 2b —
Lower Upper Lower Upper

range of | range of | range or | range of
RM 145 | RM14.9 | RM20.6 | RM 21.2
million million million million

1a Return on common equity / ROE 52.6% - - 33.5%
1b Adjusted return on common equity / ROE - 36.9% 36.5% -
(when the net assets of Sinar Maju Group,
includes the amount owing to a director of
RM 0.73 million)

Required rate of return / r 7.8% 7.8% 7.8% 7.8%
Annual sustainable growth rate, g 3.6% 3.6% 3.6% 3.6%
Justified price to book . ROE -r 11.67 7.92 7.83 712

Justified P/B ratio = 1 g

AIWIN

5 Projected net assets as at 31 December 1.711 2.442 - -
2021, RM million for Scenario 1a and 1b

6 Projected net assets as at 31 December - - 3.843
2022 for Scenario 2a

Projected net assets as at 31 December 4.68*
2023 for Scenario 2b

7 Fair price before illugiidty discount for Sinar 19.93 19.35 30.08 33.32
Maju Group, RM million ( row 4 x row 5 ) or
(row 4 x row 6)

8 Discount rate factor 1.0000 1.0000 0.9132 0.8472
- based on equity discount rate of 7.8%
9 llliquidity discount 25% 25% 25% 25%
10 Fiar price after illiquidity discount for Sinar 14.9 14.5 20.6 21.2
Maju Group, RM million [ row 7 x row 8 x (1-
0.25)]
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)
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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 | — Salient terms of the SSA of this Circular.

Proposed Acquisition

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

Manner Due date RM million %
Frist .
Cash On the Completion Date 13.86 84.6%

Tranche

Progressively released to Vendor

upon completion of each financial
Second year of the Profit Guarantee Period,
Tranche Cash i.e. financial year 2022 and 2023 of 2.52 15.4%

Sinar Maju after taking into
consideration any deduction for
Shortfall Attributable To Straits.

16.38 100%
- ———— |

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 90t 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.

53



4. The manner of settlement of the Second Tranche as Section (iv) Profit Guarantee of Appendix | — 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 | 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 | 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:-

ltem Description Proposed Acquisition Proposed Call Option
number
1 Number of ordinary shares
of Sinar Maju offered by the 270,000 30,000
Vendor to Straits
2 Percentage of equity 90% 10%
interest in Sinar Maju
3 Purchase consideration RM 16.38 million RM 1.82 million
4 Equivalent price for each
ordinary share in Sinar Maju RM 60.67 per share RM 60.67 per share
Workings:-
Row 3 divided by Row 1

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), | AER’s comments on the condition
Appendix | of the SSA are as follows:- precedents of the SSA.

1. Straits obtaining the approval of the non- | If the condition precedents are not
interested Board of Directors and the non- | fulfilled by the Cut-Off Date which is
interested shareholders of Straits for the | by default, seven months from the
Proposed Acquisition; date of the SSA (unless further

extended by both Vendor and

2. Straits appointing an independent adviser in | Straits), either the Vendor or Straits
accordance with the Listing Requirements and | shall be entitled to rescind the SSA
forming an opinion that the Proposed Acquisition | by serving a written notice to the
is fair and reasonable; other party(ies) whereupon the SSA

shall lapse and cease to have any

3. Straits conducting or cause to be conducted due | further force or effect.
diligence on Sinar Maju and its subsidiary and
the results thereof are to the satisfaction of | We are of the view that the conditions
Straits; precedents and the rights of

rescinding the SSA by both the

4. the Vendor obtaining the approval of the board | Vendor and Straits if the SSA lapse is
of directors of Sinar Maju for the transfer of the | reasonable.

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);
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(i)  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) anyrights 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 | 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 90" 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:-

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 | of this Circular;

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;

(d)

(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;

(H 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 | 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 | 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 | of this Circular shall apply.

Salient terms of the SSA

AER’s comments

Events of breach / termination as set out in section
(viii), Appendix | 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:

@

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

59




(i) 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:

0] claim for specific performance of the SSA as
may be available under law; or

(i) 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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6.6

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.

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 AER’s comments
Proposed Acquisition
and Proposed Call
Option

Issued share capital and | As at the LPD, the total number of shares in issue of Straits was
substantial shareholders’ | 780.79 million. The Proposed Acquisition and Proposed Call
shareholdings Option does not involve any issuance of new shares. Therefore,
the Proposed Acquisition and Proposed Call Option has no effect
As set out in Section 7.1 on the issued share capital and substantial shareholders’
and Section 7.3, -part A shareholdings.

of this Circular

NA and gearing Effects on NA

The Proposed Acquisition and Proposed Call Option, has no
material effect on the net assets, excluding the effects of the
As set out in Section 7.2 - | transaction cost of the entire Proposals that cost, approximately
part A of this Circular 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 We noted that the Proposed Acquisition has the effect of
increasing the profit after tax by RM 1.26 million being the 90% of
As set out in Section 7.4. | the annual profit guarantee sum of RM 1.40 million and the
2 -part A of this Circular 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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6.7

6.8

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.

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)

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.

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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APPENDIX | — SALIENT TERMS OF THE SSA

(i)

(ii)

Sale and Purchase of the Sale Shares

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 | of this Circular) upon the terms and
subject to the conditions contained in the SSA.

Conditions precedent
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
("Stakeholder Documents"):-

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

(i) 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:-
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APPENDIX | — SALIENT TERMS OF THE SSA (CONT'D)

(iif)

(iv)

Q) 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.
Purchase Consideration

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 ("First Tranche") 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 ("Completion Date"). 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 | 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 | of this Circular ("Second Tranche").

Completion

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:-

Q) 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:-

@ 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 | 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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APPENDIX | — SALIENT TERMS OF THE SSA (CONT'D)

(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;

) 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 | 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:-

@) 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 | 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. 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 | of this Circular shall apply.
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APPENDIX | — SALIENT TERMS OF THE SSA (CONT'D)

(v)

Call Option

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:
0] the original share certificates for the Call Option Shares; and
(i) 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
("Transfer-Call Option").

The date the last of the above conditions is satisfied is the "Call Option Unconditional Date".

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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APPENDIX | — SALIENT TERMS OF THE SSA (CONT'D)

(vi)

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:-

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

® 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 | of this Circular above;

(i) RM280,000.00 only shall form part of the Second Tranche which shall be paid
in accordance with paragraph (vi) of Appendix | 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.

Profit Guarantee

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 ("Year 1") and FYE
31 December 2023 ("Year 2") shall be not less than RM2,800,000.00 only in aggregate ("Profit
Guarantee").

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.

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:

® the Completion Date is 31 January 2022;

(i) 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 | 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 ("Year 2 Notice") 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:-

0

(ii)

(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);

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 ("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; and

if there is a Shortfall, the Shortfall amount attributable to Straits calculated as follows
("Shortfall Attributable To Straits"):

Shortfall Attributable To Straits = (G X E) + (Hx 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.

= ofa)
it

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 O.
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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 | 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) "Accounts 2022" 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) "Accounts 2023" 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) "PAT" 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 | 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 | 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

Scenario B

Scenario C

Scenario D

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.

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.

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.

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.

71



APPENDIX | — SALIENT TERMS OF THE SSA (CONT'D)

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 Scenario Scenario Scenario Scenario Scenario Scenario
Guarantee A B © D E F
Period (RM) (RM) (RM) (RM) (RM) (RM)
Year 1: Amount of 900,000 900.000 - - 900,000 1,000,000
1 January | Second
2022 to Tranche
31 released
December | Amount of 1,620,000 1,620,000 2,520,000 2,520,000 | 21,620,000 “1,800,000
2022 Second
Tranche
withheld at
end of Year
1
Year 2: Amount of 1,620,000 900,000 450,000 - - -
1 Jan 2023 | Second
to Tranche
31 Dec | released
2023 Amount of - 720,000 2,070,000| 12,520,000 ° 1,900,000 | ° 1,800,000
Second
Tranche
set off
against
Shortfall
Attributable
to
Purchaser
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:

=(GxXE)+(HxF)

=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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(vii)

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.

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).

Based on the formula, the Shortfall Attributable To Straits under Scenario F:

=(GXE)+(HxF)

=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.

Specific Warranties

The Vendor represents, covenants and undertakes as following:-

(@)

(b)

()

(d)

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.

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

pursuant to paragraph (vii)(b) of Appendix | 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.

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 | 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 | 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 | of this Circular.
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(viii)

(e)

(f)

(@)

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 | 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 | of this Circular above, whereupon the approvals of Customs and/or
JIM shall be deemed a condition subsequent to be fulfilled.

in the event after the Completion Date:-

() 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

(i) 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 | 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 | 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 ("Sell Back Notice") received from Straits ("Sell
Back"). 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 | 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.

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.

Breach/ Termination

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:

0

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:

0
(ii)

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

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.
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HISTORY AND BUSINESS

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:-

Date of
Regulatory licenses/ approvals/ registrations approval Expiry date
i. Approval from Royal Malaysian Customs Department to act as 21 Oct 2021 31 Oct 2023
a shipping agent in Malaysia under Section 90 of the Customs
Act 1967
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 1 Aug 2021 31 Jul 2022
b. Langkawi Port 1 Aug 2021 31 Jul 2022
C. Pasir Gudang — Johor Port 1 Aug 2021 31 Jul 2023
d. Tanjung Pelepas Port 21 Mar 2021 11 Mar 2023
e. Belungkor Port 25 Feb 2021 25 Feb 2023
f. Port of Pengerang 27 May 2020 27 May 2022
g. Tanjung Pengelih Jetty 27 May 2020 27 May 2022
h. Tanjung Langsat Port 1 Aug 2021 31 Jul 2023
i Port Klang 8 Dec 2021 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 24 Dec 2021 24 Dec 2022
b. Pasir Gudang — Johor Port 24 Dec 2021 24 Dec 2022
c. Pasir Gudang — Johor Port™ 23Jun 2021 23 Jun 2022

Note:-

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.

2, ISSUED SHARE CAPITAL AND CONVERTIBLE SECURITIES
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.

3. DIRECTORS AND SHAREHOLDERS

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:-

< Direct > < Indirect >
Director/ No. of Sinar Maju No. of Sinar Maju
shareholder Nationality Shares % Shares %
Tan Sri Mohd Bakri  Malaysian 300,000 100.0 - -
4. SUBSIDIARIES AND ASSOCIATE COMPANIES

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

Equity Issued

Date/ place of interest share
Company incorporation held capital Principal activities
% (RM)
Sinar Maju 22 July 2020 100.00 280,000 Ferrying passengers, transporting cargo and
Marin Sdn Malaysia ship spare parts over seas and coastal waters
Bhd as well as providing garbage disposal services
for vessels
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5.

MATERIAL LITIGATION, CLAIMS OR ARBITRATION

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.

MATERIAL CONTRACTS

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.

MATERIAL COMMITMENTS

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.

CONTINGENT LIABILITIES
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.

SUMMARY OF FINANCIAL POSITION
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:-

<-----Audited FYE 31 December----> Unaudited 8-month FPE

31 August

2018 2019 2020 2020 2021

RM RM RM RM RM

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

operating activities

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;

il 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.

Commentary on past performance:-

FYE 31 December 2019 vs FYE 31 December 2018

Sinar Maju recorded revenue of RMO0.97 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 RMO0.14 million for the FYE 31 December 2019 as compared to
LBT of RMO0.06 million for the FYE 31 December 2018. The PBT recorded was mainly due to
the following:-

0] 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

(i) 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 RMO0.02 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.

FYE 31 December 2020 vs FYE 31 December 2019

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:-

0] 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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(i) 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.

8-month FPE 31 Auqust 2021 vs 8-month FPE 31 August 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:-

® 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

(i) revenue of RMO0.16 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 RMO0.84 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:-

® 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

(i) 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
RMO0.06 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.
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SINAR MAJU LOGISTIK SDN. BHD,

(incorporatad in Malaysiay
DIRECTORS® REPORT

The directors hereby present their report together with the audited financial staterments of the Group and of
the Company for the financial year ended 31 December 2020

PRINCIPAL ACTIVITIES

The principal activities of the Company are those of shipping agent, forwarding agent and manning agent.
The principal activities of the subsidiary are described in Note 4 to the financial statements.

There have been no significant changes in the nature of these activities during the financiat year,

FINANCIAL RESULTS

Group Company
RM RM
Profit for the year attributable to: -
Cwners of the Company 466,155 511,833

In the opinion of the directors, the resulls of the operations of the Group and of the Company during the
financial year have not been substantially affected by any item, fransaction or event of a material and
unusual hature.

DIVIDENDS

No dividend has been paid or declared by the Company singe the end of the previous financial year. The
directors do not recommend any dividend in respeact of the current financial year.

RESERVES AND PROVISIONS

There were no material transfers to or from reserves or provisions during the financial year other than
those disclosed in the financial statements.

ISSUE OF SHARES AND DEBENTURES

There was no issue of shares or debentures by the Company during the financial year.

OPTIONS

No option has been granted during the financial year covered by the Statements of Profit or Loss and
Other Comprehensive Income to take up unissued shares of the Company. As at the end of the financial
yaar, there were no unissued shares of the Company under options.

DIRECTOR
The director who served during the financial year up to the date of this report is: -

Tan 5n Mohd Bakri Bin Mohd Zinin
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DIRECTORS’ BENEFITS

Since the end of the previous finangial year, no director has recsived or become entitled to receive any
benafit, other than a benefit included in the aggregate amount of fees and emoluments received or due
and receivable by the directors from the Company, or the fixed salary of a full time employee of the
Company as disclosed in the financial statements, by reason of a contract made by the Company with the
director or with a firm of which the direcior is a member, or with a company in which the director has a
substantial financial interes! olher than certain directors who have substantial financial interests in
companies which traded with the Company in the ordinary course of business.

Neither at the end of the financial year, not at any time during ihat financial yeat, did there subsist any
arrangement to which the Company was a party, being arrangements with the objsct of enabling directors
of the Company lo acquire benefits by means of the acquisitions of shares in, or debentures of, the
Company or any other body corporate.

DIRECTORS' INTERESTS

According to the Register of Directors’ Shareholdings required to be kept under Section 59 of the
Companies Act 2016, the Interests and deemed interests of Directors in office at the end of the financial
year in the shares of the Company during the financlal year are as follows: -

L LTI PERE Number of ordinary shares ----=rerameceusd
As at As at
1.1.2020 Acquired Disposed 31,12,2020
Tan Sri Mehd Bakri Bin Mohd Zinin 300,000 - - 300,000
AUDITORS' REMUNERATION

Details of auditors' remuneration are set out in Note 13 to the Enanciat staternents.

INDEMNITY AND INSURANCE FOR DIRECTORS, OFFICERS AND AUDITORS

No indemnity has been given to or insurance effected for the Directors, officers and auditors of the
Company pursuant to Section 289 of the Companies Act, 2018,

OTHER STATUTORY INFORMATION

{a} The directors, before the Statements of Profit or Loss and Other Comprehensive Income and
Statemenis of Financial Position of the Group and of the Company were prepared, took
reascnabie steps: -

{i) to ascertain that proper action had been taken in relalion o the writing off of bad debts
and the making of allowance for doubtiu! debts and have satisfied themselves that there
were ho known bad debts and that no allowance for doubtful debts was necessary; and

(i} to ensura that any current assets which were unlikely to realise thelr book value in the
ordinary course of business were writlen down to an amount which lhey might be
expected so to realisa.

(1)} The diractors are not aware of any circumstances, at the date of this report, which would render: -

(i it necessary {0 wiite off any bad debts or to providing of allowance for doubtful debts in
respect of the financial statements of the Graup and of the Company; and

(ii) the values attributed to the current assets in the financlal stalements of the Group and of
the Company misleading.
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{c) At the date of this report, the directors are nol aware of any circumstances which have arisen
which would render adherence to the existing method of valuation of assets or liabilities of the
Group and of the Company misleading or inappropriate.

(d) Atthe d
in this r
amount

ate of this repart, the direciors are not aware of any circumstances not otherwise deaft with
eport or financial statements of the Group and of the Company which would render any
stated in the financial statements misteading,

{e} As at the date of this report, there does not exist: -

(i}

(i)

any charge on the assets of the Group or of the Company which has arisen since the end
of the financial year which secures the liabilities of any other person; or

any contingent liability of the Group and of the Gompany which has arisen since the end of
the financiat year.

(f) In the opinion of the direclors: -

it

{ii)

AUDITORS

no contingent liability or other lisbility has become enforceable or is fikely 1o become
enforceable wihin the period of twelve months after the end of the financial year which will
or may affect the ability of the Group and of the Company to meet their obligations as and
when they fall dus; and

no item, transaction or event of a material and unusual nature has arisen in the interval
between the end of the financial vear and the date of this report which is likely to affect
substantially the results of the operations of the Group and of the Company for the
financial year in which this report is made.

The auditars, ECOVIS MALAYSIA PLT, have expressed their willingness to accept re-appointment.

JCHOR BAHRU

Date: 31 May 20

Signed on behalf of the Board of Director in accordance
with a resolution of the director,

L—/’ﬁ\bﬂuv‘

TAN SRI MOHD BAKRI BIN MOHD ZININ

21
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SINAR MAJU LOGISTIK SDN. BHD,
{Incorporated in Malaysia)

STATEMENT BY DIRECTOR
PURSUANT TO SECTION 251(2) OF THE COMPANIES ACT, 2016

I, TAN SRi MOHD BAKRI BIN MOHD ZININ, being thes direclor of SINAR MAJU LOGISTIK SDN. BHD., do
hereby slata thal, in my opinion, the financial statements set out on pages 10 to 44 are drawn up in
accordance with Mataysian Financial Reponling Standards, International Financial Reporting Standards
and the Companies Act, 2016 in Malaysia so as to give a true and fair view of the financial position of the
Group and of the Company as of 31 December 2020 and of its financial performance and cash flows for
the year then ended.

Signed on hehalf of the Board of Director in
accordance wilh a rasolution of the director,

" TFAN SRIMOHD BAKRI BINMOHD ZININ

JOHOR BAHRU

Date: 31 May 2021
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SINAR MAJUD LOGISTIX SDN. BHD.
{Incorporated in Malaysia}

. STATUTORY DECLARATION
PURSUANT TO SECTION 251(1) OF THE COMPANIES ACT, 2¢16

f. TAN SRI MOHD BAKRI BIN MOHD ZININ, being the director primarily responsible for the financial
management of SINAR MAJU LOGISTIK SDN. BHD., do selemnly and sincerely declare that the: financial
statements set out on pages 1 to 44 are to the best of my knowledge and belief, correct and | make this
solemnn declaration canscientiously believing the same to be true and by virtue of the provisions of the
Statutory Daclarations Act 1960.

Subscribed and solemnly declared by the abovenarmed ) ) s
TAN SRI MOHD BAKRI BIN MOHD ZININ at Johor Bahru ) t ﬂ Q“"J\/
in the stata of Johor Darul Ta’zim on 31 May 2021 )
" TAN SRI MOHD BAKRI BINMOHD
ZININ

Before me,

No. J276
NU AMREETAKAUR
GUBACHEN
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
SINAR MAJU LOGISTIK SDN. BHD.

{lncorporatad in Malgysla)

.....

Report on the Audit of the Financial Statements
COpinion

We have audited the financial statemenis of SINAR MAJU LOGISTIK SON. BHD., which comprise the
statements of financial position as aft 31 December 2020 of the Group and of the Company, and the
statements of profit or less and other comprehensive income, statements of changes in equity and
statements of cash flows for the year then ended, and noles fo the fimancial statements, including a
summary of significant accounting policies.

n our apirion, the accompanying financial statements give a true and fair view of the financial position of
the Group and of the Company as of 31 December 2020, and of their financial performance and their cash
flows for the year then ended in accordance with Malaysian Financial Reporling Standards, International
Financial Reporting Standards and the requirements of the Companies Act, 2016 in Malaysia.

Basis for Opinion

We conducted our audit in accordance with approved standards on auditing in Malaysia and International
Standards on Auditing (“ISAs”). Qur respansibilities under those standards are further described in the
Auditors' Responsibifilies for the Audit of the Financial Statements section of our report. We believe that
the audit evidence we have oblained is sifficient and appropriate to provide a basis for our opinion.

Independance and Citer Effical Responsibifities

We are independant of the Group and of the Company in accordance with the By-Laws (on Professiohal
Ethies, Conduct end Fraclice} of the Malaysian Institute of Accountants {"By-Laws") and the international
Ethics Standards Board for Accountanis' infemational Code of Ethics for Professional Accountants
{including International Indepsndence Standards) ("IESBA Code”}, and we have fulfifled our other ethical
responsibilittes in accordance with the By-Laws and the IESBA Code.

information Other than the Financial Statements and Auditors’ Report Thereon

The directors of the Company are responsible for the other information, The other information comiprises
the Directors' Report but does not include the financial statements of the Group and of the Cempany and
our auditors' report thereon,

Our opinion on the financial statements of the Group and of the Company does not cover the other
infarmation and we do not express any form of assurance conclusion thereon,

In conngction with sur audit of the finandial statements of the Group and of the Company, our responsibility
is to read the other information and, in doing so, consider whether the other information is materially
inconsistent with the financial statements of the Group and of the Company or our knowledge cbiained in
the audit or otherwise appears to be materially misstated,

If, based on the work we have performed, we conclude that there is a material misstatement of this other
information, we are required to repost that fact. We have nothing to report in this regard.

ECOVIS MALAYSIA PLT 201404001750 (LUPDIO31BS-LCR) & AF 907825 Chanerad Actountonis, No.&4, Julan Kempas Ulama 22, Taman Kempas Llama, §1200 Johor
Behou, Johor Garyl Tarzing, Malaysia Phone:+607 — 562 8000 Fax:;+607 - 562 9090 E-Mail:johix @ecovis.com.my

Amember of ECOVIS Interaalional, a netvark of tax advisors, accountants, audilorg and [aveyars, operating in mone han 50 counlies atross & confinents.

ECOVIS internalionel |s 3 Swiss assucialion. Each Scovis Member Firm fs an independent legal enllly in ity own eountry and is only lialie foe Its own acts or
omissions, not thoss of Any othar anlity. ECCVIS MALAYSIA FLT is a Malaysia Member Fitm of EGOWIS Intérnizlional,
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Responsibilities of the Directors for the Financial Statements

The directors of the Company are responsible for the preparation of financial statements of the Group and
of the Company that give a true and fair view in accordance with Malaysian Financial Reporting Standards,
International Financial Reporting Standards and the requirsments of the Companies Act, 2018 in Malaysia.
The directors are also responsible for such internal control as the directors delermine is necessary to
enable the preparation of financial statements of the Group and of the Company that are free from materiat
misstatement, whether due to fraud of error,

in preparing the financial statemenis of the Group and of the Company, the directors are responsible for
assessing the Group’s and the Company's ability to continue as & going concern, disclosing, as applicable,
matters refated to going conearn and using the going ¢oncern basis of accouniing unless the directors
gither intend to liguidate the Group or the Company or to cease operations, or has no realistic alternative
but to do so.

Audftors’ Respongibifities far the Auddit of the Financial Statements

Qur objectives are to obtain reasdnable assurance about whether the financial staternents of the Group
and of the Company as a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditors’ report that includes our opinien. Reasonable assurance is a high level of assurance, but
is not a guaranies that an audit conducted in accordance with approved standards on audiing in Malaysia
and tSAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or
error and are considered material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on basis of these financial statements.

As part of an audit in accordance with approved standards on awditing in Malaysia and ISAs, we exercise
professional judgement and riaintain professional scepticism throughout the audit. We also:

{a} Identify and assess the risks of matarial misstatement of the financial staterments of the Group and of
the Company, whether due o fraud or error, design and perform audit procedures responsive to
those risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our
opinion, The risk of not detecting & material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve cobusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

(by Obtsin an understanding of internal control relevant 1o the audit in order fo design audit procedures
that are appropriaie in the circumstances, but not for the purpose of expressing an opinion on the
effactiveness of the Group’s and the Company’s internal contret.

{c) Evaluate the appropriateness of accounting policies used and the reasonablensss of accounting
estimaies and related disclosures made by the directors.

{d}) Conclude an the appropriateness of the directors’ use of the going conderh basis of accounting and,
based. on the audit evidence obtained, whether a material uncertainty exists related o events or
conditions that may cast significant doubt on the Group’s or the Company’s ability fo conlinue as 2
going congern. If we conclude that a material uncertainty exisis, we are reguired to draw attention in
our auditors’ report t¢ the related disclosures in the financial statements of the Group and of the
Company or, if such disclosures are inadequate, fo modify our apinion. Our conclusions are based
o the audit evidence obtained up to the date of our auditors’ report. However, future events or
conditions may cayse the Group or the Company to cease o continue as a going concerh.

(e} Evaluate the overaill preseniation, structure and gontent of the financial statements of the Group and
of the Company, including the disclosures, and whether the financial statements of the Group and of
the Company represent the underlying transactions and events in a manner that achieves fair
presentation.

(i  Obtain sufficient appropriate audit evidence regarding the financial information of the entities or
business agtivities within the Group to express an opinion on the financial statements of the Group.
We are responsible for the direction, supetvision and performance of the group audit. We remain
solely responsitite for our audit opinion.
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We communicate with the directors regarding, amaong other matters, the planned scops and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that we identify
during our audit,

Other Matters

As stated in Note 2.1 to the financial statements, SINAR MAJU LOGISTIK SDN. BHD. adopted Malaysian
Financial Reporting Standards on 1 Januvary 2020 with a transition date of 1 January 2019, These
standards were applied retrospectively by the diractors to the comparative information in these financial
stalements, including the statement of financial position of the Company as at 31 December 2019, and the
statement of comprehensive income, statement of changes in equity and statement of cash flows of the
Company for the year ended 31 December 2018 and related disclosures, We were not engaged to report
on the restated comparative information and it is unaudited. Gur responsibilities as part of our audit of the
financial statements of the Company for the year ended 31 December 2020, in these circumstances,
included obtaining sufficient appropriate audit evidence that the opening balances as at 1 January 2020 do
not contain misstatements that materially affect the financial position as at 31 December 2020 and the
financia performance and cash flows for the year then endad,

This report is made sclely to the members of the Company, ag a body, in accordance with Saction 266 of
the Companies Act 2016 in Malaysia and for no sther purpese. We do not assume responsibifity to any
ofher person for the content of this report.

1’{ auvi S L—- .

ECOVIS MALAYSIAPLT KHOR KENG LIEH
AF 001825 D2733/07/2021 J
Chartered Accountants Chartered Accountant
JOHOR BAHRU

Date: 31 May 2021
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SINAR MAJU LOGISTIK SDN. BHD.
{Incorporated in Malaysia}

STATEMENTS OF FINANCIAL PQSITION
AS AT 31 DECEMBER 2020

Group Company
31122020  31.12.2020 31.12.2019 1.1.2019
Note RM RM RM R
(Restated)
ASSETS
NON-CURRENT ASSETS
Property, plant and squipment 3 1,265,726 64,004 101,194 50,300
[nvestment in a subsidiary 4 - 280,000 - -
1,265,726 344,094 101,184 50,360
CURRENT ASSETS
Trade receivables 8 1,131,638 1,131,538 815,420 31,605
Other receivables. 5 12,362 9,362 7,773 157,619
Amount due by a director 8 - - - 182,413
Amount due by a subsidiary 7 - 507,873 - -
Cash and bank balances B 470 565 470,565 297,160 262 802
1,614,465 2,119,338 1,120,353 624 439
TOTAL ASSETS 2,880,191 2,463,432 1,221,547 £§74,739
EQUITY AND LIABILITIES
EQUITY ATTRIBUTABLE TO
OWNERS OFf THE COMPANY
Share capital g 300,000 300,000 300,000 100,000
Retained profits/Accumulated losses 509,042 554,720 42,887 (72,505}
TOTAL EQUITY 809,042 854 720 342 887 27,485
NCGN-CURRENT LIABILITY
{ ease liahilities 10 - - 6,518 -
- - 6,518 -
CURRENT LIABILITIES
Trade payables i1 293,134 282,562 355,372 114,288
Other payables 11 908,619 908,754 473,387 §32,956
Lease fiabilities 10 10,432 10,432 22,383 -
Amount due to a director 6 730,000 280,000 - -
Current tax liabilities 128,964 128,964 21,000 -
2,071,149 1,608,712 872,142 647,244
TOTAL LIABILITIES 2,071,149 1,608,712 878,660 647,244
TOTAL EQUITY AND LIABILITIES 2,880,191 2463432 1.221!547 674,739

The accompanying notes farm an integral part of the financial statements.
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SINAR MAJU LOGISTIK SDN. BHD.
{incomorated in Mataysia)

STATEMENTS OF PROFIT OR 1.0$5 AND OTHER COMPREHENSIVE INCOME
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2020

Group Company
2020 2020 2019
Note RM RM RM
{Restated)

REVENUE 12 2,163,572 2,163,572 967,661
ADD: OTHER OPERATING INCCME 258,245 265,245 300,313
LESS: TRANSPORTATION FEE {569,569) {569,569) {63,807)
LESS: DERRECIATION (60,676) (50.676) (50,355)
LESS: STAFF COST (779,222} (773.341) (796,386}
LESS: RENTAL EXPENSES (6,000) - (3,710}
LESS: OTHER OPERATING EXPENSES {384,145) (360,348} (215,085}
PROFIT FROM OPERATIONS 619,205 £64,883 138,631
LESS: FINANCE COSTS {1,294) (1,204} {2,239)
PROFIT BEFORE TAX 13 817,911 663,589 136,392
INCOME TAX EXPENSE i4 {151,758) (151,756) (21,0003
PROFIT FOR THE YEAR 466,155 511,833 115,392
QOTHER COMPREHENSIVE INCOME - -
TOTAL COMPREHENSIVE INCOME

FOR THE YEAR 466,155 511,833 115,392

The accompanying notes form an integral part of the financial statements.
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SINAR MAJY LOGISTIK SON. BHD.
{lncorporated in Malaysia)

STATEMENTS OF CHANGES IN EQUITY
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2020

Non-distribufable  Distributable

Retained
profitsf
Share Accumtiated
capital losses Total
R RM RM

Group
At 1 January 2020 300,000 42,887 342,887
ProfityTotal comprehensive

income for the year - 466,155 466,155
At 31 December 2020 _ 200,000 508,042 809,042
Company
At 1 January 2019 100,000 (72,505) 27495
Issue of shares during the year 200,000 - 200,000
ProfitTotal comprehensive

income for the year n 115,392 116,362
At 31 December 2019 300,000 42 887 342,887
At 1 January 2020, as previously stated 300,000 45,442 345,442
Effect of adopted MFRS - (2,555) (2.558)
At 1 January 2020, restated 300,000 42 887 342,887
ProfitTotal comprehensive

income for the year - 511,833 511,833
At 31 December 2020 300,000 554,720 854,720

The accompanying notes form an integral part of the financial statements.
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SINAR MAJU LOGISTIK SDN. BHD.
{Incorporaied in Malaysia)

STATEMENTS OF CASH FLOWS
FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2020

Group Company
2020 2020 2019
RM KM RM
{Restated)
CASH FLOWS FROM OPERATING ACTIMITIES
Profit before fax 617,911 663,589 136,392
Adjustrents for. -
Depreciation of properly, plant and equipment 30,045 20,045 19,769
Depreciation of right-of-use assets 30,631 30,361 30,586
Unreafised loss on foreign exchange 85,334 85,334 32
Interest expenses 1,204 1,254 2238
interest income {4,320) 4,320y (36)
Cperating profit before working capital changes 760,895 746,303 188,982
Decreasal{increase) in working capital
Trade receivables {(316,118) (315,118) (783,815)
Other receivables {4,589) {1,589 145,846
Trade payables (62,238} {72,819) 241,084
Other payables 435,232 433,367 {59,569}
Cash generated fromf{used in) operations 813,182 839,153 (263,472)
Interest paid {1,204) {1,294) {2,239)
Interest received ' 4,320 4,320 36
Tex paid {43,792} {43,792) -
Net cgsh from#used in) operating activities 772416 798 387 {265,575)
CASH FLOWS FROM INVESTING ACTIVITIES
Acquisition of subsidiary, net of cash - (260,000) .
Purchase of property, plant and equibment (1,213,681} {2,048) {44,317)
Net cash used in investing activities {1,213,681) {282,049) {#4,317)
CASH FLOWS FROM FINANCING ACTIVITIES
Amount due byf{to} subsidiary - {507,873) -
Amount due byKto) director 730,000 280,000 182,413
Repayment of leage liabiiitias {29,988) {29,908} (28,031}
Proceeds from issuance of ordinary shares - - 200,000
Pledged of fixed deposits (69,320) {69,320} {75,000}
Net cash fromf(used i} financing activities 630,684 (327,189} 279,382

The accompanying notes form an integral part of the financial statements.
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SINAR MAJU LOGISTIK SDN. BHD.
{incorporated in Malaysta)

STATEMENTS OF CASH FLOWS

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2020

Group Company
2020 2020 2019
RM RM RM
(Restated)
NET INCREASE/(DECREASE) IN CASH AND
CASH EQUIVALENTS 189,418 189,149 {30,610)
CASH AND CASH EQUIVALENTS AT BEGINNING
OF YEAR 41,862 41,882 72,534
Effect of exchange rate changes on the balance
of cash held in foreign currencies {65,334) (85,334) (32)
CASH AND CASH EQUIVALENTS AT
END OF YEAR 145,077 145,707 41,892
Cash and cash equivalents comprise the foltowing: -
Cash and bank balances (Note 8 (b)) 145,977 145 977 41,892

The accompanying notes form an integral part of the financial statemenits.
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SINAR MAJU LOGISTIK SDN. BHD,
{incarporated in Mataysis)

NOTES TO THE FINANCIAL STATEMENTS

1. CORPORATE INFORMATION

The principal activities of the Comipany are those of shipping agent, forwarding agent and manning
agent. The principal activities of the subsidiary are described in Note 4 (o the financiat statements.
There have been no significant changes in the nature of these activities during the financial year.

The Company is 2 private limited liability company, incorporated and domiciled in Malaysia. The
registered office of the Company s located at No. 56-01, Jalan Kempas Utama 2/2, Taman
Kempas Utama, 1200 Johor Bahry, Jfohor Darul Ta'zim. The principal place of the business of the
Company is localed at No, 8-B, Jalan Molek 1/9, Taman Molek, 81106 Johor Bahru, Johor Darul
Ta'zim.

‘The consolidated financial statements of the Company as at and for the financial year ended 31
December 2020 comprise the Company and its subsidiaries (tegether referred to as the "Group”
and individually referred to as “Grolip entifies”).

The financial statements wars authorised for issue by the Beard of Directors in accordance with a
resolution of the Directars on 31 May 2021.

2. SIGNIFICANT ACCOUNTING POLICIES

The accounting policies set out betow have been applied consistently to all periods presented in
these financial statements and have been applied consistently by the Group enlities, unless
othenyise stated.

{a) Basis of preparation

The financial statements of the Group and the Company have been prepared under the
historical cost convention and modified to include other bases of vaiuation as disclosed in
other sections under significant accounting policies, and comply with Malaysian Financial
Reporting Standards {MFRS3s), Inlernationat Financiat Reporting Stanidards and the
Companies Act, 2016 in Malaysia. These are the Company's first financial statements
prepared in accordance with MFRSs and MFRS 1, First-lime adoption of Malaysian
Financial Reporting Standards has been applied.

In the pravious financial years, the financial statements of the Company were prepared in
accordance with Malaysian Private Enlities Reporting Standard {MPERS") in Malaysia.
The financial impact on transition of MFRSs are disclosure in Note 19,

The financial statements afe reported in Ringgit Mataysia ("RM”), which is the Company's
functional cusrency.

{h) Statemant of compliance
The following are accounting standards, amendments and interpretations of the MFRS
framework that have been issued by the Malaysian Accounting Standards Board ("MASE")
hut have not been adopted by the Company.

MFRSs, Interpretations and amendments effective for annual periods heginning on
or after 1 June 2020

Amendments to MFRS 16, Leases - Covid-19-Related Rent Concessions
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MFRSs, Interprefations and amendments effective for annual periods bagilaning on
or after 17 August 2020

Amendments to MFRS 4, Insurance Costracts ~ Extension of the Temporary Exemption
from Applying MFRS 9

MFERSs, Intarpretations and amendments effective for annual periods beginning on
or after 1 January 2021

Amendments to MFRS 9, Financial Instruments, MFRS 139 Financiai Instruments:
Recognition and Measurement, MFRS 7, Financial Instruments, MFRS 4, Insurance
Contracts and MFRS 16, lL.eases - Interest Rate Benchmark Referm {Phase 2)

MFRSs, Interpretations and amendments effective for annual perlods beginning on
or after 1 April 2021

Amendment to MFRS 16, Leases - Covid-19-Related Rent Concessions beyond 30 June
2021

MFRSs, Interpretations and amendments effective for annual periods beglnning on
or after 1 January 2022

Amendment to MFRS 1, First-limie Adoption of Malaysian Financial Reporting Standards
{Annual Improvements to MFRS Standards 2018 — 2020}

Amendments to MFRS 3, Business Combinations — Reference to the Conceplual
Framework

Amendment to MFRS 9, Financial instruments (Annual Improvements to MFRS Standards
2018 - 2620}

Amendments to MFRS 118, Properly, Plant and Equipment - Procesds before Intended
Use

Amendments to MFRS 137, Provisions, Contingent Liabilities and Contingent Assels —
Onerous Contracts - Cost of Fulfiling a Contract

Amendment to MFRS 141, Agriculture {Annual Improvements to MFRS Standards 2018 —
2020)

MFRSs, Interpretations and amandments effective for annual periods beginning on
or after 1 January 2023

MFRS 17, Insurance Confracts and Amendments to MFRS 17, Insurance Conlracts

Amendments fo MFRS 101, Presenlalion of Financial Statemenis — Classification of
liabifities as current or hon-current :

Amendments o MFRS 101, Presentation of Fihancial Statements — Disclosure of
Accounting Policies

Amendments to MFRS 108, ‘Accounting Policies, Changes. in Accounting: Estimates and
Errors’ — Definition of Accounting Estimales

WMFRSs, Interpretations and amendments effective for a date yet to be confirmed

Amendments to MFRS 10, Consolidated Financial Statements and MFRS 128 Investments
in Associates and Joint Venlures — Sale or Contribution of Assets between an Investor
and its Associate or Jaint Venture

The Group plans to apply the abovementioned standards, amendments and interpretations
in the respective financial years when the above standards, amendments and
interpretations becoms effective.

The initial application of the accounting standards, amendments and interpretations are not

expected to have any malerial financial impacls to the current and prior perod financial
statements of the Company upon their first-adoption.
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Basis of consclidation

(B

if)

(i)

(iv)

Subsidiaries

Subsidiaries are entilies, including structured entilies, controlled by the Company. The
financial statements of subsidiaries are included in the consolidated financiat
statements from the date that control commences until the date that control ceases.

The Group controls an entity when it is exposed, or has rights, to variable returns from
its involvement with the enlily and has the ability to affect those retumns through its
power over the entity. Potential voting rights are considered when assessing controf
only when such rights are substantive. The Group considers it has de faclo power over
an investee when, despite not having the majority of voting rights, it has the current
ability to direct the activities of the investee that significantly affect the investee’s return.

{nvestments in subsidiaties are measured in the Company's statement of financial
position at cost less any impairment losses, unless the investment is classified as held
for sale or distribution. The cost of investments incdludes transaction costs,

Business combination
Business combinations are accounted for using the acquisition method from the
acquisition date, which is the date on which control is transferred ta the Group.

For new acquisitions, the Group measures the cost of geodwill at the acquisition date
as;
the fair value of the consideration transferred; plus
the recognised amount of any non-controiling interests in the acquirce; plus
if the business combination ks achieved in stages, the fair value of the existing
equity inferest in the acquiree; less
+ the net recognised amount (generally fair value) of the identifiable assets acquired
and liabllittes assumed.

When the excess is negative, a bargain purchase gain is recognised immediately in
profit or loss.

For each business combhination, the Group elects whether it measures the non-
controlling interests in the acquiree either at fair value or at the proportionate share of
the acquiree's identifiable net assets at the acquisition date,

Transaction costs, other than those associated with the issue of debt or equity
securities, that the Group incurs in conhnection with a business combination are
expensed as incurred.

Acquisitions of non-controlling interests

The Group treats alt changes in its ownership interest in a subsidiany that do not resuft
in a loss of control as equity ransactions between the Group and its non-controlling
interest hoiders. Any difference between the Group’s share of net assets before and
after the change, and any consideration received or paid, is adjusted to or against
Group reserves.

Acquisitions from entltles under common controls

Business combinations arising from transfers of interests in entities that are under the
control of the shareholder that controls the Group are accounted for as if the
acquisition had oceurrad at tha haginning of the earliest comparative period presented
or, if later, at the date that the common control was established; for this purpose
comparatives are restated. The assels and liabifilies acquired are recognised at the
carrying amounts recognised previously in the Group controlling shareholder's
consolidated financial statements. The compenents of the equily of the acquired
entities are added to the same components within Group equity and any resulting gain
or loss is recognised diractly in aquity.
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Loss of controi

Upon the loss of control of a subsidiary, the Group derecognises the assets and
liabilities of the former subsidiary, any non-controMing interests and the other
components of equity refated to the former subsidiary from the consolidated statement
of linancial position. Any surplus or deficit arising on the {oss of contral is recognised in
profit or foss. If the Group refains any interest in the former subsidiary, then such
interest is measured at fair value at the date that coniro! is fost. Subsequently it is
accounted for as an eqgully accounted investee or as an available-for-sale financial
asset depending on the levet of influence retained.

Non-¢ontrolling interests

Non-controlling interests at the end of the reporting period, being the equity in a
subsidiary not attributable directly or indirectly o the equity holders of the Company,
are presented in the consolidated statement of financial position and statement of
changes in equity within equity, separately from equity atiributable o the owners of
the Company. Non-controiling interests in the results of the Group is presented in the
consolidated statement of profit or loss and other compishensive income as an
allocation of the profit or loss and the comprehensive income for the year belween
non-controlling interests and the owners of the Company.

Losses applicable to the non-controlling interasts in a subsidiary are allocated to the
rnon-controliing interests even if doing so causes the non-conirolling interests to have
a deficit balance.

(vi) Transactions eliminated on consolidation

intra-group balances and transactions, and any unrealised income and expenses
arising from intra-group transactions, are eliminated.in preparing-the. consolidated
financial statlements,

Unrealised gains ariging from transactions with equily-accounted associates and joing
vaniures are eliminated against the investment to the extént of the Group’s interest in
the investees. Unrealised fosses are eliminated ini the same way as unrealised gains,
but only to the extent that there is no evidence of impairment,

Foreigh curfehcies

10

Foraign currency transaction and balances

Transactions in fareign currencies are initially translated fo the functional currency of
the Group entities at exchange rates at the dates of the fransactions.

Monetary assets and liabllitles denominated in foreign currencies at the end of the
reporting period are retransiated to the functional currency at the exchange rate at that
date.

Non-monetary assets and lishilities denominated in foreign currencies are not
retranslated at the end of the reporling period except for those that are measured at
fair value are refranslated to the functional currency al the exchange rate at the date
that the fair value was determined.

Foreign currency differences arising on retranslation are recognised in profit or loss,
except for differences arising on the retranskition of available-for-sale equity
instruments or a financial instrument designated as a hedge of currency risk, which are
recognised in other comprehensive incame.

In tha consolidated financial sidatements, when seitlement of a monetary ilem
receivable from or payabile to a foreign operation is neither planned nor fikely to ocour
inn the foresesable future, foreign exchange gains and losses arising from such a
monetary item are considered to farm part of a net investment in a foreign operation
and are recognised in cther comprehensive income, and are presented in the foreign
currency translation reserve ("FCTR") in equity.
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Finangial instruments

()

(i)

Initial recognition and measurement

Trade receivables and debt securilies issued are initially recognised when they are
originated. All other financial assets and financial liabliities are initialty recognised
when the Group and the Company becornes a party to the contractual provisions for
the instrument. o

A financial asset (unless it is a trade regeivable without a significant financing
component) or financial liability is initially measured at fair value plus, for an item not
at fair value through profit or foss (FVTPL), transaclion costs that are direclly
attributable 1o its acquisition or issue. A trade receivable without a significant financing
component is initially measured at the transaction price.

An embedded derivate is recognised separately from the host contract where the host
conract is not a financial asset, and accounted for separately if, and only if, the
derivative is not closely related fo the economic characteristics and risks of the host
confract and the host contact is not measured at fair value through profit or jass. The
host contract, in the event embedded derivative is recagnised separately, is accounted
for in accordance with policy applicable to the natyre of the host contract.

Classification and subsequent measurement

Financial assets; Classification

On initial recognition, a financial asset is classified as measured at:

{a) amortised cost;

(b} fairvalue through other comprehensive income (*FVOCI") — debt investment;

(c) fair value through other comprehensive incorme {"FVOCIK') - equity invesiment;
or

{d) fair value through profit or loss {"FVTPL").

Financial assets are.not reciassified subsequent fo their inifial recognrition unless the
Group and Company change its business model for managing financial dssets in

which case alt affécted financial assets are reclassified on the first day of the first

reporting period following the change in the business mode!.

A financial asset Is measured at amortised cost if it is held within a business model
whose objective is to hold assets to collect contractual cash flows and its contractual
terms give fise on specified dates to cash flows that are solely payments of principal
and interest on the principal amount outstanding. The financial assets are not
designated as at FVTPL.

A debt invesiment is measured at FVOCIH i 1t is held within a business mode! whose
objective is_achieved by both collecting contractual cash flows and selling financial
assets, and its contraciual terms give rise on specified dates to cash flows that are
solely payments of principal and interest on the principal amount outstanding. The
debt investment is not designated as at FVTPL

An equity investment is measured at FVOCL if it is not held for trading and the
Company iirevocably elect to present subsequent changes in the investmant's fair
value in other comprehensive income ("OCI®). This elsclion is made on investment-by-
investment basis. If not elected, equity investment is measured at FVTPL.

Al financial assets not classified as measured at amortised cost or FVOCIE as
described above are measured at FYTPL. This includes all derivative financial assets.
On initial recognition, the Group and the Company may itrevocably designate a
financial asset that otherwise meets the requiremenis to be measured at amortised
cost or at FYOC! as at FVTPL if doing so eliminates or significanlly reduces an
accounting mismatch that would otherwise atise.
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Financial assets; Subsequent measurement and gains and losses

{a} Financial assets at amortised cost
These assets are subsequently measwred at amortised cost using the effective
interest method. The amortised cost is reduced by impairment losses. Interest
incore, foreign exchange gains and losses and impairment are recognised in
profit or loss. Any gain or foss on derecoghition is recognised in profit or loss,

interest income is recognised by applying effective interest rate to the gross
carrying amound except for credit impaired financial assets where the effective
interest rate is applied o the amortised cost.

{b} Financial assets at F¥YTPL
These assels are subsequantly measured at fair value, Net gains and losses,
including any interest or dividend income, are recognised in profit or loss.

{c) Debtinvestments at FVYOC!
These assets are subsequently measured at fair value. Interest income calculated
using the effective interest method, foreigh exchange gains and losses and
impairment are recognised in profit or less. Other net gains and losses are
recognised in OCL. On derecognition, gains and losses accumulated In OCI are
reclassified to profit or 1oss.

Interest income is recognised by applying effectiva interest rate lo the gross
carrying amount except for credit impaired financial assets where the effective
interest rate is applied to the amortised cost.

{d) Equity investments at FYTPL
These assets are subsequently measured at fair valus. Dividend and other net
gains and losses are recognised as income in profit or foss unless the- dividend
clearly represents a recovery of part of the cost of the investment.

All financial assels, except for those measured at fair value through profit or loss, are
subject to review for impairment.

Financial liabilities: Clagsification and subsequent measurement and gains and
losses

Financial liabilities are classified as measured at amortised cost or FVTPL. A financial
liabitity is classified as at FVTPL if it is classified as held-for-irading, it is a derivative
{except for a derivative that is & financial guarantee contract or 2 designated and
effective hedging instrument) or it is designated as such on initial recognition,

Financial liabilities at FVTPL are measured at fair value and net gains and losses,
including any interest expenses, are recognised in profit ar loss. For financial liabilities
categorised as fair value through profit or loss upon initial recognition, the Group and
the Company recognise the amount of change in fair value of the financial liability thai
is attributable fo change in credit risk in the other comprehensive income and
remaining amount of the change in fair value in the profil or loss, unless the treatment
of the effects of changes in the Gabillily's credit risk would create or enlarge an
accounting mismatch,

Other financial liahilities are subsequently measured ai amortised cost using the
effective interest method. Interest expense and foreign exchange gains and losses are
recognised in profit or 10ss. Any gein or foss on derecognition is also recognised in
profit or loss.
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Derecognition

The Group or the Company derecognise a financial asset or a part of it is
derecognised when, and only when, the contractual rights to the cash flows from the
financial asset expire or the financial asset s kransferred te another party without
retaining control or substantially alt risks and rewards of the asset. On derecognition of
a financial asset, the difference between the carrying amount and the sum of the
consideration received (including any new asset oblained less any new liability
assumed} and any cumulative gain ar loss that had been recognised in equily is
recagnised in the profit or loss.

The Group or the Company derecognise a financial lability or a part of it Is
derecognised when, and only when, the obligalion specified in the contract is
discharged or cancelled or expires. A financial liability is also derecognised when its
terms are modified and the cash flows of the modified terms are substantiafly different.
On derecagnition of a financial liability, the difference between the carrying amount of
lhe financial liability extinguished ar transferred fo another party and the consideration
paid, including any non-cash assets transferred or liabilities assumed, is recognised in
profit of loss.

Ofisetting

Financia! assets and financial llabililies are offset and the net amount presented in the
statement of financial position when, and only when, the Group and the Company
currently has a jegally enforceable right to set off the amounts and it intends either to
settle then on a net basis or to realise the asset and setile the liability simultaneously.

Property, ptant and equipment

(i}

{iiy

Recognition and measurement

fems of property, plant and equipment are measured at cost less any accumulated
depreciation and any accumulated impairment losses.

Cost includes expenditures that are directly attributable to the acquisition of the asset
and any other ¢costs directly atiributable to bringing the asset to working condition for
its intended use, and the costs of dismantling and removing the items and restoring
the site on which they are located. The cost of self-constructed assets also incluges
the cost of materials and direct {abour. For qualifying assels, borrowing cosig are
capitalised in accordance with the accounting policy on borrowing costs. Cost also
may include transfers from equily of any gain or loss on qualifying cash flow hedges
of foreign currency purchases of properiy, plant and equipment.

Purchased software that is integral to the functionality of the related aquipment is
capitalised as part of the equipment.

When significant parts of an ilem of property, plant and equipment have different
useful tives, they are accounted for as separale ltems (major components) of
property, plant and equipment.

The gain or loss on disposal of an item of property, plant and equipment is
determined by comparing the proceeds from disposal with the carrying amount of
property, ptant and equipment and is recognised net within ‘other income’ and ‘other
expenses’ respectively in profit or loss.

Subsequent costs

The cost of replacing a component of an item of property, plant and equipment is
recognised in the carrying amount of the item if it is probable that the future ecanomic
benefits embodied within the component will flow to the Group or the Company, and
its cost can be measured reliably. The costs of the day-to-day servicing of property,
plant and equipment are recognised in profit or loss as incurred,
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{iy Depreciation

Depreciation is based on the cost of an asset less its residual value. Significant
components of individual assets are assessed, and if a companent has a useful fife
that is different from the remainder of that asset, then that component is depreciated
saparately.

Depreciation is recognised in profit or loss on a straight-line basis over the estimaled
useful lives of each component of an item of property, plant and equipment. Leased
assels are depreciated over the shorter of the lease term and their useful lives unless
it is reasonably cerfain that the Group will oblain ownership by the end of the lease
term. Freghold land is not depreciated. Properly, plant and equipment under
canstruction is not depreciated until the assets are ready for their intended use.

The annusl deprecialicn rates used for the cuirent and comparative perieds are as
follows: -

%
Ships 10
Furniture and equipment 10 - 50
Renavation and fitlings 10
Right-of.use assets 24 - 28 months

Deprecialion methods, useful lives and residual values are reviewed at the end of the
reporting period, and adjusted as appropriate.

{eases

{

Definition of a lease _

A contract is, or contains, & lease if the contract conveys a right to control the use of
an identified asset for a period of time in exchange for consideration. To assess
whether a contract conveys the right to control the use of an identified asset, the
Company assesses whether:

» ihe contract involves the use of an idenlified asset - this may be specified explicitly
or implicitly, and should be physically distinct or represent substantially ali of the
capacity of a physically distinct asset. if the supplier has a substantive substitution
right, then the asset is not identified;

» the customer has the right fo oblain substantially all of the econoimic benefiis from
use of the asset throughout the period of use; and

» the customer has the right to direct the use of the asset. The customer has this
right when it has the decision-inaking rights that are most refevant to changing how
and for what purpose the asset is used. In rare cases where the decision about
how and for what purpose the asset is used is predetermined, the customer has
the right to direct the use of the assst if either the customer has the right to operate
the asset; or the customer designed the asset in a way that predetermines how and
for what purpose it will be used.

At inception or on reassessment of a contract that contains a lease camponent, the
Company allocates the consideration in the contract to each lease and non-lease
component on the basis of their relative stand-alone prices. However, for leases of
properties in which the Company is a lessee, it has elected not to separate non-ease
componenis and will insiead account for the lease and non-lease components as a
single lease component.
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(i} Recognition and tnitial measurement

{2}

(b)

Ag a legsee

The Company recognises a right-of-use asset and a lease liabllity at the lease
commencemeni date. The right-of-use asset is initially measured at cost, which
comprises the initial amount of the iease liability adjusted for any lease payments
made at or before the commencement date, plus any initial direct costs incurred
and an estimate of costs to dismantle and remove the underiying asset or to
restore the underlying asset or the site on which it is located, less any lease
incentives received.

The lease liability is initially measured at the present value of the lease payments
that-are not paid at the commencement date, discounted using the interest rate
implicit in the lease or, if that rate cannot be readily determined, the respective
Company entities’ incremental borrowing rate. Generally, the Company entities
use their incremental borrowing rate as the discaunt rate.

Lease payments included in the measurement of the lease liability comprise the

following:

+ fixed payments, including in-substance fixed payments less any incentives
receivahle;

s variable lease payments that depend on an index or a rate, initially measured
using the index or rate as at the commencement date;
amounts expected to be payable under a residual value guarantes;

» the exercise price under a purchase option that the Company is reasonably
certain to axercise; and

¢ penzalties for early termination of a iease unless the Company is reasonably
certain not to terminale early.

The Company excludes variable lease payments that linked o future
performance or usage of the underlying asset from the lease liability. Ihstead,
these payments are recognised in profit or loss in the period in which the
performance or use occurs.

The Company has elected not fo recognise right-of-use assets and lease
liabilities for shorl-term leases that have a lease ferm of 12 months or fess and
leases of low-value assets. The Company recognises lhe lease payments
associated with these leases as an expense on a straight-ine basis over the
lease term.

As alessor
When the Company acls as a lessor, it determines at lease inception whether
each lease is a finance lease or an operating lease.

To classify each lease, the Company makes an overall assessment of whether
the lease transfers substantially all of the risks and rewards incidental to
awnership of the underlying asset. If this is the case, then the lease is a finance
tease; if not, then itis an operating lease.

If an arrangement contains lease and non-lease components, the Company
applies MFRS 15 ko allocate the consideration in the contract based on the
stand-alone selting prices.

When the Comipany is an infermediate lessor, it accounts for its interests in the
head lease and the sublease separately. it assesses the lease classification of a
sublease with reference to the right-of-use asset arising from the head lease, not
with reference 1o the underlying asset. If a head lease is a short-term lease to
which the Company applies the exemption described above, then it classifies the
sublease as an operating lease.
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(i} Subsstyuent measurement

(@)

(b}

As a lessee

The right-of-use asset is subsequently depreciated using the straight-line method
from the commencement date to the earlier of the end of the useful life of the
right-of-use asset or the end of the lease term, The estimated useful lives of
right-of-use assets are determined on the same basis as those of property, plant
and equipment. In addition, the right-of-use assel is periodically reduced by
impairment losses, if any, and adjusted for certain remeasurements of the lease
liability.

The lease liability is measured at amortised cost using the effective. interest
method. It is remeasured when there is a change in fulure lease payments
artsing from a change in an index or rate, if there is a revision of in-subsfance
fixed lease payments, or if there is a change in the Company's estimate of the
amount expected to be payable under a residual value guarantee, or if the
Company changes ils assessment of whether it will exercise a purchase,
axtension or termination option.

When the lease lability is remeasured, a corresponding adjustment is made to
the carrying amount of the right-of-use asset, or is recorded in profit or loss if the
carrying amount of the right-of-use asset has been reduced {o zero.

As a lessor

The Company recognises lease payments received under operating leases as
income on a straight-line basis over the lease term as parl of “revenue”.

The Company recognises finance income over the lease term, based on a
pattern refiecting a constant periodic rate of return on the Company's net
investment in the lease. The Company aims to allocate finance income over the
lease term on a systematic and rational basis. The Company applies the lease
payments relating to the period against the gross invesiment in the lease to
reduce both the principal and the unearned finance income. Tha net investment
in the lease is subject to impairment requirements in MFRS 8, Financial
Instruments.

Contract assets and liabilities

Contract asset is the right to consideration for goods or services transfefred to the
customers. Confract asset is recognised when the entity has performed under the contract
but has not yet billed the customer. Contract asset is stated at cost less accumulated
impairment.

Conlract fiability is the obligation to transfer goods or services to customer far which the
Company has received the consideration or has bilted the customer. Contract liability is
recognised ‘when the entity has not yet performed under the conltract but has received
advanced payments from the customer. Contract liabilities also include downpayments
received from customers,

Contract assels are transferred to receivables when the rights to consideration become
unconditional. Contract liabllities are recognised as revenue as the entity performs under
the contract.

Cash and cash equivalents

Cash and cash equivalents consist of cash on hand, balances and deposits with banks
and highly liquid investments which have an insignificant rigk of changes in fair vaiue. For
the purpose of the statement of cash flows, cash and cash equivalents are presented nel
of bank overdrafts and pledged deposits.
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Impairment
Financial instruments and contract assels

The Group and the Company recognise loss allowances for expected credit lesses on
financial assets measused at amorised cost, debt instruments measured at fair value
through other comprehensive income, contract assels and lease receivables.

The Group and the Company apply a two-step appreach o measure the ECL on financial
assels other than frade receivables, contract assets and lease assets.

The Group and the Company measure loss allowances at an amount equal to fifetime
expected credit loss, except for debt secwrities that are determined to have low credit risk
at the reporting date, cash and bank balances and other debt securities for which credit
risk has not increased significantly since initial recognition, which are measured at 12-
month expected credit loss. Loss allowances for trade receivables, contract assets and
lpase receivables are always measured at an amount aqual te lifetime expected credit [oss.

The Group and the Company assess at each financial year end whether there has been a
significant increase in credit risk for financial assets by comparing the risk of default
occurring over the expected life with the risk of defauit since inilial recognition.

When determining whether the credit risk of a financial asset has increased significantly
since initial recognition and when estimating expected credit loss, the Company considers
reasonable and supportable information that is relevant and available without undue cost
ar effort. This includes both guantitative and gualitative information and anaiysis, based on
the Company's historical experience and informed credit assessment and including
forward-looking information, where available.

Lifetime expected credit losses are the expected credit losses that result from all possible
default events over the expected life of the asset, while 12-month expected credit losses
are the portion of expected credit Josses that result from default events that are pessible
within the 12 months after the reporting dafe. The maximum pericd considered when
eslimating expected credit losses is the maximum contractual period over which the
Company is exposed io credit risk,

ECLs are a probability-weighted estimate of credil losses. Credit losses are mgasured as
the present value of all cash shorifalls (i.e. the difference between the cash flows die to the
entity in accordance with the contract and the cash flows that the Company expects to
receive). ECLs are discounied at the sffective interest rate of the financial asset.

The Group and the Company estimate the expected credit losses on trade receivables
using a provislon matrix with reference to historical credit loss experience.

An impairment loss in respect of financial assets measured at amortised cost is recognised
in the profit or loss and the canrying amount of the asset is reduced through the use of an
allowance account.

An impairment loss in réspect of debt investments measured ai fair value through other
comprehensive iricome is recognised in the profit or loss and the allowance account is
recognised in other comprehensive income.

At each reporting date, the Group and the Company assesse whether financial assets
carried at amortised cost and debt securities at fair value through other comprehensive
income are credit-impaired. A financial asset is credit impaired when one of more events
that have a detrimental impact oh the estimated future cash fiows of the financial asset
have occuirred.
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The gross carrying amount of a financial asset is wiitten off (either partialty or full) to the
extenl thal there i$ no realistic prospect of recovery. This is generally the case when the
Company determines that the debtor doss not have assets or sources of income that coudd
generate sufficient cash flows o repay the amounts subject to the writeoff. However,
financial assets that are writlen off could still be subject to enforcement aclivities in order
to comply with the Company's procedures for recovery amounts due,

Other assets

The carrying amounts of the other assels (except for inventories, deferred fax asset, assels
arising from employee benefits, invesiment property measured at fair value and non-current
assels (or disposal groups} classified as held for sale) are reviewed at the end of each
reporling period to determine whether there is any indication of impairment. If any such
indication exists, then the assel's recoverable amount is estfimated. For goodwil, and
intangible assets that have indefinite useful lives or that are not yet available for use, the
recoverable amount is estimated each pericd at the same time.

For the purpose of impairment testing, assets are grouped together info the smailest group
of assets that generates cash inflows frorn continuing use that are largely independent of
the cash inflows of other assets or cash-generaling units. Subject tc an operating segmenit
ceiling test, for the purpose of goodwill impairment testing, cash-genarating units 16 which
goodwill has been allocated are aggregated so that the level at which impairment testing is
performed reflects the lowest level at which goodwill is monitored for internal reperting
purposes. The goodwili acquired in a business combination, for the purposes of impairment
tesling, is allocated to group of cash-generating units that are expected 1o benefit from the
synergies of the combination.

The recoverable amount of an asset or cash-generating unit is the greater of its value in
use and its fair value less costs to sall, In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-tax discount rate that reflects
current market assessments of the time value of money and the risks specific {o the asset
or cash-generating unit.

An impairment loss is recegnised if the carrying amount of an asset or its related cash-
generating unit exceeds its estimated recoverable amount.

Impairment losses are recognised in profit or [oss, Impairment losses recognised in respact
of cash-generating units are allocaled first to reduce the carrying amount of any goodwill
allocated fo the cash-generaling unit {group of cash-generating unils) and then lo reduce
the carrying amounts of the oiher assets in the cash-generating unit {group of cash-
generating unit) on a pro rala basis.

An impairment loss in respect of goodwill is not reversed. In respect of other assets,
impairment losses recognised in prior periods are assessed at the and of each reporting
peried for any indicationg that tha loss has decreased or no longer exists. An impairment
loss is reversed if there has been a change in the estimates used to determine the
recoverable amount since the last impairment loss was recogrised. An impairment loss is
reversed only to the extent that asset’s carrying amount does not exceed the carrying
amount that amount that would have been determined, net of depraciation or amortisation,
ff no impairment loss had been recognised. Reversals of impairment losses are credited to
profit of loss in the financial year in which the reversals are recognised.
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Equity instruments

Instraments classified as equity are measured at cost on initial recognition and are not
remeasured subsequently.

Ordinary shares are classified as equity.

Employee benefits
{i) Shori-term semployee benefits

Short-tarm employee benefit obfigations in respect of salaries, annual bonuses, paid
annual leave and sick leave are measured on an undiscounted basis and are
expensed as the related servica is provided.

A tiability is recognised for the amount expected to be paid under short term cash
bonus or profit-sharing plans if the Group has a present legal or constructive
obligation to pay His amount as a rasult of past service provided by the employee
and the obligatian can be estimated refiably.

{iiy State plans

The Group's conlribulions to stalutory pension funds are charged te profit or loss in
the financial year to which they relate. Prepaid contributions are recognised as an
asset to the extent that a cash refund or a reduction in future payments is available.

Provision

A provision is recognised if, as a result of a past event, the Group has a present legal or
¢onstructive obligation that can be estiimated reliably, and it is probabie that an outflow of
economic benefits will be required to setile the obligation. Provisions are determined by
discounting the expected future cash flows at a pretax rate that reflects curent market
assessments of the time vaiue of money and the risks specific to the lability. The
unwinding of the discount is recognised as finance cost.

Revenue

Revenue is measured at the fair value of consideration received or receivable i exchange
for transferring promised goods or services fo a customer, excluding amounts collected on
behalf of third paries. Revenue is recognised when the Group satisfies a pstformance
obligation by fransferring a promised good or service lo the customer, which is when the
customer obtains confrof of the good or service.

The Group recognises revenue from confracts with customers at 2 point in lime unless one

of the following over fime criteria is met;

(i} Does not create an asset with an alternative use to the Group and the Group has an
enforceabls right to payment for performance completed to-date; or

(i} Creates or enhances an asset that the customer controfs as the asset is created or
enhanced; or

(i} Provides henefits that the customer simullaneously reteives and consumes as the
Group performs.

(a) Revenue from contracts with customers
{ Services
Revenue is racognised oaver time as those services are provided. The total

consideration in the service contracls is allocated o all services based on their
stand-alone selling prices.
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Government grants

Government grants are recognised initially as deferred income at fair value when there is
reasonable assurance that they will be receivad and that the Company will comply with the
canditions associated with the grant; they are then recognised in profit or loss as other
income on a systeratic basis in the useful life of the asset.

Grants that compensate the Company for experises incurred afe recognised in profit or
loss as other income on a systemalic basis in the same period in which the expenses are
recognised.

income tax

Income tax expense comprises current and deferred tax. Gurrent tax and deferred tax are
recognised in profit or loss except to the extent that it relates to a business combination or
tems recognised directly in equity or other comprehensive income.

Current tax is the expected tax payable or teceivable on the taxable income or loss for the
year, using fax rates enacted or substantively enacted by the end of the reporting period,
and any adjustment to tax payable n respect of previous financial years.

Deferred {ax is recognized using the #ability method, providing for temporary différences
hetween the carrying amounts of assets and liabilities in the statement of financial position
and their tax bases, Deferred tax is not recognised for the foflowing temparary differences:
the initfal recogrition of goodwill, the initial recognition of assets or liabilities in a transaction
that is not a business combination and that affects neither accounting nor taxable profit or

joss. Deferred tax s measurad at the tax- rates that are expected io be applied to the

temporary differences when they reverse, based on the laws that have been enacted or
subsiantively enacted by the end of the reporting period.

Deferred tax assets and liabilities are offset if there Is a legally enforceable right to offset
current tax liabiiities and assets, and they relate to income taxes levied by the same tax
authority on the same taxable entity, or con different tax entities, but they intend to settle
current tax fiabilities and assels on & net basis or their tax assels and Habilifies wili be
realised simuitaneously.

A deferred tax asset iz recognised to the extent that it is probable that future taxable profits
will be available againstwhich the temporary difference can be utilised. Deferred tax assets
are reviewed at the end of each reporting period and are reduced to the extent that it is no
longer probable that the related tax benefit will be realised.

Any unutilised portion of a tax incentive that is not a tax base of an asset is recognised as a
deferred tax asset o the extent that it is probable that the future laxable profits will be
available against the unulilised tax incentive can be ulilised.

Fair value measurement

Fair valte of an asset or a liability, except for share-based payment and lease transactions,
is determined as the price that would be received fo ssil an asset or paii to transfer a
liability in &n orderly transaction between market parlicipanis at the measurement date,
The measurement assumes that the transaction to sell the asset or transfer the liability
takes place elther in the principal market or in the absence of a principal market, in the
most advantageous market.

For non-financial asset, the fair value measurement takes into account a market
participant's ability {o generate economic benefits by using lhe asset in its highest and best
use or by selling it to anolher market participant that would use the asset in its highest and
best use.
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When measuring the fair value of an asset or a liability, the Group uses observable market
data as far as possible. Fair value are calegorised into different levels in a fair value
higrarchy based an the input used in the valuation technique as follows:

Level 1:quoted price (unadjusted) in active markets for identical assets or liabilities that the
Group can access at the measurement date.

Level 2:inputs other than quoted prices included within Leve! 1 that are observable for the
asset or a liabitity, either directly or indiractiy.

Level 3:unobservable inputs for the asset or liability,

The Group recognises transfer batween levels of the fair value hierarchy as of the date of
the event or change in circumstances that caused the transfers.

Use of estimates and judgements

The preparation of the financial statements in conformity with MFRSs requires
management io make judgements, estimates and assumptions that affect the application
of accounting policies and the reported amounts of assets, Habilities, income and
expenses. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to
accounting estimates are recognised in the period in which the estimates are revised and
In any future periods affected.

There are no significant areas of estimation uncertainty and critical judgements in applying

accounting policies lhat have significant effect on the amounts recognised in the financiat
stalements, other than disclosed.
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PROFPERTY, PLANT AND EQUIPMENT
As at Subsidiary As at
Group 1.1.2020 acquived Addltions Reclassification  34.12.2020
2020 RM RM RM RM RM
Cost
Ships - 1211632 - 1,211,632
Furniture and
equipment 100,590 - 2,049 {24,100} 78,539
Renovation and fittings - - . 24,100 24,100
Right-of-use assetls 56,932 - 11,527 - 68,459
167,622 1,211,632 13,578 - 1,382,730
As at Subsidiary Charge for As at
1.1.2020 acquired the year Reclassification  31.12,2020
2020 RM RM RM RM RM
Accumulated depreciation
Ships - 10,000 - . 10,000
Furniture and
equipment 258,742 - 17,635 {2,410) 40,967
Renovation and fittings - 2,410 2410 4,820
Right-of-use assels 30,586 - 30,631 - 61,217
56,328 10,000 __ 50,676 - 117,004
2020
R
Net carrying-amount
Ships 1,201,632
Furniture and
equigment 31,572
Renovation and fittings 19,280
Right-of-use assets 7,242
1,265,726
As at As at
Company 1.1.2020 Addltions  Reclassification  31.12.2020
2020 RM RM RM RM
{Restated)
Cost
Furpiture and equiprment 100,590 2,049 {24,100} 78,539
Rencvation and filttings - - 24,100 24,100
Right-of-use assets 56,932 11,527 - 58,459
157,822 13,576 - 171,098
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As at Charge for As at
1.1.2020 the year Reclassification  31.12.2020
2020 RM RM R RM
{Restaled)
Accumulated depreciation
Furniture and equipment 25,742 17,635 (2.410) 40,967
Renovation and fittings - 2,410 2,410 4,820
Right-of-use assets 30,586 30,631 - 61,217
56,328 50,676 - 107,004
As at As at
Company 1.1.2019 Additions  Reclassification  31.12.2018
2019 RM RM RM RM
{Restated)
Cost
Furniture and eguipraent 56,273 44,317 - 100,580
Right-of-use assets - 56,932 - 56,932
88,273 101,249 - 167,522
As at Charge for As at
1.1.2019 the year Reclassification  31.12.2019
2019 RM RM RM RM
{Restated)
Accumulated depreciation '
Furniture and equipment 5,973 19,769 - 25,742
Right-of-use assels - 30,585 - 30,585
5,973 50,354 - 56,327
2020 2019
RM RM
(Restated)
Net carrying amount
Furhiture and equiprnent 37,572 74,848
Rencvation and fittings 19,280 -
Right-of-use assets 7.242 26,346
64,004 101,194

The right-of-use assets ars held under lease Yiabifiies as referred to in Note 10.

The Company feases Huildings that run for one to two years that include an extension option for
addiional one year. These options are segotiated by management to provide flexibility in
managing the leased-asset porifolio and to aligh with the Company's business needs. The
Company assesses st lease commencement whether it is reasonably certain to exertise ihe
extension options. The lease arratigements generally do not allow for subleasing of the leased
assets to another party.

INVESTMENT IN A SUBSIDIARY

Company
2020 2{119
RM RM
In Malaysia: -
Unguoted shares, at cost 280,000 -
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The subsidiary and shareholdings therein are as follows: -

Mame of Country of

subsidiaries incorporation

Sinar Maju Marin Malaysia
Sdn Bhd #4

agent

Effectiva
ownership
Principal activities interest
2020 2019
Shipping and lorwarding 100% -

# The audited financial staternents are not available and the management’s financial staternents

were used in the praeparation of the consolidated financial statements.

* The subsidiary remained dormant during the financial period.

B. TRADE AND OTHER RECEIVABLES

Trade receivables;

Receivables from contracts with customars:

- Entities in which director has inferest
~ Third parties

Other receivables:
Sundry receivables
Deposits

Group Company
2020 2020 2019
RM RM RM
(Restated)

778,279 778279 519,287
353,259 353,259 296,133
1,131,638 1,131,538 815,420
2,348 2,348 .
10,016 7,016 7,773
12,362. 9,362 7,773
1,143,900 1,140,900 823,193

Credit terms of trade receivables are 30 days (2019 30 days).

6. AMOUNT DUE BY{TCO) A DIRECTOR

This represents unsecured, interest-free advances with no fixed term of repayment.

7. AMOUNT DUE BY A SUBSIDIARY

This represents unsecured, interest-free advances with no fixed term of repayment.
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Fixed deposits placed with licensed bank

Bank balances and cash

(&

(b)

()
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Group Company

2020 2020 2018
RM R RM
324,588 324,588 255,268
146,977 145,877 41,892
470,565 470,565 297,160

Included in fixed deposits placed with licensed bank are RM324,588 (2019. RM255,268)
pledged as secuiity for bank guarantes issuance in favor of third parties.

For the purpose of the slatements of cash flows, cash and cash equivalents comprise the

following:
Group Compairy
2020 2020 2018
RM RM RM
Depaosits placed with licensed bank 324,588 324,588 255,268
Cash and bank balances 148,977 145,977 41,892
470,565 470,565 267 160
Less: Deposits pledged fo licensed bank {324,588) {324,588) (255,268)
Cash and cash equivalents 145,977 145,977 41,892

The reconcilfation of liabilities arising from financing activities are as follows:

Group
At 1 January 2020

Gash flows:

Advances
Repayment

Non cash changes;
Addition

At 31 December 2020

Armount due to Lease
a director liahilities Total
RM RM R
- 28,901 28,901
730,000 - 730,000
- (29, 998) (29,996)
- 11,627 11,527
730,000 10,432 740,432
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Company
At 1 January 2019

Cash flows;
Repayment

Non cash changes:
Addition

At 31 December 2019

Cash flows:
Advances
Repayment

Non cash changes:
Auddition

Al 31 December 2020

9. SHARE CAPITAL

Ordinary shares: «
tssued and fully paid
At January
Issued and paitd up during the year
At 31 December

0. LEASE LIABILITIES

Nen-current
Current

Represented by:
i ease obligations

- 34 -
Amount due lo Lease
a director jiabililies Total
R RM RM
- {28,031) (28,031)
- 56,932 56,032
- 28,901 28,801
280,000 - 280,000
- {29,906) (29,996)
- 114,827 11,527
280,000 10,432 290,432
GroupfCompany
2020 2014
Number RM Number RM
300,600 300,000 100,000 160,000
- - 200,006 200,000
300,000 300,000 300,000 300,000
Group Company
2020 2020 2018
RM R RM
{Restated}
- - 6,518
70,432 10,432 22,383
10,432 10,432 28,901
10,432 10,432 28,901
10,432 10,432 28,901
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The lease obligations for right-of-use assets included in property, plant and eguipment as referred
{0 in Note 3 are initially measured at the present value of the lease payment that the net paid at the
commencement date. The lease payments are discounted using the Company's incremental

borrowing rate of 5.6%.

The Company has recognised the lease payments associated with shortterm leases and low
value assels on a straight-line basis over the lease terms and recognised as rental expenses as

disclosed in Note 13 to the financia! statements.

TRADE AND OTHER PAYABLES

Trade payables

Other payables:
Sundry payables

Accruals
Contract liabilities

Credit terms of trade payables range are 30 days (2099: 30 days).

Group Company

2020 2020 2019

RM R RM
{Restated)
293,134 282,562 355,372
89,792 87,927 90,499
239,117 239,117 97,097
579,710 578,710 285,791
808,619 906,764 473,387
1,201,753 1,189,316 828,759

The contract liabiliies primarily related to the advance consideration received from customer,
which revenue is recognised af point in time at which the perfermance obligations are satisfied.
The revenue will be recognised within 12 months of the end of the reporting perfod.

REVENUE

Revenue from comtracts with customers
Service rendered

Disaggregation of ravenue:
Major services

Shipping service
Transportation service

Food suppiies service

Other shipping related services

Timing of revenue recognised
At a point in time at which the perforeance
obligation is satisfieid
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Graup Company

20620 2020 2018

RM R RM
2,163,572 2,163,572 987,661
1,298,754 1,289,754 712,824
200,887 200,887 139,961
391,975 391,975 -
270,958 270,958 114,886
2,163,672 2,163,572 867,861
2,163,572 2,163,572 967,661
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PROFIT BEFORE TAX

Profit before tax are siated after
chargingf{crediing): -
Auditors' remuneration; -
- gurrent year
- underprovision in prior year
Deprecialion of property, plant and equipment
Dapreciation of right-of-use assels
Bank interest
Fixed deposit interest
Lease liabilities interest
Lease:-
- Low value
- Shott term
Forgign exchange: -
- Realised gain
- Realised loss
- Unreafised loss
Government grants

Staff costs (excludes directors' remuneration);
- wages, salaries and others
- contsibution to state plans

INCOME TAX EXPENSE

Recognised in profit or loss; -
Malaystan

- cuirent year

- underprovision in prior yaar
Total income tax expense

Reconciliation of tax expense: -
Profit before tax

118

Group Company
2020 2020 2019
RM RM RM
{Restated)
17,000 17.000 3,800
3.200 3,200 -
30,045 20,045 19,769
30,631 30,831 30,586
- - (36)
(4,320) (4,320 -
1,294 1,254 2,239
8,440 2440 1,504
- . 3,710
(153,601) (153,601) (21,308)
37,198 37,198 “
129,877 128,877 32
{59,400 (59,400 -
700,380 685,087 727,486
78,842 78,244 66,300
Group Company
2020 2020 2019
RM R RM
150,000 150,000 21,000
1,756 1,755 -
151,756 151,756 21,000
617,911 $63,589 136,392
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fncome tax calculated using Malaysian

tax rate of 24%
Non-deductible expenses

Tax savings arising from utilisation of

unutilized tax losses

Tax savings arising from ufilisation of previously
unrecognised unabsorbed capital allowances

Different tax rate at 7% (2019: 7%) on first
RM8&09,000 {2019: RM500,000) for qualified

smal and medium enterprise
Underpravision in prior year

Tax expense for the year

FINANCIAL INSTRUMENTS

{a) Categories of financial instruments

{iy Financial assets measured at amortised cost {FAAC")
{ii) Financial liabilities measured at amortised cost {FLAC’}

31 December 2020
Financial assets
Trade receivables
Other receivables

{exclhude prepayment)

Amount diis by a
subsidiary

Cash and bank balances

Financial fiabilities
Trade payables
Other payables
Amount due to

a director

Group Company
2020 2020 2019
R RM RM
148,000 159,000 33,300
44,000 33,060 4,400
- (3.100)
- . {5,000}
(42,000} {42,000) (8,600
1,756 1,766 -
151,756 151,758 21,000
The table below provides an analysis of financial instruments categorised as follows:
Group Company
Carrying FAAC/ Carrying FAAG!
amount {FLAC) amount {FLAC)
RM RM R R
1,131,538 1,131,538 1,131,538 1,131,538
12,362 12,362 9,362 9,362
- - 507,873 507,873
470,665 470,565 470,565 470,565
1,614,465 1,614,465 2,119,338 2,119,338
(293,134) (293,134) {282,562) (282,562)
(908,619) {908,619) [906,754) (906,754)
{730,000} {730,000} {280,000} {280,000)
{1,831,753) {1,931,753) {1,469,318) (1,469,316}
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31 December 2019

Financial assets

Trade receivables 815,420 815420

Cther receivables 7.773 7,773

Cash and bank balances 297,180 297,160
1,120,353 1,120,353

Financial llabilities

Trade payables (355,372) (355,372)

Other payables €473,387) {473,387}

(828,759) (828,759)

Financial risk management

The Group has exposura to the foliowing risks from its use of financial instruments.

Credit fisk
Liquidity risk
Market risk

{c} Creditrisk

Credit risk is the rigk of a financial loss to the Group or the Company that may arise if 2
custemer or counterparly to a financial instrument falls to meet its contractual abligations.
The Group's exposure to credit risk arises principally fram the individual characteristics of
its receivables from customers. The Company's exposure to credit risk arises principally
from the loan and advances to subsidiary. There are no significant changes as compared
to prior perieds.

{iy Trade recelvables

Risk management ohjectives, policies and processes for managing the risk
Management has a credit policy in place and lhe exposure {o credit risk is monitored
on an ongeoing basis, Normally sajes limits are established for each customer and any
sales exceeding those limils require approval from the management.

At each reporting date, the Group assess whether any of the trade receivables and
contracl assets are credit impaired.

The gross carrying amounts of credit impaired trade receivables are written off (gither
partially or full) when there is no realistic prospact of recovery. Nevertheless, trade
receivables that are written off could still be subject to enforcement activities.

Exposure to credit risk, credit quallty and ¢coliateral

As at the end of the reperting period, the maximum exposure to credit risk arising
from trade receivables are represented by the carrying amounts in the statement of
financial position,

The Group does not require collateral in respect of trade and other receivables. The

Group does not have trade receivable for which no ioss aliowance is recognised
because of collateral.
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Concentration of credit risk

Approximately 56% {2019: 29%) of the Group’s service sales was from a customer in
Malaysia and approximately 69% (2019: 72%) of the Group's accounts receivables
was from this customer, The Group delerminas concentration of risk by monitoring its
trade receivable individually on an ongoing basis.

Expected credit loss assessment for customers
The Group uses an allowance malrix to measure the éxpecied credit lusses of ade
receivables from individual customers.

To measiie the expecled credit losses, trade receivables have been grouped based
on shared credit risk characteristics and the days past due.

The following table provides information about the exposure fo credit risk and
expectad credit losses for trade receivables.

Gross
carrying Loss
amount allowance Net halance
R RM RM
GroupiCompany
2020
Current {Not past due) 730,458 . 730458
Past due 0io 2 month 376,743 - 376,743
Past due more than 2 months 24,337 - 24,337
1,431,538 - 1,131,538
Company
2019
Current 599,883 - 504,883
Past due § to 2 month 60,771 - 60,771
Past due more than 2 manths 154,766 - 154,786
815,420 - 815,420

Expecled loss rate are remote.

Cash and bank balances

The cash and bank balances are mainly held with bank and financial insfitution
gounterparlies, which have financial strength and are reputahle with high credit rating
and na history of default. As at the end of the reporting periad, the maximum exposure
to credit risk is represented by their carrying amounts in the statement of financial
position,

impairment on cash and bank balances has been measured on the 12-month
expacted loss basis and reflects the short maturities of the exposures. The Group
considers that ds c¢ash and bank balances have low credit risk based on lhe
creditworthinass of the counterparties.

Other receivables

Credit risk on other receivables are mainly ariging from sundry debtors and daposiis
receivables. The Group monitors the repayment on an individual basis on the 12-
month expecled loss basis.

As at the end of the reporiing period, fhe maximum exposure o credit risk is
represented by their carrying amounts in the statement of financial position.

As at lhe end of the reparting period, the Group did not recognised any allowance for
impairment Josses.
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(iv} Inter-company loans and advances
The Company provides unsecured loans and advances to subsidiaries. The Company
monitors the results of the subsidiaries regularly.

As at the end of the reporting period, the rmaximurn axposure to of financial position
and the Company did not recognise any allowance for impairment loss.

(d) Ulguidity risk

Liguidity risk is the risk that the Group will not be able to meet its financial abligations as they
fall due. The Group's exposure to Hguidity risk arises principally from its various payables,
loans and borrowings.

The Group maintains a level of cash and cash equivalents and banking facilities deemed
adequate by the management to ensure, ag far as possible, that it will have sufficient liquidity
o meet its liabliities when they fall due,

It is not expected that the cash flows included in the matusity analysis could ocour significantly
eariier or at significantly different amounts.

Maturity analysis
The table below summarises the maturity profils of the Group’s and the Company's liabilities
as at the end of the reporting period based on undiscounted contractual payments.

Contrac- Contrac-
tual fual
Carrying interest cash Under 1 1-5
Group amount rate flows year years
2020 RN RM RM R
Non-derivafive financial
labilities
Trade payables 293,134 - 293,134 293,134 -
Other payables 908,619 - 208,819 908,619 -
Amount due to a director 730,000 - 730,600 730,000
Lease cbligations 10,432 56% 10,560 10,560 -
1,942,186 1,042,313 1,942,313 -
Company
2020
Non-derivative financial
ffabilities
Trade payables 282,562 - 282,562 282,662 “
Other payables 906,754 - G086,754 906,754 -
Amount due to 2 director 280,000 - 280,000 280,000
Lease obligations 10,432 56% 10,580 10,56() -
1,479,748 1,479,876 1,479,876 -
2019
Non-derivative financial
liabiities
Trade payables 355,372 - 365,372 355,372 -
Other payables 473,387 - 473 387 473,387 -
Lease obligaiions 28,801 5.6% 20970 23,370 8,600,
857,660 858,729 852,129 6,600
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{e} Market risk

Markel risk is the risk that changes in market prices, such as foreign exchange rate and
interest rates that will affect the Group's financial position or cash flows.

{0

0

Currency risk

The Group is expused to foreign currency fisk on sales and bank that are
denominated in a currency other than the functioral currency of the Group. The
currency giving rise are primarily Singapore Dollar ("SG0"} and United State Dollar
{uso”).

Risk management objecitives, poficies and processes for managing the risk

in respect of monetary assets and liabilities held in currencies other than Ringgit
Malaysia, the Group does nof hedge this exposure. However, the Group keep this
poficy under review.

Expostsre tg forefgn currency risk

The Group's exposure to foreign currency {a currency which is other than the
functional currency of the Company) risk, based on carrying amounts as at the end of
the reporting period was:

Denominated in
Group/Company SGD usp Yotal
In RM
2020
Trade receivables 2,187 59,985 72,172
Cash and bank balances - 10,240 10,240
Cther payables - (517,418) (517,419}
Nat exposure 2,187 {437,193) {435,008}
Company
nRM
2019
Trade receivables - 104,185 104,185
Cash and bank balances ' - 1,115 1,115
Other payablos - (284,423) {284,423)
Net exposure - (179,123) (179,123)

Currency risk sensitivity analysis

A 5% (2019 5%) strengthening of the Ringgit Malaysia against other relevant
currencies at the end of the reporling period would have increased pre-tax prafit or
loss by appraximately RM22,000 {2019: RM3,000). This analysis is based on foreign
currency exchange rate variances that the Group considered to be reascnably
possible at the end of the reporting peticd. The analysis assumes that alt other
variables, in particular interest rates, remained constant.

Interest rata risk

The Group’s fixed rate borrowings are exposed fo a risk of change in their fair
valee due to changes in interest rates. Shoit term receivables and payables are not
signlficantly exposed to interest rate risk.

Rishk management objectives, policles and processes for managing the risk

The Group managed terest rate risk through effective use of its floating and fixed
rate debis.
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Exposura to inferest rate risk

The interest rate profile of the Group's significant interest-beasing financial
instruments and lease liabilities, based on. carrying amounts as at the end of the
reporting period was:

Group Company
2020 2020 2019
RM RM RM
Fixed rate instruments
Beposits placed with
licanced banks 324,588 324,588 255,268
Lease Kabifilies (10,432) (10,432) (28,901}
314,156 314,166 226,367

Interest rate risk sensitivity analysis

«  Fair velue sensilivity analysis for fixed rafe instruments o
The Group does not account for any fixed rate financial assets and Habifities at fair
value through profit or loss, and the Group does not designate derivatives as
hedging instruments under a fair value hedge accounting model. Therefore, a

change in interest rafes at the end of the reporting period would not affect profit or
loss.

() Fair valug of financlal instruments

The carrying amounts of cash and bank balances, short term receivablés and payables,
amount due by a subsidiary and amount due 1o a director approximate fair vatues due 1o the
relatively short term nature of these financial inskkuments.

18. CAPITAL MANAGEMENT

The Group's objectives when managing capital is to maintain a strong capital base and safeguard
the Group's ability to continue as a going concern, so as to maintain investor, credifor and market
confidence and to sustain future development of the business. The directors monitor and are
determined to maintain an optimal debt-to-equity ratio that complies with debt covenants and
regulatory requirerments.

The debt-to-equity ratios were as follows:

Group Company
2020 2020 2018
RM R RM

Trade and other payables 1,201,753 1,189,316 828,759
Leasa fiabilities 10,432 10,432 28,901
Less: Cash and bank balances {470,565} {470,665) {297,160)
Net debt 741,620 729,183 564,500
Total equity 809,042 854,720 342,887
Debt-to-equiily ratic 0.92 0.85 1.63

There was no change in the Group's approach to capital management during the financial year.

The Group is not subject to any externally imposed capital requirements.
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RELATED PARTY
identity of related parties

For the purposes of these financial statements, parties are considered to be related to the Group i
the Group or the Company has the ability, directly or indirectly; ta controf the party ar exercise
significant influence over the party in making financial and operating decisions, or vice versa, or
where the Group or the Company and the party aré subject to commaon conirol or common
significant influence. Related parties may be individuals or other entities.

Related parties also inchude key management personnel defined as these persons having
authority and responsibility for planning, directing and cantrolling the astivities of the Group either
directly or indirectly. The key management personnel include alf the directors of the Group, and
ceriain members of senior management of the Group.

The Group has related parly relationship with s subsidiaries, directors and entitiss in which
director has interest,

Significant related party transactions

The significant refated party transactions of the Group and the Company are shown below.

Group Cormpany
2020 2020 2019
RM RM RM
Entity i which diftectars have interest
- Service rendered to 1,234,000 1,234,600 277,554
- Service received from 680 _ 680 -

COMPARATIVE FIGURES

No comparative information has been presented for the Group as this is the Group's first sef of
financial statements.

EXPLANATION OF TRANSITION OF MFRS

As stated in Note 2{a), this is the first financial statements of the Group and of the Company
prepared in accordance with MFRS.

The accounting policies set out in Note 2 have been applied in preparing the financiat statements
of the Group and of the Company for the financial year endad 31 Becember 2020, the comparative
inforration presented in this financial statements for the financial year ended 31 Decamber 2019
and in the preparation of the opening MFRS statement of financial position at 1 January 2018 (the
Group's and the Company’s date of transition to MFRB).

In preparing the opening sfaternent of financial position at 1 January 2019, the Group and the
Company have adjusted amounis reporied previously in financial statements prepared in
accordance with previous MPERS. An explanation of how the transition from previous MPERS to
MFRS has effected the Group's and the Company's financial position, finansia! performance is set
out as follows:
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An explanation of how the transition from previous MPERS to MFRS has affacted the Company’s
financial statements, are set out as follows:

At 31 Decembsr 2019
As previously

stated Adjustment Restated
R RM RM

Statement of financial position;
Non-current assets
Property, plant and equipment 74,848 286,346 101,194
Current assetfs
Trade receivables 529,629 285,791 815,420
Non-current liahilities
Lease liabilitios - 6.518 6,518
Cutrent liabitlttes
Other payables 187,596 285,791 473,387
Lease liabilities - 22,383 22,383
Statement of profit and loss:
Depreciation (19,769} (30,586) (50,355)
Rental expenses (33,980) 30,270 (3,710}
Finance cost - (2,239) (2,239)
Statement of change in equity:
Equity
Retained earnings 45,442 ~ [2,655) 42,887
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SINAR MAJU LOGISTIK SDN. BHOD.
{Incarporated in Malaysia)

DETAILED STATEMENT OF PROFIT OR LOSS
FOR THE YEAR ENDED 31 DECEMBER 2020

2020 2018
RM RM
{Restated)
REVENUE 2,163,572 967,661
ADD: OTHER OPERATING INCOME
Cansultancy fee 17,869 257,562
Bank interest - 36
Fixed deposit interest income 4,320 -
Government grani 59,400 -
Other income 20,055 21,407
Realised gain on foreign exchange 153,601 21,308
255,245 300,313
LESS: TRANSPORTATION FEE
Purchagses (569,569) {63,807)
LESS: DEPRECIATION
Depreciation of right-of-use assets 30,631 30,586
Depreciation of property, plant and equipment 20,045 19,789
(50,676} (50,355)
LESS: STAFF COSTS
Salary 663,998 706,414
EPF 78,244 68,000
£ig og1 763
S0CS0 8,746 7,100
Staff welfare 18,352 4,607
Allowance 3,010 8,602
(773,341) {796,386)
LESS: RENTAL EXPENSES - (3.710)
LESS: OTHER OPERATING EXPENSES
Accommodation 483 4,748
Auditors’ remuneration - current year 17,000 3,800
- undeyprovision in prior year 3.200 -
Advertisement 2889 4,237
Advisory fes - 5,000
Bank charges 12,270 12,877
Cominission 29 -

" The detailed statement of profit or loss does not form part of the audited statutory financial statements

required under tha Companies Act, 2016.
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SINAR MAJU LOGISTIK SDN. BHD.
{incorporated in Malaysia)

DETAILED STATEMENT OF PROFIT OR LOSS
FOR THE YEAR ENDED 31 DECEMBER 2020

2020 2018
RM RM
{Restated)
Cleaning expenses 1,272 1,970
Crew arrangement pin 505 150
Entrance fee - 855
Entertainment 21,654 25,266
Fire extinguisher 227 -
General expenses 738 409
General wages - 3,000
Insurance 23,440 2,246
Legal fee - 566
License fee 550 2,820
Medical expenses 1249 2,538
Parking fee and tolt 4 880 6,507
Pass polariod - 690
Penalty ' 2,784 5,507
Petiol 9,227 9,464
Printing and stationery 8,377 7,360
Professional fees 3,930 -
Realised loss on foreign exchange 37,198 -
Repair and maintenance 1576 1,120
Refrashment 2,569 1,652
Rental of equipment 2,440 1,504
Registration fee 171 142
Safety personal protection equipment 6540 2,662
Secretariat and filing fze 2679 4758
Services charges - 472
Small value assels - 2,317
Stamp and postage 5883 10,804
Subscription fee g85 1,180
Telecommunication charges 21,265 18,545
Transport charges §,113 26,929
Travelling expenses 7,680 10,407
Training and education expenses 3,970 12,424
Tax agent fee 2,862 1,696
Upkeep of office 7,575 2,230
Upkeep of office equipment 3,720 607
Upkeep of compuier and printer 1,767 8,291

The delailed statement of profit or loss does not form part of the audited statutory financial statements
required under the Companies Act, 2016.
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SINAR MAJU LOGISTIK SDN. BHD.
{incorporated in Malaysia}

DETAILED STATEMENT OF PROFIT OR LOSS
FOR THE YEAR ENDED 21 DECEMBER 2020

2020 2019
RM RM
{Restated)
Upkeep of motor vehicles 195 -
Unrealised ‘oss on forelgn exchange 128,877 3z
Water and electricity 7.589 7.303
{360,348)  {215,085)
LESS: FINANCE COSTS
Lease liabilities interest | 1204 | 2,239 |
(1,294) {2,239)
(1,755,228) {1,131,582)
PROFIT BEFORE TAX 663,580 136,392

The detaited statement of profit or loss does not form part of the audited statutory financial statements
reguired under the Comparnles Act, 2016,
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1. DIRECTORS' RESPONSIBILITY STATEMENT

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.

2, CONSENT

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.

3. DECLARATION OF CONFLICT OF INTERESTS

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.

4, MATERIAL LITIGATION, CLAIMS OR ARBITRATION

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:-

Arbitration proceedings between ING Bank N.V ("ING" or "First Claimant"), O.W. Bunker
Far East (Singapore) Pte Ltd ("OWBFE" or "Second Claimant"), collectively referred to
as the "Claimants” and Tumpuan Megah Development Sdn Bhd ("TMD" or the
"Respondent”)

The Claimants alleged that on 19 December 2013, a series of financing agreements were
entered to between O.W. Bunker & Trading A/S ("OWBAS"), 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 ("OSA")
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.

5. MATERIAL COMMITMENTS

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:-

Material commitments of the Group as at the LPD RM'000
In respect of capital expenditure:-

i Approved and contracted for 22,676

6. CONTINGENT LIABILITIES

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

7. DOCUMENTS AVAILABLE FOR INSPECTION

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;

il. 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 I, 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.
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{ :‘1 STRAITS ENERDGY
_,-L RESOURCES BERHAD

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

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting ("EGM") of Straits Energy
Resources Berhad (formerly known as Straits Inter Logistics Berhad) ("Straits" or the "Company")
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 ("Tricor") 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 modifications the following resolutions:-

ORDINARY RESOLUTION 1

PROPOSED 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 ("PROPOSED PRIVATE PLACEMENT")

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

THAT 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 ("VWAP") of the Straits Shares immediately preceding the price-fixing date.

THAT 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.

THAT the proceeds of the Proposed Private Placement be utilised for the purpose as set out in the
circular to shareholders dated 31 December 2021 ("Circular"), 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 ("Listing Requirements")
("Bursa Securities").

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

THAT 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.

AND THAT 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.”



ORDINARY RESOLUTION 2

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™)

"THAT, 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 ("SSA") 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,;

AND THAT 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."

ORDINARY RESOLUTION 3

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") TO BE SATISFIED ENTIRELY VIA CASH ("PROPOSED CALL OPTION")

"THAT, 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;

AND THAT 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."

By Order of the Board

WAN HASLINDA BINTI WAN YUSOFF (MAICSA 7055478)
SSM PC No. 202008002798

SANGAR NALLAPPAN (MACS 01413)

SSM PC No. 202008002985

Company Secretaries

Port Klang
31 December 2021



Notes:-

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.

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.

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.

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.

Any alterations in the Proxy Form must be initialed by the member.

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.

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.

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.

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.
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ADMINISTRATIVE GUIDE TO SHAREHOLDERS

EXTRAORDINARY GENERAL MEETING

Date : Wednesday, 19 January 2022

Time : 10.00 a.m.

Online Meeting: TIIH online website at https://tiih.online provided by Tricor Investor &
Platform Issuing House Services Sdn Bhd in Malaysia

MODE OF MEETING

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 (“SC Guidance Notes”), the Extraordinary
General Meeting (“EGM”) of Straits Energy Resources Berhad [formerly known as Straits Inter Logistics
Berhad (“Straits” or the “Company”)] 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 (“Tricor”) in Malaysia via Remote Participation and Electronic Voting ("RPV") facilities.

ENTITLEMENT TO PARTICIPATE AND VOTE

Only members whose names appear on the Record of Depositors on 10 January 2022 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.

REMOTE PARTICIPATION AND VOTING (“RPV”)

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:/ftiih.online prior to the meeting. Please refer to the “Procedures for RPV” as set out in this
Administrative Guide.

APPOINTMENT OF PROXY

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.
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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 Monday, 17 January 2022 at 10.00 a.m.

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.

POLL VOTING

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.

SUBMISSION OF QUESTIONS PRIOR TO AND DURING THE EGM

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.
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2. Shareholders may submit their questions prior to the EGM via Tricor's TIIH Online website at
https://ftiih.online by selecting “e-Services” to login, pose questions and submit electronically no
later than Monday, 17 January 2022 at 10.00 a.m.

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
guestions received at the EGM.

REQUEST FOR PRINTED COPY OF THE CIRCULAR

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.

NO DOOR GIFT/FOOD VOUCHER

There will be no distribution 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.

PROCEDURES FOR RPV

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:

‘ Procedure Action

BEFORE THE EGM DAY

(a) Register as a e Using your computer, access the website at https://tiih.online.
user with TIIH Register as a user under the “e-Services”. “select Create Account
Online by Individual Holder” Refer to the tutorial guide posted on the

homepage for assistance.

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

e 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.
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Procedure

Action

(b)

Submit your
Request to attend EGM
remotely

¢ Registration is open from Friday, 31 December 2021 until
such time before the voting session ends at the EGM on
Wednesday, 19 January 2022. 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.

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

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

e Select “Register for Remote Participation and Voting”

e Review your registration and proceed to register

e System will send an e-mail to notify that your registration for
remote participation is received and will be verified.

e 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).

ON THE DAY OF THE EGM

(c) Login to e Login with your user ID and password for remote participation at
TIIH Online the EGM at any time from 9.00 a.m. i.e. 1 hour before the
commencement of the EGM on Wednesday, 19 January 2022 at
10.00 a.m.
(d) Participate e Select the corporate event: “(LIVE STREAM MEETING)
through Live STRAITS EGM” to engage in the proceedings of the EGM
Streaming 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.
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Procedure

Action

(e)

Online Remote
Voting

Voting session commences from 10.00 a.m. on Wednesday, 19
January 2022 until a time when the Chairman announces the
completion of the voting session of the EGM.

Select the corporate event: “(REMOTE VOTING) STRAITS
EGM” or if you are on the live stream meeting page, you can
select “GO TO REMOTE VOTING PAGE” 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.

Note to users of the RPV facilities:

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. Inthe 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.
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ELECTRONIC LODGEMENT OF PROXY FORM

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

| Procedure

Action

~—

Steps for individual Shareholders

with TIIH Online

a Register as a User Using your computer, please access the website at https://tiih.online.
with 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 e After the release of the Notice of Meeting by the Company, login with
submission your user name (i.e. email address) and password.
of Proxy Form e Select the corporate event: Straits EGM “Submission of Proxy
Form”.
e Read and agree to the Terms & Conditions and confirm the Declaration
e Insert your CDS account number and indicate the number of shares for
your proxy(s) to vote on your behalf.
e Appoint your proxy(s) and insert the required details of your proxy(s) or
appoint Chairman as your proxy.
e Indicate your voting instructions — FOR or AGAINST, otherwise your
proxy will decide your vote.
e Review and confirm your proxy(s) appointment.
e  Print proxy form for your record.
i) Steps for corporation or institutional shareholders
a. Register as a User e Access TIIH Online at https://tiih.online.

Under e-Services, the authorised or nominated representative of the
corporation or institutional shareholder selects “Create Account by
Representative of Corporate Holder”.

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.
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Procedure Action

iii) | Steps for corporation or institutional shareholders (cont’d)

b. Proceed with submission | e
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: Straits EGM
“Submission of Proxy Form”.

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.

ENQUIRY

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):

Tricor Investor & Issuing House Services Sdn Bhd

General Line: 603-2783 9299
Fax Number : 603-2783 9222

Email . is.enquiry@my.tricorglobal.com

Contact persons:

e Ms. Lim Lay Kiow

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

e Puan Zakiah Wardi

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

e Mr. Keith Lim

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

PERSONAL DATA PRIVACY

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.
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STRAITS ENERGY RESOURCES BERHAD CDS Account No.

(BFé)RRHNL%liLY KNOWN AS STRAITS INTER LOGISTICS No of Shares Held
Registration No.: 199601040053 (412406-T)
PROXY FORM
*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:

FIRST PROXY
Full Name of Proxy in capital letters Proportion of Shareholdings
No. of Shares %
NRIC No/ Passport No
and
SECOND PROXY
Full Name of Proxy in capital letters Proportion of Shareholdings
No. of Shares %

NRIC No/ Passport No

or failing him/her, the Chairman of the meeting as *my/our proxy/proxies on my/our behalf at the Extraordinary
General Meeting ("EGM") 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 ("Tricor") 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, on the following resolutions referred to in the Notice of
EGM.

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

ORDINARY RESOLUTIONS FOR AGAINST

1. | PROPOSED PRIVATE PLACEMENT

2. | PROPOSED ACQUISITION

3. | PROPOSED CALL OPTION

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.............oooevinn. day of ..o 2022.

Signature/ common seal of shareholder

* Delete if not applicable



Notes:-

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.

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.

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.

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.

Any alterations in the Proxy Form must be initialed by the member.

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.

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://ftih.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.

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.

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:/ftiih.online. Please follow the Procedures for RPV in the Administrative Guide to Shareholders.
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