THIS CIRCULAR TO SHAREHOLDERS OF W T K HOLDINGS BERHAD (“WTK” OR THE “COMPANY”) IS IMPORTANT
AND REQUIRES YOUR IMMEDIATE ATTENTION.

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

Bursa Malaysia Securities Berhad takes no responsibility for the contents of this Circular, valuation certificate and report,
makes no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this Circular.
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W T K HOLDINGS BERHAD
(Registration No. 197001000863 (10141-M))
(Incorporated in Malaysia)

CIRCULAR TO SHAREHOLDERS IN RELATION TO THE FOLLOWING:-
PART A

PROPOSED ACQUISITION OF THE ENTIRE EQUITY INTEREST IN B.H.B. SDN BHD, A
PLANTATION COMPANY FOR A TOTAL CASH CONSIDERATION OF RM237,500,000; AND

U
(1 PROPOSED ACQUISITION OF A PALM OIL MILL TOGETHER WITH THE RELEVANT
PLANT AND MACHINERY FOR A TOTAL CASH CONSIDERATION OF RM12,500,000
(COLLECTIVELY REFERRED TO AS THE “PROPOSED ACQUISITIONS”)
PART B
INDEPENDENT ADVICE LETTER FROM FHMH CORPORATE ADVISORY SDN BHD TO THE NON-
INTERESTED SHAREHOLDERS OF W T K HOLDINGS BERHAD IN RELATION TO THE
PROPOSED ACQUISITIONS
AND

NOTICE OF EXTRAORDINARY GENERAL MEETING

Principal Adviser for Part A Independent Adviser for Part B
OBKayHi @
. .
UOBKayHian bakertilly
UOB Kay Hian Securities (M) Sdn Bhd FHMH Corporate Advisory Sdn Bhd
(Registration No. 199001003423 (194990-K)) (Registration No. 200701016946 (774955-D))
(A Participating Organisation of Bursa Malaysia Securities Berhad) (A Participating Organisation of Bursa Malaysia Securities Berhad)

The Notice of the Extraordinary General Meeting (‘EGM”) of WTK, to be conducted on a fully virtual basis through an online
meeting platform via TIIH Online website at https:/tih.online or https://tih.com.my (Domain registration number with MYNIC:
DIA282781) provided by Tricor Investor & Issuing House Services Sdn Bhd (Registration No. 197101000970 (11324-H))
(“Tricor”) in Malaysia on Thursday, 2 February 2023 at 10.00 a.m, or any adjournment thereof, together with the accompanying
Form of Proxy are enclosed herein.

The Notice of the EGM, Form of Proxy, Administrative Guide and this Circular are available at the Company’s website at
https://wtkholdings.com/extraordinary-general-meeting/. Please follow the procedures as set out in the Administrative Guide
in order to register, participate and vote remotely.

If you are unable to participate and vote remotely at the EGM, you may complete the instrument appointing a proxy and the
completed instrument appointing a proxy should be lodged at the office of Tricor at Unit 32-01, Level 32, Tower A, Vertical
Business Suite, Avenue 3, Bangsar South, No.8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia on or before the time and
date indicated below.

The lodging of the instrument appointing a proxy will not preclude you from participating and voting remotely at the EGM,
should you subsequently wish to do so.

Last date and time for lodging the Form of Proxy : Tuesday, 31 January 2023 at 10.00 a.m., or at any adjournment
thereof

Date and time of the EGM : Thursday, 2 February 2023 at 10.00 a.m., or at any adjournment
thereof

This Circular is dated 18 January 2023



DEFINITIONS

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

Circular:-
“Act”

“Announcement”

“Batu Niah Land”

“Batu Niah Palm Oil Mill”
“‘B.H.B”

“B.H.B Plantation Estate”

“Board”

“Bursa Securities”

“CH Williams” or the
“Valuer”

“Circular”

“COI”

“Court Order”

“CPO”

“‘Datuk  Wong Kie Nai
(estate)”

“DCF Method”

“Director(s)”

“Director of Lands and
Surveys”

“DRC Method”
“‘EGM”
“‘EPS”

‘FFB”

The Companies Act 2016

The announcement in relation to the Proposed Acquisitions dated 27
October 2022

The land where the Batu Niah Palm Oil Mill is erected thereon together
with the Mill Assets

The palm oil mill located at Sungai Niah, Niah, Miri Division, Sarawak
B.H.B. Sdn Bhd (Registration No. 197501004223 (26303-V))

The plantation land measuring a total of approximately 5,043.10
hectares of land in Sarawak

The board of directors of WTK

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

C.H. Wiliams, Talhar, Wong & Yeo Sdn. Bhd. (Registration No.
197501002547 (24706-T)), the independent registered valuer
appointed by the Company

This circular dated 18 January 2023, issued to the shareholders of the
Company in relation to the Proposed Acquisitions

The committee of inspection for HMSB, whom were elected on 11 May
2021, comprising of the representatives of all contributories
(shareholders) in HMSB as well as the representatives from some of
the major creditors of HMSB

The leave and/or direction granted by the Winding Up Court to approve
the Proposed Acquisitions

Crude palm oil

The estate of late Datuk Wong Kie Nai who is the Major Shareholder
of WTK

Discounted cash flow method

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

The director of the Land and Survey Department of Sarawak, Malaysia

Depreciated replacement cost method
Extraordinary general meeting of the Company
Earnings per share

Fresh fruit bunches



DEFINITIONS (Cont’d)

“‘FHCA” or the “Independent
Adviser”

“‘FPE”
‘FYE”

“HMSB?” or the “Vendor”

“Interested Directors”

“Interested
Shareholders”

Major

“KPB”

“LBT”

"Liquidator”

“Listing Requirements”

“Lot 3 Land”

‘Lot 5 Land”

“LPD”

“‘MFRS”

“Mill Assets”

“MPOB”
“‘MSPO”
“MT”
“NA”
‘PAT”

“‘PBT”

FHMH Corporate Advisory Sdn Bhd (Registration No. 200701016946
(774955-D))

Financial period ended/ ending, as the case may be
Financial year ended/ ending, as the case may be

Harvard Master Sdn Bhd (In
199601025531 (397883-D))

Liquidation) (Registration No.
Dato’ Sri Patrick Wong Haw Yeong and Datin Sri Annie Wong Haw
Bing

W T K Realty Sdn Bhd, Dato Sri Wong Kie Yik, Wong Kie Chie and
Datuk Wong Kie Nai (estate)

Kuching Plywood Bhd (Registration No. 197001000030 (9455-A))
Loss before tax

Wong Ching Yong

Main Market Listing Requirements of Bursa Securities

The land measuring approximately 4,640.0 hectares, located at Sungai
Niah, Niah, Miri, Sarawak and held under issue document of title Lot 3
Block 3 Sawai Land District with term lease of 99 years commencing
on 18 July 1978 and expiring on 17 July 2077 with the remaining period
of approximately 54 years

The land measuring approximately 403.1 hectares, located at Sungai
Niah, Niah, Miri, Sarawak and held under issue document of title Lot 5
Block 3 Sawai Land District with term lease of 60 years commencing
on 21 September 2001 and expiring on 20 September 2061 with the
remaining period of approximately 39 years

6 January 2023, being the latest practicable date prior to the date of
this Circular

Malaysian Financial Reporting Standards

The relevant plant and machinery used for the operation of the Batu
Niah Palm Oil Mill

Malaysian Palm Oil Board
Malaysian Sustainable Palm QOil
Metric tonne

Net assets

Profit after tax

Profit before tax



DEFINITIONS (Cont’d)

“Persons Connected”

“Proposed Acquisitions”

“Proposed B.H.B
Acquisition”

“Proposed Palm Oil Mill
Acquisition”

“Purchase Consideration of
Batu Niah Palm Oil Mill”

“Purchase Consideration of
B.H.B”

“RM” and “sen”
“RPT(s)”

“Sale Shares”

“SCCS”

“SCCS Acquisition”

“SCCS Shares”

In relation to any person (referred to as “said Person”) means such
person, who falls under any one of the following categories:-

(a) a family member of the said Person;

(b) a trustee of a trust (other than a trustee for a share scheme for
employees or pension scheme) under which the said Person, or a
family member of the said Person, is the sole beneficiary;

(c) a partner of the said Person;

(d) a person, or where the person is a body corporate, the body
corporate or its directors, who is/are accustomed or under an
obligation, whether formal or informal, to act in accordance with
the directions, instructions or wishes of the said Person;

(e) a person, or where the person is a body corporate, the body
corporate or its directors, in accordance with whose directions,
instructions or wishes the said Person is accustomed or is under
an obligation, whether formal or informal, to act;

(f) a body corporate in which the said Person, or persons connected
with the said Person are entitled to exercise, or control the
exercise of, not less than 20% of the votes attached to voting
shares in the body corporate; or

(g) abody corporate which is a related corporation of the said Person.

Proposed B.H.B Acquisition and Proposed Palm Oil Mill Acquisition

Proposed acquisition of the entire equity interest in B.H.B, a plantation
company, for a total cash consideration of RM237,500,000

Proposed acquisition of the Batu Niah Palm QOil Mill together with the
Mill Assets for a total cash consideration of RM12,500,000

RM12,500,000, being the total cash consideration for the Proposed
Palm Oil Mill Acquisition

RM237,500,000, being the total cash consideration for the Proposed
B.H.B Acquisition

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

23,200,000 ordinary shares in B.H.B, representing the entire equity
interest in B.H.B

Sing Chew Coldstorage Sdn Bhd (Registration No. 199901008556
(483456-M))

The earlier acquisition of the SCCS Shares by KPB, a wholly-owned
subsidiary of WTK from TMC pursuant to the SCCS SSA for a total
cash consideration of RM20,000,000

3,470,000 ordinary shares in SCCS, representing the entire equity
interest in SCCS



DEFINITIONS (Cont’d)

“SCCS SSA” :  Conditional share sale agreement between KPB and TMC dated 25
April 2022 to acquire the entire equity interest in SCCS for a total cash
consideration of RM20,000,000

“Shareholders’ Approval The approval for the Proposed Acquisitions given by the non-interested

shareholders of WTK at the forthcoming EGM

“SPA” . Conditional sale and purchase agreement between WTK Alpha and
HMSB dated 27 October 2022 to acquire the Batu Niah Palm Qil Mill
together with the Mill Assets for a total cash consideration of
RM12,500,000

“SSA” :  Conditional share sale agreement between WTK Alpha and HMSB
dated 27 October 2022 to acquire the entire equity interest in B.H.B for
a total cash consideration of RM237,500,000

“TMC” : TMC Importer & Exporter Sdn Bhd (In Liquidation) (Registration No.
198801003488 (170845-H))

“Tricor” . Tricor Investor & Issuing House Services Sdn Bhd (Registration No.
197101000970 (11324-H))

‘UOBKH” or the “Principal : UOB Kay Hian Securites (M) Sdn Bhd (Registration No.

Adviser” 199001003423 (194990-K))
“Winding Up Court” : Sibu High Court
“WTK” or the “Company” : W T K Holdings Berhad (Registration No. 197001000863 (10141-M))

‘WTK  Alpha” or the : WTK Alpha Sdn Bhd (Registration No. 202101028798 (1429098-H))
“Purchaser”

“WTK Group” or the “Group” : Collectively, WTK and its subsidiaries
All references to “we”, “us”, “our” and “ourselves” are to WTK. All references to “you” in this Circular are
to the shareholders of WTK.

Words denoting the singular shall, where applicable, include the plural and vice versa. Words denoting
the masculine gender shall, where applicable, include the feminine and neuter genders and vice versa.
References to persons shall include a corporation, unless otherwise specified.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being
amended or re-enacted. Any reference to a time of day in this Circular shall be a reference to Malaysian
time, unless otherwise specified.

Any discrepancies in the tables included in this Circular between the amounts listed, actual figures and
the totals thereof are due to rounding.

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

This Executive Summary highlights only the salient information of the Proposed Acquisitions. The
shareholders of WTK are advised to read the Circular in its entirety for further details and not to rely
solely on this Executive Summary in forming a decision on the Proposed Acquisitions before voting at
the forthcoming EGM.

purchase
consideration

with the Liquidator and taking into consideration the following
factors:-

(i) the total market value of the B.H.B Plantation Estate of
RM252,330,000, as ascribed by the Valuer;

(i)  the adjusted NA of B.H.B based on B.H.B’s unaudited
financial statements as at 31 July 2022;

(i)  the sizeable land banks held by B.H.B of approximately
5,043.10 hectares with a total planted area of approximately
4,217.59 hectares, of which approximately 90% are young
mature and prime mature;

(iv) the rationale and justifications for the Proposed Acquisitions
and prospects of enlarged WTK Group; and

(v)  the strategic value creation to be derived from B.H.B upon
completion of the Proposed B.H.B Acquisition given WTK
Group’s strong track record and expertise in managing oil
palm estates as disclosed in Section 4.3 of this Circular.

Purchase Consideration of Batu Niah Palm Oil Mill

The Purchase Consideration of Batu Niah Palm Oil Mill was
arrived at on a willing-buyer willing-seller basis, after taking into
consideration the market value of the Batu Niah Palm Oil Mill
together with the Mill Assets of RM12,560,000, as ascribed by the
Valuer.

. o Reference
Key Information | Description to Circular
Summary of the | Proposed B.H.B Acquisition Part A,
Proposed The Proposed B.H.B Acquisition entails the acquisition of | Section 2
Acquisitions 23,200,000 ordinary shares in B.H.B, representing the entire
equity interest in B.H.B, from HMSB for a total cash consideration
of RM237,500,000 and subject to the terms and conditions of the
SSA.
Proposed Palm Qil Mill Acquisition
The Proposed Palm Oil Mill Acquisition entails the acquisition of
the Batu Niah Palm Oil Mill together with the Mill Assets from
HMSB for a total cash consideration of RM12,500,000 and subject
to the terms and conditions of the SPA.
Basis and | Purchase Consideration of B.H.B Part A,
justification of | The Purchase Consideration of B.H.B of RM237,500,000 was | Section
arriving at the | arrived at on a willing-buyer willing-seller basis after negotiations | 2.5

Vii




EXECUTIVE SUMMARY (Cont’d)

(i)  the oil palm planted area held by WTK Group will increase
from 12,210.91 hectares to 16,428.50 hectares;

(i)  B.H.B will become a wholly-owned subsidiary of WTK Group
and WTK Group will stand to benefit 100% from potential
revenue and profit contribution from B.H.B;

Mode of Proposed B.H.B Acquisition Part A,
settlement Pursuant to the terms of the SSA, the Purchase Consideration of | Section
B.H.B is to be satisfied in the following manner:- 2.6
Payment Term Timing of settlement Con5|der?goMr;
7% of the Purchase |i. Upon the execution 16,625,000
Consideration of of the SSA as
B.H.B® earnest deposit
3% of the Purchase | ii. Upon the execution 7,125,000
Consideration of of the SSA as
B.H.B® retention sum
90% of the Purchase |[iii. Within 90 days from 213,750,000
Consideration of the date the SSA
B.H.B becomes
unconditional
Total cash 237,500,000
consideration
Notes:-
(a) The 7% of the Purchase Consideration of B.H.B shall be deposited with
the Vendor via the Liquidator as an earnest deposit (the earnest deposit
has been paid to the Vendor on 27 October 2022).
(b) The 3% of the Purchase Consideration of B.H.B shall be deposited with
the Purchaser’s solicitors, Lee Hishammuddin Allen & Gledhill, and remit
the same to the Director General of Inland Revenue within 60 days from
the date of the SSA as required under the Real Property Gains Tax Act
1976 (the retention sum has been paid to the Purchaser’s Solicitors on 27
October 2022 and has been remitted to Director General of Inland
Revenue on 7 December 2022).
Proposed Palm Qil Mill Acquisition
Pursuant to the terms of the SPA, the Purchase Consideration of
Batu Niah Palm Oil Mill is to be satisfied in the following manner:-
Payment Term Timing of settlement Conmderaz;:nr;
10% of the Purchase |i. Upon the 1,250,000
Consideration of Batu execution of the
Niah Palm Oil Mill@ SPA as deposit
90% of the Purchase |ii. Within 90 days 11,250,000
Consideration of Batu from the date the
Niah Palm Qil Mill SPA becomes
unconditional
Total cash 12,500,000
consideration
Note:-
(a)  The deposit has been paid to the Vendor on 27 October 2022.
Rationale and | Upon completion of the Proposed Acquisitions, Part A,
justifications Section 3

viii




EXECUTIVE SUMMARY (Cont’d)

(i)  B.H.B’s oil palm yields are poised to further improve and the
growth momentum in B.H.B’s earnings is expected to
continue in the future financial years; and

(iv) the Batu Niah Palm Qil Mill will support the milling operations
of the existing and neighbouring estates.

The Proposed Acquisitions is in line with WTK’s long term strategy
to further expand its oil palm plantation business by acquiring new
land banks to gain larger foothold in the future production of FFB.
This will expedite WTK Group’s strategic shift to become a more
dominant plantation player with an enhanced publicly-listed profile
and provide WTK Group with an additional stream of income.

The Proposed Acquisitions are expected to contribute positively to
WTK Group’s revenue and earnings in the long run.

Risk Factors The potential risk factors in relation to the Proposed Acquisitions | Part A,
are as follows:- Section 5
(i) completion risk;
(i) acquisition risk;
(iii) business and operational risk;
(iv) financing risk; and
(v) political, economic and regulatory risk.
Please refer to Part A, Section 5 of this Circular for further details
of the risk factors.
Approvals The Proposed Acquisitions are subject to the following approvals | Part A,
required being obtained:- Section 7
(i) the Shareholders’ Approval;
(ii) the Court Order*, to be applied for and obtained by HMSB
as part of the conditions precedent of the SSA and SPA;
and
(iii) any other relevant parties/ authorities, if applicable.
Note:-
* The Court Order has been granted on 12 December 2022 for the
Proposed Acquisitions to take place in accordance with the terms and
subject to the conditions of the SSA and SPA.

Conditionality of | The Proposed B.H.B Acquisition and Proposed Palm Qil Mill | Part A,
the Proposed | Acquisition are inter-conditional upon each other. Section 9
Acquisitions

The Proposed Acquisitions are not conditional upon any other
corporate exercises undertaken or to be undertaken by the
Company.

Interests of | Save as disclosed below, none of the directors, major | Part A,
directors, shareholders of WTK and Persons Connected to them have any | Section 10
major interest, direct or indirect, in the Proposed Acquisitions.

shareholders
and/or
persons
connected
with them

Interested Directors:-
(i) Dato’ Sri Patrick Wong Haw Yeong; and
(i)  Datin Sri Annie Wong Haw Bing.




EXECUTIVE SUMMARY (Cont’d)

Interested Major Shareholders:-

(i) W TKRealty Sdn Bhd;

(i)  Dato Sri Wong Kie Yik;

(i)  Wong Kie Chie; and

(iv) Datuk Wong Kie Nai (estate).

Persons Connected:-

(i)  Ocarina Development Sdn Bhd (In Liquidation);
(i) Kosa Bahagia Sdn Bhd;

(i)  Harbour-View Realty Sdn Bhd;
(iv) Wong Hou Liang;

(v)  Mimi Wong Hou Wai;

(vi) Kathryn Ma Wai Fong;

(vii)  Wong Hong Houng;

(viii) Wong Ngo Huong;

(ix) Tiong Lang Ting;

(x) Wong Chuo Kee; and

(xi) Dato’ Sri Ting Ing Hung.

The Proposed Acquisitions are deemed RPTs under Paragraph
10.08 of the Listing Requirements in view of the interests of the
Interested Directors, Interested Major Shareholders and Persons
Connected to them.

Please refer to Part A, Section 10 of this Circular for further details
of the interests of Interested Directors, Interested Major
Shareholders and/or Persons Connected with them.

Directors’
statement

The Board, save for the Interested Directors who have abstained
from deliberating and voting in respect of the Proposed
Acquisitions, after having considered all aspects of the Proposed
Acquisitions, including but not limited to the salient terms of the
SSA and SPA, basis and justification for the purchase
consideration, rationale of the Proposed Acquisitions and the view
of the Independent Adviser, is of the view that the Proposed
Acquisitions are in the best interest of the WTK Group.

Accordingly, the Board, save for the Interested Directors,
recommends that you vote in favour for the resolutions pertaining
to the Proposed Acquisitions to be tabled at the forthcoming EGM.

Part A,
Section 14

THE REST OF THE PAGE HAS BEEN INTENTIONALLY LEFT BLANK




PART A

LETTER TO THE SHAREHOLDERS OF WTK IN RELATION
TO THE PROPOSED ACQUISITIONS




WTK

W T K HOLDINGS BERHAD
(Registration No. 197001000863 (10141-M))
(Incorporated in Malaysia)
Registered Office
Bangunan Hung Ann
No. 1, Jalan Bujang Suntong
96000 Sibu, Sarawak

18 January 2023

Board of Directors

Tan Sri Datuk Seri Panglima Sulong Bin Matjeraie (Chairman/ Independent Non-Executive Director)
Y.A.M. Tengku Sulaiman Shah Al-Haj Ibni Almarhum Sultan Salahuddin Abdul Aziz Shah Al-Haj

(Deputy Chairman/ Non-Independent Non-Executive Director)

Dato’ Sri Patrick Wong Haw Yeong (Managing Director)
Datin Sri Annie Wong Haw Bing (Executive Director)

Lim Hong Hin (Executive Director)

Dr. Loh Leong Hua (Independent Non-Executive Director)
Law Ngi Ping (Independent Non-Executive Director)

To: The shareholders of WTK

Dear Sir/ Madam,

0]
(I

PROPOSED B.H.B ACQUISITION; AND
PROPOSED PALM OIL MILL ACQUISITION

INTRODUCTION

On 27 October 2022, UOBKH had, on behalf of the Board, announced that WTK Alpha, a
wholly-owned subsidiary of WTK, had on even date entered into the SSA and SPA with HMSB
for the Proposed Acquisitions.

In view of the interests of the Interested Directors, Interested Major Shareholders and Persons
Connected with them in the Proposed Acquisitions as disclosed in Section 10 of this Circular,
the Proposed Acquisitions are deemed as RPTs under Paragraph 10.08 of the Listing
Requirements. Accordingly, FHCA 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 Acquisitions.

For information purposes, HMSB was placed under winding-up by the Winding Up Court in
accordance with the Act on 30 August 2018 and Wong Ching Yong was appointed by the
Winding Up Court as the Liquidator to administer the winding-up process. The COIl was
subsequently formed on 11 May 2021 via the resolution passed by the creditors and
contributories during the creditors and contributories meeting of HMSB on even date.

As part of the Liquidator’s duty, the Liquidator is desirous to dispose the Sale Shares and the
Batu Niah Palm Oil Mill together with the Mill Assets to WTK Alpha and has presented the
proposals to the COI for its approval. On 7 October 2022, the COI had unanimously resolved
to approve the Proposed Acquisitions pursuant to the terms and conditions of the SSA and
SPA.

Further details on the Proposed Acquisitions are set out in the ensuing sections of this Circular.



THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE THE SHAREHOLDERS OF WTK
WITH THE RELEVANT INFORMATION ON THE PROPOSED ACQUISITIONS AS WELL AS
TO SEEK THE APPROVAL FROM THE SHAREHOLDERS OF WTK FOR THE
RESOLUTIONS PERTAINING TO THE PROPOSED ACQUISITIONS TO BE TABLED AT
THE FORTHCOMING EGM. THE NOTICE OF THE FORTHCOMING EGM AND THE FORM
OF PROXY ARE ENCLOSED TOGETHER WITH THIS CIRCULAR.

SHAREHOLDERS OF WTK ARE ADVISED TO READ AND CAREFULLY CONSIDER THE
CONTENTS OF THIS CIRCULAR TOGETHER WITH THE APPENDICES CONTAINED
HEREIN BEFORE VOTING ON THE RESOLUTIONS PERTAINING TO THE PROPOSED
ACQUISITIONS TO BE TABLED AT THE FORTHCOMING EGM.

PURSUANT TO PARAGRAPH 10.12 AND PRACTICE NOTE 14 OF THE LISTING
REQUIREMENTS, WTK IS REQUIRED BY BURSA SECURITIES TO ALSO DISCLOSE THE
INFORMATION ON THE SCCS ACQUISITION, BEING THE TRANSACTIONS ENTERED
INTO WITH PARTIES CONNECTED WITH ONE ANOTHER WHICH TERMS WERE AGREED
UPON WITHIN A PERIOD OF 12 MONTHS PRECEDING THE DATE OF THIS CIRCULAR.
FOR THE AVOIDANCE OF DOUBT, THE INFORMATION ON THE SCCS ACQUISITION IS
PROVIDED FOR YOUR INFORMATION ONLY AND DOES NOT REQUIRE YOUR
APPROVAL.

DETAILS OF THE PROPOSED ACQUISITIONS
21 Proposed B.H.B Acquisition
211 Background information on the Proposed B.H.B Acquisition

The Proposed B.H.B Acquisition entails the acquisition of the Sale Shares from HMSB
for a total cash consideration of RM237,500,000 and subject to the terms and
conditions of the SSA.

Pursuant to the terms of the SSA, the Sale Shares will be acquired free from all
encumbrances, with full legal and beneficial title, and with all rights attaching thereto
with effect from the completion date of the SSA.

Upon completion of the Proposed B.H.B Acquisition, B.H.B will be a wholly-owned
subsidiary of WTK Alpha. The salient terms of the SSA are set out in Appendix IV of
this Circular.

2.1.2 Information on B.H.B

B.H.B is a private limited company duly incorporated in Malaysia on 20 December
1975, and commenced its business operation in the year 1981 and having its registered
office and place of business located at Bangunan Hung Ann, No.1, Jalan Bujang
Suntong, 96000 Sibu, Sarawak. As at the LPD, the issued share capital of B.H.B is
RM23,200,000 comprising 23,200,000 ordinary shares.

B.H.B is principally engaged in the business of planting and management of an oil palm
plantation in Miri Division, Sarawak. The principal market for its products and services
is solely in Sarawak region.

As at the LPD, B.H.B is a wholly-owned subsidiary of HMSB.

As at the LPD, B.H.B does not have any subsidiary or associate company.



As at the LPD, the main assets of B.H.B comprise of the B.H.B Plantation Estate, of
which approximately 4,217.59 hectares of lands have been fully planted with oil palms.
B.H.B has obtained the MSPO certification on 31 March 2019. The MSPO certification
is valid for the period commencing from 31 March 2019 to 30 March 2024 and is subject
to annual surveillance audit.

As at the LPD, the details of the directors of B.H.B and their respective shareholdings
in B.H.B are as follows:-

Direct interest *Indirect interest

No. of % No. of %
Name Designation | Nationality | shares ° shares ‘
Mimi Wong Hou Wai Director Malaysian - - 123,200,000 | 100.00
Wong Hou Lianq Director Malaysian - - 123,200,000 | 100.00
Wong Kie Chie Director Malaysian - - 123,200,000 | 100.00
Dato Sri Wong Kie Yik Director Malaysian - - 123,200,000 | 100.00
Dato’  Sri ~ Patrick Director Malaysian - - - -

Wong Haw Yeong Y

Note:-

* Deemed interested by virtue of their shareholdings in HMSB.

Please refer to Appendix Il of this Circular for further information on B.H.B.

Further details of the B.H.B Plantation Estate are set out below:-

Location

Property details

Title particulars

Registered Owner

Tenure

Land area

Sungai Niah, Niah, Miri Division, Sarawak

B.H.B Plantation Estate is an oil palm plantation about 91.0
kilometres due more or less to the South-West of Miri City Centre

a) Lot 3 Land; and
b) Lot5 Land

B.H.B

a) Lease of the Lot 3 Land and its term lease of 99 years
commencing on 18 July 1978 and expiring on 17 July 2077
with the remaining period of approximately 54 years; and

b) Lease of the Lot 5 Land and its term lease of 60 years
commencing on 21 September 2001 and expiring on 20
September 2061 with the remaining period of approximately

39 years
Description Hectare %
Planted area 4,217.59 83.63
Building, sites and road, etc 51.23 1.02
Land under negotiation( 100.95 2.00
Unplantable area(® 673.33 13.35
Total area 5,043.10 100.00




Age profile of the oil
Palm(

Average production of
FFB

PAT (in
B.H.B)

respect of

Expenses (in respect of
B.H.B)

Category of land use/
planning details

Encumbrances/
Restraint of dealings

Express condition™

Age profile

Hectare %

Immature (0 to 3 years)

2,819.55 66.85

Young mature (4 to 8 years)

Prime mature (9 to 14 years) 1,025.05 24.30
Mature (15 to 18 years) - -
Old (19 to 25 years) 372.99 8.85
Extended (more than 25 years) - -
Total planted area 4,217.59 100.00
For the FYE 31 December MT
2019 38,328.56
2020 48,303.73
2021 55,624.82
For the FYE 31 December RM’000
2019 (audited) 524
2020 (audited) 6,468
2021 (audited) 16,960
For the FYE 31 December RM’000
2019 (audited) 13,944
2020 (audited) 15,806
2021 (audited) 24,342

Country land/ agricultural purposes

a)

b)

(@)

Charged to Public Bank Berhad for RM30,000,000.00 vide
registration number of L.11793/2009 on 25 August 2009.
Charged to Public Bank Berhad for RM20,000,000.00 vide
registration number of L.3175/2010 on 5 March 2010.

Lot 3 Land

This land shall be used only for agricultural purposes and
purposes incidental to the production and processing of
crops grown thereon and such other purposes as may be
from time to time approved by the Director of Lands and
Surveys;

All points of access to and egress from the Miri-Bintulu
truck road shall be subject to the approval in writing of the
Director of Land and Surveys which approval shall be
obtained prior to the commencement of construction and/
or use of such point of access or egress;

No dealing, except a charge, affecting this land or part
thereof shall be effected without the consent in writing of
the minister for the time being responsible for the land;
and

A breach or default in the observance of any or all the
conditions specified above shall render the land liable to
forfeiture and the superintendent or other office
authorised by him may, on behalf of the government,
declare the estate or interest secured by that document of
title to be forfeited and re-enter the land or the portion
thereof in respect of which the breach or default occurs in
accordance with Section 33(1) of the Sarawak Land
Code.



(b) Lot5Land

vi.

Vii.

viii.

Xi.

Xii.

This land shall be used only for agricultural purposes and
purposes incidental to the production and processing of
crops grown thereon and such other purposes as may be
from time to time approved by the Director of Lands and
Surveys;

No building shall be erected within a distance of 300 feet
from the edge of the road reserve without the prior
authority in writing of the Director of Lands and Surveys;

All points of ingress to and egress from any trunk road
shall be subject to the approval in writing of the Director
of Lands and Surveys which approval shall be obtained
prior to the commencement of construction and/or use of
such point of ingress or egress;

The lessee shall not be entitled to a lease for any of the
land included in this lease which may be required for the
purpose of a road reserve;

The proprietor shall not disturb the land within the 66 feet
reserve along the bank of navigable river or stream;

The proprietor shall have no rights to extract timber or
mineral deposits from the land without an appropriate
licence issued by the relevant authority;

The development of this land shall not interfere with the
rights of the existing timber and/ or mining licensee to fell
and extract timber or to extract mineral deposit within the
respective licensee’s authorised area of operation;

The proprietor is required under the Natural Resources
and Environment (Prescribed Activities) Order, 1994 to
undertake an environmental impact assessment study on
the area prior to the project implementation and to submit
10 copies of the report to the Secretary of the Natural
Resources and Environment Board;

No transfer affecting this land may be effected without the
consent in writing of the Director of Lands and Surveys;

No sublease affecting this land may be effected without
the consent in writing of the Director of Lands and Surveys
during the initial period of 5 years from the date of
registration of this lease;

The proprietor shall commence field planting within 2
years of the issue of this lease. The whole of the plantable
area shall be fully planted by the end of the 5" year from
the date of the issue of this lease;

The observance of condition (xi) above shall be enforced
by the minister for the time being responsible for land
development or any agents duly authorised by him in
writing in that behalf and the minister or the agents so
appointed shall have the rights of access to the land at all
reasonable time;



xiii.

Xiv.

XV.

A breach or a default in the observance of any or all the
conditions specified above shall render the land liable to
forfeiture and the superintendent or other officer
authorised by him may, on behalf of the government,
declare the estate or interest secured by that document of
title to be forfeited and re-enter the land or the portion
thereof in respect of which the breach or default occurs in
accordance with Section 33(1) of the Sarawak Land
Code;

In the event that the adjacent area has been alienated for
different crops and crop zoning is not possible, a buffer
zone of 200 metres shall be instituted along the common
boundary of the estates. No drain shall be built within the
distance of 200 metres from each side of the estate’s
boundary. Activities carried out within this buffer zone
shall be limited and have to be approved by the Land
Plantation Committee or any designated authority; and

Prior to commercial development of peat soils, the project
proponent shall carry out a survey and submit a report on
the peat depth and long term drainability of the proposed
project area.

Existing/ proposed use : Qil palm plantation

Date of inspection : 24 August 2022

Market value . RM252,330,000

Audited net book value : RM143,304,266
as at 31 December

2021
Notes:-

(i

(ii)

(iii)

(iv)

The land under negotiation comprises a parcel area of the land on the BHB Plantation Estate
measuring approximately 100.95 hectares (“Land’), being the subject matter of the disagreement
between local natives and B.H.B over the interest of the Land. Notwithstanding the foregoing, there
is no legal action taken by either party arising from the disagreement. As at the LPD, B.H.B remains
the registered proprietor of the B.H.B Plantation Estate, including the Land. B.H.B will continue to
negotiate with the local natives and take appropriate steps to resolve such matters but there is no
material development as at the LPD.

As at the LPD, there is no plantation or development activities on the unplantable area measuring
673.33 hectares due to challenging terrain such as steep, hilly area and valley.

The typical lifecycle of an oil palm runs from 25 to 30 years with peak production cycle and yields
recorded during their prime mature and mature stages from 9 to 18 years.

There is no approval required for the Proposal Acquisitions arising from these express conditions.

The Valuer had valued the B.H.B Plantation Estate using the DCF Method as the
primary approach and the Comparison Method as a reference to cross check the
valuation derived from the DCF Method.

DCF Method

The DCF Method takes into consideration the economic value of the plantation
operations and entails the following to derive the market value of the B.H.B
Plantation Estate:-

(a) the annual income based on the forecasted yields and price of the crop
(i.e. FFB) less the cost of production and other expenditure to arrive at
the net annual income. The net annual income is then discounted at the
appropriate rate of returns for the remaining economic life of the oil palms
to obtain the value of the present crops;
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(b)  the basic land value to which the land reverts at the end of the economic
life of the cultivations (i.e. at replanting) is discounted at an appropriate
rate of discount and added to the value arrived at in (a) above; and

(c)  where additional buildings and roads are considered to be required, such
costs are deducted as capital expenditure from the capitalised income.

ii. Comparison Method

Under the Comparison Method, the market value of the land is determined by
comparing it with recent sales and/ or transacted oil palm estates sold in the
vicinity, or if not available, within similar localities. Given that no two oil palm
estates are identical, adjustments were made for differences in factors such as
locality, topography, soil and other relevant parameters. Professional
judgement was called upon in interpreting available data and making the
adjustments.

“Market value” is defined as the estimated amount for which an asset or liability should
exchange on the date of valuation between a willing-buyer and a willing-seller in an
arm’s length transaction after proper marketing wherein the parties had each acted
knowledgeably, prudently and without compulsion.

Proposed Palm Oil Mill Acquisition
Background information on the Proposed Palm Oil Mill Acquisition

The Proposed Palm Oil Mill Acquisition entails the acquisition of the Batu Niah Palm
Oil Mill together with the Mill Assets from HMSB for a total cash consideration of
RM12,500,000 and subject to the terms and conditions of the SPA. As at the LPD, Batu
Niah Palm Oil Mill is owned by HMSB.

Pursuant to the terms of the SPA, the Batu Niah Palm Oil Mill together with the Mill
Assets will be acquired free from all encumbrances and with full legal and beneficial
title, together with the Mill Assets. The salient terms of the SPA are set out in Appendix
V of this Circular.

As at the LPD, the Batu Niah Palm Oil Mill is located on Batu Niah Land, which forms
part of the Lot 3 Land owned by B.H.B. As the Lot 3 Land will be indirectly owned by
WTK Alpha upon the completion of the Proposed B.H.B Acquisition, WTK Alpha will
not apply for the subdivision of the Lot 3 Land nor any issuance of a separate document
of title to the Lot 3 Land to facilitate the Proposed Palm Oil Mill Acquisition.

HMSB has obtained the MSPO certification for the management of the Batu Niah Palm
Oil Mill on 13 November 2020. The MSPO certificate is valid for the period commencing
from 13 November 2020 to 12 November 2025 and is subject to annual surveillance
audit.

Please refer to Section 2.1 of this Circular for further information on the Proposed
B.H.B Acquisition.

Information on the Batu Niah Palm Oil Mill

Further information on the Batu Niah Palm Oil Mill are set out below:-

Owner . HMSB
Location . Sungai Niah, Niah, Miri Division, Sarawak
Title/ Lot no . Part of Lot 3 Block 3 Sawai Land District, Miri, Sarawak



Tenure

License

Encumbrances on the
mill

Built-up area
(Total gross floor
area)

Land area

The Batu Niah Land currently forms part of the Lot 3 Land,
comprising of the terms of the lease of the Lot 3 Land and its term
lease of 99 years commencing on 18 July 1978 and expiring on 17
July 2077

Issuing body Details

MPOB . License issued to HMSB for the following
purposes with license no. 500253504000
(01/04/2022 to 31/03/2023):-

i. selling and moving of oil palm fruit, palm
kernel, CPO and sludge palm oil;

ii. purchasing and moving of oil palm fruit,
palm kernel and CPO;

iii. storing of palm kernel, CPO and sludge
palm oil; and

iv. milling of oil palm fruit.

MPOB :  License issued to B.H.B for selling and moving
of oil palm fruit with license no. 503172102000
(01/06/2022 to 31/05/2023)

Department of : License issued to HMSB for occupying the

Environment premise within Batu Niah Palm Oil Mill's
compound under license no. 004946
(01/07/2022 to 30/06/2023)

MSPO : i.  Certificate with certificate no. 50451570
MSPO3 issued to B.H.B in respect of the
fulfilment of the standard under MS2530-
3:2013 General Principles for Oil Palm
Plantations and Organised Smallholders
(31/3/2019 to 30/3/2024)

ii. Certificate with certificate no. 50451575
MSPO4 issued to HMSB in respect of the
fulfilment of the standard for sustainable
management of palm oil with 30 MT per
hour under MS2530-4:2013 General
Principles for Palm Qil Mills (13/11/2020 to
12/11/2025)

iii. Certificate with certificate no. 50451575
MSPO SCCS issued to HMSB in respect
of the receiving of FFB, milling, storing and
dispatching of CPO and palm kernel
applying mass balance supply chain
model (30/3/2020 to 18/10/2025)

(@) Charged to Public Bank Berhad for the sum of
RM30,000,000.00 pursuant to a debenture dated 12 June
2009.

(b) Charged to Public Bank Berhad for the sum of
RM20,000,000.00 pursuant to a general debenture dated 23
February 2010.

7,015.15 square metres (for buildings within Batu Niah Palm Oil
Mill's compound)

Comprising the mill factory and office compound of approximately
4.66 hectares



Plant and machinery : N
on the mill complex

Plant and machinery
FFB reception
Sterilisation station
Threshing station
Empty bunch disposal
Pressing station
Depericarper station
Kernel recovery station
Clarification station
Boiler house

10 Engine room/ electrical installation
11  Tank farm

12 Water treatment plant
13 Effluent treatment plant

Co~NOOTGABAWN=_0

Year of commission : 1990 (age: 33 years)
Production capacity : The Batu Niah Palm Qil Mill is a 30 MT per hour palm oil mill which
is licensed to process up to 200,000 MT of FFB per annum.
Existing/ proposed use : Palm oil mill
Extraction rate and . Forthe FYE 31 December 2019 2020 2021
production Oil extraction rate (%) 20.60 19.84 19.64
Kernel extraction rate (%) 4.72 4.39 4.19
CPO production (MT) 43,609 39,375 36,862
Palm Kernel production (MT) 9,921 9,026 8,163
PAT (in respect of Batu : For the FYE 31 December RM’000
Niah Palm Oil Mill)
2019 (audited) 1,193
2020 (unaudited)* (4,608)
2021 (unaudited)* (2,606)
Date of inspection : 24 August 2022
Unaudited net book : RM9,055,587
value as at 31
December 2021*
Market value : RM12,560,000
Note:-
* There are no audited financial statements of HMSB for the FYE 31 December 2020 and FYE 31

December 2021 after all appeals against the winding up order of HMSB by the Winding Up Court on
30 August 2018 were exhausted on 8 April 2021.

The Valuer had valued the Batu Niah Palm Oil Mill together with the Mill Assets using
the DRC Method. The DRC Method takes into consideration the remaining economic
life of the Batu Niah Palm Oil Mill together with the Mill Assets, current replacement
price of the Batu Niah Palm Oil Mill together with the Mill Assets including major
upgrades or additions, current state of technology and the observed physical condition
of the Batu Niah Palm Oil Mill together with the Mill Assets. Accordingly, the Valuer
opines that the value derived from the DRC Method reflects the fair market value of the
Batu Niah Palm Qil Mill together with the Mill Assets as there are no comparable direct
sale of palm oil mill complexes of similar capacity or age to provide exact indication of
value. As such, the Valuer has only adopted the DRC Method as the valuation method.
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2.4

Information on the Vendor

The Vendor, HMSB is a private limited company duly incorporated in Malaysia on 13
August 1996 and having its registered office and place of business located at
Bangunan Hung Ann, No 1, Jalan Bujang Suntong, 96000 Sibu, Sarawak.

HMSB was placed under compulsory winding-up by Court pursuant to a court order on
30 August 2018. Subsequently, Wong Ching Yong was duly appointed by the Winding
Up Court as the liquidator of the Vendor to administer the winding up process.

As at the LPD, HMSB has a total issued share capital of RM5,000,000 comprising of
5,000,000 ordinary shares. HMSB is principally engaged in the business of operation
and management of a palm oil mill.

As at the LPD, the details of the directors and shareholders of HMISB together with their
respective shareholdings in HMSB are as follows:-

Direct interest Indirect interest

No. of *0 No. of *0y

Name Designation| Nationality shares ¢ shares |
Mimi Wong Hou Wai Director Malaysian 400,000 8.00 - -
Wong Hou Liang Director Malaysian | 1,200,000 | 24.00 - -
Wong Kie Chie Director Malaysian | 1,200,000 | 24.00 - -

Dato Sri Wong Kie Yik Director Malaysian | 1,200,000 | 24.00 - -

Dato’ Sri Patrick Wong Director Malaysian - - ) )

Haw Yeong
Datuk Wong Kie Nai - Malaysian | 1,000,000 | 20.00 ol
(Estate)
Total 5,000,000 |{100.00 - -
Note:-
* Based on 5,000,000 issued shares in HMSB as at the LPD.

Information on WTK Alpha

The Purchaser, WTK Alpha is a private limited company duly incorporated in Malaysia
on 7 September 2021 and having its registered office and place of business located at
Bangunan Hung Ann, No. 1, Jalan Bujang Suntong, 96000 Sibu, Sarawak.

As at the LPD, WTK Alpha is dormant and its intended principal activities include the
management and cultivation of oil palm and palm oil milling operations.

As at the LPD, WTK Alpha has a total issued share capital of RM2 comprising of 2
ordinary shares.

As at the LPD, WTK Alpha is a wholly-owned subsidiary of WTK and the directors (all
of whom are Malaysian) are (i) Datin Sri Annie Wong Haw Bing; (ii) Dato’ Sri Patrick
Wong Haw Yeong; and (iii) Lim Hong Hin.

As at the LPD, WTK Alpha does not have any subsidiary or associate company.

10
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2.51

Basis and justification of arriving at the purchase consideration

Purchase Consideration of B.H.B

The Purchase Consideration of B.H.B was arrived at on a willing-buyer willing-seller
basis after negotiations with the Liquidator and taking into consideration the following
factors:-

(i)

the Purchase Consideration of B.H.B represents a discount of approximately
RM14.83 million or 5.88% to the total market value of the B.H.B Plantation Estate
of RM252,330,000, as ascribed by the Valuer in their valuation certificate dated
24 November 2022 based on the DCF Method and the date of inspection of the
B.H.B Plantation Estate being 24 August 2022. Further details of the valuation
are set out in Section 2.1.2 of this Circular;

the Purchase Consideration of B.H.B represents a premium of approximately
RM4.01 million or 1.72% to the adjusted NA of B.H.B based on B.H.B’s unaudited
financial statements as at 31 July 2022. The computation of the adjusted NA is
set out as follows:-

(Less): Estimated deferred tax liabilities on the surplus arising
from the revaluation of the B.H.B Plantation Estate(©

RM

Unaudited NA of B.H.B as at 31 July 20222 147,401,405
Add: Surplus arising from the revaluation of the B.H.B Plantation

Estate®® 113,274,649

260,676,054

(27,185,916)

Adjusted NA 233,490,138
Notes:-
(a) The unaudited NA of B.H.B as at 31 July 2022 was arrived at after taking into consideration

(b)

certain unaudited adjustments reflected by the Company, arising from the financial and tax
due diligence report dated 26 September 2022 on the financial information of B.H.B prepared
by Mazars Risk Management Sdn Bhd (“Financial DD Report’), of which the unaudited
adjustments are subject to audit by the external auditors of the Company.

The financial statements of B.H.B is prepared in accordance to Malaysian Private Entities
Reporting Standard (MPERS). The unaudited adjustments were mainly made after the
management of WTK has taken into consideration, on a preliminary basis, the adoption
and/or application of the MFRS by B.H.B and the Financial DD Report as follows:-

RM’000

Unaudited NA of B.H.B as a 31 July 2022 (before adjustments) 155,269
Adad: adjustments for the property, plant and equipment 11,935
adjustments for the right-of-use asset 167

167,371

(Less):  adjustments for the biological assets (15,128)
adjustments for the lease liabilities (172)

provision of tax expense for year to date from 1 January (4,670)

2022 to 31 July 2022
Unaudited NA of B.H.B as at 31 July 2022 (upon adjustments) 147,401

The surplus arising from the revaluation of the B.H.B Plantation Estate is calculated based
on the market value of the B.H.B Plantation Estate of RM252,330,000 as ascribed by the
Valuer less the unaudited net book value of biological assets (i.e. oil palm tree) and the
property, plant and equipment of B.H.B (i.e unaudited net book value of B.H.B Plantation
Estate) as at 31 July 2022 of RM139,055,351.

11



The adjustments to arrive at the unaudited net book value of biological assets (i.e. oil palm
tree) and the property, plant and equipment of B.H.B as at 31 July 2022 of RM139,055,351
involve the following:-

RM’000
Unaudited net book value of biological assets (i.e. oil palm tree) and the 142,248
property, plant and equipment of B.H.B as at 31 July 2022 (before
adjustments)
Add: adjustments for the property, plant and equipment 11,935
154,183
(Less):  adjustments for the biological assets (15,128)
Unaudited net book value of biological assets (i.e. oil palm tree) and the 139,055
property, plant and equipment of B.H.B as at 31 July 2022 (upon
adjustments)
(c) Adjusted for deferred taxation at the statutory corporate tax rate in Malaysia of 24.0%.

(d) Prior to the completion of the Proposed B.H.B Acquisition, the NA of B.H.B is expected to
increase further in tandem with the profits to be generated during the peak FFB harvesting
period of the estate between 1 August 2022 to 31 December 2022 which has been historically
recorded with higher CPO production especially in the month of September and October.
Assuming all things remain equal, the management has expected a better financial
performance of B.H.B from 1 August 2022 to 31 December 2022 with the higher CPO
production.

(i)  the sizeable land banks held by B.H.B of approximately 5,043.10 hectares with
a total planted area of approximately 4,217.59 hectares, of which approximately
90% are young mature (4 to 8 years) and prime mature (9 to 14 years) as set out
in Section 2.1.2 of this Circular;

(iv) the rationale and justifications for the Proposed Acquisitions and prospects of
enlarged WTK Group as set out in Sections 3 and 4.3 of this Circular; and

(v) the strategic value creation to be derived from B.H.B upon completion of the
Proposed B.H.B Acquisition given WTK Group’s strong track record and
expertise in managing oil palm estates as disclosed in Section 4.3 of this
Circular.

2.5.2 Purchase Consideration of Batu Niah Palm Oil Mill

The Purchase Consideration of Batu Niah Palm Oil Mill was arrived at on a willing-
buyer willing-seller basis, after taking into consideration the market value of the Batu
Niah Palm Oil Mill together with the Mill Assets of RM12,560,000, as ascribed by the
Valuer in their valuation certificate dated 24 November 2022 based on the depreciated
replacement cost method and the date of inspection of the palm oil mill being 24 August
2022.

The Purchase Consideration of Batu Niah Palm Oil Mill represents a discount of
RM#60,000 or 0.48% to the market value of the Batu Niah Palm Oil Mill together with
the Mill Assets of RM12,560,000. Further details of the valuation are set out in Section
2.2.2 of this Circular.
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2.6 Mode of settlement
2.6.1 Proposed B.H.B Acquisition

Pursuant to the terms of the SSA, the Purchase Consideration of B.H.B is to be satisfied
in the following manner:-

Consideration

Payment Term Timing of settlement (RM)
7% of the Purchase Consideration of B.H.B | i.  Upon the execution of 16,625,000
as earnest deposit under the SSA@ the SSA as earnest
deposit
3% of the Purchase Consideration of B.H.B | ii. Upon the execution of 7,125,000
as retention sum under the SSA ® the SSA as retention
sum

90% of the Purchase Consideration of |iii. Within 90 days from the 213,750,000
B.H.B date the SSA becomes
unconditional

Total cash consideration 237,500,000

Notes:-

(a) the 7% of the Purchase Consideration of B.H.B shall be deposited with the Vendor via the Liquidator
as an earnest deposit (the earnest deposit has been paid to the Vendor on 27 October 2022).

(b) the 3% of the Purchase Consideration of B.H.B shall be deposited with the Purchaser’s solicitors,
Lee Hishammuddin Allen and Gledhill and remit the same to the Director General of Inland Revenue
within 60 days from the date of the SSA as required under the Real Property Gains Tax Act 1976
(the retention sum has been paid to the Purchaser’s Solicitors on 27 October 2022 and has been
remitted to Director General of Inland Revenue on 7 December 2022).

2.6.2 Proposed Palm Oil Mill Acquisition

Pursuant to the terms of the SPA, the Purchase Consideration of Batu Niah Palm Oil
Mill is to be satisfied in the following manner:-

Consideration

Payment Term Timing of settlement (RM)

10% of the Purchase Consideration of | i.  Upon the execution of the 1,250,000
Batu Niah Palm Oil Mill@ SPA as deposit

90% of the Purchase Consideration of | ii. Within 90 days from the 11,250,000

Batu Niah Palm Oil Mill date the SPA becomes
unconditional

Total cash consideration 12,500,000

Note:-

)] The deposit has been paid to the Vendor on 27 October 2022.

13
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2.10.2

Source of funding

Pursuant to the terms of the SSA and SPA, the total cash consideration of
RM250,000,000 shall be satisfied entirely via a combination of internally generated
funds of the WTK Group, bank borrowings and/ or issuance of debt securities in the
following manner:-

Payment Term Consideration (RM) %
Internally generated funds 75,000,000 30.00
Bank borrowings and/ or issuance of debt securities 175,000,000 70.00
Total 250,000,000 | 100.00

Original cost and dates of investment

Proposed B.H.B Acquisition

The original cost and date of investment by HMSB in B.H.B (excluding the development
costs incurred for the B.H.B Plantation Estate) are as follows:-

Original cost of

No. of ordinary shares in investment

Date of investment B.H.B (RM)
30 March 1998 23,200,000 90,000,000

Proposed Palm Oil Mill Acquisition

The Batu Niah Palm Oil Mill was acquired by HMSB in year 1998 for a purchase
consideration of RM10,357,051.

Liabilities to be assumed

Save for the obligations and liabilities in and arising from, pursuant to or in connection
with the SSA and SPA, there are no other liabilities, including contingent liabilities and
guarantees, to be assumed by WTK Group arising from the Proposed Acquisitions.

Additional financial commitment required
Proposed B.H.B Acquisition

Save for the plantation development expenditure envisaged to be incurred as and when
required for the continuing development and maintenance of the B.H.B Plantation
Estate in the ordinary course of business, WTK does not expect to incur additional
financial commitments to put the business of B.H.B on-stream upon completion of the
Proposed B.H.B Acquisitions in view that B.H.B is already an on-going business entity
with yielding plantation and an established historical profit track record as set out in
Section 2.1.2 and Appendix Il of this Circular.

However, the quantum of such expenditure to be incurred by WTK cannot be
ascertained at this juncture.

Proposed Palm Oil Mill Acquisition
There are no additional financial commitments to be incurred by the WTK Group to put
the Batu Niah Palm Qil Mill on-stream in view that the Batu Niah Palm Oil Mill is already

in operation. Please refer to Section 2.2.2 of this Circular for further information on the
Batu Niah Palm Qil Mill.
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RATIONALE AND JUSTIFICATIONS

The WTK Group has an established presence in the oil palm cultivation business in Sarawak
which includes upstream oil palm plantation activities and downstream palm oil mill operations.
In FYE 31 December 2021, the plantation segment recorded a PBT of approximately RM18.90
million, as opposed to a LBT of approximately RM38.90 million in FYE 31 December 2020. The
contribution from the plantation segment had partly contributed to the reduced LBT of the WTK
Group in FYE 31 December 2021 to approximately RM9.27 million, a decrease of
approximately RM179.70 million or 95.09% as compared to LBT of approximately RM188.93
million in FYE 31 December 2020.

The operational statistics of the existing palm oil plantation estate under WTK Group and B.H.B
Plantation Estate for the FYEs 31 December 2019, 2020 and 2021 are as follows:-

WTK Group B.H.B Plantation Estate
2019 2020 2021 2019 2020 2021
FFB production volume (MT) 87,485 86,554 95,537 38,327 48,304 55,625
Yield (MT/hectare) 10.10 7.10 7.83 17.04 16.08 16.07

As at the LPD, all WTK’s oil palm estates and palm oil mill are MSPO certified and the total oil
palm planted area of WTK stands at approximately 12,210.91 hectares. The palm age profile
of WTK Group’s existing estate before and after the Proposed B.H.B Acquisition is as follows:-

Before the Proposed B.H.B *After the Proposed B.H.B

Acquisition Acquisition

Area Percentage Area Percentage

Palm Age (years) (hectare) (%) (hectare) (%)
Immature (0 to 3 years) 6.39 0.05 6.39 0.04
Young mature (4 to 8 years) 3,909.28 32.02 6,728.83 40.96
Prime mature (9 to 14 years) 7,493.04 61.36 8,518.09 51.85
Mature (15 to 18 years) 802.20 6.57 802.20 4.88
Old (19 to 25 years) - - 372.99 2.27
Extended (more than 25 years) - - - -
Total planted area 12,210.91 100.00 16,428.50 100.00

Note:-

*  After accounting for the existing palm age profile of B.H.B as set out below:-

Palm Age (years) Area (hectare) | Percentage (%)
Immature (0 to 3 years) - -
Young mature (4 to 8 years) 2,819.55 66.85
Prime mature (9 to 14 years) 1,025.05 24.30
Mature (15 to 18 years) - -
Old (19 to 25 years) 372.99 8.85
Extended (more than 25 years) - -
Total planted area 4,217.59 100.00

Upon completion of the Proposed B.H.B Acquisition, the oil palm planted area held by WTK
Group will increase from 12,210.91 hectares to 16,428.50 hectares representing an increase
of approximately 34.54% or 4,217.59 hectares. B.H.B will become a wholly-owned subsidiary
of WTK Group and WTK Alpha’s equity interest in B.H.B will be accounted for using the
consolidated method in the Company’s financial statements in accordance with the Malaysian
Financial Reporting Standards. Under the consolidated method of accounting, WTK Group will
stand to benefit 100.00% from potential revenue and profit contribution from B.H.B as and when
the planted oil palms reach the prime age for FFB production.
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It should be highlighted that the oil palm age profile of B.H.B is relatively young. Accordingly,
as the oil palms enter into maturity and move into higher yielding age bracket, B.H.B’s oil palm
yields are poised to further improve and the growth momentum in B.H.B’s earnings is expected
to continue in the future financial years. The lease tenure over the Lot 3 Land and Lot 5 Land
will only expire on 17 July 2077 and 20 September 2061 respectively, leaving a remaining
period of approximately 54 years and approximately 39 years respectively for B.H.B to replant
the oil palm trees and ensuring continuity of income derived from the plantations. In this regard,
the acquisition of the B.H.B Plantation Estate via WTK Alpha is also expected to provide steady
revenue and earnings to WTK Group in the medium and long term.

The Batu Niah Palm Oil Mill which is located within the B.H.B Plantation Estate primarily
supports the milling operations of the existing and neighbouring estates.

The operational statistics of the existing palm oil mill under WTK Group and Batu Niah Palm
Oil Mill for the FYEs 31 December 2019, 2020 and 2021 are as follows:-

WTK Group Batu Niah Palm Qil Mill
2019 2020 2021 2019 2020 2021
Oil extraction rate (%) 2253 21.68 21.74 20.6 19.84 19.64
Kernel extraction rate (%) 5.04 5.02 5.1 4.72 4.39 4.19
CPO production (MT) 19,979 17,899 17,347 43,609 39,375 36,862
Palm Kernel production (MT) 4474 4,148 4,075 9,921 9,026 8,163
FFB processed (MT)* 88,694 82,569 | 79,793 191,171 185,764 156,177
Note:-
* Including the FFB purchased from external parties.

The acquisition of the Batu Niah Palm Oil Mill together with the Mill Assets will increase the
processing capacity of WTK Group’s palm oil mill operation and enable WTK Group to establish
a presence in Miri, Sarawak.

The Proposed Acquisitions are in line with WTK’s long term strategy to further expand its oil
palm plantation business by acquiring new land banks to gain larger foothold in the future
production of FFB in view of the scarcity of sizeable and suitable oil palm plantation land in
Malaysia. This will expedite WTK Group’s strategic shift to become a more dominant plantation
player with an enhanced publicly-listed profile and provide WTK Group with an additional
stream of income, thus reducing its reliance on the timber business which is currently facing
headwinds. The timber business continues to face challenges with log production anticipated
to slow down due to declining number of available natural logs and stricter operational
requirements relating to timber certification.

The Proposed Acquisitions are expected to contribute positively to WTK Group’s revenue and
earnings in the long run.

The Proposed Acquisitions will also reduce the number and quantum of recurrent related party
transactions with B.H.B and HMSB when seeking annual shareholders’ approval.
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4,

INDUSTRY OVERVIEW AND PROSPECTS

41

Overview and outlook of the Malaysian economy

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

The economy is expected to remain resilient with domestic demand continues to drive
growth amid softening global environment. Private sector expenditure is forecast to grow
at 5.8% in 2023 with the share to Gross Domestic Product (‘GDP”) at 76.2%, while public
sector expenditure is projected to expand by 2% with the share to GDP at 17%. Hence,
domestic demand is envisaged to further expand by 5.1%.

A more robust economic recovery anticipated in 2023 will generate higher income
prospects for workers. Continuous efforts to expedite digitalisation and high value-added
production activities to improve productivity, reduce dependency on low-skilled workers as
well as increase women participation in the labour market are expected to result in
significant improvement of compensation of employees (“CE”). Hence, the share of CE of
GDP is projected to rise to 35.2% in 2023.However, the share is still relatively lower as
against comparable peers and advanced economies. Thus, in ensuring a more equitable
sharing of the growth benefit between employees and capital owners, there is a need for a
paradigm shift from the low-wage labour market structure towards a more decent wage
standard. Otherwise, insufficient wage increase from the current level may deter the
attainment of the long-term CE target of 40% of GDP in 2025 under the Twelfth Malaysia
Plan, 2021-2025.

In 2023, gross exports are expected to moderate by 2.2% across all sectors, supported by
modest external demand due to lackluster growth following global uncertainties arising from
prolonged geopolitical tensions, supply chain disruptions and volatility in global commodity
prices. Exports of manufactured goods are anticipated to grow by 2.3% buoyed by steady
demand for both electrical and electronic (‘E&E”) and non- E&E products, which form the
share of 47% and 53%, respectively. Continuous demand for semiconductor arising from
technological advancement, particularly electronic integrated circuit, processors and
controllers is anticipated to drive E&E products to grow by 2%. Similarly, exports of non-
E&E are expected to improve by 2.6% contributed by high demand for petroleum products,
chemicals and chemical products as well as manufactures of metal.

Gross imports are expected to increase marginally by 0.2% on account of high demand for
capital, intermediate and consumption goods indicating sustained domestic demand and
improvement in investment activities. Imports of intermediate goods are anticipated to grow
by 0.2% attributed to the expansion in manufacturing and construction sectors. Likewise,
imports of capital goods are projected to increase by 0.3% following the resumption of
infrastructure projects. Subsequently, imports of consumption goods are estimated to grow
by 0.2% driven by food and beverages, mainly for household product category as private
spending continues to rise in tandem with an increase in consumers’ confidence.

The inflation rate is forecast to range between 2.8% — 3.3% in 2023, following stable
commodity prices as well as gradual move towards targeted subsidies mechanism in
ensuring a more equitable distribution of resources. In 2023, the producer price index is
expected to moderate on account of stable global input costs.
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4.2

Labour market is projected to sustain the recovery momentum in tandem with better growth
prospects anticipated in both the domestic and external front. Strategies to address
structural issues in the labour market will also lead to higher labour demand. Hence, the
unemployment rate is forecast to record in the range of 3.5% — 3.7% in 2023. The total
employment is projected to expand by 1.7% to 15.6 million persons, with more than 80%
of employment opportunities will be provided in the services and manufacturing sectors.

(Source: Economic Outlook 2023, Ministry of Finance Malaysia)
Overview and outlook of the palm oil industry in Malaysia

On the domestic front, Malaysia produced about 18 million tonnes of CPO in 2021,
which accounted for about 8.5% of the global oils and fats production. The export of
palm oil and oil palm products generated RM108.52 billion in revenue for Malaysia in
2021. Itis noteworthy that palm oil is one of the major contributors to the nation’s export
revenue, aside from electrical and electronic products as well as petroleum products.

The year 2021 was indeed challenging for the palm oil industry, as the country was
recovering from the economic downturn caused by the COVID-19 pandemic. However,
the emergence of new COVID-19 variants has somewhat decelerated the progress of
national economic recovery, as priority was placed on the nationwide vaccination
programme. The situation was further exacerbated by the closure of international
borders and the departure of foreign labour resulting in an acute shortage of workers
in oil palm plantations. This led to an acute harvesting problem of oil palm fruits, which
triggered its restricted supply in the market. Consequently, the prices of CPO have
reached historical highs that subsequently contributed to higher export revenue for the
industry. Nonetheless, the labour shortage offsets the gain in export revenue as the
Malaysian palm oil industry lost billions of ringgits due to unharvested ripe fresh fruit
bunches.

Ideally, the high price of CPO should be driven by strong demand for palm oil and oil
palm products, together with high CPO production and high sales volume. Such a
situation can only be realised via continuous Research and Development (“R&D”)
efforts across the palm oil supply chain covering upstream, midstream and downstream
sectors, in tandem with the implementation of appropriate policies that make palm oil
sustainable, safe and competitive. As such, R&D goals must be geared towards
improving oil palm yield per hectare through precision agriculture, adoption of
advanced biotechnology and breeding approaches to produce high yielding planting
materials. These planting materials are tailored to be resistant to pests and diseases,
resilient to climate change and facilitate farm mechanisation operations to overcome
productivity issues caused by harvester shortages. Moreover, about 94.4% of the oil
palm planted area has been MSPO certified, since the inception of the certification
scheme in 2017. The MSPO certification complements the existing international
certifications and ensures Malaysia meets the stringent market demands for
sustainable palm oil.

Moving forward, new palm oil usage in the food and non-food sectors is crucial to
expand the market share and create new market segments in the global oils and fats
economy, to maintain a healthy profit margin for the industry. Some examples of new
and innovative applications are those associated with palm phytonutrients, cocoa
butter alternative, bio-jet fuel, bio-polyol and polyurethane, bio-lubricants and personal
care products.

(Source: Oil Palm Economic Performance in Malaysia and R&D Progress in 2021, Journal of Oil Palm
Research, Malaysian Palm Oil Board)
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4.3

Prospects of the enlarged WTK Group

As further detailed in Section 2.1.2 of this Circular, B.H.B currently owns oil palm
estates predominantly in Sungai Niah, Niah, Miri Division, Sarawak, with a total planted
area of 4,217.59 hectares, of which approximately 90% are young mature and prime
mature. The typical lifecycle of an oil palm runs from 25 to 30 years with peak
production cycle and yields recorded during their prime mature and mature stages from
9 to 18 years.

As such, upon completion of the Proposed Acquisitions, the Group’s FFB production
and yields are expected to improve, supported or driven by the following factors:-

i. the relatively young age profile of B.H.B oil palms and such oil palms attaining
maturity and moving into higher-yield brackets going forward;

ii. better planting materials and sustainable agronomic practices used in new
development and replanting programmes;

iii. the facilities and resources to be shared amongst the plantation estate owned
by WTK Group and B.H.B, which will help reduce the administration cost
through economies of scale; and

iv. the potential synergies to be created from the pooling of technical expertise
and resources in development of plantation lands arising from any future
collaboration between WTK Group and B.H.B.

It is also the intention of WTK’s management to expand the processing capacity of
WTK Group’s palm oil mill operation to serve different regions in Sarawak. The Group’s
existing palm oil mill is located in Limbang region, Sarawak, with a processing capacity
of 30MT of FFB per hour. The performance of the existing palm oil mill relies on the
supply of FFB from surrounding estates and smallholders in Limbang, Sarawak. The
acquisition of the Batu Niah Palm Oil Mill together with the Mill Assets will increase the
processing capacity of WTK Group’s palm oil mill operation from 30MT of FFB per hour
to 60MT FFB per hour and enable WTK Group to establish a presence in Miri, Sarawak.

Taking into consideration the relatively young age profile of B.H.B’s oil palm which
serves as the Group’s earnings growth catalyst and the outlook on CPO prices as well
as the processing capacity of the Batu Niah Palm Qil Mill, the Group is cautiously
optimistic on its future financial performance.

The timber business of the Group continues to face challenges with log and plywood
production anticipated to slow down due to declining number of available natural logs,
unpredictable weather conditions, stricter operational requirements relating to timber
certification and weaker demand from importing countries such as India and Japan.
The Group remains cautious about the outlook for its timber businesses for the FYE 31
December 2023.

The tapes business remained challenging due to market uncertainties, rising freight
rate and raw material costs. In anticipation of the challenges, the Group is upgrading
the plants and machineries to enhance the operational efficiency and cost competitive
advantage. With our strong supply chain management, the Group is expecting the
tapes business to perform satisfactorily for the financial year ending 31 December
2023.

19



The acquisition of SCCS which was completed on 15 June 2022 represents an
opportunity for the Group to diversify into the business of importer, wholesaler and
retailer of frozen food. The new food business is expected to provide the Group with a
growth opportunity and a more diversified income stream to complement the Group’s
core business of timber, plantation and tapes.

RISK FACTORS

The Board does not foresee any material risk pursuant to the Proposed Acquisitions except for
the inherent risk factors associated with the palm oil industry of which WTK Group is already
involved in. Notwithstanding that, the potential risks that may have an impact on WTK Group
pursuant to the Proposed Acquisitions, which may not be exhaustive, are set out below:-

5.1

5.2

5.3

Completion risk

The Proposed Acquisitions are still subject to, amongst others, the approval of the
shareholders of WTK at the forthcoming EGM as well as the fulfilment of the other
conditions precedent in the SSA and SPA as disclosed in Appendices IV and V of this
Circular. In the event any of the conditions precedent in the SSA and SPA are not
fulfilled or waived, the Proposed Acquisitions may be delayed or terminated, and the
potential benefits arising therefrom may not materialise.

Our Company will take all reasonable steps to ensure the conditions are satisfied within
the stipulated timeframe to ensure the completion of the Proposed Acquisitions.

Acquisition risk

There is no assurance that the anticipated benefits arising from the Proposed
Acquisitions will be realised or that the Batu Niah Palm Oil Mill and B.H.B will be able
to generate sufficient returns to the WTK Group in relation to its further investments in
the Batu Niah Palm Oil Mill and B.H.B.

WTK Group will constantly monitor the performance of the Batu Niah Palm Qil Mill and
B.H.B and to leverage on its management expertise and experience to properly
manage the operations of the Batu Niah Palm Oil Mill and B.H.B. However, there can
be no assurance that any adverse conditions to the palm oil industry, economic factors
and/ or increased competition will not affect WTK Group’s business operations.

Business and operational risk

The Proposed Acquisitions are subject to inherent risks in the palm oil industry of which
WTK Group is already involved in and will be addressed as part of the WTK Group’s
ordinary course of business. Some of these challenges and risk may include, amongst
others, fluctuations in demand and commodity prices, high maintenance cost, the
probable exposure to pests and diseases, fire or other natural disasters, adverse
climate conditions, changes in law and tax regulations affecting palm oil plantations
and palm oil, suspension of business activities due to Covid-19 restriction and shortage
of workers in oil palm plantations due to the closure of international borders. Any
adverse changes in these conditions may have an adverse material effect on the palm
oil sector in Malaysia and the Company.

WTK Group will adopt prudent management and efficient operating procedures to
adapt to any negative changes in the palm oil industry. However, no assurance can be
given that any changes in these factors will not have any material adverse effect on
WTK Group’s business and financial performance.
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5.4

5.5

Financing risk

WTK Group may seek external financing via bank borrowings and/ or issuance of debt
securities to finance the Proposed Acquisitions. Any borrowings would expose WTK
Group to interest rate fluctuations and debt servicing risks. On a separate note, any
utilisation of internal funds is expected to result in a reduction of funds available for
working capital purposes, which could potentially lead to an adverse effect on the
Group’s cash flow position.

There can be no assurance that the anticipated benefits of the Proposed Acquisitions
will be realised or that the Group will be able to generate the desired returns from the
expansion of the Group’s palm oil operation to repay the bank borrowings or fulfil the
repayment obligations under the issuance of debt securities. In the event of any delay
in receipt or absence of the anticipated benefits, the Group's repayment of such
borrowings could be delayed and consequently result in higher borrowing costs.

Nevertheless, the Company shall continuously monitor and review its gearing level,
interest costs as well as cash flows position in achieving an overall optimal capital
structure.

Political, economic and regulatory risk

Like all other business entities, adverse developments in political, economic, regulatory
and social conditions in Malaysia or overseas, whether directly or indirectly, could
materially and adversely affect the financial prospects of the WTK Group. Amongst the
political, economic and regulatory uncertainties are changes in the risks of economic
downturn, natural disasters and outbreak of infectious diseases such as the COVID-
19, unfavourable monetary and fiscal policy changes, exchange control regulations or
introduction of new rules and regulations, changes in interest rates, inflation and
taxation and political leadership.

Any adverse changes in these conditions could have a negative effect on the oil palm
plantation industry and affect the financial performance and growth of B.H.B, which will
in turn affect B.H.B’s share of profit contribution to WTK Group.

The management is expected to adopt prudent management and efficient operating
procedures to mitigate these factors. However, there can be no assurance that adverse
economic, political and regulatory changes will not materially affect B.H.B’s business.

THE REST OF THE PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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6.

FINANCIAL EFFECTS
6.1 Share Capital

As the SCCS Acquisition and the Proposed Acquisitions do not involve any issuance
of new WTK shares, there will be no impact on the issued share capital of WTK.

6.2 NA per share and gearing

For illustration purposes only, based on the latest audited consolidated financial
statements of WTK as at 31 December 2021 on the assumption that the subsequent
events, the SCCS Acquisition and the Proposed Acquisitions had been effected on that
date, the pro forma effect of the Proposed Acquisitions on the audited consolidated NA
per Share and gearing of WTK Group are as follows:-

Proforma | Proforma I Proforma lli
Audited as at | (WAfter adjusting After the
31 December for subsequent After the SCCS Proposed
2021 events Acquisition Acquisitions
RM'000 RM'000 RM'000 RM'000
Share capital 309,346 309,346 309,346 309,346
Treasury shares (11,637) (11,896) (11,896) (11,896)
Reserves 5,861 5,861 5,861 5,861
Retained earnings 497,980 497,980 4512,286 (®511,466
Shareholders' equity/ NA 801,550 801,291 815,597 814,777
Non-controlling interest (9,117) (9,117) (9,117) (9,117)
Total Equity 792,433 792,174 806,480 805,660
No. of WTK Shares in 468,657 468,107 468,107 468,107
Issue, excluding treasury
shares ('000)
NA per WTK Share (RM) 1.71 1.71 1.74 1.74
Total borrowings (RM'000) 263,296 263,296 263,296 (438,296
Cash and bank balances 386,044 385,785 @13)372,073 ()6)296,253
(RM'000)
Gearing (times) 0.33 0.33 0.33 0.54

Notes:-

(1) After adjusting for share buy-back of 550,000 WTK Shares from 6 January 2022 up to the LPD with
total consideration of approximately RM259,186.

(2) After deducting the total cash consideration of RM20.00 million which was financed entirely via
internally generated funds of the WTK Group.

(3) After adjusting for the cash and bank balances of SCCS of approximately RM6.29 million.

(4) After adjusting for the gain from bargain purchase in relation to the SCCS Acquisition of
approximately RM14.30 million.

(5) After deducting estimated expenses of approximately RM820,000 in relation to the Proposed
Acquisitions.

(6) Assuming the total cash consideration of RM250.00 million to be satisfied 70.00% via bank

borrowings and/ or issuance of debt securities (i.e. RM175.00 million) and 30.00% via cash
consideration (i.e. RM75.00 million).
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6.3

Substantial shareholding structure

As the SCCS Acquisition and the Proposed Acquisitions do not involve any issuance
of new WTK shares, there will be no impact on the shareholdings of the substantial
shareholders of WTK.

6.4 Earnings and EPS
For illustrative purposes only, based on the audited consolidated statements of profit
or loss and other comprehensive income of WTK for the FYE 31 December 2021, and
assuming that the subsequent events, the SCCS Acquisition and the Proposed
Acquisitions had been effected on 1 January 2021, being the beginning of the FYE 31
December 2021, the pro forma effects of the Proposed Acquisitions on the earnings
and EPS of the WTK Group are as follows:-
Proforma |
@After Proforma Il
FYE adjusting for Proforma Il After the
31 December subsequent | After the SCCS Proposed
2021 events Acquisition Acquisitions
PAT attributable to (10,417) (10,417) ©®#6,070 123,030
the owners of the
Company (RM'000)
Total number of 468,657,052 468,107,052 468,107,052 468,107,052
shares in issue
EPS (sen)" (2.22) (2.23) 1.30 4.92
Notes:-
(1) Computed based on the profit for the financial year attributable to the owners of the Company divided

by the number of WTK Shares in issue, excluding treasury shares.

(2) After adjusting for share buy-back of 550,000 WTK shares from 6 January 2022 up to LPD with total
consideration of RM259,186.

(3) After accounting for PAT of SCCS of RM2,180,987 for the FYE 30 September 2021 and adjusting
for the 100% equity interest in SCCS acquired pursuant to the SCCS Acquisition.

(4) After adjusting for the gain from bargain purchase in relation to the SCCS Acquisition of
approximately RM14.3 million.

(5) After accounting for PAT of B.H.B of RM16,959,736 for the FYE 31 December 2021 and adjusting
for the 100% equity interest in B.H.B acquired pursuant to the Proposed Acquisitions.
APPROVALS REQUIRED
The Proposed Acquisitions are subject to the following approvals being obtained:-
i. the Shareholders’ Approval;

ii. the Court Order*, to be applied for and obtained by HMSB as part of the conditions
precedent of the SSA and SPA; and

iii. any other relevant parties/ authorities, if applicable.

Note:-

The Court Order has been granted on 12 December 2022 for the Proposed Acquisitions to take place in
accordance with the terms and subject to the conditions of the SSA and SPA.

For the avoidance of doubt, the SCCS Acquisition (which was completed on 15 June 2022) is
not subject to the approval of the shareholders of the Company or other relevant authorities.
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10.

HIGHEST PERCENTAGE RATIO

Based on the audited consolidated financial statements of WTK for the FYE 31 December 2021,
being the latest audited consolidated financial statements prior to the date of this Circular, the
highest percentage ratio applicable pursuant to Paragraph 10.02(g) of the Listing Requirements
are as follows:-

i. 29.63% for the Proposed B.H.B Acquisition, based on the Purchase Consideration of
B.H.B of approximately RM237.50 million over NA of WTK of approximately RM801.55
million as at 31 December 2021; and

ii. 1.56% for the Proposed Palm Oil Mill Acquisition, based on the Purchase Consideration
of Batu Niah Palm Oil Mill of approximately RM12.50 million over NA of WTK of
approximately RM801.55 million as at 31 December 2021.

Accordingly, the highest aggregated percentage ratios applicable to the above transactions is
approximately 31.19%, pursuant to Paragraph 10.12 of the Listing Requirements.

Based on the audited consolidated financial statements of WTK for the FYE 31 December 2021,
being the latest audited consolidated financial statements prior to the date of this Circular, the
highest aggregate percentage ratio applicable to the SCCS Acquisition and the Proposed
Acquisitions is approximately 34.99% pursuant to Paragraph 10.12 of the Listing Requirements.

CONDITIONALITY AND OUTSTANDING CORPORATE PROPOSALS

Save for the Proposed Acquisitions, there are no other outstanding corporate proposals that
have been announced by WTK which are not yet completed as at the date of this Circular.

The Proposed B.H.B Acquisition and Proposed Palm Oil Mill Acquisition are inter-conditional
upon each other.

The Proposed Acquisitions are not conditional upon any other corporate exercises undertaken
or to be undertaken by the Company.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED WITH THEM

Save as disclosed below, none of the directors, major shareholders of WTK and persons
connected to them have any interest, direct or indirect, in the Proposed Acquisitions:-

i. Dato’ Sri Patrick Wong Haw Yeong,

(a) the Managing Director of WTK, the director of WTK Alpha, B.H.B and HMSB as
well as shareholder of WTK;

(b) the son of Dato Sri Wong Kie Yik (a substantial shareholder of WTK and HMSB
as well as the director of B.H.B and HMSB);

(c) the nephew of Wong Kie Chie (a substantial shareholder of WTK and HMSB as
well as the director of B.H.B and HMSB); and

(d)  the brother of Datin Sri Annie Wong Haw Bing (the director of WTK and WTK
Alpha),
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vi.

Dato Sri Wong Kie Yik,

(@)

(b)

(c)

a substantial shareholder of WTK and HMSB as well as the director of B.H.B and
HMSB;

the father of Dato’ Sri Patrick Wong Haw Yeong (the Managing Director of WTK,
the director of WTK Alpha, B.H.B and HMSB as well as shareholder of WTK) and
Datin Sri Annie Wong Haw Bing (the director of WTK and WTK Alpha); and

the brother of Wong Kie Chie (a substantial shareholder of WTK and HMSB as
well as the director of B.H.B and HMSB),

Wong Kie Chie,

(@)

(b)

(c)

a substantial shareholder of WTK and HMSB as well as the director of B.H.B and
HMSB;

the brother of Dato Sri Wong Kie Yik (a substantial shareholder of WTK and
HMSB as well as the director of B.H.B and HMSB); and

the uncle of Dato’ Sri Patrick Wong Haw Yeong (the Managing Director of WTK,
the director of WTK Alpha, B.H.B and HMSB as well as shareholder of WTK) and
Datin Sri Annie Wong Haw Bing (the director of WTK and WTK Alpha),

W T K Realty Sdn Bhd, a substantial shareholder of WTK;

Datuk Wong Kie Nai (estate), a substantial shareholder of WTK and HMSB; and

Datin Sri Annie Wong Haw Bing,

(a)
(b)

(c)

(d)

the director of WTK and WTK Alpha;

the daughter of Dato Sri Wong Kie Yik (a substantial shareholder of WTK and
HMSB as well as the director of B.H.B and HMSB);

the niece of Wong Kie Chie (a substantial shareholder of WTK and HMSB as
well as the director of B.H.B and HMSB); and

the sister of Dato’ Sri Patrick Wong Haw Yeong (the Managing Director of WTK,
the director of WTK Alpha, B.H.B and HMSB as well as shareholder of WTK).

Accordingly, the Interested Directors have abstained and will continue to abstain from all Board
deliberations and voting at the relevant Board meetings and on the resolutions pertaining to the
Proposed Acquisitions.

The Interested Directors and Interested Major Shareholders shall also abstain from voting in
respect of their respective direct and/or indirect shareholdings in WTK on the ordinary
resolutions pertaining to the Proposed Acquisitions at the forthcoming EGM.

In addition, the Interested Directors and Interested Major Shareholders will also undertake to
ensure that all the persons connected with them will abstain from voting in respect of their direct
and/or indirect shareholdings, if any, on the ordinary resolutions pertaining to the Proposed
Acquisitions at the forthcoming EGM.
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As at the LPD, the direct and indirect shareholdings of Interested Directors and Interested Major
Shareholders in WTK are set out below:-

Direct Indirect

Name No. of shares (% | No. of shares (Mg
Interested Directors

Dato’ Sri Patrick Wong Haw Yeong 8,449,900 1.81 - -
Datin Sri Annie Wong Haw Bing - - 215,000 @)
Interested Major Shareholders

W T K Realty Sdn Bhd 64,949,844 | 13.88 4)65,909,818 14.08
Dato Sri Wong Kie Yik 8,642,360 1.85 | (146,860,406 31.37
Wong Kie Chie 22,375,524 | 4.78 | (146,860,406 31.37
Datuk Wong Kie Nai (estate) 5,836,414 | 1.25 | (146,860,406 31.37

Notes:-

(1) Based on 468,107,052 ordinary shares in WTK (after excluding 13,237,500 treasury shares) as at the LPD.
(2) Deemed interested through her spouse, Dato’ Sri Ting Ing Hung.

(3) Less than 0.01%.

4) Deemed interested through Kosa Bahagia Sdn. Bhd. and Ocarina Development Sdn. Bhd. (In Liquidation) by virtue
of Section 8 of the Act.

5) Deemed interested through W T K Realty Sdn. Bhd., Harbour-View Realty Sdn. Bhd. and Ocarina Development Sdn.
Bhd. (In Liquidation) by virtue of Section 8 of the Act.

As at the LPD, the relevant Persons Connected to the Interested Directors and Interested Major
Shareholders are set out below:-

Direct Indirect
Persons Connected No. of shares 1% | No. of shares %
Bgili’ijnaation)Development Sdn Bhd (In 40,972,318 8.75 ) }
Kosa Bahagia Sdn Bhd 24,937,500 5.33 - -
Harbour-View Realty Sdn Bhd 16,000,744 3.42 - -
Wong Hou Liang® 6,100,000 1.30 - -
Mimi Wong Hou Wai® 4,591,700 0.98 - -
Kathryn Ma Wai Fong® 2,797,382 | 0.60 - -
Wong Hong Houng® 659,816 | 0.14 - -
Wong Ngo Huong® 123,142 | 0.03 - -
Tiong Lang Ting® 60,436 | 0.01 - -
Wong Chuo Kee® 29,420 0.01 - -
Dato’ Sri Ting Ing Hung® 15,000 - - -
Notes:-

(1) Based on 468,107,052 ordinary shares in WTK (after excluding 13,237,500 treasury shares) as at the LPD.
(2) Children of the late Datuk Wong Kie Nai.

(3) Spouse of the late Datuk Wong Kie Nai.

4) Sisters of Dato Sri Wong Kie Yik, the late Datuk Wong Kie Nai and Wong Kie Chie.

5) Demised parent of Dato Sri Wong Kie Yik, the late Datuk Wong Kie Nai and Wong Kie Chie.
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12,

13.

(6) Spouse of Datin Sri Annie Wong Haw Bing.

(7) Less than 0.01%.

TRANSACTIONS WITH THE RELATED PARTIES FOR THE PRECEDING 12 MONTHS
Save as disclosed below and the Proposed Acquisitions, there were no other transactions
entered into by the Company with the Interested Directors and Interested Major Shareholders
for the preceding 12 months from the date of this Circular:-

(@) the RPT set out in the Company’s announcement dated 25 April 2022 for the SCCS
Acquisition (which was completed on 15 June 2022). Please refer to Appendix | for
details on the SCCS Acquisition;

(b)  the recurrent RPTs set out in the Company’s circular to shareholders dated 29 April
2022; and

(c) therecurrent RPTs set out in the Company’s announcement dated 25 August 2022.

ADVISER

UOBKH has been appointed as the Principal Adviser for the Proposed Acquisitions.

In view of the interests of the Interested Directors, Interested Major Shareholders and Persons
Connected in the Proposed Acquisitions as set out in the Section 10 of this Circular and in
compliance with Paragraph 10.08 of the Listing Requirements, the Proposed Acquisitions are
deemed as RPTs. Accordingly, FHCA has been appointed to act as an independent adviser to
undertake the following in relation to the Proposed Acquisitions:-

i. comment as to whether the Proposed Acquisitions are:-

a. fair and reasonable so far as the non-interested shareholders of WTK are
concerned; and

b. to the detriment of the non-interested shareholders of WTK,

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

i advise the non-interested shareholders of WTK on whether they should vote in favour
of the resolution pertaining to the Proposed Acquisitions at the forthcoming EGM.
AUDIT COMMITTEE’S STATEMENT

The audit committee of WTK, after taking into consideration the advice of the Independent
Adviser, namely FHCA, is of the opinion that the Proposed Acquisitions are:-

i in the best interests of the Company;
ii. fair, reasonable and on normal commercial terms; and
iii. not detrimental to the interests of the non-interested shareholders of WTK.

In forming its views, the audit committee of WTK had taken into consideration, amongst others,
the following:-

i the rationale and justification of the Proposed Acquisitions;
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14.

15.

16.

i the salient terms of the SSA and SPA;
iii. the basis and justification of arriving at the purchase consideration;
iv. the prospects of the enlarged WTK Group; and

V. the financial effects of the Proposed Acquisitions.

DIRECTORS’ STATEMENT

The Board, save for the Interested Directors who have abstained from deliberating and voting
in respect of the Proposed Acquisitions, after having considered all aspects of the Proposed
Acquisitions, including but not limited to the salient terms of the SSA and SPA, basis and
justification for the purchase consideration, rationale of the Proposed Acquisitions and the
views of the Independent Adviser, is of the view that the Proposed Acquisitions are in the best
interest of the WTK Group.

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

ESTIMATED TIMEFRAME FOR COMPLETION AND TENTATIVE TIMETABLE FOR
IMPLEMENTATION

Barring any unforeseen circumstances and subject to all required approvals being obtained, the
Proposed Acquisitions are expected to be completed in the 2™ quarter of 2023. The tentative
timetable for the implementation of the Proposed Acquisitions is set out below:-

Event Tentative timing

EGM 2 February 2023

Fulfilment of the conditions precedent in respect of the SSA and SPA Early February 2023

Completion of the Proposed Acquisitions Early May 2023
EGM

The Notice of the EGM of WTK, to be conducted on a fully virtual basis through an online
meeting platform via TIIH Online website at https://tiih.online or https://tiih.com.my (Domain
registration number with MYNIC: DIA282781) by Tricor in Malaysia on Thursday, 2 February
2023 at 10.00 a.m. or any adjournment thereof, together with the accompanying Form of Proxy
are enclosed herein.

The Notice of the EGM, Form of Proxy, Administrative Guide and this Circular are available at
the Company’s website at https://wtkholdings.com/extraordinary-general-meeting/. Please
follow the procedures as set out in the Administrative Guide in order to register, participate and
vote remotely.

If you are unable to participate and vote remotely at the EGM, you may complete the instrument
appointing a proxy and the completed instrument appointing a proxy should be lodged at the
office of Tricor at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar
South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia on or before the time and date
stipulated for holding the EGM or at any adjournment thereof.

The lodging of the instrument appointing a proxy will not preclude you from participating and
voting remotely at the EGM, should you subsequently wish to do so.
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17. FURTHER INFORMATION

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

Yours faithfully,
For and on behalf of the Board of
W T K HOLDINGS BERHAD

TAN SRI DATUK SERI PANGLIMA SULONG BIN MATJERAIE
Chairman/ Independent Non-Executive Director
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PART B

INDEPENDENT ADVICE LETTER FROM FHCA TO THE NON-
INTERESTED SHAREHOLDERS OF WTK IN RELATION TO
THE PROPOSED ACQUISITIONS




EXECUTIVE SUMMARY

ALL DEFINITIONS USED IN THIS EXECUTIVE SUMMARY SHALL HAVE THE SAME MEANING AS THE
WORDS AND EXPRESSIONS PROVIDED IN THE “DEFINITIONS” SECTION OF THE CIRCULAR, EXCEPT
WHERE THE CONTEXT OTHERWISE REQUIRES OR WHERE OTHERWISE DEFINED IN THIS IAL.

THIS EXECUTIVE SUMMARY HIGHLIGHTS ONLY THE PERTINENT INFORMATION OF THE PROPOSED
ACQUISITIONS. NON-INTERESTED SHAREHOLDERS ARE ADVISED TO READ CAREFULLY THE
CONTENTS OF THIS IAL IN ITS ENTIRETY FOR FURTHER INFORMATION AND THE RECOMMENDATIONS
FROMFHCA, BEING THE INDEPENDENT ADVISER IN RELATION TO THE PROPOSED ACQUISITIONS. THIS
IAL SHOULD ALSO BE READ IN CONJUNCTION WITH THE CIRCULAR, INCLUDING THE APPENDICES
THEREIN, FOR ANY OTHER RELEVANT INFORMATION BEFORE VOTING ON THE RESOLUTION
PERTAINING TO THE PROPOSED ACQUISITIONS AT THE FORTHCOMING EGM OF THE COMPANY.

1.

INTRODUCTION

On 27 October 2022, UOBKH had, on behalf of the Board, announced that WTK Alpha, a wholly-owned
subsidiary of WTK, had on even date entered into the SSA and SPA with HMSB for the Proposed Acquisitions.

The Proposed Acquisitions are deemed as RPTs pursuant to Paragraph 10.08 of the Listing Requirements as
certain directors and major shareholders of the Company, together with the Persons Connected, has direct or
indirect interest in the Proposed Acquisitions as described in Section 10, Part A of the Circular. Accordingly,
the Board had on 9 September 2022 appointed FHCA as the Independent Adviser to advise the non-interested
directors and non-interested shareholders of the Company in relation to the fairness and reasonableness of
the Proposed Acquisitions.

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

RATIONALE OF THE PROPOSED ACQUISITIONS
The rationale for the Proposed Acquisitions is as set out in Section 3, Part A of the Circular.

The Group is diversified into four (4) main business segments, namely timber, plantation, tapes and foods.
Based on the revenue and profitability contribution by segment from FYE 31 December 2020 to 9-month FPE
30 September 2022, it is noted that the plantation segment’s revenue contribution is on an upward trend, from
24.4% in FYE 31 December 2020 to 39.6% in FPE 30 September 2022. Plantation segment also contributed
65.7% of the Group’s profit before tax for the FPE 30 September 2022. Others segment suffered a loss before
tax of RM29.57 million in FYE 31 December 2020 mainly due to impairment losses for investment in
subsidiaries, of which were eliminated in arriving at the Group’s consolidated profit before tax. Subsequently,
others segment received higher dividends from the subsidiaries in FPE 30 September 2022, which are
eliminated as well in arriving at the Group’s consolidated profit before tax.

The Group’s anticipates that its timber business will continue to face challenges as the lack of availability of
natural logs coupled with stricter requirements in relation to timber certifications continue to plague the industry.

Considering the scarcity of sizeable and suitable oil palm plantation land in Malaysia, the Proposed
Acquisitions provide an opportunity for the Group to further expand its plantation business segment, of which
will increase the oil palm planted area of the Group by approximately 34.5% from 12,210.91 hectares to
16,428.50 hectares, coupled with the increase in the Group’s FFB processing capacity with the Proposed Palm
Oil Mill Acquisition. In addition, the B.H.B Plantation Estate and the Batu Niah Palm Qil Mill have obtained the
MSPO certification, which is in line with the Group’s commitment and initiatives on sustainability matter.
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3.1

Premised on the above, we are of the opinion that the rationale for the Proposed Acquisitions is reasonable
and not detrimental to the interests of the non-interested shareholders of the Company. Further information on
the evaluation of the rationale of the Proposed Acquisitions is set out in Section 5 of this IAL.

EVALUATION OF THE PROPOSED ACQUISITIONS
JUSTIFICATION FOR THE PURCHASE CONSIDERATION OF B.H.B

The basis and justification on arriving at the Purchase Consideration of B.H.B are set out in Section 2.5.1,
Part A of the Circular.

The Purchase Consideration of B.H.B was arrived at on a willing buyer and willing seller basis after taking into
consideration the following, amongst others:

i) the rationale of the Proposed Acquisitions as set out in Section 3, Part A of the Circular;
ii) the market value of the B.H.B Plantation Estate of RM252,330,000 as ascribed by the Valuer; and

i)  the adjusted NA of B.H.B based on the management accounts for the FPE 31 July 2022 of
RM233,490,138 after taking into consideration, amongst others, the market value of the B.H.B
Plantation Estate.

In establishing our opinion on the fairness and reasonableness of the Purchase Consideration of B.H.B, FHCA
had considered various methodologies, which are commonly used for valuation of companies, taking into
consideration B.H.B’s future earnings generating capabilities, projected future cash flows, its sustainability as
well as various business consideration and risk factors affecting its businesses.

In evaluating and arriving at the valuation of the entire equity interest in B.H.B, we are of the opinion that the
asset-based valuation methodology, i.e., the RNAV methodology, is the most suitable valuation methodology
as it will more accurately reflect the value of B.H.B based on its underlying assets, i.e. the B.H.B Plantation
Estate, which have yet to be revalued and it is a commonly used valuations for asset-based companies.

The RNAV is adjusted to take into consideration the Valuation Certificate prepared by the Valuer to reflect the
fair market value of the B.H.B Plantation Estate. Computation of the RNAV is as follows:

Descriptions RM

NA as at 31 July 2022 [ 147,401,405
Add: Fair value adjustment for the B.H.B Plantation Estate 1@ 113,274,649
(Less): Deferred tax liabilities arising from the fair value adjustment for the B.H.B (27,185,916)
Plantation Estate !
RNAV 233,490,138

Notes:

[1] The unaudited NA of B.H.B as at 31 July 2022 was arrived at after taking into consideration certain unaudited
adjustments reflected by the Company, arising from the financial and tax due diligence report dated 26 September
2022 on the financial information of B.H.B prepared by Mazars Risk Management Sdn Bhd (“Financial DD
Report’), of which the unaudited adjustments are subject to audit by the external auditors of the Company.

The financial statements of B.H.B. is prepared in accordance to Malaysian Private Entities Reporting Standard
(MPERS). The unaudited adjustments were mainly made after the management of WTK has taken into
consideration on a preliminary basis, the adoption and/or application of the MFRS by B.H.B. and the Financial DD
Report as follows:
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RM’000
Unaudited NA of B.H.B as a 31 July 2022 (before adjustments) 155,269
Add: adjustments for the property, plant and equipment 11,935
adjustments for the right-of-use asset 167
167,371
(Less): adjustments for the biological assets (15,128)
adjustments for the lease liabilities (172)
provision of tax expense for year to date from 1 January 2022 (4,670)

to 31 July 2022
Unaudited NA of B.H.B as at 31 July 2022 (upon adjustments) 147,401

[2] The surplus arising from the revaluation of the B.H.B Plantation Estate is calculated based on the market value of
the B.H.B Plantation Estate of RM252,330,000 as ascribed by the Valuer less the unaudited net book value of
biological assets (i.e. oil palm tree) and the property, plant and equipment of B.H.B (i.e unaudited net book value of
B.H.B Plantation Estate) as at 31 July 2022 of RM139,055,351.

The adjustments to arrive at the unaudited net book value of biological assets (i.e. oil palm tree) and the property,
plant and equipment of B.H.B as at 31 July 2022 of RM139,055,351 involve the following:-

RM’000
Unaudited net book value of biological assets (i.e. oil palm tree) and 142,248
the property, plant and equipment of B.H.B as at 31 July 2022 (before
adjustments)
Add: adjustments for the property, plant and equipment 11,935
154,183
(Less):  adjustments for the biological assets (15,128)
Unaudited net book value of biological assets (i.e. oil palm tree) and 139,055
the property, plant and equipment of B.H.B as at 31 July 2022 (upon
adjustments)

[3] Adjusted for deferred taxation at the statutory corporate tax rate in Malaysia of 24.0%.

Based on the RNAV method, the Purchase Consideration of B.H.B represents a premium of 1.7% over the
RNAV of B.H.B of RM233.49 million. Despite the slight premium above, we are of the opinion that the
Purchase Consideration of B.H.B is fair and reasonable after evaluating it in a holistic manner, after taking
into consideration the followings:

i) the oil palm age profile of B.H.B is relatively young (66.85% at young mature with age between 4 to
8 years), which is poised to further improve the FFB yields and the earnings of the enlarged Group;

ii) the scarcity of sizeable and suitable oil palm plantation land in Malaysia for the Company to expand
its land banks and grow its plantation business; and

iii)) the NA of B.H.B is expected to increase further in tandem with the profits to be generated subsequent

to FPE 31 July 2022 until the completion of the Proposed B.H.B Acquisition, of which the Board
expects it to be completed in the second quarter of 2023. It is noted that the average FFB yield of oil
palm estates in Sarawak for the second half of a calendar year (July to December) is higher than the
first half of a calendar year (January to June) based on the data as extracted from the Economics
and Industry Development Division of MPOB for the year 2019 to 2021.

Further information on the evaluation of the Purchase Consideration of B.H.B is set out in Section 6.1 of this
IAL.
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3.2

3.3

JUSTIFICATION FOR THE PURCHASE CONSIDERATION OF BATU NIAH PALM OIL MILL

The basis and justification on arriving at the Purchase Consideration of Batu Niah Palm Oil Mill are set out in
Section 2.5.2, Part A of the Circular.

The Purchase Consideration of Batu Niah Palm Qil Mill was arrived at on a willing buyer and willing seller basis
after taking into consideration the market value of the Batu Niah Palm Qil Mill of RM12,560,000, as ascribed
by the Valuer.

In establishing our opinion on the fairness and reasonableness of the Purchase Consideration of Batu Niah
Palm Oil Mill, we had reviewed and taken note of the Mill Valuation Report (“as defined herein”). The Valuation
Certificate is appended in Appendix VII of the Circular.

Based on our evaluation, the Purchase Consideration of Batu Niah Palm Qil Mill represents a discount of 0.5%
from the market value of the Batu Niah Palm Oil Mill as appraised by the Valuer. As such, we are of the opinion
that the Purchase Consideration of Batu Niah Palm Oil Mill is fair, reasonable and not detrimental to the non-
interested shareholders of the Company. Further information on the evaluation of the Purchase Consideration
of Batu Niah Palm Oil Mill is set out in Section 6.2 of this IAL.

SALIENT TERMS OF THE AGREEMENTS
We have reviewed the salient terms of the SSA and the SPA and based on our review, we are of the view that
the overall terms and conditions of the SSA and the SPA are fair and reasonable and not detrimental to the

non-interested shareholders of the Company.

Further information on the evaluation of the salient terms of the SSA and the SPA are set out in Section 6.3
of this IAL.

INDUSTRY OVERVIEW AND PROSPECTS
We are of the view that the prospects of the Group following the completion of the Proposed Acquisitions
appears to be favourable and barring unforeseen circumstances, is poised to improve its financial performance

in the future.

Further information on the evaluation of the industry outlook and prospects are set out in Section 6.4 of this
IAL.

RISK FACTORS

We take note of the risk factors as disclosed in Section 5, Part A of the Circular.

As the Group is already involved in the oil palm plantation and processing business, the Group is already
exposed to the risks associated with the oil palm industry of which the B.H.B and the Batu Niah Palm QOil Mill
are also operating in.

We wish to highlight that although efforts and measures will be taken by the Group to mitigate the risks
associated with the Proposed Acquisitions, no assurance can be given that one or a combination of the risk
factors as stated in Section 5, Part A of the Circular will not occur and give rise to material and adverse
impact on the business and operations of the Group, its financial performance, financial position or prospects
thereon.

Further information on the evaluation of risk factors is set out in Section 7 of this IAL.
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EFFECTS OF THE PROPOSED ACQUISITIONS

a. The Proposed Acquisitions will not have any effect on the issued share capital and substantial
shareholders’ shareholdings of the Company as it does not involve any issuance of new shares by the
Company.

b. The gearing of the Group will increase from 0.33 times to 0.54 times after the Proposed Acquisitions on
the assumption that the Proposed Acquisitions will be 70% financed by bank borrowings and/or issuance
of debt securities. As a result of the increased financing, the Group would be at a higher financial risk due
to higher interest expense exposure and potentially higher interest rate for future bank borrowings.

c. The Proposed Acquisitions are not expected to have immediate effects on the Group’s earnings for the
FYE 31 December 2022 as the Proposed Acquisitions are expected to be completed by second quarter
of year 2023. However, the Proposed Acquisitions are expected to contribute positively to the earnings of
the Group in the near future.

Further information on the evaluation of the effects of the Proposed Acquisitions are set out in Section 8 of
this IAL.

CONCLUSION AND RECOMMENDATION

Premised on our overall assessment of the Proposed Acquisitions, we are of the opinion that the Proposed
Acquisitions are fair and reasonable and not detrimental to the interests of the non-interested shareholders of
the Company.

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

We have not taken into consideration any specific investment objective, financial situation or particular need
of any individual non-interested shareholders. We recommend that any non-interested shareholders who
require advice in relation to the Proposed Acquisitions in the context of their individual investment objectives,
financial situation or particular needs, consult their respective stockbrokers, bank managers, accountants,
solicitors or other professional advisers.

NON-INTERESTED SHAREHOLDERS OF THE COMPANY ARE ADVISED TO READ BOTH THIS IAL AND
THE CIRCULAR TOGETHER WITH THE ACCOMPANYING APPENDICES AND CAREFULLY CONSIDER
THE RECOMMENDATIONS CONTAINED HEREIN BEFORE VOTING ON THE RESOLUTION
PERTAINING TO THE PROPOSED ACQUISITIONS TO BE TABLED AT THE FORTHCOMING EGM OF
THE COMPANY.

34



@ bakertilly

FHMH Corporate Advisory Sdn Bhd
Company No. 200701016946 (774955-D)
(CMSL/ A0212 /2007)

Baker Tilly Tower

Level 10, Tower 1, Avenue 5
Bangsar South City

59200 Kuala Lumpur

Malaysia
18 January 2023 T :+603 2297 1150
To: The Non-Interested Shareholders of W T K Holdings Berhad F:+603 2282 9982
Dear Sir/Madam, info@bakertilly.my

www.bakertilly.my

W T K HOLDINGS BERHAD (“WTK” OR “COMPANY”)
PROPOSED ACQUISITIONS

1 INTRODUCTION

This Independent Advice Letter (“IAL”) is prepared for inclusion in the circular to shareholders of the
Company dated 18 January 2023 in relation to the Proposed Acquisitions (“Circular”) and should be read in
conjunction with the same. All definitions used in this IAL shall have the same meaning as the words and
expressions provided in the definitions section of the Circular, except where the context otherwise requires
or where otherwise defined herein.

On 27 October 2022, UOBKH had, on behalf of the Board, announced that WTK Alpha, a wholly-owned
subsidiary of WTK, had on even date entered into the SSA and SPA with HMSB for the Proposed
Acquisitions.

The Proposed Acquisitions are deemed as RPTs pursuant to Paragraph 10.08 of the Listing Requirements
as certain directors and major shareholders of the Company, together with the Persons Connected, has
direct or indirect interest in the Proposed Acquisitions as described in Section 10, Part A of the Circular.
Accordingly, the Board had on 9 September 2022 appointed FHCA as the Independent Adviser to advise the
non-interested directors and non-interested shareholders of the Company in relation to the fairness and
reasonableness of the Proposed Acquisitions.

The purpose of this IAL is to provide the non-interested shareholders of the Company with an independent
evaluation of the Proposed Acquisitions, to form an opinion as to whether the Proposed Acquisitions are fair
and reasonable in so far as the non-interested shareholders of the Company are concerned and whether the
Proposed Acquisitions are to the detriment of the non-interested shareholders as well as to provide a
recommendation thereon on the voting of the resolutions pertaining to the Proposed Acquisitions to be tabled
at the forthcoming EGM, subject to the limitation of our role and evaluation as explained herein.

Other than for this intended purpose, this IAL should not be used for any other purpose and/or by any other
persons and/or reproduced, wholly or partially, without our expressed written consent.

NON-INTERESTED SHAREHOLDERS OF THE COMPANY ARE ADVISED TO READ THIS IAL AND
PART A OF THE CIRCULAR TOGETHER WITH THE APPENDICES THEREON, AND TO CAREFULLY
CONSIDER THE RECOMMENDATIONS CONTAINED HEREIN BEFORE VOTING ON THE
RESOLUTIONS PERTAINING TO THE PROPOSED ACQUISITIONS TO BE TABLED AT THE
FORTHCOMING EGM OF THE COMPANY.

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

YOUR STOCKBROKER, BANK MANAGER, ACCOUNTANT, SOLICITOR OR OTHER PROFESSIONAL
ADVISERS IMMEDIATELY.

FHMH Corporate Advisory Sdn Bhd trading as Baker Tilly is a member of the global network of Baker Tilly International Ltd., the members of
which are separate and independent legal entities.
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LIMITATIONS TO THE EVALUATION OF THE PROPOSED ACQUISITIONS

FHCA was not involved in the formulation of the Proposed Acquisitions or any deliberation and negotiation
on the Proposed Acquisitions. Our role as the Independent Adviser does not extend to expressing an opinion
on the commercial merits of the Proposed Acquisitions. The assessment of the commercial merits of the
Proposed Acquisitions are solely the responsibility of the Board, although we may draw upon their views in
arriving at our opinion. As such, where comments or points of consideration are included on matters, which
may be commercially oriented, these are incidental to our overall financial evaluation and concern matters,
which we may deem material for disclosure. Further, our terms of reference do not include us rendering an
expert opinion on legal, accounting and taxation issues relating to the Proposed Acquisitions. FHCA'’s terms
of reference as the Independent Adviser is limited to expressing our independent evaluation of the Proposed
Acquisitions which are based on the sources of information as highlighted below.

We have evaluated the Proposed Acquisitions and in forming our opinion, we have considered factors, which
we believe, would be of relevance and general importance to the non-interested shareholders of the
Company. Our evaluation is rendered solely for the benefit of the non-interested shareholders of the
Company as a whole.

In rendering our advice, we have taken note of the pertinent issues that we have considered important in
enabling us to assess the implications of the Proposed Acquisitions and therefore of general concern to the
non-interested shareholders of the Company. As such:

(i) the scope of FHCA'’s responsibility regarding the evaluations and recommendations contained herein
are confined to the assessment of the fairness and reasonableness of the Proposed Acquisitions
and other implications of the Proposed Acquisitions only. Comments or points of consideration which
may be commercially oriented such as the rationale and potential benefits of the Proposed
Acquisitions are included in our overall evaluation as we deem it necessary for disclosure purposes
to enable the non-interested shareholders of the Company to consider and form their views thereon;

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

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

We shall not be liable for any damage or loss sustained or suffered by any individual shareholder or
any group of shareholders in reliance on the opinion stated herein for any purpose whatsoever which
is particular to such individual shareholder or group of shareholders.

In performing our evaluation, we have relied on the following sources of information:

(i) the Company’s announcement dated 27 October 2022 in relation to the Proposed Acquisitions;

(i)  the SSA and the SPA (collectively referred to as the “Agreements”);

(i)  audited financial statements of B.H.B for the FYE 31 December 2021;

(iv)  management accounts for B.H.B for the FPE 31 July 2022;

(v) independent valuation report for the B.H.B Plantation Estate dated 14 October 2022 prepared by the
Valuer (“B.H.B Valuation Report”);

(vi)  independent valuation report for the Batu Niah Palm Oil Mill dated 14 October 2022 prepared by the
Valuer (“Mill Valuation Report”);
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(vii) independent valuation certificates for the B.H.B. Plantation Estate and Batu Niah Palm Oil Mill dated
24 November 2022 (“Valuation Certificate”);

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

(ix)  other relevant information furnished to us by the management of the Company and B.H.B; and

(x)  other publicly available information which we deemed relevant and reasonable.

We have made all reasonable enquiries to and have relied on the Board and management of the Company
to exercise due care to ensure that all information and documents as mentioned above and all relevant facts,
information and representations necessary for our evaluation of the Proposed Acquisitions have been
disclosed to us and that such information is accurate, valid, reasonable, complete and there is no omission
of material facts. We have also performed our reasonableness check and where possible, corroborating such
information with independent sources. The Board has, individually and collectively, accepted full
responsibility that all material facts, financial and other information essential to our evaluation have been
disclosed to us, that they have seen this IAL, and for the accuracy of the information in respect of the
Proposed Acquisitions (save for those in relation to our evaluation and opinion pertaining to the same) as
prepared herein and confirmed 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 incomplete, false
and/or misleading.

Based on the above and after undertaking reasonableness check and corroborating such information with
independent sources, where possible, we are satisfied with the information and documents provided by the
Company and B.H.B and are not aware of any fact or matter not disclosed which renders any such
information untrue, inaccurate, incomplete, omitted or misleading or the disclosure of which might reasonably
affect our evaluation and opinion as set out in this IAL. We have also assumed that the Proposed Acquisitions
will be implemented based on the terms of the Agreements without material waiver or modification.

Our evaluation and recommendation expressed herein are based on prevailing economic, market and other
conditions, and the information and/or documents made available to us, as at the LPD. Such conditions may
change over a short period of time. Accordingly, our evaluation and recommendation expressed herein do
not take into account of the information, events and conditions arising after the date hereof. After the dispatch
of this IAL, should FHCA become aware of any significant change affecting the information contained in this
IAL or have reasonable grounds to believe that any statement in this IAL is misleading or deceptive or have
reasonable grounds to believe that there is material omission in this IAL, we will immediately notify the
shareholders. If circumstances require, a supplementary IAL will be sent accordingly to the shareholders.

FHCA confirms that it is not aware of any circumstances which exist or are likely to give rise to a possible
conflict of interest situation for FHCA to carry out the role as the Independent Adviser in connection to the
Proposed Acquisitions. FHCA also confirms that it has not had any professional relationship with the
Company for the past two (2) years.

FHCA is licensed under the Capital Market and Services Act 2007 to carry out the regulated activity of
advising on corporate finance. FHCA has undertaken the role as an independent adviser for corporate
exercises in the past two (2) years prior to LPD, which include amongst others, the following:

(i) the acquisition by Pansar Berhad of the entire equity interest in Perbena Emas Sdn Bhd from PE
Holdings Sdn Bhd for a purchase consideration of RM151.00 million to be satisfied entirely in cash
via our letter to shareholders dated 30 November 2020;

(i) the collaboration between Versatile Creative Berhad and NSK Trading Sdn Bhd to jointly undertake

the trading, wholesale and grocery business and diversification of Versatile Creative Berhad into the
grocery business via our letter dated 30 November 2020;
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(iii) the investment in Duramitt Sdn Bhd, comprising the acquisition by Divfex Berhad (formerly known
as Diversified Gateway Solutions Berhad) (“Divfex”) via its 60% subsidiary, namely Paragon
Spectrum Sdn Bhd from Teow Yen Kim and Lim Yen Chie of 1,289,500 ordinary shares in Duramitt
Sdn Bhd for a cash consideration of RM10.0 million via our letter to shareholders dated 5 April 2021;

(iv) the acquisition by Tiara Gateway Pte Ltd, a wholly-owned subsidiary of Primary Gateway Sdn Bhd,
which in turn is a wholly-owned subsidiary of Landmarks Berhad (“Landmarks”) of the rights and
interest under Hak Guna Bangunan No. 00105/Sebong Lagoi in relation to a parcel of land, identified
as Lot AR1 Wisma, located at Treasure Bay Bintan, Bintan Island, Republic of Indonesia, having a
total estimated area of 12,578 square meters and the buildings constructed thereon for a total
consideration of SGD9.78 million to be satisfied through the issuance of new ordinary shares in
Landmarks and cash consideration, through the acquisition of the entire equity interest in PT Buana
Wisatama via our letter dated 15 April 2021;

(v) the disposal by Divfex of 70% equity interest in QBI Packaging Sdn Bhd and 70% equity interest in
Makan Channel Sdn Bhd to Insas Technology Berhad for a total cash consideration of RM3.50 million
via our letter to shareholders dated 9 March 2022;

(vi) the disposal by Tiara Gateway Pte Ltd, a wholly-owned subsidiary of Primary Gateway Sdn Bhd,
which in turn is a wholly-owned subsidiary of Landmarks, of the remaining 49% equity interest in
Mendol Investments Pte Ltd, 100% equity interest in Hinako Investments Pte Ltd, 60% equity interest
in Prime Holdings Pte Ltd, 60% equity interest in Enggano Investments Pte Ltd and 60% equity
interest in Mesawak Investments Pte Ltd for a total aggregate consideration of SGD63.40 million to
be satisfied via issuance of new ordinary shares of the acquirer via our letter to shareholders dated
24 March 2022; and

(vii) the disposal by MHT Manufacturing Sdn Bhd and Plascable Polymer Sdn Bhd, the wholly-owned
subsidiaries of Artroniq Berhad of two (2) parcels of freehold land located in Mukim Tebrau, district
of Johor Bahru together with all the buildings and structure thereon via our letter to shareholders
dated 20 September 2022.

Premised on the foregoing, FHCA is capable and competent in carrying out its role and responsibilities as
the Independent Adviser to advise the non-interested directors and non-interested shareholders of the
Company on the Proposed Acquisitions.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED WITH
THEM

The interests of Interested Directors, Interested Major Shareholders and/or Persons Connected with them
are set out in Section 10, Part A of the Circular.

The Interested Directors have abstained and will continue to abstain from all deliberations and voting for the
Proposed Acquisitions at the relevant Board meetings and on the resolutions pertaining to the Proposed
Acquisitions.

The Interested Directors and Interested Major Shareholders shall also abstain from voting in respect of their
respective direct and/or indirect shareholdings in the Company, if any, on the resolutions pertaining to the
Proposed Acquisitions to be tabled at the forthcoming EGM.

In addition, the Interested Directors and Interested Major Shareholders have undertaken to ensure that
Persons Connected to them will also abstain from voting in respect of their respective direct and/or indirect
shareholdings in the Company, if any, on the resolutions pertaining to the Proposed Acquisitions to be tabled
at the forthcoming EGM of the Company.
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EVALUATION OF THE PROPOSED ACQUISITIONS

The full details of the Proposed Acquisitions are as set out in Section 2, Part A of this Circular and should
be read and fully understood in its entirety by the non-interested shareholders.

In evaluating the Proposed Acquisitions, we have considered the following:

(i) rationale for the Proposed Acquisitions;

(i)  evaluation of the Proposed Acquisitions;
(a) justification for the Purchase Consideration of B.H.B;
(b) justification for the Purchase Consideration of Batu Niah Palm Qil Mill;
(c) salient terms of the Agreements;

(i) industry overview and prospects;

(iv)  risk factors relating to the Proposed Acquisitions; and

(v) financial effects of the Proposed Acquisitions.

The views expressed by FHCA in this IAL are based on, amongst others, current economic, market and
political conditions prevailing as at the LPD. In this respect, the non-interested shareholders of the Company
should take further note of any announcements relevant to their consideration of the Proposed Acquisitions
which may be released after the LPD.

RATIONALE OF THE PROPOSED ACQUISITIONS

The rationale for the Proposed Acquisitions is as set out in Section 3, Part A of the Circular.

The Group is diversified into four (4) main business segments, namely timber, plantation, tapes and foods.
The Group’s revenue and profitability contribution by segment from FYE 31 December 2020 to 9-month FPE
30 September 2022 is summarised in the table below.

Revenue
FYE 31 December 2020 FYE 31 December 2021 FPE 30 September 2022
RM’000 RM’000 RM’000
Timber 209,019 179,904 147,004
Plantation 86,072 150,141 143,559
Tapes 57,194 64,554 51,537
Food - - 19,393
Others [ 1,099 749 812
Total 353,384 395,348 362,305
Profit/(Loss) before tax
Segment FYE 31 December 2020 FYE 31 December 2021 FPE 30 September 2022
RM’000 RM’000 RM’000
Timber (119,019) (39,209) (9,254)
Plantation (73,940) 12,917 18,129
Tapes 8,136 8,300 7,734
Food - - 15,514
Others [ (29,574) 18,546 81,624
Adjustments  and 25,466 (9,821) (86,164)
eliminations
Total (188,931) (9,267) 27,583
Note:

[1 Others segment refers to investment holding and others, including rental income and interest income, none of
which are of a sufficient size to be reported separately.

Based on the above segmental financial results, it is noted that the Plantation segment’s revenue contribution
is on an upward trend, from 24.4% in FYE 31 December 2020 to 39.6% in FPE 30 September 2022.
Plantation segment also contributed 65.7% of the Group’s profit before tax for the FPE 30 September 2022.
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Others segment suffered a loss before tax of RM29.57 million in FYE 31 December 2020 mainly due to
impairment losses for investment in subsidiaries, of which were eliminated in arriving at the Group’s
consolidated profit before tax. Subsequently, others segment received higher dividends from the subsidiaries
in FPE 30 September 2022, which are eliminated as well in arriving at the Group’s consolidated profit before
tax.

The Group’s anticipates that its timber business will continue to face challenges as the lack of availability of
natural logs coupled with stricter requirements in relation to timber certifications continue to plague the
industry.

As tabled in Section 5, Appendix Il of the Circular, B.H.B has been generating PAT from FYE 31 December
2019 to FPE 31 July 2022. We also take note of the palm age profile of the Group’s existing estate and after
the Proposed B.H.B Acquisition as tabled in Section 3, Part A of the Circular, of which approximately 66.9%
of B.H.B’s existing palm age profile are in young mature stage (4 to 8 years).

Considering the scarcity of sizeable and suitable oil palm plantation land in Malaysia, the Proposed
Acquisitions provide an opportunity for the Group to further expand its plantation business segment, of which
will increase the oil palm planted area of the Group by approximately 34.5% from 12,210.91 hectares to
16,428.50 hectares, coupled with the increase in the Group’s FFB processing capacity with the Proposed
Palm Oil Mill Acquisition. In addition, the B.H.B Plantation Estate and the Batu Niah Palm Oil Mill have
obtained the MSPO certification, which is in line with the Group’s commitment and initiatives on sustainability
matter.

Barring unforeseen circumstances, the Proposed Acquisitions will contribute positively to the profitability of
the Group going forward, further reducing the reliance of the Group on its Timber segment.

Premised on the above, we are of the opinion that the rationale for the Proposed Acquisitions is
reasonable and not detrimental to the interests of the non-interested shareholders of the Company.
Nevertheless, the non-interested shareholders of the Company should note that the potential benefits
arising from the Proposed Acquisitions are subject to certain risk factors as disclosed in Section 5,
Part A of the Circular. Our assessment and evaluation of the risk factors are also being discussed in
Section 7 of this IAL.

EVALUATION OF THE PROPOSED ACQUISITIONS
Justification for Purchase Considerations of B.H.B

The basis and justification on arriving at the Purchase Consideration of B.H.B are set out in Section 2.5.1,
Part A of the Circular.

The Purchase Consideration of B.H.B was arrived at on a willing-buyer and willing-seller basis after taking
into consideration the following, amongst others:

i) the rationale of the Proposed Acquisitions as set out in Section 3, Part A of the Circular;

ii) the market value of the B.H.B Plantation Estate of RM252,330,000 as ascribed by the Valuer; and

i)  the adjusted NA of B.H.B based on the management accounts for the FPE 31 July 2022 of
RM233,490,138 after taking into consideration, amongst others, the market value of the B.H.B
Plantation Estate.

In establishing our opinion on the fairness and reasonableness of the Purchase Consideration of B.H.B,

FHCA had considered various methodologies, which are commonly used for valuation of companies, taking

into consideration B.H.B’s future earnings generating capabilities, projected future cash flows, its
sustainability as well as various business consideration and risk factors affecting its businesses.
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In evaluating and arriving at the valuation of the entire equity interest in B.H.B, we are of the opinion that the
asset-based valuation methodology, i.e., the Revalued Net Asset Valuation (“RNAV”) methodology, is the
most suitable valuation methodology as it will more accurately reflect the value of B.H.B based on its
underlying assets, i.e. the B.H.B Plantation Estate, which have yet to be revalued and it is a commonly used
valuations for asset-based companies.

RNAV

RNAYV is commonly adopted valuation methodology in approaching valuations of asset-based companies
where all or a substantial portion of its property-related assets are carried at its historical costs. RNAV takes
into consideration any surplus and/or deficit arising from the revaluation of the material assets of a company
to reflect their current market values, based on the assumption that the market values of the assets are
realisable on willing-buyer willing-seller basis in the open market. It is computed in the following manner:-

RNAYV = Current NA value — contingent liabilities + fair value adjustment of its assets.

The RNAV is adjusted to take into consideration the Valuation Certificate prepared by the Valuer to reflect
the fair market value of the B.H.B Plantation Estate.

RNAYV analysis assumes, among other things, the existence of ready and committed buyers for each asset
at the fully revalued basis, and that the sale can be conducted efficiently without any time constraint and
without regard to other relevant market factors that may affect the sale process. In forming our opinion on
the fairness and reasonableness of the Purchase Consideration of B.H.B, we had reviewed and taken note
of the B.H.B Valuation Report. The Valuation Certificate is appended in Appendix VII of the Circular.

We note that the B.H.B Valuation Report was prepared in accordance with the Asset Valuation Guidelines
issued by the Securities Commission of Malaysia and the Malaysian Valuation Standards issued by the Board
of Valuers, Appraisers, Estate Agents and Property Managers, Malaysia. We have reviewed the qualifications
of the Valuer, scope of engagement, methodologies and assumptions adopted as well as the resultant
valuations. We have made all reasonable enquiries and conducted our own reviews, where possible, with
regards to the B.H.B Valuation Report provided to us, and are satisfied that the methodologies and
assumptions provide a reasonable basis for the Valuer in arriving at their valuations.

In arriving at the market value of the B.H.B Plantation Estate, the Valuer had adopted the DCF Method as
the primary approach and cross-check against the Comparison Method. We are of the view that the adoption
of DCF Method is the most appropriate as the B.H.B Plantation Estate is income-generating and it takes into
consideration of various factors such as date of planting, stand per hectare, yield per hectare, cost of
productions which are unique to the B.H.B Plantation Estate. As it is extremely difficult to find a comparable
which shares the exact same characteristics as the B.H.B Plantation Estate, adopting the Comparison
Method would require various adjustments to be made to the comparable value which is often subjective and
less reliable. Therefore, the Comparison Method is merely used as a cross-check or guide.

The description of the methodologies adopted by the Valuer are as follows: -

Valuation o
‘ methodolo General description

DCF Method The DCF Method entails the following to derive its market value:-

i)  the estimated annual gross sale income derived from the FFB on an ex-
mill basis for the planted areas of the estates. The cash outflows
including, amongst others, general charges, maintenance and manuring
costs, harvesting and transportation costs are then deducted from the
annual gross sale income. The net annual income is discounted at an
appropriate rate of return to arrive at its market value; and
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‘ Valuation ‘ General description

methodology
i) the basic land value to which the planted land reverts at the end of the
economic life of the oil palms. The basic land value is derived by
aggregating the unimproved land value with the infrastructure costs as
well as the value of the land occupied by the infrastructure on the estate
and discounted at an appropriate rate of discount. Unimproved land
refers to land in its original physical state and without any improvements
such as land clearing, levelling, compacting, site infrastructures etc.
Comparison Method Estimates the value of the subject property by analysing sales of similar
properties within the neighbourhood and making adjustments to those sales
for dissimilarities (physical, legal and economic) between each of the selected
comparable and the property under consideration. A reconciliation of adjusted
values and a selection of the more suitable comparable and a final decision
will be made judgementally based on professional experience.

The key bases and assumptions adopted by the Valuer based on the DCF Method and our commentaries
are as follows:-

\ Details \ Justification

Oil Extraction Rate (“OER”) and | The historical average rate and range of the historical OERs and
Kernel Extraction Rate (“KER”) of | KERs as extracted from the MPOB for the period from January 2019
19.5% and 4.0% respectively (being the earliest data published by the Economics and Industry
Development Division of MPOB as of the LPD) to September 2022
for Sarawak region is shown below.

OER KER
Range 18.98% — 20.80% 4.01% — 4.66%
Average 19.75% 4.26%

We note that the adoption of the OER and KER are largely in line
with the data extracted from MPOB. Accordingly, we are of the view
that the OER and KER adopted are reasonable.

Long-term average price of FFB at | The historical average and range of monthly FFB (mill gate)
RM716 per MT (mill gate) and | reference price as extracted from the MPOB from June 2020 (being
RM600 per MT (ex-mill) for the | the earliest data published by the Economics and Industry
entire life span Development Division of MPOB as of the LPD) to October 2022 for
Sarawak region is shown below.

FFB (mill gate)
Range RM22.28/1% OER — RM71.32/1% OER
Average RM43.19/1% OER

Based on the above, coupled with the average OER of 19.75% for
Sarawak region as discussed earlier, the computed FFB price (mill
gate) is shown in the table below.

FFB (mill gate)
Range RM440.03 — RM1,408.57 per MT
Average RM853.00 per MT

We note that the adoption of the long-term average price of FFB are
largely in line with the data extracted from MPOB. Accordingly, we
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Justification
are of the view that the long-term average price of FFB adopted is
reasonable.

Life span of oil palm trees of 25
years, with 3 years from planting to
maturity and  cropping life
thereafter of 22 years

Oil palm trees generally produce viable volumes of FFB over a
lifespan of 25 to 30 years. Although the oil palm trees may still be
productive after 25 years, the economics of harvesting FFB from oil
palms are significantly reduced given the low yields, coupled with
higher cost of harvesting (grown higher).

We note that the Valuer has assumed that there will no replanting at
the end of the 25 years life span, due to the difficulty in estimating the
associated costs in future for planting new oil palms and the actual
replanting timing. However, the basic land value at the end of the
cropping life of the present crop has been considered.

Accordingly, we are of the view that the life span adopted of 25 years
is reasonable.

FFB vyield ranges from 7 to 27
tonnes per hectare over the life
span of the oil palms

We note that the FFB projected yield profile adopted by the Valuer is
based on industrial standard based on the soil type / series, with
adjustments being made after considering the historical yield of
B.H.B Plantation Estate, stand per hectare and field condition.

We note that the FFB yield per hectare of planted area for B.H.B
Plantation Estate for the FYE 31 December 2021 is approximately
13.2 MT/hectare. It should be highlighted that the oil palm age profile
of B.H.B is relatively young (66.85% at young mature with age
between 4 to 8 years). Accordingly, as the oil palms enter into
maturity and move into higher yielding age bracket, B.H.B’s oil palm
yields are poised to further improve.

Based on the above, we are of the view that the assumption adopted
by the Valuer is reasonable.

Basic land value, derived based on
unimproved value of the land,
coupled with the basic
infrastructure and estate buildings

RM per hectare
Unimproved 18,000
land value
Other costs 4,700
Basic land 22,700
value

We have reviewed the listed comparable and the comparable
adopted by the Valuer to derive the unimproved land value. We note
that the comparable adopted is located within the same district (Miri),
is of a similar size with B.H.B Plantation Estate as opposed to the
other comparables, and similar soil type (mineral soil) as compared
to the B.H.B Plantation Estate. The comparable adopted is assigned
with an adjusted value of RM17,963.73 per hectare after making
adjustments for, amongst others, time, location, tenure and terrain,
of which the Valuer has adopted the value for unimproved land of
RM18,000 per hectare. Accordingly, we are of the view that the
unimproved land value adopted is reasonable.

The unimproved land value derived above is then aggregated with
the basic infrastructure and estate buildings cost based on actual
costs incurred and informal inquiries with plantation developers or
consultants.

Discount rate of 9.0% for net
income from mature oil palm and

In evaluating the discount rate adopted, we have considered the
discount rates adopted by oil palm plantation companies listed on
Bursa Securities (“Oil Palm Companies”) for the annual impairment
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\ Details \ Justification
4.5% for basic land value at the | testing of its Malaysia oil palm plantations. The discount rates are
end of cropping life extracted from the respective companies’ annual reports as follows:
Company FYE Discount rate
Boustead Plantations | 31 December 2021 8.0%
Berhad
Cepatwawasan Group | 31 December 2021 10.0%
Berhad
Chin Teck Plantations 31 August 2021 12.5%
Berhad
FGV Holdings Berhad 31 December 2021 9.5%
Harn Len Corporation | 31 December 2021 16.5%
Berhad
MHC Plantations Bhd 31 December 2021 10.0%
NPC Resources Berhad | 31 December 2021 4.0%
Rimbunan Sawit Berhad | 31 December 2021 17.5%
Riverview Rubber | 31 December 2021 9.8%
Estates Berhad
Sarawak Oil Palms | 31 December 2021 10.0%
Berhad
Sarawak Plantation | 31 December 2021 12.0%
Berhad
Sime Darby Plantation | 31 December 2021 11.2%
Berhad
TH Plantations Berhad 31 December 2021 14.0%
United Plantations | 31 December 2021 11.8%
Berhad
Average 11.2%
Median 10.6%
| High 17.5%
Low 4.0%
We note that the discount rates adopted by the Valuer fall within the
range of the discount rates adopted by the Oil Palm Companies for
their annual impairment testing of Malaysia oil palm plantations.
Accordingly, we are of the view that the discount rates adopted by
the Valuer is reasonable.

The computation of the RNAV is as follows:

Descriptions RM
NA as at 31 July 2022 ["] 147,401,405
Add: Fair value adjustment for the B.H.B Plantation Estate 1@ 113,274,649

(Less): Deferred tax liabilities arising from the fair value adjustment for
the B.H.B Plantation Estate !
RNAV

(27,185,916)

233,490,138
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[1] The unaudited NA of B.H.B as at 31 July 2022 was arrived at after taking into consideration certain unaudited
adjustments reflected by the Company, arising from the financial and tax due diligence report dated 26 September
2022 on the financial information of B.H.B prepared by Mazars Risk Management Sdn Bhd (“Financial DD Report’),

of which the unaudited adjustments are subject to audit by the external auditors of the Company.

The financial statements of B.H.B. is prepared in accordance to Malaysian Private Entities Reporting Standard
(MPERS). The unaudited adjustments were mainly made after the management of WTK has taken into
consideration on a preliminary basis, the adoption and/or application of the MFRS by B.H.B. and the Financial DD
Report as follows:

2]

31

RM’000

Unaudited NA of B.H.B as a 31 July 2022 (before adjustments) 155,269
Add: adjustments for the property, plant and equipment 11,935
adjustments for the right-of-use asset 167

167,371

(Less):  adjustments for the biological assets (15,128)
adjustments for the lease liabilities (172)

provision of tax expense for year to date from 1 January 2022 to 31 July 2022 (4,670)
Unaudited NA of B.H.B as at 31 July 2022 (upon adjustments) 147,401

The surplus arising from the revaluation of the B.H.B Plantation Estate is calculated based on the market value of
the B.H.B Plantation Estate of RM252,330,000 as ascribed by the Valuer less the unaudited net book value of
biological assets (i.e. oil palm tree) and the property, plant and equipment of B.H.B (i.e unaudited net book value of

B.H.B Plantation Estate) as at 31 July 2022 of RM139,055,351.

The adjustments to arrive at the unaudited net book value of biological assets (i.e. oil palm tree) and the property,

plant and equipment of B.H.B as at 31 July 2022 of RM139,055,351 involve the following:-

equipment of B.H.B as at 31 July 2022 (upon adjustments)

RM’000
Unaudited net book value of biological assets (i.e. oil palm tree) and the property, plant and 142,248
equipment of B.H.B as at 31 July 2022 (before adjustments)
Add: adjustments for the property, plant and equipment 11,935
154,183
(Less): adjustments for the biological assets (15,128)
Unaudited net book value of biological assets (i.e. oil palm tree) and the property, plant and 139,055

Adjusted for deferred taxation at the statutory corporate tax rate in Malaysia of 24.0%.

Based on the RNAV method, the Purchase Consideration of B.H.B represents a premium of 1.7% over the
RNAV of B.H.B of RM233.49 million. Despite the slight premium above, we are of the opinion that the
Purchase Consideration of B.H.B is fair and reasonable after evaluating it in a holistic manner, after taking
into consideration the followings:

the oil palm age profile of B.H.B is relatively young (66.85% at young mature with age between 4 to
8 years), which is poised to further improve the FFB yields and the earnings of the enlarged Group;
the scarcity of sizeable and suitable oil palm plantation land in Malaysia for the Company to expand

its land banks and grow its plantation business; and

the NA of B.H.B is expected to increase further in tandem with the profits to be generated subsequent
to FPE 31 July 2022 until the completion of the Proposed B.H.B Acquisition, of which the Board
expects it to be completed in the second quarter of 2023. It is noted that the average FFB yield of oil
palm estates in Sarawak for the second half of a calendar year (July to December) is higher than the
first half of a calendar year (January to June) based on the data as extracted from the Economics

and Industry Development Division of MPOB for the year 2019 to 2021.
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In conclusion, after considering the above, we are of the opinion that the Purchase Consideration of
B.H.B is fair, reasonable and not detrimental to the non-interested shareholders of the Company.

Justification for Purchase Considerations of Batu Niah Palm Oil Mill

The basis and justification on arriving at the Purchase Consideration of Batu Niah Palm QOil Mill are set out
in Section 2.5.2, Part A of the Circular.

The Purchase Consideration of Batu Niah Palm Oil Mill was arrived at on a willing-buyer and willing-seller
basis after taking into consideration the market value of the Batu Niah Palm Oil Mill together with the Mill
Assets of RM12,560,000, as ascribed by the Valuer.

In establishing our opinion on the fairness and reasonableness of the Purchase Consideration of Batu Niah
Palm Oil Mill, we had reviewed and taken note of the Mill Valuation Report. The Valuation Certificate is
appended in Appendix VII of the Circular.

We note that the Mill Valuation Report was prepared in accordance with the Asset Valuation Guidelines
issued by the Securities Commission of Malaysia and the Malaysian Valuation Standards issued by the Board
of Valuers, Appraisers, Estate Agents and Property Managers, Malaysia. We have reviewed the qualifications
of the Valuer, scope of engagement, methodologies and assumptions adopted as well as the resultant
valuations. We have made all reasonable enquiries and conducted our own reviews, where possible, with
regards to the Mill Valuation Report provided to us, and are satisfied that the methodologies and assumptions
provide a reasonable basis for the Valuer in arriving at their valuations.

In arriving at the market value of the Batu Niah Palm Oil Mill together with the Mill Assets, the Valuer had
adopted the Cost Approach’s DRC Method as the valuation approach, which considers the cost to reproduce
or replace in new condition in accordance with current market prices for similar assets, with allowance for
depreciation or loss of value arising from condition, utility, age, wear and tear, and obsolescence present,
after taking into consideration the past and present maintenance policy and rebuilding history. We are of the
view that the DRC Method applied is appropriate as there is no direct sale comparables of similar capacity,
age, condition and location to provide exact indications of value.

The summary of the Batu Niah Palm Oil Mill together with the Mill Assets valuation together with our
commentaries are set out below.

Description Market Value | Commentaries
(RM million)

Building and site 4.32 We note that the building value is estimated based on the
improvement analysis of building construction cost of other palm oil mills in
Sarawak, while site improvement value is estimated based on
the infrastructures required for the mill site. An accumulated
depreciation of 63.3% to 64.4% is provided based on the
condition and state of upkeep.

We are of the opinion that the assumptions adopted by the
Valuer are justifiable and reasonable to arrive at the market
value of the building and site improvement, after considering the
age of the building and site improvement and an average
depreciation rate of approximately 2.0% per annum.

Plant and machinery 8.24 Machinery and equipment value is obtained by calculating the
replacement cost new of machinery and equipment based on the
current components price with a similar usefulness level, and
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‘ Description ‘ Market Value

Commentaries
(RM million)
then deducting with the estimated depreciation due to physical

obsolescence, functional and external deterioration.

An accumulated depreciation of 67.0% and 78.7% |s applied to
the palm oil mill and the mobile equipment/motor vehicles
respectively.

We are of the opinion that the derivation of the market value for
plant and machinery by the Valuer is reasonable as the
replacement costs were derived after making reference to
construction cost of other mills in Sarawak, discussion with
management as well as information obtained from relevant
contractors and professionals.

Total 12.56

Based on the above, the Purchase Consideration of Batu Niah Palm Oil Mill represents a discount of
0.5% from the market value of the Batu Niah Palm QOil Mill together with the Mill Assets as appraised
by the Valuer. As such, we are of the opinion that the Purchase Consideration of Batu Niah Palm Oil
Mill is fair, reasonable and not detrimental to the non-interested shareholders of the Company.

Salient terms of Agreements

SSA

The salient terms of the SSA are disclosed in Appendix IV of the Circular. The following sets out only a
summary of the material terms of the SSA that was considered by us and non-interested shareholders of the

Company are advised to read Appendix IV of the Circular in the entirety. Our comments on the salient
terms of the SSA are as follows:

\ Salient Terms | FHCA Comments
Payment Terms
i. The Purchase Consideration of B.H.B shall be paid by the
Purchaser to the Vendor in the following manner:
a. Upon the signing of the SSA, the Purchaser shall — These terms set out the

payment obligations in relation
(A) deposit with the Vendor via the Liquidator’s account an | to  the Proposed B.H.B

(B)

earnest deposit in the sum equivalent to 7% (Seven Per
centum) of the Purchase Consideration of B.H.B or
RM16,625,000-00 (Ringgit Malaysia Sixteen Million Six
Hundred And Twenty Five Thousand Only), (“B.H.B
Balance Deposit’); and

deposit with the Purchaser's Solicitors the sum
equivalent to 3% (Three Per centum) or RM7,125,000-
00 (Ringgit Malaysia Seven Million One Hundred And
Twenty Five Thousand Only) of the Purchase
Consideration of B.H.B (hereinafter referred to as “the
Retention Sum”) to hold and deal with in accordance
with Clause 8.2 of the SSA.

(Collectively referred to as “B.H.B Deposit”)

Acquisition. The deposit of 10%
is also fair and reasonable and
is commonly adopted in similar
transactions; and the utilisation
of which is for the settlement of
real property gains tax with the

remaining balance held
through the Liquidator’s
account.
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b. The remaining balance in the sum of RM213,750,000-00
(Ringgit Malaysia Two Hundred Thirteen Million Seven
Hundred And Fifty Thousand Only), representing 90% of the
Purchase Consideration of B.H.B (“B.H.B Balance Purchase
Consideration”), shall be paid by the Purchaser to the Vendor
via the Liquidator's account, within 90 days from B.H.B’s
Unconditional Date (as defined herein).

i. In the event the Purchaser is unable to pay the B.H.B Balance
Purchase Consideration in accordance with Section 2(i)(b) of
Appendix IV of the Circular, due to no fault on the Vendor’s part,
the Vendor shall grant to the Purchaser an extension of time of 1
month to complete the purchase herein, subject to an interest rate
of 5% per annum calculated on a daily basis on the amount of the
outstanding B.H.B Balance Purchase Consideration until full
payment of the same. The Vendor may, at its absolute discretion
exercise its rights under Section 7 of Appendix IV of the Circular,
if the Purchaser is unable to complete the sale herein under the SSA
after the extended time for payment.

iii. The Purchaser is not obliged to pay the B.H.B Balance Purchase
Consideration specified in Section 2(i)(b) of Appendix IV of the
Circular, unless the sale of assets under the SPA can be completed
simultaneously.
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The final payment on
Completion Date wherein after
all approvals have been
obtained is also reasonable
and not detrimental to non-
interested shareholders of the
Company.

This term is reasonable as it
sets out the obligation of the
Purchaser in relation to the full

settlement of the B.H.B
Balance Purchase
Consideration. The penalty
clause of 5% is fair and

reasonable as it approximates
borrowing cost provided by
financial institutions.

This term is reasonable
considering the Proposed
B.H.B Acquisition and
Proposed Palm Oil  Mill
Acquisition are inter-conditional
upon each other.

Conditions Precedent

i. The sale of the Sale Shares shall be subject to the following
conditions (“B.H.B Conditions Precedent”) —

a. the Court Order being sanctioned by the Winding-Up Court;
and

b. the members’ approval for the purchase of Sale Shares by the
Purchaser at the EGM.

ii. The SSA shall become unconditional on the day when —

a. the court order is granted by the Winding Up Court to approve
the sale of the Sale Shares by the Vendor to the Purchaser in
accordance with the SSA and to approve the sale of the Batu
Niah Palm Oil Mill and the Mill Assets by the Vendor to the
Purchaser in accordance with the SPA (“Court Order”); and

b. upon notification by the Purchaser’s solicitors to the Vendor’'s
solicitors of the passing of the resolution by WTK to approve
the purchase of the Sale Shares at the EGM,

This term is reasonable
considering the Vendor is in the
process of liquidation.

We are of the view that this
term is reasonable as WTK is a
listed company and approval is
required in compliance with the
Listing Requirements.

This term is reasonable as the
approvals from the respective
parties are required for the
completion of the Proposed
B.H.B Acquisition.
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whichever is later (referred to as “B.H.B’s Unconditional Date”).
Thereafter, the Purchaser shall duly pay the B.H.B Balance
Purchase Consideration in accordance with Section 2(i)(b) of
Appendix IV of the Circular.

In the event any of the B.H.B Conditions Precedent set out in
Section 3(i) of Appendix IV of the Circular, is not satisfied within
the period as prescribed in this section herein, or such other
extended time as the parties may agree, the sale shall be aborted
and annulled accordingly and the Vendor shall immediately refund
and/or return to the Purchaser the B.H.B Deposit.

In the event the Court Order is granted with variation of terms and
conditions which are materially different than those stipulated in the
SSA, each party shall have the absolute discretion to either confirm
or abort this sale by serving a notice in writing to the other party
within 1 month from the date of the Court Order, and if both parties
are unable to mutually agree to proceed with the varied terms and
conditions or with such other agreed arrangements, this SSA shall
be treated as annulled accordingly and the Vendor shall
immediately refund and/or return to the Purchaser the B.H.B
Deposit.

For the avoidance of doubt, any refund of the B.H.B Deposit by the
Vendor pursuant to this section of Appendix IV of the Circular,
shall be free of interest and less the portion of 3% of the Purchase
Consideration of B.H.B if the same has been deducted for the
purpose of remittance of RPGT (as defined herein) to the Director
General of Inland Revenue (“DGIR”). The difference shall only be
returned to the Purchaser upon receipt of the refund from DGIR.
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This term is reasonable as it
serves to protect the interest of
the Purchaser in the event the
Proposed B.H.B Acquisition is
aborted.

This term is reasonable as it
serves to protect the interest of
the Purchaser in the event the
variation of terms and
conditions are not in the best
interest of the Purchaser.

This term is reasonable as it
sets out the refund terms for the
B.H.B Deposit in the event the
Proposed B.H.B Acquisition is
aborted.

Completion

The day on which the Vendor is in receipt of the full payment of the
B.H.B Balance Purchase Consideration shall be the “Completion
Date” for the purpose of this SSA.

On Completion Date —

a. the Vendor's solicitors must deliver to the Purchaser the
following documents (“Documents”):

(A) Registrable form of transfer of the Sale Shares executed
by the Vendor via the Liquidator in favour of the
Purchaser.

(B) B.H.B’s board of directors’ resolution in approving the

transfer of the Sale Shares by the Vendor to the

Purchaser.

(C) Original share certificate of the Sale Shares (if

applicable).

These terms are fair and are
common commercial terms of
transactions of this nature
which stipulates the action to
be taken on completion of the
Proposed B.H.B Acquisition.
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b. the Vendor must deliver to the Purchaser —

(A) the certificate of incorporation, any certificates of
incorporation on change of name or re-registration, the
statutory books written up to date, share certificate books,
minute books, all unused cheque books and the common
seal of the B.H.B;

(B) all credit and charge cards held for the account of B.H.B;

and

(C) all other papers and documents of B.H.B which are in the

possession of or under the control of the Vendor.
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Management of B.H.B Pending Completion of The Sale

Prior to the Completion Date, B.H.B shall not, without prior consent of
the Purchaser (which shall not withheld by the Purchaser without
reasonable grounds) —

Vi.

Vii.

viii.

Xi.

lend any money outside the normal course of business;
lend any money to any shareholder or director;

borrow any money or drawdown on existing facilities granted to
B.H.B;

enter into any agreement which is outside the ordinary course of its
business or which is of an onerous nature or has a term exceeding
1 year;

declare, make or pay any dividend or other distribution or allot,
issue, grant any options over, redeem, purchase, consolidate,
convert, sub-divide or reduce any share or loan capital or issue any
share warranties or securities convertible into shares;

sell, transfer or otherwise dispose of the whole or any part of its
business, undertakings or assets otherwise than in the ordinary
course of its business;

give any financial or other guarantees, securities or indemnities for
any purpose otherwise than in the ordinary course of business;

commence any litigation or compromise or settle any claim, dispute
or other matter in which it is involved other than for the collections
of debts arising from the ordinary course of business;

alter its Constitution;

appoint any new directors in B.H.B;

employ any executive or management staff to B.H.B; and

These terms are reasonable as

they serve to protect the
interest of the Purchaser
against any potential

transaction that is not in the
best interest of the Purchaser.
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Salient Terms
make any change to B.H.B’s human resource policies or the terms
and conditions of employment of any employee or of remuneration
of any director of B.H.B, and no payment or provision for any
discretionary bonus to any employee of B.H.B is made, except in
accordance with B.H.B’s human resource policies.
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Real Property Gains Tax (“RPGT”)

The parties undertake with each other that they will severally notify
the DGIR regarding the sale and purchase of the Sale Shares within
60 days from the date of this SSA.

Both parties to this SSA irrevocably direct and authorise the
Purchaser or its solicitors to retain the Retention Sum and remit the
same to the DGIR within 60 days from the date of this SSA as
required under the Real Property Gains Tax Act 1976 (“RPGT Act”).
The Purchaser or its solicitors shall provide a copy of the receipt
issued by DGIR or any evidence of payment as such to the Vendor’s
solicitors upon request.

If the RPGT leviable is more than the Retention Sum paid and the
notice of assessment for the RPGT is issued prior to the Completion
Date, the Purchaser shall through its solicitors, forward the tax
payable to the DGIR within the given timeframe and such sum paid
to the DGIR shall constitute part of the payment of the Purchase
Consideration of B.H.B.

The Vendor shall indemnify and keep the Purchaser indemnified
against all penalties, actions, demands, claims, costs and other
liabilities resulting from its default (if any) in complying with the
RPGT Act.

These terms are fair and are
common commercial terms of
transactions of this nature to
ensure compliance with the
relevant laws and regulations.

Default by the Purchaser

In the event —

a. the Vendor having complied with all the terms and conditions
contained in the SSA and the Purchaser failing or being unable
to comply with the payment term;

b. the SPA is terminated due to default committed by the
Purchaser solely; and/or

c. there is any breach or default on the part of the Purchaser of
any of the provisions of the SSA,

the Vendor shall, in addition and without prejudice to the Vendor’s
rights to apply to any court of competent jurisdiction for the
appropriate relief, performance and remedies, be entitled to serve a
notice on the Purchaser to remedy such default within 1 month,
failing which the Vendor shall be entitled, at its absolute discretion,
to terminate the SSA or apply for specific performance by the
Purchaser, and without prejudice to the Vendor’s right to damages.

These terms are reasonable as
it sets out the events of default,
where the Purchaser has to
fulfill its obligations pursuant to
the SSA, together with the
repercussion terms.
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In the event of termination of the SSA, the said Documents shall be
returned to the Liquidator for disposal and the B.H.B Deposit paid
shall be forfeited to the Vendor absolutely.
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FHCA Comments
The forfeiture of the B.H.B
Deposit is fair and reasonable
and is commonly adopted in
transactions of such nature.

Default by the Vendor

In the event —

a. the SPA s terminated due to default committed by the Vendor
solely; and/or

b. there is any breach or default on the part of the Vendor of any
provisions of the SSA,

the parties agree that in addition and without prejudice to the
Purchaser’s rights to apply to any court of competent jurisdiction for
appropriate relief, performance and remedies, the Purchaser shall
be entitled to serve notice on the Vendor to remedy such default
within 1 month, failing which the Purchaser shall be entitled to, at its
absolute discretion, to terminate the SSA or apply for specific
performance by the Vendor, and without prejudice to the
Purchaser’s right to damages.

In the event of termination of the SSA, any money paid to the Vendor
shall also be fully refunded to the Purchaser without interest with
immediate effect.

For the avoidance of doubt, any refund of the B.H.B Deposit by the
Vendor pursuant to Section 8 of Appendix IV of the Circular shall
be free of interest and less the Retention Sum if the same has been
deducted for the purpose of remittance of RPGT to the DGIR. The
difference shall only be returned to the Purchaser upon receipt of
the refund from DGIR.

These terms are reasonable as
it sets out the events of default,
where the Vendor has to fulfill
its obligations pursuant to the
SSA, together with the
repercussion terms.

The terms stated herein will
safeguard the Purchaser’'s
interests in the event of default
if the same is not remedied
within the stipulated timeframe.

Liquidator’s Disclaimer

The Purchaser agrees and acknowledges that —

the SSA shall not for any reason be deemed an agreement made
by the Liquidator personally but shall, for all intents and purposes,
be an agreement between the Vendor and Purchaser only;

the Liquidator and/or his agent, solicitor, advocate and employee
shall not be personally liable or assume any personal liability or be
deemed in any manner to be personally liable or assume any
personal liability in respect of the SSA or the terms and conditions
herein or any documents executed for the purposes of the
implementation thereof or for any breach by the Vendor of the
provisions of the SSA or any obligations of the Vendor arising or in
connection therewith or for any matter relating to the Sale Shares
immediately after the execution of this SSA or any losses associated
with the state and condition of the Sale Shares; and

These terms are fair and are
common commercial terms of
transactions of this nature.
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Salient Terms
iii. the Liquidator provides no warranties as to the merchantability or
commerciality or advice for the valuation or any representation
relating to the Sale Shares.

Premised on the above, we are of the view that the abovementioned salient terms of the SSA are fair
and reasonable as far as the interests of the Company are concerned and not detrimental to the non-
interested shareholders of the Company.

SPA

The salient terms of the SPA are disclosed in Appendix V of the Circular. The following sets out only a
summary of the material terms of the SPA that was considered by us and non-interested shareholders of the
Company are advised to read Appendix V of the Circular in the entirety. Our comments on the salient terms
of the SPA are as follows:

\ Salient Terms \ FHCA Comments
Payment Terms

These terms set out the
payment obligations in relation
to the Proposed Palm Qil Mill
Acquisition. The deposit of 10%
is also fair and reasonable and
is commonly adopted in similar

i. The Purchase Consideration of Batu Niah Palm Oil Mill shall be paid
by the Purchaser to the Vendor in the following manner:

a. Upon the signing of the SPA, the Purchaser shall deposit with
the Vendor via the Liquidator's account an earnest deposit in
the sum equivalent to 10% of the Purchase Consideration of

Batu Niah Palm Oil Mill or RM1,250,000-00 (Ringgit Malaysia | transactions.
One Million Two Hundred And Fifty Thousand Only)
(“Deposit”).
b. The remaining balance in the sum of RM 11,250,000-00 | The final payment  on

(Ringgit Malaysia Eleven Million Two Hundred And Fifty
Thousand Only) (“Balance Purchase Consideration”), shall | all approvals have been
be paid by the Purchaser to the Liquidator’s account, within 90 | obtained is also reasonable
days from the Unconditional Date (as defined herein). and not detrimental to non-
interested shareholders of the
Company.

Completion Date wherein after

i. In the event that the Purchaser is unable to pay the Balance | This term is reasonable as it

Purchase Consideration in accordance with Section 2(i)(b) of
Appendix V of the Circular, due to no fault on the Vendor’s part,
the Vendor shall grant to the Purchaser an extension of time of 1
month to complete the purchase herein, subject to an interest rate
of 5% per annum calculated on a daily basis on the amount of the
outstanding Balance Purchase Consideration until full payment of
the same. The Vendor may, at its absolute discretion exercise its
rights under Section 6 of Appendix V of the Circular, if the
Purchaser is unable to complete the sale herein under the SPA after
the extended time for payment.

The Purchaser is not obliged to pay the Balance Purchase
Consideration specified in Section 2(i)(b) of Appendix V of the
Circular, unless the sale of shares under the SSA can be completed
simultaneously.

sets out the obligation of the
Purchaser in relation to the full
settlement of the Balance
Purchase Consideration. The
penalty clause of 5% is fair and
reasonable as it approximates
borrowing cost provided by
financial institutions.

This term is reasonable
considering the  Proposed
B.H.B Acquisition and
Proposed Palm Oil  Mill
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Acquisition are inter-conditional
upon each other.

Conditions Precedent

i. The sale of the Batu Niah Palm QOil Mill and the Mill Assets shall be
subject to —

a. the Court Order being sanctioned by the Winding Up Court;
and

b. the members’ approval for the purchase of the Batu Niah Palm
Oil Mill together with the Mill Assets at the EGM.

(Collectively, Conditions Precedent)

ii. The SPA shall become unconditional on the day when —
a. the Court Order is granted by the Winding Up Court; and

b. upon notification by the Purchaser’s solicitors to the Vendor’s
solicitors of the passing of the resolution by WTK to approve
the purchase of Batu Niah Palm Oil Mill together with the Mill
Assets at the EGM,

whichever is later (referred to as “the Unconditional Date”).
Thereafter, the Purchaser shall duly pay the Balance Purchase
Consideration in accordance with Section 2(i)(b) of Appendix V of
the Circular.
ii. Inthe event any of the Conditions Precedent set out in Section 3(i)
of Appendix V of the Circular, is not satisfied within the period as
prescribed in this section herein, or such other extended time as the
parties may agree, the sale shall be aborted and annulled
accordingly and the Vendor shall immediately refund and/or return
to the Purchaser the Deposit free of interest.

This term is reasonable
considering the Vendor is in the
process of liquidation.

We are of the view that this
term is reasonable as WTK is a
listed company and approval is
required in compliance with the
Listing Requirements.

This term is reasonable as the
approvals from the respective
parties are required for the
completion of the Proposed
Palm Oil Mill Acquisition.

This term is reasonable as it
serves to protect the interest of
the Purchaser in the event the
Proposed Palm Oil  Mill
Acquisition is aborted.

Delivery of the Batu Niah Palm Oil Mill and the Mill Assets

i. The day on which the Vendor is in receipt of the full payment of the
Balance Purchase Consideration shall be the “Completion Date”
for the purpose of this SPA.

i. Upon the Completion Date, the Vendor shall be deemed to hand
over to the Purchaser the possession of the Batu Niah Palm Oil Mill
and the Mill Assets and the Purchaser shall be deemed to have
taken over the possession of the Batu Niah Palm Qil Mill and the
Mill Assets.

This term is reasonable as the
Batu Niah Palm Oil Mill and the
Mill Assets are situated within
the B.H.B Plantation Estates.
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Risks

i. The Purchaser hereby acknowledges that the Vendor may continue
to utilise the Batu Niah Palm Oil Mill and the Mill Assets for its
business operations up to the Completion Date and the risks of any
fair wear and tear that may however cause to the Batu Niah Palm
Oil Mill and the Mill Assets or any part thereof shall not in any way
be a reason to defeat the SPA or any part thereof nor reduce the
Purchase Consideration of Batu Niah Palm Qil Mill unless otherwise
agreed by the Vendor.

ii. The Purchaser also acknowledges that the Batu Niah Palm Oil Mill
and the Mill Assets are now located and stored at the premises
where the Purchaser has access to and the Vendor shall not be
responsible for any damage, destruction, security and/or safe-
keeping of the Batu Niah Palm Qil Mill and the Mill Assets whilst the
SPA subsists.
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This term is reasonable as the
Batu Niah Palm Oil Mill and the
Mill Assets are pre-requisite for
the daily operation of the Batu
Niah Palm Oil Mill.

This term is reasonable as the
Batu Niah Palm Oil Mill and the
Mill Assets are situated within
the B.H.B Plantation Estates.

Default by the Purchaser

In the event the SSA is terminated due to the sole fault by the Purchaser
or in the event of any breach and/or default by the Purchaser of any
terms and conditions in the SPA including the payment terms, and the
Vendor has given prior notice to the Purchaser to remedy or rectify such
breach or default within 1 month from the date of service of such notice
but the Purchaser still fails to do so, the Vendor shall be entitled to —

i. terminate this SPA and to take recovery of the possession of the
Batu Niah Palm Oil Mill and the Mill Assets (if the same have been
delivered prior to the payment of the Purchase Consideration of the
Batu Niah QOil Palm Mill);

ii. upon termination of the SPA, the Deposit paid by the Purchaser to
the Vendor shall be forfeited without prejudice to the Vendor’s rights
to damage, if any; and

ii. the Vendor via the Liquidator shall be at liberty to dispose of any
item of the Batu Niah Palm Oil Mill and the Mill Assets to any third
party at such price he thinks fit and proper absolutely.

These terms are reasonable as
it sets out the events of default,
where the Purchaser has to
fulfill its obligations pursuant to
the SPA, together with the
remedy terms.

The forfeiture clause of the
Deposit is fair and reasonable
and is commonly adopted in
transactions of such nature.

Default by the Vendor

In the event the SSA is terminated due to the sole fault of the Vendor or
in the event of any breach and/or default by the Vendor of any terms
and conditions in the SPA and the Purchaser has given prior notice to
the Vendor to remedy or rectify such breach or default within 1 month
from the date of service of such notice but the Vendor still fails to do so,
the Purchaser shall be entitled to seek specific performance or —

i. terminate this SPA and return possession of the Batu Niah Palm Oil
Mill and the Mill Assets (if the same have been delivered prior to the

These terms are reasonable as
it sets out the events of default,
where the Vendor must fulfil its
obligations pursuant to the
SPA, together with the remedy
terms.

The terms stated herein will
safeguard the Purchaser’s
interests in the event of default
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Salient Terms | FHCA Comments
payment of the Purchase Consideration of the Batu Niah Oil Palm | and the same is not remedied
Mill); within the stipulated timeframe

ii. upon termination of the SPA, the Deposit paid by the Purchaser to
the Vendor shall be refunded to the Purchaser free of interest
without prejudice to the Purchaser’s rights to damage, if any; and

iii. the Vendor via the Liquidator shall be at liberty to dispose of any
item of the Batu Niah Palm Qil Mill and the Mill Assets to any third
party at such price he thinks fit and proper absolutely.

Liquidator’s Disclaimer

The Purchaser agrees and acknowledges that — These terms are fair and are
common commercial terms of
i. the SPA shall not for any reason be deemed an agreement made | transactions of this nature.
by the Liquidator personally but shall, for all intents and purposes
be an agreement between the Vendor and Purchaser only;

ii. the Liquidator and/or his agent, solicitor, advocate and employee
shall not be personally liable or assume any personal liability or be
deemed in any manner to be personally liable or assume any
personal liability in respect of the SPA or the terms and conditions
herein or any documents executed for the purposes of the
implementation thereof or for any breach by the Vendor of the
provisions of the SPA or any obligations of the Vendor arising or in
connection therewith or for any matter relating to the Batu Niah Palm
Oil Mill and the Mill Assets immediately after the execution of this
SPA or any losses associated with the state and condition of the
Batu Niah Palm Oil Mill and the Mill Assets; and

iii. the Liquidator provides no warranties as to the merchantability or
commerciality or advice for the valuation or any representation
relating to the Batu Niah Palm Qil Mill and the Mill Assets.

Premised on the above, we are of the view that the abovementioned salient terms of the SPA are fair
and reasonable as far as the interests of the Company are concerned and not detrimental to the non-
interested shareholders of the Company.

Industry Overview and Prospects

We take note of the industry overview and prospects as disclosed in Section 4, Part A of the Circular.

Overview and outlook of Malaysia Economy

Malaysia’s economy expanded by 6.9% in the first half of 2022 underpinned by favourable momentum in the
domestic economy and steady expansion in the external sector, as well as continued improvement of the
labour market conditions. The strong performance is expected to sustain, backed by an increase in private
consumption and business activities as the economy transitions to endemicity phase of COVID-19 with the
surging tourist arrivals. Furthermore, the growth momentum was attributed to the Government’s consistent
policy support, particularly with the implementation of initiatives under the Budget 2022 since the start of the
year, as well as the spillover effects from the Budget 2021 measures coupled with various assistance and
stimulus packages.
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In tandem with continued implementation of development programmes and projects, the economy is
expected to expand further in the second half of the year. The growth prospects have been supported by the
resumption of economic and social activities and improvement in international travel activities following the
relaxation of COVID-19 restrictions regionally.

With better prospects as indicated by the Leading Index, the economy is anticipated to gain its growth
momentum in the second half of the year attributed to strong domestic demand as the country transitions
into endemicity. For the full year of 2022, the economic growth is expected to register a higher growth within
the range of 6.5% — 7%.

The domestic economy remains resilient and is forecast to expand between 4% — 5% in 2023 driven by the
domestic demand. Nevertheless, the pace of economic recovery is also dependent on other factors, including
successful containment of the pandemic, support for cost of living and efforts in mitigating the downside risks
such as geopolitical uncertainties, global inflation as well as tightening financial conditions.

(Source: Economic Outlook 2023, Ministry of Finance Malaysia, 7 October 2022)

Overview and outlook of oil palm industry

The year 2021 was the second year the Malaysian oil palm industry experienced operating in unprecedented
pandemic period. The CPO production experienced lower performance in the first three (3) quarters of 2021
except for March; and only in October until December 2021, the performance was higher as compared to the
same period 2020. Temporary suspension on foreign labour intake as part of COVID-19 containment
measures had affected CPO production. The slowdown in CPO production had limited the capacity of the
country to export palm oil and other palm-based products despite stable demand from importing countries.
Palm oil stocks, national oil extraction rate (OER) and imports of palm oil however, witnessed increases.
Nevertheless, the price of CPO had staged a remarkable performance for 2021, with the average price
surging by 64.1% to RM4,407.00/tonne, its highest in the history of the palm oil industry, from
RM2,685.50/tonne in 2020. The record higher prices had boosted total export revenue to reach the highest
level of RM108.52 billion despite lower exports.

The total oil palm planted area was recorded at 5.74 million hectares in 2021, a decrease of 2.2% as against
5.87 million hectares in the previous year. Sarawak remained as the largest oil palm planted state with 1.61
million hectares or 28.0% of the total Malaysian oil palm planted area, followed by Sabah with 1.52 million
hectares or 26.6%. Oil palm planted area in Peninsular Malaysia amounted to 2.61 million hectares or 45.5%.

In 2021, CPO production declined by 5.4%, to 18.12 million tonnes as against 19.14 million tonnes recorded
in 2020. The decline was due to lower FFB processed, down by 5.8% arising from lower FFB yield which
decreased by 7.5% to 15.47 tonnes/hectare in 2021 as compared to 16.73 tonnes/hectare achieved in 2020.
CPO production in all regions, namely Peninsular Malaysia, Sabah and Sarawak declined by 5.7%, 6.2%
and 3.6% to 9.85 million tonnes, 4.36 million tonnes and 3.91 million tonnes, respectively.

The average FFB yield decreased by 7.5% to 15.47 tonnes/hectare in 2021 as against 16.73 tonnes/hectare
in 2020. Peninsular Malaysia was the worst affected with average FFB yields declining by 8.6% to 16.24
tonnes/hectare, followed by Sarawak 7.0% to 13.94 tonnes/hectare and Sabah decreased by 6.4% to 15.77
tonnes/hectare.

The national OER performance increased by a marginal of 0.5% to 20.01 percent as against 19.92 percent
in 2020, mainly due to higher proportion of the ripe FFB processed by oil palm millers throughout Malaysia.
Peninsular Malaysia and Sarawak recorded higher OER performance in 2021, i.e. increased by 0.7% to
19.83 percent and 1.3% to 19.88 percent respectively; while Sabah’s OER performance declined by 0.9% to
20.55 percent from 20.74 percent in 2020.

Total Malaysian exports of palm oil and other palm-based products in 2021 amounted to 24.28 million tonnes,
lower by 9.2% from 26.73 million tonnes exported in 2020. Total export revenue, however, surged by 48.0%
to RM108.52 billion as against RM73.33 billion in 2020 due to higher prices in world trade. In 2021, palm oil
export earnings alone increased significantly by 41.6% to 64.62 billion as against RM45.65 billion in 2020. In
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contrast, palm oil export volume declined by 10.5% to 15.57 million tonnes as compared to the previous year
attributed to lower demand, particularly from China, Pakistan, the European Union (EU), USA, Bangladesh,
Philippines and South Korea. The decline in each market was more than 100,000 tonnes.

In 2021, the prices of all oil palm products were traded higher. CPO price was traded higher by 64.1% or
RM1,721.50/tonne to RM4,407.00/tonne as compared to RM2,685.50/tonne in 2020. The highest traded
price for 2021 was in November at RM5,341.00/tonne, while the lowest was in January at RM3,748.50/tonne.
The higher CPO price in 2021 was mainly due to firmer prices of soyabean oil in the global market, supply
disruptions including labour shortage in oil palm plantation, lower domestic stock of palm oil at below 2.0
million tonnes, firmer Brent crude oil prices in the global market and higher palm oil exports to major importing
countries, especially to India. Prices of soyabean oil were traded higher by 68.0% to US$1,393/tonne in 2021
compared to US$829/tonne in 2020, thus impacting prices of palm oil as they compete for a share in the
global vegetable oils market. The lower palm oil stocks at 1.61 million tonnes at the end of 2021 mainly due
to supply disruptions had also supported the higher CPO price in 2021. Prices of Brent crude oil were traded
higher by 70.3% to US$71.20/barrel in 2021 as against US$41.80/barrel in 2020.

The average price of palm kernel (PK) in 2021 increased significantly by 81.0% or RM1,241.00/tonne to
RM2,773.00/tonne compared to RM1,532.00/tonne in 2020. The higher PK price was mainly due to higher
domestic price of crude palm kernel oil (CPKO). The CPKO price in 2021 increased by RM2,427.50/tonne or
74.8% to RM5,674.50/tonne from RM3,247.00/tonne in 2020. The higher CPKO prices in 2021 were in
tandem with the firmer world lauric oils prices namely, palm kernel oil, which price was higher by 83.7% to
US$1,517/tonne and coconut oil was higher by 59.6% to US$1,618/tonne in 2020.

The average FFB prices at 1% OER for Peninsular Malaysia, Sabah and Sarawak were registered at
RM48.14, RM43.20 and RM43.42 respectively in 2021. This price was higher as against in 2020 in tandem
with the higher prices of CPO and PK in 2021. Based on the average OER for each region, the average price
of FFB for Peninsular Malaysia was equivalent to RM955/tonne, Sabah RM887/tonne and Sarawak
RM864/tonne.

(Source: Overview of the Malaysian Oil Palm Industry 2021, Economics and Industry Development Division,
MPOB)

For 2023, the agriculture sector is forecast to increase by 2.3% attributed to an improvement in labour supply
within the sector. The oil palm subsector is expected to expand on account of higher CPO output following
increase in FFB production and better oil extraction rate. The establishment of Mechanisation and
Automation Research Consortium of Oil Palm (MARCOP), a government—industry platform to promote
further adoption of mechanisation and automation, is also expected to enhance efficiency, especially the
harvesting process, thus increasing the productivity of the subsector. The CPO price is forecast to average
at RM4,300 per tonne in 2023 compared with RM5,000 per tonne in 2022, higher than the last 10—year
average of RM2,685 per tonne as supply of global edible oils and fats is anticipated to remain tight.

(Source: Economic Outlook 2023, Ministry of Finance Malaysia, 7 October 2022)

Prospects of WTK Group

As set out in Section 4.3, Part A of the Circular, the Group is cautiously optimistic of the prospects of the
enlarged Group as the Group will continue to face challenges from its business segments due to supply
constraints and market uncertainties. However, the Group is confident that their strong supply chain
management and new food business will provide the Group with a long-term viable business with growth
opportunities.

We are of the view that the outlook and prospects of the Proposed Acquisitions are not detrimental to the

Group as the Proposed Acquisitions allow the Group to expand its land banks for its plantation business;
increasing the Group’s palm oil mill processing capacity and further enhance its plantation business earnings.

58



7.1

7.2

@ bakertilly

Premised on the above, we are of the view that the prospects of the Group following the Proposed
Acquisitions will be favourable and barring unforeseen circumstances, is poised to improve its
financial performance in the future.

Nonetheless, we wish to highlight that the above are subject to uncertainties which are not within the
Board’s control such as, amongst others, change in Government policies, pandemic risk, fluctuation
in commodity prices and changes in global climate. The occurrence of any of such events may
materially impact the businesses and may adversely affect the Group’s revenue and profitability to
be derived from the Proposed Acquisitions.

RISK FACTORS
We take note of the risk factors as disclosed in Section 5, Part A of the Circular.

As the Group is already involved in the oil palm plantation business, the Group is already exposed to the
risks associated with the palm oil industry of which B.H.B and the Batu Niah Palm Qil Mill are also operating
in. The following are the key risk factors and our comments relating to the Proposed Acquisitions:-

Completion risk

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

Financing risk

We wish to highlight that the gearing of WTK Group may increase in the event the purchase considerations
for the Proposed Acquisitions are financed via bank borrowings and/or issuance of debt securities.
Accordingly, WTK Group will be exposed to additional debt obligations and any increase in interest rates
may affect the Group’s future financial performance.

We wish to highlight that although efforts and measures will be taken by the Group to mitigate the risks
associated with the Proposed Acquisitions, no assurance can be given that one or a combination of the risk
factors as stated in Section 5, Part A of the Circular will not occur and give rise to material and adverse
impact on the business and operations of the Group, its financial performance, financial position or prospects
thereon.

In evaluating the Proposed Acquisitions, non-interested shareholders of the Company should carefully
consider the said risk factors and their respective mitigating factors prior to voting on the resolutions
pertaining to the Proposed Acquisitions at the forthcoming EGM of the Company. Non-interest shareholders
of the Company should also note that the risk factors mentioned therein are not meant to be exhaustive.
EFFECTS OF THE PROPOSED ACQUISITIONS
The effects of the Proposed Acquisitions as disclosed in Section 6, Part A of the Circular are as follows:-
(i) Issued share capital and substantial shareholders’ shareholdings

The Proposed Acquisitions will not have any effect on the issued share capital and substantial

shareholders’ shareholdings of the Company as it does not involve any issuance of new shares by the
Company.
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NA and gearing

The proforma effects of the Proposed Acquisitions on the NA, NA per Share and gearing of the Group,
based on the audited consolidated statement of financial position of the Group as at 31 December
2021 is set out below:

Proformall Proforma Il Proforma Il
. (MAfter
31 December  2dlusting for Proposed
2021 subsequent After the _S_C_CS Acquisitions
events Acquisition
RM'000 RM'000 RM'000 RM'000
Share capital 309,346 309,346 309,346 309,346
Treasury shares (11,637) (11,896) (11,896) (11,896)
Reserves 5,861 5,861 5,861 5,861
Retained earnings 497,980 497,980 “512,286 511,466
Shareholders' equity/ NA 801,550 801,291 815,597 814,777
Non-controlling interest (9,117) (9,117) (9,117) (9,117)
Total Equity 792,433 792,174 806,480 805,660
No. of WTK Shares in 468,657 468,107 468,107 468,107
Issue, excluding treasury
shares ('000)
NA per WTK Share (RM) 1.71 1.71 1.74 1.74
Total borrowings (RM'000) 263,296 263,296 263,296 ©)438,296
Cash and bank balances 386,044 385,785 @®)372,073 6)6)296,253
(RM'000)

Notes:-

(1) After adjusting for share buy-back of 550,000 WTK Shares from 6 January 2022 up to the LPD with total
consideration of approximately RM259, 186.

(2) After deducting the total cash consideration of RM20.00 million which was financed entirely via internally
generated funds of the WTK Group.

(3) After adjusting for the cash and bank balances of SCCS of approximately RM6.29 million.

(4) After adjusting for the gain from bargain purchase in relation to the SCCS Acquisition of approximately
RM14.30 million.

(5) After deducting estimated expenses of approximately RM820,000 in relation to the Proposed Acquisitions.

(6) Assuming the total cash consideration of RM250.00 million to be satisfied 70.00% via bank borrowings and/
orissuance of debt securities (i.e. RM175.00 million) and 30.00% via cash consideration (i.e. RM75.00 million).

The gearing of the Group will increase from 0.33 times to 0.54 times after the Proposed Acquisitions
on the assumption that the Proposed Acquisitions will be 70% financed by bank borrowings and/or
issuance of debt securities. As a result of the increased financing, the Group would be at a higher
financial risk due to higher interest expense exposure and potentially higher interest rate for future
bank borrowings.
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(iii) Earnings and EPS

The Proposed Acquisitions are not expected to have immediate effects on the Group’s earnings for
the FYE 31 December 2022 as the Proposed Acquisitions are expected to be completed by second
quarter of year 2023. However, the Proposed Acquisitions are expected to contribute positively to the
earnings of the Group in the near future.

Based on the above, we are of the opinion that the effects of the Proposed Acquisitions are fair and
reasonable and not to the detriment of the non-interested shareholders of the Company.

9 CONCLUSION AND RECOMMENDATION

We have assessed and evaluated the Proposed Acquisitions and have set out our evaluation in Sections 4
to 8 of this IAL.

We summarise the potential advantages and disadvantages of the Proposed Acquisitions as follows:

\ Potential Advantages Potential Disadvantages

The Proposed Acquisitions allow the Group to | On the assumption that the Proposed Acquisitions
expand its oil palm plantation land bank and | will be 70% financed by bank borrowings and/or
increase the Group’s palm oil mill processing | issuance of debt securities, the Group would be at a
capacity. higher financial risk.

The Proposed Acquisitions will contribute positively
to the profitability of the Group going forward,
further reducing the reliance of the Group on its
Timber segment.

We have taken cognisance of the rationale, financial evaluation, effects and risk factors of the Proposed
Acquisitions. Based on our evaluation and comments on the Proposed Acquisitions, we are of the opinion
that the Proposed Acquisitions are fair and reasonable and are not detrimental to the non-interested
shareholders of the Company.

Accordingly, we recommend that the non-interested shareholders of the Company to vote in favour
of the resolutions pertaining to the Proposed Acquisitions to be tabled at the forthcoming EGM of
the Company.

Before arriving at the decision to vote on the resolutions pertaining to the Proposed Acquisitions, it is pertinent
that the non-interested shareholders of the Company consider the issues and implication raised in this IAL
as well as other considerations set out in Part A of the Circular carefully and the recommendation of the
Board (save for the Interested Directors) as set out in Section 14, Part A of the Circular.

Yours faithfully
FHMH CORPORATE ADVISORY SDN BHD

ANOR ENG

Djrept
Investment Representative Investment Representative
eCMSRL/B8965/2019 eCMSRL/B9095/2019
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DETAILS OF THE SCCS ACQUISITION

For the avoidance of doubt, the information on the SCCS Acquisition is provided for your information only and does

not require your approval.

1.

BACKGROUND INFORMATION ON THE SCCS ACQUISITION

On 25 April 2022, the Board had announced that KPB, a wholly-owned subsidiary of WTK, had
on even date entered into the SCCS SSA for the SCCS Acquisition.

The SCCS Acquisition entailed the acquisition of 3,470,000 ordinary shares in SCCS,
representing the entire equity interest in SCCS by KPB, a wholly-owned subsidiary of WTK

from TMC for a total cash consideration of RM20,000,000 and was subject to the terms and
conditions of the SCCS SSA.

The SCCS Acquisition was completed on 15 June 2022, and consequently, SCCS became a
wholly-owned subsidiary of KPB.

INFORMATION ON SCCS

SCCS is a private limited company duly incorporated in Malaysia on 13 May 1999, and
commenced its business operation in the year 1999. The registered office of SCCS is located
at Bangunan Hung Ann, No. 1, Jalan Bujang Suntong, 96000 Sibu, Sarawak and its place of
business is located at No. 601, Lot 2154, Lorong 3, Hui Sing Garden, 93350 Kuching, Sarawak.

As at the LPD, the issued share capital of SCCS is RM3,470,000 comprising 3,470,000 ordinary
shares.

SCCS is principally engaged in the business of an importer, wholesaler and retailer of frozen
food.

The principal market for its products and services is solely in the Sarawak region.
As at the LPD, SCCS is a wholly-owned subsidiary of KPB.
As at the LPD, SCCS does not have any subsidiary or associate company.

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

Direct interest Indirect interest

Name Designation | Nationality | No. of shares | % | No. of shares | %
Dato’ Sri Patrick Wong Haw . .

Y Director Malaysian - - - -

eong

Datl_n Sri Annie Wong Haw Director Malaysian | N

Bing
Penelope Wong Haw Yieng Director Malaysian - - - -
Ting Soon Eng Director Malaysian - - .
Audrey Wong Haw Ing Director Malaysian I ol
Happy Wong Fei Fei Director Malaysian - |

Please refer to Appendix Il of this Circular for further information on SCCS.

62



APPENDIX

DETAILS OF THE SCCS ACQUISITION (Cont’d)
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3.

INFORMATION ON TMC

TMC is a private limited company duly incorporated in Malaysia on 3 June 1988 and having its
registered office and place of business located at Bangunan Hung Ann, No 1, Jalan Bujang
Suntong, 96000 Sibu, Sarawak.

TMC was placed under compulsory winding-up by the Winding Up Court pursuant to a court
order on 30 August 2018. Subsequently, the Liquidator was duly appointed by the Winding Up
Court as the liquidator of TMC to administer the winding up process.

As at the LPD, TMC has a total issued share capital of RM1,000,000 comprising of 1,000,000
ordinary shares. TMC is principally engaged in investment holding activities.

As at the LPD, the details of the directors and shareholders of TMC together with their
respective shareholdings in TMC are as follows:-

Place of Direct interest Indirect interest
incorporation/ No. of *o No. of *o
Name Designation | Nationality shares o shares ?
W T K Realty Sdn Bhd - Malaysia 490,000 49.00 - -
Dato Sri Wong Kie Yik Director Malaysian 170,000 17.00 - -
Wong Kie Chie Director Malaysian 170,000 17.00 - -
aato Sri Patrick Wong | pyo ctor Malaysian - - ) )
aw Yeong
Datin Sri Annie Wong . . - -
Haw Bing? Director Malaysian - -
Datuk Wong Kie Nai . - -
(Estate) - Malaysian 170,000 17.00
Total 1,000,000 | 100.00 - -
Notes:-
* Based on 1,000,000 issued shares in TMC as at the LPD.

Alternate director to Wong Kie Chie.

INFORMATION ON KPB

KPB is a public limited company duly incorporated in Malaysia on 31 January 1970 and having
its registered office located at Bangunan Hung Ann, No 1, Jalan Bujang Suntong, 96000 Sibu,
Sarawak. The place of business of KPB is located at Lot 5415, Sungai Kuap, Jalan Pending,
93450 Kuching Sarawak.

As at the LPD, the issued share capital of KPB is RM4,214,440 comprising 4,214,440 ordinary
shares.

As at the LPD, KPB is principally engaged in the business of manufacturing and selling of
plywood.

As at the LPD, KPB is a wholly-owned subsidiary of WTK and the directors (all of whom are
Malaysian) are (i) Datin Sri Annie Wong Haw Bing; (ii) Dato’ Sri Patrick Wong Haw Yeong; and
(iii) Happy Wong Fei Fei.

As at the LPD, save for SCCS which is a wholly-owned subsidiary of KPB, KPB does not have
any other subsidiary or associate company.
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5. BASIS AND JUSTIFICATION OF ARRIVING AT THE PURCHASE CONSIDERATION

The purchase consideration of SCCS was arrived at on a willing-buyer willing-seller basis after
negotiations with the Liquidator and taking into consideration the following factors:-

(a) the audited and unaudited net assets of SCCS of RM28,305,000 and RM30,150,000 as
at 30 September 2020 and 30 September 2021 respectively;

(b) the rationale and benefits of the SCCS Acquisition as set out in Section 11 in this
Appendix I; and

(c) theindicative business value of SCCS as disclosed in Section 2.4 of the announcement
dated 25 April 2022.
6. MODE OF SETTLEMENT OF THE SCCS ACQUISITION

Pursuant to the terms of the SCCS SSA, the purchase consideration of RM20,000,000 was
satisfied in the following manner:-

Payment Term Timing of settlement Conmderz;g:\)nr;

10% of the purchase | i. Prior to the execution of the SCCS 2,000,000
consideration of SCCS SSA as deposit

90% of the purchase | ii. Within 14 days from the date from the 18,000,000
consideration of SCCS date of the execution of SCCS SSA

Total cash consideration 20,000,000

7. SOURCE OF FUNDING

The total cash consideration of RM20,000,000 was financed entirely via internally generated
funds of the WTK Group.

8. ORIGINAL COST AND DATE OF INVESTMENT

The original cost and date of investment by TMC in SCCS are as follows:-

Date of investment No. of ordinary shares in Original cost of investment
SCCS (RM)
13 March 2000 3,000,000 3,000,000

LIABILITIES TO BE ASSUMED

Save for the obligations and liabilities in and arising from, pursuant to or in connection with the
SCCS SSA, there are no other liabilities, including contingent liabilities and guarantees, to be
assumed by WTK Group arising from the SCCS Acquisitions.
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10.

1.

12,

ADDITIONAL FINANCIAL COMMITMENT REQUIRED

WTK does not expect to incur additional financial commitments to put the business of SCCS
on-stream upon completion of the SCCS Acquisition in view that SCCS is already an on-going
business entity and has an established historical profit track record as set out in Appendix Il
of this Circular.

RATIONALE AND JUSTIFICATIONS

SCCS is principally engaged in the business of being an importer, wholesaler and retailer of
frozen food. With more than 20 years in operations, SCCS has an established track record in
the frozen food industry. SCCS holds various agencies for reputable brands of food products
and has its own brand namely burgers, nuggets, frankfurters and crab sticks.

The SCCS Acquisition represents an opportunity for the WTK Group to diversify into the
business of being an importer, wholesaler and retailer of frozen food. The SCCS Acquisition is
expected to provide the WTK Group with a long-term viable business with growth opportunity.

Further to the above, the subsidiaries of WTK have purchased frozen foods of RM4,150,000
and RM2,952,000 from SCCS for FYEs 31 December 2020 and 31 December 2021
respectively. The SCCS Acquisition would also able to mitigate potential conflict of interest
situation between WTK and the interested directors and shareholder of SCCS.

OVERVIEW AND OUTLOOK OF THE FOOD INDUSTRY IN MALAYSIA

The services sector rose by 9.2% in the first half of 2022, driven by the wholesale and retail trade;
transportation and storage; food & beverages and accommodation; real estate and business
services; as well as information and communication subsectors. The performance is attributed to
the improvement in tourism related activities due to the reopening of international borders, increase
in consumers’ spending supported by the one-off special withdrawals from the Employees Provident
Fund (EPF) and special Hari Raya Aidilfitri cash assistance to civil servants including the
pensioners, and increase in online transactions resulting from fast-paced adoption in digitalisation
across all sectors.

The food & beverages and accommodation subsector is projected to turn around significantly by
29.5% in 2022 following the expansion in all segments. The subsector rebounded by 29.6% in the
first half of 2022 due to substantial recovery in hotel occupancy rate and patronage at eateries,
mainly attributed to the increase of tourist arrivals to 2.1 million. The subsector is expected to further
increase by 29.5% in the second half of the year attributed to the continuous expansion in tourism-
related activities. The favourable outlook is in line with the revised projection of 9.2 million tourist
arrivals and RM26.8 billion tourist receipts in 2022 by the Ministry of Tourism, Arts and Culture. The
popularity of the nation as a Muslim travel destination is reflected in the Global Muslim Travel Index
2022 of which Malaysia continues to maintain in the top position for four consecutive years
(Crescent Rating, 2022).

The food & beverages and accommodation subsector is expected to grow by 7.8%, attributed to
the significant increase in both segments following the implementation of the Tourism Recovery
Framework 2.0 in June 2022. The framework focuses on strengthening recovery and restoring
global competitiveness of tourism industry to be more resilient and sustainable.
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13.

The manufacturing sector is forecast to grow by 3.9% in 2023 supported by expansion in all
subsectors. Output in export-oriented industries is anticipated to increase despite a softening global
trade, with the E&E segment continues to drive the industries. In addition, output of rubber-based
products segment is projected to rise mainly attributed to the increase in production of tyres and
tubes following buoyant global demand for motor vehicles.

Similarly, production in domestic-oriented industries is expected to increase driven by the
manufacture of food and food-related as well as construction-related segments. The growth in the
food and food-related manufacturing segments are in line with stronger demand for food and
beverages following anticipation of an improvement in consumer sentiment and robust tourism
activities. Meanwhile, the expansion in residential and non-residential construction activities as well
as continuation of several infrastructure projects will boost the production in iron and steel and other
construction-related segments. In addition, output of transport-related goods is expected to increase
further attributed to strong demand from both the households and businesses following
improvement in labour market and investment activities.

In addition, the other agriculture and livestock subsectors are anticipated to grow further, backed by
higher demand, particularly from households and food-related businesses. Various efforts to
increase domestic production are anticipated to support the segment, amongst other, developing
idle lands through fertigation technique and intensifying adoption of smart farming using top-notch
technologies.

Subsequently, imports of consumption goods are estimated to grow by 0.2% driven by food and
beverages, mainly for household product category as private spending continues to rise in tandem
with an increase in consumers’ confidence.

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

RISK FACTORS
13.1  Acquisition risk

Although the Board is of the view that WTK may derive benefits from the SCCS
Acquisition, there can be no guarantee that the expected benefits from the SCCS
Acquisition will materialise or that the WTK Group would be able to generate sufficient
returns from SCCS to offset the associated cost of the acquisition.

Nevertheless, the Board has exercised due care in considering the potential risks and
benefits associated with the SCCS Acquisition, including conducting a due diligence
review on SCCS, as the Board is of the view that the SCCS Acquisition will be value
accretive and synergistic to the enlarged WTK Group.

13.2 Business and operational risk

The SCCS Acquisition is subject to inherent risks in the food industry. Some of these
challenges and risk may include, amongst others, food inflation rate, demand and
supply of food, cost of agricultural inputs such as pesticides and fertilisers and natural
disasters. Any adverse changes in these conditions may have an adverse material
effect on the food industry in Malaysia and the Company.

WTK Group will adopt prudent management and efficient operating procedures to
adapt to any negative changes in the food industry. However, no assurance can be
given that any changes in these factors will not have any material adverse effect on
WTK Group’s business and financial performance.
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14.

15.

16.

13.3 Political, economic and environmental considerations

Like all other business entities, adverse developments in political, economic, regulatory
and social conditions in Malaysia or overseas, whether directly or indirectly, could
materially and adversely affect the financial prospects of the WTK Group. Amongst the
political, economic and regulatory uncertainties are changes in the risks of economic
downturn, natural disasters and outbreak of infectious diseases such as the COVID-
19, unfavourable monetary and fiscal policy changes, exchange control regulations or
introduction of new rules and regulations, changes in interest rates, inflation and
taxation and political leadership.

Any adverse changes in these conditions could have a negative effect on the food
industry and affect the financial performance and growth of SCCS, which will in turn
affect SCCS’s share of profit contribution to WTK Group.

The management is expected to adopt prudent management and efficient operating
procedures to mitigate these factors. However, there can be no assurance that adverse
economic, political and regulatory changes will not materially affect SCCS’s business.
FINANCIAL EFFECTS
Please refer to Section 6, Part A of this Circular for further information on the financial effects
of the SCCS Acquisition.
CONDITIONALITY AND OUTSTANDING CORPORATE PROPOSALS
As the SCCS Acquisition was completed on 15 June 2022, it is not conditional upon any other
proposals undertaken or to be undertaken by our Company.
INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED WITH THEM

Save as disclosed below, none of the directors, major shareholders of WTK and persons
connected to them have any interest, direct or indirect, in the SCCS Acquisition.

As at the LPD, the direct and indirect interests of the interested directors, interested major
shareholders and Persons Connected with the interested directors and/or major shareholders
in WTK are as follows:-

Direct interest Indirect interest
Interested Directors No. of shares *% No. of shares *%
Dato’ Sri Patrick Wong Haw Yeong 8,449,900 1.81 - -
Datin Sri Annie Wong Haw Bing - - 15,000 #

Direct interest Indirect interest
Interested Major Shareholders No. of shares *% No. of shares *%
W T K Realty Sdn Bhd 64,949,844 13.88 (265,909,818 | 14.08
Dato Sri Wong Kie Yik 8,642,360 1.85 (%)146,860,406 | 31.37
Wong Kie Chie 22,375,524 478 (%)146,860,406 | 31.37
Datuk Wong Kie Nai (estate) 5,836,414 1.25 (%)146,860,406 | 31.37
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Direct Indirect

Persons Connected No. of shares *% No. of shares *%
Wong Hou Liang® 6,100,000 1.30 - -
Mimi Wong Hou Wai® 4,591,700 0.98 - -
Kathryn Ma Wai Fong® 2,797,382 0.60 - -
Wong Hong Houng® 659,816 0.14 - -
Wong Ngo Huong® 123,142 0.03 - -
Tiong Lang Ting™ 60,436 0.01 - -
Wong Chuo Kee® 29,420 0.01 - -
Dato’ Sri Ting Ing Hung® 15,000 # - -

Notes:-

* Based on 468,107,052 ordinary shares in WTK (after excluding 13,237,500 treasury shares) as at the LPD

# Negligible

(1) Deemed interested through her spouse

(2 Deemed interested through Kosa Bahagia Sdn. Bhd. and Ocarina Development Sdn. Bhd. (In Liquidation) by virtue

of Section 8(4)(c) of the Act
3) Deemed interested through W T K Realty Sdn. Bhd., Harbour-View Realty Sdn. Bhd. and Ocarina Development Sdn.
Bhd. (In Liquidation) by virtue of Section 8(4)(c) of the Act

(4) Children of the late Datuk Wong Kie Nai

(5) Spouse of the late Datuk Wong Kie Nai

(6) Sisters of Dato Sri Wong Kie Yik, the late Datuk Wong Kie Nai and Wong Kie Chie

(7) Demised parent of Dato Sri Wong Kie Yik, the late Datuk Wong Kie Nai and Wong Kie Chie

8) Spouse of Datin Sri Annie Wong Haw Bing

THE REST OF THE PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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1. INCORPORATION AND BUSINESS ACTIVITIES

B.H.B is a private limited company duly incorporated in Malaysia on 20 December 1975, and
commenced its business operation in the year 1981 and having its registered office and place
of business located at Bangunan Hung Ann, No.1, Jalan Bujang Suntong, 96000 Sibu,
Sarawak.

B.H.B is principally engaged in the business of planting and management of an oil palm
plantation in Miri Division, Sarawak. The principal market for its products and services are solely
in the Sarawak region.

As at the LPD, the main assets of B.H.B is the B.H.B Plantation Estate, of which approximately
4,217.59 hectares of lands have been fully planted with oil palms with the remaining land
utilised for building sites (including the mill building, office, housing and storage area),
unplantable areas and land under negotiations.
Please refer to Section 2.1.2 and Appendix VII of this Circular for further information on the
B.H.B Plantation Estate.

2, SHARE CAPITAL
As at the LPD, the issued share capital of B.H.B is RM23,200,000 comprising 23,200,000
ordinary shares and it does not have any convertible securities.

3. DIRECTORS AND SHAREHOLDERS

As at the LPD, the details of the directors of B.H.B and their respective shareholdings in B.H.B
are as follows:-

Direct interest *Indirect interest

Name Designation | Nationality | No. of shares | % | No. of shares %
Mimi Wong Hou Wai Director Malaysian - - 23,200,000 |100.00
Wong Hou Liang Director Malaysian - - 23,200,000 |100.00
Wong Kie Chie Director Malaysian - - 23,200,000 |100.00
Dato Sri Wong Kie Yik Director Malaysian - - 23,200,000 |100.00
Dato’ Sri Patrick Wong Director Malaysian o ) }

Haw Yeong
Note:-

*

Deemed interested by virtue of their shareholdings in HMSB.

As at the LPD, B.H.B is a wholly-owned subsidiary of HMSB.

4, SUBSIDIARIES AND ASSOCIATE COMPANIES

As at the LPD, B.H.B does not have any subsidiary or associate company.
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5.

SUMMARY OF FINANCIAL INFORMATION

A summary of the financial information of B.H.B for the past 3 financial years up to the FYE 31
December 2021 and the 7-months FPE 31 July 2022 are as follows:-

Smmmmmmmmmmaen FYE 31 December > < FPE 31 July------ >
2019 2020 2021 2021 2022
RM RM RM RM RM
Revenue 13,901,781 23,921,581 47,128,086 21,605,470 36,985,131
Gross profit 996,749 9,159,590 | 26,517,016 10,981,883 20,267,239
PBT 748,412 8,570,759 | 23,348,458 10,726,142 19,459,062
PAT 523,557 6,467,569 | 16,959,736 8,151,868 14,788,887
PAT margin (%) 3.77 27.04 35.99 37.73 39.99
Share capital 23,200,000 23,200,000 | 23,200,000 23,200,000 23,200,000
Shareholders' funds/ | 112,383,038 | 118,850,607 | 135,810,343 127,002,475 | 147,401,405
NA
Cash and cash 707,568 1,449,890 2,507,100 705,769 19,630,720
equivalents
Total borrowings 2,018,152 1,563,000 - - -
No. of shares in 23,200,000 23,200,000 | 23,200,000 23,200,000 23,200,000
issue
EPS (sen) 0.02 0.28 0.73 0.35 0.64
NA per share (RM) 4.84 5.12 5.85 5.47 6.35
Gearing ratio (times) 0.02 0.01 - - -
Current ratio (times) 0.97 1.25 5.09 1.86 5.87

During the years under review:-

i. there were no exceptional and/or extraordinary items in the financial statements of

B.H.B;

ii. there have been no accounting policies adopted by B.H.B which are peculiar; and

iii. there have been no audit qualifications to the financial statements of B.H.B.

Commentary on past performance

(a) Audited FYE 31 December 2020

For FYE 31 December 2020, B.H.B recorded revenue of approximately RM23.92
million, an increase of approximately 72.09% as compared to the revenue of
approximately RM13.90 million for the FYE 31 December 2019. The increase was
mainly due to the higher income from sales of FFB as (i) B.H.B achieved a higher FFB
production of 48,303.73 MT in FYE 31 December 2020, an increase of approximately
9,975.17 MT or 26.03%; and (ii) higher crude palm oil prices.

In line with the increase in revenue from sales of FFB, B.H.B recorded a PAT of
approximately RM6.47 million for the FYE 31 December 2020 as compared to a PAT
of approximately RM0.52 million for the FYE 31 December 2019.
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(b) Audited FYE 31 December 2021

For FYE 31 December 2021, B.H.B recorded revenue of approximately RM47.13
million, an increase of approximately 97.03% as compared to the revenue of
approximately RM23.92 million recorded for the FYE 31 December 2020. The increase
was mainly due to the higher income from sales of FFB as (i) B.H.B achieved a higher
FFB production of 55,624.82 MT in FYE 31 December 2021, an increase of
approximately 7,321.09 MT or 15.16%; and (ii) higher CPO prices.

In line with the increase in revenue from sales of FFB, B.H.B recorded a PAT of
approximately RM16.96 million for the FYE 31 December 2021 as compared to a PAT
of approximately RM6.47 million for the FYE 31 December 2020.

(c) Unaudited 7-month FPE 31 July 2022

For the 7-month FPE 31 July 2022, B.H.B recorded a revenue of approximately
RM36.99 million, which represents an increase of approximately 71.17% as compared
to the revenue of approximately RM21.61 million recorded in the corresponding period
in the preceding financial year.

The increase was mainly due to the higher income from sales of FFB as (i) B.H.B
achieved a higher FFB production of 34,118.60 MT in FPE 31 July 2022, an increase
of approximately 6,005.84 MT or 21.36%; and (ii) higher CPO prices.

In line with the increase in revenue from sales of FFB, B.H.B recorded a PAT of

approximately RM14.79 million for the FPE 31 July 2022 as compared to a PAT of
approximately RM8.15 million for the FPE 31 July 2021.

6. ASSETS OWNED BY B.H.B

B.H.B Plantation Estate is the main assets of B.H.B. Please refer to Section 2.1.2, Part A of
this Circular for further information on the B.H.B Plantation Estate.

7. MATERIAL COMMITMENTS

As at the LPD, there are no material commitments incurred or known to be incurred by B.H.B
which upon becoming enforceable, may have a material impact on the financial results/ position
of B.H.B.

8. MATERIAL CONTRACTS

As at the LPD, save for the Proposed Acquisitions (which is the subject matter of this Circular)
B.H.B has not entered into any material contracts (not being contracts entered into in the
ordinary course of business) within 2 years preceding the LPD.

9. CONTINGENT LIABILITIES

As at the LPD, there are no contingent liabilities incurred or known to be incurred which, upon
becoming enforceable, may have a material impact on the financial results/ position of B.H.B.
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10.

MATERIAL LITIGATION, CLAIMS OR ARBITRATION

As at the LPD, B.H.B is not engaged in any material litigation, claims or arbitration, either as
plaintiff or defendant, and the board of directors of B.H.B is not aware and have no knowledge
of any proceedings pending or threatened against B.H.B, or of any facts likely to give rise to
any proceedings, which might materially or adversely affect the financial position or business
of B.H.B.

THE REST OF THE PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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1.

4,

INCORPORATION AND BUSINESS ACTIVITIES
SCCS is a private limited company duly incorporated in Malaysia on 13 May 1999, and
commenced its business operation in the year 1999. The registered office of SCCS is located

at Bangunan Hung Ann, No. 1, Jalan Bujang Suntong, 96000 Sibu, Sarawak and its place of
business is located at No.601, Lot 2154, Lorong 3, Hui Sing Garden, 93350 Kuching, Sarawak.

SCCS is principally engaged in the business of being an importer, wholesaler and retailer of
frozen food.

The principal market for its products and services is solely in the Sarawak region.

SHARE CAPITAL

As at the LPD, the issued share capital of SCCS is RM3,470,000 comprising 3,470,000 ordinary
shares.

DIRECTORS AND SHAREHOLDERS

As at the LPD, SCCS is a wholly-owned subsidiary of KPB.

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

Direct interest Indirect interest

_ ) ) ) No. of % No. of o
Name Designation |Nationality shares shares
Dato’ Sri Patrick Wong Haw Yeong Director Malaysian - - - -
Datin Sri Annie Wong Haw Bing Director Malaysian - - - -
Penelope Wong Haw Yieng Director Malaysian - - - -
Ting Soon Eng Director Malaysian - - - -
Audrey Wong Haw Ing Director Malaysian - - - -
Happy Wong Fei Fei Director Malaysian - - - -

SUBSIDIARIES AND ASSOCIATE COMPANIES

As at the LPD, SCCS does not have any subsidiary or associate company.
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For the avoidance of doubt, the information on the SCCS Acquisition is provided for your information only and does
not require your approval.

5. SUMMARY OF FINANCIAL INFORMATION

A summary of the financial information of SCCS for the past 3 financial years up to the FYE 30
September 2021 are as follows:-

< FYE 30 September >
2018 2019 2020 2021
RM RM RM RM
Revenue 75,039,784 73,675,411 73,470,085 69,071,040
Gross profit 9,750,080 11,124,651 11,103,301 11,886,321
PBT 715,925 1,262,872 2,180,068 2,970,382
PAT 313,636 829,820 1,269,385 2,180,987
PAT margin (%) 0.42 1.13 1.73 3.16
Share capital 3,470,000 3,470,000 3,470,000 3,470,000
Shareholders' funds/ NA 26,206,133 27,035,953 28,305,338 30,486,325
Cash and cash equivalents 1,342,550 757,396 3,279,830 7,388,725
Total borrowings 8,294,875 7,005,470 5,374,425 117,788
No. of shares in issue 3,470,000 3,470,000 3,470,000 3,470,000
EPS (sen) 0.09 0.24 0.37 0.63
NA per share (RM) 7.55 7.79 8.16 8.79
Gearing ratio (times) 0.32 0.26 0.19 *-
Current ratio (times) 2.15 2.90 3.15 4.82
Note:-
* Negligible

During the years under review:-

i. there were no exceptional and/or extraordinary items in the financial statements of
SCCS;

ii. there have been no accounting policies adopted by SCCS which are peculiar; and
iii. there have been no audit qualifications to the financial statements of SCCS.

Commentary on past performance

(a) Audited FYE 30 September 2019

For FYE 30 September 2019, SCCS recorded revenue of approximately RM73.68
million, a marginal decrease of approximately 1.81% as compared to the revenue of
approximately RM75.04 million recorded for the FYE 30 September 2018.

However, there was a better PAT of approximately RM0.83 million for the FYE
September 2019 as compared with a PAT of approximately RM0.31 million for the FYE
30 September 2018. There was a higher gross profit and margin due to certain products
were fetched at the better profit margin as compared with FYE 30 September 2018.
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(b)

(c)

Audited FYE 30 September 2020

For FYE 30 September 2020, SCCS recorded revenue of approximately RM73.47
million, a marginal decrease of approximately 0.29% as compared to the revenue of
approximately RM73.68 million recorded for the FYE 30 September 2019.

However, there was a slightly better PAT of RM1.27 million for FYE 30 September 2020
as compared with a PAT of approximately RM0.83 million for the FYE 30 September
2019. There was a one-off impairment loss for trade receivable in FYE 30 September
2019.

Audited FYE 30 September 2021

For FYE 30 September 2021, SCCS recorded revenue of approximately RM69.07
million, a decrease of 5.99% as compared to the revenue of approximately RM73.47
million recorded for the FYE 30 September 2020. This was mainly due to supply chain
disruption which affected delay of good being received the year 2021 and also shortage
of certain products.

However, there was a better PAT of RM2.18 million for FYE 30 September 2021 as
compared with a PAT of approximately RM1.27 million for the FYE 30 September 2020,
an increase of PAT margin by 1.43% from 1.73% for FYE 30 September 2020 to 3.16%
for FYE 30 September 2021. There was higher interest income earned and lower
finance cost.

6. MATERIAL COMMITMENTS

As at the LPD, there are no material commitments incurred or known to be incurred by SCCS
which upon becoming enforceable, may have a material impact on the financial results or
position of SCCS.

7. MATERIAL CONTRACTS

As at the LPD, save for the SCCS Acquisition, SCCS has not entered into any material contracts
(not being contracts entered into in the ordinary course of business) within 2 years preceding
the LPD.

8. CONTINGENT LIABILITIES

As at the LPD, there are no contingent liabilities incurred or known to be incurred which, upon
becoming enforceable, may have a material impact on the financial results or position of SCCS.
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9. MATERIAL LITIGATION, CLAIMS OR ARBITRATION

As at the LPD, SCCS is not engaged in any material litigation, claims or arbitration, either as
plaintiff or defendant, and the board of directors of SCCS is not aware and have no knowledge
of any proceedings pending or threatened against SCCS, or of any facts likely to give rise to
any proceedings, which might materially or adversely affect the financial position or business
of SCCS.

THE REST OF THE PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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(1)

(2)

Agreement for Sale and Purchase

The Vendor agrees to sell and the Purchaser agrees to purchase the Sale Shares, which
represents the entire equity interest in B.H.B for the Purchase Consideration of B.H.B, subject to
the terms and conditions contained in the SSA.

Payment Terms

i. The Purchase Consideration of B.H.B shall be paid by the Purchaser to the Vendor in
the following manner:

a. Upon the signing of the SSA, the Purchaser shall —

(A) deposit with the Vendor via the Liquidator’'s account an earnest deposit in
the sum equivalent to 7% (Seven Per centum) of the Purchase
Consideration of B.H.B or RM16,625,000-00 (Ringgit Malaysia Sixteen
Million Six Hundred And Twenty Five Thousand Only), (“B.H.B Balance
Deposit’); and

(B) deposit with the Purchaser’s solicitors the sum equivalent to 3% (Three
Per centum) or RM7,125,000-00 (Ringgit Malaysia Seven Million One
Hundred And Twenty Five Thousand Only) of the Purchase Consideration
of B.H.B (hereinafter referred to as “the Retention Sum”) to hold and
deal with in accordance with Clause 8.2 of the SSA.

(Collectively referred to as “B.H.B Deposit”)

b. The remaining balance in the sum of RM213,750,000-00 (Ringgit Malaysia Two
Hundred Thirteen Million Seven Hundred And Fifty Thousand Only),
representing 90% of the Purchase Consideration of B.H.B (“B.H.B Balance
Purchase Consideration”), shall be paid by the Purchaser to the Vendor via
the Liquidator's account, within 90 days from B.H.B’s Unconditional Date (as
defined herein).

ii. In the event the Purchaser is unable to pay the B.H.B Balance Purchase Consideration
in accordance with Section 2(i)(b) of this appendix due to no fault on the Vendor’s part,
the Vendor shall grant to the Purchaser an extension of time of 1 month to complete
the purchase herein, subject to an interest rate of 5% per annum calculated on a daily
basis on the amount of the outstanding B.H.B Balance Purchase Consideration until
full payment of the same. The Vendor may, at its absolute discretion exercise its rights
under Section 7 of this appendix if the Purchaser is unable to complete the sale herein
under the SSA after the extended time for payment.

iii. The Purchaser is not obliged to pay the B.H.B Balance Purchase Consideration

specified in Section 2(i)(b) of this appendix unless the sale of assets under the SPA
can be completed simultaneously.
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()

(4)

Conditions Precedent

The sale of the Sale Shares shall be subject to the following conditions (“B.H.B
Conditions Precedent”) —

a. the Court Order (as defined herein) being sanctioned by the Winding Up Court;
and

b. the members’ approval for the purchase of Sale Shares by the Purchaser at the
EGM.

The SSA shall become unconditional on the day when —

a. the court order is granted by the Winding Up Court to approve the sale of the
Sale Shares by the Vendor to the Purchaser in accordance with the SSA and to
approve the sale of the Batu Niah Palm Oil Mill and the Mill Assets by the Vendor
to the Purchaser in accordance with the SPA (“Court Order”); and

b. upon notification by the Purchaser’s solicitors to the Vendor’s solicitors of the
passing of the resolution by WTK to approve the purchase of the Sale Shares at
the EGM,

whichever is later (referred to as “B.H.B’s Unconditional Date”). Thereafter, the
Purchaser shall duly pay the B.H.B Balance Purchase Consideration in accordance
with Section 2(i)(b) of this appendix.

In the event any of the B.H.B Conditions Precedent set out in Section 3(i) of this
appendix is not satisfied within the period as prescribed in this section herein, or such
other extended time as the parties may agree, the sale shall be aborted and annulled
accordingly and the Vendor shall immediately refund and/or return to the Purchaser the
B.H.B Deposit.

In the event the Court Order is granted with variation of terms and conditions which are
materially different than those stipulated in the SSA, each party shall have the absolute
discretion to either confirm or abort this sale by serving a notice in writing to the other
party within 1 month from the date of the Court Order, and if both parties are unable to
mutually agree to proceed with the varied terms and conditions or with such other
agreed arrangements, this SSA shall be treated as annulled accordingly and the
Vendor shall immediately refund and/or return to the Purchaser the B.H.B Deposit.

For the avoidance of doubt, any refund of the B.H.B Deposit by the Vendor pursuant to
this section of the appendix shall be free of interest and less the portion of 3% of the
Purchase Consideration of B.H.B if the same has been deducted for the purpose of
remittance of RPGT (as defined herein) to the Director General of Inland Revenue
(“DGIR"). The difference shall only be returned to the Purchaser upon receipt of the
refund from the DGIR.

Completion

The day on which the Vendor is in receipt of the full payment of the B.H.B Balance
Purchase Consideration shall be the “Completion Date” for the purpose of this SSA.

On Completion Date —

a. the Vendor’s solicitors must deliver to the Purchaser the following documents
(“Documents”):
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(5)

(A) Registrable form of transfer of the Sale Shares executed by the Vendor
via the Liquidator in favour of the Purchaser.

(B) B.H.B’s board of directors’ resolution in approving the transfer of the Sale
Shares by the Vendor to the Purchaser.

(C) Original share certificate of the Sale Shares (if applicable).
b. the Vendor must deliver to the Purchaser —

(A) the certificate of incorporation, any certificates of incorporation on change
of name or re-registration, the statutory books written up to date, share
certificate books, minute books, all unused cheque books and the
common seal of the B.H.B;

(B) all credit and charge cards held for the account of B.H.B; and

(C) all other papers and documents of B.H.B which are in the possession of
or under the control of the Vendor.

Management of B.H.B Pending Completion of The Sale

Prior to the Completion Date, B.H.B shall not, without prior consent of the Purchaser (which shall
not withheld by the Purchaser without reasonable grounds) —

Vi.

Vii.

viii.

Xi.

lend any money outside the normal course of business;
lend any money to any shareholder or director;
borrow any money or drawdown on existing facilities granted to B.H.B;

enter into any agreement which is outside the ordinary course of its business or which is
of an onerous nature or has a term exceeding 1 year;

declare, make or pay any dividend or other distribution or allot, issue, grant any options
over, redeem, purchase, consolidate, convert, sub-divide or reduce any share or loan
capital or issue any share warranties or securities convertible into shares;

sell, transfer or otherwise dispose of the whole or any part of its business, undertakings
or assets otherwise than in the ordinary course of its business;

give any financial or other guarantees, securities or indemnities for any purpose
otherwise than in the ordinary course of business;

commence any litigation or compromise or settle any claim, dispute or other matter in
which it is involved other than for the collections of debts arising from the ordinary course
of business;

alter its constitution;

appoint any new directors in B.H.B;

employ any executive or management staff to B.H.B; and
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(6)

(7)

Xii.

make any change to B.H.B’s human resource policies or the terms and conditions of
employment of any employee or of remuneration of any director of B.H.B, and no
payment or provision for any discretionary bonus to any employee of B.H.B is made,
except in accordance with B.H.B’s human resource policies.

Real Property Gains Tax (“RPGT”)

The parties undertake with each other that they will severally notify the DGIR regarding
the sale and purchase of the Sale Shares within 60 days from the date of this SSA.

Both parties to this SSA irrevocably direct and authorise the Purchaser or its solicitors
to retain the Retention Sum and remit the same to the DGIR within 60 days from the
date of this SSA as required under the Real Property Gains Tax Act 1976 (“RPGT Act”).
The Purchaser or its solicitors shall provide a copy of the receipt issued by DGIR or any
evidence of payment as such to the Vendor’s solicitors upon request.

If the RPGT leviable is more than the Retention Sum paid and the notice of assessment
for the RPGT s issued prior to the Completion Date, the Purchaser shall through its
solicitors, forward the tax payable to the DGIR within the given timeframe and such sum
paid to the DGIR shall constitute part of the payment of the Purchase Consideration of
B.H.B.

The Vendor shall indemnify and keep the Purchaser indemnified against all penalties,
actions, demands, claims, costs and other liabilities resulting from its default (if any) in
complying with the RPGT Act.

Default by the Purchaser

In the event —

a. the Vendor having complied with all the terms and conditions contained in the SSA
and the Purchaser failing or being unable to comply with the payment term;

b. the SPA is terminated due to default committed by the Purchaser solely; and/or
C. there is any breach or default on the part of the Purchaser of any of the provisions
of the SSA,

the Vendor shall, in addition and without prejudice to the Vendor’s rights to apply to any
court of competent jurisdiction for the appropriate relief, performance and remedies, be
entitled to serve a notice on the Purchaser to remedy such default within 1 month, failing
which the Vendor shall be entitled, at its absolute discretion, to terminate the SSA or
apply for specific performance by the Purchaser, and without prejudice to the Vendor’s
right to damages.

In the event of termination of the SSA, the said Documents shall be returned to the

Liquidator for disposal and the B.H.B Deposit paid shall be forfeited to the Vendor
absolutely.
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(8)

(9)

Default by the Vendor

In the event —

a. the SPA is terminated due to default committed by the Vendor solely; and/or

b. there is any breach or default on the part of the Vendor of any provisions of the
SSA,

the parties agree that in addition and without prejudice to the Purchaser’s rights to apply
to any court of competent jurisdiction for appropriate relief, performance and remedies,
the Purchaser shall be entitled to serve notice on the Vendor to remedy such default
within 1 month, failing which the Purchaser shall be entitled to, at its absolute discretion,
to terminate the SSA or apply for specific performance by the Vendor, and without
prejudice to the Purchaser’s right to damages.

In the event of termination of the SSA, any money paid to the Vendor shall also be fully
refunded to the Purchaser without interest with immediate effect.

For the avoidance of doubt, any refund of the B.H.B Deposit by the Vendor pursuant to
this section of the appendix shall be free of interest and less the Retention Sum if the
same has been deducted for the purpose of remittance of RPGT to the DGIR. The
difference shall only be returned to the Purchaser upon receipt of the refund from DGIR.

Liquidator’s Disclaimer

The Purchaser agrees and acknowledges that —

the SSA shall not for any reason be deemed an agreement made by the Liquidator
personally but shall, for all intents and purposes, be an agreement between the Vendor
and Purchaser only;

the Liquidator and/or his agent, solicitor, advocate and employee shall not be personally
liable or assume any personal liability or be deemed in any manner to be personally liable
or assume any personal liability in respect of the SSA or the terms and conditions herein
or any documents executed for the purposes of the implementation thereof or for any
breach by the Vendor of the provisions of the SSA or any obligations of the Vendor arising
or in connection therewith or for any matter relating to the Sale Shares immediately after
the execution of this SSA or any losses associated with the state and condition of the
Sale Shares; and

the Liquidator provides no warranties as to the merchantability or commerciality or advice
for the valuation or any representation relating to the Sale Shares.
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(1)

(2)

(3)

Agreement for Sale and Purchase

The Vendor agrees to sell and the Purchaser agrees to purchase the Batu Niah Palm Qil Mill
together with the Mill Assets on an “as is where is basis” for the Purchase Consideration of Batu
Niah Palm Oil Mill, subject to the terms and conditions contained in the SPA.

Payment Terms

i. The Purchase Consideration of Batu Niah Palm Qil Mill shall be paid by the Purchaser
to the Vendor in the following manner:

a. Upon the signing of the SPA, the Purchaser shall deposit with the Vendor via the
Liquidator’s account an earnest deposit in the sum equivalent to 10% of the
Purchase Consideration of Batu Niah Palm Oil Mill or RM1,250,000-00 (Ringgit
Malaysia One Million Two Hundred And Fifty Thousand Only) (“Deposit”).

b. The remaining balance in the sum of RM11,250,000-00 (Ringgit Malaysia Eleven
Million Two Hundred And Fifty Thousand Only) (“Balance Purchase
Consideration”), shall be paid by the Purchaser to the Liquidator's account,
within 90 days from the Unconditional Date (as defined herein).

ii. In the event that the Purchaser is unable to pay the Balance Purchase Consideration in
accordance with Section 2(i)(b) of this appendix due to no fault on the Vendor’s part,
the Vendor shall grant to the Purchaser an extension of time of 1 month to complete the
purchase herein, subject to an interest rate of 5% per annum calculated on a daily basis
on the amount of the outstanding Balance Purchase Consideration until full payment of
the same. The Vendor may, at its absolute discretion exercise its rights under Section
6 of this appendix if the Purchaser is unable to complete the sale herein under the SPA
after the extended time for payment.

iii. The Purchaser is not obliged to pay the Balance Purchase Consideration specified in
Section 2(i)(b) of this appendix unless the sale of shares under the SSA can be
completed simultaneously.

Conditions Precedent

i. The sale of the Batu Niah Palm Oil Mill and the Mill Assets shall be subject to —

a. the Court Order being sanctioned by the Winding Up Court; and

b. the members’ approval for the purchase of the Batu Niah Palm Qil Mill together
with the Mill Assets at the EGM.

(Collectively, Conditions Precedent)
ii. The SPA shall become unconditional on the day when —

a. the Court Order is granted by the Winding Up Court; and
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(4)
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(6)

b. upon notification by the Purchaser’s solicitors to the Vendor’s solicitors of the
passing of the resolution by WTK to approve the purchase of Batu Niah Palm Oil
Mill together with the Mill Assets at the EGM,

whichever is later (referred to as “the Unconditional Date”). Thereafter, the Purchaser
shall duly pay the Balance Purchase Consideration in accordance with Section 2(i)(b)
of this appendix.

In the event any of the Conditions Precedent set out in Section 3(i) of this appendix is
not satisfied within the period as prescribed in this section herein, or such other
extended time as the parties may agree, the sale shall be aborted and annulled
accordingly and the Vendor shall immediately refund and/or return to the Purchaser the
Deposit free of interest.

Delivery of the Batu Niah Palm Oil Mill and the Mill Assets

Risks

The day on which the Vendor is in receipt of the full payment of the Balance Purchase
Consideration shall be the “Completion Date” for the purpose of this SPA.

Upon the Completion Date, the Vendor shall be deemed to hand over to the Purchaser
the possession of the Batu Niah Palm Oil Mill and the Mill Assets and the Purchaser
shall be deemed to have taken over the possession of the Batu Niah Palm Oil Mill and
the Mill Assets.

The Purchaser hereby acknowledges that the Vendor may continue to utilise the Batu
Niah Palm Oil Mill and the Mill Assets for its business operations up to the Completion
Date and the risks of any fair wear and tear that may however cause to the Batu Niah
Palm Oil Mill and the Mill Assets or any part thereof shall not in any way be a reason to
defeat the SPA or any part thereof nor reduce the Purchase Consideration of Batu Niah
Palm QOil Mill unless otherwise agreed by the Vendor.

The Purchaser also acknowledges that the Batu Niah Palm Oil Mill and the Mill Assets
are now located and stored at the premises where the Purchaser has access to and
the Vendor shall not be responsible for any damage, destruction, security and/or safe-
keeping of the Batu Niah Palm Oil Mill and the Mill Assets whilst the SPA subsists.

Default by the Purchaser

In the event the SSA is terminated due to the sole fault by the Purchaser or in the event of any
breach and/or default by the Purchaser of any terms and conditions in the SPA including the
payment terms, and the Vendor has given prior notice to the Purchaser to remedy or rectify
such breach or default within 1 month from the date of service of such notice but the Purchaser
still fails to do so, the Vendor shall be entitled to —

terminate this SPA and to take recovery of the possession of the Batu Niah Palm Oil
Mill and the Mill Assets (if the same have been delivered prior to the payment of the
Purchase Consideration of the Batu Niah Oil Palm Mill);

upon termination of the SPA, the Deposit paid by the Purchaser to the Vendor shall be
forfeited without prejudice to the Vendor’s rights to damage, if any; and

the Vendor via the Liquidator shall be at liberty to dispose of any item of the Batu Niah

Palm Oil Mill and the Mill Assets to any third party at such price he thinks fit and proper
absolutely.
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Default by the Vendor

In the event the SSA is terminated due to the sole fault of the Vendor or in the event of any
breach and/or default by the Vendor of any terms and conditions in the SPA and the Purchaser
has given prior notice to the Vendor to remedy or rectify such breach or default within 1 month
from the date of service of such notice but the Vendor still fails to do so, the Purchaser shall be
entitled to seek specific performance or —

terminate this SPA and return possession of the Batu Niah Palm Oil Mill and the Mill
Assets (if the same have been delivered prior to the payment of the Purchase
Consideration of the Batu Niah Oil Palm Mill);

upon termination of the SPA, the Deposit paid by the Purchaser to the Vendor shall be
refunded to the Purchaser free of interest without prejudice to the Purchaser’s rights to
damage, if any; and

the Vendor via the Liquidator shall be at liberty to dispose of any item of the Batu Niah
Palm Oil Mill and the Mill Assets to any third party at such price he thinks fit and proper
absolutely.

Liquidator’s Disclaimer

The Purchaser agrees and acknowledges that —

the SPA shall not for any reason be deemed an agreement made by the Liquidator
personally but shall, for all intents and purposes be an agreement between the Vendor
and Purchaser only;

the Liquidator and/or his agent, solicitor, advocate and employee shall not be
personally liable or assume any personal liability or be deemed in any manner to be
personally liable or assume any personal liability in respect of the SPA or the terms and
conditions herein or any documents executed for the purposes of the implementation
thereof or for any breach by the Vendor of the provisions of the SPA or any obligations
of the Vendor arising or in connection therewith or for any matter relating to the Batu
Niah Palm Oil Mill and the Mill Assets immediately after the execution of this SPA or
any losses associated with the state and condition of the Batu Niah Palm Oil Mill and
the Mill Assets; and

the Liquidator provides no warranties as to the merchantability or commerciality or

advice for the valuation or any representation relating to the Batu Niah Palm Oil Mill
and the Mill Assets.
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Agreement for Sale and Purchase

TMC agrees to sell and KPB agrees to purchase the SCCS Shares for the SCCS Purchase
Consideration (as defined below), subject to the terms and conditions contained in the SCCS
SSA.

Consideration

The total purchase price of the SCCS Shares shall be RM20,000,000.00 (Ringgit Malaysia
Twenty Million Only (“SCCS Purchase Consideration”).

Prior to the signing of the SCCS SSA by both parties, KPB had deposited with TMC via the
Liquidator’s Account an earnest deposit (“SCCS Deposit”) in the sum equivalent to 10% (Ten
Per centum) or RM2,000,000.00 (Ringgit Malaysia Two Million Only) of the SCCS Purchase
Consideration, the receipt of which TMC duly acknowledged.

The remaining balance of the SCCS Purchase Consideration in the sum of RM18,000,000.00
(Ringgit Malaysia Eighteen Million Only) shall be paid by KPB by way of depositing a valid
cheque of the above amount (“Cheque”) with TMC'’s solicitors or with the Liquidator's Office
within 14 days from the date of execution of the SCCS SSA by the KPB.

Conditions Precedent

i The sale and purchase of the SCCS Shares shall be subject to prior leave and direction
being sanctioned by the Winding Up Court.

ii. Upon execution of the SCCS SSA by both parties, TMC shall immediately apply to the
Winding Up Court for leave to be given to proceed with the sale of the SCCS Shares
pursuant to the SCCS SSA (“SCCS Court Order”).

iii. Upon the extraction of the SCCS Court Order, a copy of the same shall be delivered to
KPB through KPB’s solicitors and the Liquidator shall proceed to present the said
Cheque for clearance at the bank.

iv. The SCCS SSA shall become unconditional upon the day when the SCCS Court Order
is granted by the Winding Up Court.

V. In the event the SCCS Court Order could not be obtained, the sale shall be aborted
and annulled accordingly and TMC shall immediately refund and/or return to KPB any
deposit and the Cheque received from the same without interest.

Vi. In the event the SCCS Court Order is granted with such terms and conditions which
are materially different than those stipulated in the SCCS SSA, each party shall have
absolute discretion to either, confirm or abort the sale by serving a notice in writing to
the other party with 1 month from the date of the SCCS Court Order and if any party
so chooses to abort the sale then the SSA shall be treated as being annulled
accordingly and TMC shall immediately refund to KPB any deposit and Cheque
received from the same without interest.
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(5)

Default by KPB

In the event of TMC having complied with all the terms and conditions in the SCCS
SSA and KPB failing or unable to comply with the payment term stipulated in the SCCS
SSA, TMC shall, in addition to and without prejudice to TMC'’s right to apply to any court
of competent jurisdiction for appropriate relief(s) and remedies thereof, be entitled to
serve notice on KPB to remedy such default(s) within 1 month thereof failure of which
TMC shall be entitled at TMC’s discretion to terminate the SCCS SSA or apply for
specific performance by KPB of KPB’s obligations under the SCCS SSA and without
prejudice to TMC’s right to damages.

In the event of termination, TMC’s solicitors shall return the share transfer documents
to the Liquidator for disposal and the SCCS Deposit shall be forfeited by TMC
accordingly.

Default by TMC

In the event of any breach or default on the part of TMC of any of the provision of the
SCCS SSA then it is agreed by the parties that in addition to and without prejudice to
KPB’s right to apply to any court of competent jurisdiction for appropriate relief(s),
performance(s) and remedies thereof KPB shall be entitled to serve notice on TMC to
remedy such default(s) within 1 month thereof failure of which KPB shall be entitled at
KPB'’s absolute discretion to terminate the SCCS SSA or apply for specific performance
by TMC of TMC’s obligations under the SCCS SSA and without prejudice to KPB'’s
right to damages.

In the event of termination, any money paid to TMC shall be fully refunded to KPB
without interest with immediate effect

THE REST OF THE PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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VALUATION CERTIFICATE OF THE B.H.B PLANTATION ESTATE AND BATU NIAH PALM OIL MILL

i

C H Williams Talhar Wong & Yeo WAY WA
C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

Jurukur Berkanun Perunding Harta Antarabangsa Lot 1139,

Chartered Surveyors International Property Consultants Waterfront Commercial Centre,
P. O. Box 1121, 98008

Miri, Sarawak.

Tel: 085-432480 /432821
Fax: 085-411786

E-mail: miri@wtwy.com
URL: www.witwy.com

Private & Confidential
OurRef:  WTWYA/MIRI25903(A)/2022/HWJ/EM/em & WTWYA/MIRI/25903(B)/2022/HW J/LTY /Ity
Date : 24th November, 2022

Board of Directors

W T K Holdings Berhad
Bangunan Hung Ann

No. 1, Jalan Bujang Suntong
P.O. Box 256

96007 Sibu

Sarawak, Malaysia

Dear Sirs / Mdm

VALUATION CERTIFICATE OF

(1)  OIL PALM PLANTATION KNOWN AS B.H.B PLANTATION; AND,

(2) HARVARD MASTER SDN BHD - BATU NIAH PALM OIL MILL SITED WITHIN B.H.B
PLANTATION

HELD UNDER LOTS 3 & 5 BOTH OF BLOCK 3 SAWAI LAND DISTRICT

SITUATED AT SUNGAI NIAH, NIAH, MIRI DIVISION, SARAWAK

We refer to your instruction to carry out a formal valuation on the above-mentioned property in
providing our opinion of the Market Value of the Subject Property for the submission to the Bursa
Malaysia Securities Berhad in relation to the proposed acquisitions of the entire equity interest in B.H.B
Sdn. Bhd. together with the Harvard Master Sdn Bhd (HM) - Batu Niah Palm Oil Mill, by WTK Alpha
Sdn Bhd, a wholly owned subsidiary of W T K Holdings Berhad.

We have prepared and provided this Valuation Certificate which outlines key factors that have been
considered in arriving at our opinion of Market Value and reflects all information known by us and
based on present market conditions for the inclusion in the circular to shareholders in conjunction with
the proposed acquisitions.

The material date of valuation is taken as at 24th August 2022.

Having inspected the Subject Property and investigated available data related and relevant to the
matter, we are pleased to report that in our opinion, the total Market Value of the Subject Property
would be RM264,890,000.00 (Ringgit Malaysia: Two Hundred Sixty-Four Million Eight Hundred
and Ninety Thousand Only).

This valuation has been prepared in accordance with the requirements as set out in the Asset
Valuation Guidelines issued by the Securities Commission Malaysia and Malaysian Valuation
Standards issued by the Board of Valuers, Appraisers, Estate Agents and Property Managers,
Malaysia.

The basis of the valuation is Market Value which is defined by the International Valuation Standards
(IVS) and the Malaysian Valuation Standards (MVS) to be “the estimated amount for which an asset
or liability should exchange on the valuation date between a willing buyer and a willing seller in an
arm’s length transaction after proper marketing where the parties had each acted knowledgeably,
prudently and without compulsion”.

For all intents and purposes, this Valuation Certificate should be read in conjunction with the full
Report and Valuation.

Kuching » Miri  Sibu e Bintulu « Kuala Lumpur e Petaling Jaya e Penang e Johor Bahru « Kuantan « Malacca » Ipoh « Alor Star « Kota Bharu e
Butterworlh » Batu Pahat » Kuala Terengganu » Seremban e Kota Kinabalu  Sandakan e Lahad Datu « Tawau « Keningau  Labuan e Brunei @
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APPENDIX VII

VALUATION CERTIFICATE OF THE B.H.B PLANTATION ESTATE AND BATU NIAH PALM OIL MILL

(Cont’d)
B

C H Williams Talhar Wong & Yeo WA WA
C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

(1) OIL PALM PLANTATION KNOWN AS B.H.B PLANTATION

PROPERTY IDENTIFICATION

Property :  Anoil palm plantation known as B.H.B Plantation
Location : Sungai Niah, Niah, Miri Division, Sarawak
Title Type :  Lease of State Land
Title Particulars  : (1) Lot 3 Block 3 Sawai Land District (Lot 3)

(2) Lot 5 Block 3 Sawai Land District (Lot 5)
Land Area : (1) 4,640.0 hectares, more or less (Lot 3)
Under Valuation (2) 403.1 hectares, more or less (Lot 5)

5,043.1 hectares, more or less

Tenure : (1) To expire on 17th July 2077 (unexpired term of about 54 and 10/12 years)
(Lot 3) ‘
(2) To expire on 20th September 2061 (unexpired term of about 39 years) (Lot
5)
Registered : B.H.B. Sdn. Bhd. (B.H.B)
Owner
Encumbrances : Jointly charged to Public Bank Berhad for RM50,000,000.00

INSPECTION AND INVESTIGATION

The Subject Property was inspected by Sr. Ting Kang Sung, Sr. Lim Tien Yang, Sr. Hii Wei Jin, Ms.
Evonne Mendu Ak. Albert Nichol & Mr. Joseph Lawrence of C H Wiliams Talhar Wong & Yeo Sdn
Bhd. and Mr. Danie! Yong (Estate Manager), Mr. Rudy Ak Empaga (Division 1 Manager), Mr. Abai Ak
Medan (Senior Assistant Manager — Division 1), Mr. Hirman Bin Zaini (Cadet Assistant Manager), Mr.
Bryan Marcus & Mr. Edward Ak Geringu (Assistant Managers - Division 2) and Mr. Ambrose Gamul
(Senior Assistant Manager- Division 3) of B.H.B. on 24th August 2022.

GENERAL DESCRIPTION

The Subject Property is situated within the locality of Sungai Niah, Niah, Miri Division, Sarawak. It is
about 91.0 kilometres due more or less to the South-West of Miri City Centre. Batu Niah bazaar is
located about 11.0 kilometres (straight line) to the North-West.

The Subject Property is accessible from Miri City Centre by way of Jalan Miri-Bintulu (now known as
Pan Borneo Highway which is under upgrading works) for about 87.5 kilometres and then through an
internal access road for about 3.5 kilometres.

Presently, 4,217.59 hectares out of the total titled land area of 5,043.10 hectares are planted with oil
palms with remaining land being utilized for building site, unplantable areas and land under
negotiation. The terrain of the estate is mainly of low hills of less than 100 m above mean sea level
(amsl). The topography is mainly characterised by undulating (6-12°) to rolling (12 -25°) terrain. The
soil series are of Merit, Merit/Kapit, Bekenu/Kapit and Seduau/Bijat which are mineral soils.

(1)¥TOIL PALM PLANTATION KNOWN AS B.H.B PLANTATION; AND, 2
(2) | HARVARD MASTER SDN BHD - BATU NIAH PALM OIL MILL SITED WITHIN B.H.B PLANTATION

HELD UNDER LOTS 3 & 5 BOTH OF BLOCK 3 SAWAI LAND DISTRICT

SUNGAI NIAH, NIAH, MIRI DIVISION, SARAWAK

Ref. : WIWYN/MIRI/25903(A)/2022/HWJ/EM/em & WTWYN/MIRI25903(8)/2022/HWILTY /ity
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(Cont’d)
2

C H Williams Talhar Wong & Yeo WA A
C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

GENERAL DESCRIPTION (Cont'd)

Existing Use

Summary of hectarage statement for the estate as provided by B.H.B are as follows:-

Year of Planting (YOP) Land Area (Hectare)
YOP 2001 372.99
YOP 2010 283.12
YOP 2012 8.65
YOP 2013 733.28
YOP 2014 461.78
YOP 2015 137.32
YOP 2016 668.03
YOP 2017 546.08
YOP 2018 1,006.34

TOTAL PLANTED (A) 4,217.59

Source: B.H.B

The summary of the estate’s other areas are as follows:-

Description | Land Area (Hectare)
Others:
Building site 51.23
(Mill building, office, housing & storage area etc.) )
Land Under Negotiation* 100.95
Unplantable Area * 673.33
TOTAL OTHERS (B) 825.51
TOTAL AS PER TITLE (A+B) 5,043.10
Notes:

*. The land under negotiation involves the disagreement between local natives and B.H.B over the legal ownership of
the land measuring 100.95 hectares (Land). However, based on the Land Search, the current registered proprietor of
the Land is B.H.B. It is noted that B.H.B will negotiate with the local natives and take appropriate steps to resolve such
matters but no material progress has been made at this stage.

A Unplantable area due to steep, hilly area, vailey etc.

Source: B.H.B

Age Profile

Age profite of the oil palms on B.H.B Plantation is tabulated below:-

Categories Years B.H.B Plantation
Area (Ha.) %
oid 19-25 372.99 8.85
Mature 15-18 - -
Mature, Prime 9-14 1,025.05 24.30
Mature, Young 4-8 2,819.55 66.85
Immature 0-3 - -
Total 4,217.59 100.00
Source: WTWY analysis

Buildings

Erected on the B.H.B Plantation are estate office, managers’ quarters, executive quarters, guest
house, staff quarters, labour quarters, surau, clinic, creche, food court, canteen, guard house,
workshop, stores, water treatment plant and genset building as well as the HM — Batu Niah Palm Oil
Mill and its housing complex.

HARVARD MASTER SDN BHD - BATU NIAH PALM OIL MILL SITED WITHIN B.H.B PLANTATION
D UNDER LOTS 3 & 5 BOTH OF BLOCK 3 SAWA! LAND DISTRICT

SUNGAI NIAH, NIAH, MIRI DIVISION, SARAWAK

Ref. : WTWYN/MIRI/25903(A)/2022/HWI/EMem & WTWY/N/MIRI/25903(B)/2022/HWI/LTY /ity
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(Cont’d)

C H Williams Talhar Wong & Yeo

9

INTERNATIONAL

C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

GENERAL DESCRIPTION (Cont'd)

Road

The estates are served by a network of motorable graveled and laterite roads. All the fields are
accessible. Generally, the roads are aligned following land contours and are overall in fair condition.

Crop Production

Yield per hectare per annum based on the planted area within the estate, as provided by B.H.B are as

follows:-
Year 2018 2019 2020 2021 As at June 2022
Matured 2,083.32 2,249.18 3,003.03 3,461.45 4,217.59

PIZ:;;u SPH MT Yield MT Yield mMT Yield MmT Yield MT Yield
2001 127 9,929.35| 2451 895876| 22.11| 9.217.28| 2275| 6,874.45| 18.43| 355533 0.3
2010 135 7,655.51 27.32]  7,02064| 25.09| 7,839.06| 27.68| 6,968.93| 24.61| 3537.26| 12.49
2012 133 209.38 2472 22515| 26.58| 227.09|  26.81 258.98| 29.94| 115.03| 13.30
2013 117 12,139.39 14.35| 13,293.97| 15.72|14,744.32|  1817| 14602.13| 19.91| 6,966.60| 9.50
2014 114 3,751.95 6.78| 5379.54| 9.72] 695620 1256| 8,080.53| 17.50| 3,851.32| 8.34
2015 116 - - 1,614.85| 10.36| 2,099.00{ 13.47| 2496.60| 18.18| 1,253.24| 9.13
2016 115 - - 4791.74 6.10| 7.762.97| 11.62| 3605.34| 5.40
2017 118 - - - - .| 451203 826] 311989 571
2018 119 - - - - - - - 3,084.84| 3.07

Sub-total 33,685.58 36,501.91 45,874.69 51,556.62 29,088.85

::fv":sﬁng 1,215.57 1,826.65 2,429.04 4,068.20 -

Total 34,901.15 16.67| 38,328.56| 17.0448,303.73|  16.08| 55,624.82| 16.07{29,088.85| 6.90

Source : B.H.B.

Production Cost

The production costs which involve general charges, upkeep cost and harvesting or transportation
costs as provided by B.H.B are tabulated below:-

Actual Cost
rew |
Description 2018 2019 2020 2021 Jun-22
RM/ha RM/ha RM/ha RM/ha RM/ha RM/ha
(A) General Charges 1,258.58 | 1,092.96 | 1,127.70 | 1,325.79 | 688.31 1,354.90
(B) Field Upkeep Cost
(Manuring, weeding, pest
& disease, pruning &
sanitation, supervision, 2,099.30 | 1,777.57 | 1,407.60 | 1,495.59 | 1,087.24 2,993.10
census & thinning,
infrastructure & tools)
RM/mt RM/mt RM/mt RM/mt RM/mt RM/mt
(C) Harvesting/ " " "
Transport Cost 97.67 81.98 71.52 104.84 127.32 117.00
Source: B.H.B
*. includes external transport cost to Southwind Palm Oil Mill (POM) & WTK POM

?;7 OIL PALM PLANTATION KNOWN AS B.H.B PLANTATION; AND,
{2} HARVARD MASTER SDN BHD - BATU NIAH PALM OIL MILL SITED WITHIN B.H.8 PLANTATION
HELD UNDER LOTS 3 & 5§ BOTH OF BLOCK 3 SAWAI LAND DISTRICT
SUNGAI NIAH, NIAH, MIRI DIVISION, SARAWAK
Ref. : WTWYN/MIRI/25903(A)/2022/HW J/EM/em & WTWYN/MIRI/25903(B)/2022/HWI/L TY Aity
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VALUATION CERTIFICATE OF THE B.H.B PLANTATION ESTATE AND BATU NIAH PALM OIL MILL

(Cont’d)
i

C H Williams Talhar Wong & Yeo WA WA
C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

GENERAL DESCRIPTION (Cont'd)

Planning Provisions

The Subject Property is designated for agricultural use as per the special conditions in the Leases of
State Land.

APPROACH TO VALUATION

In arriving at the Market Value of the Subject Property, we have adopted the Investment Method
(Discounted Cash Flow) of Valuation which is deemed to be the most appropriate method. With this
method, the annual income of the various fields are estimated based on the projected yield and price
of the crops. The estimated cost of the production and other expenditure are then deducted therefrom
to arrive at the net annual income which is then capitalized at an appropriate rate of return for the
remaining economic life to arrive at the value of the present crop. Where the tenure of the title/land use
rights has an unexpired term at the end of the economic life of the present crop more than another
economic cycle, the basic land value to which the land reverts at the end of the economic life of the
cultivation is added to the value arrived at. The basic land value is discounted over the cropping life for
the respective fields/blocks.

As a check, we have adopted Comparison Approach. Comparison Approach entails analysing recent
transactions of similar properties in and around the locality for comparison purposes with adjustments
made for differences in location/ surrounding, accessibility / road frontage, land size, tenure,
topography, soil and cultivations and any other relevant characteristics to arrive at the market value.

In view of the potential significant differences and difficult adjustments to be made, we have not relied

on the Comparison Method but only made reference to the method as a basis of estimate in arriving at
the range of realisable/realistic values.

VALUE CONSIDERATION

Justification of Parameters Adopted in Valuation - investment Method (Discounted Cash Flow)

We have adopted the following parameters in our Investment Method (Discounted Cash Flow) of
Valuation:-

(a) Oil Palm: Long Term Average Price (LTAP)

Based on our analysis of the previous prices (RM/ton) of Crude Palm Qil (CPO) and Paim Kernel
(PK) and other price projections by industry analysts, we have adopted a LTAP of RM3,228.87/-
per Tonne for CPO and 2,169.98/- per Tonne for PK. After deducting the relevant tax and
transportation cost, the LTAP are then multiplied by the oil and kernel extraction rates at 19.50%
and 4.00% respectively to arrive at the value of CPO/PK per metric tonne of FFB.

We have further deducted the mill processing cost to arrive at the LTAP of RM600/- per tonne for
FFB. A price discount ranging from 15% to 30% is taken into account for FFB for the first and
second years of harvesting (tree age of 3 to 4 years) respectively due to lower oil extraction rates
from the smaller bunches.

(b) Life Span
We have adopted a total life span of 25 years for oil palm from planting out to falling for

replanting; 3 years or 36 months (Years 1 to 3) to maturity and cropping life thereafter of 22 years
(Years 4 to 25).

)
(1)/ OIL PALM PLANTATION KNOWN AS B.H.B PLANTATION; AND, 5
(2) [ HARVARD MASTER SDN BHD - BATU NIAH PALM OiL. MILL SITED WITHIN B.H.B PLANTATION

HELD UNDER LOTS 3 & 5 BOTH OF BLOCK 3 SAWA/! LAND DISTRICT

SUNGAI NIAH, NIAH, MIRI DIVISION, SARAWAK

Ref. : WTWYN/MIRI/25903(A)/2022/HW.J/EM/em & WTWYN/MIRI/25903(B)/2022/HWI/LTY Aty
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C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

VALUE CONSIDERATION (Cont'd)

(c) Oil Extraction Rate (OER) & Kernel Extraction Rate (KER)

As the palms grow older, the OER (%) and KER (%) will be further increased. Malaysian Palm Oil
Board's (MPOB) official data reveals that Sarawak enjoys a good OER within the whole Malaysia.

The OER and KER performance for Sarawak oil palms can be seen more clearly from the table

below:-
OER (%) 2018 | 2018 | 2020 | 2021 Y"Ztg’_'z“';‘e A‘_’ezrg,“;’f (f/?;s
Peninsular Malaysia | 19.60 | 19.93 | 19.69 | 19.83 19.64 19.79
Sabah 2060 | 20.97 | 20.74 | 2055 20.21 20.72
Sarawak 1985 | 2003 | 1962 | 19.88 19.41 19.85
Sabah/Sarawak 20.26 20.53 20.20 20.23 19.81 20.31
Malaysia 19.95 | 2021 | 19.92 | 20.01 19.71 20.02

Source: MPOB

Year-to-date | Average 2018

KER (%) 2018 2019 2020 2021 Aug-22 - 2021 (%)
Peninsular Malaysia 5.41 5.37 5.28 5.23 5.24 5.32
Sabah 4.73 4.78 4.66 4.51 4.48 4.67
Sarawak 4.16 4.21 417 4.39 4.31 4.23
Sabah/Sarawak 4.47 4.51 4.42 4.45 4.39 4.46
Malaysia 4.97 4.98 4.90 4.88 4.87 4.93

Source: MPOB

We must point out that FFB price per tonne payable by a mill is pegged to the MPOB’s monthly
average prices of CPO and the PK according to the OER and KER awarded to FFB sent to the
mill.

The FFB reference price (mill gate) for June — August 2022 is contained in the table below.

Region Monthly FFB Reference Price (Mill Gate) - RM/1% OER
Jun-22 Jul-22 Aug-22
Sabah 56.48 37.93 39.90
Sarawak 58.63 37.87 40.70
Source: MPOB

The OER and KER record from 2018 — June 2022 of mills of which the FFB are sent to i.e.
Harvard Master POM, WTK POM & Southwind POM is tabulated below:

OER KER
Year Harvard Master | Southwind POM | Harvard Master | Southwind POM
POM & WTK POM POM & WTK POM

2018 19.50% - 4.00% -
2019 198.50% - 4.00% -
2020 19.50% - 4.00% -
2021 19.50% 19.50% 4.00% 4.00%

Jan — Mar 2022 19.50% 19.50% 4.00% 4.00%

Apr - Jun 2022 19.25% 19.25% 4.00% 4.00%

Source: B.H.B
) OIL PALM PLANTATION KNOWN AS B.H.B PLANTATION; AND, 6
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C H Williams Talhar Wong & Yeo MY WA
C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

VALUE CONSIDERATION (Cont'd)

We shall adopt the long term average OER of 19.5% and KER of 4.0% for the oil palm crops on
the subject plantation in our valuation. The OER of 19.50% and KER of 4.0% OER adopted are
the average indusiry standards in Sarawak and are the market rates awarded by mills and
published in MPOB. We are of the opinion that the OER and KER adopted in our valuation are
deemed reasonable and in-line with the national average.

(d) Yield

We have adopted the yield profile as follows:-

oil AGES
PalmYield:
Soil '
Suitability 314 5 (6|7 (819 (1011 |12|13 {14 |15 (16 |17 |18 |19 |20 |21 |22 |23 |24 |25
ol
Class 3 7 [ 14 | 18 (21125 (27| 27 (27| 27 (27 ;27 |26 |25 [24 [23 |23 {21 {21 {20 {19 {18 |17 |17
Note: Yield in tonne per hectare; Assume 135 stands per hectare

We have considered the projected yield profile of oil palm for inland soils based on industrial
standard as per the soil type / series. We have adopted Soil Type/Series 3 as the projection of
yield for oil palm within the estate. Due adjustments have been made to the standard yield profile
in accordance with the actual yield over the years, stand per hectare and field condition. The
adopted yield profiles are considered fair and reasonable as compared with the overall market
industry standards after making the necessary adjustments. The source for projected yield based
on the soil type series is from research papers, information from major plantation companies and
past experiences in the valuation of oil palm plantation in Peninsular Malaysia, Sabah and
Sarawak.

(e) Production Cost

From the estate records and costs from comparable oil palm estates, we have projected the
following average costs over the remaining cropping life of mature oil palm.

Production Cost Adopted RM/ha
(A) General Charges, RM/Ha 1,500.00
(B) Field Upkeep Cost, RM/Ha
Manuring 2,100.00
Weeding 250.00
Pest & disease 35.00
Pruning & Sanitation 40.00
Supervision 10.00
Census & Thinning 20.00
Infrastructure 380.00
Tools 10.00
Total Field Upkeep, RM/Ha 2,845.00
(C) Harvesting/Transport, RM/Ton FFB 95.00

(f) Rates of Return

We have adopted a Rate of Return on capital of 9.00% for capitalizing the net income from the
mature oil palm and a Rate of Return of 4.50% for deferring (discounting) the basic land value
which is reverted to present value at the end of the cropping life, having due consideration and for
the risks of yield and price viz. income fluctuations, and of pest and disease associated with oil
palm.

pA
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VALUE CONSIDERATION (Cont'd)

(g) Basic Land Value

This is the value of the land at the end of the economic life of the cultivation drawn by comparison
of similar land in vicinity for unimproved land plus infrastructure cost and estate buildings. The

unimproved land value is arrived based on the following comparables:-

Comparable A B [ 2/
Source JPPH JPPH JPPH JPPH
Lot No. Proa/és:grzuaé Laesase Provisional Lease Provisional Lease Provisional Lease
both of Block 17 Lot 954 & Lot 6 Block 40 Lots 30, 31, 32 & 33 Lot 229
. . Engkilo Land District & " - sogd
Mukim Bukar-Sadong Land District Kabang Land District Dulit Land District Bakong Land District
District Serian Sibu Miri Miri
. Jalan Tebakang/ Batang Lebaan & —- . . "
Locality Tebedu Loba Kabang, Sibu Batang Tinjar, Miri Sungai Bakong, Miri
Land area
(hectare) 183.84 7,300.00 5,609.00 952.00
Type/ Vacant land Vacant land Vacant land Vacant land
cultivation
Leasehold
60 years
Tenure/ Leasehold (PL 954 - To expire on Leasehold Leasehold
Restriction 60 years 16/7/2067; B0 years 60 years
(To expire on 19/7/2064) Lot 6 - To expire on (To expire on 12/5/2075) (To expire on 8/12/2071)
13/12/2060)
Soil Type Peat soll Peat soil Mineral soit Peat soil
Share o
transacted 100% 100% 100% 100%
Jangkar Plantation Hua Seng Plantation Stable Worldwide -
Vendor 'Sdn. Bhd. Sdn. Bhd. Sdn. Bhd. Real Holistic Sdn. Bhd.
. . Anggerik Jutamas .
Purchaser YongSSc’fanP:‘czildlngs Sdn. Bhd. & Kristal Kc;x;r:s;igtgg:_‘galgna Diamond Sunrise Sdn. Bhd.
i : Mahamas Sdn. Bhd, Y
Date of 25-Jan-2018 23-Mar-2018 28-May-2015 29-Dec-2011
Transaction
&"G)s'de"am" 5,451,800.00 117,277,420.00 42,273,354.00 9,409,560.00
Value Before
Adjustment 29,655.13 16,065.40 7,5636.70 9,883.99
{RM/hectare)
Adjustments Time, location/access, tenure, soil type, terrain, size, type of title
Adjusted Value
(RMW/hectare) 20,045.39 19,100.15 J 17,963.73 15,152.16
Notes:
JPPH denotes Jabatan Penilaian & Perkhidmatan Harta (JPPH), Miri
WTWY denotes C H Wiiliams Talhar Wong & Yeo Sdn Bhd

From the above analysis, the adjusted basic land values range from RM15,152.16 to
RM20,045.39 per hectare. We have considered Comparable C as the most appropriate
comparable to the subject plantation as it has similar size and soil type and it is a more recent
transaction. Hence, we have adopted the unimproved land value at RM18,000/- per hectare.

As for other components in the estates such as unplantable area and land under negotiation, we
made allowances from unimproved land value and basic land value to arrive at the land values.

[this section intentionally left blank]
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VALUE CONSIDERATION (Cont'd)

The basic land value is derived by aggregating the unimproved land value with the estate’s
infrastructure cost such as buildings and roads as well as the value of the land occupied by the
estate’s infrastructure.

The value of infrastructures and the basic land value adopted are as follows:-

Description Value (RM/ha)
Unimproved Land Value 18,000.00
Total Infrastructure Cost @ 4,481.13
Value of land occupied by buildings ) 218.64
Total: 22,699.77
Basic Land Value Say, 22,700.00

Notes:

(a) Computed based on total infrastructure cost of RM18,899,571.62 over total planted area of 4,217.59
hectares, where total infrastructure cost is arrived at after aggregating the cost of utilities and the estate's
infrastructure cost such as buildings, roads and drains etc. We are of the opinion that the infrastructure
value adopted is deemed fair, reasonable and in line with the present market norm given that the current
site condition is adequate for the estate to operate efficiently.

(b) Computed based on the total unimproved land value for land occupied by buildings of RM922,140 over
total planted area of 4,217.59 hectares, where the total unimproved land value is derived from the
Comparison Method at RM18,000/- per hectare.

[this section intentionally left blank]
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VALUATION CERTIFICATE OF THE B.H.B PLANTATION ESTATE AND BATU NIAH PALM OIL MILL

(Cont’d)

C H Williams Talhar Wong & Yeo

9

INTERNATIONAL

C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

VALUE CONSIDERATION (Contd)

Comparison Method

We have considered the following precedent transactions involving oil palm estates:-

Comparable 1 2 3 4
Source JPPH/WTWY WTWY JPPH/WTWY JPPHWTWY
Lot No Lot 204 Lot 82 Lot 16 Lot 28
) Block 3 Block 5§ Block 8 Block 30
Mukim Bakong Balingian Suai Lassa
Land District Land District Land District Land District
District Miri Mukah Miri Sibu
. - Kuala Balingian, ;g . Loba Kabang, Batang
Locality off Jalan Miri-Bintulu Balingian Jalan Suai-Niah, Miri Lassa, Sibu
Land Area
(hectare) 765.00 3,989.60 394.10 4,683.00
Type Oil Palm Estate Qil Palm Estate QOil Palm Estate Qil Palm Estate
Tenure/ Leasehold Leasehold Leasehold Leasehold
Restriction 60 years (To expire on | 60 years (To expire on | 60 years (To expire on | 60 years (To expire on
21/11/2070) 11/10/2064) 20/12/2069) 13/12/2060)
Soil Type Peat Peat Mineral Peat
o 89% planted; 82% planted; 95% planted;
% Planted Fully planted 11% unplanted 18% unplanted 5% unplanted
Age 10 years & below 6 to 12 years 7 years 6 to 10 years
Share
Transacted 100% 65% 100% 100%
Mayeen Abubacker . )
Vendor Plus Sunbest Sdn. Bhd | Holdings Sdn. Bhd. Oriental Viable Hua Seng
Sdn. Bhd. Sdn. Bhd.
& 5 others
Ganda Sunbest : MJIM ) N
Purchaser Plantations Palmg?#pBI;gldmgs Plantation P”msuclii GBehmdllang
Sdn. Bhd. ’ ’ Sdn. Bhd. ’ ’
Date of
Transaction 11-Aug-2021 28-Jun-2021 28-Nov-2017 18-Oct-2016
f;’n;l‘)s'de'am" 45,415,106.00 121,750,000.00 25,500,000.00 307,205,889.00
Value before
adjustment 59,366.15 46,948.99 64,704.39 65,600.23
(RM/hectare)
Adjustments Time, location/access, tenure, soil, terrain, size
Adjusted
Value 51,975.07 53,451.43 55,443.57 65,518.23
(RM/hectare
Source: JPPH, WTWY research & database
Notes: JPPH denotes Jabatan Penilaian & Perkhidmatan Harta (JPPH), Miri
WTWY denotes C H Williams Talhar Wong & Yeo Sdn Bhd

From the above analysis, the adjusted land values for oil palm estates range from RM51,975.07 to
RM65,518.23 per gross hectare. We have considered Comparable 1 as the most appropriate
comparable as it has similar locality and it is a more recent sale.

Having considered the above evidences of sale, the present market trends, we are of the opinion that
the most probable market value based on the recent transacted oil palm properties should be
RM51,900/- per hectare which works out to be RM261,700,000/- based on the total land area of
5,043.10 hectares.

>
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RECONCILIATION OF VALUES
The Market Values derived from Investment Method (Discounted Cash Flow) and Comparison Method
is as follows:-
. Investment Method - A S :
(Discounted Cash Flow) (RM) _ Comparison Method (RM)
252,330,000.00 261,700,000.00

Source: WTWY

We have adopted the market value derived from Investment (Discounted Cash Flow) Method as a fair
representation and most suitable method of valuation to arrive at the market value of the Subject
Property. We relied upon the value derived from Comparison Method as a crosscheck only.

(2) HARVARD MASTER SDN BHD - BATU NIAH PALM OIL MILL SITED WITHIN B.H.B
PLANTATION

PROPERTY IDENTIFICATION

The Property :  Harvard Master Sdn Bhd - Batu Niah Paim Qil Mill

Location . Sited within B.H.B Plantation
Held under Lot 3 Block 3 Sawai Land District (subject land)
Sungai Niah, Niah, Miri Division, Sarawak

Approach to . Cost Approach
Valuation

Date of . 24th August 2022
Valuation

INSPECTION AND INVESTIGATION

The Subject Property was inspected by Sr. Hii Wei Jin and Sr. Lim Tien Yang of C H Williams Talhar
Wong & Yeo Sdn Bhd accompanied by En. Mohd Azri Bin Awang (mill manager) of HM on 24th
August 2022.

Our valuation was based on brief visual inspection. We have not carried out a full mechanical survey,
nor have we inspected other items, which are covered, inaccessible (i.e. underground pipe,
wiring/cabling, etc.) were assessed based on the premise that these items are in a condition
commensurate with age and usage.

[this section intentionally left blank]
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C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

GENERAL DESCRIPTION

General information of the Subject Property is as follows:-

Name

Year Commissioned
Design Capacity
Annual processing
capacity

Malaysian Palm Oil
Board (MPOB) licence

Department of
Environment (DOE)
licence

Malaysian Sustainable
Palm Oil (MSPO)

Harvard Master Sdn Bhd - Batu Niah Paim Oil Mill
1990

30-tonne per hour (ph)

200,000-tonne Fresh Fruit Bunches (FFB)

Lesen No. 500253504000
(01/04/2022 to on 31/03/2023)
Lesen No. 004846
(01/07/2022 to on 30/06/2023)

Certificate No. 50451575 MSPO4 (13/11/2020 to 12/11/2025)
Certificate No. 50451575 MSPO SCCS (30/3/2020 to 18/10/2025)

certificate

Mil Site area 4.66 hectares, more or less

The production records are as follows:-

To date

Item 2018 2019 2020 2021 July-2022
Avg Throughput 30.00 tph 30.00 tph 30.00 tph 30.00 tph 30.00 tph
Achieved Qil o
Extraction Rate (OER) 20.43% 20.60% 19.84% 19.64% 18.91%
Achieved Kernel o
Extraction Rate (KER) 4.65% 4.72% 4.39% 4.19% 4.11%
Free fatty acids (FFA) 412 3.81 4.43 4.28 4.65
Deterioration of
Bleachability Index 2.21 2.23 2.23 217 213
(DOBI)
FFB Processed 213,436.00 mt 191,171.00 mt 185,764.00 mt 156,177.00 mt 93,233.00 mt
mt : metric tonne
Source : HM

The following are observed during the inspection:-

+ the Subject Property was built in year 1989/1990 and commissioned in year 1990 with a design
capacity of 30-tph, currently with MPOB license to process 200,000-tonne FFB per year;

e  certain components had been rebuilt over time with some major parts removed, replaced, and/or

added,;

based on the recent 5 years production information provided to us, the palm oil mili is still running

at its design production capacity of 30-tph and achieving fair OER and KER; and,

generally, the Subject Property is adequately maintained in working condition.

Mill Site

The Subject Property is sited within B.H.B. Plantation. Based on the area statement provided by HM,
we noted that the area allocated for mill usage covers 15.63 hectares, more or less, comprising the mill
factory and office compound (Mill Site), staff quarters compound, ponds and water catchment area.
The staff quarters compound is sited approximately 900.0 metres due southwest of the Mill Site.

The Mill Site is estimated by HM to be 4.66 hectares, more or less. It is levelled with its boundaries
demarcated by chain-link fencing, completed with concrete driveway/circulation area and turfing to the
remaining areas. The main entrance to the mill factory and office site is secured with a sliding metal
gate.

(4 HARVARD MASTER SDN BHD - BATU NIAH PALM OIL MILL SITED WITHIN B.H.B PLANTATION
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(Cont’d)
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C H Williams Talhar Wong & Yeo WA A
C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

GENERAL DESCRIPTION (Cont'd)

Buildings

At the time of inspection, the following buildings were erected on the Mill Site:-

No. Description Quantity Construction Gross &'ﬁ;" Area
1 Guard House 1 RC 17.28
2 Car Shed 1 S1 82.80
3 Shed 1 S1 110.40
4 Shed 1 S1 82.80
5 Shed 1 S1 82.80
6 Shed 1 S1 82.80
7 Canteen 1 RC 116.84
8 Surau 1 RC 24.40
9 Mill Office 1 RC 780.27
10 Store 1 S2 360.00
" Vehicle Workshop 1 82 342.00
82
12 | Mill Building 1 (rdge heiglt of 4,690.68
16.5 metres)
13 Dewatering Plant Shed 1 S2 162.00
14 Pump House 1 RC 12.90
15 Firefighting Pump House 1 RC 23.04
16 Water Catchment Pump House 1 RC 28.50
17 S:x ;N:ct)irs 'erreatment Plant 1 RC 15.64
Total 7,015.15
RC: reinforced concrete framework, wall of plastered brick wall, reinforced concrete floor and covered
with metal sheets roofing. Internal partitions are generally of plastered brick wall.
S1 :  Open-sided hollow steel pipe covered with metal sheets roofing
S2 :  structural steel framework supported on reinforced concrete stump, open-sided or wall of
plastered brick wallimetal sheets cladding, reinforced concrete floor and covered with metal
sheets roofing

Plant and machinery

(a) Palm oil mill

The palm oil mill consists of FFB reception, sterilising, threshing, pressing, depericarping, kernel
recovery, empty bunch disposal, clarification, boiler house, engine room, tank farm, raw water
treatment/supply, effluent treatment ponds, as well as standard installations for palm oil mill
operation and maintenance.

(b) Mobile equipment/motor vehicle

Comprising 3-Pickup trucks, 2-Wheel Loader / Shovel, 2-Tractor, 1-Backhoe Loader, 1-
Motorcycle, 1-Van.

(/) OIL PALM PLANTATION KNOWN AS B.H.B PLANTATION; AND, 13
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C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

GENERAL DESCRIPTION (Cont'd)

Process Flow

The FFB are transported from the field to the palm oil mill for the extraction of crude palm oil and
producing kernel for sale. The FFB are weighed on the weighbridge and recorded before sending to
the unloading ramp. At the unloading ramp, the FFB are transferred to the sterilisation station via fruit
cages travelling on tracks. FFB are sterilised using horizontal sterilisers. Sterilised FFB are transported
in the fruit cages to the threshers for stripping via tracks/overhead cranes, where the FFB are
separated into empty bunches and fruitlets.

The stripped fruits are conveyed to the digesters and the pressing station for crude oil extraction.
Crude oil will be pumped into the continuous settling tank. Overflow will be sent to the pure oil tank
while the underflow is distributed into the sludge tank for further separation via oil separator or
decanter. The sludge is separated into oil and sludge and dirt. Reclaimed oil will be redirected back to
the continuous settling tank for further crude oil recovery whilst the sludge and dirt will be pumped to
the deoiling/cooling tank and effluent ponds for treatment before discharging. Pure oil after going
through the purification and vacuum drying processes will be pumped to the bulk oil storage tank for
distribution.

Pressed cakes are conveyed to the winnowing column and depericarper for separation of nut and
fibre. The fibre will be used as fuel for the boiler, whilst the nuts are conveyed to the nut silo. Nuts will
be cracked into shells and kernels mixture by the ripple mills in the nut cracker section. Shells and
kernels mixtures are separated via the winnowing system (LTDS) and claybath. Shells are conveyed to
the boiler as a source of fuel whereas kernels, after drying, will be sent to the bulk kernel silo and
ready for sale.

Effluent is fed into the ponding system to undergo series of anaerobic and aerobic processes before
discharging.

Existing Use
Palm Oil Mill.

Planning Provisions

Land matters are under the jurisdiction of the Director of Land and Survey Department, Sarawak and
the Divisional Superintendent of Land and Survey, Miri Division.

The use of the subject land shall be in accordance with the special conditions in the Lease of State
Land.

It shall be used only for agricultural purposes and purposes incidental to the production and
processing of crops grown thereon and such other purposes as may be from time to time approved by
the Director of Lands and Surveys.

Apart from the compliance with the title conditions, there are no statutory requirements for compliance
with:-

(1) building matters under the Building Ordinance 1994, as it falls outside the town and suburban
area of Subis District Council; and

(2) planning matters under Part X of the Sarawak Land Code (Cap. 81) as the definition of
development under Section 227 excludes the use of any land for the purposes of agriculture or
forestry and the use of any of those purposes of any building occupied together with the land so
used.
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APPENDIX VII

VALUATION CERTIFICATE OF THE B.H.B PLANTATION ESTATE AND BATU NIAH PALM OIL MILL

(Cont’d)
i

C H Williams Talhar Wong & Yeo WAF | A
C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

APPROACH TO VALUATION

There are three generally accepted approaches to value, namely Comparison Approach, Cost
Approach and Income Approach. Any number or combination of the three approaches to value may
be used in a particular valuation, depending upon the objectives and the nature of the property
involved.

We found no market rental evidenced for the plant and machinery that can be used as benchmark in
the income approach, as such we have considered and excluded the income approach to value.

Although we found several transactions of palm oil mills in the second-hand market, we are unable to
determine the actual condition and the full details of the assets being transacted. Therefore, these
transactions are used as reference only. In the absence of good market information regarding sales
and purchases of similar assets, the most reliable approach in arriving at on opinion of value of the
assets is by using the cost approach.

Cost Approach

The cost approach considers the cost to reproduce or replace in new condition the assets appraised in
accordance with current market prices for similar assets, with allowance for accrued depreciation
arising from condition, utility, age, wear and tear, or obsolescence present (physical, functional, or
economical), taking into consideration past and present maintenance policy and rebuilding history.

In arriving at our assessment using the cost approach, we have firstly developed the Cost of
Replacement New (CRN) of each asset or group of assets.

CRN is the estimated amount of money needed to acquire a similar new item having the nearest
equivalent utility as the property being valued taking into consideration current prices of materials and
manufactured equipment, shipping and handling, labour, contractor's overhead, design and
supervision, profit and fees, and other attendant costs associated with its acquisition and installation,
but without provision for overtime or bonuses for labour and premium for materials.

In developing the CRN, we have perused accounting records and other documents furnished to us
including detailed drawings and specifications relating to the plant and machinery. In arriving at our
CRN, we have made references to similar mills that we have appraised in the past, as well as perused
the original purchase contracts and invoices which were made available to us. We have also made
references to our equipment database, equipment catalogues and other published materials available.

Having developed the CRN, we then deducted for the various elements of depreciation to arrive at a
Depreciated Replacement Cost (DRC), which we have taken to be the Market Value for existing use.
DRC includes depreciation allowance or loss of value arising from condition, utility, age, wear and tear,
and obsolescence present (physical, functional or economic), taking into consideration past and
present maintenance policy and rebuilding history.

[this section intentionally left blank]
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VALUATION CERTIFICATE OF THE B.H.B PLANTATION ESTATE AND BATU NIAH PALM OIL MILL

(Cont’d)
i

C H Williams Talhar Wong & Yeo WS A
C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

VALUE CONSIDERATION

(@ CRN

Site Improvements

CRN for site improvements is estimated based on infrastructures required for Mill Site i.e. roads,
drains, fencing etc. for approximately 4.66 hectares of mill site. Cross checking with relevant
contractors and professionals had been conducted.

The CRN for site improvements is estimated to be RM2,330,000.00 (about RM500,000.00 per
hectare).

Buildings

CRN for buildings is estimated based on analysis of the building construction cost in other palm
oil mills. The CRN for buildings ranges from RM300.00 per square metre (for shed only) to
RM1,600.00 per square metre (for mill building). Cross checking with relevant contractors and
professionals had been conducted.

Plant and machinery

The plant and machinery is valued in its existing use i.e. as a whole use and actively in operation
at its working place. Therefore, the cost of removal or displacements and related issues such as
time limit arising for the removal of the equipment into another site is not considered and relevant.

The plant and machinery is valued inclusive of palm oil mill (equipment, standard installation and
supporting structures), and mobile equipment/motor vehicle.

The estimation of CRN is based on the asset listings i.e. the purchase records of the machinery,
with due adjustment made to reflect the current set up as at the date of valuation and inclusive of
profits and financial elements from our analysis of the construction cost of other oil mills and also
cross checking with relevant contractors and professionals.

Where due to the nature of the asset, we were not able to carry out any inspection (i.e.,
underground pipe, submersible pumps, etc.), our assessment, was based on the premise that
the asset is in a condition commensurate with age and usage.

Reference is made to the construction cost of other palm oil mills built in East Malaysia. Cross
checking with relevant contractors and professionals had been conducted.

The CRN has been estimated as follows:-

Description CRN (RM)
Site Improvements 2,330,000.00
Buildings 9,544,000.00
Plant and Machinery
Palm Oil Mill 23,400,000.00
Mobile equipment/motor vehicle 2,385,000.00
Total 37,659,000.00

Based on our investigations and consultation with industrial experts, contractors and
professionals, we are of the opinion that the CRN adopted is fair and reasonable taking into
consideration of all relevant factors.
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VALUATION CERTIFICATE OF THE B.H.B PLANTATION ESTATE AND BATU NIAH PALM OIL MILL

(Cont’d)
5

C H Williams Talhar Wong & Yeo WAF | WA
C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

VALUE CONSIDERATION (Cont'd)

(b) Useful life and remaining life

Useful life of plant and machinery varies from industry to industry, types, sizes, and even
atmospheric locations, for instance plant and machinery installed in coastal areas are more
prone to rust because of humidity and sea salt, hence have shorter life span compared to similar
equipment installed in say farther inland and drier locations.

Remaining life as defined herein is the estimated useful life left on an asset as at valuation date.
In arriving at our estimate of the remaining life, we need first to determine the effective age of the
asset. Effective age of an asset can be equal, lower, or even higher than its chronological age,
especially if the asset has been rebuilt or well maintained. On the other hand, an asset's
remaining life may be shortened under severe operation conditions due to heavy wear, poor
maintenance, inappropriate installations, inexperienced operator, atmospheric conditions,
functional and technical obsolescence. Useful life less effective age equals remaining life.

Our research reveals that the plant and machinery in the palm oil mill industries has a useful life
from 15 to 30 years depending upon the state of upkeep and maintenance of that particular plant
and machinery. However, with adequate maintenance, the useful life can be further extended
given that upgrade or replacement can be done to targeted components only as and when
needed. We are of the opinion, should the current maintenance program continues, the palm oil
mill would sustain its production capacity.

(c) Depreciation

Depreciation based on straight line method is adopted for site improvement and buildings while
reducing balance method is adopted for plant and machinery, in accordance to the useful life and
nature of the plant and machinery. Those plant and machinery still in operation beyond the useful
life are valued at the residual value, taken into consideration that it is fully operational and
maintained in working order.

The following depreciation rates are adopted:-

Description Depreciation Rate

On straight line method at 2% based on its condition and state of upkeep
as observed during inspection.

Palm Qil Mill

On reducing balance method at 15% for first year and 5% for subsequent
years based on its condition and state of upkeep as observed during
inspection.

Site Improvements & Buildings

Mobile equipment/motor vehicle

On reducing balance method at 15% for first year and 8% for subsequent
years based on its condition and state of upkeep as observed during
inspection.

Piant and Machinery

Residual value (for the assets still in operation beyond the useful life)
20% of CRN (i.e. 80% depreciation)

[this section intentionally left blank]

OIL PALM PLANTATION KNOWN AS B.H.B PLANTATION; AND, 17
(9) HARVARD MASTER SDN BHD - BATU NIAH PALM OIL MILL SITED WITHIN B.H.B PLANTATION

HELD UNDER LOTS 3 & 5 BOTH OF BLOCK 3 SAWAI LAND DISTRICT

SUNGAI NIAH, NIAH, MIRI DIVISION, SARAWAK

Ref. : WTWYN/MIRI/25903(A)/2022/HW.I/EM/em & WTWYN/MIRI25903(B)/2022/HWJ/LTY ity

103



APPENDIX VII

VALUATION CERTIFICATE OF THE B.H.B PLANTATION ESTATE AND BATU NIAH PALM OIL MILL

(Cont’d)

C H Williams Talhar Wong & Yeo

®

INTERNATIONAL

C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

VALUE CONSIDERATION (Cont’d)

(d) Market Value

The summary of the Market Value of the Subject Property based on Cost Approach

summarised as follows:-

S

Description CRN (RM) Age g::‘:;‘:;;‘:: Subtotal (RM)
Site Improvements 2,330,000.00 32 64.4% 830,000.00
Buildings 9,544,000.00 7-32 63.3% 3,498,000.00

Plant and Machinery
Palm Oil Mill 23,400,000.00 1-32 67.0% 7,730,000.00
Mobile equipment/motor vehicle 2,385,000.00 4-19 78.7% 508,000.00
Total 12,566,000.00

Market Value say,

12,560,000.00

General Comment

We have relied to a considerable extent on information given by HM, in particular but not limited to,
detailed fixed asset lapsing schedule with rebuilding history, purchase contracts and invoices, actual
production output for the past years, and lay-out plans amongst others.

The valuation assumes that full disclosure of all information and facts which may affect our valuations
was made to ourselves; we cannot accept any liability or responsibility, unless such full disclosure was

made.

At points throughout our investigation and analysis, we relied upon data contained in standard
reference works and other published materials. Although these data were judged to be accurate and
current, we cannot be responsible for errors that may have been caused by the data's being

inaccurate or obsolete.

We have not investigated the title or any liabilities affecting the plant and machinery appraised. No
consideration was made for any outstanding amount owed under financing agreements, if any.

[this section intentionally left blank]
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VALUATION CERTIFICATE OF THE B.H.B PLANTATION ESTATE AND BATU NIAH PALM OIL MILL

(Cont’d)

C H Williams Talhar Wong & Yeo

B

INTERNATIONAL

C H Williams Talhar Wong & Yeo Sdn Bhd (24706-T) (VE(1)0082/1)

VALUATION

Taking into consideration the above factors, we therefore assess the total Market Value of the Subject
Property FREE FROM ALL ENCUMBRANCES as at the date of valuation at RM264,890,000.00
(Ringgit Malaysia: Two Hundred Sixty-Four Million Eight Hundred and Ninety Thousand Only),

which had been computed as follows:-

(@
(b)

On further qualifications that:-

CONCERN;

MACHINERY; AND,

Land for building site value has been taken into consideration under basic land value.

I. THE PLANT AND MACHINERY IS FREE FROM ENCUMBRANCES;
il. THE PLANT AND MACHINERY IS TO BE CONTINUED IN ITS PRESENT USE AS A GOING

Market Value
. Area Value Subtotal

No. | Particulars (hectares) (RM/ha) (RM) (sljx)
1 OIL PALM PLANTATION KNOWN AS B.H.B PLANTATION

Planted area 4,217.59 58,837.67 248,153,187.55

Building site

(Mill building, office, housing 51.23 See Note (a) ----

& storage area)

Land under negotiation and

unplantable area 774.28 5,400.00 4,181,112.00

Total area 5,043.10 252,334,299.55 252,330,000.00
(2) HARVARD MASTER SDN BHD - BATU NIAH PALM OIL MILL SITED

WITHIN B.H.B PLANTATION *)12,560,000.00

Total Market Value 264,890,000.00

Notes:

. ALL. RELEVANT LICENSES AND PERMITS ARE KEPT VALID AND STATUTORY
COMPLIANCES OBSERVED THROUGHOUT THE PRODUCTION LIFE OF THE PLANT AND

IV. THERE IS NO SPECIFIC RELATION TO EARNINGS OF THE PLANT AND MACHINERY.

Yours faithfully
for and on behalf of
C H Wifliams Talhar Wong & Yeo Sdn Bhd

Sr Hil WEI
B. Bus (Property)

MRISM, MPEPS, MIPPM,
Registered Valuer (V-0932)
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Registration No.: 197501004223 (26303-V)
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AUDITED FINANCIAL STATEMENTS OF B.H.B FOR THE FYE 31 DECEMBER 2021 (Cont’d)
Registration No.: 197501004223 (26303-V)

B.H.B. SDN BHD
(Incorporated In Malaysia)
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AUDITED FINANCIAL STATEMENTS OF B.H.B FOR THE FYE 31 DECEMBER 2021 (Cont’d)

Registration No.: 197501004223 (26303-V)

B.H.B. SDN BHD
(Incorporated In Malaysia)

CORPORATE INFORMATION
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Wong Kie Chie
Dato' Sri Patrick Wong Haw Yeong
Mimi Wong Hou Wai
Wong Hou Liang
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96000 Sibu Sarawak Malaysia
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1st Floor, Lot 78, Block 1,
Ruang Singgah Mata, Asia City
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AUDITED FINANCIAL STATEMENTS OF B.H.B FOR THE FYE 31 DECEMBER 2021 (Cont’d)
Registration No.: 197501004223 (26303-V)

B.H.B. SDN BHD
{Incorporated In Malaysia)

DIRECTORS' REPORT

The directors hercby submit their report together with the audited financial statements of
the Company for the financial year ended 31 December 2021.

PRINCIPAL ACTIVITIES
The principal activities of the Company are the planting and management of an oil palm
plantation.
FINANCIAL RESULTS

RM
Profit for the year 16,959,736
DIVIDENDS

No dividends have been paid or declared by the Company since the end of previous
financial year.

The directors do not recommend payment of any dividend in respect of the current
financial year.

RESERVES AND PROVISIONS

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

ISSUE OF SHARES AND DEBENTURES

The Company has not issued any share and debenture during the financial year.

OPTIONS GRANTED OVER UNISSUED SHARES

No options were granted to any person to take up unissued shares of the Company during
the financial yeat.
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AUDITED FINANCIAL STATEMENTS OF B.H.B FOR THE FYE 31 DECEMBER 2021 (Cont’d)

Registration No.: 197501004223 (26303-V)

B.H.B. SDN BHD
(Incorporated In Malaysia)

SUBSEQUENT EVENTS

There has not arisen in the interval between the end of the financial year and the date of
this report any item, transaction or event of a material and unusual nature likely, in the
opinion of the directors, to affect substantially the results of the operations of the
Company for the financial year in which this report is made.

OTHER STATUTORY INFORMATION

Before the financial statements of the Company were prepared, the directors took
reasonable steps:

a.  to ascertain that proper action had been taken in relation to the writing off of bad
debts and the making of allowance for doubtful debts and satisfied themselves that
no known bad debts need to be written off and adequate allowance for doubtful debts
had been made; and

b.  to ensure that any current assets which were unlikely to be realised in the ordinary
course of business including the value of current assets as shown in the accounting
records of the Company had been written down to an amount which the current
assets might be expected so to realise.

At the date of this report, the directors are not aware of any circumstances:

a.  which would require any amount to be written off for bad debts, or would render
allowance for doubtful debts in the financial statements of Company inadequate to
any substantial extent, or

b.  which would render the values attributed to the current assets in the financial
statements of the Company misleading; or

c.  which have arisen which would render adherence to the existing method of valuation
of assets or liabilities of the Company misleading or inappropriate; or

d.  not otherwise dealt with in this report or financial statements which would render
any amount stated in the financial statements of the Company misleading.

At the date of this report, there does not exist :

a.  any charge on the assets of the Company that has arisen since the end of the financial
year and which secures the liabilities of any other person, or

b.  any contingent liability in respect of the Company that has arisen since the end of the
financial year.

No contingent liability or other liability has become enforceable, or is likely to become
enforceable within the period of twelve months after the end of the financial year which,
in the opinion of the directors, will or may substantially affect the ability of the Company
to meet their obligations as and when they fall due.

In the opinion of the directors, no item, transaction or event of a material and unusual
nature has arisen in the interval between the end of the financial year and the date of this
report which is likely to affect substantially the results of operations of
the Company for the financial year in which this report is made.
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AUDITED FINANCIAL STATEMENTS OF B.H.B FOR THE FYE 31 DECEMBER 2021 (Cont’d)
Registration No.: 197501004223 (26303-V)

B.H.B. SDN BHD
(Incorporated In Malaysia)

DIRECTORS
The directors who served during the financial year until the date of this report are:

Datuk Wong Kie Yik

Wong Kie Chie

Dato' Sri Patrick Wong Haw Yeong
Mimi Wong Hou Wai

Wong Hou Liang

DIRECTORS' INTERESTS
According to the register of director's shareholdings, the interests of directors holding
office at the end of the financial year in shares of its related corporations during the

financial year are as follows:

Number of Ordinary Shares in the Company

As at Asat
01.01.2021 Bought Sold 31.12.2021

Ordinary Shares in the Holding Company,
Harvard Master Sdn Bhd (In liquidation)

Datuk Wong Kie Yik 1,200,000 - - 1,200,000
Wong Kie Chie 1,200,000 - - 1,200,000
Wong Hou Liang 1,200,000 - - 1,200,000
Mimi Wong FHou Wai 400,000 - - 400,000

None of directors in office at the end of financial year had any interest in shares in the
Company during the financial year.

DIRECTORS' BENEFITS

Since the end of previous financial year, none of the directors of the Company has
received or become entitled to receive any benefits by reason of a contract made by the
Company or a related corporation with any director or with a firm of which he is a
member, or with a company in which he has a substantial financial interest except for any
benefit which may be deemed to have arisen by virtue of the transaction between the
Company and certain companies in which certain directors of the Company are also
directors and/or shareholders as disclosed in Note 22 to the Financial Statements.

There were no arrangements during and at the end of the financial year, to which the

Company is a party, which had the object of enabling the directors to acquire benefits by
means of the acquisition of sharcs in or debentures of the Company or any other body

corporate.

DIRECTORS' REMUNERATION

No directors' remuneration has been made during the financial year to the directors of the
Company.
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AUDITED FINANCIAL STATEMENTS OF B.H.B FOR THE FYE 31 DECEMBER 2021 (Cont’d)
Registration No,: 197501004223 (26303-V)

B.H.B. SDN BHD
(Incorporated In Malaysia)

AUDITORS' REMUNERATION

Details of auditors' remuneration are set out in Note 20 to the financial statements.

INDEMNITY AND INSURANCE COSTS

There were no indemnity given to or insurance effected for any directors, officers and
auditors of the Company in accordance with Section 289 of the Companies Act 2016.
HOLDING COMPANY

The Company is a wholly-owned subsidiary of HARVARD MASTER SDN BHD, a
private limited liability company incorporated in Malaysia.

The Holding Company had been placed under liquidation pursuant to a Notice of
Appointment of Liquidator under Section 513(1) of Companies Act 2016 filed to
Companies Commission of Malaysia on 8 April 2021.

AUDITORS

Messrs CNK & Co have expressed their willingness to continue in office.

Signed on behalf of the Board
in accordance with a resolution of the directors

DAT h K

o

DATO' SRI PATRICK WONG HAW YEONG

Sibu, Malaysia
Dated: 25 JUL 2022
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AUDITED FINANCIAL STATEMENTS OF B.H.B FOR THE FYE 31 DECEMBER 2021 (Cont’d)
Registration No.: 197501004223 (26303-V)

B.H.B. SDN BHD
(Incorporated In Malaysia)

STATEMENT BY DIRECTORS

We, DATO' SRI PATRICK WONG HAW YEONG and DATUK WONG KIE YIK,
being two of the directors of B.H.B. SDN BHD , state that, in the opinion of the directors,
the financial statements set out on pages 11 to 29 are drawn up in accordance
with Malaysian Private Entities Reporting Standard and the requirements of the
Companies Act, 2016 in Malaysia so as to give a true and fair view of the financial
position of the Company at 31 December 2021 and of their financial performance and
cash flows for the financial year ended on that date.

Signed on behalf of the Board in accordance with a resolution of the directors

DATO! SRI PATRICK WONG
HAW YEONG

Sibu, Malaysia
Dated: 25 JUL 202

STATUTORY DECLARATION
PURSUANT TO SECTION 251(1)(B) OF THE COMPANIES ACT, 2016

I, JOCELYN LAU KEE KEE, being the officer primarily responsible for the financial
management of B.H.B. SDN BHD , do solemnly and sincerely declare that the
accompanying financial statements set out on pages 11 to 29 are in my opinion correct,
and I make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act, 1960.

Subscribed and solemnly declared by the

abovenamed JOCELYN LAU KEE

KEE, NRIC Number: 881104-13-5544 W :
at Sibu in the State of Sarawak on

25 JuL 1N ‘ JOCELYN LAU KEE KEE
Before me:

Commissioner for Oaths

No. 43 (Tingkat ),
Jalan Lau King Howe,
96000 Sibu, Sarawak.
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AUDITED FINANCIAL STATEMENTS OF B.H.B FOR THE FYE 31 DECEMBER 2021 (Cont’d)
Registration No.: 197501004223 (26303-V)

CNK&Co Eﬂa ;:50 88534 351 MENBER P04 OF

(AF002308) ;
Chartered Accountants namkongchau@gmail.com | ‘

1% Foor, Lot 78, Block [ A
( Ruang S’inggah ilata l I lCI
&sia City 5
88000 Kota Kinabaks - .
Sabah, Halaysia WA INSTITUTE OF ACCOUNTANTS

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF
B.H.B. SDN BHD
(Incorporated In Malaysia)

Report On The Financial Statements

Opinion

We have audited the financial statements of B.H.B. SDN BHD , which comprise
the statement of financial position as at 31 December 2021 of the Company, and the
statement of comprehensive income, statement of changes in equity and statement of cash
flows of the Company for the year then ended, and notes to the financial statements,
including a summary of significant accounting policies, as set out on pages 11 to 29.

In our opinion, the accompanying financial statements give a true and fair view of the
financial position of the Company as at 31 December 2021, and of its financial
performance and its cash flows for the year then ended in accordance with Malaysian
Private Entities Reporting Standard 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. Our responsibilities under those standards are
further described in the Auditors' Responsibilities for the Audit of the Financial
Statements section of our report. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our opinion.

Independence And Other Ethical Responsibilities

We are independent of the Company in accordance with the By-Laws {(on Professional
Ethics, Conduct and Practice) of the Malaysian Institute of Accountants ('By-Laws") and
the International Ethics Standards Board for Accountants' International Code of Ethics for
Professional Accountants (including International Independence Standards) ("IESBA
Code™"), and we have fulfilled our other ethical responsibilities in accordance with the By-
Laws and the JESBA Code.

Information Other Than The Financial Statements And Auditors' Report Thereon

The directors of the Company arc responsible for the other information. The other
information comprises the Directors' Report but does not include the financial statements
of the Company and our auditors’ report thereon.
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Registration No.: 197501004223 (26303-V)

CNK& Co Tel: +60 83 534 351 WENBER A28 OF

AFO02308 Email:
gmﬂed )\ccomlants namkongchau@gmail.com ’

12 Floor, Lot 78, Block 1 ¢
( Ruang S'inggah ;‘!ata le
Asia City il

88000 Kota Kinabals ) .
Sabah, tHolaysia MALATSAN INSTITUTE OF ACCOUNTANTS

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF

B.H.B. SDN BHD
{Incorporated In Malaysia)

Information Other Than The Financial Statements And Auditors’ Report Thereon

Our opinion on the financial statements of the Company does not cover the Directors'
Report and we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements of the Company, our responsibility
is to read the Directors' Report and, in doing so, consider whether the Directors' Report is
materially inconsistent with the financial statements of the Company or our knowledge
obtained 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 the Directors' Report, we are required to report that fact. We have nothing
to report in this regard.

Responsibilities Of Directors For The Financial Statements

The directors of the Company are responsible for the preparation of financial statements of
the Company that give a true and fair view in accordance with Malaysian Private Entities
Reporting Standard and the requirements of the Companies Act, 2016 in Malaysia. The
directors are also responsible for such internal control as the directors determine is
necessary to enable the preparation of financial statements of the Company that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements of the Company, the directors are responsible for
assessing the Company's ability to continue as a going concern, disclosing, as applicable,
matters related to going concern and using the going concern basis of accounting unless
the directors either intend to liquidate the Company or to cease operations, or have no
realistic alternative but to do so.

Auditor’s Responsibilities For The Audit Of The Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements
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 opinion. Reasonable assurance is a
high level of assurance, but is not a guarantee that an audit conducted in accordance with
approved standards on auditing in Malaysia and International Standards on Auditing 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 the basis of
these financial statements.
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INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF
B.H.B. SDN BHD
(Incorporated In Malaysia)

Auditor's Responsibilities For The Audit Of The Financial Statements

As part of an audit in accordance with approved standards on auditing in Malaysia and
International Standards on Auditing, we excrcise professional judgement and maintain
professional skepticism throughout the audit. We also:

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

b.  Obtain an understanding of internal control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company's internal control.

¢. Evaluate the appropriateness of accounting policies wused and the
reasonableness of accounting estimates and related disclosures made by directors.

d.  Conclude on the appropriateness of directors' use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast significant doubt on the
Company's ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor's report to the
related disclosures in the financial statements or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidence obtained up
to the date of our auditor's report. However, future events or conditions may
cause the Company to cease to continue as a going concern.

e.  Evaluate the overall presentation, structure and content of the financial statements of
the Company, including the disclosures, and whether the financial statements
represent the underlying transactions and events in a manner that achieves fair
presentation.

We communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any
significant deficiencies in internal control that we identify during our audit.
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Other Matters

This report is made solely to the members of the Company, as a body, in accordance with
Section 266 of the Companies Act, 2016 in Malaysia and for no other purpose. We do not
assume responsibility to any other person for the content of this report.

CNK & Co CHAU NAM KONG
No. AF: (02308 No.; 03096/12/2023 (J)
Chartered Accountants Chartered Accountant
Kota Kinabalu, Malaysia
Dated: 75 JUL 2027
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STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2021

Assets

Non-current Assets
Property, plant and equipment
Biological assets

Current Assets
Inventories

Trade receivables
Other receivables

Cash and bank balances

Total assets

Equity and Liabilities

Equity Attributable To Owners Of The Company

Share capital
Retained profits

Non-current Liability
Deferred tax liabilities

Current Liabilities
Trade payables
Other payables
Tax payables
Borrowings

Total liabilities

Total equity and liabilities

Note

h

it
o v o=

11

13

14
15

12

2021 2020

RM RM
90,496,000 92,035,813
52,808,266 52,735,931
143,304,266 144,771,744
1,327,199 517,475
28,166,522 22,631,008
360,439 3,086,610
2,507,100 1,449,890
32,361,260 27,684,983
175,665,526 172,456,727
23,200,000 23,200,000
112,610,343 95,650,607
135,810,343 118,850,607
33,496,429 31,493,899
3,796,643 18,319,267
2,233,595 2,229,954
328,516 -

- 1,563,000
6,358,754  22,112.221
39,855,183 53,606,120
175,665,526 172,456,727

The accompanying notes form an integral part of these financial statements.
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STATEMENT OF COMPREHENSIVE INCOME

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2021

Revenue
Cost of sales

Gross profit
Other operating incomes
Administrative expenses

Profit from operations

Finance costs

Profit before tax

Income tax expense
Profit for the year

Other comprehensive income/(loss) for the year

Total comprehensive income for the year

Note

16

17

19
20

21

2021 2020

RM RM
47,128,086 23,921,581
(20,611,070) (14,761,991)
26,517,016 9,159,590
562,536 454,724
(3,683,507) (964,899)
23,396,045 8,649,415
(47,587 (78,656)
23,348,458 8,570,759
(6,388,722) (2,103,190)
16,959,736 6,467,569
16,959,736 6,467,569

The accompanying notes form an integral part of these financial statements.
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B.H.B. SDN BHD
(Incorporated In Malaysia)

STATEMENT OF CHANGES IN EQUITY

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2021

At 01.01.2020

Total comprehensive income for the
year

Share Retained

At31.12.2020

Total comprehensive income for the
year

AL 31.12.2021

Capital Profits Total
RM RM RM
23,200,000 89,183,038 112,383,038
- 6,467,569 6,467,569
23,200,000 95,650,607 118,850,607
- 16,959,736 16,959,736
23,200,000 112,610,343 135,810,343

The accompanying notes form an integral part of these financial statements.
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B.H.B. SDN BHD
{(Incorporated In Malaysia)

STATEMENT OF CASH FLOW

FOR THE FINANCIAL YEAR ENDED 31 DECEMBER 2021

CASH FLOWS FROM OPERATING
ACTIVITIES

Profit before tax

Adjustment for:

Depreciation of propetty, plant and equipment
Property,plant and equipment written off

Gain on disposal of property, plant and equipment

Impairment of receivables
Amortisation of biological assets
Interest expenses

Interest incomes

Operating profit before working capital changes

Inventories
Receivables
Payables

Cash generated from operations
Interest expenses paid

Income tax paid, net of refunds
Interest received

Net cash generated from operating activities

CASH FLOWS FROM INVESTING

ACTIVITIES

Proceed from disposal of property, plant and
equipment

Purchase of property, plant and equipment
Additions to biological assets

Net cash used in investing activities

CASH FLOWS FROM FINANCING
ACTIVITIES

2021 2020

RM RM
23,348,458 8,570,759
2,284,158 2,256,558

- 48

- (109,380)

2,791,615 -
1,858,178 1,441,405
27,868 59,189
(1,613) (20,757
30,288,664 12,197,822
(809,724) 1,131,046
(5,600,958)  (8,098,300)
(14,518.983) 1,884,547
9,358,999 7,115,115
(27,868)  (59,189)
(4,057,676) .
21,613 20,757
5,295,068 7,076,683

- 125,000

(744,345)  (1,075,066)
C(1,930,513)  (4,929,143)

_(2,674,858) (5,879,209)

Proceed from bankers' acceptances 1,778,000 5,064,000
Repayment of bankers' acceptances (3,341,000)  (4,856,000)
Net cash (used in)/generated from financing

activities {1,563,000) 208,000
NET INCREASE IN CASH AND CASH

EQUIVALENTS 1,057,210 1,405,474
CASH AND CASH EQUIVALENTS AT

BEGINNING OF YEAR 1,449,890 44,416
CASH AND CASH EQUIVALENTS AT END

OF YEAR 10 2,507,100 1,449,890

The accompanying notes form an integral part of these financial statements.
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AUDITED FINANCIAL STATEMENTS OF B.H.B FOR THE FYE 31 DECEMBER 2021 (Cont’d)
Registration No.: 197501004223 (26303-V)

B.H.B, SDN BHD
{Incorporated In Malaysia)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2021

I. CORPORATE INFORMATION

The principal activities of the Company are the planting and management of an oil
palm plantation.

The Company is a private limited liability company incorporated and domiciled in
Malaysia.

The registered office and the principal place of business of the Company are located
at Bangunan Hung Ann, No. 1, Jalan Bujang Suntong, 96000 Sibu, Sarawak,
Malaysia.

The Company is a wholly-owned subsidiary of Harvard Master Sdn Bhd (in
liquidation), a private limited liability company incorporated in Malaysia.

The financial statements of the Company were authorised for issue by the Board of
Directors on 25 JUL 072
2. BASIS OF PREPARATION
a.  Statement of compliance
The financial statements of the Company have been prepared in accordance
with Malaysian Private Entities Reporting Standard (“MPERS”) and the
requirements of the Companies Act, 2016 in Malaysia.

b. Basis of measurement

The financial statements have been prepared on the historical cost basis other
than as disclosed in Note 3.

¢.  Functional and presentation currency
These financial statements are presented in Ringgit Malaysia (“RM™), which is

the Company’s functional currency. All financial information is presented in
RM.
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Registration No.: 197501004223 (26303-V)

B.H.B. SDN BHD
(Incorporated In Malaysia)

3. SIGNIFICANT ACCOUNTING POLICIES

a.  Property, Plant and Equipment

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

Depreciation is computed on the straight-line basis to allocate the cost less
residual value over the estimated useful lives of the assets as follows:

Leasehold land Remaining lease period
Buildings 50 years
Machinery and equipment 10 years
Motor vehicles S years
Road and bridges 20 years

Capital work-in-progress is not depreciated as the assets are not yet available
for use.

At each reporting date, the carrying values of propetrty, plant and equipment are
reviewed for impairment when events or changes in circumstances indicate that
the carrying value may not be recoverable.

The residual value, useful life and depreciation method are reviewed if there is
an indication of a change since the last annual reporting date, and adjusted
prospectively, if appropriate.

b.  Impairment of Assets

The Company assesses al each reporting date whether there is an indication that
an asset may be impaired, If any such indication exists, the Company makes an
estimate of the asset’s recoverable amount.

The recoverable amount of an asset or cash-generating unit is the higher of its
fair value less costs to sell and its value in use and is determined for an
individual asset, unless the asset does not generate cash inflows that are largely
independent of those from other assets or group of assets. When the carrying
amount of an asset or cash-generating unit exceeds its recoverable amount, the
carrying amount is reduced to its estimated recoverable amount, and, an
impairment loss is recognised in profit or loss.

Similarly, at each reporting date, inventories are assessed for impairment by
comparing the carrying amount of each item of inventory {or group of similar
items) with its selling price less costs to complete and sell. If an item of
inventory (or group of similar items) is impaired, its carrying amount is reduced
to selling price less costs to complete and sell, and an impairment loss is
recognised in profit or loss.

If an impairment loss subsequently reverses, the carrying amount of the asset or
cash-generating unit is increased to the revised estimate of its recoverable
amount (selling price less cost to complete and sell, in the case of inventories),
but not in excess of the amount that would have been determined had no
impairment loss been recognized for the asset or cash-generating unit in prior
years. A reversal of an impairment loss is recognised in profit or loss,
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)

¢.  Biological Assets

Biological assets comprise oil palm trees and are measured at cost less
amortisation and impairment. Fair value of biological assets cannot be
measured reliably without undue cost or effort as it would involve estimation of
fitture prices and yields, amongst others, over 25 years and the lack of such
active market.

Cost consists of plantation development costs incurred from planting of
seedlings up to maturity, which is 3 years for oil palm trees. Cost is amortised
on a straight line basis over the useful lives of 25 years, Capitalisation of costs
ceases upon commercial harvesting which is usually 3 years after planting. Any
remaining carrying amount of biological assets arc derecogniscd when no
future economic benefits are expected from its use or disposal and costs of new
planting are capitalised.

The amortisation method and the useful lives are reviewed at each reporting
date, and any change in estimate is applied prospectively over the remaining
useful lives.

d. Trade and Other Receivables

Trade and other receivables are recognised initially at the transaction price and
subsequently measured at amortised cost using the effective interest method,
less impairment.

At each reporting date, the carrying amounts of receivables are reviewed for
any objective evidence of impairment. Where there is objective evidence of
impairment, the recoverable amount of the receivable is estimated and if the
recoverable amount is lower than the carrying amount of the receivable, an
impairment loss is recognised in profit or loss.

e Leases

Leases of property, plant and equipment are classified as finance lease where
substantially all the risks and benefits incidental to the ownership of the assets,
but not the legal ownership, are transferred to the Company.

The Company initially recognise its rights of use and obligations under finance
leases as assets and liabilities in the statements of financial position at amounts
equal to the fair value of the leased assets or, if lower, the present value of the
minimum lease payments, determined at the inception of the leases. Any initial
direct costs are added to the amount recognised as an asset.

Minimum lease payments are apportioned between the finance charge and the
reduction of the outstanding liability using the effective interest method. A
finance charge is allocated to each period during the lease term so as to produce
a constant periodic rate of interest on the remaining balance of the liability.
Contingent rents are charged as an expense in the period in which they are
incurred.
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)
e.  Leases (continued)

The depreciation policy for depreciable leased assets is consistent with that of
depreciable assets that are owned. If there is no reasonable certainty that the
Company will obtained ownership by the end of the lease term, the leased
assets are fully depreciated over the shorter of the lease terms and their useful
life.

Operating lease payments are recognised as an expense in profit or loss on a
straight-line basis over the lcase term. The aggregate benefit of incentives
provided by the lessor is recognised as a reduction of rental expense over the
lease term on a straight-line basis.

f. Inventories

Inventories are measured at the lower of cost and estimated selling price less
costs to complete and sell. Cost of inventories comprises all costs of purchase,
costs of conversion and other costs incurred in bringing the inventories to their
present location and condition. Cost of inventories is measured by using the
First-in First-out method.

At each reporting date, inventories are assessed for impairment. If an item of
inventory is impaired, the carrying amount is reduced to its selling price less
costs to complete and sell; the impairment loss is recognised immediately in
profit or loss. At each subsequent reporting date, the Company make a new
assessment of selling price less costs to complete and sell. If there is any
indication that an impairment loss recognised in prior periods may no longer
exist or when there is clear evidence of an increase in selling price less costs to
complete and sell due to changed economic circumstances, an impairment loss
is reversed to the extent that the new carrying amount is the lower of the cost
and the revised selling price less costs to complete and sell.

g.  Trade and Other Payables

Trade and other payables are recognised initially at the transaction price and
subsequently measured at amortised cost using the effective interest method.

h.  Cash and Cash Equivalents

Cash and cash equivalents comprise cash at bank and on hand, demand
deposits, and short-term, highly liquid investments that are readily convertible
to known amount of cash and which are subject to an insignificant risk of
changes in value. These also include bank overdrafts that form an integral part
of the Company’s cash management.

i Employee Benefits
a) Short term benefits
Employee entitlements to annual leave are recognised as a liability when they
accrue to the employees. The estimated liability for leave is recognised for

services rendered by employees up to the reporting date.
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3. SIGNIFICANT ACCOUNTING POLICIES (continued)
i, Employee Benefits (continued)
b) Defined contribution plan

The Company makes contributions to the Employees Provident Fund (“EPF”)
in Malaysia, a defined contribution pension scheme. Contributions to defined
contribution pension scheme are recognised as an expense in the period in
which the related service is performed.

j-  Borrowing Costs

Borrowing costs include interest on borrowings calculated using the effective
interest method. All borrowing costs are recognised as an expense when
incurred.

k. Income Taxes

Income tax expense represents the sum of the tax currently payable and
deferred tax. The tax currently payable is based on taxable profits for the year.

Deferred tax is recognised on temporary differences between the amounts of
assets and liabiljties in the statement of financial position and their tax base.

Deferred tax liabilities are recognised for all taxable temporary differences.

Deferred tax assets are recognised for all deductible temporary differences to
the extent that it is probable that taxable profit will be available against which
the deductibie temnporary differences can be utilised.

The carrying amount of deferred tax assets is reviewed at each reporting date
and reduced to the extent that it is no longer probable that sufficient taxable
profit will be available to allow all or part of the deferred tax assets to be
utilised.

Deferred tax assets and liabilities are measured at the tax rates that are expected
to apply in the year when the asset is realised or the liability is settled, based on
tax rates (and tax laws) that have been enacted or substantively enacted at the
reporting date.

L Share Capital

Share capital represents ordinary shares in the Company and is measured at the
fair value of the cash or other resources received or receivable, net of
transaction costs of issuing the equity instruments.

m. Revenue Recognision

Revenue is recognised to the extent that it is probable that the economic
benefits will flow to the Company and the revenue can be measured reliably.
Revenue is measured at the fair value of the consideration receivable, net of
taxes, returns and discounts.
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3.

4.

SIGNIFICANT ACCOUNTING POLICIES (continued)

m. Revenue Recognision (continued)

The specific recoguition criteria described below must also be met before
revenue is recognised:

a) Sale of goods

Revenue from sale of goods is recognised when the significant risks and
rewards of ownership of the goods have passed to the buyer, usually on
delivery of the goods.

b) Rental income

Rental income is accounted for on a straight line basis over the term of the
lease.

¢) Interest income

Interest income is recorded using the effective interest rate (EIR) method.

SIGNIFICANT ACCOUNTING JUDGEMENTS AND ESTIMATES

The preparation of the Company's financial statements requires management to make
judgements, estimates and assumptions that affect the reported amounts of revenues,
expenses, assets and liabilities, and the disclosure of contingent liabilities at the
reporting date, However, uncertainty about these assumptions and estimates may
result in outcomes that could require a material adjustment to the carrying amount of
the asset or liability affected in the future.

a.  Judgements Made in Applying Accounting Policies

The management did not make any critical judgment in the process of applying
the Company's accounting policies that have a significant effect on the amounts
recognised in the financial statements.

b.  Key Sources of Estimation Uncertainty

The key assumption concerning the future and other key sources of estimation
uncertainty at the reporting date that have a significant risk of causing a
material adjustment to the carrying amounts of assets and liabilities within the
next financial year is discussed below:

(i} Depreciation of property, plant and equipment

The cost of an item of property, plant and equipment is depreciated on the
straight line method or another systematic method that reflects the consumption
of the economic benefits of the asset over its useful life. Estimates are applied
in the selection of the depreciation method, the useful lives and the residual
values. The actual consumption of the economic benefits of the property, plant
and equipment may differ from the estimates applied and this may lead to a
gain or loss on an eventual disposal of an item of property, plant and
equipment.
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4,

SIGNIFICANT ACCOUNTING JUDGEMENTS AND ESTIMATES (continued)
b.  Key Sources of Estimation Uncertainty (continued)

(ii) Impairment loss on receivables

The Company recognises impairment losses for receivables using the incurred
loss model. Individually significant receivables are tested for impairment
separately by estimating the cash flows expected to be recoverable. All other
receivables are categorised in credit risk classes and tested for impairment
collectively, using the Company's past experiences of loss statistics, ageing of
past due amounts and current economic trends. The actual eventual losses may
be different from the allowances made and these may affect the Company's
financial position and results.

PROPERTY, PLANT AND EQUIPMENT

Capital
Leasehold Roadand Plant and Motor work in
land  Buildings bridges machinery vehicles progress Total
RM RM RM RM RM RM RM
Cast
At 1 January 2021 93,538,386 11,043,321 97,569 11,543,876 4,341,954 268,202 120,833,308
Additions - 335,000 - 224,096 146,632 38,617 744,345
Reclassification - 306,451 - - - {306,451 -
At 31 December 2021 93,538,386 11,684,772 97,569 11,767,972 4,488,586 368 121,577,653
Accunutfated
depreciation
At 1 January 2021 9,046,068 6,820,977 55,622 8,596,869 4,277,959 - 28,797,495
Depreciation charge 1,507,678 228,207 4,878 492,918 50,477 - 2,284,138
At 31 December 2021 10,553,746 7,049,184 60,500 9,089,787 4,328,436 - 31,081,653
Net carrying amount
At 31 December 2021 82,084,640 4,635,588 37,069 2,678,185 160,150 368 90,496,000

At 31 December 2020 84,492,318 4,222,344 41,947 2,947,007 63,995 268,202 92,035,813

Land and buildings with net carrying amount totaling RM84,242,153 (2020:
RM85,850,646) were charged as security to secure bank loans granted to the
Compary.

An analysis of net carrying amount of land by leasehold period is as below:

2021 2020

RM RM

Long leasehold land- with leasehold period of more than 50 76,351,595 77,738,763
years

Short leasehold fand 6,633,045 6,753,555

82,984,640 84,492,318
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6.

BIOLOGICAL ASSETS

The biological assets of the Company measured using the cost model comprise
mainly oil palm tree. The fair value of these biological assets cannot be measured
reliably without undue cost or effort because an external professional valuation would
involve significant costs that substantially exceed the benefits to users. There are no
comparable market prices and significant uncertain variables would be needed to

perform an internal valuation.

Cost

At beginning of year

Expenditure incurred during the year
At end of year

Accumulated amortisation

At beginning of year
Amortisation of biclogical assets
Atend of year

Net carrying amounts

Included in biological assets is the following
costs incurred during the financial year:
Employee benefits expenses

INVENTORIES

At cost

Fertilisers and chemicals
Store and supplies
Canteen store items

22
129

2021 2020

RM RM
57,025,176 52,096,033
1,930,513 4,929,143
58,955,689 57,025,176
(4,289,245) (2,847,840)
(1,858,178) (1,441.405)
(6,147,423) (4,289,245}
52,808,266 52,735,931
2021 2020

RM RM
801,257 817,121
2021 2020

RM RM
831,593 258,079
446,847 168,239
48,759 91,157
1327,199 517,475
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8.

18,

TRADE RECEIVABLES

Amount due from companies with common
directors
Amount due from holding company

2021
RM

3,348,113

24,818,409 22,631,008

2020
RM

28,166,522 22.631,008

The amount due from related companies are unsecured, interest-free and repayable on

demand.

OTHER RECEIVABLES

Sundry receivables
Amounts due from companies with common
directors

Less: Allowance for impairment

Deposits
Prepayments

Movement in allowance for impairment:

At beginning of year

Net impairment recognised in profit and loss
Atend of year

CASH AND CASH EQUIVALENTS

Cash at bank
Cash in hand

23
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2021 2020

RM RM
213,845 134,835
3,414,949 3413314
3,628,794 3,548,149
(3,324,257)  (532,642)
304,537 3,015,507
7,015 7,175
48,887 63,928
360,439 3,086,610
2021 2020

RM RM
532,642 532,642
2,791,615 -
3,324257 532,642
2021 2020

RM RM
2,489,222 1,442,269
17,878 7,621
2,507,100 1,449,890
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11. SHARE CAPITAL

2021 2020
Numnber Number
of Shares RM of Shares RM
Ordinary shares:
Issued and fully paid 23,200,000 23,200,000 23,200,000 23,200,000

Fully paid ordinary shares, which have no par value, carry one vote per share and a
right to dividends as and when declared by the Company.

12. BORROWINGS

2021 2020
RM RM

Current:
Bankers' acceptance - 1,563,000

The Company had obtained but not utilised the following banking facilities as at year
end:

a. Bank overdraft
b. Bankers' acceptance

Effective interest rates on bank overdraft and bankers' acceptance for the year are
3.50% -~ 3.59% (2020: 3.54% - 7.22%) per anmum,

Bank overdraft and bankers' acceptance are secured over:

a.  the landed properties of the Company;

b.  a specific debenture of RM20,000,000 on the oil palm estate together with a
palm oil mill;

c. a general debenture of RM20,000,000 on the Company and the holding
compaity; and

d.  corporate guarantee by the holding company.

24
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13. DEFERRED TAX LIABILITIES

As at1 Recognised As at 31 Recognised As at 31
January in profitor  December in profitor  December
2019 loss 2020 loss 2021
RM RM RM RM RM
Deferred
tax
liabilities:
Property, (21,673,975) 398,878 (21,275,097) 415,845 (20,859,252)
plant and
equipment
Biological ~ (11,782,759)  (800,250) (12,583,009) (54,168) (12,637,177}
assets
(33,456,734)  (401,372) (33,858,106) 361,677 (33,496,429)
Deferred
tax assets:
Unutilised 3,057,034  (692,827) 2,364,207 (2,364,207) -
tax losses
Unabsorbed 1,008,991 (1,008,991) - - -
capital
allowances
4,066,025 (1,701,818) 2,364,207 (2,364,207) -
(29,390,709 _ (2,103,190) (31,493,899) (2,002,530) (33,496,429)
i4. TRADE PAYABLES
2021 2020
RM RM
Third parties 3,796,643 18,319,267
15. OTHER PAYABLES
2021 2020
RM RM
Sundry payables 1,758,756 1,117,130
Amounts due to companies in which certain
directors have interest 269,319 1,045,611
Accruals 205,520 67,213
2,233,598 2,229,954

The amounts due to companies in which certain directors have interest are unsecured,

interest-free and repayable on demand.
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16. REVENUE

This represents income from sales of oil palm fresh fruit bunches.

17. OTHER OPERATING INCOMES

18,

19.

Rental incomes

Interest incomes

Gain on disposal of property, plant and
equipment

Ration incomes

Sundry incomes

EMPLOYEE BENEFITS EXPENSES

Salaries, wages, allowances and bonus
Contribution to defined contribution plan
Employment insurance scheme

Social security contribution

Less: Amount capitalised in biological assets

FINANCE COSTS

Bank overdraft interests
Banker acceptance interests
Bank charges

26
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2021 2020

RM RM
210,150 211,200
21,613 20,757

- 109,380

35,615 23,254
295,158 90,133
562,536 454,724
2021 2020

RM RM
2,272,856 2,477,650
285,015 306,852
3,025 3,330
26,980 29,828
2,587,876 2,817,660
(801,257)  (817,121)
1,786,619 2,000,539
2021 2020

RM RM
3,489 7,896
24,379 51,293
19,719 19,467
47,587 78,656
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20. PROFIT BEFORE TAX

21,

Profit before tax is stated after charging/(crediting):

Amortisation of biological assets
Auditors' remuneration -current year
Depreciation of property, plant and
equipment

Gain on disposal of property, plant and
equipment

Impairment Joss of receivables

Interest incomes

Property, plant and equipment written off
Rental expenses

Rental incomes

INCOME TAX EXPENSE

Current income tax:
On results for the year
Under provision in prior year

Deferred tax:

Relating to origination and reversal of
temporary differences

Under provision in prior year

2021 2020
RM RM
1,858,178 1,441,405
30,000 30,000
2,284,158 2,256,558
- (109,380)
2,791,615 -
(1,613)  (20,757)

- 48

108,000 111,000
(210,150)  (211,200)
2021 2020
RM RM
4,328,516 -
57,676 :
4,386,192 -
1,965,723 2,103,190
36,807 -
2,002,530 2,103,190
6,388,722 2,103,190

The Malaysian corporate statutory tax rate for year of assessment 2021 was 24%

(2020: 24%).

The reconciliation between tax expense and the product of accounting profit
multiplied by the applicable corporate tax for the years ended 31 December 2021 and

31 December 2020 is as follows:
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21. INCOME TAX EXPENSE (continued)

Profit before tax

Tax at Malaysian statutory tax rate of 24%

(2020:24%)
Expenses not deductible for tax purposes

Under provision of deferred tax in prior year

Under provision of current income tax in
prior year

Income tax expense recognised in profit or

loss

22. RELATED PARTY TRANSACTIONS

2021 2020

RM RM
23,348,458 8,570,759
5,603,630 2,056,982
690,609 46,208
36,807 -
57,676 -
6,388,722 2,103,190

In addition to the related parly information disclosed elsewhere in the financial
statements, the following significant transactions between the Company and related
parties took place at terms agreed between the parties during the financial year:

Transactions with holding company:
Sale of oil palm fresh fruit bunches
Rental income

Transactions with companies in which
certain Directors of the Company and/ or

persons connected to them have a substantial

interest and/or are Directors:

Hire of machinery income

Sale of oil palm fresh fruit bunches
Sale of canteen goods

Sale of property, plant and equipment
Sale of store item

Handling charges

Hire of machinery

Insurance paid

Management fee

Postage

Purchase of canteen goods

Purchase of consumable and culverts
Purchase of plant and equipment
Purchase of seedling

Rental paid

Service charges

Water and electricity

28
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2021
RM

2020
RM

(8,566,609) (23,921,581)

(202,800)  (202,800)
2021 2020

RM RM
(156,000)  (42,000)
(38,561,477) -
(2,038)  (331,828)

- (125,000

(5,395) -
20,222 -

- 42,000

7,329 8,181
558,600 581,543
680 1,045
612,625 607,093
7204625 5,820,976
224,096 510,000

. 482

108,954 112,370

- 8,200

3216 3,216
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23,

24.

SIGNIFICANT EVENTS

The outbreak of Coronavitrus Disease 2019 (COVID-19) in early 2020 has affected
the business and economic environments of the Company and hence, may impact its
performance and financial position in the future. However, given the unpredictability
associated with the COVID-19 outbreak and any further contingency measures that
may be put in place by the governments and various private corporations, the
potential financial impact of the COVID-19 outbreak on the Company's financial
statements could not be reasonably estimated at this juncture.

FINANCIAL INSTRUMENTS

Financial assets

Financial assets measured af amortised cost
Trade receivables

Other receivables

Cash and bank balances

Financial liabilities

Financial liabilities measured al amortised cost
Trade payables

Other payables

Borrowings

29
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2021 2020
RM RM

28,166,522 22,631,008
304,537 3,015,507
2,507,100 1,449,890

30,978,159 27,096,405

(3,796,643) (18,319,267)
(2,028,075} (2,162,741)
- (1,563,000)

(5,824,718) (22,045,008)
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SING CHEW COLDSTORAGE SDN. BHD.

(Incorporated in Malaysia)
Registration No: 189901008556 (483456 - M)

DIRECTORS’ REPORT

The directors hereby submit their report and the audited financial statements of the Company for the financial
year ended 30 September 2021.

PRINCIPAL ACTIVIIES

The Company is principally engaged in the business of an importer, wholesaler and retaiter of frozen food.

RESULTS

RM
Profit after taxation for the financial year 2,180,987
DIVIDENDS

No dividend was recommended by the directors for the financial year.

RESERVES AND PROVISIONS

There were no material transfers to or from reserves or provisions during the financial year.

ISSUES OF SHARES AND DEBENTURES

During the financial year:-

{(a) there were no changes in the issued and paid-up share capital of the Company; and

(b} there were no issues of debentures by the Company.

BAD AND DOUBTFUL DEBTS

Before the financial statements of the Company were made out, the directors took reasonable sieps to ascertain
that action had been taken in relation to the writing off of bad debts and the making of allowance for impairment
losses on receivables, and satisfied themselves that all known bad debts had been written off and that adequate
allowance had been made for impairment losses on receivables.

At the date of this report, the directors are not aware of any circumstances that would require the further writing
off of bad debts, or the additional allowance for impairment losses on receivables in the financial statements of

the Company.
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DIRECTORS’ REPORT

CURRENT ASSETS
Before the financial statements of the Company were made out, the directors took reasonable steps to ensure

that any current assets, which were unlikely to be realised in the ordinary course of business, including their
value as shown in the accounting records of the Company, have been written down to an amount which they

might be expected so to redlise.

At the date of this report, the directors are not aware of any circumstances which would render the values
aftributed to the current assets in the financial statements misleading.

VALUATION METHODS

At the date of this report, the directors are not aware of any circumstances which have arisen which render
adherence to the existing methods of valuation of assets or liabilities of the Company misteading or

inappropriate.

CONTINGENT AND OTHER LIABILITIES

At the date of this report, there does not exist:-

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

(b) any contingent liability of the Company which has arisen since the end of the financial year.

No contingent or other liabiiity of the Company has become enforceabie or is likely to become enforceable within
the period of twelve months after the end of the financial year which, in the opinion of the directors, will or may
substantially affect the ability of the Company to meet its obligations when they fall due.

CHANGE OF CIRCUMSTANCES

At the date of this report, the directors are not aware of any circumstances not otherwise dealt with in this report
or the financial statements of the Company which would render any amount stated in the financial statements
misleading.

ITEMS OF AN UNUSUAL NATURE

The results of the operations of the Company during the financial year were not, in the opinion of the directors,
substantially affected by any item, transaction or event of a material and unusual nature.

There has not arisen in the interval between the end of the financial year and the date of this report any item,
transaction or event of a material and unusual nature likely, in the opinion of the directors, to affect substantially
the resuits of the operations of the Company for the financial year in which this report is made.
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DIRECTORS’ REPORT

DIRECTORS

The names of directors who served during the financial year and up to the date of this report are as follows:-

Datuk Wong Kie Yik

Dato’ Sri Patrick Wong Haw Yeong
Datin Sri Annie Wong Haw Bing
Penelope Wong Haw Yieng

DIRECTORS’ INTERESTS

As the Company is a wholly-owned subsidiary, there is no disclosure required to be made of Datuk Wong Kie
Yik and Dato’ Sri Patrick Wong Haw Yeocng interest in shares of the Company or related corporations pursuant
to Section 59(3) of the Companies Act 20186 in respect of directors who are aiso directors of the holding

company.

None of the other directors in office at the end of the financial year had any interest in shares in the Company or
its related corporations during the financial year.

DIRECTORS’ BENEFITS

Since the end of the previous financial year, no director has received or become entilled to receive any benefit
(other than a benefit included in the aggregate amount of remuneration received or due and receivables by
directors as shown in the financial statements or the fixed salary of a full-time employee of the Company or
related corporations) by reason of a contract made by the Company or a related corporation with the director or
with a firm of which the director is a member, or with a company in which the director has a substantial financial

interest.

Neither during nor at the end of the financial year was the Company a party to any arrangements whose object
is to enable the directors to acquire benefits by means of the acquisition of shares in or debentures of the

Company or any other body corporate.

INDEMNIFICATION OF OFFICERS

There was no amount of indemnity given or insurance effected during the financial year, or since the end of
financial year for the directors and officers of the Company.

DIRECTORS’ REMUNERATION

The details of the directors’ remuneration paid or payable to the directors of the Company during the financial
year are disclosed in Note 19 to the financial statements.

INDEMNIFICATION OF AUDITORS

To the extent permitted by law, the Company has agreed to indemnify its auditors, Crowe Malaysia PLT, as part
of the terms of its audit engagement against claims by third parties arising from the audit for an unspecified
amount. No payment has been made to indemnify Crowe Malaysia PLT during the financial year and up to the

date of this report.
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DIRECTORS’ REPORT

SIGNIFICANT EVENT DURING THE FINANCIAL YEAR

" The significant event during the financial year is disclosed in Note 24 {o the financial statements.

HOLDING COMPANY

The holding company is TMC Importer & Exporter Sdn. Bhd. (In Liquidation}, a company incorporated in
Malaysia, in the midst of winding up since 30 August 2018.

AUDITORS
The auditors, Crowe Malaysia PLT, have expressed their willingness to continue in office.

The details of the auditors’ remuneration are disclosed in Note 19 to the financial statements.

Signed on behalf of the Board in accordance with a resolution of the directors dated  {J § HAY 2077

Dato’ Sri Patrick Wong Haw Yeong

Page 4
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STATEMENT BY DIRECTORS
PURSUANT TO SECTION 251(2) OF THE COMPANIES ACT 2016

We, Dato’ Sri Pairick Wong Haw Yeong and Datuk Wong Kie Yik, being two of the directors of Sing Chew
Coldstorage Sdn. Bhd., state that, in the opinion of the directors, the financial statements set out on pages 9
to 31 are drawn up in accordance with Malaysian Private Entities Reporting Standard and the requirements
of the Companies Act 2016 in Malaysia so as to give a true and fair view of the financial pasition of the
Company as of 30 September 2021 and of its financial performance and cash flows for the financial year
ended on that date.

Signed on behalf of the Board in accordance with a resolution of the directors dated C: 4§ %}; AY :/
v P

Dato’ Sri Patrick Wong Haw Yeong

STATUTORY DECLARATION
PURSUANT TO SECTION 251(1)(b) OF THE COMPANIES ACT 2016

1, Yeo Bok Khoon, being the accountant primarily responsible for the financial management of Sing Chew
Coldstorage Sdn. Bhd., do solemnly and sincerely declare that the financial statements set out on pages 9 to
31 are, to the best of my knowledge and belief, correct and | make this solemn declaration conscientiously
believing the declaration to be true, and by virtue of the Statutory Declarations Act 1960.

Subscribed and solemnly declared by the abovementioned
Yeo Bok Khoon, NRIC Number: 831125-13-5679

at Kuching

in the State of Sarawak

on this

Yeo Bok Khoon
Before me

PHANG DAH NAN
Commissicner For Qaths
No. 55, 1st Floor,

Jalan Chan Bee Kisw
OF Jalan Padungan,
43100 Kuching, Sarawak.
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF Fax +6 082 266 987
SING CHEW COLDSTORAGE SDN. BHD. www.crowe.my
{Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

REPORT ON THE AUDIT OF THE FINANCIAL STATEMENTS
Opinion

We have audited the financial statements of Sing Chew Coldstorage Sdn. Bhd., which comprise the
statement of financial position as at 30 September 2021 of the Company, and the statement of
comprehensive income, statement of changes in equity and statement of cash flows of the Company for the
financial year then ended, and notes to the financial statements, including a summary of significant
accounting policies, as set out on pages 9 to 31.

in our opinion, the accompanying financial statements give a true and fair view of the financial position of the
Company as at 30 September 2021, and its financial performance and its cash fiows for the financial year
then ended in accordance with Malaysian Private Entities Reporting Standard 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. Our responsibilities under those standards are further described in the Auditors’
Responsibilities for the Audit of the Financial Statements section of our report. We believe that the audit
svidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Independence and Other Ethical Responsibilities

We are independent of the Company in accordance with the By-Laws (on Professional Ethics, Conduct and
Practice) of the Malaysian Institute of Accountanis (“By-Laws"} and the International Ethics Standards Board
for Accountants’ infernational Code of Ethics for Professional Accountants (including Internationat
Independence Standards) (“IESBA Code”), and we have fulfilled our other ethical responsibifities in
accordance with the By-Laws and the IESBA Code,

Infermation Other than the Financial Statements and Auditors’ Report Thereon

The directors of the Company are responsible for the other information. The other information comprises the
Directors' Report, but doses not include the financial statements of the Company and our auditors’ report

thereon.

Our opinion on the financiai statements of the Company does not cover the Directors' Report and we do not
express any form of assurance conclusion thereon.

In connection with our audit of the financial statements of the Company, our responsibility is to read the
Directors’ Report and, in doing so, consider whether the Directors' Report is materially inconsistent with the
financial statements of the Company or our knowledge obtained 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 the Directors’
Report, we are required to report that fact. We have nothing to report in this regard.

Page 6

Crows hlalaysia PLT Is a member of Crowe Global, 8 Swiss verein. Each member firm of Crowe Global is a separate and independent legal enlity. Crowe Maleysia PLT and s affiistes
are not responsible or liable for any acts or omissions 6f Crowe Global or any other member of Crowe Global. Crowe Global does not render any professional services and does nol have
an ownership or parinership interest in Crowe Malaysla PLT.
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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 Company
that give a true and fair view in accordance with Malaysian Private Entities Reporting Standard and the
requirements of the Companies Act 2016 in Mailaysia. The directars are also responsible for such internal
control as the directors determine is necessary to enable the preparation of financial statements of the
Company that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements of the Company, the directors are responsible for assessing the
Company's ability to continue as a going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless the directors either intend to liquidate the Company
or to cease operations, or have no realistic alternative but to do so.

Auditors’ Responsibilities for the Audit of the Financial Statements

QOur objectives are to obtain reasonable assurance about whether the financial statements 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 opinion. Reasonable assurance is a high level of assurance, but is not a guarantes
that an audit conducted in accordance with approved standards on auditing in Malaysia and International
Standards on Auditing will always detect a material misstatement when it exists. Misstatements can arise
fram 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 taien on the basis of these financiai statements.

As part of an audit in accordance with approved standards on auditing in Malaysia and International
Standards on Auditing, we exercise professional judgement and maintain professional scepticism throughout
the audit. We also:-

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

° Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but nof for the purpose of expressing an opinion on the
effectiveness of Company's internat control.

. Evaluate the appropriateness of accounting policies used and the reascnableness of accounting
estimates and related disclosures made by the directors.

Page 7

Crowe Malaysla PLT is a member of Crowe Global, a Swiss varein. Each member fem of Crowe Global is a separate and independent lagal entity. Crowe Malaysia PLT and its affiliates
are not yesponsible or liable for any acts or emisslons of Growe Glabal o any olher member of Crowe Global. Crowe Global does not render any professional secvices and does ot have
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%\ Crowe

INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF
SING CHEW COLDSTORAGE SDN. BHD. (CONT’D)

{Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

Auditors’ Responsibilities for the Audit of the Financial Statements {Cont'd)

As part of an audit in accordance with approved standards on auditing in Malaysia and International
Standards on Auditing, we exercise professional judgement and maintain professional scepticism throughout
the audit. We also:- {cont'd)

. Conclude on the appropriateness of the direciors’ use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists rejated to events or
conditions that may cast significant doubt on the Company’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw attention in our auditors’ report
to the related disclosures in the financial statements of the Company or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the
date of our auditors’ report. However, future events or conditions may cause the Company tc cease to
continue as a going concern.

’ Evaluate the overall presentation, structure and content of the financial statements of the Company,
including the disciosures, and whether the financial statements of the Company represent the
underlying transactions and events in a manner that achieves fair presentation.

We communicate with the directors regarding, among other matters, the planned scope and timing of the
audit and significant audit findings, including any significant deficiencies in internal control that we identify

during our audit.

OTHER MATTERS

This report is made solely to the members of the Company, as a body, in accordance with Section 266 of the
Companies Act 2016 in Malaysia and for no other purpose. We do not assume responsibility to any other
person for the content of this report.

e -

Crowe Malaysia PLT Chai Tze Chek
201806000005 (LLP0018817-LCA) & AF 1018 02699/06/2021 J
Chartered Accountants Chartered Accountant

Kuching (] § HAY 2027

Page 8

Crowe Malaysia PLT is a mamber of Crowe Global, 3 Sviss verein. Each member fiem of Crowe Global is a separate and indepandent legat entity. Crowe Malaysia PLT and its affliates
are not responsible or Kiable for any acts or emisslons of Crowe Global of any other member of Crovee Global. Crovre Global does not render any professional services and does not have
an ownership or parinership Inlecest in Ctowe hlalaysia PLT.
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
{incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

STATEMENT OF FINANCIAL POSITION AS AT 30 SEPTEMBER 2021

2021 2020
NOTE RM RM
ASSETS
NON-CURRENT ASSET
Property, plant and equipment 6 5,705,826 6,142,595
CURRENT ASSETS
Inventories 7 7,905,404 10,864,177
Amount owing by holding company 8 2,176,291 2,176,291
Amount owing by fellow subsidiary 9 2,103,088 2,527,212
Trade receivables 10 11,651,395 13,762,618
Other receivables, deposits and prepayments 11 390,984 297,050
Cash and bank balances 1,849,725 2,785,830
Fixed deposits with a licensed bank 12 5,539,000 494,000
31,615,887 32,907,178
TOTAL ASSETS 37,321,713 39,049,773
EQUITY AND LIABILITIES
EQUITY
Share capital 13 3,470,000 3,470,000
Retained profits 27,016,325 24,835,338
TOTAL EQUITY 30,486,325 28,305,338
NON-CURRENT LIABILITY
Deferred tax fiabilities 16 282,000 282,000
CURRENT LIABILITIES
Bank borrowings 16 117,788 5,364,654
Hire purchase payables 14 - 9,771
Amount owing to fellow subsidiary 9 - 31,034
Trade payables 3,953,763 3,144,619
Other payables and accruals 17 2,325,381 1,650,389
Provision for taxation 156,456 261,968
6,553,388 10,462,435
TOTAL LIABILITIES 6,835,388 10,744,435
TOTAL EQUITY AND LIABILITIES 37,321,713 39,049,773
The annexed notes form an integral part of these financial statements. Page 9
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AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
(Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

STATEMENT OF COMPREHENSIVE INCOME
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

2021 2020
NOTE RM RM
REVENUE 18 69,071,040 73,470,085
COST OF SALES (67,184,718)  (62,366,784)
GROSS PROFIT 11,886,321 11,103,301
OTHER INCOME 507,769 622,182

12,394,090 11,725,483

SELLING AND DISTRIBUTION EXPENSES {2,930,699) {2,939,402)
ADMINISTRATIVE EXPENSES (2,857,058) (2,830,606)
OTHER OPERATING EXPENSES ' (3,438,264) (3,350,314)
PROFIT FROM OPERATIONS 3,168,069 2,605,161
FINANCE COSTS {197,687) (425,093)
PROFIT BEFORE TAXATION 19 2,970,382 2,180,088
INCOME TAXEXPENSE 20 {789,395) (910,683)
PROFIT AFTER TAXATION FOR THE FINANCIAL YEAR 2,180,987 1,269,385
The annexed notes form an integral part of these financial statements. Pags 10
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AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
{Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

STATEMENT OF CHANGES IN EQUITY
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

Share Retained Total

Capital Profits Equity

RM RM RM

Balance at 1.10.2019 3,470,000 23,565,953 27,035,953
Profit after taxation for the financial year - 1,269,385 1,269,385
Balance at 30.9.2020/1.10.2020 3,470,000 24,835,338 28,305,338
Profit after taxation for the financial year - 2,180,987 2,180,987
Balance at 30.9.2021 3,470,000 27,016,325 30,486,325
The annexed notes form an integral part of these financial statements. Page 11
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AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
(Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

STATEMENT OF CASH FLOWS

FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

2021 2020
RM RM
CASH FLOWS FROM OPERATING ACTIVITIES
Profit before taxation 2,970,382 2,180,068
Adjustments for:
Allowance for impairment iosses on trade and other receivables 21,040 14,453
Bad debts written off - 174,115
Depreciation of property, plant and equipment 530,896 575,237
Gain on disposal of property, plant and equipment (211,168} -
Interest expense 197,687 425,083
Inventories written off 352,777 45,275
Provision for slow moving inventories (832,028) 391,880
Rewersal of allowance for impairment iosses {22,904) {388,246)
Operating profit before working capital changes 3,306,684 3,417,875
Decrease in inventories 3,138,024 1,344,518
Decrease/(Increase) in trade and other receivables 2,018,153 (821,611)
Increase in trade and other payables 1,484,136 940,146
Decrease in amount owing by holding company - 31,845
Decrease in amount owing by fellow subsidiary 424,124 256,650
Decrease in amount owing to fellow subsidiary (31,034) (1,431)
CASH FROM OPERATIONS 10,341,087 5,167,992
Interest paid {197,687) (425,003)
Income fax paid {894,907) (5634,168)
NET CASH FROM OPERATING ACTIVITIES 9,248,493 4,208,731
CASH FLOWS FROM/{FOR) INVESTING ACTIVITIES
Acquisition of property, plant and equipment {132,961) (55,252)
Proceeds from disposal of property, plant and equipment 250,000 -
NET CASH FROMAFOR]} INVESTING ACTIVITIES 117,039 (65,252)
CASH FLOWS FOR FINANCING ACTIVITIES
Drawdown of bankers' acceptances 4,689,000 20,112,000
Repayment of bankers' acceptances {9,185,000)  {(20,368,000)
Repayment of hire purchase payables 9,771) {18,687)
NET CASH FLOWS FOR FINANCING ACTIVITIES {4,505,771) (274,687)
The annexed notes form an integral part of these financial statements. Page 12
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AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
{incorporated in Malaysia)
Registration No: 199901008566 (483456 - M)

STATEMENT OF CASH FLOWS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021 (CONT’D)

2021 2020
NOTE RM RM
NET INCREASE IN CASH AND CASH EQUIVALENTS 4,850,761 3,878,792
CASH AND CASH EQUIVALENTS AT BEGINNING
OF THE FINANCIAL YEAR 2,411,176 {1,467,616)
CASH AND CASH EQUIVALENTS AT END
OF THE FINANCIAL YEAR 2 7,270,937 2,411,176

The annexed notes form an integral part of these financial statements. Page 13
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AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
(Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

1. GENERAL INFORMATION

The Company is a private limited liability company, incorporated and domiciled in Malaysia. The
registered office and principal place of business are as follows:-

Registered office : Bangunan Hung Ann, No. 1,
Jalan Bujang Suntong, 96000 Sibu.
Sarawak.
Principal place of business ; No. 601, Lot 2154, Lorong 3, Hui Sing Garden

93350 Kuching, Sarawak.

The financial statements were authorised for issue by the Board of Directors in accordance with a
resolution of the directors dated QMY 9079
0 g MAY 2022

2. HOLDING COMPANY
The holding company is TMC Importer & Exporter Sdn. Bhd. {In Liguidation), a company
incorporated in Malaysia, in the midst of winding up since 30 August 2018.

3. PRINCIPAL ACTIVITIES
The Company is principally engaged in the business of an importer, wholesaler and retailer of frozen
food.

4. BASIS OF PREPARATION
The financial statements of the Company are prepared under the historical cost convention and
modified to include other bases of vajuation as disclosed in other sections under significant

accounting policies, and in compliance with Malaysian Private Entities Reporting Standard
{*MPERS") and the requirements of the Companies Act 2016 in Malaysia.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
(Incorporated in Malaysia)
Registration No: 189901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

5.

SIGNIFICANT ACCOUNTING POLICIES

5.1

CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS

Key Sources of Estimation Uncertainty

Management believes that there are no key assumptions made concerning the future, and
other key sources of eslimation uncertainty at the reporting date, that have a significant risk
of causing a material adjusiment to the carrying amounts of assets and liabifities within the
next financial year other than as disclosed below:- -

(a)

(b)

(c)

Depreciation of Property, Plant and Equipment

The estimates for the residual values, useful lives and related depreciation charges
for the property, plant and equipment are based on commercial factors which could
change significantly as a result of technical innovations and competitors’ actions in
response to the market conditions. The Company anticipates that the residual
values of its property, plant and equipment will be insignificant. As a resuit, residual
values are not being faken into consideration for the computation of the depreciable
amount. Changes in the expected level of usage and technological development
could impact the economic useful lives and the residual vaiues of these assets,
therefore future depreciation charges could be revised. The carrying amount of
property, plant and equipment as at the reporting date is disclosed in Note 6 to the
financial statements.

Impairment of Property, Plant and Equipment

The Company determines whether an item of its property, plant and equipment is
impaired by evaluating the extent to which the recoverable amount of the asset is
less than its carrying amount. This evaluation is subject to changes such as market
performance, economic and political situation of the country. A variety of methods is
used to determine the recoverable amount, such as wvaluation reports and
discounted cash flows. For discounted cash flows, significant judgement is required
in the estimation of the present vaiue of future cash flows generated by the assets,
which involve uncertainties and are significantly affected by assumptions used and
judgements made regarding estimates of future cash flows and discount rates which
are subject to higher degree of estimation uncertainties due to uncertainty on how
the COVID-19 pandemic may progress and evolve and volatilily in markets in which
the Company operates. The carrying amount of property, plant and equipment as at
the reporting date is disclosed in Note 6 to the financial statements.

Impairment of Inventories

Reviews are made pericdically by management on damaged, obsolete and siow-
moving inventories. These reviews require judgement and estimates. Possible
changes in these estimates could result in revisions to the valuation of inventories.
The carrying amount of inventories as at the reporting date is disclosed in Note 7 to
the financial statements.

Page 15
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AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
{Incarporated in Malaysia)
Registration No: 199801008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

5.

SIGNIFICANT ACCOUNTING POLICIES

5.1

52

53

CRITICAL ACCOUNTING ESTIMATES AND JUDGEMENTS {CONT'D)
Key Sources of Estimation Uncertainty (Cont'd)
{d} Impairment of Trade Receivables

An impairment loss is recognised when there is objective evidence that a financial
asset is impaired. Management specifically reviews its frade receivables and
analyses their ageing profiles, historical bad debts, customer concentrations,
customer creditworthiness, current economic trends and changes in the customer
payment profile in response to the COVID-18 pandemic when making a judgement
to evaluate the adequacy of the allowance for impairment losses. Where there is
objective evidence of impairment, the amount and timing of future cash flows are
estimated based on historical loss experience for assets with similar credit risk
characteristics. If the expectation is different from the estimation, such difference will
impact the carrying value of receivables. The carrying amount of trade receivables
as at the reporting date is disclosed in Note 10 to the financial statements.

Critical Judgements Made in Applying Accounting Policies

Management believes that there are no instances of application of critical judgement in
applying the Company’s accounting policies which will have a significant effect on the
amounts recognised in the financial statements.

FUNCTIONAL AND PRESENTATION CURRENCY

The financial statements of the Company are presented in Ringgit Malaysia (“RM™), which is
the Company’s functional and presentation currency.

FINANCIAL INSTRUMENTS

A financial instrument is recognised initially at the transaction price, including transaction
costs, For a financial asset or a financial liability that is subsequently measured at fair vaiue
through profit or loss, transaction costs are recognised in profit or loss when incurred.

As at the end of the reporting period, there were no financial instruments measured at fair
vaiue through profit or loss.

Debt instruments that are classified as current assets or current liabilities are measured at
the undiscounted amount of cash or other consideration expected to be paid or received.
Other debt instruments are measured at amortised cost using the effective interest method.
Any gain or loss arising from the derecognition of a debt instruments is recognised in profit
orloss.

Ordinary shares are classified as equity and recorded at the proceeds received, net of
directly attributable transaction costs. Dividends on ordinary shares are recognised as
liabilities when approved for appropriation.
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AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
{Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

5.

SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

54

5.5

PROPERTY, PLANT AND EQUIPMENT

All items of properiy, plant and equipment are initially measured at cost. Cost includes
expenditure that are directly attributable to the acquisition of the asset and other costs
directly attributable to bringing the asset to working condition for its intended use.

Subsequent to initial recognition, all property, plant and equipment are stated at cost less
accumulated depreciation and any impairment losses.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate
asset, as appropriate, only when the cost is incurred and it is probable that the future
economic benefils associated with the asset will flow to the Company and the cost of the
asset can be measured reliably. The carrying amount of parts that are replaced is
derecognised.

Depreciation on property, piant and equipment is charged to profit or joss on a straight-line
method to write off the depreciable amount of the assets over their estimated useful lives.
The principal annual rates used for this purpose are:-

Computer equipment and accessories 20%
Leasehold fand Over the lease period
Buildings 2%
Motor vehicles 20%
Office furniture, fitting and equipment 10%
Piant and machineries 10%
Renovation 10%

The depreciation method, useful lives and residual values will be reviewed if there is a
significant change since the last annual reporting date in the pattern by which the Company
expects to consume an asset’s future economic benefits. Any changes are accounted for as
a change in accounting estimate.

Any gain or loss arising from the disposal of property, plant and equipment is recognised in
profit or ioss.

IMPAIRMENT
{a) Impairment of Financial Assets

All financial assets (except for financial assets measured at fair vaiue through profit
or loss) are assessed for impairment at each reporting date when there is an
objective evidence of impairment.

For a financial asset measured at amortised cost, the impairment loss is the
difference between the financial asset’s carrying amount and the present value of
estimated cash flows discounted at the financial asset's original effective rate.
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
{Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

5.

SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

5.5

IMPAIRMENT (CONT'D)

(a)

(b)

Impairment of Financial Assets {Cont’d)

For the financial asset measured at cost less impairment, the impairment loss is the
difference between the financial asset's carrying amount and the best estimate of
the amount that would be received for the financial asset if it were to be sold at the

reporting date.
All impairment losses are recognised in profit or loss immediately.

if, in a subsequent pericd, the amount of an impairment loss decreases and the
decrease can be related objectively fo an event occurring after the impairment loss
was recognised, the previous recognised impairment loss is reversed to the extent
that the carrying amount of the financial asset does not exceed its amortised cost at
the reversal date. The amount of impairment reversal is recognised in profit or loss.

Impairment of Non-financial Assets

The carrying vaiues of non-financial assets, other than those to which Section 27 -
impairment of Assefs does not apply, are reviewed at the end of each reporting
period for impairment when there is an indication that the assets might be impaired.

Impairment is measured by comparing the carrying values of the assets with their
recoverable amounts. When the carrying amount of an asset exceeds its
recoverable amount, the asset is written down fo its recoverable amount and an
impairment loss shall be recognised. The recoverable amount of an asset is the
higher of the asset's fair value less costs to sell and its value in use, which is
measured by reference to discounted future cash flows using a pre-tax discount rate
that reflects current market assessments of the time value of money and the risks
specific to the asset. Where it is not possible to estimate the recoverable amount of
an individual asset, the Company determines the recoverable amount of the cash-
generating unit to which the asset belongs.

An impairment loss is recognised in profit or loss.

When there is a change in the estimates used to determine the recoverable amount,
a subsequent increase in the recoverable amount of an asset is treated as a
reversal of the previous impairment loss and is recognised to the extent of the
carrying amount of the asset that would have been determined {net of amortisation
and depreciation) had no impairment loss been recognised. The reversal is
recognised in profit or loss immediately.
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AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.

(Incorporated in Malaysia)
Registration No: 199801008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

5.

SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

5.6

5.7

5.8

LEASED ASSETS
{a) Finance Lease

A lease is recognised as a finance lease if it transfers substantially to the Company
all the risks and rewards incidental to ownership. Upon initial recognition, the leased
asset is measured at an amount equal to the lower of its fair value and the present
value of the minimum lease payments. Subsequent to initial recognition, the asset is
accounted for in accordance with the accounting policy applicable to that asset. The
corresponding liability is included in the statement of financial position as hire
purchase payables,

Minimum lease payments made under finance leases are apportioned between the
finance costs and the reduction of the outstanding liability. The finance costs, which
represent the difference between the total leasing commitments and the fair value of
the assets acquired, are recognised in the profit or loss and allocated over the lease
term so as to produce a constant periodic rate of interest on the remaining balance
of the liability for each accounting period.

{b) Operating Lease

All leases that do not transfer substantially to the Company all the risks and rewards
incidental to ownership are classified as operating leases and, the leased assets are
not recognised on the statement of financial position of the Company.

Payments made under operating leases are racognised as an expense in the profit
or loss on a straight-line method over the term of the lease.

INVENTORIES

Inventories are stated at the lower of cost and estimated selling price less costs to complete and
sell. Cost is determined on the first-in, first-out method and comprises the purchase price and
incidentals incurred in bringing the inventories to their present location and condition.

At each reporting date, the Company assesses whether any inventories are impaired by
comparing the carrying amount of each item of inventory with its selling price less costs to
complete and sell. if an item of inventory is impaired, the carrying amount is reduced to its
selling price less costs to complete and seli. The impairment loss is recognised in profit or loss
immediately.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents comprise cash in hand, bank balances, demand deposits, and
short-term, highly liquid investments that are readily convertible to known amounts of cash and
which are subject fo an insignificant risk of changes in value with original maturity periods of
three months or less. For the purpose of the statement of cash flows, cash and cash equivalents
are presented net of bank overdrafts.
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AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
{Incorporated in Malaysia)
Registration No: 199901008558 (4834586 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

5.

SIGNIFICANT ACCOUNTING POLICIES (CONT'D)

5.9

5.10

511

512

PROVISIONS

Provisions are recognised when the Company has a present obligation (legal or
constructive) as a result of past events, when it is probable that an outflow of resources
embodying economic benefits will be required to settle the obligation, and when a reliable
estimate of the amount can be made. Provisions are reviewed at the end of each reporting
period and adjusted to reflect the current best estimate. Where the effect of the time value of
money is material, the provision is the present value of the estimated expenditure required to
settle the obligation. The discount rate shall be a pre-tax rate that reflects current market
assessments of the time value of money and the risks specific to the fiability. The unwinding
of the discount is recognised as interest expense in profit or loss.

EMPLOYEE BENEFITS

(a} Short-term Benefits
Woages, salaries, paid annual leave and sick leave, bonuses and non-monetary
benefits are measured on an undiscounted basis and are recognised in profit or loss

in the period in which the associated services are rendered by employees of the
Company.

() Defined Contribution Plans
The Company’s contributions to defined contribution plans are recegnised in profit or

loss in the period to which they relate. Once the contributions have been paid, the
Company has no further liability in respect of the defined contribution plans.

BORROWING COSTS

Borrowing costs are recognised as an expense in profit or loss in the period in which they are
incurred by using the effective interest method.

INCOME TAXES
(a) Current Tax

Current tax assets and liabilities are expected amount of income tax recoverable or
payable fo the taxation authorities.

Current taxes are measured using tax rates and tax taws that have been enacted or
substantively enacted at the end of the reporting period and are recognised in profit or
loss except to the extent that the tax relates to items recognised outside profit or loss
(either in other comprehensive income or directly in equity).
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AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
(Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

5.

SIGNIFICANT ACCOUNTING POLICIES (CONT’D)

5.12

5.13

INCOME TAXES (CONTD)

(b)

Deferred Tax

Deferred tax is recognised using the liability method for temporary differences other
than those that arise from the initial recognition of an asset or liability in a fransaction
which is not a business combination and at the time of the transaction, affects neither
accounting profit nor taxable profit.

Deferred tax assets and liabilities are measured at the tax rates that are expected to
apply in the period when the asset is realised or the liability is settled, based on the tax
rates that have been enacted or substantively enacted at the end of the reporting
period.

Deferred tax assets are recognised for all deductible temporary differences, unused tax
losses and unused tax credits to the extent that it is probable that future taxable profits
will be available against which the deductible temporary differences, unused tax losses
and unused tax credits can be utilised. The carrying amounts of deferred tax assets
recognised are reviewed at the end of each reporting period and reduced to the extent
that it is no langer probable that the related tax benefits will be realised.

Current and deferred tax items are recognised in correlation to the underlying transactions
either in profit or loss, other comprehensive income or directly in equity. Deferred tax arising
from a business combination is adjusted against goodwill or negative goodwill.

Current tax assets and liabilities or deferred tax assets and liabilities are offset when there is a
legally enforceabls right to set off current tax assets against current tax liabilities and when the
deferred taxes relate to the same taxable entity (or on different tax entities but they intend to
settle current {ax assets and liabilities on a net basis) and the same taxation authority.

REVENUE AND CTHER INCOME

Revenue is measured at the fair value of the consideration received or receivable, net of
returns, goods and services tax, cash and trade discounts.

(a)

()

Sale of Goods
Revenue from sale of goods is recognised when significant risks and rewards of
ownership of the goods have been transferred to the buyer and where the Company

does not have continuing managerial involvement and effective control over the
goods sold.

Rental Income

Rental income is accounted for on a straighi-line method over the lease term.
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
(Incorporated in Malaysia}
Registration No: 199901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS

FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

6.

PROPERTY, PLANT AND EQUIPMENT (CONT’D)

Carrying amount

Computer equipment and accessories
Leasehold Jand and buildings

Motor vehicles

Office fumiture, fitting and equipment
Plant and machineries

Renovation

At 30.9.2021

Computer equipment and accessories
Leasehold land and buildings

Motor wehicles

Office fumiture, fitting and equipment
Plant and machineries

Renovation

At 30.6.2020

Computer equipment and accessories
Leasehold land and buildings

Motor wahicles

Office fumiture, fitting and equipment
Plant and machineries

Renovation

At Depreciation At
1.10.2019 Additions charges 30.9.2020
RM RM RM RM
45,180 13,802 {19,633) 39,349
4,426,725 - {115,576) 4,311,149
367,198 - {169,135) 198,063
54,728 6,901% (9,545) 52,084
1,704,839 34,549 (253,355) 1,486,033
63,810 - (7,993} 55,017
6,662,580 55,252 {575,237) 6,142,595
At Accumuiated Carrying
cost depreciation amount
RM RM RM
355,826 (328,274) 27,552
5,979,802 (1,784,228) 4,195,574
3,065,202 (2,997,755) 67,447
390,543 {345,362) 45,181
6,668,418 (5,359,326) 1,309,092
500,094 {439,114} 60,980
16,959,885  (11,254,059) 5,705,826
At  Accumulated Carrying
cost  depreciation amount
RM RM RM
347,614 (308,265} 39,349
5,979,802 {1,668,653) 4,311,149
3,495,402 {3,297,338) 198,063
388,264 {336,180) 52,084
6,581,543 (5,095,510) 1,486,033
487,299 {431,382) 65,917
17,279,924  (11,137,329) 6,142,505
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
(Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

6.

PROPERTY, PLANT AND EQUIPMENT (CONT’'D)

(i) Leasehold land and buildings with carrying amount of RM2,928,340 (2020 ~ RM3,016,847)
have been pledged to licensed banks as security for banking facilities granted to the
Company. .

(it} Inciuded in property, plant and equipment of the Company at the end of the reporting period
were motor vehicles with a {otal carrying amount of Nil {2020 — RM7,390), which were

acquired under hire purchase terms.

INVENTORIES
20214 2020
RM RM
At cost:-
Trading inventories 8,077,093 12,078,709
Goods in transit 510,815 -
Less: Provision for siow moving inventories (682,504)  (1,214,532)
7.905,404 10,864,177
Recognised in profit or loss:
Provsion for slow-monving inventories (532,028) 391,880
Inventories recognised as cost of sales 55,459,547 60,479,076
Inventories written off 352,777 45,275
55,280,206 60,916,231

AMOUNT OWING BY HOLDING COMPANY

The amount owing by holding company is unsecured, interest-free and repayable on demand.

AMOUNT OWING BY/(TO)} FELLOW SUBSIDIARY

The amount owing by/(io) fellow subsidiary is unsecured, interest-free and repayable on demand.
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.

(Incorporated in Malaysia)
Registration No: 199801008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

10. TRADE RECEIVABLES

2021 2020

RM RM

Trade receivables 12,642,688 14,755,776
Allowance for impairment losses {991,293} {993,158}
11,651,395 13,762,618

Allowance for impairment losses:-

At 1 Qctober 003,158 1,366,951
Addition during the financial year 21,039 14,453
Rewrsal during the financial year (22,804) {388,246)
At 30 September 901,293 993,158

Included in frade receivables for the Company are amounts of RM3,698,962 (2020 ~ RM3,386,270)
due from companies in which certain directors of the Company have interest. These amounts are
unsecured, interest-free and are repayable on demand.

11. OTHER RECEIVABLES, DEPOSITS AND PREPAYMENTS

2021 2020
RM RM
Other receivables 671,147 559,183
Prepayments 42,457 45,487
Deposits 166,271 181,271
879,875 785,941
Aflowance for impairment osses (488,891) (488,891)
390,984 297,050
Allowance for impairment {osses:-
At 1 October 488,891 488,891
Addition during the financial year - -
At 30 September 488,891 488,891

included in the other receivables are amounts of RM63,590 (2020 — RM63,590) due from companies
in which certain directors of the Company have interest. These amounts are unsecured, interest-free

and repayable on demand.
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
{incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

12. FIXED DEPOSITS WITH A LICENSED BANK
The fixed deposits with a licensed bank of the Company at the end of the reporting period bore

effective interest rates of 1.76% (2020 — 1.80%) per annum. The fixed deposits have maturity
periods of 1 day.

13. SHARE CAPITAL

2021
Number
Of Amount
Shares RM

Issued and Fully Paid-Up

Ordinary Shares 3,470,000 3,470,000

14. HIRE PURCHASE PAYABLES
2021 2020
RM RM

Minimum hire purchase payments:

- not later than 1 year - 9,954
Less: Future finance charges - {183)
Present value of hire purchase payables - 9,771
Analysed by:-

Current liabilities - 9,771

The hire purchase payables bear interest rate at Nil (2020 — 3.15%) per annum.
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
{Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

15.

16.

17.

DEFERRED TAX LIABILITIES
2021 2020
RM RM
At 30 September 282,000 282,000

The deferred taxation at the end of the financial year is in respect of the tax effect on the temporary
differences arising from capital allowances claimed on plant and equipment and their depreciation
charges.

BANK BORROWINGS
2021 2020
RM RM
Shortterm borrowings:-
Secured:-
Bank overdrafts 117,788 868,654
Bankers’ acceptances - 4,496,000

117,788 5,364,654

The bank borrowings are secured by way of:-

0] first party first fixed legat charge over Lot 2154 & 2155 both Block 16 Kuching Central Land
District, Lot 1940 Miri Concession Land District and Lot 1507 Block 5 Seduan Land District;

(i) joint and several guarantee by two directors of the Company; and

{iii) corporate guarantee by TMC Importer & Exporter Sdn. Bhd. {In Liquidation).

The bank overdrafts at the end of the reporting period bear interest rates ranging from 0.5% to
0.75% (2020 - 0.5% to 0.75%) per annum above the bankers’ Base Lending Rates.

The bankers' acceptances at the end of the reporting period bore effective interest rates ranging
from 2.96% to 3.21% (2020 - 4.10% to 4.69%) per annum.

OTHER PAYABLES AND ACCRUALS

Included in the other payables and accruals are amounts of RM415,842 (2020 - RM401,001) due to

companies in which certain directors of the Company have interest. These amounts are unsecured,
interest-free and are repayable on demand.
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
{Incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

18. REVENUE
Revenue of the Company represents invoiced trading sales after allowance for goods returned.
2021 2020
RM RM
Revenue 69,071,040 73,470,085
19. PROFIT BEFORE TAXATION
2021 2020
RM RM
Profit before taxation for the financial year is amrived
at after charging/(crediting):-
Allowance for impairment iosses for trade and other receivables 21,040 14,453
Auditors’ remuneration:
- current year provision 25,000 25,000
- underprovision in the prevous financial year - 6,000
Bad debts written off - 174,115
Depreciation of properly, plant and equipment 530,896 575,237
Directors’ remuneration:
- fees 96,000 96,000
- salaries and bonuses 529,200 416,099
- E.L.S. contribution 95 g5
- E.P.F. contribution 49,752 47,188
- SOCSO contribution 829 829
Interest expense:
- bank interest 159,929 148,426
- bank overdraft interest 445 71,825
- bankers’ acceptance inferest 36,968 203,637
- hire purchase interest 345 1,305
Inventories written off 352,777 45,275
Management fees 677,140 668,263
Provsion for slow moving inventories, net of reversal {632,028) 391,880
Rental expenses 992,374 870,234
Staff costs:
- Salaries, allowances, overtime and bonuses 3,109,113 3,158,203
- E.L.S. contribution 3,578 3,806
- E.P.F. contribution 326,514 340,885
- SOCSO contribution 39,672 42,181
Reversat of allowance for impairment losses {22,904) {388,246)
Gain on disposal of property, plant and equipment (211,166} -
Rental income {7,200) {27,000)
Page 28
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
(incorparated in Malaysia)
Registration No: 199901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

20.

21.

INCOME TAX EXPENSE
2021 2020
RM RM
Current tax expense:
- for the financial year 724,853 732,865
- underprovision in the previous financial year 64,542 177,818
789,395 910,683

A recongciliation of income tax expense applicable to profit before tax at the statutory income tax rate

to income tax expense at the effective income tax of the Company is as follows:

2021 2020
RM RM
Profit before taxation 2,970,382 2,180,068
Tax at the statutory tax rate of 24% (2020 - 24%) 712,892 623,216
Tax effects of.-
Non-taxable gains (50,680) -
Non-deductible expenses 53,541 209,989
Deferred tax liabilities/(assets) not recognised during the financial year 8,100 (340)
Underprowvsion in the previous financial year:
- income tax 64,542 177,818
789,395 910,683

CASH AND CASH EQUIVALENTS

For the purpose of the statement of cash flows, cash and cash equivalents comprise the following:-

2021 2020
RM RM
Fixed deposits with a licensed bank 5,638,000 434,000
Cash and bank balances 1,849,725 2,785,830
Bank overdrafts (117,788) (868,654)
7,270,937 2,411,176
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
(incorporated in Malaysia)
Registration No: 199901008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

22, RELATED PARTY TRANSACTIONS

Other than those disclosed eisewhere in the financial statements, the Company also carried out the
following significant transactions with the related parties during the financial year:-

2021 2020
RM RM
Sales to related companies 11,283,041 11,603,868
Purchases from related companies 8,693,390 11,642,186
Management fess paid/payable to related companies 677,140 668,263
Freight charges paid/payable to related companies 6,505 67,2563
Rental expenses paid/payable to a director 17,000 58,000
23. FINANCIAL INSTRUMENTS
2021 2020
RM RM
Financial Assets
Amortised cost
Amount owing by holding company 2,176,291 2,176,291
Amount owing by fellow subsidiary 2,103,088 2,627,212
Trade receivables 11,651,395 13,762,618
Other receivables 182,256 70,292
Cash and bank balances 1,849,725 2,785,830
23,601,755 21,816,243
Financial Liabilities
Amortised cost
Bank borrowings 117,788 5,364,654
Hire purchase payables - 9,771
Trade payables 3,953,763 3,144,619
Other payables and accruals 2,325,381 1,650,389
Amount owing to fellow subsidiary - 31,034
6,396,932 10,200,467
Page 30
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APPENDIX IX

AUDITED FINANCIAL STATEMENTS OF SCCS FOR THE FYE 30 SEPTEMBER 2021 (Cont’d)

SING CHEW COLDSTORAGE SDN. BHD.
(Incorporated in Malaysia) '
Registration No: 198801008556 (483456 - M)

NOTES TO THE FINANCIAL STATEMENTS
FOR THE FINANCIAL YEAR ENDED 30 SEPTEMBER 2021

24.

SIGNIFICANT EVENT DURING THE FINANCIAL YEAR

On 9 November 2017, an Executrix of a deceased shareholder of the Company filed a pstition to
wind-up TMC Importer & Exporter Sdn. Bhd. in the Sibu High Court. On 30 August 2018, the Sibu
High Court ordered that the Company be wound up and appointed Mr. Wong Ching Yong as a
Liquidator of the Company. An Ad Interim Stay of the Winding-Up Order was granted by the Sibu
High Court on 30 August 2018 pending the filing of 2 Notice of Appeal against the Winding-Up Order
and a formal application to stay the Winding-Up Order.

On 19 September 2018, the Company and its Contributories appealed to the Court of Appeal against
the Winding-Up Order. On 20 September 2018 and 21 September 2018, the Contributories and the
Company respectively filed applications to stay the Winding-Up Order pending the disposal of their
appeals to the Court of Appeal. The stay applications were allowad on 20 December 2018 and the
Winding-Up Order has been stayed pending the disposal of the Company’s and its Contribuiories’
appeals to the Court of Appeal. The Executrix had on 8 January 2019 appealed against the High
Court stay orders and the aforesaid appeals were struck out on 24 October 2019,

On a related note, the Executrix had on 4 December 2018 cross-appealed against the appointment
of Mr. Wong Ching Yong as the Liquidator of the Company.

On 29 August 2019, the Court of Appeal:-

(a) dismissed the Company's and Contributories’ appeals against the Winding-Up Order on 29
August 2019;

(b} struck out the Executrix’s cross-appeal; and

{¢c) granted an ad interim stay (of the Court of Appeal Order) pending the disposal of a formal
application for stay {provided the application is filed within 14 days of the Court of Appeal Order
together with a Certificate of Urgency).

On 12 September 2019, the Company and its Contributories respectively filed applications in the
Court of Appeal for a stay of the winding-up proceedings pending the disposal of the Company’s and
its Contributories’ applications for leave to appeal to the Federal Court. On 24 October 2018, the
Court of Appeal granted a stay of the Court of Appeal Order pending the disposal of the Company's
and its Contributories’ application for leave to appeal to the Federal Court and if leave is granted,
pending the disposal of the Company’s and its Contributories’ appeal against the Court of Appeal

Order.

On 30 September 2019, the Company and its Contributories respectively filed applications for leave
to appeal to the Federal Court. The applications for leave to appeal were fixed for hearing on 5 April
2021 via video conferencing.

On 5 April 2021, the Federal Court unanimously dismissed all the leave applications filed by the
Contributories and the companies, with costs of RM50,000 for each application.
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APPENDIX X

FURTHER INFORMATION

1. DIRECTORS’ RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Directors, who collectively and individually
accept full responsibility for the accuracy of the information contained in this Circular 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 in this Circular false
or misleading.

All statements and information in relation to WTK, WTK Alpha, B.H.B and HMSB contained in
this Circular were obtained from and confirmed by WTK, WTK Alpha, B.H.B and HMSB and/or
their directors and management. The sole responsibility of the Directors is limited to ensuring
that such information is accurately reproduced in this Circular.

2, CONSENT
2.1 UOBKH

UOBKH, being the Principal Adviser for the Proposed Acquisitions, 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.

2.2 FHCA

FHCA, being the Independent Adviser for the Proposed Acquisitions, 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.

23 CH Williams

CH Williams, being the Valuer for the Proposed Acquisitions, has given and has not
subsequently withdrawn its written consent to the inclusion in this Circular of its name,
valuation certificate and all references thereto in the form and context in which they
appear in this Circular.

3. DECLARATION OF CONFLICT OF INTERESTS

3.1 UOBKH
UOBKH has given its written confirmation that it is not aware of any conflict of interests
that exists or is likely to exist in relation to its role as the Principal Adviser to WTK for
the Proposed Acquisitions.

3.2 FHCA
FHCA has given its written confirmation that it is not aware of any conflict of interests
that exists or is likely to exist in relation to its role as the Independent Adviser to WTK
for the Proposed Acquisitions.

3.3 CH Williams
CH Williams has given its written confirmation that it is not aware of any conflict of

interests that exists or is likely to exist in relation to its role as the Valuer for the B.H.B
Plantation Estate and Batu Niah Palm Qil Mill.
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APPENDIX X

FURTHER INFORMATION (Cont’d)

4,

MATERIAL COMMITMENTS

As at the LPD, the Board confirmed that there are no material commitments incurred or known
to be incurred by the Group which upon becoming enforceable, may have a material impact on
the profits or net asset position of the Group.

CONTINGENT LIABILITIES

As at the LPD, there are no contingent liabilities incurred or known to be incurred which upon
becoming enforceable, may have a material impact on the profits or net asset position of the
Group.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of the
Company at Bangunan Hung Ann, No.1, Jalan Bujang Suntong, 96000 Sibu, Sarawak during
normal business hours from Monday to Friday (except public holidays) from the date of this
Circular up to and including the date of the forthcoming EGM:-

(i) the constitution of WTK, WTK Alpha and B.H.B;

(i) the constitution of SCCS and KPB,;

(iii) the SCCS SSA, SSA and SPA;

(iv) valuation report pertaining to the valuation of the B.H.B Plantation Estate;

(v) valuation report pertaining to the valuation of the Batu Niah Palm Oil Mill;
(vi) valuation certificate pertaining to the valuation of the B.H.B Plantation Estate and Batu
Niah Palm Oil Mill;

(vii) the letters of consent and declaration of conflict of interests referred to in Sections 2
and 3 of this Appendix X;

(viii)  the audited consolidated financial statements of the Group for the past 2 FYEs 31
December 2020 and 31 December 2021;

(ix) the latest unaudited quarterly results of the Group for the 9-month FPE 30 September
2022;

(x) the audited consolidated financial statements of B.H.B for the past 2 FYEs 31
December 2020 and 31 December 2021;

(xi) the latest unaudited quarterly results of the B.H.B for the 7-month FPE 31 July 2022;
and

(xii) the audited consolidated financial statements of SCCS for the past 2 FYEs 30
September 2020 and 30 September 2021.
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WTK

W T K HOLDINGS BERHAD
(Registration No. 197001000863 (10141-M))
(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the Extraordinary General Meeting (‘EGM”) of W T K Holdings
Berhad (“WTK” or the “Company”) will be conducted on a fully virtual basis through an online meeting
platform via TIIH Online website at https://tiih.online or https://tih.com.my (Domain registration number with
MYNIC: DIA282781) by Tricor Investor & Issuing House Services Sdn. Bhd. (“Tricor”) in Malaysia on
Thursday, 2 February 2023 at 10.00 a.m. or any adjournment thereof, for the purpose of considering and
if thought fit, passing with or without modification, the following resolutions:-

ORDINARY RESOLUTION 1

PROPOSED ACQUISITION OF THE ENTIRE EQUITY INTEREST IN B.H.B. SDN. BHD. (“B.H.B”), A
PLANTATION COMPANY, FOR A TOTAL CASH CONSIDERATION OF RM237,500,000
(“PROPOSED B.H.B ACQUISITION”)

“THAT subject to the passing of ordinary resolution 2 and relevant approvals being obtained, approval
be and is hereby given to WTK to undertake the Proposed B.H.B Acquisition (details of which are set
out in the circular to the shareholders of WTK dated 18 January 2023 (“Circular”)) in accordance with
the terms and conditions as stipulated in the conditional share sale agreement entered into between
Harvard Master Sdn. Bhd. (In Liquidation) (“HMSB”) and WTK Alpha Sdn. Bhd. (“WTK Alpha”) dated
27 October 2022 (salient terms of which are set out in Appendix IV of the Circular);

AND THAT the Board of Directors of the Company (“Board”) be and is hereby authorised to act, for
and on behalf of the Company, and to take all such steps and do all such acts, matters and things as
the Board deems fit or may consider necessary, desirable, appropriate or expedient to implement,
finalise and give full effect to the Proposed B.H.B Acquisition and all agreements entered into pursuant
to the Proposed B.H.B Acquisition with full power to give all or any notices, directions, consents and
authorisations in respect of any matter arising under or in connection with the Proposed B.H.B
Acquisition, and to assent to any condition, modification, variation and/or amendment relating to the
Proposed B.H.B Acquisition as may be approved/required by the relevant regulatory authorities and/or
as the Board deems fit.”

ORDINARY RESOLUTION 2

PROPOSED ACQUISITION OF A PALM OIL MILL TOGETHER WITH THE RELEVANT PLANT AND
MACHINERY FOR A TOTAL CASH CONSIDERATION OF RM12,500,000 (“PROPOSED PALM OIL
MILL ACQUISITION”)

“THAT subject to the passing of ordinary resolution 1 and relevant approvals being obtained, approval
be and is hereby given to WTK to undertake the Proposed Palm Oil Mill Acquisition (details of which
are set out in the Circular) in accordance with the terms and conditions as stipulated in the conditional
sale and purchase agreement entered into between HMSB and WTK Alpha dated 27 October 2022
(salient terms of which are set out in Appendix V of the Circular);



AND THAT the Board be and is hereby authorised to act, for and on behalf of the Company, and to
take all such steps and do all such acts, matters and things as the Board deems fit or may consider
necessary, desirable, appropriate or expedient to implement, finalise and give full effect to the Proposed
Palm Oil Mill Acquisition and all agreements entered into pursuant to the Proposed Palm Qil Mill
Acquisition with full power to give all or any notices, directions, consents and authorisations in respect
of any matter arising under or in connection with the Proposed Palm Qil Mill Acquisition, and to assent
to any condition, modification, variation and/or amendment relating to the Proposed Palm Oil Mill
Acquisition as may be approved/required by the relevant regulatory authorities and/or as the Board
deems fit.”

By order of the Board
W T K HOLDINGS BERHAD

LAI SOON ONG

SSM PC No. 202008004416
MIA 30519

COMPANY SECRETARY

SIBU
18 January 2023

Notes:-

1.

10.

The EGM of the Company will be conducted on a fully virtual basis by using the Remote Participation and Voting (“‘RPV”)
facilities provided by Tricor via its TIIH Online website at https://tiih.online or https://tiih.com.my. Please follow the procedures
as set out in the Administrative Guide for the EGM in order to register, participate and vote remotely via RPV.

According to the Revised Guidance Note and FAQs on the Conduct of General Meeting for Listed Issuers issued by the
Securities Commission Malaysia on 7 April 2022, an online meeting platform located in Malaysia is recognised as the
meeting venue and all meeting participants of a fully virtual general meeting are required to participate in the meeting online.

Only depositors whose names appear in the Record of Depositors as at 26 January 2023 shall be regarded as members
and entitled to participate and vote remotely at the EGM.

A member entitled to participate and vote remotely at the EGM is entitled to appoint proxy(ies) to participate and vote
remotely in his/ her stead. Where a member appoints more than one (1) proxy, the appointment shall be invalid unless he
specifies the proportion of his shareholding to be represented by each proxy. A proxy may but need not be a member of the
Company. A proxy appointed to participate and vote remotely at the EGM shall have the same right as the member to speak
at the EGM.

Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central Depositories)
Act 1991 (“SICDA”), it may appoint not more than two (2) proxies in respect of each securities account it holds with ordinary
shares of the Company standing to the credit of the said securities account.

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. An exempt authorised nominee refers to an
authorised nominee defined under the SICDA which is exempted from compliance with the provisions of subsection 25A(1)
of the SICDA.

The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney duly authorised in
writing or if such appointer is a corporation under its common seal or the hand of its attorney.

The instrument appointing a proxy must be deposited in a hard copy form at the office of Tricor at Unit 32-01, Level 32,
Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia not less
than 48 hours before the time appointed for holding the EGM or at any adjournment thereat.

Completed instrument appointing a proxy sent through facsimile transmission shall not be accepted.

A member who has appointed a proxy or attorney or authorised representative to participate at the EGM via RPV must
request his/her proxy or attorney or authorised representative to register himself/herself for RPV via TIIH Online website at
https:/ftiih.online or https://tiih.com.my not less than 48 hours before the time appointed for holding the EGM or at any
adjournment thereat.
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WT l( FORM OF PROXY

W T K HOLDINGS BERHAD
Registration No. 197001000863 (10141-M)
(Incorporated in Malaysia)

I/We*

(Full Name in Capital Letters)
NRIC/Company No of

Tel no.

(Full Address)
being a member(s) of W T K HOLDINGS BERHAD (“the Company”), hereby appoint:-

Full Name in Capital Letters:- NRIC No:- Proportion of Shareholdings
No. of Shares %
Full Address:-
and
Full Name in Capital Letters:- NRIC No:- Proportion of Shareholdings
No. of Shares %
Full Address:-

or failing him/her*, the Chairman of the Meeting as my/our* proxy/proxies to vote for me/us* on my/our* behalf at
the Extraordinary General Meeting (‘EGM”) of the Company to be conducted on a fully virtual basis through an
online meeting platform via TIIH Online website at https://tiih.online or https://tiih.com.my on Thursday, 2 February
2023 at 10.00 a.m., or at any adjournment thereat.

*My/Our proxy(ies) is/are to vote as indicated below:-

Resolution | Ordinary Business FOR AGAINST
1 PROPOSED B.H.B ACQUISITION
2 PROPOSED PALM OIL MILL ACQUISITION

Please indicate with “X” in the appropriate space above how you wish your vote to be casted. If no specific direction
as to voting is given, the proxy(ies) will vote or abstain from voting at his/her discretion.

Number of Shares Held CDS Account No.
Dated this day of 2023
(* Please delete if not applicable) Signature/ Common Seal of
Shareholder(s)
Notes:-

)

1.  The EGM of the Company will be conducted on a fully virtual basis by using the Remote Participation and Voting (‘RPV”)
facilities provided by Tricor Investor & Issuing House Services Sdn Bhd (“Tricor”) via its TIIH Online website at
https:/ftiih.online or https://tiih.com.my. Please follow the procedures as set out in the Administrative Guide for the EGM in
order to register, participate and vote remotely via RPV.

2. According to the Revised Guidance Note and FAQs on the Conduct of General Meeting for Listed Issuers issued by the
Securities Commission Malaysia on 7 April 2022, an online meeting platform located in Malaysia is recognised as the
meeting venue and all meeting participants of a fully virtual general meeting are required to participate in the meeting online.

3. Only depositors whose names appear in the Record of Depositors as at 26 January 2023 shall be regarded as members
and entitled to participate and vote remotely at the EGM.

4. A member entitled to participate and vote remotely at the EGM is entitled to appoint proxy(ies) to participate and vote
remotely in his/ her stead. Where a member appoints more than one (1) proxy, the appointment shall be invalid unless he
specifies the proportion of his shareholding to be represented by each proxy. A proxy may but need not be a member of the
Company. A proxy appointed to participate and vote remotely at the EGM shall have the same right as the member to speak
at the EGM.

5. Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central Depositories)
Act 1991 (“SICDA”), it may appoint not more than two (2) proxies in respect of each securities account it holds with ordinary
shares of the Company standing to the credit of the said securities account.




Fold this flap for sealing

6. 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. An exempt authorised nominee refers to an
authorised nominee defined under the SICDA which is exempted from compliance with the provisions of subsection 25A(1)
of the SICDA.

7. The instrument appointing a proxy shall be in writing under the hand of the appointer or of his attorney duly authorised in
writing or if such appointer is a corporation under its common seal or the hand of its attorney.

8.  The instrument appointing a proxy must be deposited in a hard copy form at the office of Tricor at Unit 32-01, Level 32,
Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia not less
than 48 hours before the time appointed for holding the EGM or at any adjournment thereat.

9. Completed instrument appointing a proxy sent through facsimile transmission shall not be accepted.

10. A member who has appointed a proxy or attorney or authorised representative to participate at the EGM via RPV must
request his/her proxy or attorney or authorised representative to register himself/herself for RPV via TIIH Online website at
https://ftiih.online or https://tiih.com.my not less than 48 hours before the time appointed for holding the EGM or at any
adjournment thereat.

Then fold here

AFFIX
STAMP

W T K HOLDINGS BERHAD
Registration No. 197001000863 (10141-M)
cl/o Tricor Investor & Issuing House Service Sdn. Bhd.

Unit 32-01, Level 32, Tower A, Vertical Business Suite
Avenue 3, Bangsar South, No. 8, Jalan Kerinchi
59200 Kuala Lumpur, Malaysia

1st fold here



