
THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 

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

Bursa Malaysia Securities Berhad (“Bursa Securities”) takes no responsibility for the contents of this Circular and the valuation reports 
enclosed therein, makes no representation as to their 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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 Registration no. 199601025627 (397979-A) 

 (Incorporated in Malaysia) 

CIRCULAR TO SHAREHOLDERS IN RELATION TO 

PART A 

(I) PROPOSED DISPOSAL:

(A) BY SCOMI ENERGY SERVICES BHD OF ITS 48% EQUITY INTEREST IN SCOMI KMC SDN BHD AND
100% EQUITY INTEREST IN SCOMI OILFIELD LIMITED (“SOL”) (TOGETHER WITH 9 OF ITS
EXISTING SUBSIDIARIES) TO CAHYA MATA OILTOOLS SDN BHD (“SPV 1”), A 75% OWNED
SUBSIDIARY OF CAHYA MATA SARAWAK BERHAD; AND

(B) BY SCOMI OILTOOLS SDN BHD (“SOSB”) OF ITS 4% EQUITY INTEREST (TOGETHER WITH THE
ENTIRE 25,000,000 REDEEMABLE PREFERENCE SHARES) IN SCOMI KMC SDN BHD, 25% INTEREST
IN SCOMI OILTOOLS GULF W.L.L. AND 25% EQUITY INTEREST IN CONTINENTAL WIRE CLOTH
(MALAYSIA) SDN BHD, DATARAN PRIMA PROPERTY (AS DEFINED HEREAFTER) AND SOSB
INVENTORIES AND EQUIPMENT (AS DEFINED HEREAFTER) TO OILTOOLS INTERNATIONAL SDN
BHD, A WHOLLY-OWNED SUBSIDIARY OF SPV 1;

FOR A TOTAL CASH CONSIDERATION OF RM21,000,000 

(C) BY SOL OF ITS 100% EQUITY INTEREST IN THE IDENTIFIED COMPANIES (AS DEFINED
HEREAFTER) TO FALCON RESIDENCES SDN BHD FOR A NOMINAL CASH CONSIDERATION OF RM
1

 (COLLECTIVELY REFERRED TO AS “PROPOSED DISPOSAL”) 

PART B 

(II) INDEPENDENT ADVICE LETTER TO SHAREHOLDERS IN RELATION TO THE PROPOSED DISPOSAL

AND 

NOTICE OF EXTRAORDINARY GENERAL MEETING 

Principal Adviser Independent Adviser 

M & A SECURITIES SDN BHD  
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(A Wholly-Owned Subsidiary of Insas Berhad) 

(A Participating Organisation of Bursa Malaysia Securities Berhad) 
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(Registration No. 201101037439 (965573-T)) 

The Notice of the Extraordinary General Meeting (“EGM”) of the Company which is scheduled to be held and conducted on a fully virtual 
basis through live streaming and online remote voting via the online meeting platform at https://meeting.boardroomlimited.my (Domain 
Registration No. with MYNIC - D6A357657) on Monday, 8 August 2022 at 11.00 a.m. or at any adjournment thereof, together with the 
Form of Proxy, are enclosed in this Circular. 

If you are not able to attend, participate and vote at the EGM via live stream and online voting, you may complete the Form of Proxy and 
deposit it at the Company’s Share Registrar office at Ground Floor or 11th Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 
13, 46200 Petaling Jaya, Selangor Darul Ehsan, Malaysia or by electronic means via Boardroom Smart Investor portal at 
https://investor.boardroomlimited.com not less than 48  hours before the time for holding the EGM or any adjournment thereof. The lodging 
of the Form of Proxy will not preclude you from attending, participating and voting remotely at the EGM should you subsequently wish to do 
so. 

Last date and time for lodging the Form of Proxy : Saturday, 6 August 2022 at 11.00 a.m.  
Date and time of the EGM : Monday, 8 August 2022 at 11.00 a.m. or at any adjournment thereof 
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i

 
DEFINITIONS  
 

i 

Except where the context otherwise requires, the following definition shall apply throughout this 
Circular:
 
“Act” : Companies Act, 2016 

 
“Announcement” : Announcement dated 17 March 2022 in relation to the Proposed Disposal 

 
“Astoca” : Astoca (M) Sdn Bhd (200901005645 (848591-H)), being the independent 

valuer for SOSB Inventories and Equipment 
 

“Board” : Board of Directors of SESB 
 

“BNM” : Bank Negara Malaysia 
 

“Business Day” : A day (other than a Saturday, Sunday or public holiday) on which banks 
are generally open for business in Jakarta, Singapore and Malaysia 
 

“Bursa Depository” : Bursa Malaysia Depository Sdn Bhd (198701006854 (165570-W)) 
 

“Bursa Securities” : Bursa Malaysia Securities Berhad (200301033577 (635998-W)) 
 

“CBRE | WTW”  : C H Williams Talhar & Wong Sdn Bhd (197401001098 (18149-U)), being 
the independent valuer for Dataran Prima Property 
 

“Circular” 
 

: This circular to the shareholders of our Company in relation to the 
Proposed Disposal dated 21 July 2022 
 

“CMS” : Cahya Mata Sarawak Berhad (197401003655 (21076-T)) 
 

“Conditions” : The conditions precedent to the Proposed Disposal as set out in Appendix 
I 
 

“COVID-19” : Coronavirus disease 2019, an infectious disease which is a global 
pandemic 
 

“Dasar Panduan Disposal” : Proposed disposal of 48% equity interest in Scomi KMC held by DPSB, 
which shall be acquired by a party to be identified by SPV 1 for a nominal 
cash consideration of RM1 
 

“Dataran Prima Property” : A unit of 5-storey shop office in No. 1-1, Block C1, Jalan PJU 1/41, Dataran 
Prima, 47301 Petaling Jaya, Selangor, identified as premises used by our 
Company as office 
 

“Director” 
 

: Shall have the meaning given in Section 2(1) of the Capital Markets and 
Services Act 2007 and includes any person who is or was within the 
preceding 6 months of the date on which terms of the transaction were 
agreed upon, a Director of our Company (or any other company which is 
its subsidiary or holding company) or chief executive officer of our 
Company, its subsidiaries or holding company 
 

“Disposal Agreements” 
 

: Collectively, SPA 1, SPA 2, SPA 3, SPA 4 and SPA 5 

“Disposal Consideration” 
 

: The aggregate disposal consideration for the Proposed Disposal of 
RM21,000,001 to be satisfied in cash 
 

“DPSB” : Dasar Panduan Sdn Bhd (200701024056 (782074-H)) 
 



ii

 
DEFINITIONS (Cont’d) 
 

ii 

“EGM” : Extraordinary general meeting 
 

“EPS” : Earnings per share 
 

“Falcon” : Falcon Residences Sdn Bhd (201701010146 (1224311-V)) 
 

“FPE” : Financial period ended 
 

“FYE” 
 

: Financial year ended 

“GOP Johor” : Continental Wire Cloth (Malaysia) Sdn Bhd (formerly known as Global 
Oilfield Products Sdn Bhd) (201501027886 (1153210-V)), a 25% owned 
associate of SOSB 
 

“Independent Advice 
Letter” 

 

: Independent advice letter from QuantePhi dated 21 July 2022 to the non-
interested Directors and shareholders in relation to the Proposed Disposal  
 

“Identified Assets” : Collectively, Dataran Prima Property and SOSB Inventories and Equipment 
 

“Identified Companies” : Collectively, SOPPL, Scomi EI, KMCOB, Vibratherm, SOPL, SOALCS, KOB, 
SOSB and SPSB, being the 9 subsidiaries of SOL to be acquired by Falcon 
pursuant to the Proposed Identified Companies Disposal  
 

“In-Scope Companies” 
 

: Collectively, SOCL, SOAL, SOOL, SOT, SOSPL, Wasco, KMC Oiltools, PTSO 
and SORL, being the 9 subsidiaries to be remained with SOL Group upon 
completion of the Proposed Disposal  
 

“KMCOB” : KMCOB Capital Berhad (200601026678 (746433-M)), a wholly owned 
subsidiary of SOL 
 

“KMC Oiltools” : KMC Oiltools India Private Ltd, a wholly owned subsidiary of SOSPL 
 

“KOB” : KMC Oiltools BV, a wholly owned subsidiary of SOL 
 

“KOC Contracts” : Contracts between SOSB and Kuwait Oil Company dated 31 January 2019 
for the provision of mud products and mud engineering services for deep 
drilling, and that dated 4 February 2019 for the provision of mud products 
and mud engineering services for development drilling 
 

“LAT” : Loss after tax 
 

“Listing Requirements” : Main Market Listing Requirements of Bursa Securities  

“LPD” : 30 June 2022, being the latest practicable date prior to printing this 
Circular 
 

“LPS” : Loss per share 
 

“LTD” : 16 March 2022, being the latest practicable date prior to the date of the 
Disposal Agreements 
 

“M & A Securities” or 
“Principal Adviser” 

 
 
 
 
 

: M & A Securities Sdn Bhd (197301001503 (15017-H)) 
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“Major Shareholder” : A person who is or was within the preceding 6 months of the date on 
which the terms of the transaction were agreed upon, has an interest or 
interests in one or more voting shares in SESB (or any other company 
which is its subsidiary or holding company) and the number or aggregate 
number of those shares, is: 
 
(a) 10% or more of the total number of voting shares in SESB; or 
(b) 5% or more of the total number of voting shares in SESB where 

such person is the largest shareholder of SESB. 
 
For the purpose of this definition, “interest in shares” has the meaning 
given in Section 8 of the Act 
 

“NA” 
 

: Net assets  

“NBV” : Net book value 
 

“NL” 
 

: Net liabilities 

“Party(ies)” : Buyer and/or seller, collectively or individually, where the context so requires 
 

“PAT” : Profit after tax 
 

“Proposed Disposal” : Collectively, Proposed SESB Disposals, Proposed SOSB Disposals, 
Proposed Property Disposal, Proposed Inventories and Equipment 
Disposal and Proposed Identified Companies Disposal  
 

“Proposed SESB 
Disposals” 

: Proposed disposal by our Company of our 48% equity interest held in 
Scomi KMC and 100% equity interest held in SOL (together with the In-
Scope Companies) to SPV 1 for a cash consideration of RM13,505,000 
 

“Proposed SOSB 
Disposals” 

: Proposed disposal by SOSB of its 4% equity interest (together with the 
entire 25,000,000 RPS) in Scomi KMC, 25% interest in SOG Kuwait and 
25% interest in GOP Johor to SPV 2 for a cash consideration of 
RM2,600,001 
 

“Proposed Property 
Disposal” 

: Proposed disposal by SOSB of the Dataran Prima Property to SPV 2 for a 
cash consideration of RM3,000,000 
 

“Proposed Inventories 
and Equipment 
Disposal” 

: Proposed disposal by SOSB of the SOSB Inventories and Equipment to 
SPV 2 for a cash consideration of RM1,894,999 
 
 

“Proposed Identified 
Companies Disposal” 

: Proposed disposal by SOL of its 100% equity interest in the Identified 
Companies (as defined in Section 2 herein) to Falcon for a nominal cash 
consideration of RM1 
 

“PTSO” : PT Scomi Oiltools (Indonesia), a 95% owned subsidiary of SOSPL 
 

“QuantePhi” or 
“Independent Adviser” 

 

: QuantePhi Sdn Bhd (201101037439 (965573-T)), being the independent 
adviser to our shareholders for the Proposed Disposal 

“Receiver & Manager” : Mr Lim Keng Peo of Deloitte Corporate Solutions Sdn Bhd, the receiver 
and manager appointed by the Security Agent on 1 September 2021 over 
the assets and undertakings of SOSB 
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“Record of Depositors” : A record of securities holders established and maintained by Bursa 
Depository under the rules of depository 
 

“RM” and “sen” : Ringgit Malaysia and sen, respectively 
 

“RPS” : Redeemable preference shares 
 

“Scomi EI” : Scomi Equipment Inc, a wholly owned subsidiary of SOL 
 

“Scomi KMC” : Scomi KMC Sdn Bhd (200701003079 (761077-H)) 
 

“Secured Lenders” 
 

: Collectively Danajamin Nasional Berhad (200901011656 (854686-K)), 
Malayan Banking Berhad (196001000142 (3813-K)), OCBC Bank 
(Malaysia) Berhad, OCBC Bank (Malaysia) Berhad (as Swap providers), 
Hong Leong Investment Bank Berhad (197001000928 (10209-W)), CIMB 
Bank Berhad (197201001799 (13491-P)) and Al Rajhi Banking & 
Investment Corporation (Malaysia) Bhd (200501036909 (719057-X)) 

 
“Security Agent” : OCBC Bank (Malaysia) Berhad (199401009721 (295400-W)) 

 
“SESB” or “Company” 
 

: Scomi Energy Services Bhd (199601025627 (397979-A)) 

“SESB Group” or “Group” 
 

: SESB and our subsidiaries 
 

“SESB Share(s)” or 
“Share(s)” 

 

: Ordinary share(s) in SESB 

“SOAL” : Scomi Oiltools (Africa) Ltd (Cayman Islands), a wholly owned subsidiary 
of SOL 
 

“SOALCS” : Scomi Oiltools Africa Ltd Congo (Sarlu), a wholly owned subsidiary of 
SOAL 
 

“SOCL” : Scomi Oiltools (Cayman) Ltd, a wholly owned subsidiary of SOL 
 

“SOG Kuwait” : Scomi Oiltools Gulf W.L.L., a 25% owned associate of SOSB 
 

“SOL” : Scomi Oilfield Limited (39717), a wholly owned subsidiary of our Company 
 

“SOL Group” 
 

: SOL and its subsidiaries 
 

“SOPL”  Scomi Oiltools Pty Ltd, a wholly owned subsidiary of SOL 
 

“SOPPL” : Scomi Oiltools Pakistan (Pvt) Ltd, a wholly owned subsidiary of SOL 
 

“SOOL” : Scomi Oiltools Oman LLC, a 51% owned subsidiary of SOL 
 

“SORL” : Scomi Oiltools (Russia) LLC, a wholly owned subsidiary of SOSPL 
 

“SOSB” : Scomi Oiltools Sdn Bhd (In Receivership) (198201002009 (81755-D)), a 
wholly-owned subsidiary of SOL 
 

“SOSB Inventories and 
Equipment” 

 

: All the inventories and equipment of SOSB as at LPD 

“SOSPL” : Scomi Oiltools (S) Pte Ltd, a wholly owned subsidiary of SOL 
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“SOT” : Scomi Oiltools (Thailand) Ltd, a wholly owned subsidiary of SOL 
 

“SPA 1” : Conditional sale and purchase agreement dated 17 March 2022 entered 
into between our Company and SPV 1 for the Proposed SESB Disposals 
 

“SPA 2” : Conditional share sale agreement dated 17 March 2022 entered into 
between SOSB and SPV 2 for the Proposed SOSB Disposals 
 

“SPA 3” : Conditional sale and purchase agreement dated 17 March 2022 entered 
into between our SOSB and SPV 2 for the Proposed Property Disposal 
 

“SPA 4” : Conditional asset purchase agreement dated 17 March 2022 entered into 
between SOSB and SPV 2 for the Proposed Inventories and Equipment 
Disposal 
 

“SPA 5” : Conditional share sale agreement dated 17 March 2022 entered into 
between SOL and Falcon for the Proposed Identified Companies Disposal 
 

“SPSB” : Scomi Platinum Sdn Bhd (201401014019 (1090105-W)), a 50% joint 
venture of SOSB 
 

“SPV 1”  : Cahya Mata Oiltools Sdn Bhd (202201000343 (1446040-U)), a 75% 
owned subsidiary of CMS 
 

“SPV 2” : Oiltools International Sdn Bhd (202201000431 (1446128-T)), a wholly 
owned subsidiary of SPV 1 
 

“US” : The United States of America 
 

“USD” : United States Dollar 
 

“Wasco” : WASCO Oil Services Company Nigeria Limited, a 60% owned subsidiary 
of SOAL 
 

“Vendors” 
 

: Collectively, our Company, SOSB and SOL 

”Vibratherm” : Vibratherm Limited, a 50% owned subsidiary of SOL 
 

“VWAMP” : Volume weighted average market price 
 

All references to “we”, “us”, “our” and “ourselves” in this Circular are our Company and our 
subsidiaries save where the context otherwise requires, and to “you” or “your” are to the 
shareholders of our Company. 
 
Any reference in this Circular to any enactment, statute, rules, regulations or rules of Bursa Securities 
is a reference to such enactment, statute, rules, regulations or rules of Bursa Securities currently in 
force and as may be amended from time to time and any re-enactment thereof. 
 
Words incorporating the singular shall, where applicable, include the plural and vice versa and words 
incorporating the masculine gender shall, where applicable, include the feminine and neuter genders 
and vice versa. Any reference to a time of day in this Circular shall be a reference to Malaysian time, 
unless otherwise specified. 
 
For the purpose of this Circular, all references to a time of day shall be a reference to Malaysian time 
unless otherwise stated.  Unless otherwise stated, the following foreign exchange rates are utilised 
throughout this Circular: 
 
USD1.00 : RM4.1975 (based on the middle exchange rate on LTD, published by BNM) 
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EXECUTIVE SUMMARY 
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THIS EXECUTIVE SUMMARY HIGHLIGHTS THE SALIENT INFORMATION OF THE PROPOSED 
DISPOSAL. YOU ARE ADVISED TO READ THE CIRCULAR, THE INDEPENDENT ADVICE 
LETTER, AND THE APPENDICES FOR FURTHER DETAILS AND NOT TO SOLELY RELY ON THIS 
EXECUTIVE SUMMARY IN FORMING A DECISION ON THE PROPOSED DISPOSAL BEFORE 
VOTING AT THE FORTHCOMING EGM OF OUR COMPANY. 
 
Our Board is recommending you to vote IN FAVOUR of the resolution relating to the Proposed Disposal 
to be tabled at the forthcoming EGM. 
 
Key 

information 
 

Summary 
Reference 
to Circular 

Summary of 
the Proposed 
Disposal 
 

: The Proposed Disposal entails the following: 
 
(a) disposal by SESB of its 48% equity interest in Scomi KMC 

and 100% equity interest in SOL (together with the In-
Scope Companies) to SPV 1; and 

 
(b) disposal by SOSB of its 4% equity interest (together with 

the entire 25,000,000 RPS) in Scomi KMC, 25% interest 
in SOG Kuwait and 25% interest in GOP Johor, the 
Dataran Prima Property and SOSB Inventories and 
Equipment to SPV 2 

 
for a total cash consideration of RM21,000,000; and 
 
(c) disposal by SOL of its 100% equity interest in the 

Identified Companies to Falcon for a nominal cash 
consideration of RM1. 

 
The Proposed Disposal is deemed as a major disposal pursuant 
to Paragraph 10.11A of the Listing Requirements as it involves 
the disposal of substantially all of our Company’s assets which 
may result in our Company being no longer suitable for 
continued listing on the Official List of Bursa Securities  
 

Section 2 

Rationale  
 

: The Board expects the Proposed Disposal will relieve the current 
situation of our Group in following manner: 
 
(a) The Proposed Disposal would result in a one-off pro 

forma gain of RM134.0 million to our Company; 
 

(b) The Disposal Consideration will enable our Company to 
fully resolve the indebtedness due to our Secured 
Lenders via a one-time debt waiver of approximately 
RM122.1 million, and benefit from pro forma interest 
savings of approximately RM10.0 million per annum 
calculated based on an effective interest rate of 7.8% per 
annum; 
 

(c) The Proposed Disposal will allow our Company to 
formulate a comprehensive regularisation plan, for 
instance, a potential injection of new viable business by 
a white knight into our Group; and 
 

(d) It enhances shareholders’ value as compared to a 
liquidation scenario as well as being delisted from the 
Bursa Securities. 

Section 3 
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EXECUTIVE SUMMARY (Cont’d) 
 

 
 

Risk factors 
 

: If any of the Conditions is not satisfied by the vendor by the cut-
off date (as stated in each sale and purchase agreement / share 
sale agreement / asset purchase agreement in Appendix I), or 
waived by the purchaser, the purchaser may at its sole 
discretion, terminate the sale and purchase agreement / share 
sale agreement / asset purchase agreement. 
 
Our Company will take all reasonable steps to ensure that the 
Conditions are met by the cut-off date to facilitate the Proposed 
Disposal. Nonetheless, there can be no assurance that the 
Disposal Agreements will not be terminated through the non-
fulfillment of the Conditions. 
 

Section 4 

Approvals 
required 

: The Proposed Disposal is conditional upon the following: 
 

(a) approval of our shareholders at an EGM to be convened; 
 

(b) approval of the Secured Lenders pursuant to a Proposed 
Scheme of Arrangement under Section 366 of the Act; 
and 

 
(c) all relevant approvals, consents or waivers from any other 

third party, if required. 

Section 6 
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PART A 
 
 

LETTER TO OUR SHAREHOLDERS  
IN RELATION TO THE PROPOSED DISPOSAL 
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SCOMI ENERGY SERVICES BHD 
Registration no. 199601025627 (397979-A) 

(Incorporated in Malaysia) 
 
 

Registered Office: 
No. 2-1, Jalan Sri Hartamas 8 

Sri Hartamas 
50480 Kuala Lumpur 

Wilayah Persekutuan Kuala Lumpur  
Malaysia 

 
21 July 2022 

 
Board of Directors: 
 
YM Raja Ahmad Murad bin Raja Bahrin (Independent Non-Executive Chairman) 
Amirul Azhar bin Baharom (Executive Director) 
Wong Mun Keong (Non-Independent Non-Executive Director) 
Aminodin bin Ismail (Non-Independent Non-Executive Director) 
Ruziah binti Mohd Amin (Independent Non-Executive Director) 
 
Dear Shareholders, 
 
PROPOSED DISPOSAL 

 
1. INTRODUCTION 

 
On behalf of our Board, M & A Securities had on 17 March 2022, announced that our Company, 
SOL and SOSB had on the same day, entered into the Disposal Agreements for the Proposed 
Disposal as follows: 

 
(a) SPA 1 between our Company and SPV 1, a 75% owned subsidiary of CMS for the disposal 

by our Company of our 48% equity interest in Scomi KMC and 100% equity interest in 
SOL (together with the In-Scope Companies) to SPV 1 for a cash consideration of 
RM13,505,000;  
 

(b) SPA 2 between SOSB and SPV 2 for the disposal by SOSB of 4% equity interest (together 
with the entire 25,000,000 RPS) in Scomi KMC, 25% equity interest in SOG Kuwait and 
25% equity interest in GOP Johor to SPV 2 for a cash consideration of RM2,600,001; 
 

(c) SPA 3 between SOSB and SPV 2 for the disposal by SOSB of Dataran Prima Property to 
SPV 2 for a cash consideration of RM3,000,000;  

 
(d) SPA 4 between SOSB and SPV 2 for the disposal by SOSB of SOSB Inventories and 

Equipment to SPV 2 for a cash consideration of RM1,894,999; and 
 

(e) SPA 5 between SOL and Falcon for the disposal by SOL of 100% equity interest in the 
Identified Companies to Falcon for a nominal cash consideration of RM1.   

 
The Proposed Disposal is deemed as a major disposal pursuant to Paragraph 10.11A of the 
Listing Requirements as it involves the disposal of substantially all of our Company’s assets 
which may result in our Company being no longer suitable for continued listing on the Official 
List of Bursa Securities. 
 
Further details of the Proposed Disposal are set out in the ensuing sections. 
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THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT 
INFORMATION ON THE PROPOSED DISPOSAL AND TO SEEK YOUR APPROVAL FOR 
THE RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL TO BE TABLED AT 
OUR FORTHCOMING EGM. THE NOTICE OF EGM AND THE PROXY FORM ARE 
ENCLOSED IN THIS CIRCULAR. 
 
YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR INCLUDING THE INDEPENDENT ADVICE LETTER BEFORE VOTING ON 
THE RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL TO BE TABLED AT 
OUR FORTHCOMING EGM. 
 

 
2. DETAILS OF THE PROPOSED DISPOSAL 

 
The Proposed Disposal entails the following: 
 
(a) disposal by our Company of our 48% equity interest in Scomi KMC and 100% equity 

interest in SOL (together with the In-Scope Companies) to SPV 1; and 
 
(b) disposal by SOSB of its 4% equity interest (together with the entire 25,000,000 RPS) 

in Scomi KMC, 25% interest in SOG Kuwait and 25% interest in GOP Johor, Dataran 
Prima Property and SOSB Inventories and Equipment to SPV 2;  

 
for a total cash consideration of RM21,000,001; 
 

(c) disposal by SOL of its 100% equity interest in the Identified Companies to Falcon for a 
nominal cash consideration of RM1. 

 
In relation to (a) above, the In-Scope Companies to be acquired by SPV 1 to form part of the 
SOL group are follows: 
 

 In-Scope Companies Shareholder 
Equity Interest 

(%) 
(i)  SOCL SOL 100 
(ii)  SOAL SOL 100 
(iii)  SOOL SOL 51 
(iv)  SOT SOL 100 
(v)  SOSPL SOL 100 
(vi)  WASCO  SOAL 60 
(vii)  KMC Oiltools  SOSPL 100 
(viii)  PTSO SOSPL 95 
(ix)  SORL SOSPL 100 

 
In addition to the above, and concurrent with the Proposed SESB Disposals, SOL shall also 
dispose its equity interest in the following Identified Companies to Falcon such that on 
completion of the Proposed SESB Disposals, SOL will only hold the In-Scope Companies: 
 

 Identified Companies Shareholder 
Equity Interest 

(%) 
(i)  SOPPL SOL 100 
(ii)  Scomi EI SOL 100 
(iii)  KMCOB  SOL 100 
(iv)  Vibratherm  SOL 50 
(v)  SOPL SOL 100 
(vi)  SOALCS SOAL 100 
(vii)  KOB SOL 100 
(viii)  SOSB  SOL 100 
(ix)  SPSB SOSB 50 
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Separate from our Company, the remaining 48% of Scomi KMC held by DPSB shall be acquired 
by a party to be identified by SPV 1 for a nominal cash consideration of RM1. This is in view of 
the 48,000 Scomi KMC shares, representing 48.0% in Scomi KMC being originally acquired by 
DPSB from Scomi Group Berhad and Scomi Oiltools Sdn Bhd in November 2008 at a nominal 
sum of RM 1 per Scomi KMC share. As part of the terms of the SPA 1, DPSB will deliver a duly 
executed share transfer form to SPV 1 to effect the above transfer of shares to the identified 
party. As such, this disposal by DPSB is inter-conditional with the Proposed Disposal.  
 
Separately, the disposal of 25% equity interest in GOP Johor is subject to the following being 
obtained: 
 
(a) SOSB shall take steps to obtain the waiver from United Investments JVP, LLC (being the 

other shareholder of GOP Johor) (“GOP Other Shareholder”) of the right of first refusal 
to acquire the 125,000 ordinary shares in GOP Johor (“GOP Johor Sale Shares”) 
(“Waiver of ROFR”). SOSB shall promptly notify and furnish documentary evidence 
(where appropriate) to SPV 2 in relation to the Waiver of ROFR (including a failure to 
obtain the Waiver of ROFR). 

 
(b) In the event that, before the SPA 2 Completion Date, the Waiver of ROFR is not obtained: 
 

(i) SPA 2 shall proceed to SPA 2 Completion (as defined hereinafter) as if the GOP 
Johor Sale Shares do not form part of the Sale Shares under SPA 2 (and the 
relevant provisions in SPA 2 relating to the GOP Johor Sale Shares shall cease to 
be applicable); and 

 
(ii) the SPA 2 Purchase Price shall be reduced by RM600,000 (on the basis of the 

purchase consideration of the GOP Johor Sale Shares as disclosed in Section 2.2) 
and the SPA 2 Balance Purchase Price to be paid by SPV 2 on the SPA 2 Completion 
Date shall be reduced to RM1,740,001. 

  
Based on the foregoing, the Proposed Disposal together with the Dasar Panduan Disposal is 
deemed as an effective disposal of the entire SOL Group. 
 
The Disposal Agreements were executed with the relevant parties to give effect to the Proposed 
Disposal. As SOSB is currently under receivership, SPA 2, SPA 3 and SPA 4 were executed by 
the Receiver and Manager on behalf of SOSB. 
 
 
 

The rest of this page is intentionally left blank 
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2.1 Background information on equity interest and/or assets to be disposed under 
Proposed Disposal 
 

2.1.1 Details of Scomi KMC 
 

Scomi KMC is a private limited company incorporated on 30 January 2007 under the laws of 
Malaysia and commenced operations since its incorporation. Scomi KMC is not listed on any 
stock exchange. 
 
Scomi KMC is principally involved in the provision of engineering services, rental of equipment 
and sale of a wide range of specialised chemicals to the oil and gas industry. Scomi KMC holds 
a Petronas licence which enables it to tender for Petronas and other production sharing 
contractors’ projects undertaken in Malaysia.  
 
As at LPD, Scomi KMC has an issued share capital of RM25,100,000 comprising 100,000 
ordinary shares and 25,000,000 RPS. 
 
The salient terms of the Scomi KMC RPS are as follows: 
 
(a) The right to receive dividends on Scomi KMC RPS are in priority to other classes of 

shares of Scomi KMC; 
 
(b) Scomi KMC RPS carries the rights to a preferential dividend at a rate determined by the 

directors of Scomi KMC which shall not exceed 80% of the distributable profit in a 
financial year end and which shall be no less than the rate at which dividend, if any, is 
declared in respect of Scomi KMC ordinary shares provided that no dividend shall be 
declared and/or paid on ordinary shares of Scomi KMC in any financial year unless 
dividend on the RPS shall have been paid in that financial year;   

 
(c) The dividends payable are non-cumulative; 
 
(d) Scomi KMC RPS ranks ahead of Scomi KMC ordinary shares and where applicable, other 

classes of shares of Scomi KMC in the payment of capital and rank pari passu in 
participation in surplus assets in the event set out in (e) below; 
 

(e) Upon liquidation of Scomi KMC, the holders of Scomi KMC RPS shall be entitled to 
payment on return of capital in accordance to item (d) above and in priority to any 
payment to the holders of Scomi KMC ordinary shares and other classes of shares in 
the following order of priority: 

 
(i) Repayment in full of the nominal value of Scomi KMC RPS; 
 
(ii) Payment of an amount equal to the difference between the nominal amount of 

Scomi KMC RPS and the redemption price; 
 

(f) Scomi KMC shall have the right at any time and from time to time to redeem all or some 
of Scomi KMC RPS by issuance of notice of redemption to the holders of the Scomi KMC 
RPS. The redemption price for the Scomi KMC RPS is RM1.00 for every RM0.10 nominal 
value of Scomi KMC RPS; 
 

(g) The holders of Scomi KMC RPS shall not have the right to vote in general meeting of 
shareholders of Scomi KMC unless the business of the meeting includes the consideration 
of resolutions for reducing share capital of Scomi KMC, winding-up of Scomi KMC, 
alternation of the objects or Articles of Association of Scomi KMC, further issue of ordinary 
or preference shares and disposal of a substantial portion of the property and/or business 
of Scomi KMC; and 
 

(h) The holders of the Scomi KMC RPS shall be at liberty to transfer the Scomi KMC RPS, in 
part or in whole, in accordance with Articles of Association of Scomi KMC. 

 



7

 

7 
 

Scomi KMC does not have any principal asset as at LPD. 
 
Scomi KMC is a subsidiary of our Group whereby our Group holds 52% effective interest of 
which 48% is directly held by our Company and 4% is held by SOSB. The remaining 48% equity 
interest in Scomi KMC is held by DPSB. 
 
As at LPD, Scomi KMC has 1 Director as follows: 
 
 Direct Indirect 

Director 
No. of Scomi 
KMC shares % 

No. of Scomi 
KMC shares % 

Shyawalludien bin Mahmad - - - - 
 

Further information on Scomi KMC is set out in Appendix II of this Circular. 
 

2.1.2 Details of DPSB 
 
DPSB is a private limited company incorporated on 23 July 2007 under the laws of Malaysia 
with an authorised share capital of RM100,000 divided into 100,000 ordinary shares out of 
which 48,002 ordinary shares have been issued and fully paid up. DPSB is not listed on any 
stock exchange.  
 
DPSB has not commenced operation since the date of incorporation.  
 
Scomi Group Berhad and SOSB had on 4 November 2008, disposed 47,000 ordinary shares and 
1,000 ordinary shares, respectively to DPSB, in order to meet the minimum Bumiputera equity 
requirements (51% Bumiputera participation in board of the directors of the company) for the 
application of Petronas licence pursuant to the Petronas’ General Guidelines for License and 
Registration Applications.  

 
As at LPD, DPSB has a total issued and paid-up capital of RM48,002 comprising 48,002 shares. 
 
As at LPD, the Directors of DPSB are as follows: 
 
 Direct Indirect 

Director 
No. of  

DPSB shares % 
No. of  

DPSB shares % 
Aminuddin Bin Omar Azaddin 
  

24,001 50.0 - - 

Mohamed Harmy Bin Yusoff  24,001 50.0 - - 
 
2.1.3 Details of SOL 

 
SOL is a limited liability company incorporated on 6 March 2007 under the laws of Islands of 
Bermuda and commenced operations since its incorporation. SOL is not listed on any stock 
exchange. 
 
SOL is an investment holding company with subsidiaries mainly involved in the provision of 
drilling fluids and drilling waste management services.  SOL Group presently operates in 15 
countries worldwide. For FYE 30 June 2021, 15.9% of its revenue is generated locally, and the 
remaining 84.1% is generated overseas. 
 
The principal assets of SOL Group are its drilling waste management equipment, which 
collectively accounted for 82% of the total assets of SOL group as at 30 June 2021. As at 30 
June 2021, these drilling waste management equipment comprise mainly shakers, centrifuges, 
spin dryer, mud coolers, filtration and generator sets. 
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As at LPD, SOL has a total issued and paid-up capital of USD25,245,314 comprising 25,245,314 
shares as follows: 
 
Category of shares No. of shares 
Ordinary shares  14,255,664  
Class A preference shares (“Preference Shares A”)  968,910  
Class B preference shares (“Preference Shares B”)  10,000,000  
Class C preference shares (“Preference Shares C”)  20,740  
  25,245,314  
 
The salient terms of the Preference Shares A, Preference Shares B and Preference Shares C are 
as follows: 
 
(a) the holders of Preference Shares A are entitled to, after payment of the amounts due on 

Preference Shares B, in the event of liquidation of SOL or upon a reduction or reduction 
of capital, to a return of their USD1 par value together with a premium of USD30.22 per 
Preference Share A; 
 

(b) the holders of Preference Shares B are entitled on first priority basis, in the event of a 
liquidation of SOL or upon a reduction or return of capital, to a return of their USD1 par 
value together with a premium of USD2 per Preference Share B; 
 

(c) the holders of Preference Shares C are entitled, after payment of the amounts due to 
the holders of Preference Shares B and Preference Shares A, in the event of the 
liquidation of SOL or upon a reduction or return of capital, to a return of their USD1 par 
value together with a premium of USD9 per Preference Share C; 
 

(d) the holders of Preference Shares A, Preference Shares B and Preference Share have no 
rights or entitlement to redemption; 
 

(e) the holders of Preference Shares A, Preference Shares B and Preference Shares C are 
not entitled upon any resolution other than a resolution for winding up of SOL or reducing 
its share capital or a resolution directly or adversely varying or abrogating any of the 
special rights attached to Preference Shares A, Preference Shares B and Preference 
Shares C; and  
 

(f) the Preference Shares A, Preference Shares B and Preference Share C may be issued or 
converted into shares (at a determinable date or at the option of SOL or the holders) 
that are liable to be redeemed on such terms and in the manner as may be determined 
by the directors of SOL (before the issue or conversion). 

 
SOL is a wholly-owned subsidiary of our Company. As at LPD, the Directors of SOL are as 
follows: 
 
 Direct Indirect 

Director 
No. of  

SOL shares % 
No. of  

SOL shares % 
Amirul Azhar bin Baharom - - - - 
Goh Say Jauw - - - - 
 
Further information on SOL is set out in Appendix IV of this Circular. 
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2.1.4 Details of GOP Johor 
 
GOP Johor is a private limited company incorporated on 28 July 2015 under the laws of Malaysia 
and commenced operations since its incorporation.  
 
GOP Johor is our indirect associate company, is principally involved in the manufacturing of 
shale shaker screens for the oil and gas industry.  
 
The details of the shareholders of GOP Johor as at LPD are as below: 
 
 Direct Indirect 

Shareholder 

No. of  
GOP Johor 

shares % 

No. of  
GOP Johor 

shares % 
United Investments JVP, LLC 375,000 75.0 - - 
SOSB 125,000 25.0 - - 
 500,000 100.0 - - 
 
As at LPD, GOP Johor has a total issued and paid-up capital of RM500,000 comprising 500,000 
shares. 
 
GOP Johor is an associate of SOSB.  As at LPD, the Directors of GOP Johor are as follows: 
 
 Direct Indirect 

Director 

No. of  
GOP Johor 

shares % 

No. of  
GOP Johor 

shares % 
George Martinez - - - - 
Matthew Christopher Lopez - - - - 
Goh Say Jauw - - - - 
 
Further information on GOP Johor is set out in Appendix III of this Circular. 

 
2.1.5 Details of SOG Kuwait 

 
SOG Kuwait is a Kuwaiti limited liability company incorporated on 3 February 2019 under the 
laws of Kuwait and commenced operations since its incorporation. 
 
The company is principally involved in producing and supplying oil drilling materials, and 
operating and servicing oil and gas facilities.  
 
SOSB, which owns 25% equity interest in SOG Kuwait, had entered into contracts with Kuwait 
Oil Company dated 31 January 2019 for the provision of mud products and mud engineering 
services for deep drilling, and dated 4 February 2019 for the provision of mud products and 
mud engineering services for development drilling, i.e. KOC Contracts. 
 
The details of the shareholders of SOG Kuwait as at LPD are as below: 
 
 Direct Indirect 

Shareholder 

No. of  
SOG Kuwait 

shares % 

No. of  
SOG Kuwait 

shares % 
National Industries Company 65 65.0 - - 
Abraaj Energy Company for General 
Trading and Contracting  

10 10.0   

SOSB 25 25.0 - - 
 100 100.0 - - 
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As at LPD, SOG Kuwait has a total issued and paid-up capital of KWD1,000 comprising 100 
shares. 
 
SOG Kuwait is an associate of SOSB. SOG Kuwait does not have a board of directors and it is 
led by a supervisory management. The supervisory management is appointed by the 
shareholders of the company.  
 
As at LPD, the supervisory management of SOG Kuwait are as follows: 
 
 Direct Indirect 

Supervisory Management 

No. of  
SOG Kuwait 

shares % 

No. of  
SOG Kuwait 

shares % 
Norasazly Taha (General Manager) - - - - 
 
Further information on SOG Kuwait is set out in Appendix III of this Circular. 
 

2.1.6 Details of the Dataran Prima Property and SOSB Inventories and Equipment  
 
The Identified Assets, being the Dataran Prima Property and SOSB Inventories and Equipment 
are owned by SOSB and are presently subject to security interest under the debenture created 
by SOSB dated 18 November 2013 in favour of Security Agent. The Security Agent had on 1 
September 2021, appointed Receiver and Manager over the assets and undertakings of SOSB. 
 
Details of the Identified Assets are as follows: 
 
(a) Dataran Prima Property 
 
Registered owner SOSB 
Tenure Term in perpetuity  
Title particulars Geran 46494, Lot 42410 Pekan Cempaka, Daerah Petaling, 

Negeri Selangor (formerly known as PT 42410 H.S.(D) 135924 
part of Geran 35997 Lot 102 Geran 40176 Lot 15386 and 
Geran 43061 Lot 15386, Mukim of Sungai Buloh, Daerah 
Petaling, Negeri Selangor 

Postal address No. 1-1, Block C1, Jalan PJU 1/41, Dataran Prima, 47301 
Petaling Jaya, Selangor 

Built-up area 11,755 square feet 
Description 5-storey shop office, all of which are used by our Company for 

office purposes  
Category of property use Commercial 
Express condition Nil 
Age of building 24 years 
Encumbrances Nil 
Restriction in interest Nil 
Endorsement Nil 
NBV as at 30 June 2021  
(RM’000) 

Nil (fully depreciated) 

Valuer CBRE | WTW 
Date of valuation 29 September 2021 
Method of valuation Comparison method 

 
Our Board wishes to inform that the Receiver and Manager has engaged CBRE | WTW 
as the independent valuer to conduct a valuation of the Dataran Prima Property. The 
independent valuer has appraised the property at the range of RM2.8 million to RM3.5 
million, using the comparison method and counterchecked with the forced sale value 
of the Dataran Prima Property. The comparison approach was used as it entails the 
analysis of recent transactions and asking prices of similar properties in and around the 
locality for comparison purposes, with adjustments made for differences in location, 
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time, size, level, tenure, title restrictions if any and other relevant characteristics to 
arrive at the market value. 

 
(b) SOSB Inventories and Equipment 

 
SOSB Inventories and Equipment are categorised into 3 main groups (i.e. Rental 
Equipment, Plant and Machinery and Inventories); details as follows:  
 

 Asset category Asset composition 

Audited NBV as 
at  

30 June 2021 
(RM) 

(i) Rental Equipment Pump, skimmer tanks, complex 
cartridges, control panels and 
geared motors  

3,008,070 

(ii) Plant and 
Machinery 

Viscometers, silos, foundations, 
testing kits and refurbishments  

156,930 

(iii) Inventories Consumables, spare parts and 
chemicals for industrial usage  

9,451,045 

   12,616,045 
 

The Receiver and Manager has engaged Astoca as the independent valuer to conduct 
a valuation on the SOSB Inventories and Equipment based on the cost and sales 
comparison approach, on the basis that equipment and inventory is to standard 
specifications and sold openly in the local market. As a countercheck, the forced sale 
values of the SOSB Inventories and Equipment are used in comparison. Based on the 
independent valuer’s appraisal, the fair value of SOSB Inventories and Equipment is 
ascribed at RM1.9 million as at 30 September 2021 (the date of appraisal). 
 

2.2 Basis and justification for the Disposal Consideration 
 
The Disposal Consideration was agreed by the parties including the Receiver and Manager on 
a “willing-buyer-willing-seller” basis, after taking into consideration, amongst others, the 
following: 
 
(a) the historical financial results and position of Scomi KMC for the 15-month FPE (“15M-

FPE”) 30 June 2019 and FYE 30 June 2020 to 2021 as follows: 
 
 Audited 
 15M-FPE  

30 June 2019 
FYE  

30 June 2020 
FYE  

30 June 2021 
 RM’000 RM’000 RM’000 
Revenue  63,926 18,768 36,632 
PAT / (LAT) attributable to 
owners of the company 

(4,314) (7,533) 1,024 

NA attributable to owners 
of SOSB  

36,591 29,058 30,082 

 
(b) the historical financial results and position of SOL for the 15M-FPE 30 June 2020 and 

FYE 30 June 2020 to 2021 as follows: 
 
 Audited 
 (1)15M-FPE  

30 June 2019 
FYE  

30 June 2020 
FYE  

30 June 2021 
 USD’000 USD’000 USD’000 
Revenue  111,412 76,708 56,687 
LAT attributable to owners 
of the company 

(12,099) (57,035) (14,820) 
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 Audited 
 (1)15M-FPE  

30 June 2019 
FYE  

30 June 2020 
FYE  

30 June 2021 
NA / (NL) attributable to 
owners of the SOL 

30,069 (24,367) (38,608) 

 
(c) the rationale of the Proposed Disposal as set out in Section 3; and 

 
(d) the market capitalisation of our Group of RM23.2 million as at 17 March 2022, based 

on the 5D-VWAMP of our Shares as at 17 March 2022 of RM0.0477 and the outstanding 
number of 468.3 million our Shares in issue, in view that the Proposed Disposal is an 
effective disposal of the SOL Group, and we will no longer have any core business 
thereafter. The Disposal Consideration represents a discount of 9.5% to the market 
capitalisation of our Group computed in this respect. For reference, as at LPD, the 
market capitalisation of our Group is RM11.7 million, based on the 5D-VWAMP of our 
Shares as at LPD of RM0.0250. 
 

The basis of arriving at each individual item of the Disposal Consideration is as follows: 
 
(a) The disposal consideration for SPA 2 of RM2,600,001 was arrived at, based on a 

“willing-buyer-willing-seller” basis and is justified after taking into consideration the 
following: 

 
(i) RM2,000,000 for the 25.0% equity interest in SOG Kuwait, based on a fair value 

estimated internally by the Receiver & Manager using a discounted cash flow 
method mainly based on the future cash flows to be generated from the KOC 
Contracts up to 2025 (in view of the contract’s duration of 5 years beginning 
2020), based on the following key bases and assumptions: 
 
Note Key bases and assumptions Computation 
(aa) Cost of equity (Ke) 8.8% 
(bb) Risk free rate (Rf) 3.3% 
(cc) Expected market return (Rm) 8.7% 
(dd) Beta (β) 1.03 times 
(ee) Tax rate 15.0% 

 
Notes: 
 
(aa)  The Capital Asset Pricing Model has been adopted to derive the cost of 

equity (Ke), computed as follows: Ke = Rf + β (Rm - Rf). For information 
purpose, the cost of equity (Ke) is adopted as the discount rate to derive 
the fair value of 25.0% of SOG Kuwait; 

(bb) Based on 10-year Kuwait treasury bills and bonds rate  
(source: https://www.ceicdata.com/en/kuwait/treasury-bills-and-bonds-
rate-average); 

(cc) Based on country risk premium as extracted from Bloomberg; 
(dd) Based on the 5-year historical beta of companies that carry similar 

principal activities with SOG Kuwait (Source: Bloomberg). The said beta 
was un-levered to arrive at a simple average beta, which was then re-
levered based on the expected capital structure of oil and gas industry; 
and 

(ee) Based on the prevailing statutory corporate income tax for SOG Kuwait. 
 

(ii) RM1 for the 4.0% equity interest in Scomi KMC (together with the entire 
25,000,000 RPS), being a minority interest, which is considered non-marketable; 
and 

 
 



13

 

13 
 

(iii) RM600,000 for the 25.0% equity interest in GOP Johor, based on the audited NA 
value of GOP Johor as at FYE 31 March 2021 of RM3.8 million, and adjusted by 
the Receiver & Manager based on the estimated net realisable value of its assets 
including stocks, fixed assets, and trade debtors, resulting in an adjusted NA 
value of RM2.3 million, 25.0% of which represents RM575,000,  

 
(b) The disposal consideration for SPA 3 of RM3,000,000 was arrived at, based on a 

“willing-buyer willing-seller” basis after taking into consideration the market value of 
Dataran Prima Property, free from all encumbrances and with vacant possession ranges 
between RM2.8 million and RM3.5 million as ascribed by CBRE | WTW using the 
comparison approach. The disposal consideration for Dataran Prima Property is within 
the range of market values ascribed by CBRE | WTW; 
 

(c) The disposal consideration for SPA 4 of RM1,894,999 was arrived at, based on a 
“willing-buyer-willing-seller” basis after taking into consideration the market value and 
the forced sale value of SOSB Inventories and Equipment of RM3,916,198 and 
RM1,922,538 as ascribed by Astoca, where market value assumes the transaction is 
entered into at arm’s length, where parties entered into prudently, knowledgeably and 
without compulsion, whereas forced sale value assumes a restricted timescale for the 
disposal. The disposal consideration for SOSB Inventories and Equipment represents a 
discount of RM27,539 or 1.4% below the forced sale value as ascribed by Astoca;  
 

(d) The disposal consideration for SPA 5 at the nominal value of RM 1 was arrived at, based 
on a “willing-buyer-willing-seller” basis after taking into consideration the aggregate 
net liability position of the Identified Companies as at 30 June 2021 of RM52.9 million. 
Further information on the Identified Companies is set out in Appendix V of this 
Circular; and 

 
(e) The disposal consideration for SPA 1 was arrived at, based on a “willing-buyer willing-

seller” basis, being the balance amount of RM13,505,000 of the Disposal Consideration, 
where the Disposal Consideration was arrived at as a whole, after considering the 
historical earnings of Scomi KMC and SOL Group as explained above, at a discount of 
9.5% to the market capitalisation of SESB of RM23.2 million as at 17 March 2022.  

 
After accounting for the items (a) – (d) above, which are individually assessed by the 
Receiver & Manager, independent valuers or are valued at nominal consideration, the 
remaining amount of RM13,505,000 represents the remaining portions of the SOL 
Group not accounted for under SPA 2 to SPA 4 i.e. SOL and the In-Scope Companies, 
as well as 48.0% of Scomi KMC.  

 
Notwithstanding the individual basis for each item of the Disposal Consideration disclosed 
above, the Disposal Consideration was considered and negotiated as a whole, and in view of 
the need to address the Group’s debt obligations to the Secured Lenders arising from the 
default, failing which the Group faces a liquidation scenario where its companies are liquidated 
and the Charged Assets (defined hereinafter) are sold leading to the Company being delisted 
from the Main Market of Bursa Securities, as set out in Section 3. On this basis, our Board is of 
the view that the Disposal Consideration is justified. 

 
2.3 Salient terms of the Disposal Agreements 

 
The salient terms and conditions of the Disposal Agreements are set out in Appendix I herein. 
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2.4 Original costs and dates of investment 
 
Details of the original cost of investment by our Group in Scomi KMC, SOL and the Identified 
Assets and the dates of investment are as follows: 
 
(a) Our Company had on 24 July 2012, entered into a conditional share sale agreement 

with Scomi Group Berhad, to acquire the entire issued and paid-up ordinary and RPS 
(which have been fully issued and paid-up) in SOL, for a total purchase consideration 
of RM1,020.0 million. The acquisition of SOL was completed on 11 March 2013. As the 
acquisition of SOL includes the 4% equity interest in Scomi KMC, its RPS, 25% equity 
interest in SOG Kuwait, 25% equity interest in GOP Johor and the entire equity interest 
in the In-Scope Companies and Identified Companies. As such, there is no individually 
ascribed cost of investment for each of these items therein.; 

 
(b) Our Company had on 24 July 2012, entered into a conditional share sale agreement 

with Scomi Group Berhad, to acquire 48,000 ordinary shares and 25,000,000 RPS 
(which have been fully issued and paid-up) in Scomi KMC, representing 48% of the 
equity interest in Scomi KMC for a total purchase consideration of RM0.9 million. The 
acquisition of Scomi KMC was completed on 12 March 2013; 
 

(c) Dataran Prima Property was acquired by SOSB on 31 October 1999 at a cost of RM2.9 
million; and 
 

(d) SOSB Inventories and Equipment were acquired by SOSB between 1991 to 2019 at a 
total cost of RM88.9 million. 

 
2.5 Assumption of liabilities or guarantees by SESB  

 
Save as provided in the Disposal Agreements, which are the obligations to meet, among others, 
the Conditions as set out in Appendix I, there are no liabilities including contingent liabilities 
and/or guarantees to be assumed by or to remain with our Group, or guarantees to be given 
by our Group to the purchaser, SOL Group or Scomi KMC, pursuant to the Proposed Disposal. 
 
Please refer to Appendix I of this Circular for further details on the Disposal Agreements.  

 
2.6 Utilisation of proceeds  

 
The Disposal Consideration of RM21.0 million shall be utilised as follows: 
 

Purpose Timeline 
Amount 

(RM’000) 
Repayment of debt facilities (1) Within 6 months 19,700 
Estimated expenses in relation to the Proposed Disposal 
(2) 

Immediately 1,300 

  21,000 
 

Notes: 
 
(1) On 12 March 2020, our Group defaulted on the repayment of its guaranteed serial 

bonds of RM80.4 million which consequently resulted in cross defaults of our Group’s 
other credit facilities. Please refer to Section 3 for further details on the cross defaults. 
 
As at LPD, our total borrowings amount to RM123.4 million. The Disposal Consideration 
will be used to repay the Secured Lenders, after deducting the transaction costs and 
receivership costs.  
 
Upon repayment, the Secured Lenders shall be deemed to have waived any remainder 
of their respective claims against our Group, save for SOSB (in receivership), and to 
discharge/release all securities and/or guarantees obtained from our Group. 
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(2)  Mainly comprising fees payable to the Principal Adviser, Independent Adviser, legal and 
tax advisers, regulatory fees and consultancy fees. 

 
The breakdown of the fees abovementioned are as follows: 
 
No. Details RM’000 
1. Finders commission (Approximately 3.0% of the Disposal 

Consideration) 
630 

2. Principal Adviser, Independent Adviser, legal adviser and 
tax advisers 

500 

3. EGM and relevant authority costs 50 
4. Miscellaneous / contingency costs 120 
 Total 1,300 

 
For avoidance of doubt, the estimated expenses are paid out of the proceeds of the 
Proposed Disposal, which are also accounted towards the repayment to the Secured 
Lenders.  

 
2.7 Information on Purchaser 

 
2.7.1  Information on CMS 

 
CMS was incorporated as a private limited company under the name Cement Manufacturers 
Sarawak Sdn Bhd on 8 October 1974 in Malaysia. On 22 June 1988, it converted into a public 
limited company and assumed the name Cement Manufacturers Sarawak Berhad, and on 13 
June 1996, it adopted its present name. 
 
CMS was listed on the former Main Board of Kuala Lumpur Stock Exchange (currently known 
as Main Market of Bursa Securities) on 2 February 1989. 
 
CMS is an investment holding company. Through its subsidiaries, CMS group is principally 
engaged in the manufacturing and trading of cement and construction materials, construction, 
road maintenance, township, property and infrastructure development. 
 
As at LPD, the issued share capital of CMS is RM867.9 million comprising 1,074,376,020 
ordinary shares (including 10,357,900 treasury shares). 

 
Details of the directors and substantial shareholders of CMS and their shareholdings as at LPD 
are as follows: 
 
Directors 

  Direct Indirect 

Name Designation 
No. of CMS 

shares (1)% 
No. of CMS 

shares (1)% 
General Dato Seri 
DiRaja Tan Sri (Dr.) 
Mohd Zahidi bin Haji 
Zainuddin 
 

Group Chairman, 
Independent 
Non-Executive 
Director 

- - - - 

Dato Sri Mahmud Abu 
Bekir Taib 

Deputy Group 
Chairman, Non-
Independent 
Non-Executive 
Director 

 

1,000,000 * (2)4,407,100 0.4 

Dato Sri Sulaiman 
Abdul Rahman bin 
Abdul Taib 
 

Group Managing 
Director 

6,790,400 0.6 - - 
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  Direct Indirect 

Name Designation 
No. of CMS 

shares (1)% 
No. of CMS 

shares (1)% 
Tan Sri Datuk Amar 
(Dr.) Haji Abdul Aziz 
bin Dato Haji Husain 

Non-Independent 
Non-Executive 
Director 

 

60,000 * - - 

Umang Nangku Jabu Non-Independent 
Non-Executive 
Director 

 

200,000 * - - 

Datuk Ir. Kamarudin 
bin Zakaria 

Independent Non-
Executive 
Director 

15,900 * - - 

Dr. Khor Jaw Huei Independent Non-
Executive 
Director 

 

- - - - 

Jeyabalan A/L S.K. 
Parasingam 

Independent Non-
Executive 
Director 

 

- - - - 

Dato' Maznah binti 
Abdul Jalil 

Independent Non-
Executive 
Director 

- - - - 

 
Notes: 
 
* Negligible 
 
(1) Excludes 10,357,900 ordinary shares retained as treasury shares 
 
(2) Deemed interest pursuant to Section 59 (11) (c) of the Act 

 
Substantial shareholders 
 
 Direct Indirect 

Name 
No. of CMS 

shares (1)% 
No. of CMS 

shares (1)% 
Majaharta Sdn Bhd 134,775,306 12.6 - - 
Jamilah Hamidah Taib - - (2)134,775,306 12.6 
Lejla Taib @ Datuk Patinggi Dr. 
Hajjah Lejla Taib (deceased) 

111,000,000 10.3 - - 

Employees Provident Fund Board 54,978,227 5.1 - - 
Lembaga Tabung Haji 80,180,000 7.5 - - 
Sarawak Economic Development 
Corporation 

60,896,080 5.7 - - 

 
Notes: 
 
(1) Excludes 10,357,900 ordinary shares retained as treasury shares 

 
(2) Deemed interest pursuant to Section 8 of the Act 

 
CMS is the ultimate offeror in relation to the Proposed Disposal, as it is the holding company of 
SPV 1 and SPV 2 which are effectively acquiring Scomi KMC, Identified Companies and 
Identified Assets. 
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2.7.2 Information of Falcon 
 

Falcon is a private limited company incorporated on 28 March 2017 under the laws of Malaysia 
and commenced operations since its incorporation. Falcon is not listed on any stock exchange. 
 
Falcon is principally involved in investment holding.   
 
As at LPD, the issued share capital of Falcon is RM2, comprising of 2 ordinary shares. 
 
Details of the directors and substantial shareholders of Falcon and their shareholdings as at 
LPD are as follows: 

 
Directors 
 

 Direct Indirect 

Name 
No. of Falcon 

shares % 
No. of Falcon 

shares % 
     
Mark Ho Hing Kheong 1 50.0 - - 
Ramesh A/L Kanapathy 1 50.0 - - 

 
2.8 Financial resources 

 
The Board is satisfied that SPV 1, SPV 2 and Falcon have sufficient financial resources to pay 
for the Disposal Consideration, based on the following considerations: 
 
(a) SPV 1 is a 75% subsidiary of CMS and SPV 2 is wholly owned subsidiary of SPV 1; 
 
(b) CMS, which is listed on the Main Market of Bursa Securities has a market capitalisation 

of approximately RM1.1 billion as at 30 June 2022; 
 
(c) Based on its latest audited financial statements for FYE 31 December 2021, CMS group 

has NA of approximately RM3,232.4 million and recorded PAT of RM204.2 million. Its 
cash and cash equivalent was RM540.7 million as at 31 December 2021; and 

 
(d) Based on its latest published results for the 3-month financial period ended 31 March 

2022, CMS group has NA of approximately RM3,309 million and recorded PAT of 
RM72.0 million.  Its cash and cash equivalents was RM501.4 million as at 31 March 
2021. 

 
 

3. RATIONALE OF THE PROPOSED DISPOSAL 
 
Affected listed issuer Practice Note 17 of the Listing Requirements 
 
Our Company had on 31 October 2019, announced that it has triggered Paragraph 2.1(e) of 
Practice Note 17 (“PN 17”) of the Listing Requirements whereby its external auditors have 
expressed material uncertainty related to its going concern in the audited financial statements 
for FYE 30 June 2019 and its shareholders’ equity on a consolidated basis is 50% or less than 
its issued share capital calculated based on the audited financial statements as at 30 June 2019. 
 
As an affected listed issuer, our Company is required to submit a regularisation plan to the 
relevant authorities for approval by 31 October 2021, which is now extended to 30 November 
2022 with the approval of Bursa Securities. 
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Default of payment of debt obligations 
 
On 13 December 2019, our Company announced that KMCOB, its indirect wholly-owned 
subsidiary held through SOL, has defaulted in redeeming or repaying Series E of its guaranteed 
serial bonds (“KMCOB Bond”) amounting to RM55.0 million. 
 
Subsequently, on 12 March 2020, the facility agent of the KMCOB Bond issued a notice to 
KMCOB declaring that KMCOB has caused an event of default and that the sum of RM80.4 
million shall be immediately due and payable. Consequently, this event of default resulted in 
cross defaults under the principal/financing documents in respect of the following facilities: 
 
(i) financial guarantee institution facility granted by Danajamin National Berhad to KMCOB. 

The principal amount outstanding is RM105.0 million as at 30 November 2019; 
 

(ii) credit facilities granted by OCBC Bank (Malaysia) Berhad to SOSB with principal amount 
outstanding of approximately RM23.9 million as at 30 November 2019; and 
 

(iii) Islamic multi-option line facility granted by CIMB Bank Berhad, Labuan offshore branch 
to SOSB with principal amount outstanding of approximately RM2.7 million as at 30 
November 2019. 

 
On 14 August 2020, the High Court of Malaya approved a Judicial Management Order (“JM 
Order”) under the Act and Rule 8 of the company (Corporate Rescue Mechanism) Rules 2018 
for 3 of our subsidiaries, namely, KMCOB, SOSB and Scomi KMC which are affected by the 
KMCOB Bond default (“Affected Subsidiaries”). Pursuant to the JM Order, the Judicial 
Manager, Datuk Stephen Duar Tuan Kiat from Ernst & Young PLT, assumed management 
oversight for the Affected Subsidiaries. Subsequently, on 5 August 2021, the Judicial Manager 
applied to the High Court of Malaya to inter-alia, discharge the JM Order and vacate his position 
as Judicial Manager, which was approved by the High Court of Malaya on 12 August 2021. 
 
On 13 August 2021, we announced that the Security Agent for SOSB’s credit facilities has issued 
us a default notice, and arising therefrom, the total secured amounts of RM148.4 million is 
immediately due and payable. On 1 September 2021, the Receiver and Manager was appointed 
over the assets and undertakings of SOSB. 

 
Disposal of business undertakings 
 
On 26 August 2021, M & A Securities, on behalf of our Board, announced that Scomi Marine 
Services Pte Ltd, our wholly-owned subsidiary, had on even date entered into a conditional 
shares purchase agreement with PT Surya Indah Muara Pantai to dispose its 80.54% equity 
interest in PT Rig Tenders Indonesia, Tbk (“PTRT”) for a cash consideration of USD9,500,000 
(“PTRT Disposal”). 
 
The PTRT Disposal was a first step for our Group to restructure its debt obligations where the 
cash proceeds from the said disposal will partially be used to repay our debt obligations. The 
PTRT Disposal was approved by our shareholders on 20 October 2021 and deemed completed 
on 16 November 2021. 
 
Pursuant to the Disposal Agreements and the Dasar Panduan Disposal, our Company is now 
disposing its remaining business which is the drilling services business segment held under SOL 
and Scomi KMC. The drilling services business segment is our Group’s core business and 
contributed more than 75% of our Group’s revenue for FYE 30 June 2019 to 2021. 

 
The Disposal Consideration will be utilised to repay our debt obligations owing to Secured 
Lenders which collectively have security including amongst others, debenture over the assets 
of the Affected Subsidiaries, debenture on SOL and charge on shares of the principal 
subsidiaries of SOL (“Charged Assets”).  Any remaining debt thereafter will be waived by our 
Secured Lenders and all the security documents, including debenture, charge on shares and 
guarantees (if any) shall accordingly be discharged by our Secured Lenders. 
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The Proposed Disposal would result in a one-off pro forma gain of RM134.0 million to our 
Group, and our Board believes that the Disposal Consideration is justifiable as the Proposed 
Disposal will enable our Group to fully resolve the indebtedness due to the Secured Lenders. 
This will enable our Group to record a one-time debt waiver of approximately RM122.1 million 
based on the amount outstanding as at latest audited consolidated financial statements for FYE 
30 June 2021, and pro forma interest savings of approximately RM10.0 million per annum 
calculated based on an effective interest rate of 7.8% per annum. 
 
The Disposal Consideration translates into a pro forma gain on disposal of which is computed 
as follows: 
 

  
 Audited FYE  

30 June 2021 
 RM’000 
  

Total assets of SOL and 48% assets of Scomi KMC (278,661) 
Add: Total liabilities of SOL and 48% assets Scomi KMC 397,715 
Net liabilities 119,054 
Add: Minority interest 14,987 
Add: Disposal Consideration 21,000 
Less: Repayment of debt facilities (19,700) 
Less: Estimated expenses in relation to the Proposed Disposal (1,300) 
Pro forma gain on disposal(1) 134,041 
 
Note: 
 
(1)  The pro forma gain on disposal is subject to changes according to our Group’s NA upon 

completion of the Proposed Disposal. 
 

If the Proposed Disposal is not carried out, it is expected that the Secured Lenders will continue 
to exercise their rights under the security documents to take possession of the Charged Assets, 
and appoint Receivers & Managers group-wide. This will render null and void the contractual 
obligations with SOL’s clients which comprise major oil and gas players, and ultimately a 
possible winding up situation. As at LPD, the Receiver and Manager has been appointed over 
the assets and undertakings of SOSB.   

 
Our Group has also issued guarantees for the businesses under SOL Group in which our Group 
is not in position to defend or fulfill those guarantees. Upon completion of the Proposed 
Disposal, our Group would be discharged from those guarantees provided for the performance 
of contracts which were awarded to SOL Group.  
 
As such, our Board is taking advantage of this opportunity to undertake the Proposed Disposal 
with the ultimate objective of formulating a comprehensive regularisation plan involving the 
potential injection of new viable business by a white knight into our Company. This is expected 
to enhance our shareholders’ value as compared to a liquidation scenario where the companies 
are liquidated and the Charged Assets are sold leading to our Company being delisted from the 
Main Market of Bursa Securities. 
 
Proposed Scheme of Arrangement 
 
The cash proceeds from the Proposed Disposal are to be utilised by our Group to repay the 
debt obligations of KMCOB and SOSB owing to the Secured Lenders which collectively have 
security including amongst others, debenture over the assets of the affected subsidiaries, 
debenture on SOL, charge on shares and corporate guarantees over the principal subsidiaries 
of SOL Group. All the security documents, including debenture, charge on shares, corporate 
guarantees and personal guarantees shall accordingly be discharged by the Secured Lenders.  
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For reference, the Security Agent for the credit facilities have informed that 99.7% of the 
Secured Lenders (in terms of value) have provided conditional approval for the Proposed 
Disposal, as follows: 
 
Secured Lenders Outstanding Debt   

RM  % 
Danajamin Nasional Berhad      68,517,069  56.8% 
Malayan Banking Berhad      17,526,686  14.5% 
OCBC Bank (Malaysia) Berhad      14,988,254  12.4% 
OCBC Bank (Malaysia) Berhad (as Swap providers)        7,599,040  6.3% 
Hong Leong Investment Bank Berhad        9,040,743  7.5% 
CIMB Bank Berhad        2,656,982  2.2% 
Al Rajhi Banking & Investment Corp 393,887 0.3% 
Total    120,722,661 100.0% 
 
It is envisaged that SOSB will undertake a scheme of arrangement with its secured creditors 
pursuant to Section 366 of the Act (“Proposed Scheme of Arrangement”) to give effect to 
the debt repayment scheme set out above to bind the remaining 0.3% of the Secured Lenders. 
In this regard, SOSB had on 8 April 2022 submitted the application to the High Court of Malaya 
and the hearing date was fixed for 21 April 2022, wherein on even date, the High Court issued 
several Orders pursuant to Sections 366, 368 and 369 of the Act_that are favourable and in 
line with the Proposed Scheme of Arrangement.  

 
The details of the Orders pursuant to Sections 366, 368 and 369 of the Act are as follows: 
 
(a) The Applicant be granted leave to call for its Secured Creditor’s Meeting (hereinafter 

the “Creditors’ Meeting”) pursuant to Section 366 (1) of the Act for the purpose of 
taking into account and if deemed appropriate, to approve with or without modification, 
a proposed scheme of arrangement and compromise between the Applicant and its 
Secured Creditors (“the Scheme Creditors”), the particulars of which are contained 
in the Applicant’s Proposed Scheme of Arrangement; 

 
(b) With regard to the Creditors’ Meeting: 

 
(i) The Creditors’ Meeting is to be held within two (2) months from the date of this 

Order; 
 

(ii) The Applicant be given liberty to conduct the Creditors’ meeting virtually or such 
other technology, means, method and/or facilities that enables the Scheme 
Creditors of the Applicant to participate and vote remotely; 
 

(iii) Subject to paragraph (i) above, the Applicant be granted liberty to fix the time, 
date and venue for the Creditors’ Meeting; 
 

(iv) The Creditors’ Meeting be summoned by giving notice of not less than twenty-
one (21) days and that the notice be given by way of ordinary post or electronic 
mail to each and every Scheme Creditor under the Scheme entitled to receive 
such notice, and 
 

(v) An “Explanatory Statement” pursuant to Section 369 of the Act shall be given to 
each Scheme Creditor under the Scheme together with notice of the Meeting 
referred to in paragraph 2.4 above; 

 
(c) Pursuant to Section 368 (1) of the Act, all proceedings in any action and/or any 

proceedings against the abovenamed Applicant and the Applicant’s holding company, 
Scomi Oilfield Limited (‘SOL’) including but not limited to the enforcement of any 
security, winding up proceedings and any execution proceedings against the 
abovenamed Applicant and SOL, save for the appointment of receiver and/or manager 
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over the abovenamed Applicant’s assets and SOL’s assets, be restrained for a period 
of two (2) months from the date of this Order hereof except with leave of Court and 
subject to any terms as this Court may impose; 
 

(d) Raja Hisham Muddin bin R Mohd Iskandar (NRIC No.: 560620-08-5507) the person 
nominated as a director of the Applicant pursuant to Section 368(2)(d) of the Act, be 
approved and appointed; 
 

(e) The Applicant shall within seven (7) days from the date of this Order herein; 
 
(i) Lodge an office copy of the Order with the Registrar of Companies; 

 
(ii) Publish a notice of the order in one widely circulated newspaper in Malaysia in 

the national language and one widely circulated newspaper in Malaysia in the 
English language, and 

 
The lodgement of the office copy and the advertisement to constitute valid service 
and/or notice of the Order on all parties related hereto; 
 

(f) Raja Hisham Muddin bin R Mohd Iskandar and in his absence, his nominee, shall chair 
the Creditors’ Meeting; 
 

(g) Upon the conclusion of the Creditors’ Meeting, the Applicant shall report the results of 
the Creditors’ Meeting to this Honourable Court; 
 

(h) The Applicant be granted liberty to apply for the Scheme of Arrangement as detailed 
in the Explanatory Statement made pursuant to Section 369 of the Act, which if 
approved by the Scheme Creditors in the Creditors’ Meeting, be thereafter approved 
by this Honourable Court and be binding on the Applicant and the Scheme Creditors 
pursuant to Section 366 (3) and 366 (4) of the Act; and 

 
(i) The Applicant shall bear the costs of this application. 
 
On 23 May 2022, the Scheme Creditors has agreed by the requisite majority to approve the 
Proposed Scheme of Arrangement with modifications. 

 
Subsequently, the High Court of Kuala Lumpur had on 17 June 2022, allowed the application 
by SOSB and made the following Orders: 

(i) The proposed restructuring scheme as detailed in explanatory statement dated 29 April 
2022 pursuant to Section 369 Companies Act 2016, and as approved with modifications 
by the Scheme Creditors approved by the Honourable Court and binding on SOSB and 
the Scheme Creditors in accordance with Sections 366(3) and 366(4) of Companies Act 
2016; 

(ii) A copy of the office copy of the Order to be lodged with the Registrar of Companies 
Commission of Malaysia (“SSM”); 

(iii) SOSB is given the liberty to apply; and  

(iv) The cost of this application is borne by SOSB. 

On 23 June 2022, a copy of the Order has been lodged with the SSM by the solicitors 
representing SOSB. 
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Upon completion of the Proposed Disposal, our Group will have 5 remaining subsidiaries and 5 
associate companies, with the exception of Southern Petroleum Transportation Joint Stock 
Company (Vietnam), all of which are dormant and/or do not have any remaining businesses. 
Our Group will be no longer have any core business and contingent liabilities. 
 
Our Group structure after the Proposed Disposal are as follows: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Note: 
 
(1) The company was dissolved on 16 October 2015. Prior to dissolution, the company was 

dormant. 
 

If the Proposed Disposal cannot be completed, it is expected that the Secured Lenders will 
exercise their rights under the security documents to take possession of SOL and the affected 
subsidiaries. In this scenario, we can expect the Secured Lenders to appoint groupwide 
receivers and managers.  

 
3.1 Listing status and future plans of our Group 

 
The Proposed Disposal is deemed a major disposal pursuant to Paragraph 10.11A of the Listing 
Requirements of Bursa Securities. Upon completion of the Proposed Disposal, SESB will have 5 
remaining subsidiaries and 5 associate companies as set out above, with the exception of 
Southern Petroleum Transportation Joint Stock Company (Vietnam), all of which are dormant 
and/or do not have any remaining businesses.  
 
Our Group will either trigger the criteria for a cash company under Paragraph 8.03(1) and 
Practice Note 16 (“PN 16”) of the Listing Requirements or inadequate level of operations 
pursuant to Paragraph 8.03A of the Listing Requirements as a result of the Proposed Disposal. 
Our Board intends to maintain the listing status of our Company on the Main Market of Bursa 
Securities and will endeavour to take the necessary steps to expand its existing services and 
use its best endeavours to identify potential new business and/or assets to be acquired. 
 
If our Company triggers the inadequate level of operations pursuant to Paragraph 8.03A of the 
Listing Requirements, our Company must comply with the following, failing which Bursa 
Securities may suspend the trading of the listed securities of our Company or de-list our 
Company, or both: 
 
(a) immediately announce to Bursa Securities of our Company’s condition and provide such 

information from time to time for public release in accordance with the disclosure 
obligations set out in Paragraph 4.0 of PN 17 of the Listing Requirements, with the 
necessary modifications; 
 

(b) regularise its condition by complying with the requirements set out in Paragraph 8.04(3) 
and Paragraph 5.0 of PN 17 of the Listing Requirements, with the necessary 
modifications; and 
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Trans 
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Sdn Bhd
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Upon completion of the Proposed Disposal, our Group will have 5 remaining subsidiaries and 5 
associate companies, with the exception of Southern Petroleum Transportation Joint Stock 
Company (Vietnam), all of which are dormant and/or do not have any remaining businesses. 
Our Group will be no longer have any core business and contingent liabilities. 
 
Our Group structure after the Proposed Disposal are as follows: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
Note: 
 
(1) The company was dissolved on 16 October 2015. Prior to dissolution, the company was 

dormant. 
 

If the Proposed Disposal cannot be completed, it is expected that the Secured Lenders will 
exercise their rights under the security documents to take possession of SOL and the affected 
subsidiaries. In this scenario, we can expect the Secured Lenders to appoint groupwide 
receivers and managers.  

 
3.1 Listing status and future plans of our Group 

 
The Proposed Disposal is deemed a major disposal pursuant to Paragraph 10.11A of the Listing 
Requirements of Bursa Securities. Upon completion of the Proposed Disposal, SESB will have 5 
remaining subsidiaries and 5 associate companies as set out above, with the exception of 
Southern Petroleum Transportation Joint Stock Company (Vietnam), all of which are dormant 
and/or do not have any remaining businesses.  
 
Our Group will either trigger the criteria for a cash company under Paragraph 8.03(1) and 
Practice Note 16 (“PN 16”) of the Listing Requirements or inadequate level of operations 
pursuant to Paragraph 8.03A of the Listing Requirements as a result of the Proposed Disposal. 
Our Board intends to maintain the listing status of our Company on the Main Market of Bursa 
Securities and will endeavour to take the necessary steps to expand its existing services and 
use its best endeavours to identify potential new business and/or assets to be acquired. 
 
If our Company triggers the inadequate level of operations pursuant to Paragraph 8.03A of the 
Listing Requirements, our Company must comply with the following, failing which Bursa 
Securities may suspend the trading of the listed securities of our Company or de-list our 
Company, or both: 
 
(a) immediately announce to Bursa Securities of our Company’s condition and provide such 

information from time to time for public release in accordance with the disclosure 
obligations set out in Paragraph 4.0 of PN 17 of the Listing Requirements, with the 
necessary modifications; 
 

(b) regularise its condition by complying with the requirements set out in Paragraph 8.04(3) 
and Paragraph 5.0 of PN 17 of the Listing Requirements, with the necessary 
modifications; and 
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(c) comply with other requirements or do such other acts or things as may be prescribed or 
required by Bursa Securities. 

 
Pursuant to Paragraph 8.03(1) and PN 16 of the Listing Requirements, Bursa Securities may 
classify our Company as a ‘Cash Company’ upon completion of the Proposed Disposal. A 
company may be considered as a Cash Company when its assets, on a consolidated basis, 
consists of 70% or more of cash or short-term investments, or a combination of both (“Cash 
Criterion”). Our Company is required to immediately notify Bursa Securities when its assets 
trigger the Cash Criterion. Bursa Securities will determine whether our Company will be 
considered a Cash Company and will notify our Company of its decision. 
 
Notwithstanding the above, our Company had on 31 October 2019 triggered PN 17 of the 
Listing Requirements. As an affected listed issuer, our Company is required to submit a 
regularisation plan to the relevant authorities for approval by 30 November 2022 unless 
otherwise extended by Bursa Securities. As at LPD, the Company is still in the midst of 
formulating its regularisation plan, which may comprise but are not limited to, the acquisition 
of new businesses or assets, as well as fundraising exercises. 
 
The Proposed Disposal was undertaken on its own and not as part of our Company’s 
regularisation plan, as negotiations with potential targets and/or investors will be more 
conducive after our Group eliminates its defaulted debts obligations with the Secured Lenders. 
This will form a foundation for our Group to be in a better position to engage with new potential 
investors with the ultimate objective of formulating a more comprehensive regularisation plan.  
 
Our Company will make the appropriate announcements on any material developments in 
respect to the proposed regularisation plan pursuant to the Listing Requirements and obtain 
our shareholders’ approval at an EGM to be convened. 
 
 
 

The rest of this page is intentionally left blank 
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4. RISK FACTOR 
 

4.1 Completion risk 
 
If any of the Conditions is not satisfied by the vendor by the cut-off date (as stated in each sale 
and purchase agreement / share sale agreement / asset purchase agreement in Appendix I), 
or waived by the purchaser, the purchaser may at its sole discretion, terminate the sale and 
purchase agreement / share sale agreement / asset purchase agreement. 
 
Our Company will take all reasonable steps to ensure that the Conditions are met by the cut-
off date to facilitate the Proposed Disposal.  Nonetheless, there can be no assurance that the 
Disposal Agreements will not be terminated through the non-fulfillment of the Conditions. 
 

4.2 Loss of core business after the Proposed Disposal 
 
Upon completion of the Proposed Disposal, our Group will be no longer have any core business 
and contingent liabilities. The drilling services business segment is our Group’s core business 
and contributed more than 75% of our Group’s revenue for FYE 30 June 2019 to 2021. SOL 
Group will cease to be our Group’s wholly-owned subsidiary and therefore we will no longer 
consolidate SOL’s financial result moving forward. Our Group endeavours to take the necessary 
steps to identify new businesses and/or assets that have the requisite track record and future 
prospects as part of our regularisation plan to regularise our condition under PN 17. However, 
there is no guarantee that we will be able to find suitable assets or businesses or that any such 
acquisitions will be sufficient to sustain our Group. 

 
4.3 Delisting risk 
 

The continued listing status of our Group on the Main Market of Bursa Securities is dependent 
on the ability of our Board and management to formulate a regularisation plan within the 
stipulated period under PN 17. The regularisation plan is subject to the approvals of the SC and 
relevant authorities, where applicable. There is no assurance that the SC and relevant 
authorities will approve the regularisation plan, or that our Group is able implement the 
regularisation plan successfully within the timeframe stipulated by the SC and relevant 
authorities. 
 
Failure to comply with the obligations under 8.03A and/or Paragraph 8.03 and PN16 of the 
Listing Requirements may result in our Group’s listed securities being suspended and/or our 
Group being delisted from the official list of Bursa Securities. Nonetheless, our Board intends 
to maintain our Group’s listing status and will use our best endeavours to identify potential 
business and/or assets that have the requisite track record and future prospects as part of our 
regularisation plan in order to regularise the condition within the timeframe stipulated under 
the Listing Requirements. 
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5. EFFECTS OF THE PROPOSED DISPOSAL 
 

5.1 Issued share capital 
 

The Proposed Disposal will not have any effect on the issued share capital of our Company as 
it does not involve the issuance of shares or convertible securities in our Company. 
 

5.2 NA/NL and gearing  
 

Based on the latest audited financial statements of our Group for FYE 30 June 2021, our pro 
forma NL will improve by approximately RM57.0 million. The details of the effects of the 
Proposed Disposal on the NA/NL and gearing of our Group, assuming the Proposed Disposal 
has been completed on 30 June 2021 are as follows:  

 

 
Audited as at 30 

June 2021 
After Proposed 

Disposal  
 RM’000 RM’000 
Share capital  445,535 445,535 
Treasury shares (51) (51) 
Other reserves(1)(2) (550,076) 21,717 
Retained earnings(1) 84,971 (429,782) 
Total equity attributable to owners of the 

parent 
(19,621) 37,419 

Non-controlling interest  33,204 12,844 
Total equity 13,583 50,263 
   
Number of our Shares, excluding treasury shares 

(‘000) 468,324  468,324  
(NL) / NA per SESB share (RM) (0.03) 0.08 
Interest bearing debt (RM’000) 131,316 (3)- 
Gearing (times) 9.67 - 

 
Notes:  

 
(1) After accounting for a pro forma gain on disposal of RM134.0 million, a reclassification 

of foreign exchange reserves amounting to RM134.1 million as a charge to the 
Statement of Profit or Loss and Other Comprehensive Income, and RM1.3 million in 
estimated expenses in relation to the Proposed Disposal. 

 
(2) After reclassification of other reserves to retained earnings within the Consolidated 

Statement of Changes in Equity amounting to RM437.9 million. 
 

(3) After repayment of RM19.7 million (proceeds of Proposed Disposal net of estimated 
related expenses) of debt and waiver of the remaining debt in our Group. 
 

5.3 Earnings per share 
 
Based on our latest audited financial statements for FYE 30 June 2021, our Group is expected 
to record a pro forma gain on disposal of RM134.0 million arising from debt waiver which 
translate into a pro forma net gain of 29 sen per share. However, the actual net gain will vary 
according to the carrying values of Scomi KMC, Identified Companies and Identified Assets as 
well as total debt obligations of our Group at the time of completion of the Proposed Disposal.  
 
Strictly for illustration purposes only, assuming that the Proposed Disposal had been effected 
at the beginning of FYE 30 June 2021, the pro forma effects on our Group’s LAT and LPS are 
as follows: 
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FYE 30 June 

2021 
After Proposed 

Disposal 

 RM’000 RM’000 
LAT of our Group(1) (215,385) (215,385) 
Accounting for effects of the Proposed Disposal:   
• Reduction of LAT of SOL Group(2) -  61,101  
• Reduction of PAT of Scomi KMC(3) -  (304) 
• Interest savings from repayment of debt 

obligations(4) 
- 9,992 

• Pro forma gain on disposal -  73,203 
Pro forma (LAT)/PAT  (215,385) (71,393) 
Less: Minority interest 1,225  (2,626) 
(LAT) after minority interest (214,160)  (74,019) 
   

No. of Shares (‘000) 468,324  468,324  

LPS (sen) (45.73)  (15.80) 
 

Notes: 
 
(1) Based on our latest audited consolidated financial statements for FYE 30 June 2021. 
 
(2) Being the reduction of the LAT of SOL Group accounted for in our latest audited 

consolidated financial statements for FYE 30 June 2021 and exchange rate of 
USD1.0000 : RM4.1231 as at 30 June 2021 (Average rate from our Group annual 
report). 

 
(3) Being the reduction of the PAT of Scomi KMC accounted for in our latest audited 

consolidated financial statements for FYE 30 June 2021. 
 

(4) Estimated interest savings calculated based on reduced interest-bearing principal 
amount following the proposed debt waiver of RM122.1 million and effective interest 
rate of 7.8%. 

 
5.4 Substantial shareholders’ shareholdings  

 
The Proposed Disposal will not have any effect on the shareholdings of our substantial 
shareholders as it does not involve the issuance of shares in our Company.  

 
 
6. APPROVALS REQUIRED 

 
The Proposed Disposal is conditional upon the following: 
 
(a) Approval of at least 75% of the total number of issued shares held by our Company’s 

shareholders present and voting either in person or by proxy at the forthcoming EGM 
to be convened as the Proposed Disposal is deemed a Major Disposal; 
 

(b) the approvals and consent of the relevant creditors/lenders/financiers of our Company; 
and  
 

(c) the approval of the High Court of Malaya to implement the scheme of arrangement as 
set out in Section 3.  
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Each component of the Proposed Disposal inter-conditional. However, the Proposed Disposal 
in its entirety is not conditional upon any other corporate proposals undertaken or to be 
undertaken by our Company.  
 
 

7. HIGHEST PERCENTAGE RATIO 
 
The highest percentage ratio applicable to the Proposed Disposal pursuant to Paragraph 
10.02(g) of the Listing Requirements is approximately 80.4%, based on the aggregate of SOL 
Group’s total assets and 48.0% of Scomi KMC’s total assets as at 30 June 2021 as compared 
with the audited consolidated total assets of our Group as at 30 June 2021. For avoidance of 
doubt, the computation of Proposed Disposal’s percentage ratio is in aggregate of 52.0%, in 
which 48.0% of Scomi KMC is used in the computation of the standalone percentage ratio as 
the remaining 4.0% held under the SOL Group and is therefore accounted for under the 
percentage ratio calculation of SOL.  
 
 

8. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE AND/OR 
PERSONS CONNECTED TO THEM  
 
None of our directors, major shareholders, chief executive and/or persons connected with them 
have any interest, direct or indirect, in the Proposed Disposal. 

 
 
9. DIRECTORS’ STATEMENTS AND RECOMMENDATION 

 
Our Board having considered all aspects of the Proposed Disposal (including but not limited to 
the basis of arriving at the Disposal Consideration, the terms of the Disposal Agreements, the 
rationale, risk factors and financial effects of the Proposed Disposal as well as the views of the 
Independent Adviser) is of the opinion that the Proposed Disposal fair, reasonable and is in the 
best interest of our Company. As such, our Board recommends that you vote in favour of the 
resolution relating to the Proposed Disposal to be tabled at our forthcoming EGM. 
 
Additionally, our Board is not seeking any alternative bids for the Proposed Disposal. 

 
 
10. ESTIMATED TIMEFRAME FOR COMPLETION 

 
Barring unforeseen circumstances and subject to the fulfilment and/or waiver of all the 
Conditions, the Proposed Disposal is expected to be completed in the 2nd half of 2022. 

 
The details of the tentative timeline are set out below: 
 
Key milestones Tentative timeline 
EGM 8 August 2022  
Unconditional date for the Disposal Agreements Early August 2022 
Completion of the Proposed Disposal Mid August 2022 

 
 
11. ADVISERS 
 

M & A Securities has been appointed as adviser for the Proposed Disposal. 
 
As the Proposed Disposal is major disposal pursuant to Paragraph 10.11A of the Listing 
Requirements, QuantePhi has been appointed on 9 December 2021 to act as the Independent 
Adviser to advise our shareholders. Accordingly, the Independent Adviser shall undertake the 
following: 
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(a) comment whether the Proposed Disposal is fair and reasonable insofar as our 
shareholders are concerned;  

 
(b) advise our shareholders on whether they should vote in favour of the Proposed 

Disposal; and  
 

(c) take all reasonable steps to satisfy itself that it has a reasonable basis to make the 
comments and advice in paragraphs (i) and (ii) above. 

 
The Independent Advice Letter from the Independent Adviser is set out in Part B of this Circular 
containing their recommendation and evaluation in relation to the Proposed Disposal. You are 
advised to read and consider the contents of the IAL (together with this Circular) carefully 
before voting on the resolution pertaining to the Proposed Disposal to be table at the 
forthcoming EGM. 
 
 

12. CORPORATE PROPOSALS ANNOUNCED BUT PENDING COMPLETION 
 
Save for the Proposed Disposal, as at LPD, there is no other corporate exercise or proposal 
which has been announced by our Company but is pending implementation/completion. 

 
 
13. EGM 

 
The EGM, the notice of which is enclosed with this Circular, will be held and conducted on a 
fully virtual basis through live streaming and online remote voting via the online meeting 
platform at https://meeting.boardroomlimited.my (Domain Registration No. with MYNIC - 
D6A357657)) on Monday, 8 August 2022 at 11.00 a.m. or at any adjournment thereof, for the 
purpose of considering and, if thought fit, passing with or without modifications, the resolution 
so as to give effect to the Proposed Disposal.  
 
If you are not able to attend, participate and vote at the EGM via live stream and online voting, 
you may complete the Form of Proxy and deposit it at our Share Registrar’s office at Ground 
Floor or 11th Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 
Petaling Jaya, Selangor Darul Ehsan, Malaysia or by electronic means via Boardroom Smart 
Investor portal at https://investor.boardroomlimited.com not less than 48 hours before the time 
for holding the EGM or any adjournment thereof. The lodging of the Form of Proxy will not 
preclude you from attending, participating and voting remotely at the EGM should you 
subsequently wish to do so and in such event, your Form of Proxy shall be deemed to have 
been revoked. 
 

 
14. FURTHER INFORMATION 

 
Please refer to Appendix V for further information. 

 
 
 
Yours faithfully, 
For and on behalf of the Board of Directors of 
SCOMI ENERGY SERVICES BHD  
 
 
YM Raja Ahmad Murad bin Raja Bahrin  
Independent Non-Executive Chairman 
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PART B 

 
 

INDEPENDENT ADVICE LETTER TO OUR SHAREHOLDERS  
IN RELATION TO THE PROPOSED DISPOSAL
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EXECUTIVE SUMMARY  
 
All definitions used in this Executive Summary shall have the same meanings as the words and 
expressions defined in the “Definitions” Section and Part A of the Circular, except where the context 
otherwise requires or where otherwise defined in the IAL. All references to “you” are references to the 
shareholders of SESB, whilst references to “we”, “us”, or “our” are references to QuantePhi, being the 
Independent Adviser for the Proposed Disposal.  
 
Set out hereunder is an executive summary which serves to highlight some of the salient points arising 
from QuantePhi’s independent evaluation of the Proposed Disposal. Shareholders are advised to read 
and understand the contents of the IAL and this entire Part A of the Circular, including the appendices 
thereof, for more comprehensive information, evaluation and recommendation of the Proposed 
Disposal before voting on the resolutions pertaining to the Proposed Disposal at the forthcoming EGM.  
 
 
1. INTRODUCTION  

 
On behalf of the Board, M & A Securities had, on 17 March 2022, announced that SESB, SOL 
and SOSB had the same day, entered into Disposal Agreements for the Proposed Disposal as 
follows: 
 
(i) SPA 1 between the Company and SPV 1, a 75% owned subsidiary of CMS for the 

disposal by the Company of its 48% equity interest in Scomi KMC and 100% equity 
interest in SOL (together with the In-Scope Companies) to SPV1 for a cash consideration 
of RM13,505,000;  
 

(ii) SPA 2 between SOSB and SPV 2 for the disposal by SOSB of 4% equity interest 
(together with the entire 25,000,000 RPS) in Scomi KMC, 25% equity interest in SOG 
Kuwait and 25% equity interest in GOP Johor to SPV 2 for a cash consideration of 
RM2,600,001; 
 

(iii) SPA 3 between SOSB and SPV 2 for the disposal by SOSB of Dataran Prima Property 
to SPV 2 for a cash consideration of RM3,000,000;  

 
(iv) SPA 4 between SOSB and SPV 2 for the disposal by SOSB of SOSB Inventories and 

Equipment to SPV 2 for a cash consideration of RM1,894,999; and 
 

(v) SPA 5 between SOL and Falcon for the disposal by SOL of 100% equity interest in the 
Identified Companies to Falcon for a nominal cash consideration of RM1. 

For reference, the aggregate disposal consideration pursuant to the Disposal Agreements 
amounts to a total cash consideration of RM21,000,001. 

The Proposed Disposal is deemed as a major disposal pursuant to Paragraph 10.11A of the 
Listing Requirements as it involves the disposal of substantially all of SESB’s assets which may 
result in SESB being no longer suitable for continued listing on the Official List of Bursa 
Securities, as set out in Section 1, Part A of the Circular.  

 
 
 
 

[The rest of this page has been intentionally left blank] 
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2. EVALUATION OF THE PROPOSED DISPOSAL 
 
In evaluating the Proposed Disposal, we have taken into consideration the following: -  
 

Section in 
the IAL Area of Evaluation Comments 

Section 4.1 Rationale for the 
Proposed Disposal  

The Proposed Disposal entails the disposal of SESB 
Group’s remaining business to ensure repayment of 
the debt obligation to its Secured Lenders. We note 
that any outstanding debts thereafter shall be 
waived, and as such SESB Group will be 
borrowings-free. 
 
The Proposed Disposal is a more reasonable 
avenue for SESB Group to resolve its debt 
obligation as part of the Proposed Scheme of 
Arrangement, as compared to a situation whereby 
the Secured Lenders continue to exercise their 
rights under the security documents to take 
possession of the Charged Assets, which may lead 
to the appointment of receivers and managers 
group-wide. This event would compromise the 
contracts that SOL have with key clients and 
ultimately facing a possible winding up situation. In 
such an event, the listing status of SESB would be 
at risk and there would be minimal opportunity to 
turnaround SESB. 
 
Hence, the Proposed Disposal would be an integral 
part of a more comprehensive regularisation plan 
which may include an injection of a new viable 
business and ensure SESB complies with the 
Continuing Listing Obligations of the Listing 
Requirements and to successfully turnaround the 
performance of SESB. 
 
Premised on the above, we are of the view that the 
rationale of the Proposed Disposal is reasonable.  
 

Section 4.2 Basis and justification 
in arriving at the 
Disposal Consideration  

The Disposal Consideration of RM21.0 million was 
agreed between both parties based on arms-length 
negotiation on a “willing buyer willing seller” basis. 
 
We have considered various acceptable market 
methodologies with an aim of obtaining an overall 
view of valuations of the equity interest in 
companies and assets to be disposed in relation to 
the Proposed Disposal.  
 
To achieve this, we have adopted the sum-of-parts-
valuation (“SOPV”) model as our sole valuation 
method, that represents the aggregate valuation of 
the respective components of equity interests in 
companies and assets which have been valued 
based on the respective most appropriate valuation 
methods. 
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Section in 
the IAL Area of Evaluation Comments 

  Based on our analysis, we obtained the fair value of 
RM17.6 million to RM21.2 million. Hence, the 
Disposal Consideration falls within the range of fair 
value ascribed to the equity interests and assets to 
be disposed, which represents a premium of RM3.5 
million (20.1%) to the low range and a discount of 
RM0.2 million (-1.1%) to the high range of the fair 
value, as derived using the SOPV model. 
 
Premised on the above, we are of the opinion that 
the Disposal Consideration is fair. 
 

Section 4.3 Salient terms of the 
Disposal Agreements 

Based on our overall assessment, we are of the 
view that the salient terms and conditions of the 
Disposal Agreements are deemed reasonable. 
 

Section 4.4 Industry outlook and 
prospects 

We note that there is an uncertain outlook of the oil 
and gas (“O&G”) sector due to various key factors 
in play such as, the global consumption, the global 
oil price movement, and the level of oil production 
by the Organisation of the Petroleum Exporting 
Countries (“OPEC”) and its allies as well as the US 
oil stockpiles. 
 
Furthermore, post-disposal, SESB would have 
taken another step to regularise its financial 
condition. Therefore, SESB may then start to 
materialise plans to acquire new businesses and/or 
assets in various sectors to address the loss of 
contribution from its existing O&G business. This 
provides an opportunity for SESB to rebuild a 
diversified revenue stream which may be more 
resilient in such challenging market conditions. 

 
Notwithstanding the above, following the Proposed 
Disposal and pending identification of the new 
businesses, there is no certainty in the future 
business/prospects of SESB and its ability to secure 
the funds required for any new proposed 
business/investment. Hence, the prospects of 
SESB remain uncertain at this juncture. 

 
Nevertheless, SESB is required to regularise its 
PN17 and/or Cash Company condition so as to 
comply with the Continuing Listing Obligations of the 
Listing Requirements and maintain its listing status. 
If not, SESB Shares will be suspended and 
subsequently delisted. 
 
Premised on the above and having taken into 
consideration the rationale of the Proposed 
Disposal, we are of the view that the Proposed 
Disposal is reasonable. 
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Section 4.5 Risk factors associated 
with the Proposed 
Disposal 

The shareholders of SESB should take note of the 
risk factors relating to the Proposed Disposal as set 
out in Section 4.5 of the IAL and are reminded that 
although, measures have been taken by the Board 
to limit all highlighted risks, there can be no 
assurance that such risk factors will not crystalise 
and give rise to any material adverse impact on the 
financial performance of SESB. 
 

Section 4.6 Effects of the Proposed 
Disposal 

(i) The Proposed Disposal will not have any effect 
on SESB’s issued share capital and 
substantial shareholders’ shareholdings as 
there will be no new issuance of SESB Shares. 

 
(ii) Following the Proposed Disposal, SESB will 

have an increase in the pro forma consolidated 
NA and the NA per share, primarily due to the 
recognition of a one-off gain on disposal, of 
which includes the debt waiver. The net 
gearing of SESB Group will be zerorised as a 
result of the Proposed Disposal due to SESB 
Group settling its debt obligations to the 
Secured Lenders. Thus, resulting in SESB 
Group being borrowings-free. 

 
(iii) Furthermore, the Proposed Disposal is 

expected to record a pro forma gain on 
disposal of RM134.0 million, mainly arising 
from debt waiver which translate into a pro 
forma net gain of 29 sen per share. In addition, 
the interest savings from repayment of debt 
obligations and taking into account the 
estimated expenses for the Proposed Disposal 
would result in an additional net gain. 
However, the actual net gain will vary 
according to the carrying values of Scomi 
KMC, Identified Companies and Identified 
Assets as well as the total debt obligations of 
the Group at the time of completion of the 
Proposed Disposal.  

 
Premised on the above, we are of the view that the 
effects of the Proposed Disposal are reasonable. 
 

Section 4.7 Financial resources of 
SPV 1 and SPV 2 

We are of the view that SPV 1 and SPV 2 have 
sufficient financial resources to undertake the 
acquisition given the financial position of CMS group 
based on its audited financial statement for the FYE 
31 December 2021 and unaudited financial 
statements for the 3-month FPE 31 March 2022. 
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3. CONCLUSION AND RECOMMENDATION  
 
We have assessed and evaluated the Proposed Disposal and our evaluation is set out in Section 
4 of the IAL. Shareholders of SESB are advised to consider the merit and demerits of the 
Proposed Disposal carefully based on all the relevant and pertinent factors including those set 
out in the IAL and Part A of the Circular as well as other publicly available information prior to 
making a decision to vote on the resolutions pertaining to the Proposed Disposal.  
 
Premised on our overall evaluation and assessment of the Proposed Disposal based on the 
information available to us up to the LPD, we are of the opinion that the Proposed Disposal is 
fair and reasonable. 
 
Accordingly, we recommend that the shareholders of SESB to vote in favour of the resolution 
pertaining to the Proposed Disposal at the forthcoming EGM.  
 
 
 
 

[The rest of this page has been intentionally left blank] 
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Registered Office:  
6-5-3, Sinaran TTDI,  
Jalan Tun Fuad 3,  
Taman Tun Dr Ismail 
60000 Kuala Lumpur  
 
21 July 2022 
 
 
To: The Shareholders of Scomi Energy Services Bhd 
 
 
Dear Sir/ Madam,  
 
INDEPENDENT ADVICE LETTER TO THE SHAREHOLDERS OF SCOMI ENERGY SERVICES 
BHD IN RELATION TO THE PROPOSED DISPOSAL 
 
1. INTRODUCTION  

 
1.1 This Independent Advice Letter (“IAL”) is prepared for the inclusion in the circular to 

shareholders of SESB dated 21 July 2022 in relation to the Proposed Disposal (“Circular”). 
Definitions or defined terms used in this IAL shall have the same meaning as the definitions 
used in Part A of the Circular, except where the context otherwise requires or where otherwise 
defined herein. All references to “you” are references to the shareholders of the Company, 
whilst references to “we”, “us”, or “our” are references to QuantePhi, being the Independent 
Adviser for the Proposed Disposal.  
 

1.2 On 17 March 2022, M & A Securities had, on behalf of the Board, announced that SESB, SOL 
and SOSB have entered into five (‘5’) conditional SPAs in relation to the Proposed Disposal.  

 
1.3 The Proposed Disposal is deemed as a major disposal pursuant to the Paragraph 10.11A of 

the Listing Requirements. Accordingly, the Board had, on 9 December 2021, appointed 
QuantePhi as the Independent Adviser to advise the shareholders of SESB in respect to the 
Proposed Disposal. 

 
1.4 Pursuant to Paragraph 10.11A(1)(d) of the Listing Requirements, the special resolution 

pertaining to the Proposed Disposal is required to be approved by at least 75% of the total 
number of issued shares held by the Company’s shareholders present and voting either in 
person or by proxy at SESB’s forthcoming EGM. 

 
1.5 The purpose of this IAL is to provide the shareholders of SESB an independent evaluation of 

the Proposed Disposal, and the scope of this IAL is as follows:  
 
(i) to comment as to whether the Proposed Disposal is fair and reasonable in so far as 

shareholders of SESB are concerned, and set out the reasons for such opinion, the key 
assumptions made and the factors taken into consideration into forming that opinion;   

 
(ii) to advise the shareholders whether they should vote in favour of the Proposed 

Disposal; and 
 

(iii) to take all reasonable steps to satisfy ourselves that we have reasonable basis to make 
comments and advice for items (i) and (ii) above.   
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1.6 This IAL is prepared solely for the use of the shareholders of SESB for the purpose of 
considering the Proposed Disposal, and should not be used or relied upon by any other party 
for any other purpose whatsoever.  

 
 
SHAREHOLDERS OF SESB ARE ADVISED TO READ AND FULLY UNDERSTAND BOTH 
THIS IAL AND THE LETTER FROM THE BOARD AS SET OUT IN PART A OF THE 
CIRCULAR TOGETHER WITH THE ACCOMPANIYING APPENDICES, AND TO 
CONSIDER CAREFULLY THE RECOMMENDATION CONTAINED IN BOTH LETTERS 
BEFORE VOTING ON THE SPECIAL RESOLUTIONS TO GIVE EFFECT TO THE 
PROPOSED DISPOSAL TO BE TABLED AT THE FORTHCOMING EGM OF THE 
COMPANY.  

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

 
 
 
 

[The rest of this page has been intentionally left blank] 
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2. DETAILS OF THE PROPOSED DISPOSAL 
 
The full details of the Proposed Disposal are set out in Part A of the Circular and should be 
read and fully understood in its entirety by the shareholders of SESB.  

 
 
3. SCOPE AND LIMITATION OF OUR EVALUATION  

 
3.1 QuantePhi has not been involved in any negotiations on the terms and conditions of the 

Proposed Disposal nor has it participated in the Board’s deliberation on the Proposed 
Disposal. QuantePhi’s scope as the Independent Adviser is limited to express an independent 
opinion on the fairness and reasonableness of the Proposed Disposal, based on and in 
reliance upon information, documents and representation/ confirmations provided or made 
available to us (the accuracy of which the Board or other advisers of SESB are solely 
responsible), including but not limited to the following: -  
 
(i) the Circular and the accompanying appendices in relation to the Proposed Disposal;  

 
(ii) information contained in the announcement dated 17 March 2022 in relation to the 

Proposed Disposal;  
 

(iii) the Disposal Agreements of the Proposed Disposal;  
 

(iv) information provided by SESB, as well as representations/ confirmations obtained in or 
derived from discussions with the management of SESB (“Management”); and  
 

(v) publicly available information, such as annual reports and quarterly announcements 
from SESB and CMS.    

 
We have also obtained confirmation from the Board that the Directors of the Company 
collectively and individually accept full responsibility for the accuracy of information given for 
the IAL (save and except for analyses made and opinions expressed by QuantePhi) and 
confirmed that after making all reasonable enquiries, to the best of their knowledge and belief, 
there are no facts, the omission of, which would make any statement herein misleading. The 
Board has also provided confirmation that all facts and information in respect of the Company 
which are relevant to QuantePhi’s evaluation of the Proposed Disposal have been disclosed 
to QuantePhi, and there are no facts or information, the omission of, which would make any 
information supplied to us misleading in any respect.  

With due consideration to the foregoing and after making all reasonable enquiries and to the 
best of our knowledge and belief, we are satisfied that all information, documents, and 
representations/ confirmations necessary for our evaluation of the Proposed Disposal have 
been disclosed to us and that such information is reasonable, accurate, complete, and there 
is no omission of any material facts, which would make any information provided to us 
incomplete, misleading or inaccurate. 

 
We are satisfied that sufficient information has been disclosed to us in enabling us to formulate 
our recommendation. After making all the reasonable checks and corroborating such 
information with independent sources, where possible and to the best of our knowledge and 
belief, the information used is reasonable, accurate, complete, and free of material omission.  
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In our evaluation of the Proposed Disposal, we have taken into consideration pertinent matters 
which are made known to us and which we believe are of general importance to an 
assessment of the Proposed Disposal and would be of significant relevance and general 
concern to the shareholders of SESB as a whole in arriving at our advice.  
 
The scope of QuantePhi’s responsibility with regards to our evaluation and opinion contained 
herein is confined to the Proposed Disposal. Where our comments or points of consideration 
are included on certain pertinent matters which may be qualitative or commercial in nature, 
these are incidental to our overall financial evaluation and concern matters which we may 
deem material for disclosure and/or which may have possible financial implications on the 
Company.  
 
QuantePhi’s opinion contained in this IAL is provided to the shareholders of SESB at large 
and not to any shareholder individually. Hence, we have not given regard to the specific 
investment or financial objective, financial situation and/or particular needs of any shareholder 
or any specific group of shareholders. We recommend that any individual shareholder or any 
specific group of shareholders who require specific advice within the context of their individual 
objectives, financial situation or particular needs should consult their stockbroker, bank 
manager, solicitor, accountant or other professional advisers at their own costs. 
 
After the dispatch of the Circular, the Independent Adviser will notify the shareholders if we 
become aware of any of the following:  

 
(i) significant changes affecting the information contained in the IAL;  

 
(ii) there is reasonable ground to believe that the statements made in the IAL are 

misleading and/or deceptive; and  
 

(iii) There is a material omission in the IAL. 
 

3.2 We confirm that there is no conflict-of-interest situation or potential conflict of interest situation 
arising from us carrying out the role of Independent Adviser to advise the shareholders of 
SESB in respect to the Proposed Disposal and that there was no professional relationship 
between QuantePhi and SESB in the past two (‘2’) years prior to the date of this IAL.   

 
 
 
 

[The rest of this page has been intentionally left blank] 
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3.3 QuantePhi is an approved corporate finance adviser within the meaning of the SC Principal 
Adviser Guidelines issued by Securities Commission Malaysia. QuantePhi has been actively 
involved in providing successful and completed advisory services over the last two (‘2’) years.  

 
The major assignments and proposals undertaken by QuantePhi, where we have been 
appointed in prior years to the date of the Disposal Agreements, include, amongst others, the 
following: -  
 
(i) Independent Advice Letter dated 30 September 2021 included in the circular for ENRA 

Group Berhad (“ENRA”) 
 
Independent advice to the shareholders of ENRA in relation to the proposed divestment 
by ENRA of 100% equity interest in ENRA Kimia Sdn Bhd and its subsidiary companies 
for a cash consideration of RM50.0 million;  
 

(ii) Lead Manager and Financial Adviser for Aerodyne Ventures Sdn Bhd (“Aerodyne”)’s 
USD4.8 million Series-B Plus Fundraising in 2021; 
 

(iii) Lead Manager and Financial Adviser for NDE Consultancy Services Sdn Bhd’s RM15.0 
million investments by VentureTECH Sdn Bhd in 2020;  
 

(iv) Lead Manager and Financial Adviser for Aerodyne Group’s USD30.2 million Series B 
fundraising in 2020; and 
 

(v) Financial and Strategic Adviser for POS Malaysia Berhad’s business plan and tariff 
rebalancing exercise in 2020. 
 

Further information on QuantePhi is available on our website, www.quantephi.cc.  
 
Based on our credentials and experience above, we have the necessary resources and staff 
with the relevant skills, knowledge, and experience to carry out our role and responsibilities 
as the Independent Adviser to advise the shareholders of SESB in respect of the Proposed 
Disposal as set out in Section 4 of this IAL.  

 
 
 
 

[The rest of this page has been intentionally left blank] 
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4. EVALUATION OF THE PROPOSED DISPOSAL 
 
In our evaluation of the Proposed Disposal, we have considered the following factors: -  
 
(i) rationale of the Proposed Disposal;  

 
(ii) basis and justification in arriving at Disposal Consideration;  

 
(iii) salient terms of the Disposal Agreements;  

 
(iv) industry outlook and prospects of SESB; 

 
(v) risk factors associated with the Proposed Disposal; 

 
(vi) effects of the Proposed Disposal; and  

 
(vii) financial resources of SPV 1 and SPV 2, both being the subsidiaries of CMS. 

 
 

4.1 Rationale for the Proposed Disposal 
 
The rationale of the Proposed Disposal set out in Section 3, Part A of the Circular, is 
reproduced below: 
 
“Affected listed issuer Practice Note 17 of the Listing Requirements 
 
Our Company had on 31 October 2019, announced that it has triggered Paragraph 2.1(e) of 
Practice Note 17 (“PN 17”) of the Listing Requirements whereby its external auditors have 
expressed material uncertainty related to its going concern in the audited financial statements 
for FYE 30 June 2019 and its shareholders’ equity on a consolidated basis is 50% or less than 
its issued share capital calculated based on the audited financial statements as at 30 June 
2019. 

As an affected listed issuer, our Company is required to submit a regularisation plan to the 
relevant authorities for approval by 30 April 2022, which is now extended to 30 November 
2022 with the approval of Bursa Securities. 

Default of payment of debt obligations 

On 13 December 2019, our Company announced that KMCOB, its indirect wholly-owned 
subsidiary held through SOL, has defaulted in redeeming or repaying Series E of its 
guaranteed serial bonds (“KMCOB Bond”) amounting to RM55.0 million. 

Subsequently, on 12 March 2020, the facility agent of the KMCOB Bond issued a notice to 
KMCOB declaring that KMCOB has caused an event of default and that the sum of RM80.4 
million shall be immediately due and payable. Consequently, this event of default resulted in 
cross defaults under the principal/financing documents in respect of the following facilities: 

(i) financial guarantee institution facility granted by Danajamin National Berhad to 
KMCOB. The principal amount outstanding is RM105.0 million as at 30 November 
2019; 

(ii) credit facilities granted by OCBC Bank (Malaysia) Berhad to SOSB with principal 
amount outstanding of approximately RM23.9 million as at 30 November 2019; and 

(iii) Islamic multi-option line facility granted by CIMB Bank Berhad, Labuan offshore 
branch to SOSB with principal amount outstanding of approximately RM2.7 million as 
at 30 November 2019. 
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On 14 August 2020, the High Court of Malaya approved a Judicial Management Order (“JM 
Order”) under the Companies Act 2016 (“Act”) and Rule 8 of the company (Corporate Rescue 
Mechanism) Rules 2018 for 3 of our subsidiaries, namely, KMCOB, SOSB and Scomi KMC 
which are affected by the KMCOB Bond default (“Affected Subsidiaries”).  Pursuant to the 
JM Order, the Judicial Manager, Datuk Stephen Duar Tuan Kiat from Ernst & Young PLT, 
assumed management oversight for the Affected Subsidiaries. Subsequently, on 5 August 
2021, the Judicial Manager applied to the High Court of Malaya to inter-alia, discharge the JM 
Order and vacate his position as Judicial Manager, which was approved by the High Court of 
Malaya on 12 August 2021. 

On 13 August 2021, we announced that the Security Agent for SOSB’s credit facilities has 
issued us a default notice, and arising therefrom, the total secured amounts of RM148.4 
million is immediately due and payable. On 1 September 2021, the Receiver and Manager 
was appointed over the assets and undertakings of SOSB. 

Disposal of business undertakings 

On 26 August 2021, M & A Securities, on behalf of our Board, announced that Scomi Marine 
Services Pte Ltd, our wholly-owned subsidiary, had on even date entered into a conditional 
shares purchase agreement with PT Surya Indah Muara Pantai to dispose its 80.54% equity 
interest in PT Rig Tenders Indonesia, Tbk (“PTRT”) for a cash consideration of USD9,500,000 
(“PTRT Disposal”). 

The PTRT Disposal was a first step for our Group to restructure its debt obligations where the 
cash proceeds from the said disposal will partially be used to repay our debt obligations. The 
PTRT Disposal was approved by our shareholders on 20 October 2021 and deemed 
completed on 16 November 2021. 

Pursuant to the Disposal Agreements and the Dasar Panduan Disposal, our Company is now 
disposing its remaining business which is the drilling services business segment held under 
SOL and Scomi KMC. The drilling services business segment is our Group’s core business 
and contributed more than 75% of our Group’s revenue for FYE 30 June 2019 to 2021. 

The Disposal Consideration will be utilised to repay our debt obligations owing to its Secured 
Lenders which collectively have security including amongst others, debenture over the assets 
of the Affected Subsidiaries, debenture on SOL and charge on shares of the principal 
subsidiaries of SOL (“Charged Assets”).   

The Proposed Disposal would result in a one-off pro forma gain of RM134.0 million to our 
Group, and our Board believes that the Disposal Consideration is justifiable as the Proposed 
Disposal will enable our Group to fully resolve the indebtedness due to the Secured Lenders.  
This will enable our Group to record a one-time debt waiver of approximately RM122.1 million 
based on the amount outstanding as at latest audited consolidated financial statements for 
FYE 30 June 2021, and pro forma interest savings of approximately RM10.0 million per 
annum calculated based on an effective interest rate of 7.8% per annum. 
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The Disposal Consideration translates into a proforma gain on disposal of which is computed 
as follows: 

  
 Audited FYE  

30 June 2021 
 RM’000 
  

Total assets of SOL and 48% assets of Scomi KMC (278,661) 
Add: Total liabilities of SOL and 48% assets Scomi KMC 397,715 
Net liabilities 119,054 
Add: Minority interest 14,987 
Add: Disposal Consideration 21,000 
Less: Repayment of debt facilities (19,700) 
Less: Estimated expenses in relation to the Proposed Disposal (1,300) 
Pro forma gain on disposal(1) 134,041 
 
Noted: 

(1)  The pro forma gain on disposal is subject to changes according to our Group’s NA upon 
completion of the Proposed Disposal. 

If the Proposed Disposal is not carried out, it is expected that the Secured Lenders will 
continue to exercise their rights under the security documents to take possession of the 
Charged Assets, and appoint Receivers & Managers group-wide. This will render null and 
void the contractual obligations with SOL’s clients which comprise major oil and gas players, 
and ultimately a possible winding up situation.  As at LPD, the Receiver and Manager has 
been appointed over the assets and undertakings of SOSB.   

Our Group has also issued guarantees for the businesses under SOL Group in which our 
Group is not in position to defend or fulfill those guarantees. Upon completion of the Proposed 
Disposal, our Group would be discharged from those guarantees provided for the 
performance of contracts which were awarded to SOL Group.  

As such, our Board is taking advantage of this opportunity to undertake the Proposed Disposal 
with the ultimate objective of formulating a comprehensive regularisation plan of which 
involving the potential injection of new viable business by a white knight into our Company. 
This is expected to enhance our shareholders’ value as compared to a liquidation scenario 
where the companies are liquidated and the Charged Assets are sold leading to our Company 
being delisted from the Main Market of Bursa Securities. 

Proposed Scheme of Arrangement 

The cash proceeds from the Proposed Disposal are to be utilised by our Group to repay the 
debt obligations of KMCOB and SOSB owing to the Secured Lenders which collectively have 
security including amongst others, debenture over the assets of the affected subsidiaries, 
debenture on SOL, charge on shares and corporate guarantees over the principal subsidiaries 
of SOL Group. All the security documents, including debenture, charge on shares, corporate 
guarantees and personal guarantees shall accordingly be discharged by the Secured 
Lenders. For reference, the Security Agent for the credit facilities have informed that 99.7% 
of the Secured Lenders (in terms of value) have provided conditional approval for the 
Proposed Disposal, as follows: 
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Secured Lenders Outstanding Debt   
RM  % 

Danajamin Nasional Berhad      68,517,069  56.8% 
Malayan Banking Berhad      17,526,686  14.5% 
OCBC Bank (Malaysia) Berhad      14,988,254  12.4% 
OCBC Bank (Malaysia) Berhad (as Swap providers)        7,599,040  6.3% 
Hong Leong Investment Bank Berhad        9,040,743  7.5% 
CIMB Bank Berhad        2,656,982  2.2% 
Al Rajhi Banking & Investment Corp 393,887 0.3% 
Total    120,722,661 100.0% 

 
It is envisaged that SOSB will undertake a scheme of arrangement with its secured creditors 
pursuant to Section 366 of the Act (“Proposed Scheme of Arrangement”) to give effect to the 
debt repayment scheme set out above to bind the remaining 0.3% of the Secured Lenders. In 
this regard, SOSB had on 8 April 2022 submitted the application to the High Court of Malaya 
and the hearing date was fixed for 21 April 2022, wherein on even date, the High Court issued 
several Orders pursuant to Sections 366, 368 and 369 of the Act that are favourable and in 
line with the Proposed Scheme of Arrangement. 
 
The details of the Orders pursuant to Sections 366, 368 and 369 of the Act are as follows: 
 
(a) The Applicant be granted leave to call for its Secured Creditor’s Meeting (hereinafter 

the “Creditors’ Meeting”) pursuant to Section 366 (1) of the Act for the purpose of 
taking into account and if deemed appropriate, to approve with or without modification, 
a proposed scheme of arrangement and compromise between the Applicant and its 
Secured Creditors (“the Scheme Creditors”), the particulars of which are contained 
in the Applicant’s Proposed Scheme of Arrangement; 

 
(b) With regard to the Creditors’ Meeting: 

 
(i) The Creditors’ Meeting is to be held within two (2) months from the date of this 

Order; 
 

(ii) The Applicant be given liberty to conduct the Creditors’ meeting virtually or such 
other technology, means, method and/or facilities that enables the Scheme 
Creditors of the Applicant to participate and vote remotely; 

 
(iii) Subject to paragraph (i) above, the Applicant be granted liberty to fix the time, 

date and venue for the Creditors’ Meeting; 
 

(iv) The Creditors’ Meeting be summoned by giving notice of not less than twenty-
one (21) days and that the notice be given by way of ordinary post or electronic 
mail to each and every Scheme Creditor under the Scheme entitled to receive 
such notice, and 

 
(v) An “Explanatory Statement” pursuant to Section 369 of the Act shall be given 

to each Scheme Creditor under the Scheme together with notice of the Meeting 
referred to in paragraph 2.4 above; 

 
(c) Pursuant to Section 368 (1) of the Act, all proceedings in any action and/or any 

proceedings against the abovenamed Applicant and the Applicant’s holding company, 
Scomi Oilfield Limited (‘SOL’) including but not limited to the enforcement of any 
security, winding up proceedings and any execution proceedings against the 
abovenamed Applicant and SOL, save for the appointment of receiver and/or 
manager over the abovenamed Applicant’s assets and SOL’s assets, be restrained 
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for a period of two (2) months from the date of this Order hereof except with leave of 
Court and subject to any terms as this Court may impose; 

 
(d) Raja Hisham Muddin bin R Mohd Iskandar (NRIC No.: 560620-08-5507) the person 

nominated as a director of the Applicant pursuant to Section 368(2)(d) of the Act, be 
approved and appointed; 

 
(e) The Applicant shall within seven (7) days from the date of this Order herein; 

 
(i) Lodge an office copy of the Order with the Registrar of Companies; 
 
(ii) Publish a notice of the order in one widely circulated newspaper in Malaysia in 

the national language and one widely circulated newspaper in Malaysia in the 
English language, and 

 
The lodgement of the office copy and the advertisement to constitute valid service 
and/or notice of the Order on all parties related hereto; 

 
(f) Raja Hisham Muddin bin R Mohd Iskandar and in his absence, his nominee, shall 

chair the Creditors’ Meeting; 
 

(g) Upon the conclusion of the Creditors’ Meeting, the Applicant shall report the results 
of the Creditors’ Meeting to this Honourable Court; 

 
(h) The Applicant be granted liberty to apply for the Scheme of Arrangement as detailed 

in the Explanatory Statement made pursuant to Section 369 of the Act, which if 
approved by the Scheme Creditors in the Creditors’ Meeting, be thereafter approved 
by this Honourable Court and be binding on the Applicant and the Scheme Creditors 
pursuant to Section 366 (3) and 366 (4) of the Act; and 

 
(i) The Applicant shall bear the costs of this application. 
 
On 23 May 2022, the Scheme Creditors has agreed by the requisite majority to approve the 
Proposed Scheme of Arrangement with modifications. 
 
Subsequently, the High Court of Kuala Lumpur had on 17 June 2022, allowed the application 
by SOSB and made the following Orders: 
 
(i) The proposed restructuring scheme as detailed in explanatory statement dated 29 

April 2022 pursuant to Section 369 of the Act, and as approved with modifications by 
the Scheme of Creditors approved by the Honourable Court and binding on SOSB 
and the Scheme Creditors in accordance with Sections 366(3) and 366(4) of the Act; 
 

(ii) A copy of the office copy of the Order to be lodged with the Registrar of Companies 
Commission of Malaysia (“SSM”); 

 
(iii) SOSB is given the liberty to apply; and 

 
(iv) The cost of this application is borne by SOSB. 
 
On 23 June 2022, a copy of the Order has been lodged with the SSM by the solicitors 
representing SOSB. 
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Upon completion of the Proposed Disposal, our Group will have 5 remaining subsidiaries and 
5 associate companies, with the exception of Southern Petroleum Transportation Joint Stock 
Company (Vietnam), all of which are dormant and/or do not have any remaining businesses. 
Our Group will be no longer have any core business and contingent liabilities. 
 
Our Group structure after the Proposed Disposal are as follows: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Note: 
 
(1) The company was dissolved on 16 October 2015. Prior to dissolution, the company 

was dormant. 
 
If the Proposed Disposal cannot be completed, it is expected that the Secured Lenders will 
exercise their rights under the security documents to take possession of SOL and the affected 
subsidiaries. In this scenario, we can expect the Secured Lenders to appoint groupwide 
receivers and managers.  
 
Listing status and future plans of SESB Group 

The Proposed Disposal is deemed a major disposal pursuant to Paragraph 10.11A of the 
Listing Requirements of Bursa Securities. Upon completion of the Proposed Disposal, SESB 
will have 5 remaining subsidiaries and 5 associate companies as set out above, with the 
exception of Southern Petroleum Transportation Joint Stock Company (Vietnam), all of which 
are dormant and/or do not have any remaining businesses. 

Our Company will either trigger the criteria for a cash company under Paragraph 8.03(1) and 
Practice Note 16 (“PN 16”) of the Listing Requirements or inadequate level of operations 
pursuant to Paragraph 8.03A of the Listing Requirements as a result of the Proposed 
Disposal. Our Board intends to maintain the listing status of our Company on the Main Market 
of Bursa Securities and will endeavour to take the necessary steps to expand its existing 
services and use its best endeavours to identify potential new business and/or assets to be 
acquired. 

If our Company triggers the inadequate level of operations pursuant to Paragraph 8.03A of 
the Listing Requirements, our Company must comply with the following, failing which Bursa 
Securities may suspend the trading of the listed securities of our Company or de-list our 
Company, or both: 

(i) immediately announce to Bursa Securities of our Company’s condition and provide 
such information from time to time for public release in accordance with the disclosure 
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of Bursa Securities and will endeavour to take the necessary steps to expand its existing 
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If our Company triggers the inadequate level of operations pursuant to Paragraph 8.03A of 
the Listing Requirements, our Company must comply with the following, failing which Bursa 
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such information from time to time for public release in accordance with the disclosure 
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obligations set out in Paragraph 4.0 of PN 17 of the Listing Requirements, with the 
necessary modifications; 

 
(ii) regularise its condition by complying with the requirements set out in Paragraph 8.04(3) 

and Paragraph 5.0 of PN 17 of the Listing Requirements, with the necessary 
modifications; and 

 
(iii) comply with other requirements or do such other acts or things as may be prescribed 

or required by Bursa Securities. 
 

Pursuant to Paragraph 8.03(1) and PN 16 of the Listing Requirements, Bursa Securities may 
classify our Company as a ‘Cash Company’ upon completion of the Proposed Disposal. A 
company may be considered as a Cash Company when its assets, on a consolidated basis, 
consists of 70% or more of cash or short-term investments, or a combination of both (“Cash 
Criterion”). Our Company is required to immediately notify Bursa Securities when its assets 
trigger the Cash Criterion. Bursa Securities will determine whether our Company will be 
considered a Cash Company and will notify our Company of its decision. 

Notwithstanding the above, our Company had on 31 October 2019 triggered PN 17 of the 
Listing Requirements.  As an affected listed issuer, our Company is required to submit a 
regularisation plan to the relevant authorities for approval by 30 November 2022 unless 
otherwise extended by Bursa Securities. As at the LPD, the Company is still in the midst of 
formulating its regularisation plan, which may comprise but are not limited to, the acquisition 
of new businesses or assets, as well as fundraising exercises. 

The Proposed Disposal was undertaken on its own and not as part of our Company’s 
regularisation plan, as negotiations with potential targets and/or investors will be more 
conducive after our Group eliminates its defaulted debts obligations with the Secured Lenders. 
This will form a foundation for our Group to be in a better position to engage with new potential 
investors with the ultimate objective of formulating a more comprehensive regularisation plan. 

Our Company will make the appropriate announcements on any material developments in 
respect to the proposed regularisation plan pursuant to the Listing Requirements and obtain 
our shareholders’ approval at an EGM to be convened.” 

 
QuantePhi’s commentary: 
 
The Proposed Disposal entails the disposal of SESB Group’s remaining business to ensure 
repayment of the debt obligation to its Secured Lenders. We note that any outstanding debts 
thereafter shall be waived, and as such SESB Group will be borrowings-free. 
 
The Proposed Disposal is a more reasonable avenue for SESB Group to resolve its debt 
obligation as part of the Proposed Scheme of Arrangement, as compared to a situation 
whereby the Secured Lenders continue to exercise their rights under the security documents 
to take possession of the Charged Assets, which may lead to the appointment of receivers 
and managers group wide. This event would compromise the contracts that SOL have with 
key clients and ultimately facing a possible winding up situation. In such an event, the listing 
status of SESB would be at risk and there would be minimal opportunity to turnaround SESB. 
 
Hence, the Proposed Disposal would be an integral part of a more comprehensive 
regularisation plan which may include an injection of a new viable business and ensure SESB 
complies with the Continuing Listing Obligations of the Listing Requirements and to 
successfully turnaround the performance of SESB. 
 
Premised on the above, we are of the view that the rationale of the Proposed Disposal is 
reasonable.  
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4.2 Basis and justification in arriving at the Disposal Consideration  
 

In establishing our opinion on the fairness of the Disposal Consideration, we have considered 
various acceptable market methodologies, which are commonly used in the valuation of 
companies. The following valuation methodologies were considered by QuantePhi to assess 
the Disposal Consideration: 
 

Valuation 
Methodologies  Discussion 
DCF Valuation 
Method 

DCF valuation method is an investment appraisal technique which 
considers both the time value of money and the projected net cash 
flow generated, discounted at a specific discount rate to derive the 
company’s valuation. The riskiness of generating such cash flows 
will also be taken into consideration. DCF valuation method will be 
used as one of the valuation methodologies as the income 
and/or cash flows generated from the drilling services business 
is contracted for a specific contract period. 
 

Revalued Net 
Asset Value 
(RNAV)  
Valuation  
Method 

RNAV valuation method focuses on a company’s book value of 
equity, or the fair market value of its total assets minus its total 
liabilities, to determine what it would cost to recreate the business. 
We will apply the RNAV method on assets of the SOL Group 
which are not utilized in generating income and/or cash flows 
for the group’s drilling services business, as per the above. 
 

Trading 
Comparable 
Analysis 

Trading comparable analysis compares a company’s implied trading 
multiple to that of a comparable listed company to determine the 
company’s value (“Comparable Companies”). We will not be 
using Trading Comparable Analysis as the uncertainties involving 
the renewal of contracts as well as continuation of the business 
based on the current situation is not taken into consideration and 
there are no publicly traded companies that are directly comparable 
to SOL Group’s drilling services business in terms of duration of 
contract (finite life), geographical presence, market size and 
composition of business activities. 
 

Precedent 
Transaction 
Analysis   

Precedent transaction analysis is a valuation methodology whereby 
it seeks to compare the Disposal Consideration against other recent 
comparable transactions undertaken by listed companies. We will 
not be using Precedent Transaction Analysis as there are no 
transactions that are directly comparable in nature and industry.   
 

 
4.2.1 Proposed Disposal  

 
As set out in Section 2.2, Part A of the Circular, the Disposal Consideration of RM21,000,001 
was arrived by the parties including the Receiver and Manager of SOSB on a “willing-buyer-
willing-seller” basis, after taking into consideration, amongst others, the historical financial 
results and position of Scomi KMC and SOL, as well as the rationale of the Proposed Disposal. 
 
Valuation of the Companies / Assets to be disposed (“Various Assets”) 
 
In arriving at the fair value of the Various Assets, we have adopted the Sum-of-parts-valuation 
(“SOPV”) model as our sole valuation method, in which the fair value of the Various Assets 
will be the aggregate valuation of the following components: 
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(i) In-Scope Companies & SOG Kuwait: The In-Scope Companies are the 9 key entities 
within the SOL Group which hold majority of the secured contracts (on-going) in various 
countries where SOL Group has operation in. The investment of 25% equity interest in 
SOG Kuwait has also been included here based on the future projection given by the 
Management; 
 

(ii) Fixed Asset: Fixed asset represents the Dataran Prima Property which is owned by 
SOSB and is presently subject to security interest under the debenture created by 
SOSB in favour of Security Agent. On 1 September 2021, a Receiver & Manager was 
appointed by the Security Agent over the assets and undertakings of SOSB; 
 

(iii) Other Assets: Other assets comprise of tools, equipment, plant and machinery not tied 
to any secured contracts. They remain idle and are separable from the SOL Group 
without affecting the fulfilment of the secured contract’s obligation. As limited 
information on the investment of 25% equity interest in GOP Johor under SOSB is 
available, it is also considered here; and 
 

(iv) Identified Companies: Identified Companies comprise of 9 subsidiaries of SOL to be 
acquired by Falcon. 

 
The SOPV model represents the aggregate valuation of these components which shall be 
valued based on the respective most appropriate valuation methods as follows: 
 
Companies / Assets Valuation method 
(i) In-Scope Companies & SOG Kuwait 
(ii) Fixed Asset 
(iii) Other Assets 
(iv) Identified Companies 

DCF 
RNAV 
RNAV 
RNAV 

 
We view the SOPV model to be the most appropriate method to estimate the fair value of the 
Various Assets for the following reasons: 
 
(A) DCF valuation of the In-Scope Companies & SOG Kuwait 

 
The Projected Free Cash Flow to Equity (“Projected FCFE”) (together with the bases 
and assumptions adopted therein) have been reviewed and approved by the 
Management and Board of SESB. The key bases and assumptions adopted in the 
preparation of the Projected FCFE include, amongst others, the following: 
 
(i) the secured contracts (remaining contract balance) will be fulfilled in accordance 

with the contracted terms by the contracting entities (i.e. the In-Scope 
Companies and SOG Kuwait), from 2022 until 2026; 
 

(ii) the secured contracts in Russia have been adjusted downwards in view of the 
current geopolitical tensions between Russia and Ukraine, resulting in a series 
of sanctions and/or restrictions on many aspects of the businesses in Russia; 
 

(iii) there will not be any significant or material changes to the licenses, permits, 
approvals and regulations governing the business activities of the In-Scope 
Companies and SOG Kuwait; 
 

(iv) save for the geopolitical tension in Russia, there will not be any significant or 
material changes in political, social and economic conditions, monetary and 
fiscal policies, inflation and regulatory requirements relating to the business 
activities of the In-Scope Companies and SOG Kuwait in countries where the In-
Scope Companies and SOG Kuwait are operating in; 



49

 

49 
 

(v) the In-Scope Companies and SOG Kuwait will begin to pare down its scale of 
operation in tandem with the completion of secured contracts, on the premise 
that no future contracts will be secured; 
 

(vi) the valuation is assessed without taking into consideration the value of synergies 
created by the purchasers; and 
 

(vii) No terminal growth assumption is made due to the historical financial results and 
position of Scomi KMC and SOL Group and the uncertainty in securing additional 
contracts under the current situation of the Group. 

 
QuantePhi’s Commentary: 
 
DCF valuation is based on the principle that the value of a business is a function of the 
present value of the cash flows it is expected to produce into the future. As SESB 
defaulted the payment of its debt obligations and has failed to rectify the issue ever 
since, it imposed a significant concern on the capability of the company to continue its 
business as usual for the foreseeable future, which has also been expressed/raised by 
its external auditors since its audited financial statements for FYE 30 June 2019 that 
caused the Company to become a PN17 company. 
 
This has put a significant pressure/discount on the Company, as investors view the 
Company as a risky investment, which has been reflected in the share price 
performance of the Company. 
 
On the secured contracts in Russia, due to the increased uncertainty in the Russia-
Ukraine conflict that is still on-going, we are of the opinion that the adjustment is 
necessary as businesses are faced with disruptions in terms of the banking system, 
import/export ban, and among other restrictive measures imposed by major countries 
against Russia. 
 
Aside from the abovementioned, we understand from the Management that the 
operation of the secured contracts have not been adversely affected by the PN17 status 
of SESB as well as the macro environment of the business. However, we still maintain 
a conservative approach in the future forecast of the secured contracts which has been 
accounted for in the discount rates applied to arrive at the final valuation of the In-Scope 
Companies and SOG Kuwait. 
 
As such, we think that the above key bases and assumptions adopted in the preparation 
of the Projected FCFE are fair and reasonable. 
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In order to derive the fair value of the In-Scope Companies and SOG Kuwait attributable 
to the shareholders, we have discounted the FCFE projected to be generated from the 
secured contracts at the cost of equity of SESB. Our valuation, together with the key 
bases and assumptions adopted, are as follows: 
 

Key bases and 
assumptions  Description  
Project FCFE FCFE is the free cash flows from operations 

available to the equity holders of a company after 
taking into consideration all operating expenses, 
movement in working capital, net investing cash 
flows and net financing cash flows (if any). 
 
We have reviewed and evaluated the key bases 
and assumptions adopted by the Management and 
approved by the Board in arriving at the Projected 
FCFE, and we are satisfied that they appear to be 
appropriate and reasonable given the prevailing 
circumstances and significant internal and external 
factors as at the LTD. 
 

Projected 
FCFE 

Risk-free rate 
(Rf) 

Rf is the expected rate of return from a risk-free 
asset. The risk-free rate compensates the investor 
for the time value of money and expected inflation 
rate over the investment period. The frequently 
adopted proxy for the risk-free rate is the 
government bond rate of return. 
 
In view that the In-Scope Companies and SOG 
Kuwait have operations and secured contracts in 
different countries, we have adopted a weighted 
average 10-year Government Bond yield in the 
countries where they are operating. We have 
chosen a 10-year yield as the basis for the Rf as 
we assume the investment time horizon for investor 
investing in this type of transaction nature to be 
medium to long-term. This also provides a 
neutralised expected return by flattening out the 
short-term volatility in the recent market 
environment, for the investor to realistically 
materialise their investment return. 
 
(Source: World Government Bonds & Cbonds; 10-
year Government Bond yield) 
 

4.6% 

Beta (β) The beta coefficient measures the systematic risk 
of a security relative to the equity market portfolio, 
which is a proxy for a well-diversified portfolio. Beta 
estimates the degree of fluctuations of a stock’s 
price based on a given movement in the 
representative equity market index. 
 
As SOL Group is not a listed company and in view 
that the Group is principally involved in the drilling 
services business, particularly in the provision of 
drilling fluids and drilling waste management 
services, we have extracted the average unlevered 
β of the comparable companies involved in the 
O&G drilling support business, as a proxy of the 

1.1 
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Key bases and 
assumptions  Description  

unlevered β of SOL Group, with an aim of obtaining 
an overall view of valuation for the In-Scope 
Companies and SOG Kuwait under the DCF 
Valuation Method.  
 
These comparable companies are principally 
involved in the provision of drilling support services, 
which include the provision of drilling fluids and 
drilling waste management solutions to the O&G 
players. The other selection criteria also include 
last 12-month revenue of not more than RM1.5 
billion and/or market capitalisation of not more than 
RM3.0 billion. However, we wish to highlight that 
the comparable companies may not be exactly 
similar to the SOL Group in terms of composition of 
business, scale of operations, track record, 
shareholders’ profile, future prospects and 
business risk. The list of comparable companies 
observed in by no means exhaustive. 
 
The list of comparable companies and their 
corresponding unlevered β are as follows: 

Company Country 1-year 
Unlevered β 

CES Energy 
Solutions 
Corp. 
 

Canada 1.0 

Pason 
Systems Inc. 
 

Canada 1.7 

Zhongman 
Petroleum 
and Natural 
Gas Group 
Corp. Ltd. 
 

China 0.5 

High Arctic 
Energy 
Services Inc. 
 

Canada 1.3 

(Source: Capital IQ as at 12 July 2022) 
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Key bases and 
assumptions  Description  
Equity risk 
premium  
(Rm – Rf) 

The equity risk premium represents the return 
required for taking on additional risk associated 
with holding an investment of equity market 
portfolio as compared to the expected rate of return 
from holding risk free assets. The equity market 
risk premium adopted is the difference between the 
expected market return and the risk-free rate. 
 
In view that the In-Scope Companies and SOG 
Kuwait have operations and secured contracts in 
different countries, we have adopted a weighted 
average equity risk premium in the countries where 
they are operating. 
 
(Source: Country Default Spreads and Risk 
Premiums, Aswath Damodaran) 
 

5.3% 

Cost of equity 
(Ke) 

Based on the above, the cost of equity (Ke) is 
computed as follows: 
 
Ke    =  Rf + β x (Rm - Rf) 
Ke    =  4.6% + 1.1 x 5.3% 
Ke    =  11.0% (rounded) 
 

11.0% 

Discount for lack 
of marketability 
(DLOM) 

DLOM is an amount or percentage deducted from 
the value of an ownership interest to reflect the 
relative absence of marketability of an asset. 
 
It is generally due to the fact that investors are 
willing to pay less for illiquid assets than similar, 
more liquid assets. 
 
An actual theory behind the calculation of DLOM 
which most valuers refer to is a set of prescriptions 
known as the Mandelbaum Factors, a prominent 
tax case in 1995, which outlined several factors to 
be considered for determining marketability 
discount, including private vs. public sale of shares, 
restrictions on transferability of shares and cost 
associated with a public offering, amongst others. 
 
According to the pre-Initial Public Offering (“Pre-
IPO”) studies of the Inland Revenue Services 
(IRS), which analyses identical stock of the same 
company and compare price points before the 
stock is publicly traded and at the point that a 
liquidity event such as an IPO occurs, the studies 
have derived measures of central tendency for 
DLOM in the area of 30+% to 60+%. 
 
(Source: Discount for Lack of Marketability, Job Aid 
for IRS Valuation Professionals, 2009) 
 

40% - 50% 
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Key bases and 
assumptions  Description  
 
Equity Value of 
the In-Scope 
Companies & 
SOG Kuwait 

 
Ranging from RM10.9 million to RM13.0 million 

 
The formula used to derive the fair value of the In-Scope 
Companies & SOG Kuwait is as follows:- 
 
Value of the In-
Scope 
Companies & 
SOG Kuwait 
 

= Present value of 
projected FCFE 
of the In-Scope 
Companies (1) 

+ Present value 
of the projected 
FCFE of SOG 
Kuwait (25%) (1) 

Notes:- 
(1) Computed based on the following formula:- 

 
Present Value of FCFE                 = FCFEn 
 
 

(1 + Ke)n 

Discount factor @ Ke 11.0 %  11.0 %  
Equity value of In-Scope 
Companies and SOG Kuwait (RM) 

21.8 mil 21.8 mil 

   
 Low 

range 
High 

range 
DLOM 50% 40% 
Discounted equity value of In-
Scope Companies and SOG 
Kuwait (RM) 

10.9 mil 13.0 mil 

s 
 
Based on the key bases and assumptions adopted above, we have performed a 
sensitivity analysis on one (‘1’) parameter, namely the DLOM of the In-Scope 
Companies and SOG Kuwait as the assumptions have significant impact on the fair 
value calculation. We have varied the values adopted for the DLOM with a range of 
40% to 50% to arrive at a range of fair value of the In-Scope Companies and SOG 
Kuwait. By varying the DLOM on the equity value of the In-Scope Companies and SOG 
Kuwait, we obtained the fair value of RM10.9 million to RM13.0 million. 
 

(B) RNAV valuation of the Dataran Prima Property, Other Assets and Identified 
Companies 
 
(i) Dataran Prima Property 
 

The Dataran Prima Property is a unit of 5-storey shop office, which is owned by 
SOSB and is presently subject to security interest under the debenture created 
by SOSB in favour of Security Agent. On 1 September 2021, a Receiver & 
Manager was appointed by the Security Agent over the assets and undertakings 
of SOSB. 
 
For the purpose of the Proposed Disposal, the Receiver & Manager had engaged 
CH Williams Talhar & Wong Sdn Bhd (“CBRE | WTW”) as the independent valuer 
to assess the fair value of the Dataran Prima Property. 
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According to the valuation report prepared by CBRE | WTW, they have appraised 
the property’s fair market value in between RM2.8 million (forced sale scenario) 
and RM3.5 million, using the comparison method. As such, for the purpose of 
our assessment, we have relied on such independent valuation. 
 

(ii) Other Assets 
 
Tools, equipment, plant and machinery 
 
• For the purpose of the Proposed Disposal, the Receiver and Manager had 

engaged Astoca (M) Sdn Bhd (“Astoca”) as the independent valuer to 
assess the fair value of the SOSB Inventories and Equipment which 
comprise of plant and machinery, rental equipment and inventory stocks 
of SOSB. According to the valuation report, Astoca had appraised a fair 
value of RM1.9 million (on forced sale basis) for the SOSB Inventories and 
Equipment, which represents a discount of approximately 51% to the 
market value of RM4.0 million of those assets in the same report. 
 

• However, in our independent assessment of the Proposed Disposal, we 
have taken into account the other tools, equipment, plant and machinery 
within the SOL Group. Hence, we have not relied on the independent 
valuation done by Astoca. 

 
• Our assessment of these assets are as follows: 

 
• Other assets comprise of tools, equipment, plant and machinery of the In-

Scope Companies and SOSB which are not tied to any secured contracts 
(i.e. not utilised in generating income and/or cash flows for the drilling 
services business of the SOL Group). 

 
• These assets are currently held idle and are separable from the SOL 

Group without affecting the fulfilment of all the secured contract’s 
obligation. The Management has identified these assets and provided us 
with the latest NBV of these assets as at the LTD, which are held in 
different countries where SOL Group has operation in. 

 
• The latest NBV of these assets as at the LTD are RM8.6 million. 
 
• In evaluating the fair value of the tools, equipment, plant and machinery, 

we have considered the liquidation discount in the range of 50% to 60%, 
after taking into consideration of a forced sale event (limited timescale for 
disposal), the illiquid nature of the assets, lack of marketability due to 
specific use case, ageing assets, and cost associated to the disposal of 
these assets. This is also in tandem with the implied discount rate of 51% 
applied by Astoca in their independent valuation as well as the reference 
DLOM range of 30+% to 60+% for business related acquisition/disposal 
as explained above under Section 4.2.1 (A) of this IAL. 

 
• As such, the fair value of the tools, equipment, plant and machinery is 

between RM3.4 million to RM4.3 million. 
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25% equity interest in GOP Johor 
 
• The total assets and liabilities of GOP Johor as at 30 June 2021 is as 

follows: 
 

Assets RM’mil Liabilities RM’mil 
Fixed assets 0.5 Accounts payable 1.7 
Inventories 1.9 Other current liabilities 3.0 
Accounts receivable 3.4   
Other current assets 0.4   
Total Assets 6.2 Total Liabilities 4.7 

 
• Net Assets Value / Equity Value attributable to owners of GOP Johor 
 

Total Equity Value = Total Assets – Total Liabilities 
Total Equity Value = RM6.2 million – RM4.7 million 
Total Equity Value = RM1.5 million 

 
• 25% equity interest in GOP Johor held by SOSB 
 

SOSB’s equity value = GOP Johor’s Equity Value x SOSB’s Equity interest 
SOSB’s equity value = RM1.5 million x 25% 
SOSB’s equity value = RM0.4 million 

 
• Due to limited information available on GOP Johor, we have relied on its 

latest management account provided to us and deemed the net assets of 
GOP Johor as the fair value for the purpose of our assessment. As such, 
the fair value of the equity interest held by SOSB is RM0.4 million. 

 
(iii) Identified Companies 

 
Identified Companies comprise of 9 subsidiaries of SOL to be acquired by 
Falcon. These companies are either dormant or have no significant contracts / 
business on-going. 
 
In terms of the nominal value of RM1 ascribed for the Identified Companies, we 
have reviewed the latest management accounts of the Identified Companies 
available from the Management as at the LTD and we concur with the nominal 
value ascribed for the valuation of the Identified Companies due to the net liability 
position of these companies as well as in absence of any significant 
assets/contracts that are expected to contribute any future economic benefits. 

 
Overall, the aggregate RNAV valuation of the Dataran Prima Property, Other Assets 
and Identified Companies are summarised as follows: 
 

 Fair Market Value (RM’mil) 
 Low range High range 
(i) Dataran Prima Property 2.8 3.5 
(ii) Other Assets 3.8 4.7 
(iii) Identified Companies -* -* 
 6.6 8.2 

* Insignificant value 
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(C) SOPV for the Various Assets 
 
Based on the SOPV model, we have derived a range of estimated fair value for the 
Various Assets of between RM17.6 million and RM21.2 million:- 
 
Companies / Assets (RM) Low range High range 
(i) In-Scope Companies & SOG Kuwait 10.9 mil 13.0 mil 
(ii) Fixed Asset 2.8 mil 3.5 mil 
(iii) Other Assets 3.8 mil 4.7 mil 
(iv) Identified Companies -* -* 
Total fair value (RM) 17.6 mil 21.2 mil 
   
Disposal Consideration (RM) 21.0 mil 21.0 mil 
Premium / (Discount) to fair value (RM) 3.5 mil (0.2 mil) 
Premium / (Discount) to fair value (%) 20.1% (1.1%) 

* Insignificant value 
 
We note that the financial projections, bases and assumptions are approved and 
adopted by the Management and the Board, and we did not encounter any 
extraordinary assumptions, save for the Projected FCFE adjustment, DLOM 
assumption applied on the DCF valuation of In-Scope Companies and SOG Kuwait, 
and liquidation discount on the tools, equipment, plant and machinery of SOL Group, 
as disclosed above. Nonetheless, we wish to highlight that the SOPV model is based 
on prevailing economic, market and other conditions as at the respective reference 
dates for the valuation parameters, as well as publicly available information and 
information provided by the Company, and such conditions may change significantly 
over a short period of time. The resultant effect of such change may materially and/or 
adversely affect the valuation of the Various Assets. The shareholders of SESB should 
note that any departure in the assumptions used in the financial projections could have 
a material impact on the fair value of the Various Assets. 
 
Premised on the results of the sensitivity analysis above, including the range of DLOM 
assumed for the In-Scope Companies and SOG Kuwait, and the liquidation discount 
for the Other Assets (tools, equipment, plant and machinery), we obtained the fair value 
of RM17.6 million to RM21.2 million. Hence, the Disposal Consideration falls within the 
range of fair value ascribed to the Various Assets, which represents a premium of 
RM3.5 million (20.1%) to the low range and a discount of RM0.2 million (1.1%) to the 
high range of the fair value, as derived using the SOPV model. 
 
In general, solely by comparing the Disposal Consideration against the valuation 
assigned to the Various Assets as illustrated above, the Disposal Consideration is 
deemed to be fair. 
 
 
 
 

[The rest of this page has been intentionally left blank] 
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4.3 Salient terms of the Disposal Agreements  
 
Our commentaries on the salient terms of the Disposal Agreements, as extracted from 
Appendix I of the Circular, are as follows: -   
 

4.3.1 Salient terms of SPA 1 
 

Salient terms  QuantePhi’s comments  
1. Sale and Purchase 

 
Subject to the terms and conditions in SPA 1, SESB 
shall sell the full legal and beneficial title of the 48,000 
ordinary shares held in Scomi KMC and 25,245,314 
shares held in SOL (collectively, the “SPA 1 Sale 
Shares”) and SPV 1 shall purchase the SPA 1 Sale 
Shares, free from all encumbrances and together with 
all rights now or hereafter attaching to them, including 
all rights to any dividend or other distribution declared, 
made or paid after the date of SPA 1. 
 

These terms are 
reasonable as the SPA 1 
Sale Shares will be sold 
and transferred to SPV 1 
without encumbrances, 
and together with all rights 
after the relevant 
conditions precedent 
have been fulfilled or 
waived and it is 
customary in the 
transactions of similar 
nature.  
 

2. Consideration  
 
(a) The total consideration payable for the SPA 1 Sale 

Shares shall be RM13,505,000 (“SPA 1 Purchase 
Price”). 

 
(b) Prior to the execution of the SPA 1, SPV 1 had paid 

a deposit of RM1,450,500 to SESB (“SPA 1 
Earnest Deposit”) which shall form part of the SPA 
1 Purchase Price. 

 
(c) The remainder of the SPA 1 Purchase Price in the 

amount of RM12,054,500 (“SPA 1 Balance 
Purchase Price”) shall be payable to SESB within 
seven (7) days from the last SPA 1 Conditions 
Precedent (as defined hereafter) being fulfilled. 

The SPA 1 Earnest 
Deposit represents the 
commitment of SPV 1 to 
complete the Proposed 
Disposal. 
 
The SPA 1 Balance 
Purchase Price shall be 
satisfied within the 
mutually agreed period of 
time upon fulfilment of the 
last SPA 1 Conditions 
Precedent. 
 
Premised on the above, 
we are of the opinion that 
these payment terms are 
reasonable. 
 

 
 
 
 

 [The rest of this page has been intentionally left blank] 
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Salient terms  QuantePhi’s comments  
3. Conditions precedent  

 
Completion of the sale and purchase of the SPA 1 Sale 
Shares is conditional upon the following conditions 
being completed or waived in accordance with the 
provisions of this section: 

SPA 1 Conditions 
Precedent sets out the 
prerequisites for the SPA 1 
to be completed. 
 
 
 

(a) SOL entering into an agreement to sell the entire 
equity in Scomi Equipment Inc, Scomi Oiltools 
Pakistan (Pvt) Ltd, Scomi Oiltools Pty Ltd, KMCOB 
Capital Berhad, KMC Oiltools BV, Vibratherm 
Limited, Scomi Platinum Sdn Bhd, Scomi Oiltools 
Africa Ltd Congo Sarlu and SOSB subject to the 
lenders’ consent; 

 

We are of the opinion that 
these 
inter-conditionalities are 
reasonable. 
 

(b) SOSB entering into an asset purchase agreement 
with a subsidiary of SPV 1 (“Purchaser SPV”) of its 
identified asset as listed in SPA 1 (“SPA 4”); 

 
(c) SOSB entering into a sale and purchase agreement 

with the Purchaser SPV of its property (details as 
set out in SPA 1) (“SPA 3”); 
 

(d) SOSB entering into a share sale agreement with 
the Purchaser SPV of its 4% shareholdings 
(together with the entire 25,000,000 RPS) in Scomi 
KMC, 25% shareholdings in SOG Kuwait and 25% 
shareholdings in GOP Johor (“SPA 2”);  
 

(e) Directors of DPSB having executed share transfer 
forms in respect of the sale of DPSB’s shares in 
Scomi KMC and delivered the executed share 
transfer forms to SPV 1 and DPSB having obtained 
its board approval for the transfer of its shares in 
Scomi KMC to any party identified by SPV 1; and 
 

 
 
 
 

 [The rest of this page has been intentionally left blank] 
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Salient terms  QuantePhi’s comments  
(f) SPV 1 being satisfied that the following further 

conditions precedent, as set out in the SPA 1 have 
been fulfilled by SESB in form and substance. 
 

We note that, there is a 
standard requirement for 
SESB to obtain approval 
from shareholders of 
SESB in relation to the 
SPA 1 Sale Shares in the 
further conditions 
precedent. We are of the 
opinion that this term is 
reasonable so as to give 
effect to the Proposed 
Disposal, as already set 
out in the Section 6 of Part 
A of the Circular, that the 
Proposed Disposal is 
conditional upon obtaining 
the approval from 
shareholders of SESB, 
among others. 
 
We also note that the other 
further conditions 
precedent as set out in the 
SPA 1 are reasonable as 
these are typical terms 
applicable to the 
transactions of similar 
nature.  
 
 

Approvals for the disposal of Sale Shares and 
In-Scope Companies 
 
(i) SESB having obtained its shareholder 

approval in relation to the disposal of the 
SPA 1 Sale Shares. 

 
(ii) SESB having obtained the approval from 

the lenders for the sale of SOL and the In-
Scope Companies free of any 
encumbrances in favour of the lenders. 

 
Corporate 
 
(i) In respect of SOPPL, SOOL, SOCL, SOAL, 

SOSPL, SOSB, KMCOB, Scomi EI, SOT, 
SOPL and KOB, documentation evidencing 
the transfers of shares in Scomi EI, SOPPL, 
SOPL, KMCOB, KOB, Vibratherm, SPSB, 
and SOALCS to third parties, such that the 
entities to be acquired by SPV 1 shall only 
include SOL and the In-scope Companies. 

 
(ii) An undertaking from the lenders to 

discharge all charges registered on the 
shares of Scomi KMC, SOL and any other 
subsidiaries of SOL or given by Scomi KMC, 
SOL and any other subsidiaries of SOL and 
all guarantees given by Scomi KMC, SOL 
and any other subsidiaries of SOL upon the 
payment of the SPA 1 Balance Purchase 
Price by SPV 1. 

 
Contract 
 
(i) Documentation evidencing the termination 

of the following agreements: 
 

(aa) Agreement in respect of 
Management and Administrative 
Services and Support dated 30 
August 2010 between Scomi Group 
Berhad and SOL; 

 
(bb) Agreement for Management and 

Administrative Services and Support 
dated 6 July 2005 between KMC 
Oiltools and KMC Oiltools (S) Pte Ltd 
(currently known as SOSPL); 

 
(cc) Agreement for Management and 

Administrative Services and Support 
dated 1 January 2010 between 
SOSPL and SOSB; 
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Salient terms  QuantePhi’s comments  
(dd) Joint Venture Agreement dated 3 

November 2014 between SOSPL 
and Golden Land Oil Services; 

 
(ee) Agreement for Management and 

Administrative Services and Support 
dated 1 January 2010 between PTSO 
and SOSB; 

 
(ff) Licensing Agreement with effective 

date of 6 July 2005 between KMC 
Oiltools (Licensee) and KOB 
(Licensor); 

 
(gg) Agreement for Management and 

Administrative Services and Support 
dated 1 January 2010 between KMC 
Oiltools and SOSB; 

 
(hh) Agreement for Management and 

Administrative Services and Support 
dated 1 January 2010 between SORL 
and SOSB; 

 
(ii) Master Manpower and Services 

Agreement dated 12 May 2009 
between Scomi KMC and SOSB; and 

 
(jj) Master Services Agreement dated 10 

February 2009 between SOSB and 
Scomi KMC. 

 
License and Regulatory 
 
(i) Documentation evidencing the payment of 

all outstanding sales taxes and late payment 
penalties under the Customs Act 1967 and 
Income Tax Act 1967 in respect of Scomi 
KMC. 
 

(ii) In respect of Scomi KMC's settlement of 
amounts owing to the Customs Department, 
documentation evidencing the settlement of 
payment and confirmation by the Customs 
that such outstanding sums have been paid 
up. 

 

 

Employment / Human Resources 
 
Documentation evidencing the payment of 
outstanding contributions and late payment 
charges to the Employees Provident Fund Act 
1991, the Employees Social Security Act 1969, and 
Human Resources Development 2001, in respect 
of Scomi KMC. 
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Salient terms  QuantePhi’s comments  
Finance 
 
(i) An undertaking from the lenders to 

extinguish SOL Group borrowings and to 
discharge all charges registered in respect 
of SOL Group upon receipt of the purchase 
consideration. 

 
(ii) The audited accounts for SOL and the In-

Scope Companies have been prepared and 
show no material deviation from the 
management accounts and all adjustments 
made in the preparation of the management 
accounts to show compliance with the 
International Financial Reporting Standards 
are disclosed, and it has been verified by the 
auditors of SESB that such adjustments do 
not cause the audited accounts to materially 
deviate from the management accounts. 

 

 

Litigation 
 
Provision of the settlement agreement and the 
payment receipts evidencing the full and final 
settlement of the claim by Demeter O&G Supplies 
Sdn Bhd against Scomi KMC in respect of 
outstanding debts owed. 
 

 

(collectively, the “SPA 1 Conditions Precedent”). 
SESB shall procure the fulfilment of the Conditions 
Precedent on or before a date falling 90 days from the 
date of SPA 1. 

 

SPA 1 Completion is 
subject to the SPA 1 
Conditions Precedent 
being fulfilled no later than 
90 days from the date of 
the SPA 1 or any such 
date to be mutually agreed 
between the parties. The 
term is reasonable. 
 
Premised on the above 
evaluations, we are of the 
opinion that these 
completion terms are 
reasonable as these are 
typical completion terms 
applicable to the 
transactions of similar 
nature. 
 
 

 
 

 

  



62

 

62 
 

Salient terms  QuantePhi’s comments  
4. Completion 
 

The completion of SPA 1 (“SPA 1 Completion”) is 
interconditional upon, and shall occur on, the 
completion of SPA 1, SPA 4, SPA 3 and SPA 2 unless 
otherwise agreed between the parties in writing. The 
parties mutually agree on the “SPA 1 Completion 
Date” for SPA 1 Completion which shall take place as 
soon as all the agreements named herein become 
unconditional, where applicable.  

 

We are of the opinion that 
these inter-conditionalities 
are reasonable. 
 
 

(a) On SPA 1 Completion: 
 

(i) SESB shall procure that its obligations set out 
below in item 6 are fulfilled (“SPA 1 
Completion Deliverables”); and 

 
 

We note that the SPA 1 
Completion Deliverables 
are typical terms 
applicable to the 
transactions of similar 
nature.  
 

(ii) SPV 1 shall procure a bank guarantee in 
favour of MDC Oil & Gas (SK 320) Ltd and 
Hess Exploration and Production Malaysia 
B.V. to replace the existing bank guarantees 
with reference number 99140BGP6331330 
for RM52,498.87 and reference number 
99140BGP6258139 for RM1,396,627.00, 
respectively.  

 

We are of the opinion that 
these terms are 
reasonable as they are 
typical terms applicable to 
the transactions of similar 
nature. 

(b) Against receipt of the SPA 1 Completion 
Deliverables, SPV 1 shall arrange for payment of 
the SPA 1 Balance Purchase Price by way of 
electronic transfer to SESB.  

 

Upon delivery of the said 
documents, SPV 1 shall 
pay SESB the SPA 1 
Balance of Purchase 
Price. This term is 
reasonable. 
 
Premised on the above 
evaluations, we are of the 
opinion that these 
completion terms are 
reasonable as these are 
typical completion terms 
applicable to the 
transactions of similar 
nature. 
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Salient terms  QuantePhi’s comments  
5. Default/ Termination clause 
 

(a) Without prejudice to any other remedies available 
to SESB, if in any respect the provisions of item 4 
are not complied with by SPV 1 on the SPA 1 
Completion Date, SESB may: 

 

In the event of non-
payment by SPV 1 of the 
SPA 1 Balance Purchase 
Price on the SPA 1 
Completion Date, SESB 
can either defer SPA 1 
Completion or terminate 
the SPA 1 and forfeit the 
SPA 1 Earnest Deposit as 
compensation. These 
terms are reasonable as 
these are the normal 
commercial terms to 
safeguard the interest of 
SESB. 
 

(i) defer SPA 1 Completion to a date not more 
than twenty-eight (28) days after the SPA 1 
Completion Date; or 

 
(ii) terminate SPA 1 by giving written notice to 

SPV 1 and forfeit the SPA 1 Earnest Deposit 
as liquidated ascertained damages in full 
settlement of any claim by SESB against 
SPV 1. 

 
(b) In addition to any other rights to terminate SPA 1, 

SPV 1 may terminate SPA 1 by giving written notice 
to SESB at any time prior to SPA 1 Completion if 
any fact, matter or event (whether existing or 
occurring on or before the date of SPA 1 or arising 
or occurring afterwards) comes to the notice of SPV 
1 at any time prior to SPA 1 Completion which: 

 
(i) constitutes or would constitute a material 

breach by SESB of: 
 

(aa) any warranty; or  
(bb) any of SESB’s obligations under SPA 

1; or 
 

(ii) constitutes or would constitute a SPA 1 
Material Adverse Change (as defined 
hereafter),  

 
 

In the event of default, 
where SESB is unable to 
fulfill their obligations 
pursuant to the SPA 1, 
SPV 1 can terminate the 
SPA 1 and SESB to refund 
the SPA 1 Earnest Deposit 
to SPV 1. Such clause is 
reciprocal of the default/ 
termination rights given to 
SESB. 
 
These terms are 
reasonable as they are the 
normal commercial terms 
to safeguard the interest of 
SPV 1. 
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Salient terms  QuantePhi’s comments  
and that material breach or SPA 1 Material Adverse 
Change, as the case may be, (if capable of being 
rectified) is not rectified within fourteen (14) days of 
notification in writing by SPV 1 to SESB.  For the 
avoidance of doubt, the parties shall defer SPA 1 
Completion to such other date that will allow SESB 
fourteen (14) days to rectify such material breach or 
SPA 1 Material Adverse Change. The rights conferred 
upon SPV 1 by this clause is in addition to and without 
prejudice to any other rights of SPV 1 (including any 
rights to claim damages or compensation from SESB 
by reason of any such material breach) and failure to 
exercise it shall not constitute a waiver of any such 
rights. 
 
For the purpose herein, “SPA 1 Material Adverse 
Change” shall mean any fact, matter or event which 
occurs from the date of SPA 1 onwards and which 
comes to the notice of SPV 1 at or any time prior to any 
SPA 1 Completion which has or in SPV 1’s opinion, is 
likely to occur and which will or is likely to have a short-
term or long-term material adverse effect on the 
business or assets, turnover, liabilities, property, 
condition (financial or otherwise), operating results, 
operations, prospects or, reputation of SOL or the In-
Scope Companies. 
 

 

6. SESB’s Obligations 
 
On SPA 1 Completion, SESB shall deliver, or SESB 
shall procure that there be delivered, to SPV1 in such 
form and upon such terms satisfactory to SPV1: 
 
(a) the share transfer forms in respect of the SPA 1 

Sale Shares duly executed by SESB in favour of 
SPV 1, together with the original share certificates 
in respect of such SPA 1 Sale Shares; 
 

(b) certified true copy of the shareholders’ register of 
SOL reflecting SPV1 as the holder of the SPA 1 
Sale Shares; 

 
(c) certified true copy of the shareholders’ register of 

the In-Scope Companies reflecting SOL as the 
legal beneficial owner of 100% of the allotted and 
issued shares in the capital of the In-Scope 
Companies; 

 
(d) certified true copies of the resolutions of the board 

of the directors of SOL resolving and approving: 
 

(i) the transfer of the SPA 1 Sale Shares to 
SPV 1; 

 
(ii) the issuance of new share certificates to 

SPV 1; 
 
(iii) the entry of the name of SPV 1 into the 

register of members of SOL as the holder of 

 
 
Upon SPA 1 Completion, 
we note that SESB shall 
deliver the SPA 1 
Completion Deliverables 
required to effect and 
implement the disposal of 
the SPA 1 Sale Shares to 
SPV 1, and that the  
SPA 1 Completion 
Deliverables are 
reasonable as these are 
typical terms 
encompassing the 
secretarial, administrative 
and commercial affairs 
that are applicable to the 
transactions of similar 
nature. 
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the SPA 1 Sale Shares and the making of 
such other entries into other corporate 
records of the In-Scope Companies as may 
be necessary; and 

 
(iv) the revocation of all existing authorities and 

mandates to banks in respect of the 
operation of SOL and Scomi KMC bank 
accounts and giving authority in favour of 
such persons as SPV 1 may nominate; 

 
(e) letters issued by SESB and the In-Scope 

Companies confirming the SOL and In-Scope 
Companies remain duly incorporated and is not 
subject to any form of proceedings or investigations 
which could adversely affect such incorporation 
status; 
 

(f) letters issued by each company secretary of all 
foreign In-Scope Companies (or if there is no office 
of company secretary, the most senior officer of the 
foreign In-Scope Company having responsibility for 
the company secretarial affairs of the foreign In-
Scope Company) confirming that: 

 
(i) all of the shares in the In-Scope Company 

have been validly allotted and issued; 
 
(ii) that no person has the right to call for the 

allotment, issue or transfer of shares in the 
In-Scope Company under any rights of pre-
emption; 

 
(iii) that the statutory books of the In-Scope 

Company have been properly maintained in 
accordance with applicable laws; and 

 
(iv) all filings and returns required by law to be 

made by the In-Scope Company to the 
relevant authorities have been duly made; 

 

 

(g) evidence acceptable to SPV1 that all amounts 
owing by Scomi KMC, SOL or any In-Scope 
Company by way of inter-company indebtedness to 
SESB and its subsidiaries has been extinguished 
or waived and that there is no actual or contingent 
liability of Scomi KMC, SOL or any In-Scope 
Company for any such inter-company 
indebtedness; 

 
(h) tenancy agreement to be entered into between the 

Purchaser SPV and SESB for offices which will 
continue to be used by SESB following SPA 1 
Completion; 

 
(i) all Business Information and Business Intellectual 

Property of SOL or any In- scope Company being 
migrated or will be migrated to SPV 1 or being 
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made available with SOL and the In-Scope 
Companies; 

 
(j) Where the current shareholding structure of PTSO 

is to be retained, the amendment of the Power of 
Attorney between PTSO, SOSPL and PT Stella 
Solis Alpha (“PT Stella”) executed on 27 August 
2020 ("PoA") so that it is correctly reflected that the 
PoA is granted by PT Stella in favour of SOSPL. 

 
(k) Provision of the finalised and updated list of 

employees up until the day preceding the SPA 1 
Completion Date. 

 
(l) Notification to Petroliam Nasional Berhad in respect 

of the change in shareholdings of Scomi KMC 
arising from the transfer of shares held by SOSB in 
Scomi KMC to Purchaser SPV prior to the 
liquidation of SOSB. 
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1. Sale and purchase 
 

Subject to the terms and conditions in the SPA 2, SOSB 
shall sell the full legal and beneficial title of 4,000 
ordinary shares and 25,000,000 RPS held in Scomi 
KMC; 25 cash shares held in SOG Kuwait and 125,000 
ordinary shares in GOP Johor (collectively, the “SPA 2 
Sale Shares”) and SPV 2 shall purchase the SPA 2 
Sale Shares, free from any encumbrances and together 
with all rights now or hereafter attaching to them, 
including all rights to any dividend or other distribution 
declared, made or paid as from SPA 2 Completion Date 
(as defined hereinafter). 

 

These terms are 
reasonable as the SPA 2 
Sale Shares will be sold 
and transferred to SPV 2 
without encumbrances, 
and together with all 
rights after the relevant 
conditions precedent 
have been fulfilled or 
waived and it is 
customary in the 
transactions of similar 
nature.  
 

2. Consideration 
 

The total consideration payable for the SPA 2 Sale 
Shares shall be RM2,600,001 (“SPA 2 Purchase 
Price”) which shall be paid by SPV 2 as follows: 
 
(a) the sum of RM260,000 representing 10% of the 

SPA 2 Purchase Price (“SPA 2 Deposit”) which 
had been paid prior to the date of SPA 2; and 
 

(b) subject to item 3 below, the sum of RM2,340,001 
representing 90% of the SPA 2 Purchase Price 
(“SPA 2 Balance Purchase Price”) which shall be 
paid on the SPA 2 Completion Date (as defined 
hereafter) 

 

The SPA 2 Deposit 
represents the 
commitment of SPV 2 to 
complete the Proposed 
Disposal. 
 
The SPA 2 Balance 
Purchase Price, subject 
to SOSB obtaining the 
waiver of ROFR for GOP 
Johor Sale Shares, shall 
be satisfied within a 
mutually agreed period of 
time upon fulfilment of the 
completion terms in SPA 
2. 
 
Premised on the above, 
we are of the opinion that 
these payment terms are 
reasonable. 
 

3. GOP Johor sale shares 
 
(a) SOSB shall take steps to obtain the waiver from 

United Investments JVP, LLC (being the other 
shareholder of GOP Johor) (“GOP Other 
Shareholder”) of the right of first refusal to acquire 
the 125,000 ordinary shares in GOP Johor (“GOP 
Johor Sale Shares”) (“Waiver of ROFR”).  SOSB 
shall promptly notify and furnish documentary 
evidence (where appropriate) to SPV 2 in relation 
to the Waiver of ROFR (including a failure to obtain 
the Waiver of ROFR). 

 

We note that the waiver of 
ROFR for GOP Johor 
Sale Shares has not been 
obtained from GOP Other 
Shareholder by SOSB 
prior of entering into SPA 
2. Hence, the waiver of 
ROFR forms part of the 
completion and 
consideration terms of 
SPA 2. 
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(b) In the event that, before the SPA 2 Completion 

Date, the Waiver of ROFR is not obtained: 
 

(i) SPA 2 shall proceed to SPA 2 Completion 
(as defined hereinafter) as if the GOP Johor 
Sale Shares do not form part of the Sale 
Shares under SPA 2 (and the relevant 
provisions in SPA 2 relating to the GOP 
Johor Sale Shares shall cease to be 
applicable); and 
 

(ii) the SPA 2 Purchase Price shall be reduced 
by RM600,000.00 (on the basis of the 
purchase consideration of the GOP Johor 
Sale Shares as disclosed in Section 2.2 of 
Part A of the Circular) and the SPA 2 
Balance Purchase Price to be paid by SPV 
2 on the SPA 2 Completion Date shall be 
reduced to RM1,740,001. 

 

Failure to obtain the 
waiver of ROFR before the 
SPA 2 Completion Date 
will not result in a 
termination event, but the 
SPA 2 will be proceeding 
without the GOP Johor 
Sale Shares, which in turn 
reduces the SPA 2 
Purchase Price, SPA 2 
Balance Purchase Price to 
be paid and the Disposal 
Consideration.  
 
This is reasonable for 
SOSB, as the non-
fulfilment of this term does 
not jeopardise SPA 2, 
which in turn, does not risk 
the entire Proposed 
Disposal falling through.  
 
Premised on the above, 
we are of the opinion that 
this term is reasonable. 
 

4. Completion 
 
(a) The completion of SPA 2 (“SPA 2 Completion”) 

is inter-conditional upon, and shall occur on, the 
completion of SPA 1, SPA 3 and SPA 4 unless 
otherwise agreed between the parties in writing. 
The parties mutually agree on the date of 
completion which shall take place as soon as all 
the agreements named herein become 
unconditional, where applicable (“SPA 2 
Completion Date”); 
 

We are of the opinion that 
these  
inter-conditionalities are 
reasonable.  

(b) On SPA 2 Completion, SOSB shall procure that 
its obligations specified in below in item 6 are 
fulfilled (“SPA 2 Completion Deliverables”);  

We note that the SPA 2 
Completion Deliverables 
are reasonable as these 
are typical terms 
applicable to the 
transactions of similar 
nature.  
 

(c) Against receipt of the SPA 2 Completion 
Deliverables, SPV 2 shall arrange for payment of 
the SPA 2 Balance Purchase Price by way of 
electronic transfer to SOSB; and 
 

Upon delivery of the said 
documents, SPV 2 shall 
pay SOSB the SPA 2 
Balance of Purchase 
Price. This term is 
reasonable. 
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(d) In the event that the contract awarded by the Kuwait 

Oil Company to SOSB for the provision of mud 
products and mud engineering services for 
deep/development drilling and involving the supply 
of drilling fluids chemicals, mud engineers and 
liquid mud plant facilities to Kuwait Oil Company 
(“KOC Contract”) is successfully novated from 
SOSB to another entity (“New Kuwait Entity”) and 
SOSB holds 25% of the shares in the New Kuwait 
Entity, SOSB shall ensure that SOSB’s 
shareholding in the New Kuwait Entity will be 
transferred to SPV 2. 
 
Note: The potential transfer of SOSB’s 25% stake 
in New Kuwait Entity to SPV 2 is part of the existing 
Proposed SOSB Disposal, as the novation of the 
KOC Contracts from SOSB to New Kuwait Entity 
effectively transfer the economic benefits of the 
KOC Contracts to the New Kuwait Entity. 

Upon successful novation 
of the KOC Contract to 
the New Kuwait Entity, the 
economic interest from 
the KOC Contract will 
benefit the New Kuwait 
Entity.  
 
Therefore, as the ultimate 
offeror in relation to the 
Proposed Disposal, CMS 
will be the beneficiary of 
25% of the economic 
interest in the KOC 
Contract. We are of the 
opinion that this term is 
reasonable as it does not 
affect the interest of the 
shareholder of SESB. 
 
Premised on the above 
evaluations, we are of the 
opinion that these 
completion terms are 
reasonable as these are 
typical completion terms 
applicable to the 
transactions of similar 
nature. 
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5. Default/ Termination clause 
 

(a) Without prejudice to any other remedies available 
to the SOSB, if in any respect the provisions of item 
(c) above are not complied with by SPV 2 on the 
SPA 2 Completion Date, SOSB may: 

 
(i) defer SPA 2 Completion to a date not more 

than 28 days after the SPA 2 Completion 
Date; or 
 

(ii) terminate SPA 2 by giving written notice to 
SPV 2 and forfeit the SPA 2 Deposit as 
liquidated ascertained damages in full 
settlement of any claim by SOSB against SPV 
2. 

 

In the event of non-
payment by SPV 2 of the 
SPA 2 Balance Purchase 
Price on the SPA 2 
Completion Date, SOSB 
can either defer SPA 2 
Completion or terminate 
the SPA 2 and forfeit the 
SPA 2 Deposit as 
compensation. These 
terms are reasonable as 
these are the normal 
commercial terms to 
safeguard the interest of 
SOSB. 
 

(b) SPV 2 may terminate SPA 2 by giving written notice 
to SOSB at any time prior to SPA 2 Completion if 
any fact, matter or event (whether existing or 
occurring on or before the date of SPA 2 or arising 
or occurring afterwards) comes to the notice of SPV 
2 at any time prior to SPA 2 Completion which: 

 
(i) constitutes or would constitute a material 

breach by SOSB of: 
 

(aa) any warranty; or 
(bb) any of SOSB’s obligations under SPA 

2; or 
 

(ii) constitutes or would constitute a SPA 2 
Material Adverse Change (as defined 
hereafter), 

 
and that material breach or SPA 2 Material 
Adverse Change, as the case may be, (if capable 
of being rectified) is not rectified within fourteen 
(14) days of notification in writing by SPV 2 to 
SOSB. If SPA 2 is terminated by SPV 2 in 
accordance with this clause, SOSB shall forthwith 
refund the SPA 2 Deposit free of interest to SPV 2. 
For the avoidance of doubt, the parties shall defer 
SPA 2 Completion to such other date that will allow 
SOSB fourteen (14) days to rectify such material 
breach or SPA 2 Material Adverse Change. 
 
For the purpose herein, “SPA 2 Material Adverse 
Change” shall mean any fact, matter or event 
which occurs from the date of SPA 2 onwards and 
which comes to the notice of SPV 2 at or any time 
prior to any SPA 2 Completion which has or in SPV 
2’s opinion, is likely to occur and which will or is 
likely to have a short-term or long-term material 
adverse effect on the business or assets, turnover, 
liabilities, property, condition (financial or 
otherwise), operating results, operations, 
prospects or, reputation of Scomi KMC, SOG 
Kuwait and GOP Johor as applicable. 

In the event of default, 
where SOSB is unable to 
fulfill their obligations 
pursuant to the SPA 2, 
SPV 2 can terminate the 
SPA 2 and SOSB to 
refund the SPA 2 Deposit 
to SPV 2. Such clause is 
reciprocal of the default/ 
termination rights given to 
SOSB. 
 
These terms are 
reasonable as they are 
the normal commercial 
terms to safeguard the 
interest of SPV 2. 
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6. SOSB’s Obligations 

 
SOSB and SPV 2 agree that: 
 
(a) In respect of Scomi KMC and GOP Johor, SPV 2 

shall do all acts and things to cause and effect the 
transfer of the SPA 2 Sale Shares from SOSB to 
SPV 2 with all due speed after the SPA 2 
Completion Date and thereafter, SPV 2 shall 
procure that Scomi KMC and GOP Johor inform 
SOSB of the registration of SPV 2 as the legal 
owner of the SPA 2 Sale Shares (together with 
evidence which may include certified true copies of 
the register of members of Scomi KMC and GOP 
Johor). For Scomi KMC and GOP Johor, all of this 
shall be done within thirty (30) days after the share 
transfer forms representing the SPA 2 Sale Shares 
in respect of Scomi KMC and GOP Johor have 
been stamped; 

 
(b) in respect of SOG Kuwait, SOSB and SPV 2 shall 

work together to do all acts and things and take 
such steps to: 

 
(i) update the articles of incorporation of SOG 

Kuwait and the commercial register of SOG 
Kuwait as a result of the change in 
shareholders and report the change in 
shareholders to the Kuwaiti Ministry of 
Commerce and Industries' (MOCI) online 
portal and obtain MOC/'s approval on the 
following: 

 
(aa) the updated articles of incorporation 

of SOG Kuwait; and  
(bb) the updated commercial register of 

SOG Kuwait; 
 

(ii) follow up with the Kuwaiti Ministry of Justice 
(MOJ) on the authentication of the change 
in SOG Kuwait's shareholders; and 

 
(iii) procure that SOG Kuwait arrange a meeting 

between SOSB, SPV 2 and a representative 
of the MOJ. The parties shall ensure that 
their respective representative attend the 
said meeting with the MOJ. 

 

 
 
We note that SPV 2 shall 
endeavour to cause and 
effect the transfer of SPA 
2 Sale Shares from SOSB 
to SPV 2 after the SPA 2 
Completion Date and 
inform SOSB of the 
registration of SPV 2 as 
the legal owner of the 
SPA 2 Sale Shares, 
within 30 days after the 
share transfer forms 
representing the SPA 2 
Sale Shares have been 
stamped. 
 
We also note that in 
respect of SOG Kuwait, 
SOSB and SPV 2 shall 
endeavour to facilitate the 
change of shareholders 
as well as transfer of the 
secretarial, administrative 
and commercial  affairs to 
SPV 2.  
 
These terms are typical 
and essential terms to 
give effect and implement 
the disposal of the SPA 2 
Sale Shares to SPV 2. 
 

On SPA 2 Completion Date: 
 
(a) SOSB shall deliver, or SOSB shall procure that 

there be delivered, to SPV 2 in such form and upon 
such terms satisfactory to SPV 2:  

 
(i) The share transfer forms in respect of the 

SPA 2 Sale Shares for Scomi KMC and 
GOP Johor executed by SOSB in favour of 
SPV 2 together with the original share 

 
 
Upon SPA 2 Completion, 
we note that SOSB shall 
deliver the SPA 2 
Completion Deliverables 
required to effect and 
implement the disposal of 
the SPA 2 Sale Shares to 
SPV 2, and that the  
SPA 2 Completion 
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certificates in respect of such SPA 2 Sale 
Shares for Scomi KMC and GOP Johor;  

 
(ii) letter of resignation of the director of GOP 

Johor which is nominated by SOSB which 
resignation shall take effect on the SPA 2 
Completion Date;  

 
(iii) in respect of Scomi KMC and GOP Johor, 

certified true copies of the resolutions of the 
board of directors of Scomi KMC and GOP 
Johor resolving and approving: 

 
(aa) the transfer of the SPA 2 Sale Shares 

to SPV 2; 
 
(bb) the cancellation of the old share 

certificates and issuance of the new 
share certificates to SPV 2 in respect 
of the SPA 2 Sale Shares; and 

 
(cc) the entry of the name of SPV 2 into 

the register of members of Scomi 
KMC, SOG Kuwait and GOP Johor as 
the holder of the SPA 2 Sale Shares; 
and 

 
(iv) in respect of SOG Kuwait, the consent of the 

shareholders of SOG Kuwait approving the 
transfer of the SPA 2 Sale Shares to SPV 2 
(which may be evidenced in a management 
paper). 

 

Deliverables are 
reasonable as these are 
typical terms 
encompassing the 
secretarial, administrative 
and commercial affairs 
that are applicable to the 
transactions of similar 
nature. 
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1. Sale and purchase 
 

Subject to the terms and conditions in the SPA 3, SOSB 
shall sell, and SPV 2 shall purchase all that piece of land 
held under the following strata titles: 

 
(i) Geran 46494/M1/1/42, No. Bangunan M1, No. 

Tingkat 1, No. Petak 42, Lot 42410; 
(ii) Geran 46494/M1-A/2/70, No. Bangunan M1-A, No. 

Tingkat 2, No. Petak 70, Lot 42410; 
(iii) Geran 46494/M1-A/3/98, No. Bangunan M1-A, No. 

Tingkat 3, No. Petak 98, Lot 42410; 
(iv) Geran 46494/M1-A/4/126, No. Bangunan M1-A, 

No. Tingkat 4, No. Petak 126, Lot 42410; 
(v) Geran 46494/M1-A/5/154, No. Bangunan M1-A, 

No. Tingkat 5, No. Petak 154, Lot 42410, 
 

all in Pekan Cempaka, Daerah Petaling, Negeri 
Selangor (collectively, the “Dataran Prima Property”) in 
its existing state and condition free from all 
encumbrances and subject to SESB’s tenancy of the 
Dataran Prima Property pursuant to a tenancy 
agreement dated 1 April 2021 between SOSB and 
SESB (“Tenancy”) on an “as is where is” and “willing 
buyer, willing seller” basis, for the SPA 3 Purchase Price 
(as defined hereafter) subject to all the conditions in 
SPA 3 and subject to all the category of land use, 
conditions of title and all restrictions in interest whether 
express or implied, imposed upon, relating to or 
affecting the Dataran Prima Property or to which the 
Dataran Prima Property is subject. 

 

These terms are 
reasonable as the 
Dataran Prima Property 
will be sold and 
transferred to SPV 2 
without encumbrances. 
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2. Purchase Consideration 
 

The purchase price for each of the strata title for the 
Dataran Prima Property is as follows: 

 

No. 

Strata title (all of which are 
in Pekan Cempaka, Daerah 
Petaling, Negeri Selangor) 

Purchase 
price (RM) 

(i) Geran 46494/M1/1/42, No. 
Bangunan M1, No. Tingkat 
1, No. Petak 42, Lot 42410 
 

1,028,571.43 

(ii) Geran 46494/M1-A/2/70, 
No. Bangunan M1-A, No. 
Tingkat 2, No. Petak 70, Lot 
42410 
 

514,285.71 

(iii) Geran 46494/M1-A/3/98, 
No. Bangunan M1-A, No. 
Tingkat 3, No. Petak 98, Lot 
42410 
 

488,571.43 

(iv) Geran 46494/M1-A/4/126, 
No. Bangunan M1-A, No. 
Tingkat 4, No. Petak 126, Lot 
42410 
 

488,571.43 

(v) Geran 46494/M1-A/5/154, 
No. Bangunan M1-A, No. 
Tingkat 5, No. Petak 154, Lot 
42410 
 

480,000.00 

 Total 3,000,000.00 
 

(collectively referred as “SPA 3 Purchase Price”) 
 

The terms are reasonable 
and serves to protect the 
interest of SOSB as it sets 
out the payment 
obligations of SPV 2 in 
relation to SPA 3. 

3. Mode of settlement 
 

(a) Payment of the deposit and retention sum 
 

(i) A sum equal to ten percent (10%) of the SPA 
3 Purchase Price and amounting to the sum of 
RM300,000.00 only has been paid by as 
deposit (“SPA 3 Deposit”) and, upon the 
completion of the sale and purchase herein, as 
part payment towards the account of the SPA 
3 Purchase Price.  
 

(ii) Within 2 business day from the date of SPA 3, 
SOSB shall pay, out of the SPA 3 Deposit 
received, the sum of Ringgit Malaysia Ninety 
Thousand (RM90,000.00) only, being three 
per cent (3%) of the SPA 3 Purchase Price 
(“Retention Sum”), to the SPV 2’s Solicitors 
(who are hereby authorised to deal with the 
Retention Sum in the manner set out in SPA 
3) by way of interbank transfer to the SPV 2’s 
Solicitors’ clients’ account. 

 

The terms are reasonable 
and serves to protect the 
interest of SOSB as it sets 
out the payment 
obligations of SPV 2 in 
relation to SPA 3.  
 
The SPA 3 Deposit of 
10% by SPV 2 and the 
payment of Retention 
Sum by SOSB out of SPA 
3 Deposit for the 
settlement of RPGT also 
reasonable as these are 
commonly adopted in the 
transactions of similar 
nature. 
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(b) Payment of the balance of the Purchase Price 

and completion 
 

(i) The completion of SPA 3 (“SPA 3 
Completion”) is inter-conditional upon, and 
shall occur on, the completion of SPA 1, SPA 
4 and SPA 2 unless otherwise agreed 
between the parties in writing. The parties 
shall mutually agree on the completion date for 
SPA 3 Completion which shall take place as 
soon as all the agreements named herein 
become unconditional, where applicable. The 
period between the date of SPA 3 and SPA 3 
Completion shall be the “SPA 3 Completion 
Period”. The balance of the ninety per cent 
(90%) of the SPA 3 Purchase Price amounting 
to the sum of RM2,700,000.00 only (“SPA 3 
Balance Purchase Price”) shall be paid by 
SPV 2 to SOSB’s solicitors as stakeholders 
within the SPA 3 Completion Period. The date 
of SOSB’s solicitors’ receipt of the SPA 3 
Balance Purchase Price provided above shall 
hereinafter be referred to as the “SPA 3 
Completion Date”. 
 

(ii) Against the payment of the SPA 3 Balance 
Purchase Price by SPV 2, SOSB shall procure 
SESB to deliver to SPV 2 the novation of the 
Tenancy and all the terms and conditions of 
the Tenancy to SPV 2 with effect from the SPA 
3 Completion Date (“Novation of Tenancy”) 
executed by SOSB and SESB respectively, 
and SPV 2 shall, at the same time, deliver to 
SOSB and SESB respectively the Novation of 
Tenancy executed by SPV 2. 

 
 

We are of the opinion that 
these inter-
conditionalities are 
reasonable. 
 
We also take note that 
upon the SPA 3 
Completion, SOSB shall 
deliver the executed 
Novation of Tenancy and 
the related documents 
once the SPA 3 Balance 
Purchase Price is 
received by SOSB’s 
Solicitors, to effect and 
implement the disposal of 
the Dataran Prima 
Property to SPV 2. This 
term is reasonable. 
 
We further note that 
typically for the 
transactions of similar 
nature, the payment of 
any balance sum due is 
to be paid within 3 
months from the 
unconditional date. 
However, we note that 
SPV 2 can settle the SPA 
3 Balance Purchase 
Price at anytime from 
signing to the 
unconditional date i.e., 
SPA 3 Completion Date, 
which is to the benefit to 
SOSB. This term is 
reasonable and provides 
flexibility to SPV 2. 
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(c) Extension of time 

In the event that SPV 2 is unable to pay the SPA 3 
Balance Purchase Price within the SPA 3 
Completion Period, SOSB expressly grants to SPV 
2 an extension of up to two (2) months (or such 
longer period as SOSB may agree) (“SPA 3 
Extended Completion Period”) to pay the SPA 3 
Balance Purchase Price subject to SPV 2 paying to 
SOSB interest on such part of the SPA 3 Balance 
Purchase Price which remains unpaid at the rate of 
eight percent (8%) per annum calculated from the 
day next after the expiry of the SPA 3 Completion 
Period to the date of payment of such part of the 
SPA 3 Balance Purchase Price which remains 
unpaid, based on a three hundred and sixty-five 
(365) day year on the actual number of days 
elapsed, such interest shall be payable together with 
such part of the SPA 3 Balance Purchase Price 
which remains unpaid. 
 

The extension of 2 
months and the penalty 
clause of 8% is 
reasonable and is 
commonly adopted in the 
transactions of similar 
nature.  
 
 

(d) Interbank transfer 
All payments stipulated to be payable to SOSB 
under the SPA 3 shall be made by way of interbank 
transfer in cleared and freely transferable funds to 
SOSB’s bank account. SPV 2 and/or SPV’s 
solicitors shall notify SOSB and/or SOSB’s solicitors 
immediately upon payment being made and furnish 
documentary evidence of such payments. 

 

We are of the opinion that 
these terms are 
reasonable as they are 
typical terms applicable to 
the transactions of similar 
nature.  

(e) Release of retention sum  
 
SPV 2’s solicitors are hereby irrevocably and 
unconditionally authorised by the parties to release 
and pay the Retention Sum to the: 

 
(i) Director General of Inland Revenue together 

with the relevant form as prescribed or 
required by the Director General of Inland 
Revenue for the purpose of Section 21B(1) of 
the Real Property Gains Tax Act 1976 within 
forty-five (45) days from the date of SPA 3; or 
 

(ii) to SPV 2 immediately, if SPA 3 is terminated 
pursuant to item 4(b) and 4(c) below and the 
Retention Sum has yet to be paid to the 
Director General of Inland Revenue in 
accordance with item (e)(i) above; or 

 
(iii) to SOSB immediately, if SPA 3 is terminated 

pursuant to item 4(a) below and the Retention 
Sum has yet to be paid to the Director General 
of Inland Revenue in accordance with item 
(e)(i) above. 

 

This clause sets out the 
standard process in 
dealing with the retention 
sum payable to Director 
General of Inland 
Revenue to ensure 
compliance with the 
RPGT Act.  
 
Premised on the above, 
we are of the opinion that 
these terms are 
reasonable as they are 
typical terms applicable to 
the transactions of similar 
nature.  
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For the avoidance of doubt, SPV 2’s solicitors are 
hereby authorised by the parties to not later than 
two (2) days from the date of SPV 2’s solicitors’ 
submission of the Retention Sum to the Director 
General of Inland Revenue forward to SOSB’s 
solicitors a copy of the official receipt (if any) issued 
by the Director General of Inland Revenue 
evidencing the submission of the Retention Sum to 
the Director General of Inland Revenue for the 
purpose of Section 21B(1) of the Real Property 
Gains Tax Act 1976.  

 

 

(f) Release of balance purchase price 
 
SOSB’s solicitors are hereby authorised to release 
the final SPA 3 Balance Purchase Price, upon 
receipt thereof within the earlier of: 

 
(i) the expiry of ten (10) days from the date of 

presentation of the instrument of transfer for 
registration with the relevant land office; or 
 

(ii) the expiry of fourteen (14) days from the date 
the original strata title to the Dataran Prima 
Property has been delivered to SPV 2 or SPV 
2’s solicitors. 

The SOSB’s Solicitors will 
only release the SPA 3 
Balance Purchase Price 
to SOSB once SPV 2 has 
received the Instrument of 
Transfer and/or original 
strata title. 
 
The terms is reasonable 
as they are typical 
completion terms 
applicable to the 
transactions of similar 
nature.  
 
Premised on the above 
evaluations, we are of the 
opinion that these terms 
are reasonable as these 
are typical terms 
applicable to the 
transactions of similar 
nature. 
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4. Default/ Termination clause 
 

(a) Default by the purchaser 
 
In the event that: 

 
(i) SPV 2 shall fail to pay the SPA 3 Balance 

Purchase Price punctually in accordance with 
the provisions of SPA 3, or 

 
(ii) SPV 2 fails to observe or perform or otherwise 

is in material breach of any of the provisions of 
SPA 3 (other than item (i) above or the 
instrument of transfer is not accepted or is 
rejected for registration or cannot be 
registered for any reason whatsoever due to 
the default, wilful neglect, omission or 
blameworthy conduct on the part of or 
attributable to SPV 2, and such failure or 
breach or reason for non-registration (if 
capable of being remedied) is not remedied by 
SPV 2 within fourteen (14) days after SOSB or 
SOSB’s solicitors shall have given written 
notice to SPV 2 or SPV 2’s solicitors to remedy 
such failure or breach or reason for non-
acceptance, rejection or non-registration; 

 
and SOSB is not in breach of any of the provisions 
of SPA 3, SOSB shall be entitled at the cost and 
expense of SPV 2: 
 
(i) to exercise SOSB’s right to seek the remedy 

of specific performance against SPV 2 and the 
reliefs flowing therefrom; or 
 

(ii) to terminate SPA 3 at any time thereafter by 
written notice to SPV 2 or SPV 2’s solicitors 
and to forfeit the SPA 3 Deposit paid to or 
received by SOSB’s solicitors or SOSB and 
the Retention Sum whereupon, SPV 2 shall, at 
the SPV’s own costs and expense, within 
fourteen (14) days from the date of the 
SOSB’s written notice: 

 
(aa) re-deliver vacant possession of the 

Dataran Prima Property (if it has 
already been delivered to SPV 2) to 
SOSB in the same state and condition 
as at the vacant possession date (fair 
wear and tear excepted); 

 

In the event of default, 
where SPV 2 is unable to 
fulfill their obligations 
pursuant to the SPA 3, 
SOSB can either seek 
specific performance of 
the SPA 3 or terminate 
the SPA 3 and forfeit the 
SPA 3 Deposit, including 
the Retention Sum as 
compensation. 
 
Premised on the above, 
we are of the opinion that 
these terms are 
reasonable as they are 
normal commercial terms 
to safeguard the interest 
of SOSB should there be 
any breach of the SPA 3 
by SPV 2. 
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(bb) return or cause to be returned to SOSB 

or SOSB’s solicitors the original title, the 
instrument of transfer and all other 
SOSB’s documents (in the event that 
the same shall have been delivered by 
the SOSB or SOSB’s solicitors to SPV 
2 or SPV 2’s solicitors under or pursuant 
to any of the provision of SPA 3) with 
the SOSB’s interest in the Dataran 
Prima Property intact; and  

 
(cc) withdraw, remove or cancel or cause to 

be withdrawn, removed or cancelled all 
encumbrances, including but not limited 
to charge or caveat or prohibitory orders 
attributable to SPV 2 or which has been 
presented by or on behalf of SPV 2 for 
registration against the Dataran Prima 
Property, 

 
and SOSB shall in exchange, within fourteen (14) 
days from the date of the SOSB’s written notice, 
refund to SPV 2 (without interest or 
compensation) all monies (other than the SPA 3 
Deposit and the Retention Sum) paid by SPV 2 
pursuant to the provisions of SPA 3 and thereafter 
SPA 3 shall terminate and cease to be of any 
further effect but without prejudice to any right 
which either party may be entitled to against the 
other party in respect of any other antecedent 
breach of SPA 3 and SOSB shall be at liberty to 
deal with the Dataran Prima Property in any 
manner as SOSB may at SOSB’s sole and 
unfettered discretion deem fit free and clear of 
any interest or claim of SPV 2. 
 
If the Retention Sum has been paid to the Director 
General of Inland Revenue in accordance with 
SPA 3, SPV 2 and SPV 2’s solicitors shall provide 
all information and all relevant documents, to the 
extent that they are in the possession of SPV 2, 
within five (5) Business Days of receiving a 
request from SOSB to assist with the refund of the 
Retention Sum. 
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(b) Default by the vendor 

 
In the event that SOSB shall fail to observe or 
perform or otherwise be in material breach of any of 
the provisions of SPA 3 or the instrument of transfer 
is not accepted or is rejected for registration or is not 
registered for any reason whatsoever due to the 
default, wilful neglect, omission or blameworthy 
conduct on the part of SOSB, and such failure or 
breach or reason for non-acceptance or rejection or 
non-registration is not remedied by SOSB within 
fourteen (14) days after SPV 2 shall have given 
written notice to SOSB to remedy the same and SPV 
2 is not in breach of any of the provisions of SPA 3, 
SPV 2 shall be entitled at the costs and expense of 
SOSB to exercise SPV 2’s right to seek for specific 
performance of SPA 3 against SOSB and the reliefs 
flowing therefrom OR and at SPV 2’s sole discretion 
to terminate SPA 3 by notice in writing to SOSB and 
SOSB shall refund to SPV 2, all moneys (including 
but not limited to the SPA 3 Deposit and Retention 
Sum where it has not been paid to the Director 
General of Inland Revenue and the refund of the 
Retention Sum shall be in accordance with item 
(e)(ii) above) paid towards account of the SPA 3 
Purchase Price without any interest being payable 
in exchange for: 

 
(i) the re-delivery of the vacant possession of the 

Dataran Prima Property (if it has already been 
delivered to SPV 2) to SOSB in the same state 
and condition as at the vacant possession 
date (fair wear and tear excepted);  
 

(ii) the delivery to SOSB of the valid and 
registrable withdrawal of the private caveat 
together with the requisite registration fees 
therefor (if SPV 2 has entered the private 
caveat against the Dataran Prima Property) 
and the withdrawal, removal or cancellation by 
SPV 2, at the costs and expense of SOSB, of 
all encumbrances, including but not limited to 
charge or prohibitory orders attributable to 
SPV 2 or which has been presented by or on 
behalf of SPV 2 for registration against the 
Dataran Prima Property; and 

 
(iii) the return to the SOSB of the original title, the 

instrument of transfer and all other SOSB’s 
documents (in the event that the same shall 
have been delivered to SPV 2 or SPV 2’s 
solicitors) with the SOSB’s interest in the 
Dataran Prima Property intact, 

 

In the event of default, 
where SOSB is unable to 
fulfill their obligations 
pursuant to the SPA 3, 
SPV 2 can either seek 
specific performance of 
the SPA 3 or terminate 
the SPA 3 and SOSB to 
refund the SPA 3 Deposit 
including the Retention 
Sum to SPV 2. Such 
clause is reciprocal of the 
default/ termination rights 
given to SOSB. 
 
Premised on the above, 
we are of the opinion that 
these terms are 
reasonable as they are 
normal commercial terms 
to safeguard the interest 
of SPV 2 should there be 
any breach of the SPA 3 
by SOSB. 
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whereupon SPA 3 shall terminate and cease to 
be of any further effect but without prejudice to 
any right which either party may be entitled to 
against the other party in respect of any other 
antecedent breach of SPA 3 and SOSB shall be 
at liberty to deal with the Dataran Prima Property 
in any manner as SOSB may at SOSB’s sole and 
unfettered discretion deem fit free and clear of 
any interest or claim of SPV 2. 

 
If the Retention Sum has been paid to the Director 
General of Inland Revenue in accordance with 
SPA 3, SPV 2 shall provide all information and all 
relevant documents, to the extent that they are in 
the possession of SPV 2, within five (5) Business 
Days of receiving a request from SOSB to assist 
with the refund of the Retention Sum and SOSB 
agrees to pay the Retention Sum to SPV 2 within 
fourteen (14) days of SOSB receiving the refund 
of the Retention Sum. 

 

 

(c) Termination/ Non-registration of documents 
 
If any of the instrument of transfer cannot be 
registered for any reason whatsoever not 
attributable to any default, neglect, omission or 
blameworthy conduct on the part of any of the 
parties Provided That all remedial actions have been 
exhausted by the parties, then either party shall be 
entitled to terminate SPA 3 by written notice to the 
other party whereupon SPV 2 shall, at SPV 2’s own 
costs and expense, within fourteen (14) days from 
the notice of termination: 

 
(i) re-deliver vacant possession of the Dataran 

Prima Property (if it has already been 
delivered to SPV 2) to SOSB in the same state 
and condition as at the vacant possession 
date (fair wear and tear excepted);  
 

(ii) return or cause to be returned to SOSB the 
original title, the instrument of transfer and all 
other SOSB’s documents (if such documents 
have been delivered by SOSB or SOSB’s 
solicitors to SPV 2 or SPV 2’s solicitors under 
or pursuant to any of the provision of SPA 3) 
with SOSB’s interest in the Dataran Prima 
Property intact; and  

 
(iii) withdraw, remove or cancel or cause to be 

withdrawn, removed or cancelled all 
encumbrances, including but not limited to 
charge or caveat or prohibitory orders 
attributable to SPV 2 or which has been 
presented by or on behalf of SPV 2 for 
registration against the Dataran Prima 
Property, 

 

We note that if the 
Instrument of Transfer 
cannot be registered for 
any reason (not due to 
default by any party), the 
SPA 3 can be mutually 
terminated, which is 
reasonable. 
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and SOSB shall in exchange, within fourteen (14) 
days from the written notice to terminate, refund 
to SPV 2 (without interest or compensation) all 
monies (including the SPA 3 Deposit and 
Retention Sum where it has not been paid to the 
Director General of Inland Revenue and the 
refund of the Retention Sum shall be in 
accordance with item (e)(ii) above) paid by or on 
behalf of SPV 2 pursuant to the provisions of SPA 
3, and thereafter SPA 3 shall terminate and cease 
to be of any further effect but without prejudice to 
any right which either party may be entitled to 
against the other party in respect of any other 
antecedent breach of SPA 3 and SOSB shall be 
at liberty to deal with the Dataran Prima Property 
in any manner as SOSB may at his sole and 
unfettered discretion deem fit free and clear of 
any interest or claim of SPV 2.  
 
In the event of termination and SPV 2 is entitled 
to seek a refund of the stamp duty paid on the 
Instrument of Transfer from the stamp office, 
SOSB agrees to allow SPV 2’s solicitors to retain 
the Instrument of Transfer for such purpose only 
and the Instrument of Transfer shall be promptly 
returned to SOSB or SOSB’s solicitors thereafter.  
 
If the Retention Sum has been paid to the Director 
General of Inland Revenue in accordance with 
SPA 3, SPV 2 shall provide all information and all 
relevant documents, to the extent that they are in 
the possession of SPV 2 , within five (5) Business 
Days of receiving a request from SOSB to assist 
with the refund of the Retention Sum and SOSB 
agrees to pay the Retention Sum to SPV 2 within 
fourteen (14) days of SOSB receiving the refund 
of the Retention Sum. 
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1. Sale and purchase 

 
Subject to the terms and conditions in the SPA 4, SOSB 
shall sell the full legal and beneficial title to, and SPV 2 
shall purchase, on an “as is where is” basis, all of the 
inventory, machinery and equipment (as further set out 
in SPA 4), including the related purchase invoices, 
operational manuals, technical information, inspection 
and repair and maintenance information to the extent 
that these are available and in the possession of SOSB 
(“SOSB Inventories and Equipment” or “Assets”), 
free from all encumbrances. 

 

These terms are 
reasonable as the Assets 
will be sold and 
transferred to SPV 2 
without encumbrances. 
 

2. Consideration 
 

The purchase price of RM1,894,999 (“SPA 4 Purchase 
Price”) shall be satisfied by SPV 2 as follows: 
 
(a) the sum of RM189,500 representing 10.0% of the 

SPA 4 Purchase Price (“SPA 4 Deposit”) which 
has been paid prior to the date of SPA 4; and 
 

(b) the sum of RM1,705,499 representing 90.0% of the 
SPA 4 Purchase Price (“SPA 4 Balance Purchase 
Price”) which shall be paid at SPA 4 Completion (as 
defined hereafter). 

 

The SPA 4 Deposit 
represents the 
commitment of SPV 2 to 
complete the Proposed 
Disposals. 
 
The SPA 4 Balance 
Purchase Price shall be 
satisfied within a mutually 
agreed period of time 
upon fulfilment of the 
completion terms in SPA 
4. 
 
Premised on the above, 
we are of the opinion that 
these payment terms are 
reasonable. 
 

3. Completion 
 
(a) The completion of SPA 4 (“SPA 4 Completion”) is 

inter-conditional upon, and shall occur on, the 
completion of SPA 1, SPA 3 and SPA 2 unless 
otherwise agreed between the parties in writing. 
The parties shall mutually agree on the completion 
date for SPA 4 Completion (“SPA 4 Completion 
Date”) which shall take place as soon as all the 
agreements named herein become unconditional, 
where applicable. 

 

We are of the opinion that 
these inter-conditionalities 
are reasonable. 
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(b) On SPA 4 Completion, all (but not some only) of the 

following events shall occur: 
 

(i) SOSB shall: 
 

(aa) deliver the Assets by making them 
available to SPV 2 for collection and 
removal by SPV 2 from SOSB’s 
premises; 

 
(bb) to the extent that they are in the 

possession of SOSB, deliver by making 
available to SPV 2 all the stock and 
asset records relating to the Assets in 
whatever form and upon whatever media 
they may be recorded, for collection and 
removal by SPV 2 from SOSB’s 
premises. 

 

We take note that upon 
SPA 4 Completion, SOSB 
shall deliver the Asset and 
the records relating to the 
Assets, to effect and 
implement the disposal of 
the Assets to SPV 2. 

(ii) SPV 2 shall pay the SPA 4 Balance Purchase 
Price by electronic transfer, and SPV 2 shall, at 
its cost, collect and remove the Assets and the 
stock and asset records relating to the Assets 
(to the extent that they are in the possession of 
SOSB) from SOSB’s premises. 

 

Concurrently with the 
delivery of the Assets and 
the said documents, SPV 
2 shall pay SOSB the SPA 
4 Balance Purchase 
Price. 
 
Premised on the above 
evaluations, we are of the 
opinion that these 
completion terms are 
reasonable as these are 
typical completion terms 
applicable to the 
transactions of similar 
nature.  
 

(c) Without prejudice to any other remedies available 
to SPV 2, if in any respect the provisions of item 
3(b)(i) are not complied with by SOSB on the SPA 
4 Completion Date, SPV 2 may: 

 
(i) defer SPA 4 Completion to a date not more 

than 28 days after the SPA 4 Completion Date 
(and so that the provisions item 3(b) shall apply 
to SPA 4 Completion as so deferred); or 
 

(ii) proceed to SPA 4 Completion so far as 
practicable (without prejudice to its rights under 
SPA 4); or 
 

(iii) rescind SPA 4 whereupon the SPA 4 Deposit 
shall be refunded without interest to SPV 2. 

 

In the event of default, 
where SOSB is unable to 
fulfill their obligations 
pursuant to the SPA 4, 
SPV 2 can either defer 
SPA 4 Completion, 
proceed to SPA 4 
Completion so far as 
practicable or terminate 
the SPA 4 and SOSB to 
refund the SPA 4 Deposit 
to SPV 2. Such clause is 
reciprocal of the default/ 
termination rights given to 
SOSB. 
 
These terms are 
reasonable as they are 
the normal commercial 
terms to safeguard the 
interest of SPV 2. 
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(d) Without prejudice to any other remedies available 

to SOSB, if in any respect the provisions of item 
3(b)(ii) are not complied with by SPV 2 on the SPA 
4 Completion Date, SOSB may: 

 
(i) defer SPA 4 Completion to a date not more 

than 28 days after the SPA 4 Completion Date 
(and so that the provisions of item 3(b) shall 
apply to SPA 4 Completion as so deferred); or 
 

(ii) rescind SPA 4 and forfeit the SPA 4 Deposit as 
liquidated ascertained damages in full 
settlement of any claim by SOSB against SPV 
2. 

 

In the event of non-
payment by SPV 2 of the 
SPA 4 Balance Purchase 
Price on the SPA 4 
Completion Date, SOSB 
can either defer SPA 4 
Completion or terminate 
the SPA 4 and forfeit the 
SPA 4 Deposit as 
compensation.  
 
These terms are 
reasonable as these are 
the normal commercial 
terms to safeguard the 
interest of SOSB. 
 

At SPA 4 Completion:  
 

(a) the Assets are deemed delivered to SPV 2 by 
SOSB even though the Assets are located at the 
premises of SOSB; and 

 
(b) risk of damage or loss of the Assets shall pass to 

SPV 2. 
 

We are of the opinion that 
these terms are 
reasonable as they are 
typical terms applicable to 
the transactions of similar 
nature.  
 
 

4. Default/ Termination clause 
 

SPV 2 hereby agrees and declares that SPV 2 is 
purchasing the Assets free from all known 
encumbrances on an "as is where is" basis and "willing 
buyer, willing seller" basis with no warranty (other than 
those set out in SPA 4), obligation, representation or 
liability whatsoever on the part of SOSB, whether 
expressed or implied, arising by law, in contract, civil 
liability, in tort, or otherwise, including but not limited to 
the warranty as to the title, description, fitness for 
purpose, quality, condition, suitability or otherwise of 
the Assets either expressed, implied, written, verbal or 
otherwise. It shall be the sole responsibility of SPV 2 to 
make its own investigations and to conduct its own 
inspection and due diligence of the Assets and SPV 2 
shall not be entitled to make or raise any enquiry, 
requisition or objection whatsoever in respect thereof 
not shall it be a ground for SPV 2 to terminate SPA 4 or 
to delay or to withhold payment of the SPA 4 Purchase 
Price or to request for any adjustment of the SPA 4 
Purchase Price or for the refund of the SPA 4 Purchase 
Price paid by or on behalf of SPV 2. 
 

This is an extension to the 
default/ termination 
clause. The terms are 
favourable to SOSB as 
the onus is on SPV 2 to 
conduct its own inspection 
and due diligence on the 
SOSB Inventories and 
Equipment to satisfy itself 
without any further 
warranty/ liability on 
SOSB. 
 
Therefore, premised on 
the above, we are of the 
opinion that this clause 
protects the interests of 
SOSB and is reasonable. 
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1. Sale and purchase 

 
Subject to the terms and conditions in the SPA 5, SOL 
as the registered and beneficial owner of the shares in 
the Identified Companies (“Identified Companies Sale 
Shares”) shall sell, and Falcon shall purchase, free 
from any and all encumbrance together with all rights 
now or hereafter attaching thereto, including without 
limitation all dividends and other distributions declared 
or made in respect of the Identified Companies Sale 
Shares on or after the SPA 5 Completion Date (as 
defined hereinafter), upon the terms and subject to the 
conditions set out in the SPA 5. 

 

These terms are 
reasonable as the 
Identified Companies 
Sale Shares will be sold 
and transferred to Falcon 
without encumbrances, 
and together with all rights 
after the relevant 
conditions precedent 
have been fulfilled or 
waived and it is 
customary in transactions 
of similar nature.  
 

2. Consideration 
 
(a) The consideration for the sale and purchase of the 

Identified Companies Sale Shares shall be RM1.00 
only ("SPA 5 Purchase Consideration”), which 
was arrived at between the parties on a willing 
buyer willing seller basis. 
 

(b) The parties agree that the SPA 5 Purchase 
Consideration shall be paid by Falcon upon the 
signing of SPA 5. 

 

The term is reasonable as 
the SPA 5 Purchase 
Consideration was 
determined on a willing 
buyer willing seller basis 
between both parties.  
 

3. Conditions precedent 
 

The sale and purchase of the Identified Companies 
Sale Shares shall be conditional upon the following 
conditions being fulfilled, within the period of twenty-one 
(21) days from the date of SPA 5 or any other extended 
period as may be agreed in writing between the parties: 
 
(a) SOL procuring the Identified Companies to obtain 

the approval of its board of directors vis-à-vis the 
sale and transfer of the Identified Companies Sale 
Shares to Falcon under the terms and conditions of 
the SPA 5; and 
 

(b) Falcon obtaining the approvals of its board of 
directors and shareholders at general meeting (if 
necessary) vis-à-vis the purchase of the Identified 
Companies Sale Shares from SOL under the terms 
and conditions of SPA 5.  

 
This Agreement shall cease to be conditional on the 
unconditional date. 
 

This term is reasonable 
as the consents and 
approvals of the various 
parties are required to 
facilitate the completion of 
SPA 5. 
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4. Completion 

 
(a) Completion shall take place at the office of Falcon, 

as soon as is practicable following the 
unconditional date but in any event within ten (10) 
Business Days thereof, so as to enable completion 
to take effect on the completion date (“SPA 5 
Completion Date”) (“SPA 5 Completion”). 
 

(b) SPA 5 Completion is subject to the following 
further conditions:  

 
(i) SOL’s warranties remaining true and not 

misleading in any respect at SPA 5 
Completion, as if repeated at SPA 5 
Completion and at all times between the date 
of SPA 5 and SPA 5 Completion Date;  
 

(ii) each of the parties having performed all of the 
covenants and agreements required to be 
performed or caused to be performed by it 
under SPA 5 on or before the SPA 5 
Completion Date; and 

 
(iii) neither Falcon nor SOL having received 

notice of injunction or other order, directive or 
notice of any court of competent jurisdiction 
restraining or prohibiting the consummation of 
the transactions contemplated by SPA 5 and 
there being no action seeking to restrain or 
prohibit the consummation thereof, or seeking 
damages in connection therewith, which is 
pending as at the SPA 5 Completion Date or 
any such injunction, other order or action 
which is threatened as at the SPA 5 
Completion Date. 

 

We are of the opinion that 
these completion terms 
are reasonable as they 
are typical completion 
terms applicable to the 
transactions of similar 
nature.  
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5. Termination 

 
(a) Purchaser’s right to terminate 

Falcon shall have the right to terminate SPA 5 in 
the event of any of the following occurring prior to 
the SPA 5 Completion: 

 
(i) SOL failing or refusing to observe or perform 

any of their obligations under SPA 5 and 
failing or refusing to rectify the same within 
fourteen (14) days after a written notice has 
been delivered by Falcon requiring the 
rectification of the said breach; or  

 
(ii) SOL becoming bankrupt, as the case may be, 

or making an assignment for the benefit of 
their creditors or enters into any general 
arrangements or composition with or for the 
benefit of their creditors; or 
 

(iii) a receiver, liquidator, trustee, judicial 
manager or similar officer being appointed in 
respect of the properties, assets or 
undertaking or any part thereof of SOL; or 

 
(iv) an application or order is made for the 

bankruptcy of SOL; or 
 

(v) Falcon becoming aware that any of SOL’s 
warranties is or becomes false, misleading or 
incorrect when made or regarded as made 
under SPA 5,  

 
then the parties agree that SOL shall return or 
cause to be returned to Falcon the SPA 5 
Purchase Consideration and Falcon shall return or 
cause to be returned to SOL, all documents and 
items forwarded to Falcon and/or Falcon’s 
solicitors under SPA 5, within fourteen (14) days 
from the termination date and upon such return, 
neither party shall have any claims or cause of 
action of whatsoever nature against the other, 
save and except for any antecedent breach and 
thereafter SPA 5 shall cease to have any further 
force or effect. 

 
(b) Purchaser’s right to specific performance 

 
Notwithstanding Falcon’s right to terminate SPA 5 
in accordance with item 5(a) and provided that 
Falcon is not in default of any terms of SPA 5, 
Falcon may take such action in law for specific 
performance including but not limited to compel 
SOL to comply with the terms of SPA 5 (in which 
event the alternative remedy of monetary 
compensation shall not be regarded as 
compensation or sufficient compensation for any 
default of a party in the performance of the terms 
and conditions herein). 

In the event of default, 
where SOL is unable to 
fulfill their obligations 
including in the event of 
any warranties given by 
SOL under SPA 5 is false, 
misleading or incorrect, or 
SOL be in any case 
becoming bankrupt, 
Falcon can either seek 
specific performance of 
the SPA 5 or terminate 
the SPA 5 and SOL to 
refund the SPA 5 
Purchase Consideration 
to Falcon.  
 
Premised on the above, 
we are of the opinion that 
these terms are 
reasonable as they are 
the normal commercial 
terms to safeguard the 
interest of Falcon. 
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Salient terms  QuantePhi’s comments  
(c) Vendor’s right to terminate 

In the event of any of the following occurring prior 
to SPA 5 Completion: 
 
(i) Falcon failing or refusing to observe or 

perform any of its obligations under SPA 5 
and failing or refusing to rectify the same 
within fourteen (14) days after a written notice 
has been delivered by SOL requiring 
rectification of the said breach; or 
 

(ii) Falcon becoming insolvent or making an 
assignment for the benefit of its creditors or 
enters into any general arrangements or 
composition with or for the benefit of its 
creditors; or 

 
(iii) a receiver, liquidator, trustee, judicial 

manager or similar officer being appointed in 
respect of the properties, assets or 
undertaking or any part thereof of Falcon; or 

 
(iv) an application or order is made for the winding 

up or dissolution of Falcon or a resolution is 
passed or any steps are taken to pass a 
resolution for the winding up or dissolution of 
Falcon otherwise than for the purpose of an 
amalgamation or reconstruction (subject that 
such amalgamation or reconstruction shall 
not affect the Completion), 

 
then the parties agree that SOL shall return or 
cause to be returned to Falcon the SPA 5 
Purchase Consideration and Falcon shall return or 
cause to be returned to SOL, all documents and 
items forwarded to Falcon and/or Falcon’s 
solicitors under SPA 5, within fourteen (14) days 
from the termination date and upon such return, 
neither party shall have any claims or cause of 
action of whatsoever nature against the other, 
save and except for any antecedent breach and 
thereafter SPA 5 shall cease to have any further 
force or effect. 
 

(d) Vendors’ right to specific performance 
Notwithstanding SOL’s right to terminate SPA 5 in 
accordance with item 5(c) and provided that SOL is 
not in default of any terms of SPA 5, SOL may take 
such action in law for specific performance 
including but not limited to compel Falcon to comply 
with the terms of SPA 5 (in which event the 
alternative remedy of monetary compensation shall 
not be regarded as compensation or sufficient 
compensation for any default of a party in the 
performance of the terms and conditions herein). 
 

In the event of default, 
where Falcon is unable to 
fulfill their obligations 
including Falcon be in any 
case becoming bankrupt, 
SOL can either seek 
specific performance of 
the SPA 5 or terminate 
the SPA 5 and SOL to 
refund the SPA 5 
Purchase Consideration 
to Falcon.  
 
We note that there is no 
further compensation 
payable to SOL in the 
event of default by 
Falcon. The term is 
reasonable as it does not 
materially affect the 
interest of the shareholder 
of SESB as the overall 
SPA 5 Purchase 
Consideration is only at 
nominal value of RM1. 
 
Premised on the above, 
we are of the opinion that 
these terms are 
reasonable as they are 
the normal commercial 
terms to safeguard the 
interest of SOL. 

 
Premised on the above, we are of the view that the salient terms and conditions of the 
Disposal Agreements are deemed reasonable.  
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4.4 Industry outlook and prospects 
 
In evaluating the prospects of SESB moving forward, we have considered the overview and 
outlook of the Malaysian economy, outlook of the O&G industry in Malaysia and SESB’s future 
plans. Our commentaries are as follows: -  

 
4.4.1. Overview and outlook of the Malaysian economy  

 
The Malaysian economy registered a positive growth of 3.6% in the 4th quarter of 2021 ("4Q 
2021"). Growth was supported mainly by an improvement in domestic demand as economic 
activity normalised following the easing of containment measures under the National 
Recovery Plan ("NRP"). The improvement also reflected recovery in the labour market as well 
as continued policy support. In addition, strong external demand amid the continued upcycle 
in global technology provided a further lift to growth. On the supply side, all economic sectors 
recorded improvements in growth, led by the services and manufacturing sectors. On the 
demand side, growth was driven by higher consumption and trade activity. On a quarter-on-
quarter seasonally-adjusted basis, the economy registered an increase of 6.6% in 4Q 2021. 
 
All economic sectors recorded an improvement in 4Q 2021. The services sector turned around 
to expand by 3.2% in 4Q 2021. Consumer-related activities continued to recover amid the 
reopening of the economy. This was reflected in the higher spending observed within the retail 
and recreational subsectors. Growth in the information and communication subsector 
provided further support amid continued demand for data communications services, 
particularly for e-commerce and e-payment activities. 
 
Growth in the manufacturing sector recorded a marked improvement of 9.1% in 4Q 2021. This 
was driven by continued strength in export-oriented industries such as E&E and primary-
related clusters, and recovery in domestic-oriented industries such as consumer- and 
construction-related clusters. Robust demand for electrical and electronics ("E&E") products 
persisted throughout the quarter in line with the continued tech upcycle. Meanwhile, growth 
in the primary-related cluster was supported by continued demand for refined petroleum, 
chemical and plastic products. On the domestic front, the relaxation of containment measures 
and increased consumer confidence amid strong vaccination progress facilitated a recovery 
in demand for consumer products such as food, clothing and vehicles.  

 
The mining sector contracted at a slower pace of 0.9% in 4Q 2021. Despite some facility 
closures for maintenance purposes during the quarter, growth was supported by higher 
production from oil and gas fields including the PETRONAS Floating Liquefied Natural Gas 
DUA (PFLNG2) facility located in offshore East Malaysia. 
 
Domestic demand grew by 2.3% in 4Q 2021. This was driven by the improvement in private 
sector expenditure following the loosening of restrictions. On the external front, net exports 
expanded by 2.6% in 4Q 2021 due to higher export growth amid strong external demand. 
Private consumption growth turned around to register a positive growth of 3.7% in 4Q 2021. 
The turnaround was mainly supported by the relaxation of containment measures. In 
particular, spending on discretionary items such as restaurants and hotels as well as 
recreational services rebounded during the quarter. Labour market conditions also improved 
during the same period, as evidenced by stronger employment and wage growth. 
Furthermore, various policy measures provided additional support to consumer spending. 
Public consumption growth expanded at a slower pace of 4.3% in 4Q 2021, attributable to a 
moderate growth in supplies and services expenditure. However, government spending 
remained supported by COVID-related spending and small maintenance and repair works.  

(Source: Economic and Financial Developments in the Malaysian Economy in 4Q 2021, Bank 
Negara Malaysia)  
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The Malaysian economy expanded by 7.1% in the first half of 2021. Growth is expected to 
continue in the second half of the year, particularly in the fourth quarter, as more economic 
and social sectors operate at full capacity. The expected growth trajectory aligns with the 
successful vaccination programme under the National COVID-19 Immunisation Programme 
("PICK") and various stimulus and assistance packages to support the people and revitalise 
the economy. Overall economic growth is expected to expand between 3% and 4% in 2021. 
Continuation of the packages to combat the COVID-19 will have spillover effects and boost 
the economy in 2022. Hence, with strong economic fundamentals and a diversified structure, 
the domestic economy is forecast to expand between 5.5% and 6.5% in 2022. Nevertheless, 
the favourable outlook is predicated on other factors, including the successful containment of 
the pandemic, effective PICK implementation, and strong global economic prospects. 
  
Against the backdrop of global uncertainties amid the COVID-19 outbreak, domestic demand 
remains resilient and continue to spearhead growth. After registering a contraction of 5.8% in 
2020, domestic demand is projected to rebound to 3.1% in 2021, with private and public 
sectors' expenditure increasing by 3.5% and 1.6%, respectively. The recovery is driven by 
robust domestic demand performance in the first half of 2021, which expanded by 5% 
following low base effect in 2020 due to strict containment measures to curb the COVID-19 
pandemic. The ongoing stimulus packages and economic assistance, such as Perlindungan 
Ekonomi dan Rakyat Malaysia (PERMAI), Strategic Programme to Empower the People and 
Economy (PEMERKASA), PEMERKASA Plus (PEMERKASA+) and PEMULIH, the gradual 
reopening of economic sectors and the recovery in external demand are expected to provide 
a lift to consumer and business sentiments.  
 
Private consumption remained as the significant growth determinant and increased by 4.3% 
during the first half of 2021 attributable to improvements in disposable income arising from 
the gradual recovery in the labour market condition, accommodative interest rates, favourable 
commodity prices as well as ongoing economic stimulus packages and assistance. In the 
second half of the year, private consumption is projected to increase by 3.9%, following the 
gradual reopening of economic sectors. Overall, private consumption in 2021 is expected to 
expand by 4.1% supported mainly by the continued assistance and stimulus measures, such 
as wage subsidies, BPR, targeted moratorium, Special COVID-19 Assistance as well as i-
Sinar and i-Citra assistance. As at 19 August 2021, RM20.2 billion has been approved for 4.9 
million applicants for i-Citra, and RM58.4 billion has been disbursed for 6.6 million applicants 
for i-Sinar. Furthermore, as at 24 September 2021, RM14.3 billion has been disbursed for the 
wage subsidy programme, which has benefitted about 3.3 million employees.  
 
In 2022, the Malaysian economy is expected to strengthen between 5.5% and 6.5%, 
supported by significant improvement in global trade, stabilised commodity prices, 
containment of the pandemic, and gradual improvement in consumer and business 
sentiments.  

(Source: Economic Outlook 2022, Ministry of Finance)  

QuantePhi Commentary:  
 
In relation to the above, we note that the Malaysian economy registered a growth of 3.6% in 
4Q 2021 supported mainly by an improvement in domestic demand as economic activity 
normalised following the easing of containment measures under the NRP. With strong 
economic fundamentals and a diversified structure, the domestic economy is expected to 
grow between 5.5% to 6.5% in 2022. The economic recovery will be supported by significant 
improvement in global trade, stabilised commodity prices, containment of the pandemic and 
gradual improvement in consumer and business sentiments.  

 
 
 



92

 

92 
 

4.4.2. Overview and prospects of the O&G industry in SESB’s key operating countries 
  

Malaysia 
 
The mining sector rebounded by 3.5% in the 1st half of 2021, supported by higher natural gas 
production and increased crude oil and condensates output, particularly during the 2nd 
quarter of 2021. It is projected to decline marginally by 0.7% in the 2nd half of 2021, weighed 
down by lower natural gas production. The reduction in output is also in line with heightened 
uncertainties in global O&G demand following concerns over the spread of the COVID-19 
variants. Overall, the mining sector is expected to turn around by 1.5% in 2021.  
 
The mining sector's performance will be mainly influenced by the duration of uncertainties 
surrounding the COVID-19 pandemic. The sector is forecast to decline marginally by 0.3% in 
2022, attributed to lower crude oil and condensates production, following the scheduled shut 
down of O&G plants and facilities for maintenance. However, natural gas output is expected 
to increase, supported by the production from new gas fields in Sabah and motivated by high 
demand from major trading partners, especially China and Japan. In addition, the increase in 
global economic activities and reduction in COVID-19 infections are also anticipated to drive 
higher global energy consumption, thereby improving the oil price. However, the estimation is 
still subject to the global price movement, which is highly influenced by the level of oil 
production by the Organisation of the Petroleum Exporting Countries (OPEC) and its allies as 
well as the US oil stockpiles.  
 
(Source: Economic Outlook 2022, Ministry of Finance)  
 
In the first quarter of 2022, Malaysia’s GDP expanded 5.0% as compared to 3.6% in the 
previous quarter. The economic performance on the supply side was driven by the continuous 
growth of services, manufacturing and agriculture sectors. The mining and quarrying sector, 
on the contrary, decreased 1.1% from a marginal decline of 0.6% in the preceding quarter. 
The downturn was led by the crude oil and condensate sub-sector, which contracted to 7.4% 
(Q4 2021: -6.6%). Nonetheless, natural gas increased 3.3% (Q4 2021: 3.4%) in this quarter. 
This sector rebounded to 2.9% (Q4 2021: -1.6%) in terms of seasonally adjusted. 
 
(Source: Malaysia Economic Performance First Quarter 2022, Department of Statistics 
Malaysia) 
 
Indonesia 
 
Both the Indonesian government and state-owned O&G mining company Pertamina appear 
to have become more bullish about their upstream prospects for 2022 amidst the current 
backdrop of soaring global oil and gas prices and dissipating headwinds associated with the 
Covid-19 pandemic. However, as has proven to be the case in the Indonesian upstream 
sector in previous years, meeting the bullish targets will face plenty of challenges and will 
almost certainly need to raise the capital spending in the sector. The State Owned Enterprises 
of Indonesia’s five-year investment plan for the 2020-2024 calls for total investment of some 
USD92 billion during this period. 
 
The Indonesian government has sharply raised its crude oil and natural gas production target 
for 2022. Correspondingly, Pertamina has also mirrored the government’s more optimistic turn 
towards the domestic upstream sector, by raising its combined oil and gas output targets for 
2022 by 16.7% or 150,000 barrels of oil equivalent per day (boe/d). 
 
(Source: Indonesia’s Crude Oil Output to see short-term recovery through long-term outlook 
subpar, Fitch Solutions Country Risk & Industry Research) 
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Saudi Arabia 
 
After registering a stronger-than-expected recovery in 2021, the Saudi Arabian economy is 
on an accelerated growth path in 2022, driven by higher oil and non-oil activities as oil 
production and prices strengthen and pandemic pressures fade. Globally, Saudi Arabia 
continues to assume its pivotal role, under the OPEC Plus (OPEC+) structure, in resolving oil 
market imbalances through waning monthly oil production cuts of 0.4 million barrels per day 
(mbpd), which started in July 2021. Against this background, the oil sector registered growth 
of 0.2%, reflecting a gradual easing of voluntary output cuts. 
 
Growth is expected to accelerate to 7% in 2022 before moderating to 3.8% and 3.0% in 2023 
and 2024, respectively. Stronger oil output in the main driver behind the recovery which is 
expected to grow by 13% in 2022 following the end of the OPEC+ production cuts in 
December 2022. The budget balance is expected to register a surplus of 9.1% of GDP in 2022 
– first surplus in nine years – driven by higher oil receipts. 
 
However, a breakout of new Covid-19 variants, tighter global financial conditions, volatile oil 
prices, among others, are key risks to the outlook. 
 
(Source: Saudi Arabia’s Economic Update, April 2022, The World Bank) 
 
United Arab Emirates (UAE) 
 
The real oil GDP growth, after a drop by 6.1% in 2020, remained almost flat at -0.1% in 2021, 
corresponding to an average oil production of 2.72 mbpd for the year as a whole. Therefore, 
the overall real GDP grew by 3.8% during 2021. 
 
For 2022, the Central Bank of the UAE revised its projections to 5.4% of overall real GDP 
growth. Real oil GDP growth is projected to reach 8.0% owing to the expected recovery in 
global demand, the pickup in transportation and travel and increase in production of OPEC+ 
members, as a result of sanctions on Russia. 
 
However, downside risks in 2022 reflect concerns about new variants of Covid-19, the limited 
access to vaccines in developing economies, war in Ukraine and geopolitical tensions 
elsewhere. All forecasts remain subject to revisions due to the high level of uncertainties. 
 
(Source: Annual Report 2021, Central Bank of the UAE) 
 
QuantePhi Commentary:   

 
In relation to the above, we note that the sector is forecasted to decline marginally in 2022 
due to lower crude oil and condensates production in Malaysia. Other countries generally 
forecasted a positive 2022 outlook in the sector, backed by expected recovery in global 
demand and dissipating headwinds associated with the Covid-19 pandemic. As the global 
economic activities increase and the COVID-19 infections reduce, the global consumption is 
anticipated to go higher. Notwithstanding that, the estimation is still subject to the global price 
movement, which is highly influenced by the level of oil production by OPEC/OPEC+ and its 
allies as well as the US oil stockpiles.  

 
Given the uncertain outlook of the O&G sector and taking into consideration the rationale of 
the Proposed Disposal as set out in Section 3, Part A of the Circular, the Proposed Disposal 
is reasonable. 
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4.4.3. SESB’s future plan 
 

As noted in Section 3 of the Part A of the Circular, the extract is as below: 
 
“As such, our Board is taking advantage of this opportunity to undertake the Proposed 
Disposal with the ultimate objective of formulating a comprehensive regularisation plan 
involving the potential injection of new viable business by a white knight into our Company. 
This is expected to enhance our shareholders’ value as compared to a liquidation scenario 
where the companies are liquidated and the Charged Assets are sold leading to our Company 
being delisted from the Main Market of Bursa Securities.” 

 
QuantePhi Commentary:  
 
Post-disposal, SESB would have taken another step to regularise its financial condition. 
Therefore, SESB may then start to materialise plans to acquire new businesses and/or assets 
in various sectors to address the loss of contribution from its existing O&G business. This 
provides an opportunity for SESB to rebuild a diversified revenue stream which may be more 
resilient in such challenging market conditions. 
 
Notwithstanding the above, following the Proposed Disposal and pending identification of the 
new businesses, there is no certainty in the future business/ prospects of SESB and its ability 
to secure the funds required for any new proposed business/ investment. Hence, the 
prospects of SESB remain uncertain at this juncture. 
 
Nevertheless, SESB is required to regularise its PN17 and/or Cash Company condition so as 
to comply with the Continuing Listing Obligations of the Listing Requirements and maintain its 
listing status. If not, SESB Shares will be suspended and subsequently delisted. 

 
Premised on the above, we are of the view that the Proposed Disposal is reasonable. 

 
 
 
 

[The rest of this page has been intentionally left blank] 
 

  



95

 

95 
 

4.5 Risk factors associated with the Proposed Disposal 
 
In considering the Proposed Disposal, the shareholders of SESB are advised to give due and 
careful regard to the risk factors as set out in Section 4, Part A of the Circular:-  
 

4.5.1 Risk factors relating to the Proposed Disposal  
 

Risk factors   QuantePhi’s comments  
(i) Completion Risks 

“If any of the Conditions is not satisfied by 
the vendor by the cut-off date (as stated in 
each sale and purchase agreement / 
share sale agreement / asset purchase 
agreement in Appendix I), or waived by 
the purchaser, the purchaser may at its 
sole discretion, terminate the sale and 
purchase agreement / share sale 
agreement / asset purchase agreement. 
 
Our Company will take all reasonable 
steps to ensure that the Conditions are 
met by the cut-off date to facilitate the 
Proposed Disposal.  Nonetheless, there 
can be no assurance that the Disposal 
Agreements will not be terminated 
through the non-fulfillment of the 
Conditions.” 
 

 
We note that there is no assurance that 
can be given that such risk factors will 
not crystalize, and this may give rise to 
material and adverse impacts on the 
financial performance of SESB. 
 
Nonetheless, reasonable measures 
can be taken by the Management to 
limit the highlighted risk and work 
towards the completion of the 
Proposed Disposal. 
 
 

(ii) Loss of core business after the 
Proposed Disposal 
“Upon completion of the Proposed 
Disposal, our Group will be no longer have 
any core business and contingent 
liabilities. The drilling services business 
segment is our Group’s core business and 
contributed more than 75% of our Group’s 
revenue for FYE 30 June 2019 to 2021. 
SOL Group will cease to be our Group’s 
wholly-owned subsidiary and therefore we 
will no longer consolidate SOL’s financial 
result moving forward. Our Group 
endeavours to take the necessary steps to 
identify new businesses and/or assets 
that have the requisite track record and 
future prospects as part of our 
regularisation plan to regularise our 
condition under PN17. However, there is 
no guarantee that we will be able to find 
suitable assets or businesses or that any 
such acquisitions will be sufficient to 
sustain our Group.” 
 

 
 
We note that upon completion of the 
Proposed Disposal, the group will no 
longer have any core business and 
contingent liabilities. Despite the group 
aiming to take necessary measures to 
identify new business and/or assets, 
the group plans to take reasonable 
measures to ensure continuity of its 
new business as part of their 
regularisation plan. 
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Risk factors   QuantePhi’s comments  
(iii) Delisting risk 

“The continued listing status or our Group 
on the Mian Market of Bursa Securities is 
dependent on the ability of our Board and 
management to formulate a regularisation 
plan within the stipulated period under 
PN17. The regularisation plan is subject to 
the approvals of the SC and relevant 
authorities, where applicable. There is no 
assurance that the SC and relevant 
authorities will approve the regularisation 
plan, or that our Group is able to 
implement the regularisation plan 
successfully within the timeframe 
stipulated by the SC and relevant 
authorities. 
 
Failure to comply with the obligations 
under Paragraph 8.03A and/or Paragraph 
8.03 and PN16 of the Listing 
Requirements may result in our Group’s 
listing securities being suspended and/or 
our Group being delisted from the official 
list of Bursa Securities. Nonetheless, our 
Board intends to maintain our Group’s 
listing status and will use our best 
endeavours to identify potential 
businesses and/or assets that have the 
requisite track record and future prospects 
as part of our regularisation plan in order 
to regularise the condition within the 
timeframe stipulated under the Listing 
Requirements.” 
 

 
We note that the Board intends to 
maintain the Company’s listing status 
and will use its best endeavours to 
identify potential business and/or 
assets that have the requisite track 
record and future prospects as part of 
its regularisation plan in order to 
regularise the condition within 
timeframe stipulated under the Listing 
Requirements. 
 
The shareholders of SESB should take 
note of the risk factors relating to the 
Proposed Disposal and are reminded 
that although, measures have been 
taken by the Board to limit all 
highlighted risks, there can be no 
assurance that such risk factors will not 
crystalise and give rise to any material 
adverse impact on the financial 
performance of SESB. 

 
 
 
 

[The rest of this page has been intentionally left blank] 
 

 

 

  



97

 

97 
 

4.6 Effects of the Proposed Disposal 
 
We note the following as set out in Section 5, Part A of the Circular: -  

 
(i) The Proposed Disposal will not have any effect on SESB’s issued share capital and 

substantial shareholders’ shareholdings as there will be no new issuance of SESB 
Shares. 
 

(ii) The Proposed Disposal would result in an increase in the pro forma consolidated NA 
and the NA per share, as per the table set out in Section 5.2, Part A of the Circular, 
primarily due to the recognition of a one-off gain on disposal, of which includes the debt 
waiver. The net gearing of SESB Group will be zerorised as a result of the Proposed 
Disposal due to SESB Group settling its debt obligations to the Secured Lenders. Thus, 
resulting in SESB Group being borrowings-free. 
 

(iii) The Proposed Disposal is expected to record a pro forma gain on disposal of RM134.0 
million, mainly arising from debt waiver which translate into a pro forma net gain of 29 
sen per share. In addition, as illustrated in the table set out in Section 5.3, Part A of the 
Circular, the interest savings from repayment of debt obligations and taking into account 
the estimated expenses for the Proposed Disposal would result in an additional net 
gain. However, the actual net gain will vary according to the carrying values of Scomi 
KMC, Identified Companies and Identified Assets as well as the total debt obligations 
of the Group at the time of completion of the Proposed Disposal. 
 

Premised on the above, we are of the view that the effects of the Proposed Disposal are 
reasonable. 

 

4.7 Financial resources of the purchaser 
 
Based on our assessment, we note the following: 
 
(i) SPV 1 is a 75% subsidiary of CMS and SPV 2 is a wholly owned subsidiary of SPV 

1; 
 

(ii) CMS, which is listed on the Main Market of Bursa Securities has a market 
capitalisation of approximately RM1.1 billion as at LPD; 
 

(iii) Based on its latest audited financial statements for FYE 2021, CMS group has NA of 
approximately RM3,232.4 million and recorded PAT of RM204.2 million. Its cash and 
cash equivalent was RM540.7 million as at 31 December 2021; and 

 
(iv) Based on its latest published results for the 3-month financial period ended 31 March 

2022, CMS group has NA of approximately RM3,308.7 million and recorded PAT of 
RM72.0 million. Its cash and cash equivalents was RM501.4 million as at 31 March 
2022. 

Notwithstanding the above, we also note that as per the Section 2.8 of the Part A of the 
Circular, the Board is satisfied with SPV 1 and SPV 2’s ability to finance acquisition of the 
Proposed Disposal vide CMS’s strong financial resources and position. 

Therefore, we are of the view that SPV 1 and SPV 2 have sufficient financial resources to 
undertake the acquisition given the financial position of CMS group based on its audited 
financial statement for the FYE 31 December 2021 and unaudited financial statements for the 
3-month FPE 31 March 2022.  
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5. FURTHER INFORMATION  
 
Shareholders of SESB are advised to refer to Part A of the Circular and the appendices thereof 
for further information.  

 
 

6. QUANTEPHI’S OPINION  
 
We have assessed and evaluated the Proposed Disposal and our evaluation is set out in 
Section 4 of this IAL. Shareholders of SESB are advised to consider the merits and demerits 
of the Proposed Disposal based on all relevant and pertinent factors including those set out 
in this IAL and Part A of the Circular as well as other publicly available information prior to 
making a decision to vote on the resolutions pertaining to the Proposed Disposal.  
 
In our evaluation of the Proposed Disposal and in arriving at our opinion, we have taken into 
consideration various factors which are summarized as follows: -  
 

Section in 
the IAL Area of Evaluation Comments 
Section 4.1 Rationale for the 

Proposed Disposal  
The Proposed Disposal entails the disposal of 
SESB Group’s remaining business to ensure 
repayment of the debt obligation to its Secured 
Lenders. We note that any outstanding debts 
thereafter shall be waived, and as such SESB 
Group will be borrowings-free. 
 
The Proposed Disposal is a more reasonable 
avenue for SESB Group to resolve its debt 
obligation as part of the Proposed Scheme of 
Arrangement, as compared to a situation whereby 
the Secured Lenders continue to exercise their 
rights under the security documents to take 
possession of the Charged Assets, which may 
lead to the appointment of receivers and 
managers group-wide. This event would 
compromise the contracts that SOL have with key 
clients and ultimately facing a possible winding up 
situation. In such an event, the listing status of 
SESB would be at risk and there would be 
minimal opportunity to turnaround SESB. 
 
Hence, the Proposed Disposal would be an 
integral part of a more comprehensive 
regularisation plan which may include an injection 
of a new viable business and ensure SESB 
complies with the Continuing Listing Obligations 
of the Listing Requirements and to successfully 
turnaround the performance of SESB. 
 
Premised on the above, we are of the view that 
the rationale of the Proposed Disposal is 
reasonable.  
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Section in 
the IAL Area of Evaluation Comments 

Section 4.2 Basis and justification in 
arriving at the Disposal 
Consideration  

The Disposal Consideration of RM21.0 million 
was agreed between both parties based on arms-
length negotiation on a “willing buyer willing 
seller” basis. 
 
We have considered various acceptable market 
methodologies with an aim of obtaining an overall 
view of valuations of the equity interest in 
companies and assets to be disposed in relation 
to the Proposed Disposal.  
 
To achieve this, we have adopted the SOPV 
model as our sole valuation method, that 
represents the aggregate valuation of the 
respective components of equity interests in 
companies and assets which have been valued 
based on the respective most appropriate 
valuation methods. 
 
Based on our analysis, we obtained the fair value 
of RM17.6 million to RM21.2 million. Hence, the 
Disposal Consideration falls within the range of 
fair value ascribed to the equity interests and 
assets to be disposed, which represents a 
premium of RM3.5 million (20.1%) to the low 
range and a discount of RM0.2 million (1.1%) to 
the high range of the fair value, as derived using 
the SOPV model. 
 
Premised on the above, we are of the opinion that 
the Disposal Consideration is fair. 
 

Section 4.3 Salient terms of the 
Disposal Agreements  

Based on our overall assessment, we are of the 
view that the salient terms and conditions of the 
Disposal Agreements are deemed reasonable. 
 

Section 4.4 Industry outlook and 
prospects 

We note that there is an uncertain outlook of the 
O&G sector due to various key factors in play 
such as, the global consumption, the global oil 
price movement, and the level of oil production by 
the Organisation of the Petroleum Exporting 
Countries and its allies as well as the US oil 
stockpiles. 
 
Furthermore, post-disposal, SESB would have 
taken another step to regularise its financial 
condition. Therefore, SESB may then start to 
materialise plans to acquire new businesses 
and/or assets in various sectors to address the 
loss of contribution from its existing O&G 
business. This provides an opportunity for SESB 
to rebuild a diversified revenue stream which may 
be more resilient in such challenging market 
conditions. 
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  Notwithstanding the above, following the 
Proposed Disposal and pending identification of 
the new businesses, there is no certainty in the 
future business/prospects of SESB and its ability 
to secure the funds required for any new 
proposed business/investment. Hence, the 
prospects of SESB remain uncertain at this 
juncture. 

 
Nevertheless, SESB is required to regularise its 
PN17 and/or Cash Company condition so as to 
comply with the Continuing Listing Obligations of 
the Listing Requirements and maintain its listing 
status. If not, SESB Shares will be suspended 
and subsequently delisted. 
 
Premised on the above and having taken into 
consideration the rationale of the Proposed 
Disposal, we are of the view that the Proposed 
Disposal is reasonable. 
 

Section 4.5 Risk factors associated 
with the Proposed 
Disposal 

The shareholders of SESB should take note of the 
risk factors relating to the Proposed Disposal as 
set out in Section 4.5 of the IAL and are reminded 
that although, measures have been taken by the 
Board to limit all highlighted risks, there can be no 
assurance that such risk factors will not crystalise 
and give rise to any material adverse impact on 
the financial performance of SESB. 
 

Section 4.6 Effects of the Proposed 
Disposal 

(i) The Proposed Disposal will not have any 
effect on SESB’s issued share capital and 
substantial shareholders’ shareholdings as 
there will be no new issuance of SESB 
Shares. 

 
(ii) Following the Proposed Disposal, SESB will 

have an increase in the pro forma 
consolidated NA and the NA per share, 
primarily due to the recognition of a one-off 
gain on disposal, of which includes the debt 
waiver. The net gearing of SESB Group will 
be zerorised as a result of the Proposed 
Disposal due to SESB Group settling its debt 
obligations to the Secured Lenders. Thus, 
resulting in SESB Group being borrowings-
free. 

 
 
 
 
 

[The rest of this page has been intentionally left blank] 
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  (iii) Furthermore, the Proposed Disposal is 
expected to record a pro forma gain on 
disposal of RM134.0 million, mainly arising 
from debt waiver which translate into a pro 
forma net gain of 29 sen per share. In 
addition, the interest savings from repayment 
of debt obligations and taking into account 
the estimated expenses for the Proposed 
Disposal would result in an additional net 
gain. However, the actual net gain will vary 
according to the carrying values of Scomi 
KMC, Identified Companies and Identified 
Assets as well as the total debt obligations of 
the Group at the time of completion of the 
Proposed Disposal.  

 
Premised on the above, we are of the view that 
the effects of the Proposed Disposal are 
reasonable. 
 

Section 4.7 Financial resources of 
SPV 1 and SPV 2 

We are of the view that SPV 1 and SPV 2 have 
sufficient financial resources to undertake the 
acquisition given the financial position of CMS 
group based on its audited financial statement for 
the FYE 31 December 2021 and unaudited 
financial statements for the 3-month FPE 31 
March 2022. 
 

 
Premised on the foregoing and our overall evaluation and assessment of the Proposed 
Disposal based on the information available to us up to the LPD, we are of the opinion that, 
taken as a whole, the Proposed Disposal is fair and reasonable. 
 
Accordingly, we recommend that the shareholders of SESB to vote in favour of the 
resolutions pertaining to the Proposed Disposal to be tabled at the forthcoming EGM.  
 

 
Yours faithfully,  
For and behalf of  
QUANTEPHI SDN BHD  

 
 

 
 
ABDUL AZIZ BIN ABU BAKAR      RIFQY NASIS  
Managing Director       Executive Director  
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The salient terms of SPA 1 are as follows: 
 
(i) Sale and purchase 

 
Subject to the terms and conditions in SPA 1, SESB shall sell the full legal and beneficial title of 
the 48,000 ordinary shares held in Scomi KMC and 25,245,314 shares held in SOL (collectively, 
the “SPA 1 Sale Shares”) and SPV 1 shall purchase the SPA 1 Sale Shares, free from all 
encumbrances and together with all rights now or hereafter attaching to them, including all 
rights to any dividend or other distribution declared, made or paid after the date of SPA 1. 
 

(ii) Consideration 
 
(a) The total consideration payable for the SPA 1 Sale Shares shall be RM13,505,000 (“SPA 

1 Purchase Price”). 
 
(b) Prior to the execution of the SPA 1, SPV 1 had paid a deposit of RM1,450,500 to SESB 

(“SPA 1 Earnest Deposit”) which shall form part of the SPA 1 Purchase Price. 
 
(c) The remainder of the SPA 1 Purchase Price in the amount of RM12,054,500 (“SPA 1 

Balance Purchase Price”) shall be payable to SESB within seven (7) days from the last 
SPA 1 Conditions Precedent (as defined hereafter) being fulfilled. 

 
(iii) Conditions precedent 

 
Completion of the sale and purchase of the SPA 1 Sale Shares is conditional upon the following 
conditions being completed or waived in accordance with the provisions of this section: 
 
(a) SOL entering into an agreement to sell the entire equity in Scomi Equipment Inc, Scomi 

Oiltools Pakistan (Pvt) Ltd, Scomi Oiltools Pty Ltd, KMCOB Capital Berhad, KMC Oiltools 
BV, Vibratherm Limited, Scomi Platinum Sdn Bhd, Scomi Oiltools Africa Ltd Congo Sarlu 
and subject to the lenders’ consent; 

 
(b) SOSB entering into an asset purchase agreement with a subsidiary of SPV 1 (“Purchaser 

SPV”) of its identified asset as listed in SPA 1 (“SPA 4”); 
 
(c) SOSB entering into a sale and purchase agreement with the Purchaser SPV of its property 

(details as set out in SPA 1) (“SPA 3”); 
 
(d) SOSB entering into a share sale agreement with the Purchaser SPV of its 4% 

shareholdings (together with the entire 25,000,000 RPS) in Scomi KMC, 25% 
shareholdings in SOG Kuwait and 25% shareholdings in GOP Johor (“SPA 2”);  

 
(e) Directors of DPSB having executed share transfer forms in respect of the sale of DPSB’s 

shares in Scomi KMC and delivered the executed share transfer forms to SPV 1 and DPSB 
having obtained its board approval for the transfer of its shares in Scomi KMC to any 
party identified by SPV 1; and 

 
(f) SPV 1 being satisfied that the following further conditions precedent, as set out in the 

SPA 1 have been fulfilled by SESB in form and substance: 
 

Approvals for the disposal of Sale Shares and In-Scope Companies 
 
(i) SESB having obtained its shareholder approval in relation to the disposal of the 

SPA 1 Sale Shares. 
 
(ii) SESB having obtained the approval from the lenders for the sale of SOL and the 

In-Scope Companies free of any encumbrances in favour of the lenders. 
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(iii) SESB having obtained the approval from any other regulators, where applicable in 
respect of the disposal of the SPA 1 Sale Shares. 

 
Corporate 
 
(i) In respect of SOPPL, SOOL, SOCL, SOAL, SOSPL, SOSB, KMCOB, Scomi EI, SOT, 

SOPL and KOB, documentation evidencing the transfers of shares in Scomi EI, 
SOPPL, SOPL, KMCOB, KOB, Vibratherm, SPSB, and SOALCS to third parties, such 
that the entities to be acquired by SPV 1 shall only include SOL and the In-scope 
Companies. 

 
(ii) An undertaking from the lenders to discharge all charges registered on the shares 

of Scomi KMC, SOL and any other subsidiaries of SOL or given by Scomi KMC, SOL 
and any other subsidiaries of SOL and all guarantees given by Scomi KMC, SOL 
and any other subsidiaries of SOL upon the payment of the SPA 1 Balance 
Purchase Price by SPV 1. 

 
Contract 
 
(i) Documentation evidencing the termination of the following agreements: 
 

(aa) Agreement in respect of Management and Administrative Services and 
Support dated 30 August 2010 between Scomi Group Berhad and SOL; 

 
(bb) Agreement for Management and Administrative Services and Support dated 

6 July 2005 between KMC Oiltools and KMC Oiltools (S) Pte Ltd (currently 
known as SOSPL); 

 
(cc) Agreement for Management and Administrative Services and Support dated 

1 January 2010 between SOSPL and SOSB; 
 
(dd) Joint Venture Agreement dated 3 November 2014 between SOSPL and 

Golden Land Oil Services; 
 
(ee) Agreement for Management and Administrative Services and Support dated 

1 January 2010 between PTSO and SOSB; 
 
(ff) Licensing Agreement with effective date of 6 July 2005 between KMC 

Oiltools (Licensee) and KOB (Licensor); 
 
(gg) Agreement for Management and Administrative Services and Support dated 

1 January 2010 between KMC Oiltools and SOSB; 
 
(hh) Agreement for Management and Administrative Services and Support dated 

1 January 2010 between SORL and SOSB; 
 
(ii) Master Manpower and Services Agreement dated 12 May 2009 between 

Scomi KMC and SOSB; and 
 
(jj) Master Services Agreement dated 10 February 2009 between SOSB and 

Scomi KMC. 
 
Licence and Regulatory 
 
(i) Documentation evidencing the payment of all outstanding sales taxes and late 

payment penalties under the Customs Act 1967 and Income Tax Act 1967 in 
respect of Scomi KMC. 
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(ii) In respect of Scomi KMC's settlement of amounts owing to the Customs 
Department, documentation evidencing the settlement of payment and 
confirmation by the Customs that such outstanding sums have been paid up. 

 
Employment / Human Resources 
 
Documentation evidencing the payment of outstanding contributions and late payment 
charges to the Employees Provident Fund Act 1991, the Employees Social Security Act 
1969, and Human Resources Development Act 2001, in respect of Scomi KMC. 
 
Finance 

 
(i) An undertaking from the lenders to extinguish SOL Group borrowings and to 

discharge all charges registered in respect of SOL Group upon receipt of the 
purchase consideration. 

 
(ii) The audited accounts for SOL and the In-Scope Companies have been prepared 

and show no material deviation from the management accounts and all 
adjustments made in the preparation of the management accounts to show 
compliance with the International Financial Reporting Standards are disclosed, and 
it has been verified by the auditors of SESB that such adjustments do not cause 
the audited accounts to materially deviate from the management accounts. 

 
Litigation 

 
Provision of the settlement agreement and the payment receipts evidencing the full and 
final settlement of the claim by Demeter O&G Supplies Sdn Bhd against Scomi KMC in 
respect of outstanding debts owed. 

 
(collectively, the “SPA 1 Conditions Precedent”). SESB shall procure the fulfilment of the 
Conditions Precedent on or before a date falling 90 days from the date of SPA 1. 
 

(iv) Completion 
 

The completion of SPA 1 (“SPA 1 Completion”) is inter-conditional upon, and shall occur on, 
the completion of SPA 1, SPA 4, SPA 3 and SPA 2 unless otherwise agreed between the parties 
in writing. The parties mutually agree on the “SPA 1 Completion Date” for SPA 1 Completion 
which shall take place as soon as all the agreements named herein become unconditional, 
where applicable.  

 
(a) On SPA 1 Completion: 

 
(i) SESB shall procure that its obligations set out below in item 6 are fulfilled (“SPA 

1 Completion Deliverables”); and 
 
(ii) SPV 1 shall procure a bank guarantee in favour of MDC Oil & Gas (SK 320) Ltd and 

Hess Exploration and Production Malaysia B.V. to replace the existing bank 
guarantees with reference number 99140BGP6331330 for RM52,498.87 and 
reference number 99140BGP6258139 for RM1,396,627.00, respectively.  

 
(b) Against receipt of the SPA 1 Completion Deliverables, SPV 1 shall arrange for payment 

of the SPA 1 Balance Purchase Price by way of electronic transfer to SESB.  
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(v) Default/ Termination clause 
 

(a) Without prejudice to any other remedies available to SESB, if in any respect the 
provisions of item 4 are not complied with by SPV 1 on the SPA 1 Completion Date, SESB 
may: 

 
(i) defer SPA 1 Completion to a date not more than twenty-eight (28) days after the 

SPA 1 Completion Date; or 
 
(ii) terminate SPA 1 by giving written notice to SPV 1 and forfeit the SPA 1 Earnest 

Deposit as liquidated ascertained damages in full settlement of any claim by SESB 
against SPV 1. 
 

(b) In addition to any other rights to terminate SPA 1, SPV 1 may terminate SPA 1 by giving 
written notice to SESB at any time prior to SPA 1 Completion if any fact, matter or 
event (whether existing or occurring on or before the date of SPA 1 or arising or 
occurring afterwards) comes to the notice of SPV 1 at any time prior to SPA 1 
Completion which: 

 
(i) constitutes or would constitute a material breach by SESB of: 
 

(aa) any warranty; or  
 
(bb)  any of SESB’s obligations under SPA 1; or 

 
(ii) constitutes or would constitute a SPA 1 Material Adverse Change (as defined 

hereafter),  
 

and that material breach or SPA 1 Material Adverse Change, as the case may be, (if 
capable of being rectified) is not rectified within fourteen (14) days of notification in 
writing by SPV 1 to SESB. For the avoidance of doubt, the parties shall defer SPA 1 
Completion to such other date that will allow SESB fourteen (14) days to rectify such 
material breach or SPA 1 Material Adverse Change. The rights conferred upon SPV 1 by 
this clause is in addition to and without prejudice to any other rights of SPV 1 (including 
any rights to claim damages or compensation from SESB by reason of any such material 
breach) and failure to exercise it shall not constitute a waiver of any such rights. 

 
For the purpose herein, “SPA 1 Material Adverse Change” shall mean any fact, 
matter or event which occurs from the date of SPA 1 onwards and which comes to the 
notice of SPV 1 at or any time prior to any SPA 1 Completion which has or in SPV 1’s 
opinion, is likely to occur and which will or is likely to have a short-term or long-term 
material adverse effect on the business or assets, turnover, liabilities, property, condition 
(financial or otherwise), operating results, operations, prospects or, reputation of SOL or 
the In-Scope Companies. 

 
(vi) SESB’s Obligations 
 

On SPA 1 Completion, SESB shall deliver, or SESB shall procure that there be delivered, to SPV1 
in such form and upon such terms satisfactory to SPV 1: 
 
(a) the share transfer forms in respect of the SPA 1 Sale Shares duly executed by SESB in 

favour of SPV 1, together with the original share certificates in respect of such SPA 1 
Sale Shares; 
 

(b) certified true copy of the shareholders' register of SOL reflecting SPV1 as the holder of 
the SPA 1 Sale Shares; 
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(c) certified true copy of the shareholders' register of the In-Scope Companies reflecting SOL 
as the legal and beneficial owner of 100% of the allotted and issued shares in the capital 
of the In-Scope Companies; 

 
(d) certified true copies of the resolutions of the board of the directors of SOL resolving and 

approving: 
 

(i) the transfer of the SPA 1 Sale Shares to SPV 1; 
 
(ii) the issuance of new share certificates to SPV 1; 
 
(iii) the entry of the name of SPV 1 into the register of members of SOL as the holder 

of the SPA 1 Sale Shares and the making of such other entries into other corporate 
records of the In-Scope Companies as may be necessary; and 

 
(iv) the revocation of all existing authorities and mandates to banks in respect of the 

operation of SOL and Scomi KMC bank accounts and giving authority in favour of 
such persons as SPV 1 may nominate; 

 
(e) letters issued by SESB and the In-Scope Companies confirming the SOL and In-Scope 

Companies remain duly incorporated and is not subject to any form of proceedings or 
investigations which could adversely affect such incorporation status; 

 
(f) letters issued by each company secretary of all foreign In-Scope Companies (or if there 

is no office of company secretary, the most senior officer of the foreign In-Scope 
Company having responsibility for the company secretarial affairs of the foreign In-Scope 
Company) confirming that: 
 
(i) all of the shares in the In-Scope Company have been validly allotted and issued; 
 
(ii) that no person has the right to call for the allotment, issue or transfer of shares in 

the In-Scope Company under any rights of pre-emption; 
 
(iii) that the statutory books of the In-Scope Company have been properly maintained 

in accordance with applicable laws; and 
 
(iv) all filings and returns required by law to be made by the In-Scope Company to the 

relevant authorities have been duly made; 
 

(g) evidence acceptable to SPV1 that all amounts owing by Scomi KMC, SOL or any In-Scope 
Company by way of inter-company indebtedness to SESB and its subsidiaries has been 
extinguished or waived and that there is no actual or contingent liability of Scomi KMC, 
SOL or any In-Scope Company for any such inter-company indebtedness; 

 
(h) tenancy agreement to be entered into between the Purchaser SPV and SESB for offices 

which will continue to be used by SESB following SPA 1 Completion; 
 

(i) all Business Information and Business Intellectual Property of SOL or any In- scope 
Company being migrated or will be migrated to SPV 1 or being made available with SOL 
and the In-Scope Companies; 

 
(j) Where the current shareholding structure of PTSO is to be retained, the amendment of 

the Power of Attorney between PTSO, SOSPL and PT Stella Solis Alpha (“PT Stella”) 
executed on 27 August 2020 ("PoA") so that it is correctly reflected that the PoA is 
granted by PT Stella in favour of SOSPL. 

 
(k) Provision of the finalised and updated list of employees up until the day preceding the 

SPA 1 Completion Date. 
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(l) Notification to Petroliam Nasional Berhad in respect of the change in shareholdings of 
Scomi KMC arising from the transfer of shares held by SOSB in Scomi KMC to Purchaser 
SPV prior to the liquidation of SOSB. 

 
 

The rest of the page is intentionally left blank 
 



108

APPENDIX I – SALIENT TERMS OF THE DISPOSAL AGREEMENTS (Cont’d) 
 

 
108 

 

The salient terms of SPA 2 are as follows: 
 
(1) Sale and purchase 
 

Subject to the terms and conditions in the SPA 2, SOSB shall sell the full legal and beneficial 
title of 4,000 ordinary shares and 25,000,000 RPS held in Scomi KMC; 25 cash shares held in 
SOG Kuwait and 125,000 ordinary shares in GOP Johor (collectively, the “SPA 2 Sale Shares”) 
and SPV 2 shall purchase the SPA 2 Sale Shares, free from any encumbrances and together 
with all rights now or hereafter attaching to them, including all rights to any dividend or other 
distribution declared, made or paid as from SPA 2 Completion Date (as defined hereinafter). 

 
(2) Consideration 

 
The total consideration payable for the SPA 2 Sale Shares shall be RM2,600,001 (“SPA 2 
Purchase Price”) which shall be paid by SPV 2 as follows: 
 
(a) the sum of RM260,000 representing 10% of the SPA 2 Purchase Price (“SPA 2 Deposit”) 

which had been paid prior to the date of SPA 2; and 
 
(b) subject to item 3 below, the sum of RM2,340,001 representing 90% of the SPA 2 

Purchase Price (“SPA 2 Balance Purchase Price”) which shall be paid on the SPA 2 
Completion Date (as defined hereafter). 

 
(3) GOP Johor sale shares 

 
(c) SOSB shall take steps to obtain the waiver from United Investments JVP, LLC (being the 

other shareholder of GOP Johor) (“GOP Other Shareholder”) of the right of first refusal 
to acquire the 125,000 ordinary shares in GOP Johor (“GOP Johor Sale Shares”) 
(“Waiver of ROFR”). SOSB shall promptly notify and furnish documentary evidence 
(where appropriate) to SPV 2 in relation to the Waiver of ROFR (including a failure to 
obtain the Waiver of ROFR). 

 
(d) In the event that, before the SPA 2 Completion Date, the Waiver of ROFR is not obtained: 
 

(ii) SPA 2 shall proceed to SPA 2 Completion (as defined hereinafter) as if the GOP 
Johor Sale Shares do not form part of the Sale Shares under SPA 2 (and the 
relevant provisions in SPA 2 relating to the GOP Johor Sale Shares shall cease to 
be applicable); and 

 
(ii) the SPA 2 Purchase Price shall be reduced by RM600,000.00 (on the basis of the 

purchase consideration of the GOP Johor Sale Shares as disclosed in Section 2.2)  
and the SPA 2 Balance Purchase Price to be paid by SPV 2 on the SPA 2 Completion 
Date shall be reduced to RM1,740,001. 

 
(4) Completion 
 

(a) The completion of SPA 2 (“SPA 2 Completion”) is inter-conditional upon, and shall 
occur on, the completion of SPA 1, SPA 3 and SPA 4 unless otherwise agreed between 
the parties in writing. The parties mutually agree on the date of completion which shall 
take place as soon as all the agreements named herein become unconditional, where 
applicable (“SPA 2 Completion Date”); 

 
(b) On SPA 2 Completion, SOSB shall procure that its specified below in item 6 are fulfilled 

(“SPA 2 Completion Deliverables”);  
 
(c) Against receipt of the SPA 2 Completion Deliverables, SPV 2 shall arrange for payment 

of the SPA 2 Balance Purchase Price by way of electronic transfer to SOSB; and  
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(d) In the event that the contracts awarded by the Kuwait Oil Company to SOSB for the 
provision of mud products and mud engineering services for deep/development drilling 
and involving the supply of drilling fluids chemicals, mud engineers and liquid mud plant 
facilities to Kuwait Oil Company (KOC Contracts) is successfully novated from SOSB to 
another entity (“New Kuwait Entity”) and SOSB holds 25% of the shares in the New 
Kuwait Entity, SOSB shall ensure that SOSB’s shareholding in the New Kuwait Entity will 
be transferred to SPV 2. 
 
Note: The potential transfer of SOSB’s 25% stake in New Kuwait Entity to SPV 2 is part 
of the existing Proposed SOSB Disposal, as the novation of the KOC Contracts from SOSB 
to New Kuwait Entity effectively transfer the economic benefits of the KOC Contracts to 
the New Kuwait Entity. 

 
(5) Default/ Termination clause 

 
(a) Without prejudice to any other remedies available to the SOSB, if in any respect the 

provisions of item (c) above are not complied with by SPV 2 on the SPA 2 Completion 
Date, SOSB may: 

 
(i) defer SPA 2 Completion to a date not more than 28 days after the SPA 2 

Completion Date; or 
 
(ii) terminate SPA 2 by giving written notice to SPV 2 and forfeit the SPA 2 Deposit as 

liquidated ascertained damages in full settlement of any claim by SOSB against 
SPV 2. 

 
(b) SPV 2 may terminate SPA 2 by giving written notice to SOSB at any time prior to SPA 2 

Completion if any fact, matter or event (whether existing or occurring on or before the 
date of SPA 2 or arising or occurring afterwards) comes to the notice of SPV 2 at any 
time prior to SPA 2 Completion which: 

 
(i) constitutes or would constitute a material breach by SOSB of: 
 

(aa) any warranty; or 
(bb) any of SOSB’s obligations under SPA 2; or 
 

(ii) constitutes or would constitute a SPA 2 Material Adverse Change (as defined 
hereafter), 

 
and that material breach or SPA 2 Material Adverse Change, as the case may be, (if 
capable of being rectified) is not rectified within fourteen (14) days of notification in 
writing by SPV 2 to SOSB. If SPA 2 is terminated by SPV 2 in accordance with this clause, 
SOSB shall forthwith refund the SPA 2 Deposit free of interest to SPV 2. For the avoidance 
of doubt, the parties shall defer SPA 2 Completion to such other date that will allow SOSB 
fourteen (14) days to rectify such material breach or SPA 2 Material Adverse Change. 
 
For the purpose herein, “SPA 2 Material Adverse Change” shall mean any fact, matter 
or event which occurs from the date of SPA 2 onwards and which comes to the notice of 
SPV 2 at or any time prior to any SPA 2 Completion which has or in SPV 2’s opinion, is 
likely to occur and which will or is likely to have a short-term or long-term material 
adverse effect on the business or assets, turnover, liabilities, property, condition 
(financial or otherwise), operating results, operations, prospects or, reputation of Scomi 
KMC, SOG Kuwait and GOP Johor as applicable. 
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(6) SOSB’s Obligations 
 

SOSB and SPV 2 agree that: 
 

(a) In respect of Scomi KMC and GOP Johor, SPV 2 shall do all acts and things to cause and 
effect the transfer of the SPA 2 Sale Shares from SOSB to SPV 2 with all due speed after 
the SPA 2 Completion Date and thereafter, SPV 2 shall procure that Scomi KMC and GOP 
Johor inform SOSB of the registration of SPV 2 as the legal owner of the SPA 2 Sale 
Shares (together with evidence which may include certified true copies of the register of 
members of Scomi KMC and GOP Johor). For Scomi KMC and GOP Johor, all of this shall 
be done within thirty (30) days after the share transfer forms representing the SPA 2 
Sale Shares in respect of Scomi KMC and GOP Johor have been stamped; 

 
(b) in respect of SOG Kuwait, SOSB and SPV 2 shall work together to do all acts and things 

and take such steps to: 
 

(i) update the articles of incorporation of SOG Kuwait and the commercial register of 
SOG Kuwait as a result of the change in shareholders and report the change in 
shareholders to the Kuwaiti Ministry of Commerce and Industries' (MOCI) online 
portal and obtain MOC/'s approval on the following: 

 
(aa) the updated articles of incorporation of SOG Kuwait; and  
(bb) the updated commercial register of SOG Kuwait; 

 
(ii) follow up with the Kuwaiti Ministry of Justice (MOJ) on the authentication of the 

change in SOG Kuwait's shareholders; and 
 
(iii) procure that SOG Kuwait arrange a meeting between SOSB, SPV 2 and a 

representative of the MOJ. The parties shall ensure that their respective 
representative attend the said meeting with the MOJ. 

 
On SPA 2 Completion on the SPA 2 Completion Date: 
 
(a) SOSB shall deliver, or SOSB shall procure that there be delivered, to SPV 2 in such form 

and upon such terms satisfactory to SPV 2:  
 

(i) The share transfer forms in respect of the SPA 2 Sale Shares for Scomi KMC and 
GOP Johor executed by SOSB in favour of SPV 2 together with the original share 
certificates in respect of such SPA 2 Sale Shares for Scomi KMC and GOP Johor;  

 
(ii) letter of resignation of the director of GOP Johor which is nominated by SOSB 

which resignation shall take effect on the SPA 2 Completion Date;  
 
(iii) in respect of Scomi KMC and GOP Johor, certified true copies of the resolutions of 

the board of directors of Scomi KMC and GOP Johor resolving and approving: 
 

(aa) the transfer of the SPA 2 Sale Shares to SPV 2; 
 
(bb) the cancellation of the old share certificates and issuance of the new share 

certificates to SPV 2 in respect of the SPA 2 Sale Shares; and 
 
(cc) the entry of the name of SPV 2 into the register of members of Scomi KMC, 

SOG Kuwait and GOP Johor as the holder of the SPA 2 Sale Shares; and 
 

(iv) in respect of SOG Kuwait, the consent of the shareholders of SOG Kuwait 
approving the transfer of the SPA 2 Sale Shares to SPV 2 (which may be evidenced 
in a management paper).
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The salient terms of SPA 3 are as follows: 
 
(1) Sale and purchase 
 

Subject to the terms and conditions in the SPA 3, SOSB shall sell, and SPV 2 shall purchase all 
that piece of land held under the following strata titles: 
 
(i) Geran 46494/M1/1/42, No. Bangunan M1, No. Tingkat 1, No. Petak 42, Lot 42410; 
(ii) Geran 46494/M1-A/2/70, No. Bangunan M1-A, No. Tingkat 2, No. Petak 70, Lot 42410; 
(iii) Geran 46494/M1-A/3/98, No. Bangunan M1-A, No. Tingkat 3, No. Petak 98, Lot 42410; 
(iv) Geran 46494/M1-A/4/126, No. Bangunan M1-A, No. Tingkat 4, No. Petak 126, Lot 42410; 
(v) Geran 46494/M1-A/5/154, No. Bangunan M1-A, No. Tingkat 5, No. Petak 154, Lot 42410, 

 
all in Pekan Cempaka, Daerah Petaling, Negeri Selangor (collectively, the “Dataran Prima 
Property”) in its existing state and condition free from all encumbrances and subject to SESB’s 
tenancy of the Dataran Prima Property pursuant to a tenancy agreement dated 1 April 2021 
between SOSB and SESB (“Tenancy”) on an “as is where is” and “willing buyer, willing seller” 
basis, for the SPA 3 Purchase Price (as defined hereafter) subject to all the conditions in SPA 3 
and subject to all the category of land use, conditions of title and all restrictions in interest 
whether express or implied, imposed upon, relating to or affecting the Dataran Prima Property 
or to which the Dataran Prima Property is subject. 
 

(2) Purchase consideration 
 
The purchase price for each of the strata title for the Dataran Prima Property is as follows: 

 

No. 
Strata title (all of which are in Pekan Cempaka, 
Daerah Petaling, Negeri Selangor) 

Purchase price 
(RM) 

(i) Geran 46494/M1/1/42, No. Bangunan M1, No. Tingkat 1, 
No. Petak 42, Lot 42410 
 

1,028,571.43 

(ii) Geran 46494/M1-A/2/70, No. Bangunan M1-A, No. Tingkat 
2, No. Petak 70, Lot 42410 
 

514,285.71 

(iii) Geran 46494/M1-A/3/98, No. Bangunan M1-A, No. Tingkat 
3, No. Petak 98, Lot 42410 
 

488,571.43 

(iv) Geran 46494/M1-A/4/126, No. Bangunan M1-A, No. Tingkat 
4, No. Petak 126, Lot 42410 
 

488,571.43 

(v) Geran 46494/M1-A/5/154, No. Bangunan M1-A, No. Tingkat 
5, No. Petak 154, Lot 42410 
 

480,000.00 

 Total 3,000,000.00 
 
(collectively referred as “SPA 3 Purchase Price”) 
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(3) Mode of settlement 
 

(a) Payment of the deposit and retention sum 
 

(i) A sum equal to ten percent (10%) of the SPA 3 Purchase Price and amounting to 
the sum of RM300,000.00 only has been paid by as deposit (“SPA 3 Deposit”) 
and, upon the completion of the sale and purchase herein, as part payment 
towards the account of the SPA 3 Purchase Price.  

 
(ii) Within 2 business day from the date of SPA 3, SOSB shall pay, out of the SPA 3 

Deposit received, the sum of RM90,000.00 only, being three per cent (3%) of the 
SPA 3 Purchase Price (“Retention Sum”), to SPV 2’s solicitors (who are thereby 
authorised to deal with the Retention Sum in the manner set out in SPA 3) by way 
of interbank transfer to SPV 2’s solicitors’ clients’ account. 

 
(b) Payment of the balance of the Purchase Price and completion 

 
(i) The completion of SPA 3 (“SPA 3 Completion”) is inter-conditional upon, and 

shall occur on, the completion of SPA 1, SPA 4 and SPA 2 unless otherwise agreed 
between the parties in writing. The parties shall mutually agree on the completion 
date for SPA 3 Completion which shall take place as soon as all the agreements 
named herein become unconditional, where applicable. The period between the 
date of SPA 3 and SPA 3 Completion shall be the “SPA 3 Completion Period”. 
The balance of the ninety per cent (90%) of the SPA 3 Purchase Price amounting 
to the sum of RM2,700,000.00 only (“SPA 3 Balance Purchase Price”) shall be 
paid by SPV 2 to SOSB’s solicitors as stakeholders within the SPA 3 Completion 
Period. The date of SOSB’s solicitors’ receipt of the SPA 3 Balance Purchase Price 
provided above shall hereinafter be referred to as the “SPA 3 Completion Date”. 

 
(ii) Against the payment of the SPA 3 Balance Purchase Price by SPV 2, SOSB shall 

procure SESB to deliver to SPV 2 the novation of the Tenancy and all the terms 
and conditions of the Tenancy to SPV 2 with effect from the SPA 3 Completion 
Date (“Novation of Tenancy”) executed by SOSB and SESB respectively, and 
SPV 2 shall, at the same time, deliver to SOSB and SESB respectively the Novation 
of Tenancy executed by SPV 2. 

 
(c) Extension of time 

 
In the event that SPV 2 is unable to pay the SPA 3 Balance Purchase Price within the 
SPA 3 Completion Period, SOSB expressly grants to SPV 2 an extension of up to two (2) 
months (or such longer period as SOSB may agree) (“SPA 3 Extended Completion 
Period”) to pay the SPA 3 Balance Purchase Price subject to SPV 2 paying to SOSB 
interest on such part of the SPA 3 Balance Purchase Price which remains unpaid at the 
rate of eight percent (8%) per annum calculated from the day next after the expiry of 
the SPA 3 Completion Period to the date of payment of such part of the SPA 3 Balance 
Purchase Price which remains unpaid, based on a three hundred and sixty-five (365) day 
year on the actual number of days elapsed, such interest shall be payable together with 
such part of the SPA 3 Balance Purchase Price which remains unpaid. 
 

(d) Interbank transfer 
 
All payments stipulated to be payable to SOSB under the SPA 3 shall be made by way of 
interbank transfer in cleared and freely transferable funds to SOSB’s bank account. 
 
SPV 2 and/or SPV’s solicitors shall notify SOSB and/or SOSB’s solicitors immediately upon 
payment being made and furnish documentary evidence of such payments.  
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(e) Release of retention sum  
 
SPV 2’s solicitors are hereby irrevocably and unconditionally authorised by the parties to 
release and pay the Retention Sum to the: 
 
(i) Director General of Inland Revenue together with the relevant form as prescribed 

or required by the Director General of Inland Revenue for the purpose of Section 
21B(1) of the Real Property Gains Tax Act 1976 within forty-five (45) days from 
the date of SPA 3; or 

 
(ii) to SPV 2 immediately, if SPA 3 is terminated pursuant to item 4(b) and 4(c) below 

and the Retention Sum has yet to be paid to the Director General of Inland 
Revenue in accordance with item (e)(i) above; or 

 
(iii) to SOSB immediately, if SPA 3 is terminated pursuant to item 4(a) below and the 

Retention Sum has yet to be paid to the Director General of Inland Revenue in 
accordance with item (e)(i) above. 

 
For the avoidance of doubt, SPV 2’s solicitors are hereby authorised by the parties to not 
later than two (2) days from the date of SPV 2’s solicitors’ submission of the Retention 
Sum to the Director General of Inland Revenue forward to SOSB’s solicitors a copy of the 
official receipt (if any) issued by the Director General of Inland Revenue evidencing the 
submission of the Retention Sum to the Director General of Inland Revenue for the 
purpose of Section 21B(1) of the Real Property Gains Tax Act 1976. 
 

(f) Release of balance purchase price 
 
SOSB’s solicitors are hereby authorised to release the final SPA 3 Balance Purchase Price, 
upon receipt thereof within the earlier of: 

 
(i) the expiry of ten (10) days from the date of presentation of the instrument of 

transfer for registration with the relevant land office; or 
 

(ii) the expiry of fourteen (14) days from the date the original strata title to the Dataran 
Prima Property has been delivered to SPV 2 or SPV 2’s solicitors. 

 
(4) Default/ Termination clause 
 

(a) Default by the purchaser 
 
In the event that: 
 
(i) SPV 2 shall fail to pay the SPA 3 Balance Purchase Price punctually in accordance 

with the provisions of SPA 3, or 
 
(ii) SPV 2 fails to observe or perform or otherwise is in material breach of any of the 

provisions of SPA 3 (other than item (i) above or the instrument of transfer is not 
accepted or is rejected for registration or cannot be registered for any reason 
whatsoever due to the default, wilful neglect, omission or blameworthy conduct 
on the part of or attributable to SPV 2, and such failure or breach or reason for 
non-registration (if capable of being remedied) is not remedied by SPV 2 within 
fourteen (14) days after SOSB or SOSB’s solicitors shall have given written notice 
to SPV 2 or SPV 2’s solicitors to remedy such failure or breach or reason for non-
acceptance, rejection or non-registration; 

 
and SOSB is not in breach of any of the provisions of SPA 3, SOSB shall be entitled at 
the cost and expense of SPV 2: 
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(i) to exercise SOSB ’s right to seek the remedy of specific performance against SPV 
2 and the reliefs flowing therefrom; or 

 
(ii) to terminate SPA 3 at any time thereafter by written notice to SPV 2 or SPV 2’s 

solicitors and to forfeit the SPA 3 Deposit paid to or received by SOSB’s solicitors 
or SOSB and the Retention Sum whereupon, SPV 2 shall, at the SPV’s own costs 
and expense, within fourteen (14) days from the date of the SOSB’s written notice: 

 
(aa) re-deliver vacant possession of the Dataran Prima Property (if it has already 

been delivered to SPV 2) to SOSB in the same state and condition as at the 
vacant possession date (fair wear and tear excepted);  

 
(bb) return or cause to be returned to SOSB or SOSB’s solicitors the original title, 

the instrument of transfer and all other SOSB’s documents (in the event that 
the same shall have been delivered by the SOSB or SOSB’s solicitors to SPV 
2 or SPV 2’s solicitors under or pursuant to any of the provision of SPA 3) 
with the SOSB’s interest in the Dataran Prima Property intact; and  

 
(ccc) withdraw, remove or cancel or cause to be withdrawn, removed or cancelled 

all encumbrances, including but not limited to charge or caveat or 
prohibitory orders attributable to SPV 2 or which has been presented by or 
on behalf of SPV 2 for registration against the Dataran Prima Property, 

 
and SOSB shall in exchange, within fourteen (14) days from the date of the SOSB’s 
written notice, refund to SPV 2 (without interest or compensation) all monies (other than 
the SPA 3 Deposit and the Retention Sum) paid by SPV 2 pursuant to the provisions of 
SPA 3 and thereafter SPA 3 shall terminate and cease to be of any further effect but 
without prejudice to any right which either party may be entitled to against the other 
party in respect of any other antecedent breach of SPA 3 and SOSB shall be at liberty to 
deal with the Dataran Prima Property in any manner as SOSB may at SOSB’s sole and 
unfettered discretion deem fit free and clear of any interest or claim of SPV 2. 
 
If the Retention Sum has been paid to the Director General of Inland Revenue in 
accordance with SPA 3, SPV 2 and SPV 2’s solicitors shall provide all information and all 
relevant documents, to the extent that they are in the possession of SPV 2, within five 
(5) Business Days of receiving a request from SOSB to assist with the refund of the 
Retention Sum. 
 

(b) Default by the vendor 
 
In the event that SOSB shall fail to observe or perform or otherwise be in material breach 
of any of the provisions of SPA 3 or the instrument of transfer is not accepted or is 
rejected for registration or is not registered for any reason whatsoever due to the default, 
wilful neglect, omission or blameworthy conduct on the part of SOSB, and such failure 
or breach or reason for non-acceptance or rejection or non-registration is not remedied 
by SOSB within fourteen (14) days after SPV 2 shall have given written notice to SOSB 
to remedy the same and SPV 2 is not in breach of any of the provisions of SPA 3, SPV 2 
shall be entitled at the costs and expense of SOSB to exercise SPV 2’s right to seek for 
specific performance of SPA 3 against SOSB and the reliefs flowing therefrom OR and at 
SPV 2’s sole discretion to terminate SPA 3 by notice in writing to SOSB and SOSB shall 
refund to SPV 2, all moneys (including but not limited to the SPA 3 Deposit and Retention 
Sum where it has not been paid to the Director General of Inland Revenue and the refund 
of the Retention Sum shall be in accordance with item (e)(ii) above) paid towards account 
of the SPA 3 Purchase Price without any interest being payable in exchange for: 
 
(i) the re-delivery of the vacant possession of the Dataran Prima Property (if it has 

already been delivered to SPV 2) to SOSB in the same state and condition as at 
the vacant possession date (fair wear and tear excepted);  
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(ii) the delivery to SOSB of the valid and registrable withdrawal of the private caveat 
together with the requisite registration fees therefor (if SPV 2 has entered the 
private caveat against the Dataran Prima Property) and the withdrawal, removal 
or cancellation by SPV 2, at the costs and expense of SOSB, of all encumbrances, 
including but not limited to charge or prohibitory orders attributable to SPV 2 or 
which has been presented by or on behalf of SPV 2 for registration against the 
Dataran Prima Property; and 

 
(iii) the return to the SOSB of the original title, the instrument of transfer and all other 

SOSB’s documents (in the event that the same shall have been delivered to SPV 2 
or SPV 2’s solicitors) with the SOSB’s interest in the Dataran Prima Property intact, 

 
whereupon SPA 3 shall terminate and cease to be of any further effect but without 
prejudice to any right which either party may be entitled to against the other party in 
respect of any other antecedent breach of SPA 3 and SOSB shall be at liberty to deal 
with the Dataran Prima Property in any manner as SOSB may at SOSB’s sole and 
unfettered discretion deem fit free and clear of any interest or claim of SPV 2. 
 
If the Retention Sum has been paid to the Director General of Inland Revenue in 
accordance with SPA 3, SPV 2 shall provide all information and all relevant documents, 
to the extent that they are in the possession of SPV 2, within five (5) Business Days of 
receiving a request from SOSB to assist with the refund of the Retention Sum and SOSB 
agrees to pay the Retention Sum to SPV 2 within fourteen (14) days of SOSB receiving 
the refund of the Retention Sum. 
 

(c)  Termination / Non-registration of documents 
 
If any of the instrument of transfer cannot be registered for any reason whatsoever not 
attributable to any default, neglect, omission or blameworthy conduct on the part of any 
of the parties Provided That all remedial actions have been exhausted by the parties, 
then either party shall be entitled to terminate SPA 3 by written notice to the other party 
whereupon SPV 2 shall, at SPV 2’s own costs and expense, within fourteen (14) days 
from the notice of termination: 
 
(i) re-deliver vacant possession of the Dataran Prima Property (if it has already been 

delivered to SPV 2) to SOSB in the same state and condition as at the vacant 
possession date (fair wear and tear excepted);  

 
(ii) return or cause to be returned to SOSB the original title, the instrument of transfer 

and all other SOSB’s documents (if such documents have been delivered by SOSB 
or SOSB’s solicitors to SPV 2 or SPV 2’s solicitors under or pursuant to any of the 
provision of SPA 3) with SOSB’s interest in the Dataran Prima Property intact; and  

 
(iii) withdraw, remove or cancel or cause to be withdrawn, removed or cancelled all 

encumbrances, including but not limited to charge or caveat or prohibitory orders 
attributable to SPV 2 or which has been presented by or on behalf of SPV 2 for 
registration against the Dataran Prima Property, 

 
and SOSB shall in exchange, within fourteen (14) days from the written notice to 
terminate, refund to SPV 2 (without interest or compensation) all monies (including the 
SPA 3 Deposit and Retention Sum where it has not been paid to the Director General of 
Inland Revenue and the refund of the Retention Sum shall be in accordance with item 
(e)(ii) above) paid by or on behalf of SPV 2 pursuant to the provisions of SPA 3, and 
thereafter SPA 3 shall terminate and cease to be of any further effect but without 
prejudice to any right which either party may be entitled to against the other party in 
respect of any other antecedent breach of SPA 3 and SOSB shall be at liberty to deal 
with the Dataran Prima Property in any manner as SOSB may at his sole and unfettered 
discretion deem fit free and clear of any interest or claim of SPV 2.  
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In the event of termination and SPV 2 is entitled to seek a refund of the stamp duty paid 
on the Instrument of Transfer from the stamp office, SOSB agrees to allow SPV 2’s 
solicitors to retain the Instrument of Transfer for such purpose only and the Instrument 
of Transfer shall be promptly returned to SOSB or SOSB’s solicitors thereafter.  
 
If the Retention Sum has been paid to the Director General of Inland Revenue in 
accordance with SPA 3, SPV 2 shall provide all information and all relevant documents, 
to the extent that they are in the possession of SPV 2 , within five (5) Business Days of 
receiving a request from SOSB to assist with the refund of the Retention Sum and SOSB 
agrees to pay the Retention Sum to SPV 2 within fourteen (14) days of SOSB receiving 
the refund of the Retention Sum. 
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The salient terms of SPA 4 are as follows: 
 
(1) Sale and purchase 
 

Subject to the terms and conditions in the SPA 4, SOSB shall sell the full legal and beneficial 
title to, and SPV 2 shall purchase, on an “as is where is” basis, all of the inventory, machinery 
and equipment (as further set out in SPA 4), including the related purchase invoices, operational 
manuals, technical information, inspection and repair and maintenance information to the 
extent that these are available and in the possession of SOSB (“SOSB Inventories and 
Equipment” or “Assets”), free from all encumbrances. 
 

(2) Consideration 
 

The purchase price of RM1,894,999 (“SPA 4 Purchase Price”) shall be satisfied by SPV 2 as 
follows: 
 
(a) the sum of RM189,500 representing 10.0% of the SPA 4 Purchase Price (“SPA 4 

Deposit”) which has been paid prior to the date of SPA 4; and 
 

(b) the sum of RM1,705,499 representing 90.0% of the SPA 4 Purchase Price (“SPA 4 
Balance Purchase Price”) which shall be paid at SPA 4 Completion (as defined 
hereafter). 

 
(3) Completion 
 

(a) The completion of SPA 4 (“SPA 4 Completion”) is inter-conditional upon, and shall 
occur on, the completion of SPA 1, SPA 3 and SPA 2 unless otherwise agreed between 
the parties in writing. The parties shall mutually agree on the completion date for SPA 4 
Completion (“SPA 4 Completion Date”) which shall take place as soon as all the 
agreements named herein become unconditional, where applicable. 

 
(b) On SPA 4 Completion, all (but not some only) of the following events shall occur: 

 
(i) SOSB shall: 

 
(aa) deliver the Assets by making them available to SPV 2 for collection and 

removal by SPV 2 from SOSB’s premises; 
 

(bb) to the extent that they are in the possession of SOSB, deliver by making 
available to SPV 2 all the stock and asset records relating to the Assets in 
whatever form and upon whatever media they may be recorded, for 
collection and removal by SPV 2 from SOSB’s premises. 

 
(ii) SPV 2 shall pay the SPA 4 Balance Purchase Price by electronic transfer, and SPV 

2 shall, at its cost, collect and remove the Assets and the stock and asset records 
relating to the Assets (to the extent that they are in the possession of SOSB) from 
SOSB’s premises. 

 
(c) Without prejudice to any other remedies available to SPV 2, if in any respect the 

provisions of item 3(b)(i) are not complied with by SOSB on the SPA 4 Completion Date, 
SPV 2 may: 

 
(i) defer SPA 4 Completion to a date not more than 28 days after the SPA 4 

Completion Date (and so that the provisions item 3(b) shall apply to SPA 4 
Completion as so deferred); or 

 
(ii) proceed to SPA 4 Completion so far as practicable (without prejudice to its rights 

under SPA 4); or 
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(iii) rescind SPA 4 whereupon the SPA 4 Deposit shall be refunded without interest to 
SPV 2. 

 
(d) Without prejudice to any other remedies available to SOSB, if in any respect the 

provisions of item 3(b)(ii) are not complied with by SPV 2 on the SPA 4 Completion Date, 
SOSB may: 

 
(i) defer SPA 4 Completion to a date not more than 28 days after the SPA 4 

Completion Date (and so that the provisions of item 3(b) shall apply to SPA 4 
Completion as so deferred); or 

 
(ii) rescind SPA 4 and forfeit the SPA 4 Deposit as liquidated ascertained damages in 

full settlement of any claim by SOSB against SPV 2. 
 

(e) At SPA 4 Completion:  
 

(i) the Assets are deemed delivered to SPV 2 by SOSB even though the Assets are 
located at the premises of SOSB; and 

 
(ii) risk of damage or loss of the Assets shall pass to SPV 2. 

 
SPV 2 hereby agrees and declares that SPV 2 is purchasing the Assets free from all known 
encumbrances on an "as is where is" basis and "willing buyer, willing seller" basis with 
no warranty (other than those set out in SPA 4), obligation, representation or liability 
whatsoever on the part of SOSB, whether expressed or implied, arising by law, in 
contract, civil liability, in tort, or otherwise, including but not limited to the warranty as 
to the title, description, fitness for purpose, quality, condition, suitability or otherwise of 
the Assets either expressed, implied, written, verbal or otherwise. It shall be the sole 
responsibility of SPV 2 to make its own investigations and to conduct its own inspection 
and due diligence of the Assets and SPV 2 shall not be entitled to make or raise any 
enquiry, requisition or objection whatsoever in respect thereof not shall it be a ground 
for SPV 2 to terminate SPA 4 or to delay or to withhold payment of the SPA 4 Purchase 
Price or to request for any adjustment of the SPA 4 Purchase Price or for the refund of 
the SPA 4 Purchase Price paid by or on behalf of SPV 2. 
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The salient terms of SPA 5 are as follows: 
 
(1) Sale and purchase 
 

Subject to the terms and conditions in the SPA 5, SOL as the registered and beneficial owner 
of the shares in the Identified Companies (“Identified Companies Sale Shares”) shall sell, 
and Falcon shall purchase, together with all rights now or hereafter attaching thereto, including 
without limitation all dividends and other distributions declared or made in respect of the 
Identified Companies Sale Shares on or after the SPA 5 Completion Date (as defined 
hereinafter), upon the terms and subject to the conditions set out in the SPA 5. 
 

(2) Consideration 
 
(a) The consideration for the sale and purchase of the Identified Companies Sale Shares 

shall be RM1.00 only ("SPA 5 Purchase Consideration”), which was arrived at 
between the parties on a willing buyer willing seller basis. 

 
(b) The parties agree that the SPA 5 Purchase Consideration shall be paid by Falcon upon 

the signing of SPA 5. 
 

(3) Conditions precedent 
 
The sale and purchase of the Identified Companies Sale Shares shall be conditional upon the 
following conditions being fulfilled, within the period of twenty-one (21) days from the date of 
SPA 5 or any other extended period as may be agreed in writing between the parties: 
 
(a) SOL procuring the Identified Companies to obtain the approval of its board of directors 

vis-à-vis the sale and transfer of the Identified Companies Sale Shares to Falcon under 
the terms and conditions of the SPA 5; and 

 
(b) Falcon obtaining the approvals of its board of directors and shareholders at general 

meeting (if necessary) vis-à-vis the purchase of the Identified Companies Sale Shares 
from SOL under the terms and conditions of SPA 5.  

 
This Agreement shall cease to be conditional on the unconditional date. 
 

(4) Completion 
 

(a) Completion shall take place at the office of Falcon, as soon as is practicable following the 
unconditional date but in any event within ten (10) Business Days thereof, so as to enable 
completion to take effect on the completion date (“SPA 5 Completion Date”) (“SPA 5 
Completion”). 

 
(b) SPA 5 Completion is subject to the following further conditions:  
 

(i) SOL’s warranties remaining true and not misleading in any respect at SPA 5 
Completion, as if repeated at SPA 5 Completion and at all times between the date 
of SPA 5 and SPA 5 Completion Date;  

 
(ii) each of the parties having performed all of the covenants and agreements required 

to be performed or caused to be performed by it under SPA 5 on or before the 
SPA 5 Completion Date; and 
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(iii) neither Falcon nor SOL having received notice of injunction or other order, 
directive or notice of any court of competent jurisdiction restraining or prohibiting 
the consummation of the transactions contemplated by SPA 5 and there being no 
action seeking to restrain or prohibit the consummation thereof, or seeking 
damages in connection therewith, which is pending as at the SPA 5 Completion 
Date or any such injunction, other order or action which is threatened as at the 
SPA 5 Completion Date. 

 
(5) Termination  

 
(a) Purchaser’s right to terminate 

 
Falcon shall have the right to terminate SPA 5 in the event of any of the following 
occurring prior to the SPA 5 Completion: 
 
(i) SOL failing or refusing to observe or perform any of their obligations under SPA 5 

and failing or refusing to rectify the same within fourteen (14) days after a written 
notice has been delivered by Falcon requiring the rectification of the said breach; 
or  

  
(ii) SOL becoming bankrupt, as the case may be, or making an assignment for the 

benefit of their creditors or enters into any general arrangements or composition 
with or for the benefit of their creditors; or 

 
(iii) a receiver, liquidator, trustee, judicial manager or similar officer being appointed 

in respect of the properties, assets or undertaking or any part thereof of SOL; or 
 
(iv) an application or order is made for the bankruptcy of SOL; or 
 
(v) Falcon becoming aware that any of SOL’s warranties is or becomes false, 

misleading or incorrect when made or regarded as made under SPA 5,  
 

then the parties agree that SOL shall return or cause to be returned to Falcon the SPA 5 
Purchase Consideration and Falcon shall return or cause to be returned to SOL, all 
documents and items forwarded to Falcon and/or Falcon’s solicitors under SPA 5, within 
fourteen (14) days from the termination date and upon such return, neither party shall 
have any claims or cause of action of whatsoever nature against the other, save and 
except for any antecedent breach and thereafter SPA 5 shall cease to have any further 
force or effect. 

 
(b) Purchaser’s right to specific performance 

 
Notwithstanding Falcon’s right to terminate SPA 5 in accordance with item 5(a) and 
provided that Falcon is not in default of any terms of SPA 5, Falcon may take such action 
in law for specific performance including but not limited to compel SOL to comply with 
the terms of SPA 5 (in which event the alternative remedy of monetary compensation 
shall not be regarded as compensation or sufficient compensation for any default of a 
party in the performance of the terms and conditions herein). 
 

(c) Vendor’s right to terminate 
 
In the event of any of the following occurring prior to SPA 5 Completion: 
 
(i) Falcon failing or refusing to observe or perform any of its obligations under SPA 5 

and failing or refusing to rectify the same within fourteen (14) days after a written 
notice has been delivered by SOL requiring rectification of the said breach; or 
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(ii) Falcon becoming insolvent or making an assignment for the benefit of its creditors 
or enters into any general arrangements or composition with or for the benefit of 
its creditors; or 

 
(iii) a receiver, liquidator, trustee, judicial manager or similar officer being appointed 

in respect of the properties, assets or undertaking or any part thereof of Falcon; 
or 

 
(iv) an application or order is made for the winding up or dissolution of Falcon or a 

resolution is passed or any steps are taken to pass a resolution for the winding up 
or dissolution of Falcon otherwise than for the purpose of an amalgamation or 
reconstruction (subject that such amalgamation or reconstruction shall not affect 
the SPA 5 Completion), 

 
then the parties agree that SOL shall return or cause to be returned to Falcon the SPA 5 
Purchase Consideration and Falcon shall return or cause to be returned to SOL, all 
documents and items forwarded to Falcon and/or Falcon’s solicitors under SPA 5, within 
fourteen (14) days from the termination date and upon such return, neither party shall 
have any claims or cause of action of whatsoever nature against the other, save and 
except for any antecedent breach and thereafter SPA 5 shall cease to have any further 
force or effect. 
 

(d) Vendors’ right to specific performance 
 
Notwithstanding SOL’s right to terminate SPA 5 in accordance with item 5(c) and 
provided that SOL is not in default of any terms of SPA 5, SOL may take such action in 
law for specific performance including but not limited to compel Falcon to comply with 
the terms of SPA 5 (in which event the alternative remedy of monetary compensation 
shall not be regarded as compensation or sufficient compensation for any default of a 
party in the performance of the terms and conditions herein). 
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1. PRINCIPAL BUSINESS ACTIVITIES 
 
As at LPD, Scomi KMC is principally involved in 2 main segments: 
 
(i) Drilling fluids 

 
Scomi KMC provides related drilling fluids engineering services including the construction 
and operation of, milling or grinding facilities, liquid mud, brine, blending plants. Scomi 
KMC’s drilling fluids engineers are stationed on a full-time basis at customer’ rigs to 
formulate, develop, and analyse the drilling fluids systems in used and determine the 
required treatments to optimise efficiencies in drilling activities. The customers of Scomi 
KMC for the provision of drilling fluids products and services include many major 
international oil companies and national oil companies operating in Malaysia only.  
 
In geotechnical engineering, drilling fluid is used to aid the drilling of boreholes into the 
earth. Drilling fluids are commonly used for drilling oil and natural gas wells, and on 
exploration drilling rigs, drilling fluids are also used for much simpler boreholes such as 
water wells. 
 
Drilling fluid is circulated through the drill strings by means of the rig mud pumps and is 
later returned to the surface via the annulus between the drill strings and well 
bore/casings where it then undergoes a waste management process to salvage reusable 
fluids. 
 

(ii) Drilling waste management 
 
Scomi KMC also offers a complete engineered package for the entire drilling waste 
management process which includes trained on-site specialists to constantly monitor the 
whole process from installation to maintenance and management. Scomi KMC 
undertakes drilling waste management which involves the management of drilling waste 
through innovative control systems to provide solutions based on a series of sequential 
procedures designed to prevent environmental pollution such as solids control, 
containment and handling, treatment and disposal and recycling of waste arising from 
the oil and gas drilling activities. 
 
Drilling waste management reduces the amount of waste generated which in turn 
reduces the volume of waste that needs to be shipped, treated and disposed. 
 
 

2. SUBSIDIARIES AND ASSOCIATED COMPANIES 
 
Scomi KMC does not have any subsidiary or associated company as at LPD. 
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4. MATERIAL LITIGATION  
 
As at LPD, Scomi KMC is not engaged in any material litigation, claims or arbitration, either as 
plaintiff or defendant and the Directors of Scomi KMC has no knowledge of any proceedings 
pending or threatened or of any facts likely to give rise to any proceedings which may materially 
and adversely affect the financial position or business of Scomi KMC, save for the following: 
 
Demeter O&G Supplies Sdn Bhd v Scomi KMC Sdn Bhd 
WA-22NCVC-766-11/2021 
High Court of Kuala Lumpur 
 
On 15 October 2021, Demeter O&G Supplies Sdn Bhd had, vide its solicitor issued a letter of 
demand to Scomi KMC for an outstanding sum of RM 6,232,328.19 and to reinstate as a 
signatory to Scomi KMC’s bank account.  
 
On 27 April 2020, Scomi KMC had appointed Demeter O&G Supplies Sdn Bhd as a purchasing 
representative for a project known as MDC – Mubadala Contract. Pursuant to such appointment, 
Demeter O&G Supplies Sdn Bhd had supplied goods and services to Scomi KMC.  
 
In consideration of the appointment, it’s a term that Scomi KMC shall appoint Demeter O&G 
Supplies Sdn Bhd’s representative as a signatory of a designated account for the purpose of 
securing the payment to Demeter O&G Supplies Sdn Bhd and hence creating a trust in favor of 
Demeter O&G Supplies Sdn Bhd for the proceeds in the said designated account. Subsequently, 
a resolution has been passed to appoint Demeter O&G Supplies Sdn Bhd’s representative as 
the signatory until he or she is removed by the judicial manager appointed by Scomi KMC.  
 
The judicial management had ceased with no scheme of arrangement approved and as such 
Demeter O&G Supplies Sdn Bhd had taken action to reinstate themselves as Scomi KMC’s 
signatories for the said designated account. Further, Demeter O&G Supplies Sdn Bhd had also 
claimed that an outstanding sum of RM 5,422,226.81 is due and payable for the goods and 
services supplied to Scomi KMC for the Mubadala contract and a further sum of RM 810,101.38 
is due and payable for the supplies for previous contracts and 5% interest on judgement sum 
and cost to be determined by the Court.  
 
Demeter O&G Supplies Sdn Bhd had applied for a Mareva injunction to freeze the amount 
claimed and the Mareva decision and striking out hearing has been fixed on 27 May 2022. On 
31 May 2022, the Court had fixed the date of case management on 14 September 2022 and  a 
date for decision will be fixed at a later date. Subsequently on 14 June 2022, the Court decided 
that the scope of the ad-interim injunction order, which will be in place pending the disposal of 
Demeter O&G Supplies’ injunction application is only limited to the said designated account and 
funds paid pertaining to the scope of that project which concerns Demeter which is only limited 
to the letter of appointment dated 18 April 2020 or 27 April 2020.  
 
The solicitors are of the view that Scomi KMC has a good chance of succeeding as they will be 
arguing Res Judicata i.e. Claimant had filed the same claim against the judicial manager of 
Scomi KMC in another suit which has been struck out and pending appeal. 
 
 

5. MATERIAL CONTRACTS 
 
As at LPD, Scomi KMC has not entered into any material contracts (not being contracts entered 
into in the ordinary course of business) within the period of 2 years immediately preceding the 
date of this Circular. 
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6. MATERIAL COMMITMENTS 
 
As at LPD, Scomi KMC does not have any material commitments incurred or known to be incurred 
that is likely to have an impact on its profits or NA.  

 
 
7. CONTINGENT LIABILITIES  

 
As at LPD, there are no contingent liabilities incurred or known to be incurred by Scomi KMC 
that is likely to have an impact on Scomi KMC’s profits or NA upon becoming enforceable. 
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1. PRINCIPAL BUSINESS ACTIVITIES  

 
The principal activity of SOL is investment holding. Though its subsidiaries, the principal 
activities of SOL Group are provision of oilfield equipment, supplies and services comprising 
drilling fluids and drilling waste management products and services to the oil and gas industry. 
 
As at LPD, SOL Groups is principally involved in 2 main segments: 
 
(i) Drilling fluids 
 

SOL Group provide related drilling fluids engineering services including the construction 
and operation of, milling or grinding facilities, liquid mud, brine, blending plants. SOL 
Group’s drilling fluids engineers are stationed on a full-time basis at customer’ rigs to 
formulate, develop, and analyse the drilling fluids systems in used and determine the 
required treatments to optimise efficiencies in drilling activities. The customers of SOL 
Group for the provision of drilling fluids products and services include many major 
international oil companies and national oil companies. 
 
In geotechnical engineering, drilling fluid is used to aid the drilling of boreholes into the 
earth. Drilling fluids are commonly used for drilling oil and natural gas wells, and on 
exploration drilling rigs, drilling fluids are also used for much simpler boreholes such as 
water wells. 
 
Drilling fluid is circulated through the drill strings by means of the rig mud pumps and is 
later returned to the surface via the annulus between the drill strings and well 
bore/casings where it then undergoes a waste management process to salvage reusable 
fluids. 
 

(iii) Drilling waste management 
 
SOL Group also offers a complete engineered package for the entire drilling waste 
management process which includes trained on-site specialists to constantly monitor the 
whole process from installation to maintenance and management. Scomi KMC 
undertakes drilling waste management which involves the management of drilling waste 
through innovative control systems to provide solutions based on a series of sequential 
procedures designed to prevent environmental pollution such as solids control, 
containment and handling, treatment and disposal and recycling of waste arising from 
the oil and gas drilling activities. The effective solids control can be attributed to the 
overall performance of all the performance of all the components of the mud systems. 
The conditioning of the drilling fluid to lower the maintenance cost, avoid excessive 
chemical treatment and maintain mud systems volume will decrease the chance of 
equipment failure, unnecessary high mud costs, hole and drilling problems.  
 
Drilling waste management reduces the amount of waste generated which in turn 
reduces the volume of waste that needs to be shipped, treated and disposed. 
 

The drilling fluids operations are primarily based in Malaysia, Myanmar, Thailand, Vietnam, 
Indonesia, India and Pakistan, whilst the drilling waste management operations are primarily 
based in Malaysia, Singapore, Indonesia, Thailand, Vietnam, Myanmar, Pakistan, Gulf countries, 
West Africa and Russia.   
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2. SUBSIDIARIES AND ASSOCIATED COMPANIES 
 
Details of the subsidiaries of SOL as at LPD are as follows: 

 
Name of 
subsidiary 

Date and place of 
incorporation Principal activity 

% 
ownership 

SOSB 27 February 1982, 
Malaysia 

Sale of wide range of 
specialised chemicals, provision 

of rental equipment and 
support services to the oil and 

gas industry 
 

100.0 

SOCL 29 December 1977, 
Cayman Islands 

Provision of oilfield equipment, 
supplies and services 

 

100.0 

SOAL 6 March 2019,  
Congo & Nigeria 
Cayman Islands 

Investment holding and 
provision of oilfield equipment, 

supplies and services 
 

100.0 

SOT 27 October 1982, 
Thailand 

Provision of oilfield equipment, 
supplies and services 

 

100.0 

KMCOB  7 September 2006, 
Malaysia 

Undertake the issuance of 
private debt securities in such 

classes, series, form or 
denomination and to secure the 

redemption thereof and the 
utilisation of proceeds from 

such issuance and to undertake 
any refinancing exercise in 

respect of such private debt 
securities 

 

100.0 

SOOL 11 February 1992, 
Oman 

Supply of goods and specialised 
services principally to the oil 

and gas industry 
 

51.0 

SOPL 6 August 1982, 
Australia 

Deregistered. Previously 
involved in the provision of 

oilfield equipment, supplies and 
services 

 

100.0 

SOPPL 
 

29 July 1991,  
Pakistan 

Provision of oilfield equipment, 
supplies and services 

 

100.0 

SOSPL 
 

21 October 2004, 
Singapore 

Investment holding 100.0 

    
Significant subsidiary of SOAL 
Name of 
subsidiary 

Date and place of 
incorporation Principal activity 

% 
ownership 

Wasco 
 

6 May 1985,  
Nigeria 

 

Provision of oilfield equipment, 
supplies and services 

100.0 
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 Significant subsidiaries of SOSPL  
Name of 
subsidiary 

Date and place of 
incorporation Principal activity 

% 
ownership 

KMC Oiltools  6 July 2005,  
India 

Provision of oilfield equipment, 
supplies and services 

 

100.0 

PTSO 23 December 2004, 
Indonesia 

Provision of oilfield equipment, 
supplies and services 

 

100.0 

SORL 11 March 2008,  
Russia 

Provision of oilfield equipment, 
supplies and services 

 

100.0 

 
Details of the joint ventures held by SOL as at LPD are as follows: 

 

Name of entity 
Date and place of 

incorporation Principal activity 
% 

ownership 
Vibratherm  16 August 2011, 

England and Wales 
 

Dormant 50.0 

Held by SOSB 
SPSB 
 

21 April 2014,  
Malaysia 

Dormant 50.0 

GOP Johor 28 July 2015,  
Malaysia 

Provide oilfield supplies to the 
Group 

 

25.0 

SOG Kuwait 03 February 2019, 
Kuwait 

Provision of oilfield 
equipment, supplies and 

services 

25.0 

 
SOL does not have any associated company as at LPD. 
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APPENDIX IV – FURTHER INFORMATION OF SOL (Cont’d) 
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4. MATERIAL LITIGATION  
 
As at LPD, SOL Group is not engaged in any material litigation, claims or arbitration, either as 
plaintiff or defendant and SOL Group does not have any knowledge of any proceedings pending 
or threatened against SOL Group or of any facts likely to give rise to any proceedings which 
may materially affect the financial position or business of SOL Group, save for the following: 
 
(i) PT Scomi Oiltools (Indonesia) v Directorate General of Taxation  

Supreme Court (Case number is pending) 
 
In 2015, the Directorate General of Taxation had sued PTSO for underpayment of income 
tax amounting to USD 747,452. The dispute is related to adjustment of loss of inventory 
to the TEPI project and deductibility of several expenses. PTSO the proceeds to appeal 
against the tax office’s claim but the appeal was rejected by the judges.  
 
A case review on the underpayment of company income tax has been filed on 6 January 
2022 through the Court of Tax. Since PTSO has yet to settle the tax assessment during 
the tax audit, the tax office has the discretion to impose 100% penalty for underpayment 
of tax.  
 
PTSO had proposed to the tax office to settle the underpayment of USD 747,452 in 
instalment but has yet to obtain any reply from the tax office. Currently, the penalty 
has yet to be imposed and PTSO is waiting for the tax office to issue the tax collection 
letter. 
 
 

5. MATERIAL CONTRACTS 
 
As at LPD, SOL Group has not entered into any material contracts (not being contracts entered 
into in the ordinary course of business) within the period of 2 years immediately preceding the 
date of this Circular. 

 
 
6. MATERIAL COMMITMENTS 

 
As at LPD, material commitments incurred or known to be incurred by SOL Group that is likely 
to have an impact on SOL Group’s profits or NA upon becoming enforceable are as follows: 
 
Capital commitments RM’000 
  
Approved and contracted for  
Machinery and equipment, mainly for drilling fluids and waste 

management 
2,330 

  
Approved but not contracted for  
Machinery and equipment, mainly for drilling fluids and waste 

management 
2,643 

 
 
7. CONTINGENT LIABILITIES  

 
As at LPD, there are no contingent liabilities incurred or known to be incurred by SOL Group that 
is likely to have an impact on SOL Group’s profits or NA upon becoming enforceable.
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APPENDIX VI 
 
 

VALUTATION REPORT FOR THE  
DATARAN PRIMA PROPERTY 
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APPENDIX VII 

 
 

VALUTATION REPORT FOR THE  
SOSB INVENTORIES AND EQUIPMENT
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APPENDIX VIII – FURTHER INFORMATION 
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1. DIRECTORS’ RESPONSIBILITY STATEMENT 
 
This Circular has been seen and approved by our Board who collectively and individually accept 
full responsibility for the completeness and accuracy of the information and confirm that after 
making all reasonable enquiries and to the best of their knowledge and belief, there are no 
false or misleading statements or other facts, the omission of which would make any statement 
in this Circular false or misleading. 

 
 

2. CONSENT AND DECLARATION OF CONFLICT OF INTEREST 
 

2.1 M & A Securities 
 
Consent  
 
M & A Securities has given and has not subsequently withdrawn its written consent to the 
inclusion of its name and all references thereon in the form and context in which they appear 
in this Circular. 
 
Conflict of interest 
 
M & A Securities confirms that there is no conflict of interest that exists or is likely to exist in 
its capacity as Principal Adviser to our Company in relation to the Proposed Disposal.   

 
2.2 QuantePhi 

 
Consent  
 
QuantePhi, being the Independent Adviser to our shareholders for the Proposed Disposal, has 
given and has not subsequently withdrawn its written consent for the inclusion in this Circular 
of its name and all references thereto in the form and context in which they appear in this 
Circular.  
 
Conflict of interest 
 
QuantePhi confirms that there is no conflict of interest that exists or is likely to exist in its 
capacity as in relation to its role as Independent Adviser to our shareholders for the Proposed 
Disposal. 
 

2.4 CBRE | WTW  
 
Consent  
 
CBRE | WTW, being the independent valuer for Dataran Prima Property (in receivership), has 
given and has not subsequently withdrawn its written consent for the inclusion in this Circular 
of its name, valuation report and all references thereto in the form and context in which they 
appear in this Circular.  
 
Conflict of interest 
 
CBRE | WTW confirms that there is no conflict of interest that exists or is likely to exist in its 
capacity as in relation to its role as independent valuer for the Receiver & Manager in relation 
to the Dataran Prima Property. 
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2.4 Astoca  
 
Consent  
 
Astoca, being the Independent Valuer for SOSB Inventories and Equipment (in receivership), 
has given and has not subsequently withdrawn its written consent for the inclusion in this 
Circular of its name, valuation report and all references thereto in the form and context in which 
they appear in this Circular.  
 
Conflict of interest 
 
Astoca confirms that there is no conflict of interest that exists or is likely to exist in its capacity 
as in relation to its role as Independent Valuer for the Receiver & Manager in relation to the 
SOSB Inventories and Equipment. 
 
 

3. MATERIAL COMMITMENT AND CONTINGENT LIABILITIES 
 
As at LPD, save for the capital commitment for SOL Group stated in Section 5 of Appendix IV, 
there are no material commitments and contingent liabilities incurred or known to be incurred 
by our Group that are likely to have an impact on our profits or NA upon becoming enforceable. 

 
 
4. DOCUMENTS AVAILABLE FOR INSPECTION 
 

Copies of the following documents are available for inspection at our Registered Office at No. 
2-1, Jalan Sri Hartamas 8, Sri Hartamas, 50480 Kuala Lumpur, Wilayah Persekutuan Kuala 
Lumpur, Malaysia during normal business hours from Monday to Friday (except public holidays) 
from the date of this Circular up to the date of the EGM: 
 
(a) Our Constitution; 

 
(b) Articles of Association/Constitution of Scomi KMC, SOL and SOSB; 

 
(c) The Disposal Agreements referred to in Appendix I; 

 
(d) The valuation reports in relation to the Dataran Prima Property SOSB Inventories and 

Equipment enclosed in Appendix VI and Appendix VII respectively; 
 

(e) Audited consolidated financial statements of our Group for 15M-FPE 30 June 2019 and 
FYE 30 June 2020 to 2021 and the latest unaudited consolidated financial statements 
of our Group for 9M-FPE 31 March 2022; 
 

(f) Audited financial statements of Scomi KMC and SOL Group for 15M-FPE 30 June 2019 
and FYE 30 June 2020 to 2021 and the latest unaudited financial statements of both 
Scomi KMC and SOL Group for 9M-FPE 31 March 2022; 
 

(g) The relevant cause papers in respect of material litigation referred in Section 5 of 
Appendix II and Section 4 of Appendix IV of this Appendix; and  

 
(h) Letters of consent and declarations of conflict of interest as referred to in Section 2 of 

this Appendix.  
 



 

 

 
 

SCOMI ENERGY SERVICES BHD 
Registration no. 199601025627 (397979-A) 

(Incorporated in Malaysia) 
 

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 
NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting  (“EGM” or “Meeting”) of Scomi Energy Services 
Bhd (“SESB” or the “Company”) will be held and conducted on a fully virtual basis through live streaming and online 
remote voting via the online meeting platform at https://meeting.boardroomlimited.my (Domain Registration No. with 
MYNIC - D6A357657) on Monday, 8 August 2022 at 11.00 a.m. or at any adjournment thereof for the purpose of 
considering and, if thought fit, passing with or without modifications, the following resolution: 
 
ORDINARY RESOLUTION  
 
PROPOSED DISPOSAL: 
 
(A) BY SESB OF ITS 48% EQUITY INTEREST IN SCOMI KMC SDN BHD (“SCOMI KMC”) (A SUBSIDIARY OF SESB) 

AND 100% EQUITY INTEREST IN SCOMI OILFILED LIMITED (“SOL”) (A WHOLLY-OWNED SUBSIDIARY OF 
SESB) (TOGETHER WITH 9 OF ITS EXISTING SUBSIDIARIES) TO CAHYA MATA OILTOOLS SDN BHD (“SPV 
1”), A 75% OWNED SUBSIDIARY OF CAHYA MATA SARAWAK BERHAD (“CMS”); AND 

 
(B) BY SCOMI OILTOOLS SDN BHD (“SOSB”) (A WHOLLY-OWNED SUBSIDIARY OF SOL) OF ITS 4% EQUITY 

INTEREST (TOGETHER WITH THE ENTIRE 25,000,000 REDEEMABLE PREFERENCE SHARES) IN SCOMI KMC, 
25% INTEREST IN SCOMI OILTOOLS GULF W.L.L. (“SOG KUWAIT”) AND 25% EQUITY INTEREST IN 
CONTINENTAL WIRE CLOTH (MALAYSIA) SDN BHD (FORMERLY KNOWN AS GLOBAL OILFIELD PRODUCTS 
SDN BHD) (“GOP JOHOR”), DATARAN PRIMA PROPERTY AND SOSB INVENTORIES AND EQUIPMENT TO 
OILTOOLS INTERNATIONAL SDN BHD (“SPV 2”), A WHOLLY-OWNED SUBSIDIARY OF SPV 1;   

 
FOR A TOTAL CASH CONSIDERATION OF RM21,000,000 
 
(C) BY SOL OF ITS 100% EQUITY INTEREST IN THE IDENTIFIED COMPANIES (AS DEFINED HEREAFTER) TO 

FALCON RESIDENCES SDN BHD (“FALCON”) FOR A NOMINAL CASH CONSIDERATION OF RM 1 
 
 (COLLECTIVELY REFERRED TO AS “PROPOSED DISPOSAL”) 

 
 “THAT subject to the fulfilment of all the conditions precedent under: 
 
(i) conditional sale and purchase agreement dated 17 March 2022 between the Company and SPV1, a 75% owned 

subsidiary of CMS, and all approvals being obtained from the relevant authorities and/or parties (if required), 
approval be and is hereby given to the Company to dispose of 48% equity interest in Scomi KMC and 100% 
equity interest in SOL to SPV1 for a cash consideration of RM13,505,000; 

 
(ii) conditional share sale agreement dated 17 March 2022 between SOSB and SPV 2, a wholly-owned subsidiary of 

SPV 1, and all approvals being obtained from the relevant authorities and/or parties (if required), approval be 
and is hereby given to SOSB to dispose of its 4% equity interest (together with the entire 25,000,000 redeemable 
preference shares) in Scomi KMC, 25% equity interest in SOG Kuwait and 25% equity interest in GOP Johor for 
a cash consideration of RM2,600,001; 
 

(iii) conditional sale and purchase agreement dated 17 March 2022 between SOSB and SPV 2, and all approvals being 
obtained from the relevant authorities and/or parties (if required), approval be and is hereby given to SOSB to 
dispose of a unit of 5-storey shop office in No. 1-1, Block C1, Jalan PJU 1/41, Dataran Prima, 47301 Petaling 
Jaya, Selangor identified as premise used by SESB for its office (“Dataran Prima Property”) to SPV 2 for a 
cash consideration of RM3,000,000; 
 

(iv) conditional asset purchase agreement dated 17 March 2022 between SOSB and SPV 2, and all approvals being 
obtained from the relevant authorities and/or parties (if required), approval be and is hereby given to SOSB to 
dispose of all its remaining inventories and equipment (“SOSB Inventories and Equipment”) to SPV 2 for a 
cash consideration of RM1,894,999; and  
 

(v) conditional share sale agreement dated 17 March 2022 between SOL and Falcon, and all approvals being obtained 
from the relevant authorities and/or parties (if required), approval be and is hereby given to SOL to dispose of 
the entire equity interest in Scomi Oiltools Pakistan (Pvt) Ltd, Scomi Equipment Inc, KMCOB Capital Berhad, 
Vibratherm Limited, Scomi Oiltools Pty Ltd, Scomi Oiltools Africa Ltd Congo (Sarlu), KMC Oiltools BV, SOSB and 
Scomi Platinum Sdn Bhd to Falcon for a nominal cash consideration of RM1.” 



 

 

 “THAT the Board of Directors of the Company (“Board”) be and is hereby authorised to do all acts and things as may 
be deemed fit, necessary or expedient to give full effect to the Proposed Disposal with full power to assent to any 
conditions, modifications, variations and/or amendments in any manner as may be in the best interest of the Company 
or SOL and SOSB or as may be required or imposed by the relevant authorities, and to take all such steps and actions 
as the Board deems necessary or expedient in order to implement, finalise and give full effect to the Proposed Disposal.” 
 
BY ORDER OF THE BOARD 
 
CHEN WEE SAM (SSM PC No. 202008002853) (LS 0009709) 
THONG PUI YEE (SSM PC No. 202008000510) (MAICSA 7067416) 
Joint Company Secretaries 
 
Kuala Lumpur 
21 July 2022 
 
 
  



 

 

Notes:  
 
(i) The Company will conduct the EGM on a fully virtual basis through live streaming and online remote voting via the online 

meeting platform at https://meeting.boardroomlimited.my (Domain Registration No. with MYNIC - D6A357657). Please read 
these Notes carefully and follow the Procedures in the Administrative Guide for the EGM in order to register, 
attend, participate and vote remotely. 

 
(ii) All meeting participants of the EGM including the Chairperson of the Meeting, Board Members, Senior Management and 

Shareholders are to participate in the Meeting online, which is in line with the revised Guidance Note and Frequently Asked 
Questions (“FAQ”) on the Conduct of General Meetings for Listed Issuers (“the Revised Guidance Note and FAQ”) issued 
by the Securities Commission Malaysia on 7 April 2022. According to the Revised Guidance Note and FAQ, an online meeting 
platform can be recognised as the meeting venue or place under Section 327(2) of the Companies Act 2016 provided that the 
online platform is located in Malaysia. 

 
(iii) A member of the Company entitled to attend and vote at the EGM of the Company shall be entitled to appoint not more than 

two (2) proxies to exercise all or any of his/her/its rights to attend, participate (including to pose questions to the Board of 
the Company) and vote in his/her/its stead. A proxy may but need not be a member and there shall be no restriction as to 
the qualification of the proxy.  

 
(iv) Where a member appoints two (2) proxies, the appointment shall be invalid unless he/she/it specifies the proportions of 

his/her/its shareholdings to be represented by each proxy. 
 

(v) In respect of deposited securities, only members whose names appear on the Record of Depositors on 27 July 2022 (EGM 
Record of Depositors) shall be eligible to attend, participate and vote at the EGM or appoint proxy(ies) to attend, participate 
and vote on his/her/its behalf.  

 
(vi) Where a member of the Company is an Exempt Authorised Nominee as defined under the Securities Industry (Central 

Depositories) Act 1991, who 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. 

 
(vii) Where a member of the Company is an Authorised Nominee as defined under the Securities Industry (Central Depositories) 

Act 1991, it is entitled to 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. 

 
(viii) The instrument appointing a proxy, in case of an individual shall be signed by the appointer or his/her attorney duly authorised 

in writing or, if the member is a corporation, either be executed under its common seal or by its duly authorised attorney or 
officer. 

 
(ix) The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a duly 

notarised certified copy of that power or authority, shall be deposited at the Company’s Share Registrar office at Ground Floor 
or 11th Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan, 
Malaysia or by electronic means via Boardroom Smart Investor portal at https://investor.boardroomlimited.com not less than 
forty-eight (48) hours before the time for holding the EGM or any adjournment thereof at which the person named in the 
instrument proposes to vote, or, in the case of a poll, not less than twenty-four (24) hours before the time appointed for the 
taking of the poll, and in default, the instrument of proxy shall not be treated as valid.  

 
(x) Pursuant to Paragraph 8.29A(1) of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the resolution 

set out in the Notice of the EGM will be put to vote by way of poll.  
 
 
Personal Data Privacy: 
 
By submitting form(s) of proxy appointing a proxy(ies) and/or representative(s) to attend, participate and vote at the EGM and/or at 
any adjournment thereof, a member of the Company (i) consents to the collection, use and disclosure of the member’s personal data 
by the Company (or its agents) for the purpose of the processing and administration by the Company (or its agents) of proxy(ies) 
and/or representative(s) appointed for the EGM (including any adjournment thereof) and the preparation and compilation of the 
attendance lists, minutes and other documents relating to the EGM (including any adjournment  thereof), and in order for the 
Company (or its agents) to comply with any applicable laws, listing rules, regulations and/or guidelines (collectively, the “Purposes”), 
(ii) warrants that where the member discloses the personal data of the member’s proxy(ies) and/or representative(s) to the Company 
(or its agents), the member has obtained the prior consent of such proxy(ies) and/or representative(s) for the collection, use and 
disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or representative(s) for the Purposes, and (iii) 
agrees that the member will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and damages as 
a result of the member’s breach of warranty. 
 
 
  



 

 

 
SCOMI ENERGY SERVICES BHD 
Registration no. 199601025627 (397979-A) 

(Incorporated in Malaysia) 
 

FORM OF PROXY 
 

 No. of shares held  CDS Account No. 
      -    -           

 
 
I / We ____________________________________________________________________________________________________  

(FULL NAME IN BLOCK LETTERS) 
 
(NRIC No./ Company Registration No./ Passport No.  ______________________________________________________________ ) 
 
of  _______________________________________________________________________________________________________  

(FULL ADDRESS) 
 
being a member/members of SCOMI ENERGY SERVICES BHD, hereby appoint 
 

Name of Proxy 
(FULL NAME IN BLOCK LETTERS) 
 

NRIC No./Passport No. % of Shareholdings to be Represented 
(Please refer to Note iv) 
 
 

Address 
 
 
Contact No.:     Email address: 

 
and/or failing him/her 
 

Name of Proxy 
(FULL NAME IN BLOCK LETTERS) 
 

NRIC No./Passport No. % of Shareholdings to be Represented 
(Please refer to Note iv) 
 
 

Address 
 
 
Contact No.:     Email 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 held and conducted on a fully virtual basis through live streaming and 
online remote voting via the online meeting platform at https://meeting.boardroomlimited.my (Domain Registration No. with MYNIC 
- D6A357657) on Monday, 8 August 2022 at 11.00 a.m. or at any adjournment in respect of *my/our shareholding in the manner 
indicated below: 
 

No. Ordinary Resolution  For Against 
1.  Proposed Disposal    

 
Please indicate with a “x” in the spaces provided how you wish your votes to be cast. In the absence of specific instructions, your 
proxy/proxies shall vote or abstain as he/she/they thinks fit. 
 
 
Dated this _____ day of _____________ 2022 
 
 
 
 
 

 
Signature/Seal 

 
* Strike out whichever is not applicable 

 
 
  



 

 

Notes: 
 
(i) The Company will conduct the EGM on a fully virtual basis through live streaming and online remote voting via the online 

meeting platform at https://meeting.boardroomlimited.my (Domain Registration No. with MYNIC - D6A357657). Please read 
these Notes carefully and follow the Procedures in the Administrative Guide for the EGM in order to register, 
attend, participate and vote remotely. 

 
(ii) All meeting participants of the EGM including the Chairperson of the Meeting, Board Members, Senior Management and 

Shareholders are to participate in the Meeting online, which is in line with the revised Guidance Note and Frequently Asked 
Questions (“FAQ”) on the Conduct of General Meetings for Listed Issuers (“the Revised Guidance Note and FAQ”) issued 
by the Securities Commission Malaysia on 7 April 2022. According to the Revised Guidance Note and FAQ, an online meeting 
platform can be recognised as the meeting venue or place under Section 327(2) of the Companies Act 2016 provided that the 
online platform is located in Malaysia. 

 
(iii) A member of the Company entitled to attend and vote at the EGM of the Company shall be entitled to appoint not more than 

two (2) proxies to exercise all or any of his/her/its rights to attend, participate (including to pose questions to the Board of 
the Company) and vote in his/her/its stead. A proxy may but need not be a member and there shall be no restriction as to 
the qualification of the proxy.  

 
(iv) Where a member appoints two (2) proxies, the appointment shall be invalid unless he/she/it specifies the proportions of 

his/her/its shareholdings to be represented by each proxy. 
 
(v) In respect of deposited securities, only members whose names appear on the Record of Depositors on 27 July 2022 (EGM 

Record of Depositors) shall be eligible to attend, participate and vote at the EGM or appoint proxy(ies) to attend, participate 
and vote on his/her/its behalf.  

 
(vi) Where a member of the Company is an Exempt Authorised Nominee as defined under the Securities Industry (Central 

Depositories) Act 1991, who 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. 

 
(vii) Where a member of the Company is an Authorised Nominee as defined under the Securities Industry (Central Depositories) 

Act 1991, it is entitled to 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. 

 
(viii) The instrument appointing a proxy, in case of an individual shall be signed by the appointer or his/her attorney duly authorised 

in writing or, if the member is a corporation, either be executed under its common seal or by its duly authorised attorney or 
officer. 

 
(ix) The instrument appointing a proxy and the power of attorney or other authority, if any, under which it is signed or a duly 

notarised certified copy of that power or authority, shall be deposited at the Company’s Share Registrar office at Ground Floor 
or 11th Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan, 
Malaysia or by electronic means via Boardroom Smart Investor portal at https://investor.boardroomlimited.com not less than 
forty-eight (48) hours before the time for holding the EGM or any adjournment thereof at which the person named in the 
instrument proposes to vote, or, in the case of a poll, not less than twenty-four (24) hours before the time appointed for the 
taking of the poll, and in default, the instrument of proxy shall not be treated as valid.  

 
(x) Pursuant to Paragraph 8.29A(1) of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the resolution 

set out in the Notice of the EGM will be put to vote by way of poll.  
 
 
Personal Data Privacy: 
 
By submitting form(s) of proxy appointing a proxy(ies) and/or representative(s) to attend, participate and vote at the EGM and/or at 
any adjournment thereof, a member of the Company (i) consents to the collection, use and disclosure of the member’s personal data 
by the Company (or its agents) for the purpose of the processing and administration by the Company (or its agents) of proxy(ies) 
and/or representative(s) appointed for the EGM (including any adjournment thereof) and the preparation and compilation of the 
attendance lists, minutes and other documents relating to the EGM (including any adjournment  thereof), and in order for the 
Company (or its agents) to comply with any applicable laws, listing rules, regulations and/or guidelines (collectively, the “Purposes”), 
(ii) warrants that where the member discloses the personal data of the member’s proxy(ies) and/or representative(s) to the Company 
(or its agents), the member has obtained the prior consent of such proxy(ies) and/or representative(s) for the collection, use and 
disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or representative(s) for the Purposes, and (iii) 
agrees that the member will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses and damages as 
a result of the member’s breach of warranty. 
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SCOMI ENERGY SERVICES BHD 
Registration no. 199601025627 (397979-A) 

(Incorporated in Malaysia) 
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No.5, Jalan Prof. Khoo Kay Kim 

Seksyen 13 
46200 Petaling Jaya 

Selangor Darul Ehsan 
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