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BERJAYA CORPORATION BERHAD (“BCORPORATION”), OF ITS ENTIRE 100% EQUITY INTEREST 
IN BERJAYA ENVIRO HOLDINGS SDN BHD TO NAZA CORPORATION HOLDINGS SDN BHD FOR  
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AND 
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Principal Adviser for Part A 

 

Independent Adviser for Part B 

 
 

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

(A Participating Organisation of Bursa Malaysia Securities Berhad) 

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

 

The Notice of Extraordinary General Meeting of BCorporation (“EGM”) and the Form of Proxy for the EGM are enclosed in this Circular. 
This Circular together with the Administrative Guide for the EGM can be viewed and downloaded from the websites of BCorporation and 
Bursa Securities at https://www.berjaya.com and https://www.bursamalaysia.com respectively. The details of the EGM which will be 
conducted on a fully virtual basis through live streaming, are as follows: 
 
Date and time of the EGM : Thursday, 30 November 2023 at 10.00 a.m., or any adjournment thereof  
Broadcast venue of the EGM : Manhattan V, Level 14, Berjaya Times Square Hotel Kuala Lumpur, No. 1 Jalan 

Imbi, 55100 Kuala Lumpur 
 
If you are unable to attend and vote remotely via the Remote Participation and Voting facilities provided by the poll administrator, SSE 
Solutions Sdn Bhd, which are available on Securities Services e-Portal at https://sshsb.net.my/, you may appoint a proxy to attend and 
vote remotely on your behalf. If you wish to do so, you must complete and deposit the Form of Proxy in accordance with the instructions 
thereon so as to arrive at the Registered Office of BCorporation at Lot 13-01A, Level 13 (East Wing), Berjaya Times Square, No. 1 
Jalan Imbi, 55100 Kuala Lumpur OR alternatively, the Form of Proxy may be submitted electronically via Securities Services e-Portal 
at https://sshsb.net.my not less than 48 hours before the time appointed for holding the EGM or any adjournment thereof. The lodging 
of the Form of Proxy will not preclude you from attending and voting remotely at the EGM should you subsequently decide to do so. 
Shareholders/proxy(ies) from the public will not be allowed to be physically present at the broadcast venue on the day of the EGM. 

 
This Circular is dated 14 November 2023.

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, valuation 
certificate and report, makes no representation as to its accuracy or completeness and expressly disclaims any liability 
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this Circular.  
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DEFINITIONS 

 

i 

Except where the context otherwise requires, the following definitions shall apply throughout this Circular 
and the appendices thereto: 

 
Act : Companies Act 2016 

 
AmInvestment Bank or 
Principal Adviser 
 

: AmInvestment Bank Berhad (Registration No. 197501002220 (23742-V)), 
being the Principal Adviser for the Proposed Disposal  

Announcement : 
 

The announcement dated 17 July 2023 made by AmInvestment Bank on 
behalf of BCorporation on Bursa Securities in relation to the Proposed 
Disposal 
 

Balance Deposit : A sum of RM56.00 million, being 8% of the Sale Consideration 
 

Balance Sale 
Consideration 
 

: 
 

A sum of RM595.00 million, being 85% of the Sale Consideration  
 

BCorporation or 
 Company 
 

: Berjaya Corporation Berhad (Registration No. 200101019033 (554790-X)) 
 

BCorporation Group or 
 Group 
 

: Collectively, BCorporation and its subsidiaries 
 

BCorporation Share(s) 
 

: Ordinary share(s) of BCorporation 
 

BDOCC or Independent 
Adviser 
 

: BDO Capital Consultants Sdn Bhd (Registration No. 199601032957 
(405309-T)), being the Independent Adviser for the Proposed Disposal 

BEnviro : Berjaya Enviro Holdings Sdn Bhd (Registration No. 200401030994 
(669502-H)), currently a wholly-owned subsidiary of BGroup 
 

BEnviro Group 
 

: 
 

Collectively, BEnviro together with its subsidiaries, including a jointly-
controlled entity  
 

BEnviro Share(s) : Ordinary share(s) of BEnviro 
 

BGroup or Vendor : Berjaya Group Berhad (Registration No. 196701000330 (7308-X)), a 
wholly-owned subsidiary of BCorporation 
 

Board : Board of Directors of the Company 
 

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

Business Day : A day on which commercial banks in Kuala Lumpur are open for general 
banking business other than a Saturday, Sunday or public holiday 
 

Circular 
 

: This circular issued by BCorporation to its shareholders dated 14 
November 2023 in relation to the Proposed Disposal 
  

Completion : The completion of the Proposed Disposal 
 

Completion Date 
 

: The date falling within thirty (30) days from the Unconditional Date or such 
extended period to be mutually agreed by the Parties 
 

Condition(s) Precedent  
 

: The condition(s) precedent of the SSA as set out in Section 1 of Appendix 
II of this Circular 
 

Deposit Sum 
 

: A sum of RM70.00 million, being 10% of the Sale Consideration  
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DEFINITIONS (cont’d) 

 

 
ii 
 

Director : A director of the Company and 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 
the terms of the transaction were agreed upon:  
 
(i) a director of the Company, its subsidiary or holding company; and  
(ii) a chief executive of the Company, its subsidiary or holding company 
 

Due Diligence : Due diligence exercise to be carried out by the Purchaser 
 

EGM : The extraordinary general meeting of the Company  
 

Encik Faliq : Encik Sheikh Mohd Faliq Bin Sheikh Mohamad Nasimuddin Kamal 
 

EPS : Earnings per share 
 

FHMH : FHMH Corporate Advisory Sdn Bhd (Registration No. 200701016946 
(774955-D)), the independent business valuer appointed by BCorporation 
for the Proposed Disposal 
 

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

IAL : Independent advice letter issued by BDOCC to the Non-Interested 
Shareholders in relation to the Proposed Disposal 

   
ICULS : Irredeemable Convertible Unsecured Loan Stocks 

 
Interested Directors : 

 
The Directors of the Company who are deemed interested in the Proposed 
Disposal, namely Ms. Chryseis and Ms. Nerine as disclosed in Section 
11.1 of Part A of this Circular 
 

Interested Major 
Shareholder 
 

: The major shareholder of the Company who is deemed interested in the 
Proposed Disposal, namely TSVT as disclosed in Section 11.2 of Part A 
of this Circular 
 

JV Company : A joint venture company to be set up between BEnviro (or its nominee) 
and the Vendor (or its nominee)  
 

LATAMI : Loss attributable to the owners of the company, being loss after taxation 
and minority/non-controlling interests 
 

Listing Requirements : Main Market Listing Requirements of Bursa Securities 
 

LPD : 31 October 2023, being the latest practicable date prior to the printing and 
despatch of this Circular 
 

LPS :  Loss per share 
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DEFINITIONS (cont’d) 

 

 
iii 
 

Major Shareholder : A person who has an interest or interests in one or more voting shares in 
the Company and the number or aggregate number of those shares, is: 
 
(i) 10% or more of the total number of voting shares in the Company; 

or 
(ii) 5% or more of the total number of voting shares in the Company 

where such person is the largest shareholder of the Company, 
 
and includes any person who is or was within the preceding six (6) months 
of the date on which the terms of the Proposed Disposal were agreed 
upon, such major shareholder of the Company or any other company 
which is its subsidiary or holding company 
 
For the purpose of this definition, “interest” shall have the meaning of 
“interest in shares” given in Section 8 of the Act 
 

Ms. Chryseis : Ms. Chryseis Tan Sheik Ling 
 

Ms. Nerine : Ms. Nerine Tan Sheik Ping 
 

NA : Net assets 
 

Naza or Purchaser  : Naza Corporation Holdings Sdn Bhd (Registration No. 200901039123 
(882262-K)), a wholly-owned subsidiary of NCHL 
 

NCHL : Naza Corporation Holdings Ltd (Registration No. LL09312) 
 

Non-Interested Directors 
 

: The Directors of the Company who are not interested in the Proposed 
Disposal 
 

Non-Interested 
Shareholders 
 

: The shareholders of the Company who are not interested in the Proposed 
Disposal 

Parties : Collectively, the Vendor and the Purchaser 
 

PAT : Profit after taxation 
 

PATAMI : Profit attributable to the owners of the company, being profit after taxation 
and minority/non-controlling interests 
 

Proposed Disposal : The proposed disposal by BGroup of the Sale Shares to Naza for the Sale 
Consideration pursuant to the terms and conditions of the SSA 
 

Retention Sum : A sum of RM35.00 million, being 5% of the Sale Consideration payable by 
the Purchaser upon Completion and to be held by a stakeholder in an 
interest-bearing account  
 

Sale Consideration 
 

: The cash consideration for the Sale Shares to be paid by the Purchaser 
to the Vendor amounting to RM700.00 million or at approximately RM2.25 
per BEnviro Share 
 

Sale Shares : 310.60 million BEnviro Shares, representing 100% of the total issued 
share capital of BEnviro 
 

SSA : The share sale agreement dated 17 July 2023 between BGroup and Naza 
for the Proposed Disposal 
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DEFINITIONS (cont’d) 

 

 
iv 
 

Stakeholder : A reputable law firm or institutional stakeholders to be appointed by the 
Vendor for the purpose of dealing with the Retention Sum 
 

Subsidiaries  : Has the meaning ascribed in Section 4 of the Act 
 

Supplemental SSA : Supplemental share sale agreement dated 30 October 2023 between 
BGroup and Naza to vary the terms of the SSA in relation to the Vendor’s 
warranties and limitation of liabilities 
 

Total Balance Sale 
Consideration 

: A sum of RM630.00 million, being 90% of the Sale Consideration payable 
by the Purchaser upon Completion, which comprises the Balance Sale 
Consideration and the Retention Sum  

   
TSVT : Tan Sri Dato’ Seri Vincent Tan Chee Yioun 

 
Unconditional Date : The date of which the last of the Conditions Precedent being fulfilled or 

satisfied 
 

Valuation Certificate : The valuation certificate on the BEnviro Group issued by FHMH dated 14 
July 2023  
 

Currencies 
 

  

RM   : Ringgit Malaysia, being the lawful currency of Malaysia 
 

 
All references to “the Company” in this Circular are to BCorporation and the references to “the Group” 
or “BCorporation Group” are to the Company and its subsidiaries, except where the context requires 
otherwise or as otherwise defined. All references to “you” in this Circular are to the shareholders of the 
Company. 
 
Unless specifically referred to, words denoting the singular shall, where applicable, include the plural and 
vice versa and words denoting the masculine shall, where applicable, include the feminine and/or neuter 
genders, and vice versa. References to persons shall include corporations, unless otherwise specified. 
 
Any reference in this Circular to any enactment, rules and regulations is a reference to that enactment, 
rules and regulations as for the time being amended or re-enacted.  
 
Any reference to time of day in this Circular shall be a reference to Malaysian time, unless otherwise 
specified. 
 
Any discrepancy in the tables included in this Circular between the amounts listed, actual figures and the 
totals thereof are due to rounding. 
 
Certain statements in this Circular may be forward-looking in nature, which are subject to uncertainties 
and contingencies. Forward-looking statements may contain estimates and assumptions made by the 
Board after due inquiry, which are nevertheless subject to known and unknown risks, uncertainties and 
other factors which may cause the actual results, performance or achievements to differ materially from 
the anticipated results, performance or achievements expressed or implied in such forward-looking 
statements. In light of these and other uncertainties, the inclusion of a forward-looking statement in this 
Circular should not be regarded as a representation or warranty that the Group’s plans and objectives will 
be achieved. 
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THIS EXECUTIVE SUMMARY HIGHLIGHTS ONLY THE SALIENT INFORMATION OF THE PROPOSED 
DISPOSAL IN PART A OF THIS CIRCULAR. YOU ARE ADVISED TO READ AND CAREFULLY 
CONSIDER THE CONTENTS OF THIS CIRCULAR AND THE APPENDICES CONTAINED HEREIN IN 
ITS ENTIRETY WITHOUT RELYING SOLELY ON THIS EXECUTIVE SUMMARY IN FORMING A 
DECISION BEFORE VOTING ON THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED 
DISPOSAL TO BE TABLED AT THE FORTHCOMING EGM. 
 

Key Information  
 

Description  
 Reference to 

this Circular 
Details of the 
Proposed 
Disposal 

: The Proposed Disposal involves the disposal by BGroup of 
310.60 million BEnviro Shares, representing 100% of the 
issued share capital of BEnviro, to Naza for a sale 
consideration of RM700.00 million to be fully satisfied in 
cash, subject to the terms and conditions of the SSA.  
 
The Proposed Disposal is deemed a related party 
transaction pursuant to the Listing Requirements. 
 

 Section 2 of 
Part A of this 
Circular 

Basis and 
justification in 
arriving at the 
Sale 
Consideration 

: The Sale Consideration was arrived at on a “willing-buyer 
willing-seller” basis after taking into consideration, the 
valuation of the BEnviro Group, ranges from RM585.95 
million to RM713.45 million, as appraised by FHMH and the 
rationale for the Proposed Disposal which is set out in 
Section 4 of Part A of this Circular. 
 

 Section 2.3 of 
Part A of this 
Circular 

Use of proceeds 
 

: The Company intends to utilise the cash proceeds from the 
Proposed Disposal in the following manner: 

 

Description of use % RM’mil 

Estimated 
utilisation 
timeframe 

from 
receipt of 

full 
proceeds 

Part repayment of 
bank borrowings 

78.9 552.00 Within 12 
months 

Working capital 20.9 146.65 Within 12 
months 

Defray estimated 
expenses relating to 
the Proposed Disposal 

0.2 1.35 Within 3 
months 

Total 100.0 700.00  
 

 Section 3 of 
Part A of this 
Circular 

     
Rationale and 
benefits of the 
Proposed 
Disposal 

: The Proposed Disposal represents an opportunity for 
BCorporation to unlock the value of and monetise the 
Group’s investments in BEnviro. The Group is expected to 
record an estimated gain on disposal of approximately 
RM474.11 million from the Proposed Disposal and thereby 
is expected to improve the NA and earnings of the Group. 
 
 
 

 Section 4 of 
Part A of this 
Circular 

Risk factors of the 
Proposed 
Disposal  

: (i) Non-completion of the Proposed Disposal – Failure to 
fulfill any of the Conditions Precedent may delay or 
terminate the Proposed Disposal; and 

 Section 5 of 
Part A of this 
Circular 
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Key Information  
 

Description  
 Reference to 

this Circular 
(ii) Loss of income from BEnviro - BEnviro Group will no 

longer be subsidiaries of BCorporation and as such, 
the Group will lose the source of revenue and 
potential profit contribution from the BEnviro Group. 

 
Approvals 
required  

: The Proposed Disposal is subject to the following being 
obtained: 
(i) the approval of the shareholders of BCorporation at 

the forthcoming EGM; 
(ii) the approvals/consents of the relevant authorities 

and/or parties, which form part of the Conditions 
Precedent as set out in Section 1 of Appendix II of 
this Circular; and 

(iii) the approvals of any other relevant authority or party, 
if required. 

 

 Section 7 of 
Part A of this 
Circular 

Interests of 
Directors, major 
shareholders 
and/or persons 
connected with 
them 

: Ms. Chryseis and Ms. Nerine are Interested Directors in the 
Proposed Disposal. They have abstained and shall continue 
to abstain from all deliberations and voting at the relevant 
Board meetings in respect of the Proposed Disposal. 
 
TSVT is the Interested Major Shareholder in the Proposed 
Disposal as he is the father of Ms. Chryseis and Ms. Nerine 
and the father-in-law of Encik Faliq. 
 
The Interested Directors and the Interested Major 
Shareholder will abstain from voting in respect of their direct 
and indirect shareholdings in the Company on the ordinary 
resolution pertaining to the Proposed Disposal to be tabled 
at the forthcoming EGM and shall undertake to ensure that 
persons connected with them shall abstain from voting in 
respect of their direct and/or indirect interests (if any) in the 
Company on the ordinary resolution pertaining to the 
Proposed Disposal to be tabled at the forthcoming EGM.  
 

 Section 11 of 
Part A of this 
Circular 

Directors’ 
statement / 
recommendation 

: The Board (save for the Interested Directors) is of the 
opinion that the Proposed Disposal is in the best interest of 
the Group and recommends that you vote in favour of the 
ordinary resolution pertaining to the Proposed Disposal to be 
tabled at the forthcoming EGM. 
 

 Section 15 of 
Part A of this 
Circular 

 
Please refer to Part B of this Circular for the Independent Adviser’s views and recommendation in relation 
to the Proposed Disposal. 
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Registered Office: 
Lot 13-01A, Level 13 (East Wing), 
Berjaya Times Square, 
No. 1 Jalan Imbi, 
55100 Kuala Lumpur. 
 
14 November 2023  

 
Board of Directors 
 
YAM Tunku Tun Aminah Binti Sultan Ibrahim Ismail (Non-Independent Non-Executive Chairman) 
Vivienne Cheng Chi Fan (Joint Chief Executive Officer / Executive Director) 
Nerine Tan Sheik Ping (Joint Chief Executive Officer / Executive Director) 
Norlela Binti Baharudin (Executive Director)   
Chryseis Tan Sheik Ling (Executive Director)  
Penelope Gan Paik Ling (Independent Non-Executive Director) 
Dato’ Sri Leong Kwei Chun (Independent Non-Executive Director)  
Nor Afida Binti Abdul Ali (Independent Non-Executive Director) 
 
 
To: Shareholders of BCorporation  
 
Dear Sir/Madam, 
 
PROPOSED DISPOSAL  
 

 
 
1. INTRODUCTION 

 
On 17 July 2023, AmInvestment Bank had, on behalf of the Board, announced that BGroup, a 
wholly-owned subsidiary of BCorporation, had on even date entered into the SSA with Naza for 
the Proposed Disposal. On 30 October 2023, BGroup had entered into the Supplemental SSA with 
Naza to vary the terms of the SSA, particularly, in connection with additional warranties by BGroup 
following the Due Diligence conducted.       
 
On 1 November 2023, AmInvestment Bank had, on behalf of the Board, announced that Public 
Private Partnership Unit, the Prime Minister’s Department had, via its letter dated 31 October 2023, 
approved the transfer of the Sale Shares to Naza, subject to, amongst others, completion of the 
transfer of the Sale Shares by 31 December 2023. 
 
The Proposed Disposal is deemed a related party transaction pursuant to Paragraph 10.08 of 
Chapter 10 of the Listing Requirements. Accordingly, BDOCC has been appointed on 3 July 2023 
to act as the Independent Adviser to advise the Non-Interested Directors and the Non-Interested 
Shareholders on the fairness and the reasonableness of the Proposed Disposal and whether the 
Proposed Disposal is detrimental to the Non-Interested Shareholders. The IAL in relation to the 
Proposed Disposal is set out in Part B of this Circular. 
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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 BY WAY 
OF POLL FOR THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL 
TO BE TABLED AT THE FORTHCOMING EGM. THE NOTICE OF EGM TOGETHER WITH THE 
FORM OF PROXY ARE ENCLOSED TOGETHER IN THIS CIRCULAR.  

 
YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
LETTER IN PART A OF THIS CIRCULAR AND THE IAL IN PART B OF THIS CIRCULAR 
TOGETHER WITH THE APPENDICES CONTAINED HEREIN BEFORE VOTING ON THE 
ORDINARY RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL TO BE TABLED AT 
THE FORTHCOMING EGM.  

 
2. DETAILS OF THE PROPOSED DISPOSAL 

 
The Proposed Disposal involves the disposal by BGroup of 310.60 million BEnviro Shares, 
representing 100% of the issued share capital of BEnviro, to Naza for a sale consideration of 
RM700.00 million to be fully satisfied in cash, subject to the terms and conditions of the SSA.  
 
BEnviro was incorporated in Malaysia as a private limited liability company on 15 October 2004. 
Its current issued share capital is RM310.60 million comprising 310.60 million BEnviro Shares. 
BEnviro is an investment holding company while its principal subsidiaries and a jointly-controlled 
entity are involved in the environmental business segments of solid waste management with 
engineered sanitary landfill, landfill gas management via renewable energy generation from landfill 
gas, as well as scheduled waste management through recycling, treatment and disposal. 
 
Kindly refer to Appendix I of this Circular for further details of the BEnviro Group. 
 
Upon Completion, the BEnviro Group will cease to be subsidiaries of BCorporation. 
 

2.1 Information on Naza 
 

Naza was incorporated on 10 December 2009 in Malaysia as a private limited company under the 
name of Aqua Odyssey Sdn Bhd and it assumed its present name since 9 August 2012. Naza is 
principally an investment holding company. It is a wholly-owned subsidiary of NCHL. As at the LPD, 
the shareholders of NCHL and their respective shareholdings in NCHL are as follows:- 
 
 No. of shares % 
Encik Sheikh Mohd Nasarudin Bin Sheikh Mohamad Nasimuddin 

Kamal  
1 16.67 

Encik Faliq 1 16.67 
Puan Sri Datin Seri Utama Zaleha Binti Ismail 1 16.67 
Datuk Wira Haji Sheikh Mohd Faisal Bin Sheikh Mohamad 

Nasimuddin Kamal, DCSM, DSDK 
1 16.67 

Puan Nur Diana Binti Sheikh Mohamad Nasimuddin Kamal 1 16.67 
Puan Nur Nadia Binti Sheikh Mohamad Nasimuddin Kamal 1 16.67 
Total 6 100.00*  
 
*  After rounding down. 
 
As at the LPD, the issued share capital of Naza is RM1,053,976,227 comprising 421,590,492 
ordinary shares. The directors of Naza are Encik Sheikh Mohd Nasarudin Bin Sheikh Mohamad 
Nasimuddin Kamal and Encik Faliq. 
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2.2 Salient terms of the SSA 
 
(i) Sale Consideration 
 

The Sale Consideration of RM700.00 million shall be fully settled by the Purchaser by way 
of cash in the following manner:- 
 
(a) Deposit Sum: RM70.00 million, being 10% of the Sale Consideration of which 

RM14.00 million (2%) has been paid upon acceptance of the conditional letter of 
acceptance on 26 May 2023 and the Balance Deposit of RM56.00 million (8%) 
has been fully paid on 31 July 2023; and 

 
(b) Total Balance Sale Consideration: RM630.00 million, being 90% of the Sale 

Consideration, comprising the following: 
 

(i) Balance Sale Consideration: RM595.00 million, being 85% of the Sale 
Consideration is payable upon Completion, failing which will attract a late 
payment interest at the rate of 8% per annum as well before and after any 
judgment or demand on the accumulated unpaid amount commencing 
from the day after the due date until the date of payment of the same; and 

 
(ii) Retention Sum: RM35.00 million, being 5% of the Sale Consideration, is 

payable upon Completion and to be held by the Stakeholder in an interest-
bearing account. 

 
The Retention Sum together with the interests accrued thereon shall be 
released to the Vendor on the 1st anniversary of the Completion Date after 
deducting any amount due to the Purchaser in respect of any claim for 
breach of warranties and representations as set out in the SSA. 

 
(ii) Profit Guarantee 
 

In accordance with the terms of the SSA, BGroup agrees to guarantee and undertake to 
Naza in respect of the audited consolidated PAT of BEnviro of not less than RM38.00 
million for each of the FYEs 30 June 2024, 30 June 2025 and 30 June 2026, which sums 
up to an aggregate profit guarantee of not less than RM114.00 million for the aforesaid 
three (3) financial years. 
 
The Board is of the view that the profit guarantee of RM38.00 million per annum for each 
of the FYEs 30 June 2024, 30 June 2025 and 30 June 2026 is realistic, taking into 
consideration amongst others, the following:- 
 
(a) The BEnviro Group will commence full-scale commercial operations of its 

integrated facility for scheduled waste treatment, disposal and recycling in Bukit 
Tagar Enviro Park, Selangor, which will contribute significantly to the PAT of the 
BEnviro Group;  

 
(b) The BEnviro Group has recently enhanced its offerings to provide scheduled 

waste collection and transportation services to waste generators, which is a new 
revenue stream to the BEnviro Group; and 

 
(c) The BEnviro Group has upgraded its existing renewable energy plant to increase 

its capacity from 10MW to 12MW, which is expected to contribute positively to 
the PAT of the BEnviro Group.   

 
In the event the profit guarantee is not met, the Vendor shall top-up the shortfall by way of 
cash to the Purchaser. Please refer to Section 3.2, Appendix II of this Circular on the top-
up mechanism of the shortfall. 
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(iii) Joint Venture 
 

Upon Completion, the Parties irrevocably undertake to set up the JV Company to 
undertake all new projects (including but not limited to sanitary landfills, environmental and 
waste management in Malaysia and overseas). The shareholding in the JV Company shall 
be 49% owned by the Vendor (or its nominee) and 51% owned by BEnviro (or its nominee). 
As at the LPD, the Parties have yet to enter into any joint venture arrangement. 
 

Further details on the profit guarantee and the other salient terms of the SSA are set out in 
Appendix II of this Circular.  

 
2.3 Basis and justification in arriving at the Sale Consideration  
 

The Sale Consideration was arrived at on a “willing-buyer willing-seller” basis after taking into 
consideration the following: 
 
(i) The valuation of the BEnviro Group as appraised by FHMH, as set out in the Valuation 

Certificate in Appendix IV of this Circular. The valuation of the BEnviro Group, which was 
derived by FHMH using the discounted free cashflow to equity method, ranges from 
RM585.95 million to RM713.45 million. The discounted free cashflow to equity method is 
prepared based on the financial projection of the BEnviro Group from FYE 30 June 2024 
until FYE 30 June 2044 with the following key assumptions: 
 
(a) the discount rate of 10.13% is derived from the capital asset pricing model formula 

with the relevant assumptions estimated based on the expected yield of 10-year 
Malaysian government securities, beta coefficient derived from the median beta as 
prescribed by Ashwath Damodaran for the environmental & waste services industry 
of 0.85 and net debt/equity ratio of the BEnviro Group and the expected market risk 
premium for Malaysia estimated based on Malaysia’s average market return for the 
past ten years. The discount rate is then assigned with a 1% sensitivity range (i.e. 
9.13% - 11.13%) to cater for unforeseen circumstances in the business of the 
BEnviro Group; and 

 
(b) the potential disposal of the quoted shares held by Berjaya EnviroParks Sdn Bhd 

(“BEParks”) and the free cash resulting therefrom, in BEParks. 
 
There is no terminal value ascribed by FHMH in the valuation of the BEnviro Group. The 
valuation was undertaken based on the financial projection of the BEnviro Group for the 
remaining 21 years up till 30 June 2044, being the expiry of the concession period for 
BEParks.  
 
The Sale Consideration is within the range of the valuation ascribed by FHMH. The Sale 
Consideration represents 7.7% premium to the midpoint of the valuation of RM649.70 
million. 
 

(ii) The rationale as set out in Section 4 of Part A of this Circular. 
 
For the FYE 30 June 2022 (based on the latest available audited financial statements prior to the 
announcement of the Proposed Disposal), BEnviro recorded an audited consolidated NA of 
RM193.77 million and a consolidated PATAMI of RM17.35 million. For information only, the Sale 
Consideration represents a premium of RM506.23 million or price to book ratio of 3.6 times over 
the BEnviro Group’s NA as at 30 June 2022. Based on the profit guarantee of RM38.00 million per 
annum for each of the next 3 financial years, the Sale Consideration represents a price-earnings 
ratio of 18.4 times. 

 
2.4 Liabilities to be remained  

 
Except for the profit guarantee as stated in Section 2.2(ii) of Part A of this Circular and Section 3 
of Appendix II of this Circular, there are no other liabilities, contingent liabilities and guarantees 
relating to the Proposed Disposal which will remain with the BCorporation Group following the 
Completion. 
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2.5 Date and original cost of investment 
 
The BCorporation Group’s original cost of investment in BEnviro and the respective dates of 
investment are as follows:- 
 

Date of investment No. of shares 
Cost of investment 

(RM) 
15 October 2004 2 2 
26 August 2019 2,599,998 2,599,998 
9 March 2020 5,000,000 5,000,000 
24 March 2021 1,500,000 1,500,000 
30 April 2021 1,500,000 1,500,000 
30 June 2022 300,000,000 300,000,000 
 310,600,000 310,600,000 

 
2.6 Estimated gain from the Proposed Disposal  
 

Upon Completion, the BCorporation Group is expected to realise an estimated one-off gain on the 
Proposed Disposal of approximately RM474.11 million based on its audited financial statements 
as at 30 June 2023 as follows:  
 
  RM’mil 
Sale Consideration  700.00 
Less: BCorporation Group’s carrying value in BEnviro  (225.89) 
Estimated one-off gain on the Proposed Disposal  474.11 

 
For information, the actual gain will vary as it will be based on the Group’s carrying value in BEnviro 
on Completion. 
 

 
3. USE OF PROCEEDS  

 
The Company intends to utilise the cash proceeds from the Proposed Disposal in the following 
manner: 
 

Description of use % RM’mil 

Estimated utilisation 
timeframe from receipt of 

full proceeds 
Part repayment of bank borrowings(1) 78.9 552.00 Within 12 months 
Working capital(2) 20.9 146.65 Within 12 months 
Defray estimated expenses relating to the 
Proposed Disposal(3) 

0.2 1.35 Within 3 months 

Total 100.0 700.00  
 

Notes: 
 
(1) The Group intends to utilise part of the proceeds from the Proposed Disposal to pare down 

RM552.00 million of the Group’s existing borrowings. The repayment of bank borrowings 
is expected to result in interest savings of approximately RM33.12 million per annum 
based on the principal repayment of RM552.00 million and the average effective interest 
rate of 6.00% per annum. The total borrowings of the Group as at 30 June 2023 is 
approximately RM5.98 billion. 

 
  



6

 

6 

(2) The Group intends to allocate RM146.65 million for the following working capital 
purposes:- 

 
Purpose % RM’mil 
Payment to trade and other creditors 83.6 122.65 
Staff cost (e.g. staff salaries, statutory contributions and staff 
benefits) 

16.4 24.00 

Total 100.0 146.65 
  
The actual proceeds to be used for each component of working capital may differ subject 
to the Group’s operating requirements at the time of the utilisation of the allocated 
proceeds. 
 

(3) Consisting of mainly professional fees, fees payable to relevant authorities and other 
ancillary expenses in relation to the Proposed Disposal. Any surplus or shortfall to the 
amount allocated for the estimated expenses for the Proposed Disposal, will be used for 
or funded from the working capital of the Group. 

                                                                                                                                                                                                                                                                                                                                                                                  
Pending usage of the cash proceeds from the Proposed Disposal, the money will be placed in 
interest-bearing deposits with financial institutions and/or short-term money market instruments as 
the Board (save for the Interested Directors) may deem fit. The interests derived from the deposits 
with financial institutions and/or any gain arising from the short-term money market instruments 
will be used for the Group’s working capital requirements. 

 
 
4. RATIONALE AND BENEFITS OF THE PROPOSED DISPOSAL 

 
The Proposed Disposal represents an opportunity for BCorporation to unlock the value of and 
monetise the Group’s investments in BEnviro. The Group is expected to record an estimated gain 
on disposal of approximately RM474.11 million from the Proposed Disposal and thereby is 
expected to improve the NA and earnings of the Group. 
 
The Proposed Disposal will also enable the Group to raise cash proceeds of RM700.00 million to 
be utilised for the purposes as set out in Section 3 of Part A of this Circular which include part 
repayment of bank borrowings and working capital requirements of the Group. As part of the 
proceeds from the Proposed Disposal will be used towards part repayment of the Group’s bank 
borrowings, this will give rise to interest savings and in turn, will improve the BCorporation Group’s 
financial position and is expected to contribute positively to the future earnings of the Group. 
 
 

5. RISK FACTORS OF THE PROPOSED DISPOSAL 
 
5.1 Non-completion of the Proposed Disposal 

 
The Completion is conditional upon the Conditions Precedent being fulfilled or waived. In the event 
that any of the Conditions Precedent is not fulfilled, the Proposed Disposal may be delayed or 
terminated and all the potential benefits arising therefrom may not be materialised. 
 

There can be no assurance that all of the Conditions Precedent are able to be fulfilled. 
Nevertheless, the Management anticipates that such risk can be mitigated by proactively engaging 
with the relevant authorities/parties to obtain all the necessary approvals and documents required 
for the Completion. 

 
5.2 Loss of income from BEnviro  

 
BEnviro recorded an audited consolidated PATAMI of RM17.35 million for the FYE 30 June 2022. 
Upon Completion, the BEnviro Group will no longer be subsidiaries of the Company and as such, 
the Group will lose the source of revenue and potential profit contribution from the BEnviro Group. 
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The Group intends to utilise the cash proceeds to be raised from the Proposed Disposal in the 
manner as set out in Section 3 of Part A of this Circular. However, there is no assurance that the 
earnings to be derived from the use of proceeds will be equivalent to or above the earnings of the 
BEnviro Group. 
 
 

6. EFFECTS OF THE PROPOSED DISPOSAL 
 
6.1 Share capital and substantial shareholders’ shareholdings 

The Proposed Disposal will not have any effect on the issued share capital and the substantial 
shareholders’ shareholding in the Company as the Proposed Disposal does not involve the 
issuance of any new shares in the Company. 

 
6.2 NA and Gearing 
 

For illustrative purposes, based on the latest audited consolidated statement of financial position 
of BCorporation as at 30 June 2023 and on the assumption that the Proposed Disposal had been 
effected on that day, the proforma effects of the Proposed Disposal on the NA and gearing of the 
Group are as follows:

 
  (I) 

 Audited as at  
30 June 2023 

Upon completion of the 
Proposed Disposal 

 (RM’000) (RM’000) 
   
Share capital 5,347,774 5,347,774 
Equity component of ICULS 110 110 
Reserves 897,423 1,401,586(5) 
Treasury shares (91,677) (91,677) 
Shareholders’ funds 6,153,630 6,657,793 
Non-controlling interest 2,693,561 2,681,294 
Total Equity 8,847,191 9,339,087 
   
No. of BCorporation Shares in issue 

(excluding treasury shares) (‘000)(1) 
5,583,491 5,583,491 

NA(2) 6,040,481 6,544,644 
NA per BCorporation Share (RM)(3) 1.08 1.17 
   
Gearing (times)(4) 0.68 0.56(6) 
 
Notes: 
 
(1) Excluding 379,059,527 treasury shares as at 30 June 2023. 
 
(2) Computed based on shareholders’ funds less equity component of ICULS and warrants 

reserve. 
 

(3) Computed based on NA divided by number of BCorporation Shares in issue with voting 
rights. 
 

(4) Computed based on total borrowings (excluding lease liabilities) divided by total equity. 
 

(5) After accounting for, amongst others, the following:  
 

(i) one-off estimated gain from the Proposed Disposal of approximately RM474.11 
million;  
 

(ii) effects of consolidation adjustment arising from the Proposed Disposal amounting 
to RM31.4 million; and  
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(iii) estimated expenses of approximately RM1.35 million in relation to the Proposed 
Disposal. 

 
(6) Decrease in gearing mainly due to the following:- 

 
(i) part repayment of the Group’s bank borrowings of RM552.00 million from the 

proceeds received from the Proposed Disposal; 
 

(ii) deconsolidation of the total borrowings of the BEnviro Group amounting to 
RM158.30 million as at 30 June 2023; and 

 
(iii) increase in the total equity of the BCorporation Group mainly as a result of the gain 

on the Proposed Disposal. 
 

 
6.3 EPS 

 
The Proposed Disposal is expected to be completed in the last quarter of year 2023. Upon 
Completion, BCorporation will cease to consolidate the results of the BEnviro Group.  
 
For illustration purposes, assuming the Proposed Disposal had been completed at the beginning 
of FYE 30 June 2023, the proforma effects to the earnings and EPS of the BCorporation Group 
based on the audited consolidated financial statements of BCorporation for the FYE 30 June 2023 
are as follows:- 
 

 (RM’000) 
  
LATAMI as at 30 June 2023 (110,262) 
  
Add:  
Estimated gain on the Proposed Disposal(1)  474,113 
Estimated interest savings from part repayment of bank borrowings 33,121(2) 
  
Less:  
Profits of the BEnviro Group for the FYE 30 June 2023 (6,756) 
Estimated expenses(3) (1,350) 
  
Adjusted PATAMI 388,866 
  
Weighted number of BCorporation Shares in issue 
for the FYE 30 June 2023 (‘000 shares) 

 
5,610,539 

LPS before the Proposed Disposal (sen) (1.97) 
EPS after the Proposed Disposal (sen) 6.93 

 
Notes: 

 
(1) The estimated gain on the Proposed Disposal was derived based on the Group’s carrying 

value in BEnviro as at 30 June 2023.  
 

(2) Estimated interest savings is based on the average effective interest rate of 6.00% per 
annum. 
 

(3) The estimated expenses include, amongst others, the professional fees, fees payable to 
relevant authorities and other ancillary expenses in relation to the Proposed Disposal.  
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7. APPROVALS REQUIRED  
 

The Proposed Disposal is subject to the following being obtained: 
 

(i) the approval of the shareholders of BCorporation at the forthcoming EGM; 
 
(ii) the approvals/consents of the relevant authorities and/or parties, which form part of the 

Conditions Precedent, (please refer to Sections 1(b) and 1(e), Appendix II of this Circular 
for further details of the approvals/consents required); and 

 
(iii) the approvals of any other relevant authority or party, if required. 

 
 
8. HIGHEST PERCENTAGE RATIO 

 
Upon announcement of the Proposed Disposal, the highest percentage ratio applicable to the 
Proposed Disposal pursuant to Paragraph 10.02(g) of the Listing Requirements is approximately 
33.51% computed based on the audited consolidated PATAMI of BEnviro for the FYE 30 June 
2022 of RM17.35 million as compared to the audited consolidated PATAMI of the Company for the 
FYE 30 June 2022 of approximately RM51.77 million. 
 
 

9. CORPORATE EXERCISES ANNOUNCED BUT PENDING COMPLETION 
 

Save for the Proposed Disposal (being the subject matter of this Circular) and as disclosed below, 
there are no other corporate exercises which have been announced by BCorporation but are 
pending completion prior to the date of this Circular:  
 
(i) On 13 July 2022, Mercury Securities Sdn Bhd, had on behalf of the Board announced that 

the Company proposed to list its indirect 51.62%-owned subsidiary, Singapore Institute of 
Advanced Medicine Holdings Pte Ltd on the Catalist Board of the Singapore Stock 
Exchange Securities Trading Limited by way of an initial public offering (“Proposed 
Listing”). The shareholders of the Company had on 6 October 2022 in the EGM approved 
the Proposed Listing. As at the LPD, the Proposed Listing is pending completion.      

 
(ii) On 28 December 2022, the Board announced that Berjaya Yokohama Hospitality Asset 

TMK, a 100%-owned indirect subsidiary of the Company, had on the even date entered 
into a Land Sale and Purchase Reservation Agreement (“Reservation Agreement”) with 
the City of Yokohama for the proposed acquisition of 6 parcels of freehold land measuring 
in aggregate about 20,997.15 square metres located in Minato Mirai, Nishi District, 
Yokohama, Japan (“Land”) from the City of Yokohama for a total cash consideration of 
about JPY12.657 billion (equivalent to approximately RM408.82 million based on the 
assumed exchange rate of JPY100 = RM3.23) (“Proposed Land Acquisition”). 

 
 On 30 June 2023, the Board announced that the parties to the Reservation Agreement 

have mutually agreed to an extension of time to 29 March 2024 for the execution of the 
Land Sale and Purchase Agreement pursuant to the Proposed Land Acquisition following 
some modifications to the master plan on the development of the Four Seasons Yokohama 
Harbor Edge project on the Land comprising a luxury hotel and upscale residences, 
aquarium and retail outlets.  

  
 
10. CONDITIONALITY OF THE PROPOSED DISPOSAL 

 
The Proposed Disposal is not conditional upon any other corporate exercise of the Company. 
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11. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDER AND/OR PERSONS CONNECTED 
WITH THEM 
 

11.1 Directors’ interests 
 

Ms. Chryseis is an Executive Director and a shareholder of BCorporation. Her spouse, Encik Faliq, 
is a director of Naza and NCHL. Encik Faliq is also a major shareholder of NCHL which is 100%-
owned and controlled by Encik Faliq and his family members. By virtue of Ms. Chryseis’ 
relationship with Encik Faliq, Ms. Chryseis is deemed interested in the Proposed Disposal.  

 
Ms. Nerine, a sister of Ms. Chryseis, is a Joint Chief Executive Officer cum Executive Director and 
a shareholder of BCorporation. Ms Nerine is deemed interested in the Proposed Disposal by virtue 
of her being a person connected with Ms. Chryseis. 

 
The Interested Directors’ shareholdings in BCorporation as at the LPD are set out below:- 

   
 Direct Indirect 

Interested Directors No. of shares (1)% No. of shares (1)% 
     
Ms. Chryseis  486,026 0.01 (2)80,000,000 1.43 
Ms. Nerine  132,000 # - - 

 
Notes: 

 
# The amount is insignificant. 
 
(1) Computed based on the number of BCorporation Shares in issue as at the LPD, excluding 

treasury shares. 
 

(2) By virtue of interest held by her spouse. 
 

The Interested Directors have abstained and shall continue to abstain from all deliberations and 
voting at the relevant Board meetings in respect of the Proposed Disposal. 
 
The Interested Directors will also abstain from voting in respect of their direct and indirect 
shareholdings in BCorporation on the ordinary resolution pertaining to the Proposed Disposal to 
be tabled at the forthcoming EGM and shall undertake to ensure that persons connected with them 
will abstain from voting in respect of their direct and/or indirect interests (if any) in BCorporation on 
the ordinary resolution pertaining to the Proposed Disposal to be tabled at the forthcoming EGM. 

 
11.2 Major Shareholder’s Interest 

 
TSVT, being the major shareholder of BCorporation, is deemed interested in the Proposed 
Disposal as he is the father of Ms. Chryseis and Ms. Nerine and the father-in-law of Encik Faliq. 
TSVT was also the Non-Independent Non-Executive Chairman of BCorporation within the 
preceding 6 months prior to the date of the SSA. 

 
TSVT’s shareholdings in BCorporation as at the LPD are set out below:- 

 
 Direct Indirect 

Interested Major 
Shareholder No. of shares (1)% No. of shares (1)% 

     
TSVT 419,058,581 7.51 (2) 589,701,606 10.56 

   
Notes: 

 
(1) Computed based on the number of BCorporation Shares in issue as at the LPD, excluding 

treasury shares. 
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(2) Deemed interested by virtue of his interests in Ascot Sports Sdn Bhd, Hotel Resort 
Enterprise Sdn Bhd, Berjaya Assets Berhad (the holding company of Berjaya Bright Sdn 
Bhd and Berjaya Times Square Sdn Bhd), Berjaya Media Berhad (the holding company of 
Gemtech (M) Sdn Bhd), B & B Enterprise Sdn Bhd and HQZ Credit Sdn Bhd (the ultimate 
holding company of Desiran Unggul Sdn Bhd and Premier Merchandise Sdn Bhd) and his 
deemed interests in Berjaya Infrastructure Sdn Bhd, Convenience Shopping (Sabah) Sdn 
Bhd and Lim Kim Hai Sales & Services Sdn Bhd.  

 
Accordingly, TSVT will abstain from voting in respect of his direct and indirect shareholdings in 
BCorporation on the ordinary resolution pertaining to the Proposed Disposal to be tabled at the 
forthcoming EGM and shall undertake to ensure that persons connected with him will abstain from 
voting in respect of their direct and/or indirect interests (if any) in BCorporation on the ordinary 
resolution pertaining to the Proposed Disposal to be tabled at the forthcoming EGM. 
 
 

12. ESTIMATED TIMEFRAME FOR COMPLETION 
 
Barring any unforeseen circumstances and subject to all relevant approvals and/or consents being 
obtained, the Proposed Disposal is expected to be completed by the 4th quarter of year 2023.  
 
The tentative timetable in relation to the Proposed Disposal is as follow: 
 

Date Event 
30 November 2023 EGM to approve the Proposed Disposal 
  
End November / Early December 2023 Fulfilment or satisfaction of the Conditions Precedent 
  
End December 2023 Completion of the Proposed Disposal 

 
 
13. TRANSACTIONS WITH THE SAME RELATED PARTY FOR THE PRECEDING 12 MONTHS  
 

Save for the Proposed Disposal, there were no other transactions entered into by the Company 
with Naza for the preceding 12 months from the LPD. 

 
 

14. AUDIT COMMITTEE’S STATEMENT 
 
The Audit Committee of the Company, after having considered all aspects of the Proposed 
Disposal (including but not limited to the valuation by FHMH, rationale, risks and effects of the 
Proposed Disposal as well as the recommendation by the Independent Adviser), is of the opinion 
that the Proposed Disposal is:-  
 
(i) in the best interest of the Group;  
(ii) fair, reasonable and on normal commercial terms; and  
(iii) not detrimental to the interest of the Non-Interested Shareholders. 

 
 

15. DIRECTORS’ STATEMENT / RECOMMENDATION 
 

 The Board (save for the Interested Directors), after having considered all aspects of the Proposed 
Disposal (including but not limited to the valuation by FHMH, rationale, risks and effects of the 
Proposed Disposal as well as the recommendation by the Independent Adviser), is of the opinion 
that the Proposed Disposal is in the best interest of the Group. 

 
 Accordingly, the Board (save for the Interested Directors) recommends that you vote in favour of 

the ordinary resolution pertaining to the Proposed Disposal to be tabled at the forthcoming EGM.  
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16. INDEPENDENT ADVISER 
 

In view that the Proposed Disposal is regarded as a related party transaction pursuant to 
Paragraph 10.08 of the Listing Requirements, the Board (save for the Interested Directors) had on 
3 July 2023 appointed BDOCC to act as the Independent Adviser to: 
 
(i) comment as to whether the Proposed Disposal is fair and reasonable insofar as the Non-

Interested Shareholders are concerned and whether the Proposed Disposal is to the 
detriment of the Non-Interested Shareholders; and 

 
(iii) advise the Non-Interested Shareholders on whether they should vote in favour of the 

ordinary resolution pertaining to the Proposed Disposal to be tabled at the forthcoming 
EGM. 

 
 
17. EGM 

 
The Notice convening the EGM and the Form of Proxy are enclosed in this Circular. Further 
information on how to participate in the EGM is set out in the Administrative Guide for the EGM 
which can be viewed and downloaded from the websites of the Company and Bursa Securities at 
https://www.berjaya.com and https://www.bursamalaysia.com respectively. The EGM will be 
conducted on a virtual basis through live streaming from the broadcast venue at Manhattan V, 
Level 14, Berjaya Times Square Hotel Kuala Lumpur, No. 1 Jalan Imbi, 55100 Kuala Lumpur on 
Thursday, 30 November 2023 at 10.00 a.m. or any adjournment thereof, for the purpose of 
considering and if thought fit, passing with or without modifications, the ordinary resolution to give 
effect to the Proposed Disposal. 
 
If you are unable to attend and vote remotely via the Remote Participation and Voting (“RPV”) 
facilities provided by the poll administrator, SS E Solutions Sdn Bhd, which are available on 
Securities Services e-Portal at https://sshsb.net.my/, you may appoint a proxy to attend and vote 
remotely on your behalf. If you wish to do so, you must complete and deposit the Form of Proxy in 
accordance with the instructions thereon so as to arrive at the Registered Office of the Company 
at Lot 13-01A, Level 13 (East Wing), Berjaya Times Square, No. 1 Jalan Imbi, 55100 Kuala Lumpur 
OR alternatively, the Form of Proxy may be submitted electronically via Securities Services e-Portal 
at https://sshsb.net.my not less than 48 hours before the time appointed for holding the EGM or 
any adjournment thereof. The lodging of the Form of Proxy will not preclude you from attending 
and voting remotely at the EGM should you subsequently decide to do so. Shareholders/proxy(ies) 
from the public will not be allowed to be physically present at the broadcast venue on the day of 
the EGM. 
 

 
18. FURTHER INFORMATION 

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

 
 
 
 
Yours faithfully, 
For and on behalf of the Board of  
BERJAYA CORPORATION BERHAD 
 
 
 
YAM Tunku Tun Aminah Binti Sultan Ibrahim Ismail 
Non-Independent Non-Executive Chairman 
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PART B 

 
INDEPENDENT ADVICE LETTER FROM BDOCC TO THE NON-INTERESTED SHAREHOLDERS OF 

BCORPORATION IN RELATION TO THE PROPOSED DISPOSAL 
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EXECUTIVE SUMMARY 
 
All definitions or defined terms used in this Executive Summary shall have the same meanings as 
the words and expressions defined in the “Definitions” section of the Circular as well as the relevant 
sections in Part A of the Circular, except where the context requires otherwise or as otherwise defined 
in this IAL. 
 
All references to “we”, “us” and “our” in this Executive Summary are ascribed to BDOCC, being the 
Independent Adviser for the Proposed Disposal. 
 
THIS EXECUTIVE SUMMARY HIGHLIGHTS THE SALIENT INFORMATION OF THIS IAL. THE 
NON-INTERESTED SHAREHOLDERS ARE ADVISED TO READ AND UNDERSTAND THIS IAL 
IN ITS ENTIRETY, TOGETHER WITH THE LETTER FROM THE BOARD AS SET OUT IN PART 
A OF THE CIRCULAR AND THE ACCOMPANYING APPENDICES FOR ANY OTHER RELEVANT 
INFORMATION, AND ARE NOT TO RELY SOLELY ON THIS EXECUTIVE SUMMARY BEFORE 
FORMING AN OPINION ON THE PROPOSED DISPOSAL. YOU ARE ALSO ADVISED TO 
CONSIDER CAREFULLY THE RECOMMENDATION CONTAINED HEREIN BEFORE VOTING 
ON THE ORDINARY RESOLUTION RELATING TO THE PROPOSED DISPOSAL TO BE TABLED 
AT THE FORTHCOMING EGM.  
 
IF YOU ARE IN ANY DOUBT AS TO THE COURSE OF ACTION TO BE TAKEN, YOU SHOULD 
CONSULT YOUR STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER 
PROFESSIONAL ADVISERS IMMEDIATELY. 
  
 
1. INTRODUCTION 

  
On 17 July 2023, AmInvestment Bank had, on behalf of the Board, announced that BGroup, a 
wholly-owned subsidiary of BCorporation, had on even date entered into the SSA with Naza for 
the Proposed Disposal. On 30 October 2023, BGroup had entered into the Supplemental SSA 
with Naza to vary the terms of the SSA, particularly, in connection with additional warranties by 
BGroup following the Due Diligence conducted.       
 
On 1 November 2023, AmInvestment Bank had, on behalf of the Board, announced that Public 
Private Partnership Unit, the Prime Minister’s Department had, via its letter dated 31 October 
2023, approved the transfer of the Sale Shares to Naza, subject to, amongst others, completion 
of the transfer of the Sale Shares by 31 December 2023. 
 
The Proposed Disposal is deemed a related party transaction pursuant to Paragraph 10.08 of 
Chapter 10 of the Listing Requirements by virtue of the interests of the Interested Directors and 
the Interested Major Shareholder as set out in Section 11, Part A of the Circular. 
 
Accordingly, BDOCC has been appointed by BCorporation on 3 July 2023 as the Independent 
Adviser to advise the Non-Interested Directors and the Non-Interested Shareholders on the 
fairness and reasonableness of the Proposed Disposal and whether the Proposed Disposal is 
detrimental to the Non-Interested Shareholders. 
 
The purpose of this IAL is to provide the Non-Interested Shareholders with an independent 
evaluation of the fairness and reasonableness of the Proposed Disposal, together with our 
recommendation thereon, subject to the limitations of our role and evaluation as specified in this 
IAL. 
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EXECUTIVE SUMMARY 
 

2. EVALUATION OF THE PROPOSED DISPOSAL 
 

In evaluating the Proposed Disposal, we have taken into consideration the following: 
 
Section in 
this IAL Area of Evaluation Our Evaluation 

Section 7 Rationale and 
benefits of the 
Proposed Disposal 

The rationale and benefits of the Proposed Disposal 
outlined in Section 4, Part A of the Circular are as set out 
below: 
 
(i) The Proposed Disposal represents an opportunity 

for BCorporation to unlock the value of and monetise 
the BCorporation Group’s investments in BEnviro. 
The BCorporation Group is expected to record an 
estimated gain on disposal of approximately 
RM474.11 million from the Proposed Disposal and 
thereby is expected to improve the NA and earnings 
of the Group. 
 

(ii) The Proposed Disposal will also enable the 
BCorporation Group to raise cash proceeds of 
RM700.00 million to be utilised for the purposes as 
set out in Section 3, Part A of the Circular which 
include part repayment of bank borrowings and 
working capital requirements of the Group. As part of 
the proceeds from the Proposed Disposal will be 
used towards part repayment of the Group’s bank 
borrowings, this will give rise to interest savings and, 
in turn, will improve the BCorporation Group’s 
financial position and is expected to contribute 
positively to the future earnings of the Group. 

 
Based on our evaluation of the rationale and benefits of the 
Proposed Disposal as set out in Section 7 of this IAL, we 
are of the view that the rationale and benefits of the 
Proposed Disposal are reasonable. 
 

Section 8  Basis and 
justification for the 
Sale Consideration  

In our evaluation of the Sale Consideration, we have 
compared the Sale Consideration against our estimated 
range of indicative values of the entire equity interest in the 
BEnviro Group.  
 
In view that BEnviro comprises 2 distinct business 
segments: (1) the BEnviro Group, excluding BEnergies (as 
defined hereinafter), which engages in waste management 
and related businesses, and (2) BEnergies, which involves 
in the waste-to-energy business, we have performed the 
DCF (as defined hereinafter) approach separately on each 
of the business segments. Thereafter, the estimated range 
of indicative values of the entire equity interest in the 
BEnviro Group was derived based on the aggregate 
estimated range of indicative equity values of (1) BEnviro’s 
waste management and related businesses and (2) 
BEnviro’s waste-to-energy business. 
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EXECUTIVE SUMMARY 
 
Section in 
this IAL Area of Evaluation Our Evaluation 

  The DCF approach is adopted in view of the principal 
activities and the financial performance of the BEnviro 
Group as well as the availability of the Financial Projections 
(as defined hereinafter). 
 
Based on our assessment as set out in Section 8 of this IAL, 
the Sale Consideration of RM700.00 million is within the 
estimated range of indicative values of the entire equity 
interest in the BEnviro Group of RM675.38 million to 
RM711.27 million. 
 
As such, we are of the view that the Sale Consideration is 
fair. 
 

Section 9 Evaluation of the 
salient terms of the 
SSA  

Based on our evaluation as set out in Section 9 of this IAL 
on the following salient terms of the SSA: 
 
(i) Sale Consideration; 
(ii) Joint Venture; 
(iii) Conditions Precedent; 
(iv) Due Diligence; 
(v) Profit guarantee; 
(vi) Post completion matter; and  
(vii) Termination, 
 
we are of the view that the salient terms of the SSA are 
reasonable and not detrimental to the Non-Interested 
Shareholders. 
 

Section 10 Effects of the 
Proposed Disposal 

Based on our evaluation as set out in Section 10 of this IAL, 
we noted the following: 
 
(i) The Proposed Disposal does not involve the 

issuance of any new shares in BCorporation, as it 
will be fully satisfied in cash. As such, the Proposed 
Disposal will not have any effect on the issued share 
capital and the substantial shareholders’ 
shareholdings in BCorporation; 
 

(ii) Pursuant to the Proposed Disposal, the proforma NA 
of the BCorporation Group is expected to increase 
from RM6,040.48 million as at 30 June 2023 to 
RM6,544.64 million, after taking into account, 
amongst others, the one-off estimated gain on the 
Proposed Disposal of approximately RM474.11 
million and the estimated expenses in relation to the 
Proposed Disposal of approximately RM1.35 million; 

 
(iii) Upon Completion, the proforma gearing of the 

BCorporation Group is expected to improve from 
0.68 times as at 30 June 2023 to 0.56 times after 
taking into consideration, amongst others, the part 
repayment of the Group’s bank borrowings of 
RM552.00 million; and 
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EXECUTIVE SUMMARY 
 
Section in 
this IAL Area of Evaluation Our Evaluation 

  (iv) Assuming the Proposed Disposal had been effected 
at the beginning of FYE 30 June 2023, the 
consolidated LATAMI of RM110.26 million is 
expected to improve to a proforma consolidated 
PATAMI of RM388.87 million. The LPS of the 
BCorporation Group of 1.97 sen is expected to 
increase to a proforma EPS of 6.93 sen based on the 
weighted average number of BCorporation Shares in 
issue of 5,610,539,000 for the FYE 30 June 2023. 
 
The increase to the proforma consolidated PATAMI 
and the proforma EPS is mainly due to the one-off 
estimated gain on the Proposed Disposal of 
approximately RM474.11 million and estimated 
interest savings of RM33.12 million per annum 
(based on the average effective interest rate of 
6.00% per annum assuming part of the Group’s bank 
borrowings of RM552.00 million is paid immediately). 

 
Premised on the above, the overall effects of the Proposed 
Disposal are reasonable and not detrimental to the 
interests of the Non-Interested Shareholders. 
 

Section 11 Risk factors in 
relation to the 
Proposed Disposal 

In considering the Proposed Disposal, the Non-Interested 
Shareholders are advised to give careful consideration to 
the following risk factors: 
 
(i) Non-completion of the Proposed Disposal; and 
(ii) Loss of income from BEnviro. 
 
We wish to highlight that although efforts and measures will 
be taken by the BCorporation Group to mitigate the 
abovementioned risks, no assurance can be given that one 
or a combination of the risk factors will not occur and give 
rise to a material impact on the financial, business and 
operations of the BCorporation Group. 
 

 
 

3. CONCLUSION AND RECOMMENDATION 
 
In arriving at our conclusion and recommendation, we have taken into account various 
consideration factors as set out in this IAL. Based on our evaluation, we are of the view that the 
Proposed Disposal is fair and reasonable and is not detrimental to the Non-Interested 
Shareholders. 
 
Accordingly, we advise and recommend that the Non-Interested Shareholders vote in favour 
of the ordinary resolution pertaining to the Proposed Disposal to be tabled at the forthcoming 
EGM. 
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1. INTRODUCTION 
 
On 17 July 2023, AmInvestment Bank had, on behalf of the Board, announced that BGroup, a 
wholly-owned subsidiary of BCorporation, had on even date entered into the SSA with Naza for 
the Proposed Disposal. On 30 October 2023, BGroup had entered into the Supplemental SSA 
with Naza to vary the terms of the SSA, particularly, in connection with additional warranties by 
BGroup following the Due Diligence conducted.       
 
On 1 November 2023, AmInvestment Bank had, on behalf of the Board, announced that Public 
Private Partnership Unit, the Prime Minister’s Department had, via its letter dated 31 October 
2023, approved the transfer of the Sale Shares to Naza, subject to, amongst others, completion 
of the transfer of the Sale Shares by 31 December 2023. 
 
The Proposed Disposal is deemed a related party transaction pursuant to Paragraph 10.08 of 
Chapter 10 of the Listing Requirements by virtue of the interests of the Interested Directors and 
the Interested Major Shareholder as set out in Section 11, Part A of the Circular. 
 
Accordingly, BDOCC has been appointed by BCorporation on 3 July 2023 as the Independent 
Adviser to advise the Non-Interested Directors and the Non-Interested Shareholders on the 
fairness and reasonableness of the Proposed Disposal and whether the Proposed Disposal is 
detrimental to the Non-Interested Shareholders. 
 
The purpose of this IAL is to provide the Non-Interested Shareholders with an independent 
evaluation of the fairness and reasonableness of the Proposed Disposal, together with our 
recommendation thereon, subject to the limitations of our role and evaluation as specified in this 
IAL. 

 
THE NON-INTERESTED SHAREHOLDERS ARE ADVISED TO READ AND UNDERSTAND 
BOTH THIS IAL AND THE LETTER FROM THE BOARD AS SET OUT IN PART A OF THE 
CIRCULAR, TOGETHER WITH THE ACCOMPANYING APPENDICES, AND TO CAREFULLY 
CONSIDER THE RECOMMENDATIONS CONTAINED IN BOTH THE LETTERS BEFORE 
VOTING ON THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL 
TO BE TABLED AT THE FORTHCOMING EGM. 

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

14 November 2023 

 
To: To: The non-interested shareholders of Berjaya Corporation Berhad 

 
Dear Sir / Madam, 
 
BERJAYA CORPORATION BERHAD (“BCORPORATION” OR THE “COMPANY”) 
 
INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS OF 
BCORPORATION IN RELATION TO THE PROPOSED DISPOSAL  
 
This IAL has been prepared to accompany the Circular in relation to the Proposed Disposal. All 
definitions or defined terms used in this IAL shall have the same meanings as the words and expressions 
defined in the “Definitions” section of the Circular as well as the relevant sections in Part A of the Circular, 
except where the context requires otherwise or as otherwise defined in this IAL. 
 
All references to “we”, “us” and “our” in this IAL are ascribed to BDOCC, being the Independent Adviser 
for the Proposed Disposal. 
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2. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDER AND/OR PERSONS CONNECTED 
WITH THEM  
 
The Proposed Disposal is deemed a related party transaction pursuant to Paragraph 10.08 of 
Chapter 10 of the Listing Requirements by virtue of the interests of the Interested Directors and 
the Interested Major Shareholder as set out in Section 11, Part A of the Circular. 
 
 

3. SCOPE AND LIMITATIONS OF OUR EVALUATION OF THE PROPOSED DISPOSAL 
 
BDOCC was not involved in the formulation of the Proposed Disposal and/or any deliberations 
and negotiations pertaining to the terms and conditions of the Proposed Disposal. BDOCC’s 
terms of reference as the Independent Adviser are limited to expressing an independent 
evaluation on the fairness and reasonableness of the Proposed Disposal, which is based on the 
information and documents provided to, including but not limited to the following: 

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

 
(ii) the SSA; 

 
(iii) the audited financial statements of the BEnviro Group for the FYE 30 June 2020, FYE 30 

June 2021 and FYE 30 June 2022, as well as the unaudited management accounts of the 
BEnviro Group for the 9-month financial period ended 31 March 2023; 

 
(iv) the income statements and cash flow projections of the BEnviro Group for the 3 months 

financial period ended 30 June 2023 (from 1 April 2023 to 30 June 2023) to FYE 30 June 
2044, together with the key underlying bases and assumptions as provided by the 
management of the BEnviro Group (hereinafter referred to as the “Financial 
Projections”); 

 
(v) the discussions with the management of the BEnviro Group on 7 July 2023 and 15 July 

2023; 
 

(vi) other relevant information, documents, confirmations and representations furnished to us 
by the Board and/or the management of BCorporation and/or the BEnviro Group; and 
 

(vii) other publicly available information which we deemed to be relevant. 
 

We have made such reasonable enquiries to the Board and management of BCorporation and/or 
the BEnviro Group. We have relied upon the information and/or documents as mentioned above 
as well as the relevant facts and information and/or representations necessary for our evaluation 
of the Proposed Disposal that have been disclosed to us, and that such information is accurate, 
valid and there is no omission of material facts which would make any information provided to us 
to be incomplete, misleading or inaccurate. We express no opinion on any such information and 
have not undertaken any independent investigation into the business and affairs of BCorporation, 
the BEnviro Group and all relevant parties involved in the Proposed Disposal. Based on the 
above, we are satisfied with the information and documents provided by BCorporation and/or the 
BEnviro Group and are not aware of any fact or matter not disclosed that renders any such 
information untrue, inaccurate or misleading or the disclosure of which might reasonably affect 
our evaluation and opinion as set out in this IAL. After making all reasonable enquiries and to the 
best of our knowledge and belief, the information used is reasonable, complete and free from 
material omission. 
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In rendering our advice, we had taken note of pertinent issues, which we believe are necessary 
and important to an assessment of the implications of the Proposed Disposal and, therefore of 
general concern to the Non-Interested Shareholders. As such: 
 
(i) The scope of BDOCC’s responsibility regarding the evaluation and recommendation 

contained herein is confined to the assessment of the fairness and reasonableness of the 
Proposed Disposal. Comments or points of consideration which may be commercially 
oriented, such as the rationale and effects of the Proposed Disposal are included in our 
overall evaluation as we deem it necessary for disclosure purposes to enable the Non-
Interested Shareholders to consider and form their views thereon. We do not express an 
opinion on legal, accounting and taxation issues relating to the Proposed Disposal; 
 

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

 
(iii) We recommend that any individual shareholder or group of shareholders of BCorporation 

who are in doubt as to the action to be taken or require advice in relation to the Proposed 
Disposal in the context of their individual objectives, risk profiles, financial and tax 
situations or particular needs, should consult their respective stockbrokers, bankers, 
solicitors, accountants or other professional advisers immediately. 

 
Our evaluation and recommendation expressed herein are based on prevailing economic, market 
and other conditions, and the information and/or documents made available to us as at the LPD. 
Such conditions may change over a short period of time. Accordingly, our evaluation and 
recommendation expressed herein do not take into account the information, events and 
conditions arising after the LPD. 
 
The Board has read, seen, understood and approved the contents of this IAL. They collectively 
and individually accept full responsibility for the accuracy and completeness of the information 
contained in this IAL and confirm that, after making all enquiries as were reasonable in the 
circumstances and to the best of their knowledge and belief:- 
 
(i) there is no statement and/or information in this IAL is incomplete, false and/or misleading; 

 
(ii) there are no other facts and/or information, the omission of which would render any 

statement and/or information in this IAL incomplete, false and/or misleading; and  
 
(iii) all material facts and/or information relevant to this IAL have been accurately and 

completely disclosed in this IAL. 
 

The responsibility of the Board in respect of the independent advice and expression of opinion 
by BDOCC in relation to the Proposed Disposal as set out above, is to ensure that accurate 
information in relation to BCorporation and/or the BEnviro Group was provided to BDOCC for its 
evaluation of the Proposed Disposal and to ensure that all information in relation to BCorporation 
and/or the BEnviro Group that is relevant to BDOCC’s evaluation of the Proposed Disposal have 
been completely disclosed to BDOCC and that there is no omission of material facts which would 
make any information provided to BDOCC false or misleading. 
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We shall notify the shareholders of BCorporation if, after the despatch of this IAL, we become 
aware of the following: 
 
(i) significant change affecting the information contained in this IAL; 

 
(ii) there is reasonable ground to believe that the statements in this IAL are false, misleading 

and/or deceptive; and 
 

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

If circumstances require, a supplementary IAL will be sent to the shareholders of BCorporation. 
 
 

4. DECLARATION OF CONFLICT OF INTEREST 
  
BDOCC confirms that it is not aware of any existing conflict of interest or any circumstances 
which would or are likely to give rise to a possible conflict of interest by virtue of BDOCC’s 
appointment as the Independent Adviser in respect of the Proposed Disposal.  
 
Save as disclosed below and the current appointment as the Independent Adviser of the 
Proposed Disposal, we did not have any other professional relationship with BCorporation at any 
time during the past 2 years prior to the date of this IAL. 
 
- Appointment of BDO Tax Services Sdn Bhd, an associated company of BDOCC, on 2 

February 2023 for the preparation and submission of the company tax return (i.e. Form C) 
for several subsidiaries and/or associates of BCorporation. The services provided are not 
related to the Proposed Disposal. 

 
- Appointment of BDO Governance Advisory Sdn Bhd, an associated company of BDOCC, 

on 21 March 2023 for independent internal control review service for Inter-Pacific 
Securities Sdn Bhd, an indirect 100%-owned subsidiary of BCorporation. The service 
provided is not related to the Proposed Disposal. 

 
- Appointment of BDO Tax Services Sdn Bhd, an associated company of BDOCC, on 14 

April 2023 for the preparation and filing of return form of employer for a remuneration year 
(i.e. Form E) for several subsidiaries and/or associates of BCorporation. The services 
provided are not related to the Proposed Disposal. 

 
 

5. CREDENTIALS, EXPERIENCE AND EXPERTISE OF BDOCC 
 

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

 
 The credentials and experience of BDOCC as an independent adviser, where we have been 

appointed in the past 2 years prior to the date of this IAL, include the following proposals: 
 

(i) Appointment by MPHB Capital Berhad as the independent adviser in relation to the 
proposed disposal of 51% equity interest in MPI Generali Insurans Berhad to Generali Asia 
N.V. for a cash consideration of RM485.00 million, subject to adjustments. Our 
independent advice letter was issued on 28 June 2022; 

 
  



22

 
 
 
 
 

22 

 

(ii) Appointment by Citaglobal Berhad as the independent adviser in relation to the proposed 
acquisition of 100% equity interest in Citaglobal Engineering Services Sdn Bhd from the 
vendor for a purchase consideration of RM140.00 million, to be satisfied via the issuance 
of consideration shares. Our independent advice letter was issued on 21 September 2022; 

 
(iii) Appointment by Heng Huat Resources Group Berhad as the independent adviser for the 

conditional mandatory take-over offer by GH Consortium Sdn Bhd to acquire all the offer 
securities for a cash consideration of RM0.3771 per offer share and RM0.2971 per offer 
warrant. The independent advice circular was issued on 31 October 2022; 

 
(iv) Appointment by Iskandar Waterfront City Berhad as the independent adviser in relation to 

the proposed disposal of a piece of freehold vacant land for a cash consideration of 
RM53.24 million and settlement of debt owing by the company and its subsidiaries 
amounting to RM50.76 million by way of set-off against the disposal consideration. Our 
independent advice letter was issued on 31 October 2022; 

 
(v) Appointment by KPJ Healthcare Berhad as the independent adviser in relation to the 

proposed sale and leaseback of 4 real property assets involving the interest of related 
parties. Our independent advice letter was issued on 22 November 2022; 

 
(vi) Appointment by Comintel Corporation Bhd as the independent adviser for the 

unconditional mandatory take-over offer by JT Conglomerate Sdn Bhd to acquire the offer 
shares for a cash consideration of RM0.15 per offer share. Our independent advice circular 
was issued on 27 December 2022; 

 
(vii) Appointment by KPJ Healthcare Berhad as the independent adviser in relation to the 

proposed disposal of 2 parcels of freehold land in Bethania Queensland Australia by Jeta 
Gardens (Qld) Pty Ltd, an indirect subsidiary of KPJ Healthcare Berhad, to JLand Australia 
Pty Ltd for a total cash consideration of approximately RM19.61 million. Our independent 
advice letter was issued on 22 March 2023; 

 
(viii) Appointment by Tropicana Corporation Berhad as the independent adviser in relation to 

the proposed capitalisation of the advances amounting to RM180.00 million via issuance 
of new shares. Our independent advice letter was issued on 8 June 2023; 

 
(ix) Appointment by DPS Resources Berhad as the independent adviser in relation to the 

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

 
(x) Appointment by PTT Synergy Group Berhad as the independent adviser in relation to the 

proposed acquisition of the entire equity interest in Pembinaan Tetap Teguh Sdn Bhd for 
a total purchase consideration of RM152.00 million. Our independent advice letter was 
issued on 30 June 2023; 

 
(xi) Appointment by KPJ Healthcare Berhad as the independent adviser in relation to the 

proposed renewal of lease of 4 properties involving the interest of related parties. Our 
independent advice letter was issued on 31 July 2023; and 

 
(xii) Appointment by Malaysian Bulk Carriers Berhad as the independent adviser in relation to 

the proposed acquisition of a parcel of freehold land for a total cash consideration of 
RM165.00 million and proposed joint venture between Malaysian Bulk Carriers Berhad 
and Golden Valley Ventures Sdn Bhd to jointly acquire and develop the land. Our 
independent advice letter was issued on 9 November 2023. 
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Premised on the foregoing, BDOCC is capable and competent in carrying out its role and 
responsibilities as the Independent Adviser to advise the Non-Interested Shareholders in relation 
to the Proposed Disposal. 
 
 

6. EVALUATION OF THE PROPOSED DISPOSAL 
 
In evaluating the Proposed Disposal, we have taken into consideration the following factors in 
forming our opinion: 

 
 
7. RATIONALE AND BENEFITS OF THE PROPOSED DISPOSAL 
 

The rationale and benefits of the Proposed Disposal outlined in Section 4, Part A of the Circular 
are as set out below: 
 
(i) The Proposed Disposal represents an opportunity for BCorporation to unlock the value of 

and monetise the BCorporation Group’s investments in BEnviro. The BCorporation Group 
is expected to record an estimated gain on disposal of approximately RM474.11 million 
from the Proposed Disposal and thereby is expected to improve the NA and earnings of 
the Group. 
 

(ii) The Proposed Disposal will also enable the BCorporation Group to raise cash proceeds of 
RM700.00 million to be utilised for the purposes as set out in Section 3, Part A of the 
Circular which include part repayment of bank borrowings and working capital 
requirements of the Group. As part of the proceeds from the Proposed Disposal will be 
used towards part repayment of the Group’s bank borrowings, this will give rise to interest 
savings and, in turn, will improve the BCorporation Group’s financial position and is 
expected to contribute positively to the future earnings of the Group. 

 
Our comments: 
 
We take cognisance of the rationale and benefits of the Proposed Disposal and our evaluation is 
as follows: 
 
(i) The Proposed Disposal represents an opportunity for BCorporation to unlock the 

value of and monetise the BCorporation Group’s investments in BEnviro. 
 
Notwithstanding that the BCorporation Group will cease to recognise the share of profit 
from the BEnviro Group upon Completion, we noted that the Proposed Disposal provides 
the BCorporation Group with an immediate opportunity to monetise its investments in 
BEnviro after taking into consideration the BCorporation Group’s carrying value in BEnviro 
of approximately RM225.89 million as at 30 June 2023. The Proposed Disposal is 
expected to result in the one-off estimated gain on disposal of RM474.11 million, which is 
expected to improve the proforma NA and the proforma earnings of the BCorporation 
Group upon Completion. 
 
For information purposes, the BEnviro Group recorded an audited consolidated NA of 
RM193.77 million and a consolidated PATAMI of RM17.35 million for the FYE 30 June 
2022. 
 
 

 Section in this IAL 
(1) Rationale and benefits of the Proposed Disposal 7 
(2) Basis and justification for the Sale Consideration 8 
(3) Evaluation of the salient terms of the SSA 9 
(4) Effects of the Proposed Disposal 10 
(5) Risk factors in relation to the Proposed Disposal 11 
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(ii) The Proposed Disposal will also enable the BCorporation Group to raise cash 
proceeds of RM700.00 million to be utilised for the purposes as set out in Section 3, 
Part A of the Circular. 
 
We noted from Section 3, Part A of the Circular, that BCorporation intends to utilise the 
Sale Consideration in the following manner: 
 

Description of use % 
RM 

(million) 

Estimated utilisation 
timeframe from receipt of 

full proceeds 
Part repayment of bank borrowings 78.9 552.00 Within 12 months 
Working capital 20.9 146.65 Within 12 months 
Defray estimated expenses relating 
to the Proposed Disposal 

0.2 1.35 Within 3 months 

Total 100.0 700.00  
 
We noted that BCorporation intends to utilise RM552.00 million or approximately 78.9% of 
the Sale Consideration to pare down its existing borrowings. Assuming such sums are paid 
immediately, the BCorporation Group is expected to benefit from interest cost savings of 
approximately RM33.12 million per annum (based on the average effective interest rate of 
approximately 6.00% per annum), which is above the audited consolidated PATAMI of 
RM17.35 million recorded by the BEnviro Group for the FYE 30 June 2022. 
 
We further noted that the part repayment of bank borrowings is expected to improve the 
proforma gearing from 0.68 times (audited as at the FYE 30 June 2023 as set out in 
Section 6.2, Part A of the Circular) to 0.56 times. The proceeds from the Proposed 
Disposal, which will be utilised for the part repayment of bank borrowings, will also provide 
financial flexibility to the BCorporation Group where funds which were originally allocated 
for the repayment of the Group’s bank borrowings can now be utilised for other business 
purposes. 
 
In addition, we noted that the BCorporation Group intends to utilise RM146.65 million or 
approximately 20.9% of the Sale Consideration for the BCorporation Group’s working 
capital purposes (e.g. payment of trade, other creditors and staff cost), which is expected 
to improve the BCorporation Group’s financial flexibility in managing its cash flows. On the 
other hand, RM1.35 million or approximately 0.2% of the Sale Consideration would be 
used by the BCorporation Group to defray estimated expenses relating to the Proposed 
Disposal. 
 
We also noted that pending usage of the cash proceeds from the Proposed Disposal, the 
money will be placed in interest-bearing deposits with financial institutions and/or short-
term money market instruments to generate income that will be used for the BCorporation 
Group’s working capital requirements. 

 
Premised on our evaluation as set out above, we are of the opinion that the rationale and 
benefits of the Proposed Disposal are reasonable. Nevertheless, the Non-Interested 
Shareholders should note that the potential benefits arising from the Proposed Disposal 
are subject to certain risk factors as outlined in Section 11 of this IAL. 
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8. BASIS AND JUSTIFICATION FOR THE SALE CONSIDERATION 
 

As stated in Section 2.3, Part A of the Circular, we noted that the Sale Consideration was arrived 
at on a “willing-buyer willing-seller” basis after taking into consideration the following: 
 
(i) The valuation of the BEnviro Group as appraised by FHMH, as set out in the Valuation 

Certificate in Appendix IV of the Circular. The valuation of the BEnviro Group, which was 
derived by FHMH using the discounted free cash flow to equity method, ranges from 
RM585.95 million to RM713.45 million. The discounted free cash flow to equity method is 
prepared based on the financial projection of the BEnviro Group from FYE 30 June 2024 
until FYE 30 June 2044 with the following key assumptions: 
 
(a) the discount rate of 10.13% is derived from the capital asset pricing model formula 

with the relevant assumptions estimated based on the expected yield of 10-year 
Malaysian government securities, beta coefficient derived from the median beta as 
prescribed by Ashwath Damodaran for the environmental & waste services industry 
of 0.85 and net debt/equity ratio of the BEnviro Group and the expected market risk 
premium for Malaysia estimated based on Malaysia’s average market return for the 
past ten years. The discount rate is then assigned with a 1% sensitivity range (i.e. 
9.13% - 11.13%) to cater for unforeseen circumstances in the business of the 
BEnviro Group; and 

 
(b) the potential disposal of the quoted shares held by BEParks and the free cash 

resulting therefrom, in BEParks. 
 

There is no terminal value ascribed by FHMH in the valuation of the BEnviro Group. The 
valuation was undertaken based on the financial projection of the BEnviro Group for the 
remaining 21 years up till 30 June 2044, being the expiry of the concession period for 
BEParks.  
 
The Sale Consideration is within the range of the valuation ascribed by FHMH. The Sale 
Consideration represents 7.7% premium to the midpoint of the valuation of RM649.70 
million. 
 

(ii) The rationale as set out in Section 4, Part A of the Circular. 
 

In our evaluation of the Sale Consideration, we have compared the Sale Consideration against 
the estimated range of indicative values of the entire equity interest in the BEnviro Group 
performed by us based on the discounted cash flow (“DCF”) approach. 
 
Under the DCF approach, the free cash flow to the firm (“FCFF”) projected to be generated from 
the business of the BEnviro Group is discounted at an appropriate weighted average cost of 
capital (“WACC”) to derive the present value of all future cash flows from the business available 
to the providers of capital for the business. A key assumption for the DCF approach is the choice 
of a discount rate that takes into account the relevant expected market return and interest rates 
as well as the business and financial risks relating to the business. The present value of FCFF is 
also known as the enterprise value. 
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8.1 Indicative valuation of the entire equity interest in the BEnviro Group using the DCF 
approach 
 
BEnviro was incorporated in Malaysia as a private limited liability company on 15 October 2004. 
BEnviro is an investment holding company. The details of its subsidiaries and a jointly-controlled 
entity are shown in the table below: 
 
Company Name Equity Interest Held Principal Activities 
BPJ-Berjaya Sdn 
Bhd 

Subsidiary of BEnviro 51% Manage and operate sanitary landfill 
and other construction activities. 

Berjaya Eco 
Services Sdn Bhd 
(“BESSB”) 

Subsidiary of BEnviro 60% Provide sales and marketing, 
handling and packaging of 
scheduled waste and other eco-
related services to stakeholders 
involved in scheduled waste 
management. 

Save The Sea Sdn 
Bhd 

Subsidiary of BEnviro 100% Dormant. The intended principal 
activity is the provision of 
environment engineering and river 
cleaning services. 

J&T Berjaya Alam 
Murni Sdn Bhd 
(“JBAM”) 

Subsidiary of BEnviro 70% Collection, transportation, storage, 
treatment, recovery, disposal and 
management of scheduled 
(hazardous and toxic) and medical 
waste. 

BEParks Subsidiary of BEnviro 100% Investment holdings and treatment 
of waste, involving, amongst others, 
the development, design, 
construction, management, 
operation and maintenance of 
sanitary landfill and construction 
activities. 

Berjaya Energies 
Sdn Bhd 
(“BEnergies”) 

Subsidiary of BEParks 100% Generation and sale of electricity. 

Amita Berjaya Sdn 
Bhd (“ABSB”) 

Jointly-controlled entity 
of BEnviro 

60% Providing industrial waste recycling 
services. 

 
As stated in Section 2, Part A of the Circular, the Proposed Disposal involves the disposal by 
BGroup of 310.60 million BEnviro Shares, representing 100% of the issued share capital of 
BEnviro for a sale consideration of RM700.00 million to be fully satisfied in cash. 
 
In view that BEnviro comprises 2 distinct business segments: (1) the BEnviro Group, excluding 
BEnergies, which engages in waste management and related businesses, and (2) BEnergies, 
which involves in the waste-to-energy business, we have performed the DCF approach 
separately on each of the business segments. Thereafter, the estimated range of indicative 
values of the entire equity interest in the BEnviro Group was derived based on the aggregate 
estimated range of indicative equity values of (1) BEnviro’s waste management and related 
businesses and (2) BEnviro’s waste-to-energy business. 
 
In arriving at the estimated range of indicative values of the entire equity interest in the BEnviro 
Group, we have adopted the income approach using the DCF approach. The DCF approach is 
used as the primary approach in view of the principal activities and the financial performance of 
the BEnviro Group as well as the availability of the Financial Projections. 
 
We have adopted the DCF approach as the sole method in valuing the BEnviro Group as the 
DCF approach measures the intrinsic values of the businesses which takes into consideration, 
amongst others, the BEnviro Group’s cost of capital, capital structure and its potential growth. 
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The DCF approach considers both the time value of money and the future cash flows to be 
generated from the business over a specified period of time. As the methodology entails the 
discounting of future cash flows to be generated from the said business at a specified discount 
rate to arrive at the enterprise value of the business, the riskiness of generating such cash flows 
will also be taken into consideration.  

 
In undertaking the DCF approach, we held discussions with the management of the BEnviro 
Group to obtain a general understanding of the business and operations of the BEnviro Group. 
We also obtained an understanding of the bases and assumptions of the Financial Projections 
for which the management of the BEnviro Group is responsible and that the specific assumptions 
are reflected in the Financial Projections. We also reviewed the arithmetic accuracy of the 
Financial Projections. Based on the above, we are satisfied that the Financial Projections were 
prepared on a reasonable basis. However, BDOCC in no way guarantees or otherwise warrants 
the achievability of the Financial Projections. As far as the Financial Projections are concerned, 
BCorporation and/or the BEnviro Group remains ultimately responsible for the accuracy, 
completeness and reliability of the Financial Projections including the underlying bases and 
assumptions.  
 
In arriving at the respective discount rates, we have selected 2 sets of publicly listed comparable 
companies: (1) involved in waste management, which we view as broadly comparable to 
BEnviro’s waste management and related businesses, and (2) involved in waste-to-energy 
generation, which we view as broadly comparable to BEnviro’s waste-to-energy business. We 
have applied the prevailing risk-free rate, equity risk premium and beta of the respective sets of 
comparable companies as at 31 March 2023 (“Valuation Date”). We have also relied on the 
data of the comparable companies in estimating the discount rates with adjustments taking into 
consideration the size, unlisted status, country risk as well as profile of the BEnviro Group. Please 
note that the selection of comparable companies and adjustments made are highly subjective 
and judgmental and the selected comparable companies may not be entirely comparable due to 
various factors.  
 
The key bases and assumptions adopted in the preparation of the Financial Projections by the 
management of the BEnviro Group are as follows: 
 
(i) The management of the BEnviro Group has prepared the Financial Projections based on 

the concession period of the BEnviro Group’s projects up to the FYE 30 June 2044; 
 

(ii) The capital expenditure to be incurred are for the maintenance of the operations of the 
BEnviro Group during the Financial Projections period; 

 
(iii) There will not be any significant or material increase in costs which is expected to have a 

material adverse effect on the financial results, cash flows or business prospects of the 
BEnviro Group; 

 
(iv) Sufficient internally generated funds and borrowings will be made available to finance the 

working capital and capital expenditure requirements of the BEnviro Group;  
 

(v) The corporate tax rate is based on the effective tax rate of the BEnviro Group; 
 

(vi) There will not be any significant or material changes in the principal activities and the 
existing structure of the BEnviro Group, environmental conditions, political, social and 
economic conditions, monetary and fiscal policies, inflation and regulatory requirements 
which could impact the BEnviro Group; and 

 
(vii) There is no significant or material change in the accounting policies of the BEnviro Group. 

 
We noted that the management of the BEnviro Group has prepared the Financial Projections 
after taking into consideration the concession period of the BEnviro Group based on the 
management of the BEnviro Group’s best estimate. 
 



28

 
 
 
 
 

28 

 

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

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

 
The key bases and assumptions adopted in our valuation are as follows: 
 
(i) The unaudited financial statements of the BEnviro Group for the 9-month financial period 

ended 31 March 2023 provide a true and fair view of the financial position of the BEnviro 
Group as at the Valuation Date;  
 

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

(iii) The Financial Projections as provided by the management of the BEnviro Group is 
achievable. BCorporation and/or the BEnviro Group assumes full responsibility for the 
accuracy, completeness and reliability of the Financial Projections; 

 
(iv) That the BEnviro Group has/will have all the relevant licences, permits, approvals, 

agreements, contracts or any other contractual agreements to carry out the business 
(“Licences/Agreements”). Accordingly, it is further assumed that there are no breaches 
and there will not be any breaches of any provision in the Licences/Agreements; 
 

(v) That all the terms and conditions of the concession will be complied with; 
 
(vi) There is no material change to the valuation of the BEnviro Group from the Valuation Date 

up to the Completion Date; 
 

(vii) The time value implications, if any, from the Valuation Date up to the Completion Date is 
not material; 

 
(viii) The BEnviro Group is in full compliance with all applicable regulations and laws;  

 
(ix) The business interest of the BEnviro Group is free and clear of any liens or encumbrances; 

 
(x) There will be no material changes in the present legislation, government regulations, 

inflation rates, interest rates, foreign exchange rates, bases and rates of taxation, and other 
lending guidelines in the countries where the BEnviro Group is operating which will affect 
the activities of the BEnviro Group during the Financial Projections period; 
 

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

 
(xii) There are no material changes in the financial position and performance as well as 

business operations of the BEnviro Group that will affect the BEnviro Group after the 
Valuation Date; 
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(xiii) There are no undisclosed actual or contingent assets or liabilities, including but not limited 
to any contracts and/or off-balance sheet financial instruments, no unusual obligations or 
commitments other than in the ordinary course of business, nor any pending litigation 
which would have a material effect on the financial position or operations of the BEnviro 
Group now and in the future; 

 
(xiv) There will be no material changes to the condition of the assets which will affect the 

operations in the future; and 
 

(xv) There will be no event of force majeure occurring such as any act of God, act of public 
enemies, war, act of terrorism, restraint of Government or people of any nation, riots, 
insurrections, civil commotion, floods, fire, restrictions due to quarantines, epidemics, 
storms, or any other causes beyond the reasonable control of the management of the 
BEnviro Group, which could materially affect the financial position and/or business 
operations of the BEnviro Group. 

 
 
 
 
 
 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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P
ro

je
ct

io
ns

 o
f 

th
e 

B
E

nv
iro

 G
ro

up
. 

In
 a

dd
iti

on
, 

w
e 

ha
ve

 a
ls

o 
ap

pl
ie

d 
si

ze
 a

nd
 m

ar
ke

ta
bi

lit
y 

ad
ju

st
m

en
ts

 o
f 

25
%

 a
nd

 3
0%

 f
or

 t
he

 w
as

te
 m

an
ag

em
en

t 
an

d 
re

la
te

d 
bu

si
ne

ss
es

 a
nd

 w
as

te
-to

-
en

er
gy

 b
us

in
es

s,
 r

es
pe

ct
iv

el
y,

 in
 th

e 
es

tim
at

ed
 r

an
ge

 o
f i

nd
ic

at
iv

e 
eq

ui
ty

 v
al

ue
s 

of
 (

1)
 B

En
vi

ro
’s

 
w

as
te

 m
an

ag
em

en
t a

nd
 re

la
te

d 
bu

si
ne

ss
es

 a
nd

 (2
) B

En
vi

ro
’s

 w
as

te
-to

-e
ne

rg
y 

bu
si

ne
ss

 in
 v

ie
w

 o
f 

th
ei

r u
nl

is
te

d 
st

at
us

.  
 Th

e 
co

m
pu

ta
tio

n 
of

 th
e 

ad
ju

st
ed

 c
os

t o
f e

qu
ity

 is
 a

s 
fo

llo
w

s:
 

A
dj

us
te

d 
K

e =
 (U

na
dj

us
te

d 
K

e +
 in

he
re

nt
 ri

sk
) x

 (1
 +

 s
iz

e 
an

d 
m

ar
ke

ta
bi

lit
y 

ad
ju

st
m

en
t) 
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N
o.

 
D

et
ai

ls
 

K
ey

 b
as

es
 a

nd
 a

ss
um

pt
io

n 
D

es
cr

ip
tio

n 
W

as
te

 m
an

ag
em

en
t 

an
d 

re
la

te
d 

bu
si

ne
ss

es
 

W
as

te
-to

-e
ne

rg
y 

bu
si

ne
ss

 

Th
e 

im
pa

ct
 to

 th
e 

K
e b

as
ed

 o
n 

th
e 

ad
ju

st
m

en
ts

 a
bo

ve
 is

 a
s 

fo
llo

w
s:

  
 

Im
pa

ct
 to

 K
e 

W
as

te
 m

an
ag

em
en

t a
nd

 re
la

te
d 

bu
si

ne
ss

es
 

In
cr

ea
se

 o
f 1

.9
8%

 to
 2

.8
1%

 

W
as

te
-to

-e
ne

rg
y 

bu
si

ne
ss

 
In

cr
ea

se
 o

f 2
.2

3%
 to

 2
.9

3%
 

 W
e 

w
is

h 
to

 h
ig

hl
ig

ht
 t

ha
t 

in
 t

he
 p

ro
ce

ss
 o

f 
a 

va
lu

at
io

n,
 it

 is
 n

ot
 u

nc
om

m
on

 f
or

 v
al

ue
r 

to
 a

pp
ly

 
ad

ju
st

m
en

ts
 b

as
ed

 o
n 

th
ei

r 
ju

dg
em

en
ts

 to
 d

er
iv

e 
a 

va
lu

e.
  

W
e 

ha
ve

 fo
r 

th
is

 v
al

ua
tio

n 
ap

pl
ie

d 
ou

r 
ju

dg
em

en
ts

 t
o 

ar
riv

e 
at

 t
he

 a
dj

us
tm

en
ts

 a
fte

r 
co

ns
id

er
in

g,
 a

m
on

gs
t 

ot
he

rs
, 

th
e 

in
pu

ts
 a

nd
 

as
su

m
pt

io
ns

 o
f 

th
e 

Fi
na

nc
ia

l P
ro

je
ct

io
ns

 a
nd

 t
he

 s
el

ec
te

d 
co

m
pa

ra
bl

e 
co

m
pa

ni
es

 t
o 

de
riv

e 
th

e 
es

tim
at

ed
 r

an
ge

 o
f 

in
di

ca
tiv

e 
eq

ui
ty

 v
al

ue
s 

of
 (

1)
 B

En
vi

ro
’s

 w
as

te
 m

an
ag

em
en

t 
an

d 
re

la
te

d 
bu

si
ne

ss
es

 a
nd

 (2
) B

En
vi

ro
’s

 w
as

te
-to

-e
ne

rg
y 

bu
si

ne
ss

. P
le

as
e 

no
te

 th
at

 th
e 

ad
ju

st
m

en
ts

 m
ad

e 
ar

e 
hi

gh
ly

 s
ub

je
ct

iv
e 

an
d 

ju
dg

m
en

ta
l. 

 
 

5.
 

R
is

k-
fre

e 
ra

te
 

of
 

re
tu

rn
 

(“
R

f”
) 

 

4.
21

%
 

A
 ri

sk
-fr

ee
 ra

te
 o

f r
et

ur
n 

re
pr

es
en

ts
 th

e 
ex

pe
ct

ed
 ra

te
 o

f r
et

ur
n 

fro
m

 a
 ri

sk
-fr

ee
 in

ve
st

m
en

t. 
 Th

e 
be

st
 a

va
ila

bl
e 

ap
pr

ox
im

at
io

n 
of

 th
e 

ris
k-

fre
e 

ra
te

 o
f r

et
ur

n 
is

 th
e 

gr
os

s 
yi

el
d 

of
 a

pp
ro

xi
m

at
el

y 
tw

en
ty

-o
ne

 (
21

)-y
ea

r M
al

ay
si

an
 G

ov
er

nm
en

t S
ec

ur
iti

es
. W

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 th
e 

lo
ng

er
 te

nu
re

 
M

al
ay

si
an

 G
ov

er
nm

en
t S

ec
ur

iti
es

, r
at

he
r t

ha
n 

th
e 

sh
or

te
r t

en
ur

e 
M

al
ay

si
an

 G
ov

er
nm

en
t S

ec
ur

iti
es

, 
is

 a
pp

ro
pr

ia
te

 to
 a

pp
ro

xi
m

at
e 

th
e 

R
f, 
of

 th
e 

bu
si

ne
ss

 w
hi

ch
 is

 b
ei

ng
 v

al
ue

d 
ba

se
d 

on
 th

e 
co

nc
es

si
on

 
pe

rio
d.

  
 A

s 
ex

tra
ct

ed
 fr

om
 th

e 
B

an
k 

N
eg

ar
a 

M
al

ay
si

a’
s 

w
eb

si
te

, t
he

 s
ai

d 
yi

el
d 

is
 4

.2
1%

 a
s 

at
 th

e 
Va

lu
at

io
n 

D
at

e.
 

 
6.

 
E

xp
ec

te
d 

m
ar

ke
t 

ra
te

 
of

 
re

tu
rn

 
(“

R
m

”)
 

 

9.
73

%
 

Th
e 

ex
pe

ct
ed

 m
ar

ke
t r

at
e 

of
 re

tu
rn

 is
 th

e 
ex

pe
ct

ed
 ra

te
 o

f r
et

ur
n 

fo
r i

nv
es

tin
g 

in
 a

 p
or

tfo
lio

 c
on

si
st

in
g 

of
 a

 w
ei

gh
te

d 
su

m
 o

f a
ss

et
s 

re
pr

es
en

tin
g 

th
e 

en
tir

e 
eq

ui
ty

 m
ar

ke
t. 

 
 In

 o
ur

 o
pi

ni
on

, t
he

 e
xp

ec
te

d 
m

ar
ke

t r
at

e 
of

 re
tu

rn
 fo

r t
he

 F
TS

E
 B

ur
sa

 M
al

ay
si

a 
In

de
x 

is
 a

n 
in

di
ca

to
r 

of
 th

e 
eq

ui
ty

 m
ar

ke
t r

et
ur

n 
in

 M
al

ay
si

a.
 A

s 
ex

tra
ct

ed
 fr

om
 B

lo
om

be
rg

, t
he

 e
xp

ec
te

d 
m

ar
ke

t r
at

e 
of

 
re

tu
rn

 fo
r t

he
 F

TS
E

 B
ur

sa
 M

al
ay

si
a 

In
de

x 
as

 a
t t

he
 V

al
ua

tio
n 

D
at

e,
 w

hi
ch

 is
 b

as
ed

 o
n 

th
e 

di
vi

de
nd

 
di

sc
ou

nt
 m

od
el

, i
s 

9.
73

%
. 

 
7.

 
B

et
a 

(“
β”

) 
 

0.
22

 to
 0

.3
7 

0.
19

 to
 0

.2
2 

Be
ta

 is
 t

he
 s

en
si

tiv
ity

 o
f 

an
 a

ss
et

’s
 r

et
ur

ns
 t

o 
th

e 
ch

an
ge

s 
in

 m
ar

ke
t 

re
tu

rn
s.

 I
t 

m
ea

su
re

s 
th

e 
co

rr
el

at
io

n 
of

 s
ys

te
m

at
ic

 ri
sk

 b
et

w
ee

n 
th

e 
sa

id
 a

ss
et

 a
nd

 th
e 

m
ar

ke
t. 

A
 b

et
a 

of
 m

or
e 

th
an

 o
ne

 (1
) 

si
gn

ifi
es

 th
at

 th
e 

as
se

t i
s 

ris
ki

er
 th

an
 th

e 
m

ar
ke

t a
nd

 v
ic

e 
ve

rs
a.
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N
o.

 
D

et
ai

ls
 

K
ey

 b
as

es
 a

nd
 a

ss
um

pt
io

n 
D

es
cr

ip
tio

n 
W

as
te

 m
an

ag
em

en
t 

an
d 

re
la

te
d 

bu
si

ne
ss

es
 

W
as

te
-to

-e
ne

rg
y 

bu
si

ne
ss

 

Fo
r 

in
fo

rm
at

io
n 

pu
rp

os
es

, t
he

 te
rm

 “
un

le
ve

re
d 

β”
 r

ef
er

s 
to

 th
e 

β 
of

 a
 c

om
pa

ny
 w

ith
ou

t a
ny

 d
eb

t. 
U

nl
ev

er
in

g 
a 

β 
re

m
ov

es
 th

e 
fin

an
ci

al
 e

ffe
ct

s 
fro

m
 le

ve
ra

ge
. T

he
 fo

rm
ul

a 
to

 c
al

cu
la

te
 a

 c
om

pa
ny

’s
 

un
le

ve
re

d 
β 

is
 a

s 
fo

llo
w

s:
 

U
nl

ev
er

ed
 β

 =
 le

ve
re

d 
β 

/ [
1 

+ 
(1

-T
) x

 D
/E

] 
 Th

e 
te

rm
 “

le
ve

re
d 

β”
 r

ef
er

s 
to

 th
e 

β 
of

 a
 c

om
pa

ny
 w

ith
 d

eb
t. 

Le
ve

rin
g 

a 
β 

in
cl

ud
es

 th
e 

fin
an

ci
al

 
ef

fe
ct

s 
of

 le
ve

ra
ge

. T
he

 u
nl

ev
er

ed
 β

 s
ho

ul
d 

be
 a

dj
us

te
d 

to
 le

ve
re

d 
β 

of
 a

s 
pe

r t
he

 fo
rm

ul
a 

be
lo

w
: 

Le
ve

re
d 

β 
= 

U
nl

ev
er

ed
 β

 x
 [1

 +
 (1

-T
) x

 D
/E

] 
 In

 d
er

iv
in

g 
th

e 
es

tim
at

ed
 b

et
a 

fo
r (

1)
 B

En
vi

ro
’s

 w
as

te
 m

an
ag

em
en

t a
nd

 re
la

te
d 

bu
si

ne
ss

es
 a

nd
 (2

) 
BE

nv
iro

’s
 w

as
te

-to
-e

ne
rg

y 
bu

si
ne

ss
, w

e 
ha

ve
 r

el
ie

d 
on

 th
e 

ra
w

 th
re

e 
(3

)-
ye

ar
 w

ee
kl

y 
be

ta
s 

up
 to

 
th

e 
V

al
ua

tio
n 

D
at

e 
of

 2
 s

et
s 

of
 p

ub
lic

ly
 l

is
te

d 
co

m
pa

ra
bl

e 
co

m
pa

ni
es

: 
(1

) 
in

vo
lv

ed
 i

n 
w

as
te

 
m

an
ag

em
en

t w
hi

ch
 w

e 
vi

ew
 a

s 
br

oa
dl

y 
co

m
pa

ra
bl

e 
to

 B
En

vi
ro

’s
 w

as
te

 m
an

ag
em

en
t a

nd
 r

el
at

ed
 

bu
si

ne
ss

es
, a

nd
 (2

) i
nv

ol
ve

d 
in

 w
as

te
-to

-e
ne

rg
y 

ge
ne

ra
tio

n 
w

hi
ch

 w
e 

vi
ew

 a
s 

br
oa

dl
y 

co
m

pa
ra

bl
e 

to
 B

En
vi

ro
’s

 w
as

te
-to

-e
ne

rg
y 

bu
si

ne
ss

, r
es

pe
ct

iv
el

y.
 A

s 
th

e 
ra

w
 b

et
a 

ex
tra

ct
ed

 fr
om

 B
lo

om
be

rg
 is

 
ba

se
d 

on
 th

e 
ca

pi
ta

l s
tru

ct
ur

e 
of

 th
e 

re
sp

ec
tiv

e 
co

m
pa

ra
bl

e 
co

m
pa

ni
es

, w
e 

ha
ve

 u
nl

ev
er

ed
 th

e 
ra

w
 

be
ta

 a
nd

 re
-le

ve
re

d 
it 

ba
se

d 
on

 th
e 

ex
pe

ct
ed

 c
ap

ita
l s

tru
ct

ur
e 

of
 (

1)
 B

En
vi

ro
’s

 w
as

te
 m

an
ag

em
en

t 
an

d 
re

la
te

d 
bu

si
ne

ss
es

 a
nd

 (2
) B

En
vi

ro
’s

 w
as

te
-to

-e
ne

rg
y 

bu
si

ne
ss

, a
cc

or
di

ng
ly

. 
 (1

) 
To

 o
bt

ai
n 

th
e 

ra
w

 b
et

as
 o

f t
he

 c
om

pa
ra

bl
e 

co
m

pa
ni

es
 fo

r B
En

vi
ro

’s
 w

as
te

 m
an

ag
em

en
t a

nd
 

re
la

te
d 

bu
si

ne
ss

es
, w

e 
se

le
ct

ed
 li

st
ed

 c
om

pa
ni

es
 th

at
 w

e 
de

em
ed

 c
om

pa
ra

bl
e 

ba
se

d 
on

 th
e 

fo
llo

w
in

g 
se

le
ct

io
n 

cr
ite

ria
: 

 
(i)

 
M

or
e 

th
an

 8
0%

 o
f r

ev
en

ue
 is

 d
er

iv
ed

 fr
om

 th
e 

w
as

te
 m

an
ag

em
en

t b
us

in
es

s 
an

d 
in

vo
lv

ed
 

in
 s

ol
id

 w
as

te
 m

an
ag

em
en

t; 
 

 (ii
) 

Th
e 

co
m

pa
ra

bl
e 

co
m

pa
ni

es
 a

re
 li

st
ed

 in
 M

al
ay

si
a;

 a
nd

 
 (ii

i) 
Th

e 
co

m
pa

ra
bl

e 
co

m
pa

ni
es

 h
av

e 
be

en
 li

st
ed

 fo
r m

or
e 

th
an

 3
 y

ea
rs

. 
 Th

e 
co

m
pa

ra
bl

e 
co

m
pa

ny
 i

de
nt

ifi
ed

 a
nd

 u
se

d 
in

 d
et

er
m

in
in

g 
th

e 
es

tim
at

ed
 b

et
a 

to
 d

er
iv

e 
th

e 
es

tim
at

ed
 ra

ng
e 

of
 in

di
ca

tiv
e 

eq
ui

ty
 v

al
ue

s 
of

 B
En

vi
ro

’s
 w

as
te

 m
an

ag
em

en
t a

nd
 re

la
te

d 
bu

si
ne

ss
es

 
ba

se
d 

on
 th

e 
sa

id
 c

rit
er

ia
 is

 a
s 

fo
llo

w
: 
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N
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et
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ls
 

K
ey

 b
as

es
 a

nd
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ss
um

pt
io

n 
D

es
cr

ip
tio

n 
W

as
te

 m
an

ag
em

en
t 

an
d 

re
la

te
d 

bu
si

ne
ss

es
 

W
as

te
-to

-e
ne

rg
y 

bu
si

ne
ss

 

N
o.

 
C

om
pa

ra
bl

e 
co

m
pa

ny
 

St
oc

k 
ex

ch
an

ge
 li

st
in

g 
M

ar
ke

t c
ap

ita
lis

at
io

n 
as

 a
t 3

1 
M

ar
ch

 2
02

3 
(R

M
 m

ill
io

n)
 

(a
) 

 T
al

iw
or

ks
 C

or
po

ra
tio

n 
B

hd
 

B
ur

sa
 S

ec
ur

iti
es

 
1,

71
3.

44
 

 (2
) 

To
 o

bt
ai

n 
th

e 
ra

w
 b

et
as

 o
f t

he
 c

om
pa

ra
bl

e 
co

m
pa

ni
es

 fo
r B

En
vi

ro
’s

 w
as

te
-to

-e
ne

rg
y 

bu
si

ne
ss

, 
w

e 
se

le
ct

ed
 li

st
ed

 c
om

pa
ni

es
 th

at
 w

e 
de

em
ed

 c
om

pa
ra

bl
e 

ba
se

d 
on

 th
e 

fo
llo

w
in

g 
se

le
ct

io
n 

cr
ite

ria
: 

 
(i)

 
M

or
e 

th
an

 8
0%

 o
f r

ev
en

ue
 is

 d
er

iv
ed

 fr
om

 th
e 

w
as

te
-to

-e
ne

rg
y 

bu
si

ne
ss

 a
nd

 in
vo

lv
ed

 in
 

th
e 

ge
ne

ra
tio

n 
of

 e
ne

rg
y 

th
ro

ug
h 

w
as

te
;  

 (ii
) 

Th
e 

co
m

pa
ra

bl
e 

co
m

pa
ni

es
 a

re
 li

st
ed

 in
 S

ou
th

ea
st

 A
si

a;
 a

nd
 

 (ii
i) 

Th
e 

co
m

pa
ra

bl
e 

co
m

pa
ni

es
 h

av
e 

be
en

 li
st

ed
 fo

r m
or

e 
th

an
 3

 y
ea

rs
. 

 Th
e 

co
m

pa
ra

bl
e 

co
m

pa
ni

es
 id

en
tif

ie
d 

an
d 

us
ed

 in
 d

et
er

m
in

in
g 

th
e 

es
tim

at
ed

 b
et

a 
to

 d
er

iv
e 

th
e 

es
tim

at
ed

 ra
ng

e 
of

 in
di

ca
tiv

e 
eq

ui
ty

 v
al

ue
s 

of
 B

En
vi

ro
’s

 w
as

te
-to

-e
ne

rg
y 

bu
si

ne
ss

 b
as

ed
 o

n 
th

e 
sa

id
 

cr
ite

ria
 a

re
 a

s 
fo

llo
w

s:
 

 N
o.

 
C

om
pa

ra
bl

e 
co

m
pa

ny
 

St
oc

k 
ex

ch
an

ge
 

lis
tin

g 
M

ar
ke

t 
ca

pi
ta

lis
at

io
n 

as
 a

t 
31

 M
ar

ch
 2

02
3 

(R
M

 m
ill

io
n)

 

C
ou

nt
ry

 ri
sk

 
ad

ju
st

m
en

t 

  (
a)

 
TP

I P
ol

en
e 

P
ow

er
 P

lc
 

Th
ai

la
nd

 S
to

ck
 

E
xc

ha
ng

e 
3,

64
5.

33
(1

)  
0%

 

  (
b)

 
P

T 
M

ah
ar

ak
sa

 B
iru

 
E

ne
rg

i T
bk

 
In

do
ne

si
a 

S
to

ck
 

E
xc

ha
ng

e 
24

1.
08

(2
)  

-5
%

 

N
ot

es
:- 

(1
) 

C
on

ve
rte

d 
at

 th
e 

ex
ch

an
ge

 ra
te

 o
f T

H
B 

7.
74

25
 to
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8.1.1 Indicative valuation of the entire equity interest in the BEnviro Group 
 
Based on the above, the estimated range of indicative values of the entire equity interest in the 
BEnviro Group is set out as follows: 
 
 RM million 
 Low High 
BEnviro’s waste management and related businesses 
Range of enterprise values (1) 631.85 664.45 
Minus: Net borrowings (2) (120.75) (120.75) 
Add: Cash and bank balances 28.47 28.47 
Add: Quoted investments (3) 9.77 9.77 
Range of indicative equity values (A) 549.34 581.94 

 
BEnviro’s waste-to-energy business 
Range of enterprise values (4) 128.67 131.96 
Minus: Net borrowings (2) (13.21) (13.21) 
Add: Cash and bank balances 10.58 10.58 
Range of indicative equity values (B) 126.04 129.33 

 
Range of indicative values of the entire equity 
interest in the BEnviro Group (A+B) 675.38 711.27 

Notes: 
(1) In arriving at the estimated range of enterprise values for BEnviro’s waste management and related 

businesses, the Financial Projections as provided by the management of the BEnviro Group are 
discounted at derived discount rates of between 6.02% to 8.00%. In deriving the discount rates to 
arrive at its range of enterprise values, we have applied the prevailing risk-free rate and equity risk 
premium and betas of comparable companies as at the Valuation Date. We have also relied on the 
data of the comparable companies in estimating the discount rates with adjustments taking into 
consideration the size and marketability of BEnviro’s waste management business relative to the 
comparable companies and the inherent risks and uncertainties of the Financial Projections. 

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

 
(2) Net borrowings consist of loans, revolving credits, hire purchase/lease creditors, lease liabilities and 

inter-company balances. 
 

(3) Quoted investments consist of shares held by BEParks in the listed companies (i.e. Berjaya Food 
Berhad and Sports Toto Berhad). The cut-off date for the value of the quoted investments is based on 
the Valuation Date. 
 

(4) In arriving at the estimated range of enterprise values for BEnviro’s waste-to-energy business, the 
Financial Projections as provided by the management of the BEnviro Group are discounted at derived 
discount rates of between 6.85% to 8.10%. In deriving the discount rates to arrive at its range of 
enterprise values, we have applied the prevailing risk-free rate and equity risk premium and betas of 
comparable companies as at the Valuation Date. We have also relied on the data of the comparable 
companies in estimating the discount rates with adjustments taking into consideration the size and 
marketability of BEnviro’s waste-to-energy business relative to the comparable companies and the 
inherent risks and uncertainties of the Financial Projections. 

 
Please note that the selection of the comparable companies and the adjustments made are highly 
subjective and judgmental and the selected comparable companies may not be entirely comparable 
due to various factors. 
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Our comments: 
 
Based on the table above, the Sale Consideration of RM700.00 million is within the estimated 
range of indicative values of the entire equity interest in the BEnviro Group of RM675.38 million 
to RM711.27 million. 
 
Please note that the estimated range of indicative values of the entire equity interest in the 
BEnviro Group of RM675.38 million to RM711.27 million as at 31 March 2023 as derived above 
should be read in conjunction with the approach used, together with the key bases and 
assumptions as disclosed in Section 8.1 of this IAL.  
 
As such, we are of the view that the Sale Consideration is fair. 

 
 
 
 
 
 

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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9. EVALUATION OF THE SALIENT TERMS OF THE SSA 
 

As extracted from Section 2.2, Part A and Appendix II of the Circular, the salient terms of the 
SSA and our comments are as follows: 

 
No. Salient terms of the SSA Our comments 
1.  Sale Consideration 

 
The Sale Consideration of RM700.00 million 
shall be fully settled by the Purchaser by way 
of cash in the following manner:- 
 
(a) Deposit Sum: RM70.00 million, being 

10% of the Sale Consideration of which 
RM14.00 million (2%) has been paid 
upon acceptance of the conditional letter 
of acceptance on 26 May 2023 and the 
Balance Deposit of RM56.00 million 
(8%) has been paid on 31 July 2023; and 

 
(b) Total Balance Sale Consideration: 

RM630.00 million, being 90% of the Sale 
Consideration, comprising the following: 

 
(i) Balance Sale Consideration: 

RM595.00 million, being 85% of the 
Sale Consideration is payable upon 
Completion, failing which will attract 
a late payment interest at the rate of 
8% per annum as well before and 
after any judgment or demand on 
the accumulated unpaid amount 
commencing from the day after the 
due date until the date of payment of 
the same; and 

 
(ii) Retention Sum: RM35.00 million, 

being 5% of the Sale Consideration, 
is payable upon Completion and to 
be held by the Stakeholder in an 
interest-bearing account. 

 
The Retention Sum together with 
the interests accrued thereon shall 
be released to the Vendor on the 1st 
anniversary of the Completion Date 
after deducting any amount due to 
the Purchaser in respect of any 
claim for breach of warranties and 
representations as set out in the 
SSA. 

 

 
 
We noted that the Sale Consideration 
of RM700.00 million is fair as it is 
based on a “willing-buyer willing-
seller” basis. Based on our 
assessment as set out in Section 8 of 
this IAL, the Sale Consideration of 
RM700.00 million is within our 
estimated range of indicative values 
of the entire equity interest in the 
BEnviro Group of RM675.38 million 
to RM711.27 million. 
 
We further noted that the payment 
terms of the Sale Consideration were 
mutually agreed upon by the Vendor 
and the Purchaser. 
 
The payment of an earnest deposit of 
RM14.00 million has been received 
by the Vendor upon the Vendor’s 
acceptance of the conditional letter of 
acceptance on 26 May 2023, and the 
payment of the Balance Deposit of 
RM56.00 million has been fully 
settled by the Purchaser on 31 July 
2023. We further noted that upon 
Completion, the Balance Sale 
Consideration of RM595.00 million is 
payable by the Purchaser to the 
Vendor, while a Retention Sum of 
RM35.00 million is payable and to be 
held by the Stakeholder in an 
interest-bearing account. The term is 
not detrimental to the Non-Interested 
Shareholders. 
 
The rate of 8% per annum is 
reasonable for late payment interest 
on the unpaid amount for 
transactions of such nature. 

2.  Joint Venture 
 
Upon Completion, the Parties irrevocably 
undertake to set up the JV Company to 
undertake all new projects (including but not 
limited to sanitary landfills, environmental and 

 
 
Notwithstanding that the BEnviro 
Group would cease to be subsidiaries 
of BCorporation upon Completion, 
the term is reasonable as it will 
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No. Salient terms of the SSA Our comments 
waste management in Malaysia and 
overseas). The shareholding in the JV 
Company shall be 49% owned by the Vendor 
(or its nominee) and 51% owned by BEnviro (or 
its nominee). As at the LPD, the Parties have 
yet to enter into any joint venture arrangement. 
 
 

enable the Vendor to remain to be 
involved in all new projects, including 
but not limited to sanitary landfills, 
environmental and waste 
management in Malaysia and 
overseas, which to be undertaken by 
the BEnviro Group. As at the LPD, 
the Parties have yet to enter into any 
joint venture arrangement. 
 

3. Conditions Precedent 
 
The SSA is conditional, amongst others the 
fulfilment of the following Conditions Precedent 
by 6 months from the date of the SSA or such 
extended period to be mutually agreed by the 
Parties: 
 
(a) the completion of the Due Diligence to the 

satisfactory of the Purchaser; 
 

(b) the approval of Public Private Partnership 
Unit, the Prime Minister’s Department 
(for information, Public Private 
Partnership Unit, the Prime Minister’s 
Department has approved the sale and 
purchase of the Sale Shares via its letter 
dated 31 October 2023, subject to, 
amongst others, completion of the 
transfer of the Sale Shares by 31 
December 2023); 
 

(c) the consent of the relevant existing 
financiers of BEParks, ABSB, JBAM, 
BESSB on the change of control of its 
controlling shareholder and/or alteration 
of the present ownership structure; 

 
(d) the shareholders’ approval of 

BCorporation in the EGM to be 
convened for the Proposed Disposal;  

 
(e) the approval to be obtained by 

BEnergies from Sustainable Energy 
Development Authority Malaysia and 
Energy Commission Malaysia (for 
information, Sustainable Energy 
Development Authority Malaysia has 
approved the sale and purchase of the 
Sale Shares via its letter dated 21 
September 2023, subject to, amongst 
others, completion of the transfer of the 
Sale Shares by 31 December 2023);  

 
(f) written confirmation from the Vendor that 

all shares held by the BEnviro Group in 
Berjaya Food Berhad and Sports Toto 

 
 
The term is reasonable as it 
represents the relevant requisite 
approvals, consents and/or 
procedures which are required to be 
fulfilled by the Vendor, the Purchaser, 
BCorporation and/or the BEnviro 
Group to facilitate the Completion. 
The term also ensures that the 
transaction is in compliance with the 
applicable laws and regulatory 
requirements. 
 
We also noted that a time period of 6 
months from the date of the SSA to 
fulfil the Conditions Precedent or 
such other extended period has been 
mutually agreed in writing by the 
Vendor and the Purchaser. 
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No. Salient terms of the SSA Our comments 
Berhad have been carved out from the 
BEnviro Group and replaced with cash 
equivalent to the recorded asset value in 
the audited financials of the BEnviro 
Group as at 30 June 2023, to the 
satisfaction of the Purchaser; and 

 
(g) waiver of exercise of put option rights 

over the shares in JBAM under the 
Shareholders’ Agreement for JBAM 
dated 29 July 2021 from J&T Recycling 
Corporation (“J&T”) and JFE 
Engineering (M) Sdn Bhd (“JFEM”). 

 

 
 
 
 
 

4. Due Diligence 
 
(i) The Purchaser shall, at any time after the 

execution of the SSA, conduct the Due 
Diligence, which shall be completed 
within 60 days. 

 
(ii) In the event the Vendor is in material 

breach of any of its representations and 
warranties under the SSA, the Parties 
shall discuss in good faith and, if 
necessary, make and agree adjustment 
to the Balance Sale Consideration in 
accordance with the terms and 
conditions of the SSA. 

 

 
 
The term is not detrimental to the 
Non-Interested Shareholders as it 
sets out that the due diligence 
exercise shall be conducted at the 
Purchaser’s own cost and to be 
completed by the Purchaser within 60 
days from the date of the SSA. The 
term is to ensure that the transaction 
is conducted in good faith and to the 
satisfaction of the Purchaser as 
mutually agreed by the Vendor and 
the Purchaser. 
 

5. Profit guarantee 
 
(i) The Vendor agrees to guarantee and 

undertake to the Purchaser in respect of 
the audited consolidated PAT of BEnviro 
of not less than RM38.00 million for each 
of the FYEs 30 June 2024, 30 June 2025 
and 30 June 2026 (“Annual Profit 
Guarantee”), which sums up to an 
aggregate profit guarantee of not less 
than RM114.00 million for the aforesaid 
three financial years (“Aggregate Profit 
Guarantee”). 

 
(ii) If the audited consolidated PAT of 

BEnviro for any of the FYEs 30 June 
2024, 30 June 2025 and 30 June 2026 
shall be less than a sum of RM38.00 
million for each respective financial year, 
then the Vendor shall be liable to top-up 
the shortfall (“Shortfall”) by way of cash 
to the Purchaser within 90 days from the 
date the audited consolidated accounts 
of BEnviro for each of the FYEs 30 June 
2024, 30 June 2025 and 30 June 2026 is 
made available to the Vendor, failing 
which shall attract a late payment interest 

 
 
The profit guarantee is in relation to 
the existing business of the BEnviro 
Group. We further noted that the 
Annual Profit Guarantee of RM38.00 
million for each FYEs 30 June 2024, 
30 June 2025 and 30 June 2026, 
which sums up to the Aggregate 
Profit Guarantee of not less than 
RM114.00 million, was derived after 
considering the projected profit from 
the existing businesses of the 
BEnviro Group. 
 
The term is reasonable as the Vendor 
is given a timeframe of 90 days from 
the date the audited consolidated 
accounts of BEnviro for each of the 
FYEs 30 June 2024, 30 June 2025 
and 30 June 2026, to compensate the 
Shortfall (if any) in cash. We further 
noted that in the event that the 
aggregate audited consolidated PAT 
of BEnviro for FYEs 30 June 2024, 30 
June 2025 and 30 June 2026 is more 
than the Aggregate Profit Guarantee 
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No. Salient terms of the SSA Our comments 
at the rate of 8% per annum as well 
before and after any judgment or demand 
on the accumulated unpaid amount 
commencing from such due date until the 
date of payment of the same. 

 
(iii) In the event the audited consolidated 

PAT of BEnviro for each FYEs 30 June 
2024 and 30 June 2025 is more than the 
RM38.00 million resulting in an excess 
sum (“Surplus”), the Surplus in excess 
of the said RM38.00 million shall be 
carried forward for the purpose of 
determining the sufficiency to meet the 
Annual Profit Guarantee for the 
subsequent financial year(s). 

 
(iv) For the avoidance of doubt, if the 

aggregate audited consolidated PAT of 
BEnviro for FYEs 30 June 2024, 30 June 
2025 and 30 June 2026 is more than the 
Aggregate Profit Guarantee, then the 
Purchaser shall reimburse to the Vendor 
the Shortfall (if any) paid by the Vendor 
to the Purchaser pursuant to Section 3 (ii) 
above, within 14 days from the date of the 
Vendor’s request, failing which shall 
attract a late payment interest at the rate 
of 8% per annum as well before and after 
any judgment or demand on the 
accumulated unpaid amount 
commencing from such due date until the 
date of payment of the same. 

 

of RM114.00 million, the Purchaser 
shall reimburse the Vendor the 
Shortfall (if any) paid by the Vendor 
to the Purchaser within 14 days from 
the date of the Vendor’s request. 
 
The rate of 8% per annum for the late 
payment interest to each party is 
parallel. The term protects the 
interest of both Parties. 
 
 
 
 
 
 
 

6. Post completion matter 
 
(i) The Purchaser shall procure that 

BCorporation is released and discharged 
from the existing corporate guarantees 
given by BCorporation in favour of 
AmBank Islamic Berhad, the 
Government of Malaysia, J&T and JFEM 
(collectively, “Guarantees”) in respect of 
any obligations of the BEnviro Group 
within 21 days of the Completion Date 
(“Guarantee Release Period”). 

 
(ii) The Purchaser fully indemnifies and save 

harmless BCorporation in respect of any 
and all losses, claims, damages, 
liabilities, costs and expenses which 
BCorporation may suffer or incur by 
reason of or arising from the enforcement 
of any of the Guarantees substantially 
due to reasons attributable to the 
Purchaser; and/or in the event any of the 
Guarantees is not discharged and 

 
 
The term is reasonable and serves to 
protect the interest of the Vendor as 
it sets out the conditions and 
obligations to be carried out by the 
Purchaser within the stipulated 
timeframe after the Completion. 
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No. Salient terms of the SSA Our comments 
released by the expiry of the Guarantee 
Release Period substantially due to 
reasons attributable to the Purchaser. 

 
(iii) The Purchaser shall cause BEnviro 

(including all its existing subsidiaries and 
the jointly-controlled entity) to take all 
necessary steps within 90 days from the 
Completion Date to cease to use the 
name or expression of “Berjaya” in the 
name or business operations of the 
BEnviro Group. 

 

 
 

7. Termination 
 
(i) Where a breach is rectifiable, the Vendor 

and the Purchaser (as the case may be) 
shall rectify such material breach of any 
of its obligations, covenants, 
undertakings and representations and 
warranties contained in the SSA within 10 
Business Days upon receiving a written 
notice from the other party, failing which 
the Vendor or the Purchaser (as the case 
may be) shall be entitled to terminate the 
SSA by serving a notice in writing to such 
effect. Upon a written termination notice 
being duly given, if to the Purchaser, any 
deposit paid by the Purchaser shall be 
absolutely forfeited by the Vendor; and if 
to the Vendor, the Vendor shall return 
any part of the Sale Consideration so 
received to the Purchaser. 

 
(ii) In the event non-satisfaction or non-

fulfilment of the Conditions Precedent is 
not due to the breach or default of either 
party, the SSA can be terminated by 
either party serving a notice in writing and 
the Vendor shall return any part of the 
Sale Consideration so received to the 
Purchaser. 

 

 
 
The remedies available to each party 
upon termination of the SSA are 
parallel. The term protects the 
interest of each party. 
 
The term allows either party to rectify 
any breach under the SSA within 10 
Business Days upon receiving written 
notice from the other party of such 
default or breach. 
 
The term is reasonable as it entitles 
the Vendor/the Purchaser to 
terminate the SSA in the event the 
Purchaser/the Vendor is in material 
breach of any of its obligations, 
covenants, undertakings and 
representations and warranties 
contained in the SSA. 
 
 
 

 
Premised on the above, we are of the view that the salient terms of the SSA are reasonable 
and not detrimental to the Non-Interested Shareholders. 
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10. EFFECTS OF THE PROPOSED DISPOSAL 
 

In evaluating the Proposed Disposal, we have taken note of the effects of the Proposed Disposal 
as set out in Section 6, Part A of the Circular. Our comments on the effects of the Proposed 
Disposal are as follows: 

 
10.1 Share capital and substantial shareholders’ shareholdings 

 
We noted that the Proposed Disposal does not involve the issuance of any new shares in 
BCorporation, as it will be fully satisfied in cash. As such, the Proposed Disposal will not have 
any effect on the issued share capital and the substantial shareholders’ shareholdings in 
BCorporation. 
 

10.2 NA and Gearing 
 

For illustrative purposes, based on the latest audited consolidated statement of financial position 
of BCorporation as at 30 June 2023 and on the assumption that the Proposed Disposal had been 
effected on that day, the proforma effects of the Proposed Disposal on the NA and gearing of the 
BCorporation Group are as follows: 
  

 

Audited 
as at  

30 June 2023 
(RM’000) 

Upon completion of 
the Proposed 

Disposal 
(RM’000) 

   
Share capital 5,347,774 5,347,774 
Equity component of ICULS 110 110 
Reserves 897,423 1,401,586(5) 
Treasury shares (91,677) (91,677) 
Shareholders’ funds 6,153,630 6,657,793 
Non-controlling interest 2,693,561 2,681,294 
Total equity 8,847,191 9,339,087 
   
No. of BCorporation Shares in issue 
(excluding treasury shares) (’000) (1) 

5,583,491  5,583,491 

NA(2) 6,040,481 6,544,644 
NA per BCorporation Share (RM)(3) 1.08 1.17 
   
Gearing (times)(4) 0.68 0.56(6) 
   

Notes: 
(1) Excluding 379,059,527 treasury shares as at 30 June 2023. 

 
(2) Computed based on shareholders’ funds less equity component of ICULS and warrants reserve. 

 
(3) Computed based on NA divided by number of BCorporation Shares in issue with voting rights. 

 
(4) Computed based on total borrowings (excluding lease liabilities) divided by total equity. 

 
(5) After accounting for, amongst others, the following:  

 
(i) one-off estimated gain after tax from the Proposed Disposal of approximately RM474.11 million;  

 
(ii) effects of consolidation adjustment arising from the Proposed Disposal amounting to RM31.4 

million; and 
 
(iii) estimated expenses of approximately RM1.35 million in relation to the Proposed Disposal. 

 
(6) Decrease in gearing mainly due to the following:- 
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(i) part repayment of the Group’s bank borrowings of RM552.00 million from the proceeds received 

from the Proposed Disposal;  
 
(ii) deconsolidation of the total borrowings of the BEnviro Group amounting to RM158.30 million as 

at 30 June 2023; and 
 

(iii) increase in the total equity of the BCorporation Group mainly as a result of the gain on the 
Proposed Disposal. 

 
Pursuant to the Proposed Disposal, the proforma NA of the BCorporation Group is expected to 
increase from RM6,040.48 million as at 30 June 2023 to RM6,544.64 million, after taking into 
account, amongst others, the one-off estimated gain on the Proposed Disposal of approximately 
RM474.11 million and the estimated expenses in relation to the Proposed Disposal of 
approximately RM1.35 million. 
 
Upon Completion, the proforma gearing of the BCorporation Group is expected to improve from 
0.68 times as at 30 June 2023 to 0.56 times after taking into consideration, amongst others, the 
part repayment of bank borrowings of RM552.00 million. 

 
10.3 EPS 
 

The Proposed Disposal is expected to be completed in the last quarter of year 2023. Upon 
Completion, BCorporation will cease to consolidate the results of the BEnviro Group.  
 
For illustration purposes, assuming the Proposed Disposal had been completed at the beginning 
of FYE 30 June 2023, the proforma effects to the earnings and EPS of the BCorporation Group 
based on the audited consolidated financial statements of BCorporation for the FYE 30 June 
2023 are as follows: 
 
 (RM’000) 
  
LATAMI as at 30 June 2023 
 

(110,262) 

Add: 
Estimated gain on the Proposed Disposal(1) 
Estimated interest savings from part repayment of bank borrowings 
 

 
474,113 
33,121(2) 

Less: 
Profits of the BEnviro Group for the FYE 30 June 2023 
Estimated expenses(3) 
 

 
(6,756) 
(1,350) 

Adjusted PATAMI 388,866 
  
Weighted number of BCorporation Shares in issue for the FYE 30 June 2023 
(‘000 shares) 

5,610,539 

LPS before the Proposed Disposal (sen) (1.97) 
EPS after the Proposed Disposal (sen) 6.93 
  

Notes: 
(1) The estimated gain on the Proposed Disposal was derived based the BCorporation Group’s carrying 

value in BEnviro as at 30 June 2023.  
 

(2) Estimated interest savings is based on the average effective interest rate of 6.00% per annum. 
 

(3) The estimated expenses include, amongst others, the professional fees, fees payable to relevant 
authorities and other ancillary expenses in relation to the Proposed Disposal.  
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Barring any unforeseen circumstances, the Proposed Disposal is expected to be completed in 
the last quarter of 2023. Assuming the Proposed Disposal had been effected at the beginning of 
FYE 30 June 2023, the consolidated LATAMI of RM110.26 million is expected to improve to a 
proforma consolidated PATAMI of RM388.87 million, and the LPS of the BCorporation Group of 
1.97 sen is expected to improve to a proforma EPS of 6.93 sen based on the weighted average 
number of BCorporation Shares in issue of 5,610,539,000 for the FYE 30 June 2023. 
 
The increase to the proforma consolidated PATAMI and the proforma EPS is mainly due to the 
one-off estimated gain on the Proposed Disposal of approximately RM474.11 million and 
estimated interest savings of RM33.12 million per annum (based on the average effective interest 
rate of 6.00% per annum assuming part of the Group’s bank borrowings of RM552.00 million is 
paid immediately).  
 
Upon Completion, the BEnviro Group would cease to be subsidiaries of BCorporation. Therefore, 
the future financial results of the BEnviro Group will no longer be consolidated with the financial 
results of the BCorporation Group. 

 
Premised on the above, the overall effects of the Proposed Disposal are reasonable and 
not detrimental to the interests of the Non-Interested Shareholders. 

 
 
11. RISK FACTORS IN RELATION TO THE PROPOSED DISPOSAL 
 

In considering the Proposed Disposal, the Non-Interested Shareholders are advised to give 
careful consideration to the risk factors as set out in Section 5, Part A of the Circular. Our 
comments on the risk factors relating to the Proposed Disposal are as follows:  

 
11.1 Non-completion of the Proposed Disposal 

 
We noted that the Completion is subject to the fulfilment of the Conditions Precedent. If any of 
the Conditions Precedent are not fulfilled or waived, as the case may be, within the stipulated 
timeframe, the Proposed Disposal may be delayed or terminated, and all the potential benefits 
arising therefrom may not be materialised. 
 
We further noted that the Management of the BCorporation Group anticipates that such risk can 
be mitigated by proactively engaging with the relevant authorities/parties to obtain all the 
necessary approvals and documents required for the Completion. 
 
We are of the view that the non-completion risk of the Proposed Disposal is a common term of 
other acquisition or disposal transactions. We noted that in the event any of the Conditions 
Precedent are not able to be fulfilled, some of which are beyond the control of the BCorporation 
Group, the BCorporation Group will not be able to complete the Proposed Disposal, thus resulting 
in non-materialisation of the potential benefits expected from the Proposed Disposal.  
 

11.2 Loss of income from BEnviro 
 
We noted that upon Completion, the BEnviro Group would cease to be subsidiaries of 
BCorporation. Accordingly, the future financial results to be achieved by the BEnviro Group will 
not be consolidated into the financial performance of the BCorporation Group. 
 
While there is no assurance that the utilisation of the Sale Consideration will generate a better 
return than if the BCorporation Group continues to grow the business of the BEnviro Group, the 
Proposed Disposal represents an opportunity for the BCorporation Group to realise the one-off 
estimated gain on disposal of approximately RM474.11 million immediately.  
 
BEnviro recorded an audited consolidated PATAMI of RM17.35 million for the FYE 30 June 2022. 
The potential loss of income from the BEnviro Group is minimal as compared to the one-off 
estimated gain on the Proposed Disposal. 
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We take note of the highlighted risk factors in the Proposed Disposal. We wish to highlight 
that although efforts and measures will be taken by the BCorporation Group to mitigate 
the abovementioned risks, no assurance can be given that one or a combination of the 
risk factors will not occur and give rise to a material impact on the financial, business and 
operations of the BCorporation Group. 
 

 
12. CONCLUSION AND RECOMMENDATION  
 

The Non-Interested Shareholders should carefully consider the terms of the Proposed Disposal 
based on all relevant and pertinent factors including those which are set out above, and other 
considerations as set out in this IAL, the Circular and any other publicly available information.  
 
In arriving at our conclusion and recommendation, we have taken into account the various 
consideration factors which are summarised as follows: 
 

Section in 
this IAL Area of Evaluation Our Evaluation 

Section 7 Rationale and 
benefits of the 
Proposed Disposal 

The rationale and benefits of the Proposed Disposal outlined in 
Section 4, Part A of the Circular are as set out below: 
 
(i) The Proposed Disposal represents an opportunity for 

BCorporation to unlock the value of and monetise the 
BCorporation Group’s investments in BEnviro. The 
BCorporation Group is expected to record an estimated 
gain on disposal of approximately RM474.11 million from 
the Proposed Disposal and thereby is expected to improve 
the NA and earnings of the Group. 
 

(ii) The Proposed Disposal will also enable the BCorporation 
Group to raise cash proceeds of RM700.00 million to be 
utilised for the purposes as set out in Section 3, Part A of 
the Circular which include part repayment of bank 
borrowings and working capital requirements of the Group. 
As part of the proceeds from the Proposed Disposal will be 
used towards part repayment of the Group’s bank 
borrowings, this will give rise to interest savings and, in 
turn, will improve the BCorporation Group’s financial 
position and is expected to contribute positively to the 
future earnings of the Group. 

 
Based on our evaluation of the rationale and benefits of the 
Proposed Disposal as set out in Section 7 of this IAL, we are of 
the view that the rationale and benefits of the Proposed Disposal 
are reasonable. 
 

Section 8  Basis and 
justification for the 
Sale Consideration  

In our evaluation of the Sale Consideration, we have compared 
the Sale Consideration against our estimated range of indicative 
values of the entire equity interest in the BEnviro Group.  
 
In view that BEnviro comprises 2 distinct business segments: (1) 
the BEnviro Group, excluding BEnergies, which engages in waste 
management and related businesses, and (2) BEnergies, which 
involves in the waste-to-energy business, we have performed the 
DCF approach separately on each of the business segments. 
Thereafter, the estimated range of indicative values of the entire 
equity interest in the BEnviro Group was derived based on the 
aggregate estimated range of indicative equity values of (1) 
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Section in 
this IAL Area of Evaluation Our Evaluation 

BEnviro’s waste management and related businesses and (2) 
BEnviro’s waste-to-energy business. 
 
The DCF approach is adopted in view of the principal activities 
and the financial performance of the BEnviro Group as well as the 
availability of the Financial Projections. 
 
Based on our assessment as set out in Section 8 of this IAL, the 
Sale Consideration of RM700.00 million is within the estimated 
range of indicative values of the entire equity interest in the 
BEnviro Group of RM675.38 million to RM711.27 million. 
 
As such, we are of the view that the Sale Consideration is fair. 
 

Section 9 Evaluation of the 
salient terms of the 
SSA  

Based on our evaluation as set out in Section 9 of this IAL on the 
following salient terms of the SSA: 
 
(i) Sale Consideration; 
(ii) Joint Venture; 
(iii) Conditions Precedent; 
(iv) Due Diligence; 
(v) Profit guarantee; 
(vi) Post completion matter; and  
(vii) Termination, 
 
we are of the view that the salient terms of the SSA are 
reasonable and not detrimental to the Non-Interested 
Shareholders. 
 

Section 10 Effects of the 
Proposed Disposal 

Based on our evaluation as set out in Section 10 of this IAL, we 
noted the following: 
 
(i) The Proposed Disposal does not involve the issuance of 

any new shares in BCorporation, as it will be fully satisfied 
in cash. As such, the Proposed Disposal will not have any 
effect on the issued share capital and the substantial 
shareholders’ shareholdings in BCorporation; 
 

(ii) Pursuant to the Proposed Disposal, the proforma NA of the 
BCorporation Group is expected to increase from 
RM6,040.48 million as at 30 June 2023 to RM6,544.64 
million, after taking into account, amongst others, the one-
off estimated gain on the Proposed Disposal of 
approximately RM474.11 million and the estimated 
expenses in relation to the Proposed Disposal of 
approximately RM1.35 million; 

 
(iii) Upon Completion, the proforma gearing of the 

BCorporation Group is expected to improve from 0.68 
times as at 30 June 2023 to 0.56 times after taking into 
consideration, amongst others, the part repayment of bank 
borrowings of RM552.00 million; and 

 
(iv) Assuming the Proposed Disposal had been effected at the 

beginning of FYE 30 June 2023, the consolidated LATAMI 
of RM110.26 million is expected to improve to a proforma 



48

 
 
 
 
 

48 

 

Section in 
this IAL Area of Evaluation Our Evaluation 

consolidated PATAMI of RM388.87 million. The LPS of the 
BCorporation Group of 1.97 sen is expected to improve to 
a proforma EPS of 6.93 sen based on the weighted 
average number of BCorporation Shares in issue of 
5,610,539,000 for the FYE 30 June 2023. 

 
The increase to the proforma consolidated PATAMI and 
the proforma EPS is mainly due to the one-off estimated 
gain on the Proposed Disposal of approximately RM474.11 
million and estimated interest savings of RM33.12 million 
per annum (based on the average effective interest rate of 
6.00% per annum assuming part of the Group’s bank 
borrowings of RM552.00 million is paid immediately).  

 
Premised on the above, the overall effects of the Proposed 
Disposal are reasonable and not detrimental to the interests of 
the Non-Interested Shareholders. 
 

Section 11 Risk factors in 
relation to the 
Proposed Disposal 

In considering the Proposed Disposal, the Non-Interested 
Shareholders are advised to give careful consideration to the 
following risk factors: 
 
(i) Non-completion of the Proposed Disposal; and 
(ii) Loss of income from BEnviro. 
 
We wish to highlight that although efforts and measures will be 
taken by the BCorporation Group to mitigate the abovementioned 
risks, no assurance can be given that one or a combination of the 
risk factors will not occur and give rise to a material impact on the 
financial, business and operations of the BCorporation Group. 
 

 
In arriving at our conclusion and recommendation, we have taken into account various 
consideration factors as set out in this IAL. Based on our evaluation, we are of the view that the 
Proposed Disposal is fair and reasonable and is not detrimental to the Non-Interested 
Shareholders.  
 
Accordingly, we advise and recommend that the Non-Interested Shareholders vote in favour of 
the ordinary resolution pertaining to the Proposed Disposal to be tabled at the forthcoming EGM. 
 
 
Yours faithfully 
For and on behalf of  
BDO CAPITAL CONSULTANTS SDN BHD 
 
 
 
 
Wong Wing Seong Eng Cha Lun 
Executive Director - Advisory Executive Director - Advisory 
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1. HISTORY AND BUSINESS 
 
BEnviro was incorporated in Malaysia as a private limited liability company on 15 October 2004. 
Since 2020, an internal restructuring has been carried out to consolidate subsidiaries of BGroup 
that are involved in environment-related projects to be held under BEnviro (“Restructuring”). The 
Restructuring involved the following transactions: 
 
(i) the transfer of 3.00 million ordinary shares representing 60% equity interest in Amita 

Berjaya Sdn Bhd (“ABSB”) from Berjaya Energies Sdn Bhd (“BEnergies”) to BEnviro via 
the entry into a sale and purchase of shares agreement between BEnviro and BEnergies 
dated 28 July 2020; and 

 
(ii) the transfer of 22.50 million ordinary shares representing 100% equity interest in BEParks 

(together with its subsidiary, BEnergies) from BGroup to BEnviro via the entry into a share 
sale agreement between BGroup and BEnviro dated 21 June 2022.  

 
BEnviro is an investment holding company while its principal subsidiaries and a jointly-controlled 
entity are involved in the environmental business segments of solid waste management with 
engineered sanitary landfill, landfill gas management via renewable energy generation from landfill 
gas, as well as scheduled waste management through recycling, treatment and disposal. The 
target market of the BEnviro Group is in Malaysia. The main entities under BEnviro are as follows:- 

 
(i) BEParks, a wholly-owned subsidiary of BEnviro, has been granted a 30-year concession 

by the Malaysian government to develop, design, construct, operate, manage and maintain 
the Bukit Tagar Sanitary Landfill (“BTSL”) (“Concession”) (further details of the 
Concession are set out in Section 10 of this Appendix I). BTSL is located approximately 55 
km from Kuala Lumpur and is accessible from the North-South Expressway through the 
Bukit Tagar interchange to enable direct and easy access to the BTSL from Kuala Lumpur 
and Selangor. Currently, BTSL receives municipal solid waste from Kuala Lumpur, the 
Selayang District and Hulu Selangor District in the state of Selangor.  

 
BEParks derives its income from treatment of municipal and household waste through 
BTSL, a waste disposal facility. Municipal waste delivered to BTSL is deposited onto a 
landfill cell. It is further levelled and compacted to prevent slope erosion as well as to 
maximise the cell’s operating capacity. At the end of each operating day, the landfill cell 
will be covered with earth or liner cover as odour and leachate control measure. A tipping 
fee is charged by BEParks based on the tonnage of waste received and disposed at BTSL. 
 
BTSL has an estimated capacity to receive and dispose a total of 120 million tonnes of 
waste within its 659 acres of land area. BTSL has now advanced to Phase 4 landfill cell 
and has a current estimated capacity of 6.5 million tonnes of waste. BTSL has safely 
disposed 17 million tonnes of waste since April 2005.  

 
(ii) BEnergies, a wholly-owned subsidiary of BEParks, which is involved in the generation and 

sale of green electricity from landfill gas since 1 June 2011 was granted the Renewable 
Energy Generation Licence by Suruhanjaya Tenaga under the Ministry of Energy and 
Natural Resources, while approval for sale of electricity to Tenaga National Berhad (“TNB”) 
was granted by the Sustainable Energy Development Authority. The generated electricity 
is sold to TNB under the Feed-in Tariff scheme based on Renewable Energy Power 
Purchase Agreements (“REPPA”).  

 
Electricity is generated from its 7 gas engines which essentially uses methane from landfill 
gas as fuel. The 7 gas engines have a total capacity of 12 MW of electricity and the 
expected output is approximately 73 – 74 Gigawatt-hour (GWh) per annum. BEnergies has 
signed 4 successive REPPAs with TNB for the 7 gas engines. The REPPAs have a lifespan 
of 16 or 21 years with the latest REPPA to expire in 2043. 
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(iii) ABSB, a jointly-controlled entity of BEnviro, is involved in the recycling of scheduled wastes 
categorised in the First Schedule of the Environment Quality (Scheduled Wastes) 
Regulation 2005. ABSB is licensed by the Department of Environment, Malaysia to manage 
15 scheduled waste description, including transportation of scheduled waste under the 
Environmental Quality Act 1974. Through the proprietary technology supplied by its joint 
venture partner AMITA Corporation (Japan), ABSB offers a sustainable alternative to the 
conventional method of managing scheduled waste. Instead of disposing or incinerating 
the waste, or partially recovering recyclable elements in the waste, ABSB’s process 
enables scheduled waste to be 100% recycled without any residue by turning scheduled 
waste into Alternative Raw Materials (“ARM”) and Alternative Fuel (“AF”). Both ARM and 
AF are supplied to the cement industry to be used as substitute for natural raw material 
and fossil fuel in the production of cement. 
 
ABSB was granted a license by Department of Environment, Malaysia to receive and 
process up to 100,800 tonnes of scheduled waste per annum. ABSB charges disposal fees 
to factories and other waste generators based on tonnage of scheduled waste delivered to 
its premises. ABSB’s process involves the mixing of different types of scheduled waste 
according to specific proprietary formulations to produce ARM and AF for the cement 
industry. 
 
Currently, BEnviro holds 60% equity interest in ABSB and the remaining 40% equity 
interest in ABSB is held by Amita Environmental Strategic Support (Malaysia) Sdn Bhd. 
 

(iv) J&T Berjaya Alam Murni Sdn Bhd (“JBAM”), a 70%-owned subsidiary of BEnviro, is 
involved in the treatment and disposal of scheduled wastes categorised in the First 
Schedule of the Environment Quality (Scheduled Wastes) Regulation 2005. JBAM is 
licensed by the Department of Environment, Malaysia to manage 73 scheduled waste 
description, including transportation of scheduled waste under the Environmental Quality 
Act 1974. JBAM’s revenue is derived principally from disposal fees charged to waste 
generators based on the tonnage of scheduled waste received and treated at its facility. 
JBAM offers sustainable and advanced treatment methods of managing scheduled waste 
from its facilities within the Sustainable Scheduled Waste Treatment Center. There are 3 
types of waste treatment depending on the waste characteristics. These include disposal 
at a secured landfill, solidification and thermal treatment plant with a total combined 
capacity of approximately 60,000 tonnes of scheduled wastes per annum. Different fee rate 
is imposed for each disposal method used that are also subject to the waste acceptance 
criteria of the incoming scheduled waste.  

 
The remaining 25% and 5% equity interests in JBAM are held by J&T Recycling Corporation 
(“J&T”) and JFE Engineering (M) Sdn Bhd (“JFEM”), respectively. 

 
 
2. SHARE CAPITAL 

 
As at the LPD, the issued share capital of BEnviro is RM310,600,000 comprising 310,600,000 
BEnviro Shares. 
 
 

3. DIRECTORS AND SHAREHOLDER’S SHAREHOLDINGS 
 
The shareholder of BEnviro as at the LPD are as follows:-  
 
  

 
 

Place of incorporation 

Direct Indirect 

Shareholder 

No. of 
shares 

‘000 % 

No. of 
shares 

‘000 % 
      
BGroup Malaysia 310,600 100 - - 
BCorporation Malaysia - - 310,600 100 
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As at the LPD, the directors of BEnviro are as follows: 
 
Name Nationality 
Peter Wong Chuan Keat Malaysian 
Koh Chee Yong Malaysian 
Vivienne Cheng Chi Fan Malaysian 

 
As at the LPD, none of the directors of BEnviro has any direct or indirect shareholdings in BEnviro.  
 
 

4. SUBSIDIARIES AND ASSOCIATED COMPANIES  
 
As at the LPD, BEnviro has the following subsidiaries:- 
 

 
 
 
 
Name 

 
 
 
Date / Place of 
incorporation 

 
 
Commencement 
date of business 
operations 

 
 
No. of 
issued 
shares 

 
Effective 

equity 
interest 
held (%) 

 
 
 
 
Principal activities 

      
BPJ-Berjaya 
Sdn Bhd  

5 July 2011 / 
Malaysia 

17 November 2011 1,000,000 51 Manage and operate 
sanitary landfill and 
other construction 
activities 

      
Berjaya Eco 
Services 
Sdn Bhd 
(“BESSB”) 

8 November 
2019 / 
Malaysia 

24 August 2020 5,000,000 60 Provide sales and 
marketing, handling 
and packaging of 
scheduled waste and 
other eco related 
services to 
stakeholders 
involved in 
scheduled waste 
management 

      
Save The 
Sea Sdn 
Bhd  

1 August 2018 / 
Malaysia 

Not available as it 
has not 

commenced 
operations 

2 100 Dormant. The 
intended principal 
activity is provision of 
environment 
engineering and river 
cleaning services  

      
JBAM  22 July 2019 / 

Malaysia 
24 February 2023 9,432,000 70 Collection, 

transportation, 
storage, treatment, 
recovery, disposal 
and management of 
scheduled 
(hazardous and 
toxic) and medical 
waste 
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Name 

 
 
 
Date / Place of 
incorporation 

 
 
Commencement 
date of business 
operations 

 
 
No. of 
issued 
shares 

 
Effective 

equity 
interest 
held (%) 

 
 
 
 
Principal activities 

BEParks  8 May 2003 / 
Malaysia 

1 April 2005 22,500,000 100 Investment holdings 
and treatment of 
waste, involving 
amongst others, the 
development, 
design, construction, 
management, 
operation and 
maintenance of 
sanitary landfill and 
construction 
activities. 

 
As at the LPD, BEParks has the following subsidiary:- 
 

 
 
 
 
Name 

 
 
 
Date / Place of 
incorporation 

 
 
Commencement 
date of business 
operations 

 
 
No. of 
issued 
shares 

 
Effective 

equity 
interest 
held (%) 

 
 
 
 
Principal activities 

BEnergies  2 September 
2009 / Malaysia 

1 June 2011 15,000,000 100 Generation and sale 
of electricity 

 
As at the LPD, BEnviro has the following jointly-controlled entity:- 
 

 
 
 
 
Name 

 
 
 
Date / Place of 
incorporation 

 
 
Commencement 
date of business 
operations 

 
 
No. of 
issued 
shares 

 
Effective 

equity 
interest 
held (%) 

 
 
 
Principal 
activities 

ABSB 3 December 
2015 / Malaysia 

27 May 2017 5,000,000 60 Providing industrial 
waste recycling 
services 
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5. SUMMARY FINANCIAL INFORMATION 
 
A summary of the financial information of the BEnviro Group for the past 3 financial years based 
on its audited financial statements for the FYEs 30 June 2020 to 2022 and unaudited financial 
statements for the FYE 30 June 2023 are as follows:  
 
FYE 30 June Audited Unaudited 

 
2020 2021 2022 2023 

RM’000 RM’000 RM’000 RM’000 
Revenue 2,919 1,948 120,977 115,651  
Gross profit / Gross Loss 107 (563) 30,907 25,206 
Profit before tax 1,387 3,557 21,380 9,281 
PAT 1,535 3,509 16,265 6,516 
Profit attributable to:     
- Owners of the parent (“PATAMI”) 2,000 3,983 17,346 6,756 
- Non-controlling interests (465) (474) (1,081) (240) 
     
Share capital 7,600 10,600 310,600 310,600 
Reserves 1,962 5,946 (116,827)(4) (114,267) 
NA 9,562 16,546 193,773 196,333 
Non-controlling interests 2,540 4,065 12,280 12,267 
Shareholders’ funds 12,102 20,611 206,053 208,600 
     
Total borrowings(1) - - 74,033(5) 158,305 
Current assets 12,549 8,385 48,434 63,448 
Current liabilities 2,626 7,000 66,635 103,392 
Number of issued shares  7,600 10,600 310,600 310,600 
EPS (RM)(2) 0.26 0.38 0.06 0.02 
NA per share (RM) 1.26 1.56 0.62 0.63 
Gearing ratio (times)(3) - - 0.36 0.76 
Current ratio (times) 4.78 1.20 0.73 0.61 

 
(Source: Audited financial statements of BEnviro for the FYE 30 June 2020, FYE 30 June 2021 
and FYE 30 June 2022 and unaudited financial statements of BEnviro for the FYE 30 June 2023) 
 
Notes: 
 
(1) Excluding lease liabilities. 

 
(2) Computed based on PATAMI divided by number of issued shares. 

 
(3) Computed based on total borrowings (excluding lease liabilities) divided by shareholders’ 

funds. 
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(4) The change in the reserves of BEnviro was mainly due to the following:-  
 

  FYE 2021 FYE 2022 
Details  RM’000 RM’000 
Merger deficit  - (277,500) 
Consolidation reserves  - 19,204 
Fair value through other comprehensive 
income 

 - 8,737 

Retained earnings  5,946 132,732 
Reserves  5,946 (116,827) 

 
Notes:- 
(a) merger deficit arising from acquisition of BEParks by BEnviro from BGroup; 
(b) consolidation reserves arising from the issuance of new ordinary shares in JBAM to 

J&T and JFEM (which resulted in a dilution of equity interest of BEnviro in JBAM from 
100% to 70% and the remaining equity interests are held by J&T and JFEM) at a 
premium issue price as compared to the net assets of JBAM; and 

(c) fair value through other comprehensive income of investment in quoted shares. 
 

(5) The borrowings increased to RM74.0 million in FYE 2022 (FYE 2021: Nil) mainly due to 
consolidation of borrowings of BEParks following the completion of the acquisition of BEParks 
as well as drawdown of credit facilities by JBAM in FYE 2022. The breakdown of the 
borrowings in FYE 2022 is as follows:- 
 

Details  RM’000 
Term loans  39,233 
Revolving credit  33,743 
Hire purchase liabilities  1,057 
Total borrowings  74,033 

  
Commentaries on financial performance 

  
 FYE 2021 vs FYE 2020 

 
For the FYE 2021, the BEnviro Group’s revenue decreased by RM0.97 million (or 33.2%) to 
RM1.95 million as compared to the revenue of the preceding year of RM2.92 million. This was 
mainly due to a substantial reduction in construction contracts from RM2.81 million for the FYE 
2020 to RM0.25 million in FYE 2021. This was off-set by the increase in revenue of RM1.59 million 
from sales commission, disposal charges and transport charges.  
 
For the FYE 2021, notwithstanding higher administrative expenses of RM2.54 million (FYE 2020 : 
RM1.52 million), coupled with lower other income of RM2.25 million (FYE 2020 : RM2.81 million), 
the BEnviro Group recorded a higher PATAMI of RM3.98 million (FYE 2020 : RM2.00 million) due 
to the inclusion of share of result from ABSB of RM4.48 million. 
 
 FYE 2022 vs FYE 2021 

 
For the FYE 2022, the BEnviro Group acquired BEParks which in turn owns BEnergies.  
 
With the inclusion of revenue from waste disposal operations in BEParks and generation and sale 
of electricity in BEnergies, the BEnviro Group recorded a significant increase in revenue to 
RM120.98 million (FYE 2021: RM1.95 million). This gives rise to a significant increase in the 
BEnviro Group’s PATAMI for FYE 2022 to RM17.35 million as compared to RM3.98 million for FYE 
2021.   
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FYE 2023 vs FYE 2022 
 
For the FYE 2023, the BEnviro Group’s revenue decreased by RM5.33 million (or 4.4%) to 
RM115.65 million as compared to the revenue of the preceding year of RM120.98 million. This 
was mainly due to a substantial reduction in construction revenue from RM51.48 million for the 
FYE 2022 to RM40.78 million in FYE 2023. This was off-set by the increase in revenue from JBAM 
of RM4.82 million from the commencement of commercial operations of the integrated facility for 
scheduled waste treatment in Bukit Tagar Enviro Park, Selangor in FYE 2023. 
 
For the FYE 2023, the BEnviro Group’s PATAMI decreased by RM10.59 million (or 61.0%) to 
RM6.76 million as compared to the PATAMI of the preceding year of RM17.35 million. This was 
mainly due to higher operating costs and higher finance cost for the construction programmes as 
well as the write-off of 2 units of gas engines in BEnergies. 
 
Accounting Policies and Audit Qualification 

 
Based on the audited consolidated financial statements of BEnviro for the FYEs 30 June 2020 to 
2022, there are no accounting policies adopted by the BEnviro Group which are peculiar due to 
the nature of the business or industry in which the BEnviro Group is involved in. 
 
There have been no audit qualifications reported in the audited financial statements of BEnviro for 
the FYEs 30 June 2020 to 2022. 
 
Please refer to Appendix III of this Circular for the latest audited consolidated financial statements 
of BEnviro. 

 
 
6. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 

 
6.1 Material commitments  

 
Save as disclosed below, as at the LPD, the board of directors of BEnviro are not aware of any 
other material commitments incurred or known to be incurred by the BEnviro Group which, upon 
becoming due or enforceable, may have a material impact on the financial results or position of 
the BEnviro Group: 
 
 RM’000 
  
Property, plant and equipment:  

Approved and contracted for 56,785 
  

Intangible assets:  
Approved and contracted for 22,192 

 78,977 
  

6.2 Contingent liabilities 
 

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

 
 
7. MATERIAL CONTRACTS 
 

Save as disclosed below, the BEnviro Group has not entered into any contract which is or may 
be material (not being contracts entered into in the ordinary course of business of the BEnviro 
Group) within two (2) years immediately preceding the date of this Circular: 
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(i) A Share Sale Agreement dated 21 June 2022 entered into between BEnviro and BGroup 
for the acquisition by BEnviro of 22,500,000 ordinary shares, representing 100% of the 
total issued share capital of BEParks for a purchase consideration of RM300.00 million 
via an issuance of 300.00 million new BEnviro Shares at an issue price of RM1.00 each 
to BGroup. The said acquisition was completed on 30 June 2022. 

 
 

8. MATERIAL LITIGATION, CLAIMS OR ARBITRATION 
 

As at the LPD, the BEnviro Group is not engaged in any material litigation, claims or arbitration, 
either as plaintiff or defendant, and the board of directors of BEnviro are not aware of any 
proceeding, pending or threatened against the BEnviro Group, or any facts likely to give rise to 
any proceeding which may materially or adversely affect the financial position or business of the 
BEnviro Group. 

 
 
9. TYPES OF ASSETS OWNED 
 

Based on the latest audited consolidated statement of financial statements of BEnviro as at 30 June 
2022, the BEnviro Group’s total assets stood at approximately RM339.40 million (unaudited total 
assets for FYE 30 June 2023: RM428.34 million), which comprise the following: 
 
 Audited Unaudited 
 FYE 30 June 2022 FYE 30 June 2023 
 RM’000 RM’000 
Property, plant and equipment (1) 69,947 (1)125,933 
Intangible assets (2) 190,546 (2)213,893 
Right-of-use assets 1,465 1,580 
Investment in a joint venture 12,985 17,002 
Other long-term receivables 3,326 - 
Other investment 12,693 6,485 
Inventories 321 272 
Trade and other receivables 15,054 14,857 
Due from customers on contracts 340 340 
Tax recoverable 2,111 1,957 
Due from ultimate holding company 4 - 
Due from related companies 4 324 
Due from a joint venture 56 - 
Short term investments 5,929 17,517 
Cash and cash equivalents 24,616 28,182 
Total assets 339,397 428,342 

 
Notes: 
 
(1) Comprising computer equipment, office equipment, renovation, furniture and fittings, capital 

work-in-progress, motor vehicles, machinery as well as gas extraction and flaring system.  
 

(2) Comprising intangible assets for construction work-in-progress, plant and machineries, 
power generation systems, leachate treatment plant, landfill development costs, site 
administration building, landfill cells and market intelligence data. 

 
Kindly refer to notes 9 and 10 of the audited financial statement of the BEnviro for the FYE 30 June 
2022 as set out in Appendix III of this Circular for additional information on the property, plant and 
equipment and intangible assets of the BEnviro. 
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10. INFORMATION ON THE CONCESSION 
 

BEParks commenced its waste disposal operations in April 2005. On 20 January 2014, BEParks 
entered into a Management Agreement with Datuk Bandar Kuala Lumpur (“Datuk Bandar”) to 
undertake planning, design, construction, management, operation and maintenance of the BTSL 
for a 30-year concession period until 2044 (“Management Agreement”). The BTSL project will be 
implemented in 8 phases and the current operations of BEParks have progressed onto Phase 4 of 
receiving solid wastes within the BTSL. Prior to the Management Agreement, the operations of 
BEParks were based on mutually agreed year-to-year agreement with Datuk Bandar. 

 
Overview of the Concession under the Management Agreement 

 
Pursuant to the Management Agreement, BEParks shall have the exclusive right to undertake the 
following:- 

 
(a) planning, design, finance, construction, landscaping, equipping, installation, completion, 

testing and commissioning of the BTSL; 
(b) to operate, manage and maintain the BTSL; and 
(c) to receive, treat and dispose solid waste at the BTSL. 

 
BEParks is dependent on the Management Agreement as Datuk Bandar delivers for disposal the 
majority of all incoming solid wastes at BTSL. Nevertheless, BEParks is entitled to receive, treat 
and dispose solid waste from any third party at the BTSL pursuant to the Management Agreement. 
 
The Concession is not granted under any acts or regulations. 
 
Financing 

 
BEParks shall be responsible for obtaining all the necessary financing, both debt and equity, 
necessary to undertake the Concession under the Management Agreement.   

 
Concession period 
 
The Management Agreement shall be effective commencing from 20 January 2014 and shall be 
effective for a period of thirty (30) years.  
 
Termination during the concession period 

 
The Management Agreement provides the right to both Datuk Bandar and BEParks to terminate 
the Management Agreement in the event either party is in breach of any terms as set out in the 
Management Agreement. 
 
In addition, the Management Agreement will be mutually terminated upon the Solid Waste and 
Public Cleansing Management Act 2007 (“SWPCMA 2007”) comes into force in the state of 
Selangor. In this event, Datuk Bandar and BEParks shall enter into a new agreement subject to 
terms and conditions to be negotiated between them in compliance with SWPCMA 2007. Section 
1(3) of the SWPCMA 2007 provides that SWPCMA 2007 comes into operation on a date to be 
appointed by the Minister in charge for solid waste and public cleansing management (“Minister”) 
by notification in the Gazette. As at the LPD, the Minister has not fixed the date on which SWPCMA 
2007 will come into operation in the state of Selangor.  
 

 
 

(The rest of this page has been intentionally left blank) 
 



58

APPENDIX II – SALIENT TERMS OF THE SSA  
 

 
24 

 

The salient terms of the SSA are as follows: 
 
1. Conditions Precedent  

 
The SSA is conditional, amongst others the fulfilment of the following Conditions Precedent by 6 
months from the date of the SSA or such extended period to be mutually agreed by the Parties:  

 
(a) the completion of the Due Diligence to the satisfactory of the Purchaser; 

 
(b) the approval of Public Private Partnership Unit, the Prime Minister’s Department, for the 

sale and purchase of the Sale Shares (for information, Public Private Partnership Unit, 
the Prime Minister’s Department has approved the sale and purchase of the Sale Shares 
via its letter dated 31 October 2023, subject to, amongst others, completion of the transfer 
of the Sale Shares by 31 December 2023); 
 

(c) the consent of the relevant existing financiers of BEParks, ABSB, JBAM, BESSB on the 
change of control of its controlling shareholder and/or alteration of the present ownership 
structure; 
 

(d) the shareholders’ approval of BCorporation in the EGM to be convened for the Proposed 
Disposal;  
 

(e) the approval to be obtained by BEnergies from Sustainable Energy Development 
Authority Malaysia and Energy Commission Malaysia (for information, Sustainable 
Energy Development Authority Malaysia has approved the sale and purchase of the Sale 
Shares via its letter dated 21 September 2023, subject to, amongst others, completion 
of the transfer of the Sale Shares by 31 December 2023);  
 

(f) written confirmation from the Vendor that all shares held by the BEnviro Group in Berjaya 
Food Berhad and Sports Toto Berhad have been carved out from the BEnviro Group and 
replaced with cash equivalent to the recorded asset value in the audited financials of the 
BEnviro Group as at 30 June 2023, to the satisfaction of the Purchaser; and 
 

(g) waiver of exercise of put option rights over the shares in JBAM under the Shareholders’ 
Agreement for JBAM dated 29 July 2021 from J&T and JFEM. 
 

2.     Due Diligence 
 
2.1 The Purchaser shall, at any time after the execution of the SSA, conduct the Due Diligence, which 

shall be completed within 60 days. 
 

2.2 In the event the Vendor is in material breach of any of its representations and warranties under 
the SSA, the Parties shall discuss in good faith and, if necessary, make and agree adjustment to 
the Balance Sale Consideration in accordance with the terms and conditions of the SSA. 
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3. Profit Guarantee 
 

3.1 The Vendor agrees to guarantee to the Purchaser in respect of the audited consolidated PAT of 
BEnviro of not less than RM38.00 million for each of the FYEs 30 June 2024, 30 June 2025 and 
30 June 2026 (“Annual Profit Guarantee”), which sums up to an aggregate profit guarantee of 
not less than RM114.00 million for the aforesaid financial years (“Aggregate Profit Guarantee”). 
 

3.2 If the audited consolidated PAT of BEnviro for any of the FYEs 30 June 2024, 30 June 2025 and 
30 June 2026 shall be less than a sum of RM38.00 million for each respective financial year, then 
the Vendor shall be liable to top-up the shortfall (“Shortfall”) by way of cash to the Purchaser 
within 90 days from the date the audited consolidated accounts of BEnviro for each of the FYEs 
30 June 2024, 30 June 2025 and 30 June 2026 is made available to the Vendor, failing which 
shall attract a late payment interest at the rate of 8% per annum as well before and after any 
judgment or demand on the accumulated unpaid amount commencing from such due date until 
the date of payment of the same. 

 
3.3 In the event the audited consolidated PAT of BEnviro for each FYE 30 June 2024 and 30 June 

2025 is more than the RM38.00 million resulting in an excess sum (“Surplus”), the Surplus in 
excess of the said RM38.00 million shall be carried forward for the purpose of determining the 
sufficiency to meet the Annual Profit Guarantee for the subsequent financial year(s). 

 
3.4 For the avoidance of doubt, if the aggregate audited consolidated PAT of BEnviro for FYEs 30 

June 2024, 30 June 2025 and 30 June 2026 is more than the Aggregate Profit Guarantee, then 
the Purchaser shall reimburse to the Vendor the Shortfall (if any) paid by the Vendor to the 
Purchaser pursuant to Section 3.2 of this Appendix II above, within 14 days from the date of the 
Vendor’s request, failing which shall attract a late payment interest at the rate of 8% per annum 
as well before and after any judgment or demand on the accumulated unpaid amount 
commencing from such due date until the date of payment of the same. 

 
 
4. Post Completion Matter 
 
4.1 The Purchaser shall procure that BCorporation is released and discharged from the existing 

corporate guarantees given by BCorporation in favour of AmBank Islamic Berhad, the 
Government of Malaysia, J&T and JFEM (collectively, “Guarantees”) in respect of any obligation 
of the BEnviro Group within 21 days of the Completion Date (“Guarantee Release Period”). 

 
4.2 The Purchaser fully indemnifies and save harmless BCorporation in respect of any and all losses, 

claims, damages, liabilities, costs and expenses which BCorporation may suffer or incur by 
reason of or arising from the enforcement of any of the Guarantees substantially due to reasons 
attributable to the Purchaser; and/or in the event any of the Guarantees is not discharged and 
released by the expiry of the Guarantee Release Period substantially due to reasons attributable 
to the Purchaser. 

 
4.3 The Purchaser shall cause BEnviro (including all its existing subsidiaries and the jointly-controlled 

entity) to take all necessary steps within 90 days from the Completion Date to cease to use the 
name or expression of “Berjaya” in the name or business operations of the BEnviro Group. 
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5. Termination 
 
5.1 Where a breach is rectifiable, the Vendor and the Purchaser (as the case may be) shall rectify 

such material breach of any of its obligations, covenants, undertakings and representations and 
warranties contained in the SSA within 10 Business Days upon receiving a written notice from 
the other party, failing which the Vendor or the Purchaser (as the case may be) shall be entitled 
to terminate the SSA by serving a notice in writing to such effect. Upon a written termination 
notice being duly given, if to the Purchaser, any deposit paid by the Purchaser shall be absolutely 
forfeited by the Vendor; and if to the Vendor, the Vendor shall return any part of the Sale 
Consideration so received to the Purchaser. 
 

5.2 In the event non-satisfaction or non-fulfilment of the Conditions Precedent is not due to the breach 
or default of either party, the SSA can be terminated by either party serving a notice in writing 
and the Vendor shall return any part of the Sale Consideration so received to the Purchaser. 

 
 
 

(The rest of this page has been intentionally left blank) 
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FHMH Corporate Advisory Sdn Bhd 
Company No. 200701016946 (774955-D)
(CMSL / A0212 / 2007)
Baker Tilly Tower
Level 10, Tower 1, Avenue 5
Bangsar South City
59200 Kuala Lumpur
Malaysia

T : +603 2297 1150
F : +603 2282 9982

info@bakertilly.my
www.bakertilly.my

14 July 2023

The Board of Directors
BERJAYA CORPORATION BERHAD 
Lot 13-01A, Level 13 (East Wing)
Berjaya Times Square, 
No. 1 Jalan Imbi, 55100 Kuala Lumpur               

Strictly Private & Confidential

Dear Madams,

INDEPENDENT BUSINESS VALUATION ON BERJAYA ENVIRO HOLDINGS SDN BHD TOGETHER WITH ITS 
SUBSIDIARIES AND A JOINTLY-CONTROLLED ENTITY

1. INTRODUCTION 

We understand that Berjaya Group Berhad, a wholly-owned subsidiary of Berjaya Corporation Berhad (“BCB”), 
intends to dispose its 100% equity interest in Berjaya Enviro Holdings Sdn Bhd (“BEHSB” or “Target 
Company”) together with its subsidiaries and a jointly-controlled entity (collectively, the “Target Group”) 
(“Proposed Disposal”).

FHMH Corporate Advisory Sdn Bhd (“FHCA”) was engaged by the Board of Directors of BCB to provide an 
opinion on the fair market value of the Target Group. 

This valuation certificate has been prepared for the purposes of inclusion in the circular to the shareholders of 
BCB pertaining to the Proposed Disposal.

2. BACKGROUND INFORMATION ON THE TARGET GROUP

The Target Group is currently involved in the businesses of sustainable environmental projects in the 
management of solid waste, scheduled waste, clinical waste, biogas renewable energy and resource recovery. 

The business activities of the main entities are described as follows:

Berjaya Corporation Berhad 

Berjaya Group Berhad 

Berjaya Enviro Holdings Sdn Bhd 

Save The Sea Sdn Bhd Amita Berjaya Sdn Bhd Berjaya Eco Services Sdn
Bhd

BPJ- Berjaya Sdn Bhd J&T Berjaya Alam Murni 
Sdn Bhd

Berjaya EnviroParks Sdn 
Bhd 

Berjaya Energies Sdn
Bhd

60% 100%

70% 51% 100%

100% 60%

100%

100%
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BERJAYA ENVIROPARKS SDN BHD (“BEPSB”)
Provides sanitary landfill services and was awarded the best Sanitary Landfill developer and operator in 
Malaysia and South East Asia. BEPSB treats and disposes approximately 2,800 tons/day of solid waste from 
Kuala Lumpur, Selayang, Hulu Selangor, sewage sludge and other types of waste. BEPSB has an ongoing 
concession agreement with the Government until 2044.

BERJAYA ENERGIES SDN BHD (“BESB”)
BESB collects the biogas produced by the landfill and converts it into green energy power for export into the 
Tenaga Nasional Berhad (“TNB”) grid. Currently, BESB is operating a 12MW landfill gas to green energy power 
plant. BESB also has a 125kW solar plant which has been in operation since 2012. 

J&T BERJAYA ALAM MURNI SDN BHD (“JBAM”)
JBAM is approved to manage 73 out of the 77 scheduled waste codes. It is the second largest integrated 
scheduled waste treatment and disposal center in Peninsula Malaysia with a total capacity of 50,000 tonnes 
per annum. JBAM is a collaboration with Japan’s JFE Group of companies, currently holding 30% stake in 
JBAM.

AMITA BERJAYA SDN BHD (“ABSB”)
ABSB is licenced by the Department of Environment, Malaysia to manage 15 out of the 77 scheduled waste 
codes. ABSB is recycling 100% of the collected waste into Alternative Raw Materials (ARM) to cement factories 
with a total capacity of 37,000 tonnes per annum with a potential expansion to 100,800 tonnes per annum. 
ABSB is currently 40% held by Amita Environmental Strategic Support (Malaysia) Sdn Bhd. 

3. VALUATION METHODOLOGY

Basis and Methodology Used to Form an Opinion on Valuation

In establishing our assessment on the fair market value of the Target Group, FHCA has considered various 
methodologies, which are commonly used for evaluation and took into consideration the Target Group’s future 
earnings generating capabilities, projected future cash flows, its sustainability as well as various business 
considerations and risk factors affecting its operations. 

Based on the above, FHCA had adopted the Discounted Free Cash Flow to Equity (“Discounted FCFE”) as 
the sole methodology to assess the fair value of the Target Group as the value of the Target Group is primarily 
derived from its future operating income and its concession agreement. A summary of the principal activities of 
the Target Group are as detailed below:

Company Business 
activities Principal activities 

BEHSB Holding Investment holding. 
Berjaya Eco Services Sdn Bhd

Active
Provide sales and marketing, handling and packaging of 
scheduled waste and other eco related services to 
stakeholders involved in scheduled waste management. 

Save The Sea Sdn Bhd Dormant Provision of environment engineering and river cleaning 
services. 

JBAM
Active

Collection, transportation, storage, treatment, recovery, 
disposal and management of scheduled (hazardous 
and toxic) and medical waste. 

BPJ-Berjaya Sdn Bhd Active Manage and operate sanitary landfill and other 
construction activities. 

BEPSB Active Concession based sanitary landfill operations. 



160

APPENDIX IV – VALUATION CERTIFICATE ON THE BENVIRO GROUP DATED 14 JULY 2023 
(cont’d) 

 

 
 
 

 
 
 

BESB
Active

Generation and sale of electricity to TNB through solar 
and biogas.

ABSB Active Providing industrial waste recycling services. 

The valuation of the Target Group includes the existing active business both with and without concession 
agreement. The valuation is an aggregate value of all the businesses above and adjusted for net cash and 
other surplus assets and liabilities, if applicable. 

Evaluation of the Fair Market Value of the Target Group

In the evaluation of the fair market value of the Target Group based on the Discounted FCFE Methodology 
using the financial projections of the Target Group (“Future Financials”) as provided by the management of 
the Target Group, the following were noted:

Valuation inputs and sensitivity tests
Net Debt/Equity Ratio of the Target Group 12%
Risk-Free Rate[1] 3.90%
Market Return[2] 9.45%
Re-geared Beta[3] 0.94
Alpha, α[4] 1%
Cost of equity derived using Capital Asset Pricing Model 
(“CAPM”)

10.13%

Sensitivity on CAPM[5] 9.13% to 11.13%
Sensitivity on FCFE ±3%
Range of fair value of the Target Group RM579.45 million to RM706.95 million 
Potential disposal of shares held by BEPSB[6] RM6.50 million

Notes:
[1] Based on the risk-free rate for Malaysia as extracted from Bank Negara Malaysia’s website. This risk-free rate is 

based on the yield of ten (10) years Malaysian Government Securities as at 10 July 2023 (“Date of Opinion”).
[2] Based on the historical average market return for Malaysia as extracted from S&P capital IQ. The historical average 

market return is based on the average return of FTSE Bursa Malaysia Top 100 Index for the past ten (10) years 
extracted on the Date of Opinion, of which the 10-year period is selected as it is reflective of the most recent economic 
cycle (based on Malaysia’s historical GDP data) as well as to commensurate the time horizon selected for the risk-
free rate. 

[3] Re-geared beta is arrived at based on the net debt/equity ratio of the Target Group.
[4] FHCA had considered that the status of the Target Company as a privately held entity and is of the opinion that an 

Alpha needs to be added to take into consideration the risks associated with a private entity such as the lack of 
marketability and hence potential investors would expect a higher return. 

[5] FHCA has stressed tested the Future Financials by varying the CAPM by 1% upwards and downwards and the FCFE 
by 3% upward and downward to take into consideration the potential upside or downturn in the business due to 
unforeseen circumstances. As such, the CAPM will range from 9.13% to 11.13%.

[6] We noted that there are currently quoted investments sitting in the financial statements of BEPSB. The management 
of BCB has represented that these shares will be disposed prior to the completion of the Proposed Disposal and the 
proceeds arising from the disposal will remain in the Target Group as cash. As such, we have made an adjustment to 
take into consideration the sale of the quoted investments and the free cash resulting therefrom, in BEPSB. Assuming 
those quoted shares were disposed as at market closing on 30 June 2023, the value of the quoted investment is 
approximately RM6.50 million. 
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4. CONCLUSION 
 

This valuation certificate is a summary of the Valuation Report dated 14 July 2023, which contains the full 
details of the valuation on the Target Group. 
 

 It should be recognised that the valuation of any entity is always subject to a great deal of uncertainty and 
involves a high degree of subjectivity and element of judgement.  Because of the susceptibility of valuations to 
inputs of the model applied, valuations can change quite quickly in response to market changes or changes in 
the surrounding circumstances, including the market outlook (whether in general or relating to the industry 
itself). 

 
In establishing our assessment on the fair value of the entire equity interest in the Target Group, which is the 
subject of the Proposed Disposal, FHCA has considered various valuation methodologies, which are commonly 
used for the evaluation and took into consideration the Target Group’s future earning generating capabilities, 
projected future cash flows and its sustainability as well as various business considerations and risk factors 
affecting its business.  
 
Premise on the above, the valuation of the entire equity interest in the Target Group on a non-
marketable basis range from RM585.95 million to RM713.45 million. 

 
 
Yours faithfully,  
FHMH CORPORATE ADVISORY SDN BHD  
 
 
 
DING SU-LYNN     ANDREW HENG  
Director      Director 
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1. DIRECTORS' RESPONSIBILITY STATEMENT 
 

This Circular has been seen and approved by the Board and they collectively and individually, 
accept full responsibility for the accuracy of the information contained in this Circular and confirm 
that, after making all reasonable enquiries and to the best of their knowledge and belief, there 
are no false or misleading statements or other facts, the omission of which would make any 
statement herein misleading. 
 
All information pertaining to the Purchaser was provided by the management and/or directors of 
the Purchaser. Therefore, the responsibility of the Board with respect to such information is 
limited to ensuring that such information is accurately reproduced in this Circular. 

 
 
2. CONSENTS AND CONFLICT OF INTERESTS 
 
2.1 AmInvestment Bank  
  

AmInvestment Bank, being the Principal Adviser for the Proposed Disposal in the Circular, has 
given and has not subsequently withdrawn its written consent for the inclusion in this Circular of 
its names, reports and/or letters (where applicable) and all references thereto in the form and 
context in which they appear in this Circular. 

 
AmInvestment Bank, its related and associated companies, as well as its holding company, 
AMMB Holdings Berhad and the subsidiaries and associated companies of its holding company 
(“AmBank Group”) form a diversified financial group and are engaged in a wide range of 
investment and commercial banking, brokerage, securities trading, asset and funds management 
and credit transaction service businesses. 
 
In the ordinary course of their businesses, any member of the AmBank Group may at any time 
extend services to any company as well as hold long or short positions, and trade or otherwise 
effect transactions, for its own account or the account of its other clients, in debt or equity 
securities or senior loans of any company. Accordingly, there may be situations where parts of 
the AmBank Group and/or its clients now have or in the future, may have interests or take actions 
that may conflict with the interests of the Group. In this relation, AmInvestment Bank may provide 
financing to Naza or its connected persons for the Proposed Disposal. 
 
As at the LPD, the AmBank Group has extended credit facilities of which the amount outstanding 
is approximately RM420.80 million to the Group.  
 
AmInvesment Bank is of the view that its role as the Principal Adviser for the Proposed Disposal 
is not likely to result in a conflict of interest or potential conflict of interest situation for the following 
reasons:- 
 
(i) AmInvestment Bank’s role in the Proposed Disposal is undertaken in the ordinary course 

of business; and 
 

(ii)  AmInvestment Bank undertakes its role on an arm’s length basis and its conduct is 
regulated by Bank Negara Malaysia and the Securities Commission Malaysia and 
governed under, inter alia, the Financial Services Act 2013, the Capital Markets and 
Services Act 2007, and AmBank Group’s Chinese Wall policy and internal controls and 
checks. 

 
Premised on the above, AmInvestment Bank has given its written confirmation that it is not aware 
of any conflict of interest which exists or is likely to exist in its capacity as the Principal Adviser in 
respect of the Proposed Disposal.  
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2.2 BDOCC 
 
BDOCC, being the Independent Adviser for the Proposed Disposal, confirmed that it has given 
and has not subsequently withdrawn its written consent to the inclusion in this Circular of its name, 
the IAL and all references thereto in the form and context in which they appear in this Circular. 
 
BDOCC has also given its written confirmation that it is not aware of any conflict of interest which 
exists or is likely to exist in its capacity as the Independent Adviser in respect of the Proposed 
Disposal. 

 
2.3 FHMH  

 
FHMH, being the independent business valuer for the Proposed Disposal confirmed that it has 
given and has not subsequently withdrawn its written consent to the inclusion in this Circular of 
its name, the Valuation Certificate and all references thereto in the form and context in which they 
appear in this Circular. 
 
FHMH has also given its written confirmation that it is not aware of any conflict of interest which 
exists or is likely to exist in its capacity as the independent business valuer and the provider of 
the Valuation Certificate in respect of the Proposed Disposal. 

 
 
3. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 
 
3.1 Material commitments 
 

Save as disclosed below, as at the LPD, the Board is not aware of any other material 
commitments incurred or known to be incurred by the Group which, upon becoming due or 
enforceable, may have a material impact on the financial results or position of the Group: 

   
(a) Other commitments RM’000 
  
Capital expenditure  

- approved and contracted for 136,100 
  

Share subscription in joint ventures 13,000 
 149,100 

 
(b) Non-cancellable operating lease commitments – Group as Lessors RM’000 
  
Non-cancellable operating lease commitments as lessors  

- Within 1 year after reporting date 23,111 
- Later than 1 year but not later than 5 years 8,397 
- Later than 5 years 361 

 31,869 
 
3.2 Contingent liabilities  
 

Save as disclosed below, as at the LPD, the Board is not aware of any other contingent liabilities 
incurred or known to be incurred by the Group which, upon becoming due or enforceable, may 
have a material impact on the financial results or position of the Group: 

 
On 16 June 2021, the Inland Revenue Board of Malaysia ("IRB") issued notice of Additional 
Assessment ("Form JA") in accordance with Sections 4(c) and 4(f) of the Income Tax Act 1967 
("ITA 1967") to Amat Muhibah Sdn Bhd ("AMSB"), a 52.6% subsidiary company of the Group, 
on gains from the surrender of certain assets to authorities for the Year of Assessment (YA) 2017. 
The amount of additional tax assessed, inclusive of tax penalties, amounted to RM66.44 million 
("Tax in Dispute"). Previously, the gains were brought to tax under Section 4(a) of the ITA 1967 
by AMSB. 
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AMSB did not agree with the basis applied by the IRB and had filed an official appeal against the 
additional assessment for YA2017 through submission of the prescribed Form Q to the Special 
Commissioners of Income Tax ("SCIT"). SCIT had fixed the trial on 25 March 2024 and 26 March 
2024.  
 
On 1 July 2021, AMSB wrote to the Ministry of Finance Malaysia ("MOF"), requesting MOF: 
 
(a) to give a general character direction to Director General of Inland Revenue ("DGIR") as to 

the exercise of the functions of the DGIR under Section 135 of the ITA 1967 and for the 
DGIR to give effect to the direction so given; or 
 

(b) to grant an exemption under Section 127(3A) of the ITA 1967 with regards to Tax in Dispute, 
within the week. 
 

As MOF did not respond to AMSB's request, AMSB had filed an application to the High Court of 
Kuala Lumpur ("High Court") for judicial review against MOF on 8 July 2021 ("MOF Judicial 
Review"). At the hearing on 25 July 2022, the High Court granted leave for AMSB's application 
of judicial review and a stay until the full and final determination of the judicial review application. 
At the hearing on 2 February 2023, the High Court had allowed IRB’s application to intervene. 
 
On 11 October 2022, the Attorney General Chambers informed the High Court that it had filed an 
appeal at the Court of Appeal against the High Court's decision to grant leave for the MOF Judicial 
Review ("AGC Appeal").  
 
The Court of Appeal had fixed case management on 26 July 2023 for both parties to update the 
status of the notes of proceedings. In relation to the MOF Judicial Review, the High Court had 
fixed a further case management on 27 July 2023 to update the High Court on the status of the 
AGC Appeal.  
 
On 26 July 2023, the Court of Appeal allowed MOF’s request to consolidate the AGC Appeal with 
22 other appeals. At the case management held on 19 September 2023, the Court of Appeal has 
instructed both parties to file agreed issues or separate issues to be tried and fixed the next case 
management on 25 October 2023. At the case management held on 25 October 2023, MOF 
requested for additional time to file the issues to be tried. The next case management is fixed on 
13 December 2023.  
 
Following this, at the case management held on 31 October 2023 at the High Court, MOF 
informed the High Court that they have filed their issues on 25 October 2023. The High Court 
then instructed both parties to attend the case management on 21 December 2023 to update the 
status of the appeal. 
 
Based on the opinion of AMSB's external legal advisor, the Board is of the view that AMSB has 
an arguable case that the IRB has no legal and factual basis to raise the Tax in Dispute. 

 
 
4. DOCUMENTS AVAILABLE FOR INSPECTION 
 

Copies of the following documents are available for inspection at the Registered Office of the 
Company at Lot 13-01A, Level 13 (East Wing), Berjaya Times Square, No. 1 Jalan Imbi, 55100 
Kuala Lumpur during normal business hours from Mondays to Fridays (except public holidays) 
from the date of this Circular up to and including the date of the forthcoming EGM: 

 
(a) Constitution of BCorporation; 
 
(b) Constitution of BEnviro; 
 
(c) audited consolidated financial statements of BCorporation for FYEs 30 June 2022 and 

30 June 2023; 
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(d) audited consolidated financial statements of BEnviro for FYEs 30 June 2021 and 30 June 
2022 as well as the latest unaudited consolidated financial statements of BEnviro for FYE 
30 June 2023; 

 
(e) SSA and the Supplemental SSA;  
 
(f) material contracts of the BEnviro Group as referred to in Section 7 of Appendix I;  
 
(g) Valuation Certificate and valuation report on the BEnviro Group issued by FHMH dated 

14 July 2023; and 
 
(h)  letters of consent and declaration of conflict of interests as referred to in Section 2 of 

this Appendix V. 
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APPENDIX III  AUDITED FINANCIAL STATEMENTS OF BENVIRO FOR THE FYE 31 DECEMBER  20222022 

 
 [Registration No. 200101019033 (554790-X)] 

(Incorporated in Malaysia) 
 

ADMINISTRATIVE GUIDE FOR EXTRAORDINARY GENERAL MEETING  
(“EGM” OR “THE MEETING”) 

 
 

Meeting Day and Date : Thursday, 30 November 2023 
 

Time : 10.00 a.m. 
 

Broadcast Venue : Manhattan V, Level 14, Berjaya Times Square Hotel Kuala Lumpur, 
No.1 Jalan Imbi, 55100 Kuala Lumpur 
 

Meeting Platform : Securities Services e-Portal at https://sshsb.net.my/ 
 

Registration 
 

: Virtual Meeting via Remote Participation and Voting facilities 
 

Modes of Communication 
 

: Shareholders may: - 
 
(a) Type text in the e-Portal during live streaming at 

https://sshsb.net.my/ OR 
 
(b) Email questions to eservices@sshsb.com.my prior to the EGM 
 

 
1.   Virtual Meeting 

 
1.1 The Company will continue to leverage on technology to facilitate communication and engagement with 

Shareholders by conducting the EGM of the Company on a virtual basis through live streaming and online 
remote voting via Remote Participation and Voting (“RPV”) facilities in accordance with the Guidance Note 
and FAQs on the Conduct of General Meetings for listed issuers and all its subsequent revisions issued by 
the Securities Commission Malaysia. 

 
1.2 The main and only venue of the EGM is the Broadcast Venue which is strictly for the purpose of 

complying with Section 327(2) of the Companies Act 2016 and Clause 70 of the Company’s 
Constitution that requires the Chairman of the Meeting to be present at the main venue of the EGM. Hence, 
no shareholders/proxies/corporate representatives shall be physically present or allowed to enter the 
Broadcast Venue on the day of the EGM and will be requested to leave the Broadcast Venue.  

 
1.3 In line with Practice 13.3 of the Malaysian Code on Corporate Governance, by conducting EGM on a virtual 

basis, this would facilitate remote shareholders’ participation at general meeting. With the RPV facilities, 
you may exercise your right as a member of the Company to participate (including posing questions to the 
Board of Directors (“Board”) of the Company) and vote at the Meeting. Alternatively, you may also appoint 
a proxy or the Chairman of the Meeting as your proxy to attend and vote on your behalf at the Meeting. 

 
1.4 Kindly ensure that you are connected to the internet at all times in order to participate and/or vote at the 

virtual Meeting. Therefore, it is your responsibility to ensure that connectivity for the duration of the Meeting 
is maintained. Kindly note that the quality of the live webcast is dependent on the bandwidth and stability of 
the internet connection of the participants. 

 
 The Company, the Board and its management, registrar and other professional advisers (if any) shall not 

be held responsible or be liable for any disruption in internet line resulting in the participants being unable 
to participate and/or vote at the Meeting. 
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 [Registration No. 200101019033 (554790-X)] 

(Incorporated in Malaysia) 
 

ADMINISTRATIVE GUIDE FOR EXTRAORDINARY GENERAL MEETING  
(“EGM” OR “THE MEETING”) 

 
 

Meeting Day and Date : Thursday, 30 November 2023 
 

Time : 10.00 a.m. 
 

Broadcast Venue : Manhattan V, Level 14, Berjaya Times Square Hotel Kuala Lumpur, 
No.1 Jalan Imbi, 55100 Kuala Lumpur 
 

Meeting Platform : Securities Services e-Portal at https://sshsb.net.my/ 
 

Registration 
 

: Virtual Meeting via Remote Participation and Voting facilities 
 

Modes of Communication 
 

: Shareholders may: - 
 
(a) Type text in the e-Portal during live streaming at 

https://sshsb.net.my/ OR 
 
(b) Email questions to eservices@sshsb.com.my prior to the EGM 
 

 
1.   Virtual Meeting 

 
1.1 The Company will continue to leverage on technology to facilitate communication and engagement with 

Shareholders by conducting the EGM of the Company on a virtual basis through live streaming and online 
remote voting via Remote Participation and Voting (“RPV”) facilities in accordance with the Guidance Note 
and FAQs on the Conduct of General Meetings for listed issuers and all its subsequent revisions issued by 
the Securities Commission Malaysia. 

 
1.2 The main and only venue of the EGM is the Broadcast Venue which is strictly for the purpose of 

complying with Section 327(2) of the Companies Act 2016 and Clause 70 of the Company’s 
Constitution that requires the Chairman of the Meeting to be present at the main venue of the EGM. Hence, 
no shareholders/proxies/corporate representatives shall be physically present or allowed to enter the 
Broadcast Venue on the day of the EGM and will be requested to leave the Broadcast Venue.  

 
1.3 In line with Practice 13.3 of the Malaysian Code on Corporate Governance, by conducting EGM on a virtual 

basis, this would facilitate remote shareholders’ participation at general meeting. With the RPV facilities, 
you may exercise your right as a member of the Company to participate (including posing questions to the 
Board of Directors (“Board”) of the Company) and vote at the Meeting. Alternatively, you may also appoint 
a proxy or the Chairman of the Meeting as your proxy to attend and vote on your behalf at the Meeting. 

 
1.4 Kindly ensure that you are connected to the internet at all times in order to participate and/or vote at the 

virtual Meeting. Therefore, it is your responsibility to ensure that connectivity for the duration of the Meeting 
is maintained. Kindly note that the quality of the live webcast is dependent on the bandwidth and stability of 
the internet connection of the participants. 

 
 The Company, the Board and its management, registrar and other professional advisers (if any) shall not 

be held responsible or be liable for any disruption in internet line resulting in the participants being unable 
to participate and/or vote at the Meeting. 
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ADMINISTRATIVE GUIDE FOR EXTRAORDINARY GENERAL MEETING  
(“EGM” OR “THE MEETING”) 

 
 

2. Entitlement to Participate and Vote  
 

Only depositors whose names appear on the Record of Depositors of the Company as at 23 
November 2023 shall be entitled to participate and/or vote at the EGM or appoint proxy/corporate 
representative(s) to participate and/or vote on his/her behalf by returning the duly executed Form(s) 
of Proxy. 

 
 

3. Appointment of Proxy 
 
If you are unable to attend and participate at the EGM via RPV facilities, you may appoint a proxy 
or the Chairman of the Meeting as your proxy and indicate the voting instructions in the Form of 
Proxy in accordance with the notes and instructions printed therein. 
 
Please ensure that the hard copy of the original Form of Proxy is deposited at the Company’s 
Registered Office OR alternatively, the Form of Proxy may be submitted electronically via 
Securities Services e-Portal at https://sshsb.net.my/ not less than forty-eight (48) hours before the 
time appointed for holding the EGM, i.e. latest by Tuesday, 28 November 2023 at 10:00 a.m. 
Details of the Company’s Registered Office can be found in the enquiry section of this document. 
 
If your appointed proxy is not an existing user of Securities Services e-Portal, he/she is required 
to register as a user (in accordance with the procedures as set out in the attached Appendix A) 
by Friday, 24 November 2023 at 10:00 a.m. All appointed proxy need not register for remote 
participation on Securities Services e-Portal. Upon processing of your Form of Proxy, we will grant 
your proxy access to remote participation at the Meeting to which he/she is appointed for instead 
of you, provided that your proxy registers as a user of Securities Services e-Portal by Friday, 
24 November 2023 at 10:00 a.m., failing which, your proxy will not be able to participate at the 
Meeting. PLEASE NOTIFY YOUR PROXY ACCORDINGLY. 
 
If you wish to personally participate in the Meeting, please do not submit any proxy form for the 
Meeting. You will not be allowed to participate in the Meeting together with a proxy appointed by 
you. 

 
 

4. Submission of Questions  
 

4.1 Members and proxies who wish to submit questions before the EGM may send it via email to SS 
E Solutions Sdn Bhd at eservices@sshsb.com.my no later than 10.00 a.m. on Tuesday, 28 
November 2023. Members and proxies are requested to indicate the name of company in the 
subject title of the email e.g. “Berjaya Corporation Berhad – Questions for EGM”. Kindly state your 
full name and Mykad/Passport number/body corporation registration number for verification purpose 
and provide your mobile/ contact number, in the event SS E Solutions Sdn Bhd needs to contact 
you.  

 
4.2 Members and proxies may submit their questions via the real time submission of typed texts through 

a text box within Securities Services e-Portal at https://sshsb.net.my/ before the start or during the live 
streaming of the EGM. In the event of any technical glitch in this primary mode of communication, 
shareholders and proxies may email their questions to eservices@sshsb.com.my during the EGM. 
The questions and/or remarks submitted by the shareholders and/or proxies will be broadcasted and 
responded by the Chairman/ Board/ relevant adviser during the EGM. 
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ADMINISTRATIVE GUIDE FOR EXTRAORDINARY GENERAL MEETING  
(“EGM” OR “THE MEETING”) 

 
 

5. Voting Procedure 
 

5.1 Pursuant to Paragraph 8.29A of the Main Market Listing Requirements of Bursa Malaysia 
Securities Berhad, voting at the Meeting will be conducted by poll. The Company has appointed 
SS E Solutions Sdn Bhd as the Poll Administrator to conduct the poll by way of electronic voting 
(“e-Voting”) and Commercial Quest Sdn Bhd as Independent Scrutineer to verify the results of 
the poll. 

 
5.2 During the Meeting, the Chairman will invite the Poll Administrator to brief on the e-Voting 

housekeeping rules.  
 
5.3 For the purpose of the Meeting, e-Voting can be carried out using either personal smart mobile 

phones, tablets, personal computers or laptops. 
 
5.4. The polling will commence from the scheduled starting time of the Meeting and close five (5) 

minutes after the Chairman announces the final five (5) minutes for voting towards the end of the 
Meeting after the question and answer session. 

5.5 The Independent Scrutineer will verify the poll results reports upon closing of the poll session by 
the Chairman. Thereafter, the Chairman will announce and declare whether the resolution put to 
vote were successfully carried or not.  

 
 

6. Remote Participation and Voting 
 

6.1 Please note that all shareholders including (i) individual shareholders; (ii) corporate shareholders; 
(iii) authorised nominees; and (iv) exempt authorised nominees, and proxies shall use the RPV 
facilities to participate and/or vote remotely at the EGM [(ii) to (iv) through their authorised 
representatives]. 

 
6.2 If you wish to participate in the Meeting, you will be able to view a live webcast of the Meeting, 

pose questions and/or submit your votes in real time whilst the Meeting is in progress.  
 
6.3 Kindly follow the steps as set out in Appendix A to register for RPV. 
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“Appendix A” 
 

ADMINISTRATIVE GUIDE FOR EXTRAORDINARY GENERAL MEETING  
(“EGM” OR “THE MEETING”) 

 
SECURITIES SERVICES E-PORTAL USER GUIDE 

 
BEFORE THE EGM 
(A) Register as a user of Securities Services e-Portal (“e-Portal”) 

[if you are already a registered user, please go straight to (B)] 
 
Step 1 
 
Step 2 
 
 
 
 
 
Step 3 
 
 
Step 4 

 
- 
 
- 
 
 
 
 
 
- 
 
 
- 

 
Visit https://sshsb.net.my/ 
 
Register as a user. You will be 
prompted to fill in your details and also 
to upload a copy of your identification 
card (Front and back separately) or 
passport. 
 
Wait for a notification email that will be 
sent within one (1) working day. 
 
Log in to e-Portal and verify your user 
account within seven (7) days of the 
notification email. 

Notes: 
1) This is a ONE-TIME Registration. If you 

are already a registered user of the e-
Portal, you need not register again. 

2) Your email address is your User ID. 
 

3) All users must register latest by Tuesday, 
28 November 2023 at 10.00 a.m. as ONE 
(1) working day is required to process all 
e-Portal user registrations. 

   
(B) Register for Remote Participation 
 
Step 1 
 
 
 
Step 2 
 
 
 
 
 
 
 
 
Step 3 

 
- 
 
 
 
- 
 
 
 
 
 
 
 
 
- 
 

 
Log in to https://sshsb.net.my/ with your 
registered User ID (email address) and 
password. 
 
Look for “Berjaya Corporation Berhad” 
under Company Name and “EGM on 30 
November 2023 at 10.00 a.m. – 
Registration for Remote 
Participation” under Event and click 
“>” to register for remote participation at 
the EGM 
 
Select whether you are participating as:- 
(i) Individual shareholder; or 
(ii) Corporate or authorised 

representative of a body corporate – 
key in the body corporate’s name 
and registration number* and click 
“Submit”. 

 

 
Notes: 
1) If you wish to participate remotely at the 

EGM, please register for remote 
participation latest by Thursday, 30 
November 2023 at 10:00 a.m.  

 
2) A copy of your e-Registration for remote 

participation can be accessed via My 
Records. (Please refer to the left 
navigation panel in the e-Portal). 
 

3) Your registration will apply to all the Central 
Depository System (“CDS”) account(s) of 
each individual shareholder/body corporate 
shareholder that you represent. 
 

4) If you are both an individual shareholder 
and representative of body corporate(s), 
you need to register as an individual and 
also as a representative for each body 
corporate. 
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ADMINISTRATIVE GUIDE FOR EXTRAORDINARY GENERAL MEETING  
(“EGM” OR “THE MEETING”) 

 
SECURITIES SERVICES E-PORTAL USER GUIDE 

 
(C) Submission of e-Proxy Form 
 
Step 1 
 
 
 
Step 2 
 
 
 
 
 
 
Step 3 
 
 
 
 
 
Step 4 
 
 
Step 5 
 
Step 6 
 
 
Step 7 

 
- 
 
 
 
- 
 
 
 
 
 
 
- 
 
 
 
 
 
- 
 
 
- 
 
- 
 
 
- 

 
Log on to https://sshsb.net.my/ with 
your registered User ID (email 
address) and password. 
 
Look for “Berjaya Corporation 
Berhad” under Company Name and 
“EGM on 30 November 2023 at 
10.00 a.m. – Submission of Proxy 
Form” under Event and click “>”. 
 
Select whether you are submitting the 
proxy form as  
(i) Individual shareholder or 
(ii) Corporate or authorised 

representative of a body 
corporate* 

 
Enter your CDS account number or the 
body corporate’s CDS account number. 
 
Enter the information of your proxy. 
 
Proceed to indicate how your votes are to 
be cast against each resolution. 
 
Review and confirm your proxy form 
details before submission. 
 

 
Notes: 
1) Please submit your proxy form no later than 

10:00 a.m. on Tuesday, 28 November 2023 
if you wish to appoint proxy to participate on your 
behalf.  
 

2) A copy of your submitted e-Proxy Form can 
be accessed via My Record. 

 
3) You need to submit your e-Proxy Form for every 

CDS account(s) you have to represent. 
 

4) Appointed proxy need not register for remote 
participation under (B) above but if they are not 
registered users of the e-Portal, they will need to 
sign up for a user account under (A) above no 
later than 10.00 a.m. on Friday, 24 
November 2023. 

 
5) Upon processing the proxy forms, remote 

participation access will be granted 
automatically to the proxy instead of the 
shareholder, provided the proxy must be a 
registered user of the e-Portal, failing which, the 
proxy will not be able to participate at the EGM.  

 
6) Upon verification by the Poll Administrator with 

the Record of Depositors as at 23 November 
2023, you will receive an email advising you if 
you or your proxy is eligible to participate at the 
EGM. 

 
 

* For body corporates, the appointed Corporate/Authorised Representative must upload the evidence of his/her authority 
(e.g. Certificate of Appointment of Corporate Representative, Power of Attorney, letter of authority or other documents 
proving authority). All documents that are not in English or Bahasa Malaysia have to be accompanied by a certified 
translation in English in one (1) file. The original evidence of authority and its translation thereof, if required, have to be 
submitted to SS E Solutions Sdn Bhd at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, 
Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan for verification by Tuesday, 28 November 2023 at 
10.00 a.m.  
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ADMINISTRATIVE GUIDE FOR EXTRAORDINARY GENERAL MEETING  
(“EGM” OR “THE MEETING”) 

 
SECURITIES SERVICES E-PORTAL USER GUIDE 

 
ON THE EGM DAY ON 30 NOVEMBER 2023 AT 10.00 A.M. 
(A)  Joining the Live Stream Meeting 

Step 1 

Step 2 

 
- 
 
 
 
- 

 
Log in to https://sshsb.net.my/ with your 
registered User ID (email address) and 
password. 
 
Look for “Berjaya Corporation 
Berhad” under Company Name and 
“EGM on 30 November 2023 at 10.00 
a.m. – Live Stream Meeting” under 
Corporate Exercise/Event and click “>” 
to join the EGM. 

Notes: 

1) 
 
 
 
2) 
 
 
 
 
 
 
3) 

You can start to log in thirty (30) minutes 
before the commencement of the EGM, i.e. 
Thursday, 30 November 2023 at 9.30 a.m. 
 
If you have any questions to raise at the 
EGM, you may use the text box to submit 
your question. The Chairman/ 
Board/Management/relevant adviser(s) will 
endeavour to respond to your question during 
the Meeting. 
 
The quality of the live streaming is dependent 
on the stability of the internet connection at 
the location of the user. 
 

(B) Remote Online Voting during the EGM (e-Voting) 

Step 1 

 
 

Step 2 

 
 

Step 3 

 
- 
 
 
 
 
 
 
- 
 
 
 
 
- 
 
 
 
 
 
 
 
- 
 
 
 
 
- 

 
If you are logged in to the e-Portal and 
already accessing the Live Stream 
Meeting, click “Proceed to Vote” 
under the live stream player 
 

OR 
 
If you are not logged in yet, log in to 
https://sshsb.net.my/ with your 
registered User ID (email address) and 
password. 
 
Look for “Berjaya Corporation Berhad” 
under Company Name and “EGM on 30 
November 2023 at 10.00 a.m. – 
Remote Voting” under Event and click 
“>” to remotely cast and submit your 
votes online for the resolution tabled 
at the EGM. 
 
Cast your votes by clicking on the radio 
buttons against each resolution and 
review your casted votes before 
submitting them. 
 
Upon casting your votes, you will be 
re-directed automatically to the Live 
Stream Meeting for the poll result 
announcement. 
 

 
Notes: 
1) The access to e-Voting will be opened on 

Thursday, 30 November 2023 at 10.00 a.m. 
 

2) Your casted votes will apply throughout ALL the 
CDS accounts you represent as an individual 
shareholder, corporate/authorised representative 
and/or proxy. 
 

3) Where you are attending as a proxy and the 
shareholder who appointed you has 
indicated how the votes are to be casted, we 
will take the shareholder's indicated votes in 
the Form of Proxy. 
 

4) 
 
 
 
 
 
5) 

The access to e-Voting will be closed five (5) 
minutes after the Chairman announces the final 
five (5) minutes for voting towards the end of 
the Meeting after the question and answer 
session. 
 
A copy of your submitted e-Voting can be 
accessed via My Records. (Please refer to 
the left navigation panel in the  
e-Portal). 
 

(C) End of the Remote Participation 

The live streaming of the meeting will end upon the announcement by the Chairman on the closure of the 
EGM. 
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ADMINISTRATIVE GUIDE FOR EXTRAORDINARY GENERAL MEETING  
(“EGM” OR “THE MEETING”) 

 
 
Enquiry 
 
If you have any enquiries prior to the EGM, please contact the following during office hours from Monday to Friday (9.00 
a.m. to 6.00. p.m.) (except public holiday): 
 
Registered Office 
 
Address : Lot 13-01A, Level 13 (East Wing) 

Berjaya Times Square 
No. 1 Jalan Imbi 
55100 Kuala Lumpur 

General Line : 603-2149 1999 
Fax Number : 603-2143 1685 
Email : cosec@berjaya.com.my  

 
The Share Registrar 
 
Berjaya Registration Services Sdn Bhd 
09-27, Level 9 
Berjaya Times Square 
No. 1 Jalan Imbi 
55100 Kuala Lumpur 
 
Contact person : Cik Suryani Binti Miswan 
Tel : 603-2145 0533 
Fax : 603-2145 9702 
Email : shareg@berjayareg.com.my 
 
OR 
 
e-Services Assistance 
 
If you have any enquiry relating to Securities Services e-Portal, please contact the following persons during office hours 
from Monday to Friday from 8.30 a.m. to 12.15 p.m. and 1.15 p.m. to 5.30 p.m. (except public holiday): 
 
The Poll Administrator 
 
SS E Solutions Sdn Bhd  
 
Address : Level 7, Menara Milenium 

Jalan Damanlela 
Pusat Bandar Damansara 
Damansara Heights 
50490 Kuala Lumpur 

General Line : 603-2084 9000 
Email : eservices@sshsb.com.my 

 
Contact person: Mr Wong Piang Yoong/ Ms Rachel Ou/ Cik Syazana/ Ms Jasmine Lim 
Telephone No. : 603-2084 9168/ 603-2084 9161/ 603-2084 9012/ 603-2084 9006 
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(Registration No. 200101019033 (554790-X)) 

(Incorporated in Malaysia) 
 

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 
NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of Berjaya Corporation Berhad 
(“BCorporation” or the “Company”) (“EGM”) will be conducted on a virtual basis through live streaming from 
the broadcast venue at Manhattan V, Level 14, Berjaya Times Square Hotel Kuala Lumpur, No. 1 Jalan Imbi, 
55100 Kuala Lumpur (“Broadcast Venue”) on Thursday, 30 November 2023 at 10.00 a.m. or any adjournment 
thereof, for the purpose of considering and if thought fit, passing with or without modification, the following: 

 
ORDINARY RESOLUTION 
 
PROPOSED DISPOSAL BY BERJAYA GROUP BERHAD (“BGROUP”), A WHOLLY-OWNED 
SUBSIDIARY OF BCORPORATION, OF ITS ENTIRE 100% EQUITY INTEREST IN BERJAYA ENVIRO 
HOLDINGS SDN BHD (“BENVIRO”) TO NAZA CORPORATION HOLDINGS SDN BHD (“NAZA”) FOR 
A CASH CONSIDERATION OF RM700.00 MILLION (“PROPOSED DISPOSAL”) 
 
THAT, subject to approvals from relevant authorities and/or parties being obtained in respect of the Proposed 
Disposal, if required, approval be and is hereby given to BGroup to dispose of its entire 100% equity interest 
in BEnviro for a cash consideration of RM700.00 million in accordance with the terms and conditions of the 
Share Sale Agreement dated 17 July 2023 as well as the Supplemental Share Sale Agreement dated 30 
October 2023 entered into between BGroup and Naza in respect of the Proposed Disposal.  
 
AND THAT, the Board of Directors of BCorporation (“Board”) be and is hereby empowered and authorised 
to give full effect to the Proposed Disposal with full power to assent, accept and/or make any condition, 
modification, variation, arrangement and/or amendment in any manner as may be required or imposed or 
permitted by any relevant authorities and/or parties or as the Board may deem necessary or expedient in 
the best interests of the Company and to do all acts, deeds and things and to execute all such documents 
as may be required or expedient in connection with the Proposed Disposal. 
 
 
 
By Order of the Board  
 
 
THAM LAI HENG MICHELLE 
(MAICSA 7013702) 
(SSM Practising Certificate No. 202008001622) 
Company Secretary 
 
Kuala Lumpur 
 14 November 2023 
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Notes: 
1. The EGM will be conducted on a virtual basis through live streaming and online remote voting via the Remote Participation and 

Voting (“RPV”) facilities provided by the Poll Administrator, SS E Solutions Sdn Bhd which are available on Securities Services 
e-Portal at https://sshsb.net.my/login.aspx. Please follow the procedures provided in the Administrative Guide for the EGM 
in order to register, participate and vote remotely via the RPV facilities. 

2. The main and only venue of the EGM is the broadcast venue which is strictly for the purpose of complying with Section 327(2) 
of the Companies Act, 2016 which requires the Chairman of the EGM to be present at the main venue of the EGM in Malaysia. 

3. Shareholders/proxies/corporate representatives from the public WILL NOT BE ALLOWED TO BE PHYSICALLY PRESENT at 
the broadcast venue on the day of the EGM. 

4. A member of the Company who is entitled to attend, participate, speak (including posing questions to the Board via real time 
submission of typed texts) and vote remotely at the EGM via the RPV facilities is entitled to appoint a proxy to exercise all or 
any of his/her rights to attend, participate, speak and vote in his/her stead. A proxy may but need not be a member of the 
Company.  

5. A member, other than an authorised nominee or an exempt authorised nominee, may appoint only one (1) proxy. 
6. An authorised nominee, as defined under the Securities Industry (Central Depositories) Act, 1991 (“SICDA”), may appoint one 

(1) proxy in respect of each securities account. 
7. An exempt authorised nominee, as defined under the SICDA, and holding ordinary shares in the Company for multiple beneficial 

owners in one securities account (“Omnibus Account”), may appoint multiple proxies in respect of each of its Omnibus Account. 
8. An individual member who appoints a proxy must sign the Form of Proxy personally or by his attorney duly authorised in writing. 

A corporate member who appoints a proxy must execute the Form of Proxy under seal or under the hand of its officer or attorney 
duly authorised. 

9. The Form of Proxy shall be executed and deposited at the Company’s Registered Office at Lot 13-01A, Level 13 (East Wing), 
Berjaya Times Square, No. 1 Jalan Imbi, 55100 Kuala Lumpur OR alternatively, the Form of Proxy may be submitted 
electronically via Securities Services e-Portal at https://sshsb.net.my not less than forty-eight (48) hours before the time appointed 
for holding the meeting, i.e. latest by Tuesday, 28 November 2023 at 10.00 a.m. 

10. Only members whose names appear in the Record of Depositors of the Company as at 23 November 2023 shall be entitled to 
participate and/or vote at the EGM or appoint a proxy to participate and/or vote in his/her stead via the RPV facilities. 

11. Pursuant to Paragraph 8.29A(1) of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the Ordinary 
Resolution set out in this Notice will be put to vote by way of poll.  
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BERJAYA CORPORATION BERHAD 

[Registration No. 200101019033 (554790-X)] 
FORM OF PROXY 
 
I/We   
 (Name in full) 
 
I.C. or Company Registration No.      CDS Account No.            
    (New or Old I.C. Nos.) 
 
of                     
 (Address) 
being a member/members of BERJAYA CORPORATION BERHAD  
 
hereby appoint ______________________________________ I.C No.    of 
   (Name in full)     (New or Old I.C. Nos.) 
 
  
 (Address) 
 
or failing him/her, the CHAIRMAN OF THE MEETING as my/our proxy to vote for me/us on my/our behalf, at the 
Extraordinary General Meeting of the Company (“EGM”) to be conducted on a virtual basis through live streaming from the 
broadcast venue at Manhattan V, Level 14, Berjaya Times Square Hotel Kuala Lumpur, No. 1 Jalan Imbi, 55100 Kuala 
Lumpur (“Broadcast Venue”) on Thursday, 30 November 2023 at 10.00 a.m. or any adjournment thereof. 
 
This proxy is to vote on the Ordinary Resolution set out in the Notice of EGM as indicated with an "X" in the appropriate spaces. 
If no specific direction as to voting is given, the proxy will vote or abstain from voting at his/her discretion. 
 

 FOR AGAINST 

ORDINARY RESOLUTION – PROPOSED DISPOSAL    

 
   NO. OF SHARES HELD 

……………………………………………………….. 
Signature(s) / Common Seal of Member(s) 

   
   

 
Dated this …………. day of ……………………, 2023. 
 
Notes: 
1. The EGM will be conducted on a virtual basis through live streaming and online remote voting via the Remote Participation and 

Voting (“RPV”) facilities provided by the Poll Administrator, SS E Solutions Sdn Bhd which are available on Securities Services e-
Portal at https://sshsb.net.my/. Please follow the procedures provided in the Administrative Guide for the EGM in order to 
register, participate and vote remotely via the RPV facilities. 

2. The main and only venue of the EGM is the broadcast venue which is strictly for the purpose of complying with Section 327(2) of 
the Companies Act, 2016 which requires the Chairman of the EGM to be present at the main venue of the EGM in Malaysia. 

3. Shareholders/proxies/corporate representatives from the public WILL NOT BE ALLOWED TO BE PHYSICALLY PRESENT at 
the broadcast venue on the day of the EGM. 

4. A member of the Company who is entitled to attend, participate, speak (including posing questions to the Board via real time 
submission of typed texts) and vote remotely at the EGM via the RPV facilities is entitled to appoint a proxy to exercise all or 
any of his/her rights to attend, participate, speak and vote in his/her stead. A proxy may but need not be a member of the 
Company.  

5. A member, other than an authorised nominee or an exempt authorised nominee, may appoint only one (1) proxy. 
6. An authorised nominee, as defined under the Securities Industry (Central Depositories) Act, 1991 (“SICDA”), may appoint one (1) 

proxy in respect of each securities account. 
7. An exempt authorised nominee, as defined under the SICDA, and holding ordinary shares in the Company for multiple beneficial 

owners in one securities account (“Omnibus Account”), may appoint multiple proxies in respect of each of its Omnibus Account. 
8. An individual member who appoints a proxy must sign the Form of Proxy personally or by his attorney duly authorised in writing. A 

corporate member who appoints a proxy must execute the Form of Proxy under seal or under the hand of its officer or attorney 
duly authorised. 

9. The Form of Proxy shall be executed and deposited at the Company’s Registered Office at Lot 13-01A, Level 13 (East Wing), 
Berjaya Times Square, No. 1 Jalan Imbi, 55100 Kuala Lumpur OR alternatively, the Form of Proxy may be submitted electronically 
via Securities Services e-Portal at https://sshsb.net.my not less than forty-eight (48) hours before the time appointed for holding 
the meeting, i.e. latest by Tuesday, 28 November 2023 at 10.00 a.m. 

10. Only members whose names appear in the Record of Depositors of the Company as at 23 November 2023 shall be entitled to 
participate and/or vote at the EGM or appoint a proxy to participate and/or vote in his/her stead via the RPV facilities. 

11. Pursuant to Paragraph 8.29A(1) of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the Ordinary 
Resolution set out in this Notice will be put to vote by way of poll.  

  ✄
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