
 
BWYS GROUP BERHAD 

[Registration No. 202301000310 (1494229-W)] 
(Incorporated in Malaysia) 

 
CIRCULAR TO SHAREHOLDERS IN RELATION TO THE: 

 
(I) PROPOSED DISPOSAL OF A PARCEL OF LEASEHOLD INDUSTRIAL LAND WITH THREE (3) 

BLOCKS OF FOUR STOREY OFFICE BUILDINGS, THREE (3) BLOCKS OF SINGLE STOREY 
DETACHED FACTORY BUILDINGS AND ANCILLARY BUILDING HELD UNDER H.S.(M) 20681, PT 
404, SEKSYEN 2, PEKAN BUKIT CHANGGANG, TEMPAT OLAK LEMPIT, DAERAH KUALA LANGAT, 
NEGERI SELANGOR DARUL EHSAN BY BW SCAFFOLD INDUSTRIES SDN BHD, A WHOLLY-
OWNED SUBSIDIARY OF BWYS GROUP BERHAD (“BWYS” OR “COMPANY”) TO YUSIN 
MACHINERY (MALAYSIA) SDN BHD FOR A TOTAL CASH CONSIDERATION OF RM67.00 
MILLION (“PROPOSED CHANGGANG PROPERTY DISPOSAL”); AND 
 

(II) PROPOSED ACQUISITION OF A PARCEL OF FREEHOLD INDUSTRIAL LAND HELD UNDER 
H.S.(D) 50254, PT 53925, MUKIM OF TANJONG DUABELAS, DISTRICT OF KUALA LANGAT, 
STATE OF SELANGOR DARUL EHSAN BY BW SCAFFOLD INDUSTRIES SDN BHD, A WHOLLY-
OWNED SUBSIDIARY OF BWYS FROM COMPASS IP SDN BHD FOR A TOTAL CASH 
CONSIDERATION OF RM94,479,631.50 (“PROPOSED DUABELAS LAND ACQUISITION”) 

 
(COLLECTIVELY, THE “PROPOSALS”) 
 

AND 
 

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 

Principal Adviser  
 

 
 

M & A SECURITIES SDN BHD 
[Registration No. 197301001503 (15017-H)] 

(A Participating Organisation of Bursa Malaysia Securities Berhad) 
 

The Notice convening the Extraordinary General Meeting (“EGM”) in respect of the Proposals which will be held at De.Wan 
1958 by Chef Wan @ Bangsar Shopping Centre, F1 & F6, Level 1, Bangsar Shopping Centre, 285, Jalan Maarof, Bangsar, 
59000 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur on Thursday, 22 January 2026 at 2.30 p.m. or at any adjournment 
thereof, together with the Form of Proxy are enclosed in this Circular.  
 
You are requested to complete the Form of Proxy in accordance with the instructions printed therein and deposit it to the 
registered office of the Company at Office Suite No. 603 Block C, Pusat Dagangan Phileo Damansara 1, No. 9, Jalan 16/11, 
Off Jalan Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan not less than forty-eight (48) hours before the time for 
holding the meeting or any adjournment thereof. The lodging of the Form of Proxy will not preclude a shareholder from 
attending and voting in person at the EGM should the shareholder subsequently wish to do so. 
 
Last date and time for lodging the Form of Proxy : Tuesday, 20 January 2026 at 2.30 p.m. 
Day, date and time of EGM 
 

: Thursday, 22 January 2026 at 2.30 p.m. or at any adjournment thereof 
 

This Circular is dated 22 December 2025 

 

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.  
 
This Circular has been reviewed by M & A Securities Sdn Bhd, being the Principal Adviser for the Proposals (as defined herein) 
and Sponsor to our Company. 
 
Bursa Malaysia Securities Berhad takes no responsibility for the contents of this Circular, the valuation certificates as set out 
in Appendix III and IV of this Circular and the valuation reports, 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. Shareholders are advised to make their own evaluation to assess the merits and risks of the 
Proposals. 
 



 
DEFINITIONS 
 

i 
 

Unless where the context otherwise requires, the following definitions shall apply throughout this Circular 
and the accompanying appendices: 
 
Act : Companies Act 2016 of Malaysia, as amended from time to time and 

any re-enactment thereof  
 

BLR : Base lending rate 
  

BMSB  : BWYS Metech Sdn Bhd 
(formerly known as YS Success Industries Sdn Bhd)  
[Registration No. 200801009666 (810954-P)]  
 

Board : Board of Directors of BWYS  
 

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

BW Scaffold or 
Changgang Property 
Vendor or Duabelas Land 
Purchaser  

 

: BW Scaffold Industries Sdn Bhd 
[Registration No. 198801003058 (170415-K)] 
 

BWYS Group or Group : BWYS and its subsidiary companies 
 

BWYS or Company : BWYS Group Berhad 
[Registration No. 202301000310 (1494229-W)] 
 

BWYS Share(s) or 
Share(s) 

 

: Ordinary share(s) of BWYS 
 

BWYS Steel  : BW Yee Seng Steel Industries Sdn Bhd 
[Registration No. 199901015292 (490192-D)] 
 

Central Region  : Collectively, state of Selangor Darul Ehsan and the Federal Territory of 
Kuala Lumpur  
 

Changgang Property  : A parcel of leasehold industrial land with three (3) blocks of four storey 
office buildings, three (3) blocks of single storey detached factory 
buildings and ancillary building held under H.S.(M) 20681, PT404, 
Seksyen 2, Pekan Bukit Changgang, Tempat Olak Lempit, Daerah 
Kuala Langat, Negeri Selangor Darul Ehsan 
 

Changgang Property 
Disposal Consideration  

: The total cash consideration for the Proposed Changgang Property 
Disposal amounting to RM67,000,000.00 
 

Changgang Property SPA : The conditional sale and purchase agreement dated 1 August 2025 
entered into between BW Scaffold and Yusin in relation to the 
Proposed Changgang Property Disposal 
 

Changgang Property SPA 
Unconditional Date  

: The date when the Changgang Property SPA becomes unconditional 
upon the conditions precedent stated in the Changgang Property SPA 
are being complied 
 

Changgang Property 
Valuation Certificate 

: Certificate of valuation of Changgang Property in relation to the 
Proposed Changgang Property Disposal dated 28 July 2025 issued by 
Rahim & Co 
 

 
DEFINITIONS (Cont’d) 
 

ii 
 

Circular : This circular to our shareholders in relation to the Proposals dated 22 
December 2025 
 

Director(s) : Directors of our Company based on the meaning under Section 2(1) of 
the Act and 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 Proposals were agreed upon: 
 
(i) a director of the Company, its subsidiaries or holding company; 

or 
 

(ii) a chief executive of the Company, its subsidiaries or holding 
company. 

 
Duabelas Land : A parcel of freehold industrial land held under H.S.(D) 50254, PT 

53925, Mukim Tanjong Duabelas, District of Kuala Langat, State of 
Selangor Darul Ehsan 
 

Duabelas Land Purchase 
Consideration  

: The total cash consideration for the Proposed Duabelas Land 
Acquisition amounting to RM94,479,631.50 
 

Duabelas Land SPA  : The conditional sale and purchase agreement dated 22 October 2025 
entered into between BW Scaffold and Compass IP in relation to the 
Proposed Duabelas Land Acquisition 
 

Duabelas Land Valuation 
Certificate 

: Certificate of valuation of Duabelas Land in relation to the Proposed 
Duabelas Land Acquisition dated 3 September 2025 issued by Rahim 
& Co 
 

EGM : Extraordinary general meeting  
 

EPS : Earnings per Share 
 

FXD : FXD Group Sdn Bhd  
[Registration No. 202401015265 (1561115-M)] 
 

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

LHG  : Lionwise Holding Group Pte Ltd  
[Registration No. 202448164C] 
 

Listing Requirements : ACE Market Listing Requirements of Bursa Securities  
  

LPD : 30 November 2025, being the latest practicable date prior to the 
printing and despatch of this Circular 
 

M & A Securities or 
Principal Adviser or 
Sponsor 

 

: M & A Securities Sdn Bhd  
[Registration No. 197301001503 (15017-H)] 

i
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DEFINITIONS (Cont’d) 
 

iv 
 

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 a time of day in 
this Circular is a reference to Malaysian time, unless otherwise specified. 
 
Any discrepancy in the tables between the amounts listed, actual figures and the totals thereof in this 
Circular are due to rounding.  
 
 
 
 
 

[The rest of this page is intentionally left blank] 
  

 
DEFINITIONS (Cont’d) 
 

iii 
 

Major shareholder(s) : Any person who is or was within the preceding 6 months of the date 
on which the terms of the Proposed Changgang Property Disposal or 
Proposed Duabelas Land Acquisition, as the case may be, were agreed 
upon, who has an interest or interests in one or more voting shares in 
a corporation and the number or the aggregate number of those 
shares, is: 
 
(a) equal to or more than 10% of the total number of voting shares 

in the corporation; or 
 
(b) equal to or more than 5% of the total number of voting shares 

in the corporation where such person is the largest shareholder 
of the corporation. 

 
For the purpose of this definition, “interest” shall have the meaning of 
“interest in shares” given in Section 8 of the Act. 
 

MBB : Malayan Banking Berhad  
[Registration No. 196001000142 (3813-K)] 
 

NA : Net assets 
 

Proposed Changgang 
Property Disposal  

: Proposed disposal of the Changgang Property by BW Scaffold to Yusin 
for the Changgang Property Disposal Consideration 
 

Proposed Duabelas Land 
Acquisition  

: Proposed acquisition of the Duabelas Land by BW Scaffold from 
Compass IP for the Duabelas Land Purchase Consideration  
 

Proposals : Collectively, Proposed Changgang Property Disposal and Proposed 
Duabelas Land Acquisition 
 

Rahim & Co or Valuer  : Rahim & Co International Sdn Bhd  
[Registration No. 201501001265 (1126597-X)] 
 

RM and sen : Ringgit Malaysia and sen, respectively 
 

RPGT : Real Property Gains Tax 
 

Share Registrar  : Ascendserv Capital Markets Services Sdn Bhd  
[Registration No. 202401031272 (1577121-P)]  
 

YSGI  : YS Global Industries Sdn Bhd  
[Registration No. 201101007345 (935483-A)]  
 

Yusin or Changgang 
Property Purchaser 

: Yusin Machinery (Malaysia) Sdn Bhd  
[Registration No. 202301043592 (1537508-P)] 
 

 
All references to “we”, “us”, “our” and “ourselves” are to BWYS or BWYS Group. All references to “you” 
and “your” in this Circular are references to shareholders of our Company.  
 
Words denoting the singular shall, where applicable, include the plural and vice versa. Words denoting 
the masculine gender shall, where applicable, include the feminine and /or neuter genders and vice 
versa. Any reference to persons shall include a corporation, unless otherwise specified.  
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EXECUTIVE SUMMARY 
 

vi 
 

THIS EXECUTIVE SUMMARY SETS OUT THE SALIENT INFORMATION OF THE PROPOSALS. 
YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS 
CIRCULAR WITHOUT RELYING SOLELY ON THIS EXECUTIVE SUMMARY BEFORE VOTING 
ON THE ORDINARY RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT 
OUR FORTHCOMING EGM. 
 
Our Board is recommending the shareholders of our Company to vote IN FAVOUR of the ordinary 
resolutions pertaining to the Proposals to be tabled at our forthcoming EGM. 
 

Key information 
 

Description 
Reference 
to Circular 

    
Details of the 
Proposals  

: The Proposed Changgang Property Disposal entails the 
proposed disposal of Changgang Property by BW Scaffold to 
Yusin for the Changgang Property Disposal Consideration 
pursuant to the Changgang Property SPA. 
 
The Proposed Duabelas Land Acquisition entails the proposed 
acquisition of Duabelas Land by BW Scaffold from Compass IP 
for the Duabelas Land Purchase Consideration pursuant to 
Duabelas Land SPA. 
 

Sections 2 
and 3 

Rationale and 
benefits for the 
Proposals  

: The Proposed Changgang Property Disposal will provide an 
opportunity for our Group to unlock the value of Changgang 
Property and raised cash proceeds which can be channelled 
towards our Group’s business operations, working capital 
requirements, bank borrowings and Duabelas Land Purchase 
Consideration. 
 
The Proposed Duabelas Land Acquisition will cater to our Group 
operational expansion, as our Group intends to construct new 
factory buildings, warehouses and centralised labour quarters 
on Duabelas Land for BW Scaffold’s operations for the rental 
and supply of scaffoldings, manufacturing of sheet metal 
products such as polyurethane foam sandwich panels, roofing 
sheets and roof trusses as well as storage for our Group’s steel 
materials.  
 

Section 4 

Risks of the 
Proposals  

: (a) Non-completion risk; and 
 
(b) Compulsory acquisition risk. 
 

Section 6 

Approval/consent 
required  

: (a) Shareholders of BWYS at the forthcoming EGM to be 
convened for the Proposals;  
 

(b) From relevant authorities, which form part of conditions 
precedent of the Changgang Property SPA and Duabelas 
Land SPA as mentioned in Appendix I and II, respectively, 
of this Circular; and 

 
(c) Any other relevant authorities, if required. 
 
 
 
 
 

Section 9 
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EXECUTIVE SUMMARY (Cont'd) 

vii 

Key information Description 
Reference 
to Circular 

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

None of our Directors, major shareholders, chief executive 
and/or persons connected with them have any interest, directly 
or indirectly, in the Proposals. 

Section 12 

Directors’ 
statement and 
recommendation 

The Board having considered all aspects of the Proposals 
(including but not limited to the rationale and benefits of the 
Proposals, basis and justification for the Changgang Property 
Disposal Consideration and Duabelas Land Purchase 
Consideration, salient terms of the Changgang Property SPA 
and Duabelas Land SPA, as well as the effects of the Proposals), 
is of the view that the Proposals are in the best interest of 
BWYS. 

Accordingly, the Board recommends that you VOTE IN 
FAVOUR of the resolutions pertaining to the Proposals to be 
tabled at the forthcoming EGM.  

Section 13 
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BWYS GROUP BERHAD  

[Registration No. 202301000310 (1494229-W)] 
(Incorporated in Malaysia) 

 
Registered Office: 

 
Office Suite No. 603 Block C 

Pusat Dagangan Phileo Damansara 1 
No. 9, Jalan 16/11, Off Jalan Damansara 

46350 Petaling Jaya 
Selangor Darul Ehsan 

 
22 December 2025 

 
Board of Directors: 
 
Dato’ Saidi Bin Ismail (Independent Non-Executive Chairman) 
Kang Beng Hai (Non-Independent Executive Director / Managing Director) 
Kang Yi Ki (Non-Independent Executive Director) 
See Swee Sie (Independent Non-Executive Director) 
Teresa Tan Siew Kuan (Independent Non-Executive Director) 
Lim Chee Hoong (Independent Non-Executive Director) 
 
To: Our shareholders 
 
(I) PROPOSED CHANGGANG PROPERTY DISPOSAL; AND 
(II) PROPOSED DUABELAS LAND ACQUISITION 
 
(COLLECTIVELY, THE “PROPOSALS”) 
 
1. INTRODUCTION 

 
On 1 August 2025, M & A Securities had, on behalf of our Board, announced that BW Scaffold 
had on 1 August 2025 entered into the Changgang Property SPA with Yusin for the Proposed 
Changgang Property Disposal. 
 
On 22 October 2025, M & A Securities had, on behalf of our Board, announced that BW Scaffold 
had, on the even date, entered into the Duabelas Land SPA with Compass IP for the Proposed 
Duabelas Land Acquisition.  
 
On 28 October 2025, M & A Securities had, on behalf of our Board, announced that the 
Company intends to vary the utilisation of proceeds to be raised from the Proposed Changgang 
Property Disposal.  
 
Further details of the Proposals are set out in the ensuing sections of this Circular. 
 
THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT 
INFORMATION ON THE PROPOSALS AND TO SEEK YOUR APPROVAL FOR THE 
RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT OUR 
FORTHCOMING EGM. THE NOTICE OF EGM AND FORM OF PROXY ARE ENCLOSED 
IN THIS CIRCULAR. 
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Key information Description 
Reference 
to Circular 

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

None of our Directors, major shareholders, chief executive 
and/or persons connected with them have any interest, directly 
or indirectly, in the Proposals. 

Section 12 

Directors’ 
statement and 
recommendation 

The Board having considered all aspects of the Proposals 
(including but not limited to the rationale and benefits of the 
Proposals, basis and justification for the Changgang Property 
Disposal Consideration and Duabelas Land Purchase 
Consideration, salient terms of the Changgang Property SPA 
and Duabelas Land SPA, as well as the effects of the Proposals), 
is of the view that the Proposals are in the best interest of 
BWYS. 

Accordingly, the Board recommends that you VOTE IN 
FAVOUR of the resolutions pertaining to the Proposals to be 
tabled at the forthcoming EGM.  

Section 13 
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Encumbrances : Charged three times to MBB vide Presentation No. 
021SC574/2020, registered on 13 February 2020; 
Presentation No. 021SC1243/2020 and Presentation No. 
021SC1244/2020, both registered on 28 May 2020 
 
For avoidance of doubt, the charge in favour of MBB over 
the Changgang Property will be discharged prior to the 
completion of the Proposed Changgang Property 
Disposal. 
 

Other endorsement  
 

: A private caveat has been entered by MBB vide 
Presentation No. 021B2801/2019, registered on 25 
September 2019 
 

Age of the buildings : Approximately 11 years (based on certificate of 
completion and compliance bearing Reference No.: 
LJM/S/1673 dated 8 September 2014) 
 

Built-up area  : 275,247 square feet 
 

Net lettable area : 249,193 square feet (approximately 23,151 square 
meters) 
 

Existing use / occupancy rate : The Changgang Property is currently rented to and fully 
occupied by Yusin for a rental of RM373,789.50 per 
month 
 

Net book value  : RM28.14 million (based on the latest audited financial 
statements as at 31 December 2024) 
 

Original date of investment : 31 January 2019 
 

Original cost of investment : Purchase consideration of RM28,000,000.00 for the 
Changgang Property 
 

Valuation date  
 

: 23 June 2025 

Valuer  
 

: Rahim & Co  

Valuation approach  
 

: Investment Method by Income Approach and Cost 
Approach  
 

Market value of the Property : RM55,100,000.00 
 
The Changgang Property is located within an existing established industrial scheme known as 
Kawasan Perindustrian Olak Lempit, Banting, Selangor Darul Ehsan. It is situated approximately 
50 kilometres by road due south-west of Kuala Lumpur city centre and is within the local 
authority area of Majlis Perbandaran Kuala Langat. Other towns located within the vicinity of 
the subject property are as follows:  
 
(i) Pekan Dengkil - about 10 kilometres due north-east; 
(ii) Banting town centre - approximately 12 kilometres due west; 
(iii) Pekan Jenjarom and Telok Panglima Garang - about 17 kilometres and 21 kilometres due 

north-west; 
(iv) Cyberjaya - approximately 22 kilometres due north-east; and 
(v) Klang town centre - about 38 kilometres due north-west 
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YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR TOGETHER WITH THE APPENDIX CONTAINED HEREIN BEFORE VOTING 
ON THE RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT OUR 
FORTHCOMING EGM. 
 
 

2. DETAILS OF THE PROPOSED CHANGGANG PROPERTY DISPOSAL  
 
On 1 August 2025, the terms and conditions of the Proposed Changgang Property Disposal 
have been mutually agreed upon between BW Scaffold and Yusin through the execution of the 
Changgang Property SPA in which BW Scaffold agreed to sell and Yusin agreed to purchase the 
Changgang Property, free from all encumbrances but subject to all conditions of title whether 
express or implied and/or any restrictions in interest. The Changgang Property Disposal 
Consideration of RM67.00 million is to be satisfied entirely via cash, subject to the terms and 
conditions of the Changgang Property SPA. 
 
The salient terms of the Changgang Property SPA and Changgang Property Valuation Certificate 
are set out in Appendix I and Appendix III of this Circular, respectively.  
 

2.1 Information of the Changgang Property  
 
The details of the Changgang Property are as follows: 
 
Registered owner  : BW Scaffold  

 
Title No. : H.S.(M) 20681 

 
Lot No. : PT 404 Seksyen 2 

 
Locality : Olak Lempit 

 
Mukim : Pekan Bukit Changgang  

 
District  : Kuala Langat 

 
State : Selangor Darul Ehsan 

 
Postal address : No. 112, Jalan 8, Kawasan Perindustrian Olak Lempit, 

42700 Banting, Selangor Darul Ehsan  
 

Description of the Changgang 
Property  

: Leasehold industrial land measuring approximately 
31,530 square meters with three (3) blocks of four storey 
office buildings, three (3) blocks of single storey detached 
factory buildings and ancillary building  
 

Land tenure : 99-year leasehold interest expiring on 26 September 2087 
 

Category of land use : Industrial 
 

Express condition  : Light Industrial 
 

Provision land area : 31,530 square meters 
 

Restriction in interest  : The land granted cannot be sold, leased, charged or 
transferred in any way, without the permission of the 
state authority 
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2.3 Information on the Changgang Property Purchaser  
 
Yusin was incorporated on 3 November 2023 under the Act and has its registered office at No. 
49-2, Jalan Temenggung 9/9, Seksyen 9, Bandar Mahkota Cheras, 43200 Cheras, Selangor 
Darul Ehsan. Yusin is principally involved in the manufacture of parts and accessories for motor 
vehicles.  
 
As at the LPD, Yusin has an issued share capital of RM19,500,000.00 comprising 19,500,000 
ordinary shares. Yusin is a wholly-owned subsidiary of Yusin Holding Corporation, a company 
listed on the Taiwan Stock Exchange.  
 
The substantial shareholders of Yusin Holding Corporation and their respective shareholdings 
as at the 22 June 2025 (being the latest available information) are as follows: 
 

Name  
Direct Indirect 

No. of shares % No. of shares  % 
     
Further Gain Investments Ltd 2,932,132 6.11 - - 
Dynamic Holding Inc  2,495,132 5.20 - - 
Full Glory Group Ltd  2,400,496 5.00 - - 
Total 7,827,760 16.31 - - 
 
As at the LPD, the Directors of Yusin are Tee Ka Hing, Cheng Binggen and Hsu Yao-Jen. 
 

2.4 Basis and justification on arriving on the Changgang Property Disposal 
Consideration  
 
The Changgang Property Disposal Consideration was arrived at on a “willing-buyer and willing-
seller” basis after taking into consideration the market value of the Changgang Property as 
appraised by Rahim & Co, of RM55.10 million as at the date of valuation of 23 June 2025. For 
clarity, the Changgang Property Disposal Consideration represents a premium of RM11.90 
million or approximately 21.60% from the market value of the Changgang Property as 
appraised by Rahim & Co. The premium was arrived at after negotiations with the Changgang 
Property Purchaser, taking into consideration its location which is in proximity to key commercial 
and residential areas such as Banting town centre, supported with surrounding developments, 
together with its accessibility via main roads such as West Coast Expressway. Please refer to 
Appendix III of this Circular for further information on Changgang Property. 
 
In arriving at the market value of the Changgang Property, Rahim & Co has adopted the 
Investment Method by Income Approach and Cost Approach, which derived market values of 
RM54.00 million and RM55.10 million, respectively, for the Changgang Property. 
 
The Investment Method by Income Approach entails the determination of the probable gross 
annual rental the Changgang Property is capable of producing and deducting therefrom the 
outgoings to arrive at the annual net income. The net annual income is capitalised at a market 
derived net yield to arrive at the capital value of the Changgang Property.  
 
The Cost Approach involves the valuation of land by comparison with evidence of values of 
comparable land and adding to it the current replacement cost of the building less depreciation, 
if necessary. The current replacement cost involves the construction cost, financing charges, 
advertising charges, professional fees, other incidental expenses and the developer’s profit. 
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Kawasan Perindustrian Olak Lempit, wherein the Changgang Property is located at, is situated 
off the southern (left) side of the main trunk road, i.e. Jalan Dengkil–Banting travelling from 
Pekan Dengkil towards Banting locality; and is sited off the western (right) side of Jalan 
Labohan Dagang–Nilai travelling from Banting towards Nilai locality. 

 
The Changgang Property is accessible from Kuala Lumpur city centre via Maju Expressway 
(commonly known as MEX Highway), thereafter exit onto Lingkaran Putrajaya after Putrajaya 
Toll Plaza, continue onto Lebuhraya Putrajaya–Cyberjaya, followed by Dengkil Bypass and 
travelling towards the direction of KLIA. At the road intersection formed by Dengkil Bypass and 
Jalan Dengkil–Banting, turn onto Jalan Dengkil–Banting and continue for approximately 12 
kilometres before turning left to enter the area of Kawasan Perindustrian Olak Lempit. 
 
Alternatively, the Changgang Property is accessible from Klang town centre via Jalan Klang–
Banting, travelling south towards Banting and thereafter turning onto Jalan Dengkil–Banting 
for approximately 8 kilometres to reach the entrance of Kawasan Perindustrian Olak Lempit. 
 
An aerial view of Kawasan Perindustrian Olak Lempit is as below: 
 

 
 
(Source: Rahim & Co International Sdn Bhd) 

 
2.2 Information on the Changgang Property Vendor  

 
BW Scaffold was incorporated on 5 May 1988 under the Companies Act 1965 and has its 
registered office at Office Suite No. 603 Block C, Pusat Dagangan Phileo Damansara 1, No. 9, 
Jalan 16/11, Off Jalan Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan. BW Scaffold is 
principally involved in sales and rental of scaffoldings. 
 
As at the LPD, BW Scaffold has an issued share capital of RM4,706,497.00 comprising 
14,164,300 ordinary shares. BW Scaffold is a wholly-owned subsidiary of BWYS.  
 
As at the LPD, the Directors of BW Scaffold are Kang Beng Hai and Kang Beng Teong. Kang 
Beng Hai is also the Non-Independent Executive Director / Managing Director of BWYS.  
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2.7 Expected gain from the Proposed Changgang Property Disposal  
 
The Proposed Changgang Property Disposal is expected to result in a pro forma gain to the 
BWYS Group details of which are set out below: 
 

  RM’000 
   

Changgang Property Disposal Consideration  67,000 
Less: Net book value as at 31 December 2024  (28,137) 
Less: Estimated expenses for the Proposed Changgang Property 

Disposal(1)  
(5,100) 

Expected gain from the Proposed Changgang Property Disposal  33,763 
 
Note: 
 
(1) The breakdown of the estimated expenses for the Proposed Changgang Property 

Disposal is illustrated below: 
 
Description  RM’000 
  
RPGT(i) 3,395 
Real estate agency fee (2% of the Changgang Property Disposal 
Consideration) 

1,340 

Professional fees (such as fees to Principal Adviser, solicitors, 
Valuer and company secretary) 

331 

Fees payable to the authorities  6 
Miscellaneous charges (such as printing and advertising costs, 
cost relating to the convening of EGM and other miscellaneous 
costs) 

28 

Total 5,100 
 
Note: 
 
(i) Pursuant to the Real Property Gains Tax Act 1976 of Inland Revenue Board of 

Malaysia, the RPGT for the Proposed Changgang Property Disposal, amounting to 
approximately RM3.40 million is calculated as illustrated below: 

 
  RM’000 
Changgang Property Disposal Consideration  67,000 
Less: Original cost of investment (as set out in Section 2.1 of 

this Circular) 
(28,000) 

Less: Expenses during purchase ( such as stamp duty, legal fee, 
renovation cost, valuation fee and real estate agency fee) 

(5,045) 

Total taxable gains  33,955 
RPGT (10.00% of the total taxable gains) 3,395 
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2.5 Mode of settlement 
 
The Changgang Property Disposal Consideration will be satisfied entirely via cash in the 
following manner: 
 
Changgang Property 
Disposal 
Consideration  Details 

Payment 
amount  
RM’000 

   
Deposit  
(being 10.00% of the 
Changgang Property 
Disposal Consideration) 

(a) 2.00% of the Changgang Property Disposal 
Consideration to be settled by the Changgang 
Property Purchaser to the Changgang Property 
Vendor’s solicitor as stakeholder prior to the 
execution of the Changgang Property SPA until 
the Changgang Property SPA Unconditional 
Date 

 

1,340 
 

 (b) 3.00% of the Changgang Property Disposal 
Consideration to be settled by the Changgang 
Property Purchaser to the Changgang Property 
Purchaser’s solicitors as stakeholder upon the 
execution of Changgang Property SPA as 
retention sum for RPGT 

 

2,010 
 

 (c) 5.00% of the Changgang Property Disposal 
Consideration to be settled by the Changgang 
Property Purchaser to the Changgang Property 
Vendor’s solicitors as stakeholders upon 
execution of the Changgang Property SPA until 
the Changgang Property SPA Unconditional 
Date 

 

3,350 
 

Balance of the 
Changgang Property 
Disposal Consideration  
(being 90.00% of the 
Changgang Property 
Disposal Consideration) 
 

To be settled by the Changgang Property Purchaser 
to the Changgang Property Vendor’s solicitors as 
stakeholders within 90 days from the Changgang 
Property SPA Unconditional Date 

60,300 
 

 Total 67,000 
 
Further details on the settlement of the Changgang Property Disposal Consideration are set out 
in Appendix I of this Circular. 
 

2.6 Liabilities to remain with the Changgang Property Vendor  
 
Save for the obligations arising from the Changgang Property SPA as detailed in Sections 4 and 
7 of Appendix I of this Circular, there are no liabilities, including contingent liabilities and 
guarantees, which will remain with and/or expected to remain with BW Scaffold pursuant to 
the Proposed Changgang Property Disposal.  
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Property Purchaser to the Changgang Property 
Vendor’s solicitors as stakeholders upon 
execution of the Changgang Property SPA until 
the Changgang Property SPA Unconditional 
Date 

 

3,350 
 

Balance of the 
Changgang Property 
Disposal Consideration  
(being 90.00% of the 
Changgang Property 
Disposal Consideration) 
 

To be settled by the Changgang Property Purchaser 
to the Changgang Property Vendor’s solicitors as 
stakeholders within 90 days from the Changgang 
Property SPA Unconditional Date 

60,300 
 

 Total 67,000 
 
Further details on the settlement of the Changgang Property Disposal Consideration are set out 
in Appendix I of this Circular. 
 

2.6 Liabilities to remain with the Changgang Property Vendor  
 
Save for the obligations arising from the Changgang Property SPA as detailed in Sections 4 and 
7 of Appendix I of this Circular, there are no liabilities, including contingent liabilities and 
guarantees, which will remain with and/or expected to remain with BW Scaffold pursuant to 
the Proposed Changgang Property Disposal.  
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(b) Our Group intends to utilise RM7.06 million of the proceeds from the Proposed 
Changgang Property Disposal for our working capital requirements as follows: 
 
Description  RM’000 
  
Purchase of raw materials(1)  6,000 
Operational expenses(2)  1,059 
Total  7,059 

 
Notes: 
 
(1) Our Group intends to utilise RM6.00 million of the proceeds from the Proposed 

Changgang Property Disposal for the purchase of steel coils. 
 

(2) Our Group intends to utilised RM1.06 million of the proceeds from the Proposed 
Changgang Property Disposal for the general administrative and operational 
expenses as follows: 
 
Description  RM’000 
  
Salaries  899 
Utilities expense 150 
Upkeep expense 10 
Total 1,059 

 
(c) Our Group intends to utilise RM5.10 million of the proceeds from the Proposed 

Changgang Property Disposal for the estimated expenses for Proposed Changgang 
Property Disposal. The breakdown of the estimated expenses for the Proposed 
Changgang Property Disposal is set out below: 
 
Description  RM’000 
  
RPGT (as set out in Section 2.7 of this Circular) 3,395 
Real estate agency fee  1,340 
Professional fees (such as fees to Principal Adviser, solicitors, 
Valuer and company secretary) 

331 

Fees payable to the authorities  6 
Miscellaneous charges (such as printing and advertising costs, 
cost relating to the convening of EGM and other miscellaneous 
costs) 

28 

Total 5,100 
 

(d) Our Group intends to utilise RM20.00 million to partially fund the Proposed Duabelas 
Land Acquisition. Please refer to Section 3 of this Circular for further details of the 
Proposed Duabelas Land Acquisition.  
 
For avoidance of doubt, the Proposed Changgang Property Disposal and the Proposed 
Duabelas Land Acquisition are not inter-conditional upon each other. As such, in the 
event the Proposed Duabelas Land Acquisition is not completed, the amount allocated 
for the Duabelas Land Purchase Consideration and estimated expenses for the Proposed 
Duabelas Land Acquisition as set out above shall be reallocated towards the working 
capital requirement of our Group in the following order of priority, up to the respective 
maximum allocation in the following order: 
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2.8 Utilisation of proceeds 
 
Our Group intends to utilise the proceeds from the Proposed Changgang Property Disposal 
amounting to RM67.00 million as set out below: 
 

Details Notes 
Amount  Expected timeframe for 

utilisation of proceeds RM’000 
    
Repayment of bank borrowings  (a) 34,546 Within 9 months 
Working capital requirement  (b) 7,059 Within 12 months 
Estimated expenses for the 
Proposed Changgang Property 
Disposal 

(c) 5,100 Immediately 

Duabelas Land Purchase 
Consideration 

(d) 20,000 Within 12 months 

Estimated expenses for the 
Proposed Duabelas Land Acquisition 

(e) 295 Immediately 

Total 67,000  
 
(a) Our Group has total outstanding bank borrowings of approximately RM156.96 million as 

at the LPD. The details of the repayment of our Group’s bank borrowings are as follows: 
 

Type of 
facility  

 
Purpose 

Effective 
interest rate 

per annum  

Outstanding 
amount as 
at the LPD 

Amount to 
be repaid 

Estimated 
interest 

savings per 
annum 

% RM’000 RM’000 RM’000 
      
Term loan – 
MBB 
 

To part finance 
the purchase of 
the Changgang 
Property 

  

(1)BLR – 2.20%  
 

19,969 19,681 827 

Term loan – 
MBB 
 

Working 
capital(2) 
 

(1)BLR – 2.00%  3,988 3,865 170 

Banker’s 
acceptance – 
MBB 

Working 
capital(2) 

N/A 11,020 11,000 - 

Total   34,977 34,546 997 
 

Notes: 
 

(1) Based on floating interest rate. As at the LPD, the BLR for MBB is 6.40% as 
published on their website.  
 

(2) Includes raw material costs and labour expenses. 
 
The repayment of bank borrowings is expected to result in a total interest savings of 
RM1.00 million per annum to our Group. However, the actual interest savings may vary 
depending on the applicable interest rate at the time of repayment. 

  

8



 

9 
 

(b) Our Group intends to utilise RM7.06 million of the proceeds from the Proposed 
Changgang Property Disposal for our working capital requirements as follows: 
 
Description  RM’000 
  
Purchase of raw materials(1)  6,000 
Operational expenses(2)  1,059 
Total  7,059 

 
Notes: 
 
(1) Our Group intends to utilise RM6.00 million of the proceeds from the Proposed 

Changgang Property Disposal for the purchase of steel coils. 
 

(2) Our Group intends to utilised RM1.06 million of the proceeds from the Proposed 
Changgang Property Disposal for the general administrative and operational 
expenses as follows: 
 
Description  RM’000 
  
Salaries  899 
Utilities expense 150 
Upkeep expense 10 
Total 1,059 

 
(c) Our Group intends to utilise RM5.10 million of the proceeds from the Proposed 

Changgang Property Disposal for the estimated expenses for Proposed Changgang 
Property Disposal. The breakdown of the estimated expenses for the Proposed 
Changgang Property Disposal is set out below: 
 
Description  RM’000 
  
RPGT (as set out in Section 2.7 of this Circular) 3,395 
Real estate agency fee  1,340 
Professional fees (such as fees to Principal Adviser, solicitors, 
Valuer and company secretary) 

331 

Fees payable to the authorities  6 
Miscellaneous charges (such as printing and advertising costs, 
cost relating to the convening of EGM and other miscellaneous 
costs) 

28 

Total 5,100 
 

(d) Our Group intends to utilise RM20.00 million to partially fund the Proposed Duabelas 
Land Acquisition. Please refer to Section 3 of this Circular for further details of the 
Proposed Duabelas Land Acquisition.  
 
For avoidance of doubt, the Proposed Changgang Property Disposal and the Proposed 
Duabelas Land Acquisition are not inter-conditional upon each other. As such, in the 
event the Proposed Duabelas Land Acquisition is not completed, the amount allocated 
for the Duabelas Land Purchase Consideration and estimated expenses for the Proposed 
Duabelas Land Acquisition as set out above shall be reallocated towards the working 
capital requirement of our Group in the following order of priority, up to the respective 
maximum allocation in the following order: 

 
  

 

8 
 

2.8 Utilisation of proceeds 
 
Our Group intends to utilise the proceeds from the Proposed Changgang Property Disposal 
amounting to RM67.00 million as set out below: 
 

Details Notes 
Amount  Expected timeframe for 

utilisation of proceeds RM’000 
    
Repayment of bank borrowings  (a) 34,546 Within 9 months 
Working capital requirement  (b) 7,059 Within 12 months 
Estimated expenses for the 
Proposed Changgang Property 
Disposal 

(c) 5,100 Immediately 

Duabelas Land Purchase 
Consideration 

(d) 20,000 Within 12 months 

Estimated expenses for the 
Proposed Duabelas Land Acquisition 

(e) 295 Immediately 

Total 67,000  
 
(a) Our Group has total outstanding bank borrowings of approximately RM156.96 million as 

at the LPD. The details of the repayment of our Group’s bank borrowings are as follows: 
 

Type of 
facility  

 
Purpose 

Effective 
interest rate 

per annum  

Outstanding 
amount as 
at the LPD 

Amount to 
be repaid 

Estimated 
interest 

savings per 
annum 

% RM’000 RM’000 RM’000 
      
Term loan – 
MBB 
 

To part finance 
the purchase of 
the Changgang 
Property 

  

(1)BLR – 2.20%  
 

19,969 19,681 827 

Term loan – 
MBB 
 

Working 
capital(2) 
 

(1)BLR – 2.00%  3,988 3,865 170 

Banker’s 
acceptance – 
MBB 

Working 
capital(2) 

N/A 11,020 11,000 - 

Total   34,977 34,546 997 
 

Notes: 
 

(1) Based on floating interest rate. As at the LPD, the BLR for MBB is 6.40% as 
published on their website.  
 

(2) Includes raw material costs and labour expenses. 
 
The repayment of bank borrowings is expected to result in a total interest savings of 
RM1.00 million per annum to our Group. However, the actual interest savings may vary 
depending on the applicable interest rate at the time of repayment. 

  

9



 

11 
 

3.1 Information on Duabelas Land 
 
Further details of the Duabelas Land are as follows: 

 
Registered owner  : Compass IP 

 
Title No. : H.S.(D) 50254 

 
Lot No. : PT 53925 

 
Mukim : Tanjong Duabelas 

 
District  : Kuala Langat  

 
State : Selangor Darul Ehsan 

 
Description of the Duabelas Land  : A plot of freehold vacant industrial land 

 
Land tenure  : Freehold interest 

 
Category of land use : Industrial  

 
Express condition  : Medium Industry 

  
Land area : 117,032.6 square metres (about 28.919 acres / 

1,259,727 square feet) 
 

Restriction in interest  : Nil  
 

Encumbrances : Charged to CIMB Islamic Bank Berhad vide 
Presentation No. 001SC107794/2021, registered on 
30 December 2021 
 
For avoidance of doubt, the charge in favour of CIMB 
Islamic Bank Berhad will be discharged prior to the 
completion of the Proposed Duabelas Land 
Acquisition. 
 

Other endorsement  : Nil  
 

Existing use / occupancy rate : Vacant and unoccupied  
 

Net book value  : BW Scaffold is not privy to the net book value of the 
Duabelas Land from the Duabelas Land Vendor and 
as such, is unable to disclose this information 
 

Valuation date  : 6 August 2025 
 

Valuer  : Rahim & Co  
 

Valuation method : Comparison Approach  
 

Market value of the Duabelas Land : RM94,500,000 
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Priority Description RM’000 
   
1 Purchase of raw materials  16,020 
2 Operational expenses (such as salaries, 

utilities expenses and upkeep expenses) 
3,980 

 Total  20,000 
 
(e) The breakdown of the estimated expenses for the Proposed Duabelas Land Acquisition 

are as follows: 
 
Description  RM’000 
  
Professional fees (such as fees to Principal Adviser, solicitors, 
Valuer and company secretary) 

255 

Fees payable to the authorities 33 
Miscellaneous charges 7 
Total 295 

 
Any variances from the estimated expenses for the Proposed Changgang Property Disposal 
stated above and the actual expenses incurred will be adjusted from/to the amount allocated 
for our Group’s working capital requirement. 
 
Pending full utilisation of the proceeds, our Group will place such proceeds (including accrued 
interest, if any) or the balance thereof in interest-bearing deposit accounts with licensed 
financial institutions or in short-term money market instruments. Interest derived from the 
deposits with financial institutions or any gains arising from the short-term money market 
instruments will be used for our Group’s working capital requirements. 
 

2.9 Cash company or affected listed issuer 
 
The Proposed Changgang Property Disposal will not result in BWYS becoming a cash company 
pursuant to Guidance Note 2 or an affected listed issuer under Guidance Note 3 as defined 
under the Listing Requirements. 
 
 

3. DETAILS OF THE PROPOSED DUABELAS LAND ACQUISITION 
 

The Proposed Duabelas Land Acquisition entails BW Scaffold acquiring the Duabelas Land from 
Compass IP for the Duabelas Land Purchase Consideration. Subject to the terms and conditions 
of the Duabelas Land SPA, Compass IP has agreed to sell, and BW Scaffold has agreed to 
purchase the Duabelas Land, free from all encumbrances but subject to all conditions of title 
whether express or implied and/or any restrictions in interest. The Duabelas Land Purchase 
Consideration shall be satisfied entirely via cash, subject to the terms and conditions of the 
Duabelas Land SPA. 

 
The salient terms of the Duabelas Land SPA and Duabelas Land Valuation Certificate are set 
out in Appendix II and Appendix IV of this Circular, respectively. 
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3.2 Information on Duabelas Land Vendor  
 
Compass IP was incorporated on 5 February 2018 under the Act and has its registered office 
at Unit 30-01, Level 30, Tower A, Vertical Business Suite Avenue 3, Bangsar South, No. 8, Jalan 
Kerinchi, 59200 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur. Compass IP is principally 
involved in buying, renting and operating of self-owned or leased real estate and non-residential 
buildings as well as provision of property management services. 
 
As at the LPD, Compass IP has an issued share capital of RM170,000,000.00 comprising 
32,500,000 ordinary shares and 137,500,000 preference shares.  
 
The shareholders of Compass IP and their shareholdings as at the LPD are as follows: 
 

Name  
Direct Indirect 

No. of shares % No. of shares  % 
     
MIDF Property Berhad  19,500,000 60.00 - - 
Area Industrial Development 
Holding Sdn Bhd 

6,500,000 20.00 - - 

KWEST Sdn Bhd  6,500,000 20.00 - - 
PNB Commercial Sdn Berhad - - (1)19,500,000 60.00 
Area Capital Ventures Ltd - - (2)6,500,000 20.00 
Kumpulan Wang Persaraan 
(Diperbadankan) 

- - (3)6,500,000 20.00 

Total 32,500,000 100.00 32,500,000 100.00 
 
Notes: 
 
(1) Deemed interested by virtue of its interest in MIDF Property Berhad pursuant to Section 

8 of the Act. PNB Commercial Sdn Berhad is a wholly-owned subsidiary of Permodalan 
Nasional Berhad. 

 
(2) Deemed interested by virtue of its interest in Area Industrial Development Holding Sdn 

Bhd pursuant to Section 8 of the Act. The shareholders of Area Capital Ventures Ltd are 
Dato’ George Stewart Labrooy and Rajesh Kumar A/L V.Kumar Tharmalingam. 

 
(3) Deemed interested by virtue of its interest in KWEST Sdn Bhd pursuant to Section 8 of 

the Act. 
 
As at the LPD, the Directors of Compass IP are Mazuki Bin Abdullah @ Muhammad, Mohd. 
Azman Bin Mohamed Shariff, Mohd Iqbal Bin Aini, Mohd Hizzan Bin Abdul Hamid, Premraj 
Janardanan, Dato’ George Stewart Labrooy and Rajesh Kumar A/L V.Kumar Tharmalingam 
(alternate Director to Dato’ George Stewart Labrooy). 
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The Duabelas Land is located within an on-going integrated industrial and logistic hub known 
as Compass @ Kota Seri Langat, Banting, Selangor Darul Ehsan. It is situated approximately 
60 kilometres by road due south-west of Kuala Lumpur city centre and is within the local 
authority area of Majlis Perbandaran Kuala Langat. Other towns located within the vicinity of 
the Duabelas Land are as follows:  
 
(i) Banting town centre - approximately 8 kilometres due south-west; 
(ii) Pekan Dengkil - about 19 kilometres due east; 
(iii) Pekan Jenjarom and Telok Panglima Garang - about 8 kilometres and 14 kilometres due 

north-west; and 
(iv) Klang town centre - about 37 kilometres due north-west 
 
Compass @ Kota Seri Langat, wherein the Duabelas Land is located at, is situated off the 
eastern (left) side of Jalan Klang-Banting travelling from Klang towards Banting locality. 
 
The Duabelas Land is accessible from Kuala Lumpur / Subang / Shah Alam via Lebuhraya Shah 
Alam (more commonly known as KESAS Highway) and travelling towards the direction of Pulau 
Indah, thereafter turn left onto Jalan Langat at the road intersection formed by KESAS Highway 
and Jalan Langat, and continue straight onto Jalan Langat, followed by Jalan Klang-Banting to 
reach the road intersection formed by Jalan Klang-Banting and Persiaran Kota Seri Langat. At 
the said road intersection, turn left onto Persiaran Kota Seri Langat and travel for approximately 
1.8 kilometres to reach the northern boundary of Duabelas Land. 
 
The Duabelas Land also can be reached via West Coast Expressway (WCE) by travelling on 
KESAS Highway and then exit at the Shah Alam Expressway (SAE) Interchange to continue 
onto WCE, travelling towards the direction of Banting, thereafter, exit at Banting interchange 
onto Jalan Dengkil-Banting, and heading towards the direction of Banting town. The journey is 
then continued by turning right onto Jalan Klang-Banting at the road intersection formed by 
Jalan Dengkil-Banting and Jalan Klang-Banting, make a u-turn and finally turning onto Persiaran 
Kota Seri Langat which leads to the northern boundary of the Duabelas Land. 

 
The location of the Duabelas Land is depicted in the map below: 

 

 
 

(Source: Rahim & Co International Sdn Bhd) 
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For clarity, in the event that the Proposed Changgang Property Disposal is not completed, the 
portion of the Duabelas Land Purchase Consideration intended to be funded through the 
proceeds from the Proposed Changgang Property Disposal shall be funded via bank borrowings 
and/or internally generated funds of our Group, depending on our Company’s prevailing 
financial position at the material time.  
 

3.5 Liabilities to be assumed  
 
Save for the bank borrowings to be incurred to fund the Proposed Duabelas Land Acquisition 
as set out in Section 3.4 of this Circular, there are no liabilities, including contingent liabilities 
and guarantees to be assumed by our Group pursuant to the Proposed Duabelas Land 
Acquisition. 
 

3.6 Basis and justification of the Duabelas Land Purchase Consideration 
 
The Duabelas Land Purchase Consideration of RM94,479,631.50 was arrived at on a “willing-
buyer willing-seller” basis, after taking into consideration the market value of the Duabelas 
Land, as ascribed by Rahim & Co, of RM94,500,000.00 as at the date of valuation of 6 August 
2025.  
 
In arriving at the market value of the Duabelas Land, the Valuer has adopted the Comparison 
Approach. The Comparison Approach involves critical analysis of recent evidence of values of 
comparable properties in the neighbourhood and making adjustments for differences.  
 
In applying the Comparison Approach, the Valuer analysed the comparable vacant properties 
based on transactions recorded within the past 2 years from the valuation date and located 
within the vicinity of the Duabelas Land. The comparable properties selected were broadly 
similar in terms of, among others, category of land use, zoning and development concept, as 
set out in Appendix IV of this Circular. 
 
The Valuer has only adopted the Comparison Approach as the Duabelas Land is currently vacant 
with no proposed development, and there are adequate sale comparables within the vicinity of 
the Duabelas Land which can be relied upon. As such, other approaches such as the Cost 
Approach and Income Approach were not adopted in determining the market value of the 
Duabelas Land. 
 

3.7 Additional financial commitment  
 
Save for the potential bank borrowings as detailed in Section 3.4, there is no other material 
additional financial commitment expected to be incurred by our Group in relation to the 
Proposed Duabelas Land Acquisition.  
 
In addition, we intend to construct a new factory on the Duabelas Land at an estimated 
construction cost of RM55.00 million. The construction cost of the new factory is expected to 
be funded through a combination of internally generated funds and/or bank borrowings, the 
proportion of which will be determined later based on our Group’s financial position at the 
material time. Please refer to Section 4.2 of this Circular for further details on the construction 
of the new factory. 
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3.3 Mode of settlement  
 
Pursuant to the terms of the Duabelas Land SPA, the Duabelas Land Purchase Consideration 
of RM94.48 million shall be satisfied entirely via cash in the following manner: 
 

Duabelas Land Purchase 
Consideration  Details  

Payment 
amount  
RM’000 

   
Deposit  
(being 10.00% of the 
Duabelas Land Purchase 
Consideration) 

(a) 2.00% of the Duabelas Land Purchase 
Consideration has been paid to the 
Duabelas Land Vendor’s solicitors as 
stakeholders prior to the execution of the 
Duabelas Land SPA 

 

1,890 

 (b) 8.00% of the Duabelas Land Purchase 
Consideration to be paid to the Duabelas 
Land Vendor upon execution of the 
Duabelas Land SPA 

 

7,558 

Balance of the Duabelas Land 
Purchase Consideration  
(being 90.00% of the 
Duabelas Land Purchase 
Consideration) 

To be paid within three (3) months or within 
four (4) months (as the case may be) from the 
date when the Duabelas Land SPA becomes 
unconditional, as follows: 
 
(a) in the case of a cash purchase, the 

balance of the Duabelas Land Purchase 
Consideration and the compensation (if 
any) shall be paid to the Duabelas Land 
Vendor’s solicitors as stakeholders; or 
 

(b) in the case of a loan taken by the 
Duabelas Land Purchaser to pay the 
balance of Duabelas Land Purchase 
Consideration or any part thereof, the 
Duabelas Land Purchaser shall pay or 
procure the payment for redemption sum 
to the existing chargee of Duabelas 
Land, and thereafter the remaining part 
of the loan (together with compensation, 
if any) shall be paid to the Duabelas Land 
Vendor’s solicitors as stakeholders. 

 

85,032 

Total  94,480 
 
3.4 Source of funding  

 
The Duabelas Land Purchase Consideration shall be funded in the manner as set out below: 

 
 Amount  

%  RM’000 
   
Proceeds from the Proposed Changgang Property Disposal (as 
detailed in Section 2.8 of this Circular) 

20,000 21.17 

Bank borrowings  74,480 78.83 
Total Duabelas Land Purchase Consideration  94,480 100.00 
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For clarity, in the event that the Proposed Changgang Property Disposal is not completed, the 
portion of the Duabelas Land Purchase Consideration intended to be funded through the 
proceeds from the Proposed Changgang Property Disposal shall be funded via bank borrowings 
and/or internally generated funds of our Group, depending on our Company’s prevailing 
financial position at the material time.  
 

3.5 Liabilities to be assumed  
 
Save for the bank borrowings to be incurred to fund the Proposed Duabelas Land Acquisition 
as set out in Section 3.4 of this Circular, there are no liabilities, including contingent liabilities 
and guarantees to be assumed by our Group pursuant to the Proposed Duabelas Land 
Acquisition. 
 

3.6 Basis and justification of the Duabelas Land Purchase Consideration 
 
The Duabelas Land Purchase Consideration of RM94,479,631.50 was arrived at on a “willing-
buyer willing-seller” basis, after taking into consideration the market value of the Duabelas 
Land, as ascribed by Rahim & Co, of RM94,500,000.00 as at the date of valuation of 6 August 
2025.  
 
In arriving at the market value of the Duabelas Land, the Valuer has adopted the Comparison 
Approach. The Comparison Approach involves critical analysis of recent evidence of values of 
comparable properties in the neighbourhood and making adjustments for differences.  
 
In applying the Comparison Approach, the Valuer analysed the comparable vacant properties 
based on transactions recorded within the past 2 years from the valuation date and located 
within the vicinity of the Duabelas Land. The comparable properties selected were broadly 
similar in terms of, among others, category of land use, zoning and development concept, as 
set out in Appendix IV of this Circular. 
 
The Valuer has only adopted the Comparison Approach as the Duabelas Land is currently vacant 
with no proposed development, and there are adequate sale comparables within the vicinity of 
the Duabelas Land which can be relied upon. As such, other approaches such as the Cost 
Approach and Income Approach were not adopted in determining the market value of the 
Duabelas Land. 
 

3.7 Additional financial commitment  
 
Save for the potential bank borrowings as detailed in Section 3.4, there is no other material 
additional financial commitment expected to be incurred by our Group in relation to the 
Proposed Duabelas Land Acquisition.  
 
In addition, we intend to construct a new factory on the Duabelas Land at an estimated 
construction cost of RM55.00 million. The construction cost of the new factory is expected to 
be funded through a combination of internally generated funds and/or bank borrowings, the 
proportion of which will be determined later based on our Group’s financial position at the 
material time. Please refer to Section 4.2 of this Circular for further details on the construction 
of the new factory. 
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For avoidance of doubt, as at the LPD, our Group has not engaged any architect to produce 
any construction plans and has not obtained any relevant approval for the construction of the 
new factory.  
 
Our Group intends to appoint an architect within the first quarter of 2026 to produce the 
construction plan and to obtain the building plan approvals from relevant local authorities. The 
approval on the building plan is expected to be obtained in the fourth quarter of 2026, prior to 
the commencement of the construction of the new factory. 
 
The construction cost of the new factory is expected to be funded through a combination of 
internally generated funds and/or bank borrowings, the proportion of which will be determined 
later based on our Group’s financial position at the material time. 
 
In addition, the Proposed Duabelas Land Acquisition has been assessed with due consideration 
to its long-term cost and benefits for our Company. Although the initial outlay for the acquisition 
of the Duabelas Land is higher compared to renting, as it requires upfront payments and costs 
for the construction of the new factory, it is expected to generate savings over time by 
eliminating rental payments for the rented factory that BW Scaffold is currently operating at, 
amounting to approximately RM2.66 million per annum. Our Company may also be able to 
enjoy potential gains in the event of property value appreciation. Accordingly, with the increase 
in the operational capacity of our Group, the Proposed Duabelas Land Acquisition is anticipated 
to contribute positively to our Group’s future financial performance, thereby enhancing our 
Group’s profitability and returns on shareholders’ funds. 

 
Furthermore, the Duabelas Land is strategically located within an integrated industrial and 
logistics hub known as Compass @ Kota Seri Langat, situated approximately 8 kilometres north-
east of Banting town centre and about 60 kilometres south-west of Kuala Lumpur city centre, 
as detailed in Section 3.1 of this Circular. Its location provides convenient access for our Group’s 
business and operational activities. 
 
 

5. INDUSTRY OVERVIEW AND PROSPECT 
 

5.1 Outlook of the Malaysian economy 
 
The Malaysian economy expanded by 5.2% in the third quarter of 2025 (2Q 2025: 4.4%), 
driven by sustained domestic demand and higher net exports. Household spending was 
supported by positive labour market conditions, income-related policy measures, and cash 
assistance programmes. Investment activity was underpinned by continued capital expansion 
by both private and public sectors. On the external front, net exports registered higher growth 
as export growth outpaced import growth. 
 
On the supply side, growth was led by the services and manufacturing sectors. Growth in the 
services sector was mainly contributed by consumer-related sub-sectors, while the 
manufacturing sector’s performance was driven by stronger production in electrical and 
electronics and consumer-related goods. Meanwhile, the mining and quarrying sector 
rebounded, reflecting a recovery in crude oil and natural gas production post-scheduled 
maintenance work. On a quarter-on-quarter, seasonally-adjusted basis, growth expanded by 
2.4% (2Q 2025: 2.2%). 
 
(Source: Economic and Financial Developments in Malaysia in the Third Quarter of 2025, Bank 
Negara Malaysia) 
 
Malaysia's Gross Domestic Product (“GDP”) grew by 5.2% in the third quarter of 2025, 
compared to 4.4% in the preceding quarter. In terms of quarter-on-quarter seasonally 
adjusted, GDP increased by 2.4% in this quarter from 2.2% in the previous quarter. The 
national economy recorded growth rates of 5.2% in July, 5.0% in August and 5.3% in 
September 2025. Overall, the economic performance for the first three quarters of 2025 
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4. RATIONALE AND BENEFITS OF THE PROPOSALS 
 

4.1 Rationale for the Proposed Changgang Property Disposal  
 
The Proposed Changgang Property Disposal will provide an opportunity for our Group to unlock 
the value of our Changgang Property at the market value and raised cash proceeds which can 
be channelled towards our Group’s business operations and working capital requirements as 
well as paring down our bank borrowings.  

 
In addition, we intend to utilise the proceeds from the Proposed Changgang Property Disposal 
partially for the Proposed Duabelas Land Acquisition as detailed in Section 4.2 of this Circular. 
 
The Proposed Changgang Property Disposal is also expected to optimise our Group’s asset 
allocation and support long-term value creation. Based on our Group’s latest audited financial 
statements as at 31 December 2024, our Group has total bank borrowings of RM143.34 million. 
We intend to allocate RM34.55 million of the proceeds from the Proposed Changgang Property 
Disposal for the repayment of bank borrowings, which is expected to reduce our Group’s 
gearing level from 0.66 times to 0.43 times as set out in Section 7.3 of this Circular. Further, 
our Group is expected to have an estimated interest savings of RM1.00 million per annum from 
the repayment of bank borrowings.  

 
4.2 Rationale for the Proposed Duabelas Land Acquisition  

 
The primary objective for our Group to undertake the Proposed Duabelas Land Acquisition is to 
cater for BW Scaffold’s future operational expansion, as the Duabelas Land, measuring 
approximately 117,032.6 square metres, is larger than the existing property that BW Scaffold 
is currently operating at in Kuala Langat, Selangor, which measures approximately 21,490.0 
square metres. 
 
Our Group intends to construct a new factory on the Duabelas Land, which will consist of factory 
buildings, warehouses and centralised labour quarters, and is expected to increase the 
operational capacity of our Group. The new factory is intended to cater to BW Scaffold’s 
operations for the rental and supply of scaffoldings, manufacturing of sheet metal products 
such as polyurethane foam sandwich panels, roofing sheets and roof trusses as well as storage 
for our Group’s steel materials.  
 
The construction of the new factory is estimated to commence in the fourth quarter of 2026, 
following the estimated timeline for the completion of the Proposed Duabelas Land Acquisition 
as disclosed in Section 14 of this Circular. The estimated costs of construction and land area of 
the new factory are as follows:  

 

Description  
Land area  (1)Estimated cost  

Acres  RM’000 
   
Factory and warehouses 10.0 31,500 
Centralised labour quarters 4.0 20,000 
Open area(2) (including common area, 
guardhouse, toilet and utility room) 

14.9 3,500 

Total  28.9 55,000 
 

Notes: 
 
(1) Estimated cost for the construction of the new factory is based on quotations obtained 

from suppliers.  
 
(2) Our Company has reserved part of the open area for future expansion, of which the 

expansion plan has not been finalised as at the LPD. 
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Central Region property market 
 
The Central Region property market performance was moderate in H1 2025, as indicated in 
market activities. The region recorded 45,442 transactions worth RM46.79 billion, decreased of 
4.9% in volume, while value saw an increase 1.5% compared to H1 2024. Combined, these 
three states formed 23.2% and 43.5% of the national volume and value of transactions. In 
terms of transaction value, the Federal Territory of Putrajaya and the Federal Territory of 
Putrajaya Kuala Lumpur recorded an increase of more than double and 14.3%, respectively, 
whereas Selangor registered a decline of 4.9%. 
 
By state, Selangor dominated the region’s overall property transactions, with 76.8% in volume 
(34,917 transactions) and 64.3% in value (RM30.09 billion) of the total transactions in the 
Central Region. 
 
(Source: Central Region Property Market Report First Half 2025, National Property Information 
Centre) 

 
5.3 Outlook of the manufacturing sector in Malaysia  

 
All economic sectors recorded higher growth during the year. Strong performance was recorded 
by the services and manufacturing sectors, which benefited from improved domestic and 
external demand conditions. 
 
The manufacturing sector expanded by 4.2% (2023: 0.7%). Growth was driven by a recovery 
in export-oriented clusters following stronger global trade and tech upcycle. The E&E industry 
gained from the global tech upcycle, as reflected by increased semiconductor sales. This was 
attributed to stronger demand in end-segments like consumer electronics, computing and data 
centres. The primary-related cluster was lifted by higher refined petroleum output, on account 
of improved production at a key refinery in Johor. Consumer-related growth was underpinned 
by higher crude palm oil production and a continued increase in motor vehicle output. 
Meanwhile, the construction-related cluster was supported by further progress in ongoing 
infrastructure activities. 
 
(Source: Economic and Monetary Review 2024, Bank Negara Malaysia) 
 

5.4 Prospects and future plans of the Duabelas Land  
 
The Board is of the view that the Proposed Duabelas Land Acquisition will contribute positively 
to the financial and operational growth of our Group in the future.  
 
Upon completion of the Proposed Duabelas Land Acquisition, our Group intends to construct a 
new factory on the Duabelas Land which will consist of factory buildings, warehouses and 
centralised labour quarters. The new factory is intended to cater to our Group’s operations in 
the rental and supply of scaffoldings, manufacturing of sheet metal products such as 
polyurethane foam sandwich panels, roofing sheets and roof trusses as well as storage for our 
Group’s steel materials.  
 
The construction costs of the new factory on the Duabelas Land will be funded through a 
combination of internally generated funds and bank borrowings, depending on our Group’s 
funding requirements at the relevant time. For clarity, the building plan for the new factory 
have not been finalised, and the exact size and construction costs for the new factory are yet 
to be determined at this juncture. The construction of the new factory is expected to commence 
in the fourth quarter of 2026 and complete in the second half of 2028.  
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increased 4.7% as compared to 5.2% during the same period in the previous year. This was 
reported by the Department of Statistics Malaysia (“DOSM”) in today’s release of GDP figures 
for the third quarter of 2025. 
 
The manufacturing sector rose by 4.1% (Q2 2025: 3.7%) in this quarter. The better growth in 
this sector was driven by export-oriented industries such as electrical, electronic & optical 
products, which recorded a steady growth of 8.4% (Q2 2025: 7.3%). Meanwhile, the domestic-
oriented industries such as vegetable & animal oils & fats and food processing as well as non-
metallic mineral products, basic metal & fabricated metal products moderated to 6.8% and 
3.6%, respectively. On a quarter-on-quarter seasonally adjusted, the manufacturing sector 
increased by 1.8% (Q2 2025: 2.1%). 
 
(Source: Malaysia Economic Performance Third Quarter of 2025, Ministry of Economy and 
Department of Statistics of Malaysia) 

 
In 2026, Malaysia’s economy is projected to expand between 4% and 4.5%, supported by 
resilient domestic demand and a steady external sector. Growth will be anchored by private 
consumption, boosted by the implementation of the salary adjustment under Phase 2 of the 
Public Service Remuneration System (SSPA), continuation of targeted assistance programmes 
and robust tourism activities in conjunction with Visit Malaysia 2026 (VM2026). In addition, 
strong investment performance will be supported by higher capital expenditures, particularly in 
high-impact strategic sectors. The services and manufacturing will remain key drivers of growth, 
complemented by sustained construction and agriculture sectors. 

 
(Source: Economic Outlook 2026, Ministry of Finance Malaysia) 
 

5.2 Outlook of the property market in Malaysia  
 
Malaysia property market 
 
The Malaysian economy remains resilient and is projected to expand between 4.0% to 4.8% in 
2025. The updated growth projections are subject to various tariff scenarios and uncertainties 
surrounding the global economy. Domestic demand has been resilient and will continue to 
support growth going forward. According to Bank Negara, expansion in investment activity will 
be sustained by progress in multi-year infrastructure projects, continued high realisation of 
approved investments and catalytic initiatives under the national development plans. 
 
Despite persistent global economy uncertainties, the property market in the first half of 2025 
(H1 2025) managed to stay poised and posted a marginal softening in market activity compared 
to the same period last year. A total of 196,232 transactions worth RM107.68 billion were 
recorded, indicating a modest 1.3% decline in volume but a slight 1.9% increase in value (H1 
2024: 198,906 transactions worth RM105.65 billion). The residential sub-sector continued to 
dominate transaction activity nationwide, with a marginal decrease in both volume and value. 
Similarly, commercial and agricultural sub-sectors recorded a slight decline in transaction 
volume. Nevertheless, the industrial and development land sub-sectors saw marginal growth. 
 
The property market’s trajectory in 2025 is expected to remain stable, albeit cautious. The 
performance of the property market showed a sign of moderation, influenced by softer market 
activity, a slight increase of unsold units, and mixed performance in construction activity. The 
slowdown in market activity was driven by subdued transaction performance in the residential, 
commercial, and agricultural sub-sectors. Nevertheless, the industrial and development lands 
segment continues to show resilience, supported by rising demand for logistics and 
warehousing facilities amid sustained growth in the e-commerce sector. Strategic industrial 
zones with strong infrastructure and connectivity remain attractive to both local and foreign 
investors. 
 
(Source: Property Market Report First Half 2025, National Property Information Centre) 
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Central Region property market 
 
The Central Region property market performance was moderate in H1 2025, as indicated in 
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7. EFFECTS OF THE PROPOSALS 
 

7.1 Issued share capital and substantial shareholders’ shareholdings  
 
The Proposals will not have any effect on the issued share capital and substantial shareholders’ 
shareholdings of our Company as the Proposals do not involve any issuance of new ordinary 
shares of BWYS.  

 
7.2 Earnings and EPS 

 
For illustration purposes, the pro forma effects of the Proposals on the earnings and EPS of the 
Group based on the latest audited consolidated financial statements of BWYS as at 31 
December 2024 and on the assumption that the Proposals had been affected on 1 January 
2024 are set out below: 
 

  (I) (II) 
 

Audited as 
at 31 

December 
2024 

After the 
Proposed 

Changgang 
Property 
Disposal  

After (I) and 
Proposed 
Duabelas 

Land 
Acquisition 

 RM’000 RM’000 RM’000 
    

Profit for the financial year  
 

7,677 7,677 7,677 

Add:  Expected gain arising from the 
Proposed Changgang Property 
Disposal as detailed in Section 2.7 
of the Circular  

- 33,763 33,763 

Less: Estimated expenses for the 
Proposed Duabelas Land 
Acquisition as detailed in Section 
2.8(e) of this Circular  

- -  (295) 

Pro forma profit for the financial 
year  

7,677 41,440 41,145 

    
Number of ordinary shares in issue (‘000)  1,025,213 1,025,213 1,025,213 
EPS (sen) 0.75 4.04 4.01  
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The construction of the new factory on the Duabelas Land is expected to increase the 
operational capacity of our Group. Premised on the above, the Board is optimistic that the 
Proposed Duabelas Land Acquisition will contribute positively to our Group’s future financial 
performance given the positive outlook on the Malaysian economy and manufacturing sector in 
Malaysia as set out in Sections 5.1 and 5.3 of this Circular.  
 
(Source: Management of BWYS) 
 

 
6. RISKS OF THE PROPOSALS 

 
6.1 Non-completion risk  

 
The completion of the Proposals are conditional upon conditions precedent or terms of the 
Changgang Property SPA and Duabelas Land SPA being fulfilled. In the event any one or more 
of the condition precedent and/or terms is/are not fulfilled by the parties involved within the 
stipulated time as set out in the Changgang Property SPA and Duabelas Land SPA, or any 
breach of the representations or warranties or failure to perform any covenant or agreement 
by the parties involved pursuant to the Proposals, the Proposals may be delayed or terminated.  
 
Accordingly, there can be no assurance that the conditions precedent will be fulfilled, and the 
Proposals will be completed within the time period permitted under the Changgang Property 
SPA and Duabelas Land SPA. In addition, should a delay or non-completion of the Proposals 
occur, our Group may not be able to realise the benefits that may accrue to the Proposals as 
set out in Section 4 of this Circular, as well as the proposed utilisation of proceeds as disclosed 
in Section 2.8 of this Circular. 
 
Notwithstanding the foregoing, the parties to the Changgang Property SPA and Duabelas Land 
SPA will endeavour to ensure that the conditions precedent and/or terms stipulated are fulfilled 
in a timely manner to facilitate the completion of the Proposals. 

 
6.2 Compulsory acquisition risk 

 
The Government of Malaysia has the power to compulsorily acquire any land in Malaysia 
pursuant to the provisions of applicable legislation including the Land Acquisition Act 1960 for 
certain purposes. In the event of any compulsory acquisition of property in Malaysia, the 
amount of compensation to be awarded is based on the fair market value of a property and is 
assessed on the basis prescribed in the Land Acquisition Act 1960 and other relevant laws or 
regulations. If the Duabelas Land is compulsorily acquired by the Government of Malaysia at a 
point in time when the market value of the Duabelas Land has decreased, the level of 
compensation paid to our Company may be less than the Duabelas Land Purchase 
Consideration. Furthermore, the operations of our Group will be disrupted.  
 
In the event of any compulsory acquisition, the management of BWYS will seek to minimise 
any potential losses from such transaction, including invoking the relevant provisions of the 
Land Acquisition Act 1960 in relation to its rights to submit an objection in respect of the 
compensation, where necessary. 
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The construction of the new factory on the Duabelas Land is expected to increase the 
operational capacity of our Group. Premised on the above, the Board is optimistic that the 
Proposed Duabelas Land Acquisition will contribute positively to our Group’s future financial 
performance given the positive outlook on the Malaysian economy and manufacturing sector in 
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9. APPROVAL/CONSENT REQUIRED FOR THE PROPOSALS 
 
The Proposals are subject to the following approvals being obtained: 
 
(a) the shareholders of our Company at our forthcoming EGM; 
 
(b) from relevant authorities, which form part of the conditions precedent of the Changgang 

Property SPA and Duabelas Land SPA as stipulated in Appendix I and II, respectively, of 
this Circular; and 

 
(c) any other relevant authorities, if required. 
 
 

10. CORPORATE PROPOSALS ANNOUNCED BUT PENDING COMPLETION 
 
Save for the Proposals (which are the subject matter of this Circular) and as disclosed below, 
there are no other outstanding corporate proposals, which have been announced but have yet 
to be completed prior to the printing of this Circular: 
 
(a) On 18 September 2025, the Board had announced that our Company’s wholly-owned 

subsidiaries YSGI and BMSB had entered into a shareholders’ agreement with LHG and 
FXD to undertake a proposed joint venture via capital increase and share expansion in 
YSGI by BMSB. The shareholders’ agreement was entered into in conjunction with several 
cooperation agreements entered into between YSGI and Runwin International (HK) 
Holding Group Co., Limited, the holding company of LHG, to undertake a project to set 
up a colour coating production line for the commercial production of colour coated steel 
coils. The aggregated consideration pursuant to the shareholders’ agreement and 
cooperation agreements are approximately RM18.90 million (“Proposed JV”). 

 
 
11. CONDITIONALITY OF THE PROPOSALS 

 
The Proposals are not conditional upon any other proposals undertaken or to be undertaken 
by our Company. 
 
For avoidance of doubt, the Proposed Changgang Property Disposal and the Proposed Duabelas 
Land Acquisition are not inter-conditional upon each other. 

 
 
12. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE AND/OR 

PERSONS CONNECTED WITH THEM 
 
None of our Directors, major shareholders, chief executive and/or persons connected with them 
have any interest, directly or indirectly, in the Proposals. 
 

 
13. DIRECTORS’ STATEMENT AND RECOMMENDATION 

 
The Board having considered all aspects of the Proposals (including but not limited to the 
rationale and benefits of the Proposals, basis and justification for the Changgang Property 
Disposal Consideration and Duabelas Land Purchase Consideration, salient terms of the 
Changgang Property SPA and Duabelas Land SPA, as well as the effects of the Proposals), is of 
the view that the Proposals are in the best interest of BWYS. 
 
Accordingly, the Board recommends that you VOTE IN FAVOUR of the resolutions pertaining 
to the Proposals to be tabled at the forthcoming EGM.  
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7.3 NA and gearing  
 
The pro forma effects of the Proposals on the consolidated NA and gearing level of the Group 
based on the latest audited consolidated financial statements of BWYS as at 31 December 2024 
are as follows: 
 
  (I) (II) 
 

Audited as at 
31 December 

2024 

After the Proposed 
Changgang 

Property Disposal  

After (I) and 
the Proposed 

Duabelas Land 
Acquisition 

 RM’000 RM’000 RM’000 
    
Share capital  200,540 200,540 200,540 
Reserves 17,285 (1)51,048 (2)50,753 
Total equity attributable 
to owners of our Group 

217,825 251,588 251,293 

    
Number of shares (‘000) 1,025,213 1,025,213 1,025,213 
NA per share (RM) 0.21 0.25 0.25 
    
Total borrowings  143,336 (3)108,790 (3)(4)183,270 
Gearing (times) 0.66 0.43 0.73 

 
Notes: 
 
(1) After accounting for the estimated gain of RM33.76 million arising from the Proposed 

Changgang Property Disposal, as disclosed detailed in Section 2.7 of this Circular. 
 
(2) After accounting for the estimated expenses for the Proposed Duabelas Land Acquisition 

of RM0.30 million, as set out in Section 2.8(e) of this Circular. 
 
(3) After taking into consideration the utilisation of proceeds from the Proposed Changgang 

Property Disposal as detailed in Section 2.8 of this Circular. 
 
(4) After taking into consideration the potential bank borrowings of RM74.48 million to be 

undertaken as detailed in Section 3.4 of this Circular. 
 
 
8. HIGHEST PERCENTAGE RATIO APPLICABLE TO THE PROPOSALS 

 
The highest percentage ratios applicable to the Proposed Changgang Property Disposal and 
Proposed Duabelas Land Acquisition pursuant to Rule 10.02(g) of the Listing Requirements are 
30.76% and 43.38%, respectively. The aforementioned percentage ratios are computed based 
on the Changgang Property Disposal Consideration of RM67.00 million and Duabelas Land 
Purchase Consideration of RM94.48 million, divided by the total NA of the Group of 
approximately RM217.83 million, based on the latest audited financial statements of BWYS for 
FYE 2024. 
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The salient terms of the Changgang Property SPA are set out below: 
 
1. Sale and Purchase 

 
In consideration of the Changgang Property Disposal Consideration to be paid by the 
Changgang Property Purchaser in the manner and within the times as set out in the Changgang 
Property SPA, the Changgang Property Vendor hereby agrees to sell and the Changgang 
Property Purchaser hereby agrees to purchase the Changgang Property free from the 
encumbrance but subject to all conditions of title whether express or implied and/or any 
restrictions in interest contained in the issue document(s) of title at the Changgang Property 
Disposal Consideration and subject to the terms and conditions of the Changgang Property SPA. 
 
The Changgang Property SPA is executed pursuant to the Tenancy Agreement between the 
Changgang Property Vendor, and the Changgang Property Purchaser dated 20 February 2025, 
under which the Changgang Property Purchaser was granted the right to rent the Changgang 
Property (or part thereof) (“Tenancy Agreement”). Upon the completion of the Changgang 
Property SPA, the Tenancy Agreement shall be superseded and shall no longer prevail. 

 
 
2. Changgang Property Disposal Consideration 

 
The Changgang Property Disposal Consideration is RM67,000,000.00, payable in the following 
manner: 
 
(a) Deposit (10%): RM6,700,000.00 

 
(i) RM1,340,000.00 which has been paid by the Changgang Property Purchaser to 

the Changgang Property Vendor’s solicitors as stakeholders prior to the execution 
of the Changgang Property SPA until the Changgang Property SPA Unconditional 
Date; 

 
(ii) RM2,010,000.00 which has been paid by the Changgang Property Purchaser to 

the Changgang Property Purchaser’s solicitors as stakeholders upon the execution 
of the Changgang Property SPA as retention sum for RPGT; and 

 
(iii) RM3,350,000.00 which has been paid by the Changgang Property Purchaser to 

the Changgang Property Vendor’s solicitors as stakeholders upon the execution of 
the Changgang Property SPA until Changgang Property SPA Unconditional Date. 

 
(b) Balance consideration (90%): RM60,300,000.00 and/or the outgoing of the Changgang 

Property payable by the Changgang Property Purchaser to Changgang Property Vendor 
shall be paid by the Changgang Property Purchaser to the Changgang Property Vendor’s 
solicitors as stakeholders within ninety (90) days from the Changgang Property SPA 
Unconditional Date (“Due Date”). If required, the Changgang Property Purchaser shall 
be automatically granted an extension of thirty (30) days from the expiry of the Due 
Date subject to payment of the late payment interest of eight per centum (8.00%) per 
annum. 
 
 

3. Conditions Precedent 
 

It is hereby agreed that the sale and purchase of the Changgang Property by the Changgang 
Property Vendor to the Changgang Property Purchaser shall be subject to the Changgang 
Property Vendor and/or the Changgang Property Purchaser obtaining, procuring or complying 
to the satisfaction of the other party with all the conditions precedent as stated below: 
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14. ESTIMATED TIMEFRAME FOR COMPLETION

Barring any unforeseen circumstances and subject to the approvals being obtained, the
Proposals are expected to be completed in the second quarter of 2026.

The tentative timetable for the implementation of the Proposals are as follows:

Tentative timeline Events 

22 January 2026 • EGM
• Changgang Property SPA becomes unconditional

March 2026 Duabelas Land SPA becomes unconditional  

April 2026 Completion of the Proposed Changgang Property Disposal 

June 2026 Completion of the Proposed Duabelas Land Acquisition 

15. EGM

An EGM, the notice of which is enclosed together with this Circular, will be held at De.Wan 1958
by Chef Wan @ Bangsar Shopping Centre, F1 & F6, Level 1, Bangsar Shopping Centre, 285,
Jalan Maarof, Bangsar, 59000 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur on Thursday,
22 January 2026 at 2.30 p.m. or at any adjournment thereof, for the purpose of considering
and, if thought fit, passing the ordinary resolutions so as to give effect to the Proposals.

If you are unable to attend and vote in person at the EGM, you may complete and return the
relevant Form of Proxy in accordance with the instructions printed thereon as soon as possible
and in any event so as to arrive at the registered office of the Company at Office Suite No. 603
Block C, Pusat Dagangan Phileo Damansara 1, No. 9, Jalan 16/11, Off Jalan Damansara, 46350
Petaling Jaya, Selangor Darul Ehsan not less than forty-eight (48) hours before the time for
convening our forthcoming EGM. The lodging of the Form of Proxy will not preclude you from
attending and voting in person at the EGM should you subsequently wish to do so.

16. FURTHER INFORMATION

Please refer to Appendix V of this Circular for further information.

Yours faithfully, 
For and on behalf of the Board of 
BWYS GROUP BERHAD 

KANG BENG HAI 
Non-Independent Executive Director / Managing Director

24



 
 
APPENDIX I – SALIENT TERMS OF CHANGGANG PROPERTY SPA  
 

25 
 

The salient terms of the Changgang Property SPA are set out below: 
 
1. Sale and Purchase 

 
In consideration of the Changgang Property Disposal Consideration to be paid by the 
Changgang Property Purchaser in the manner and within the times as set out in the Changgang 
Property SPA, the Changgang Property Vendor hereby agrees to sell and the Changgang 
Property Purchaser hereby agrees to purchase the Changgang Property free from the 
encumbrance but subject to all conditions of title whether express or implied and/or any 
restrictions in interest contained in the issue document(s) of title at the Changgang Property 
Disposal Consideration and subject to the terms and conditions of the Changgang Property SPA. 
 
The Changgang Property SPA is executed pursuant to the Tenancy Agreement between the 
Changgang Property Vendor, and the Changgang Property Purchaser dated 20 February 2025, 
under which the Changgang Property Purchaser was granted the right to rent the Changgang 
Property (or part thereof) (“Tenancy Agreement”). Upon the completion of the Changgang 
Property SPA, the Tenancy Agreement shall be superseded and shall no longer prevail. 

 
 
2. Changgang Property Disposal Consideration 

 
The Changgang Property Disposal Consideration is RM67,000,000.00, payable in the following 
manner: 
 
(a) Deposit (10%): RM6,700,000.00 

 
(i) RM1,340,000.00 which has been paid by the Changgang Property Purchaser to 

the Changgang Property Vendor’s solicitors as stakeholders prior to the execution 
of the Changgang Property SPA until the Changgang Property SPA Unconditional 
Date; 

 
(ii) RM2,010,000.00 which has been paid by the Changgang Property Purchaser to 

the Changgang Property Purchaser’s solicitors as stakeholders upon the execution 
of the Changgang Property SPA as retention sum for RPGT; and 

 
(iii) RM3,350,000.00 which has been paid by the Changgang Property Purchaser to 

the Changgang Property Vendor’s solicitors as stakeholders upon the execution of 
the Changgang Property SPA until Changgang Property SPA Unconditional Date. 

 
(b) Balance consideration (90%): RM60,300,000.00 and/or the outgoing of the Changgang 

Property payable by the Changgang Property Purchaser to Changgang Property Vendor 
shall be paid by the Changgang Property Purchaser to the Changgang Property Vendor’s 
solicitors as stakeholders within ninety (90) days from the Changgang Property SPA 
Unconditional Date (“Due Date”). If required, the Changgang Property Purchaser shall 
be automatically granted an extension of thirty (30) days from the expiry of the Due 
Date subject to payment of the late payment interest of eight per centum (8.00%) per 
annum. 
 
 

3. Conditions Precedent 
 

It is hereby agreed that the sale and purchase of the Changgang Property by the Changgang 
Property Vendor to the Changgang Property Purchaser shall be subject to the Changgang 
Property Vendor and/or the Changgang Property Purchaser obtaining, procuring or complying 
to the satisfaction of the other party with all the conditions precedent as stated below: 

 
 

24 

14. ESTIMATED TIMEFRAME FOR COMPLETION

Barring any unforeseen circumstances and subject to the approvals being obtained, the
Proposals are expected to be completed in the second quarter of 2026.

The tentative timetable for the implementation of the Proposals are as follows:

Tentative timeline Events 

22 January 2026 • EGM
• Changgang Property SPA becomes unconditional

March 2026 Duabelas Land SPA becomes unconditional  

April 2026 Completion of the Proposed Changgang Property Disposal 

June 2026 Completion of the Proposed Duabelas Land Acquisition 

15. EGM

An EGM, the notice of which is enclosed together with this Circular, will be held at De.Wan 1958
by Chef Wan @ Bangsar Shopping Centre, F1 & F6, Level 1, Bangsar Shopping Centre, 285,
Jalan Maarof, Bangsar, 59000 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur on Thursday,
22 January 2026 at 2.30 p.m. or at any adjournment thereof, for the purpose of considering
and, if thought fit, passing the ordinary resolutions so as to give effect to the Proposals.

If you are unable to attend and vote in person at the EGM, you may complete and return the
relevant Form of Proxy in accordance with the instructions printed thereon as soon as possible
and in any event so as to arrive at the registered office of the Company at Office Suite No. 603
Block C, Pusat Dagangan Phileo Damansara 1, No. 9, Jalan 16/11, Off Jalan Damansara, 46350
Petaling Jaya, Selangor Darul Ehsan not less than forty-eight (48) hours before the time for
convening our forthcoming EGM. The lodging of the Form of Proxy will not preclude you from
attending and voting in person at the EGM should you subsequently wish to do so.

16. FURTHER INFORMATION

Please refer to Appendix V of this Circular for further information.

Yours faithfully, 
For and on behalf of the Board of 
BWYS GROUP BERHAD 

KANG BENG HAI 
Non-Independent Executive Director / Managing Director

25



 
 
APPENDIX I – SALIENT TERMS OF CHANGGANG PROPERTY SPA (Cont’d) 
 

27 
 

4. Memorandum of Transfer 
 

In the event that the adjudicated and stamped memorandum of transfer of the Changgang 
Property shall be rejected from registration by the relevant authorities for reasons not 
attributable to any of the parties in the Changgang Property SPA, the Changgang Property 
Purchaser shall be entitled to elect for the completion of the purchase herein or for the 
rescission of the Changgang Property SPA. If the Changgang Property Purchaser shall elect for 
the completion of the purchase herein, the parties hereto shall make the necessary rectification 
or remedy. If the Changgang Property Purchaser shall elect for the Changgang Property SPA 
to be rescinded, the rescission provision in the Changgang Property SPA shall apply. 
 
In the event that the adjudicated and stamped memorandum of transfer of the Changgang 
Property shall be rejected from registration by the relevant authorities for reasons attributable 
to the Changgang Property Vendor or due to any defect in the title of the Changgang Property, 
the Changgang Property Purchaser shall be entitled to elect for the completion of the purchase 
herein or for the termination of the Changgang Property SPA. If the Changgang Property 
Purchaser shall elect for the completion of the purchase herein, the Changgang Property Vendor 
shall within twenty-one (21) days from the receipt of the Changgang Property Purchaser’s 
notice, make the necessary rectification or remedy. If the Changgang Property Purchaser shall 
elect for the Changgang Property SPA to be terminated, the termination provisions in the 
Changgang Property SPA shall apply. 
 
 

5. Conditions of Sale 
 

The sale herein is subject to the following conditions of sale: 
 
(a) The Changgang Property Vendor shall deduce a good registrable and marketable title to 

the Changgang Property. 
 
(b) Any defect in the title shall be perfected by and at the cost and expense of the Changgang 

Property Vendor. 
 
(c) The Changgang Property shall be free from the encumbrance but subject to all conditions 

of title whether express or implied and/or any restrictions in interest contained in the 
issue document(s) of title of the Changgang Property. 

 
(d) The production and delivery of the relevant documents and the transfer documents in 

accordance with the terms and conditions of the Changgang Property SPA. 
 
(e) The payment by the Changgang Property Vendor of the shortfall sum (being the 

difference between the balance consideration (or part thereof which has not been paid) 
and the redemption sum) to the Changgang Property Vendor’s solicitors. 

 
In the event the Changgang Property Vendor shall fail to comply with any one of the conditions 
of sale, the Changgang Property Purchaser shall be entitled to elect for the completion of the 
purchase herein or for the termination of the Changgang Property SPA. If the Changgang 
Property Purchaser shall elect for the completion of the purchase herein, the Changgang 
Property Vendor shall within twenty-one (21) days from the receipt of the Changgang Property 
Purchaser’s notice, comply with all of the conditions of sale. If the Changgang Property 
Purchaser shall elect for the Changgang Property SPA to be terminated, the termination 
provisions in the Changgang Property SPA shall apply.  
 
The Changgang Property Vendor hereby agrees that in the event if any one of the Conditions 
of Sale cannot be complied with before the Due Date, the Changgang Property Purchaser shall 
not be held liable to the Changgang Property Vendor for any late payment interest (if any), and 
the Due Date shall be extended accordingly until the conditions of sale have been complied 
with. 
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(a) In respect of the Changgang Property Purchaser: 
 

(i) The Changgang Property Purchaser shall at the Changgang Property Purchaser’s 
own cost and expense apply for the state authority consent for the acquisition of 
the Changgang Property pursuant to Section 433B of the National Land Code 
(Revised 2020) Act 828 (“Foreigner Consent”). 
 

(ii) The Changgang Property Purchaser shall at the Changgang Property Purchaser’s 
own cost and expense obtain a letter of no-objection from the Economic Planning 
Unit (EPU) of the Prime Minister’s Department in the acquisition of the Changgang 
Property (if applicable). 

 
(b) In respect of the Changgang Property Vendor: 

 
(i) The Changgang Property Vendor shall at the Changgang Property Vendor’s own 

cost and expense apply for and obtain the state authority consent for the disposal 
of the Changgang Property upon the procurement of the Foreigner Consent by the 
Changgang Property Purchaser. 

 
(ii) The Changgang Property Vendor shall at the Changgang Property Vendor’s own 

cost and expense apply for and obtain the relevant authorities’ approval and/or 
the relevant shareholder’s approval for the Changgang Property Vendor’s disposal 
of the Changgang Property pursuant to the listing requirements of the Changgang 
Property Vendor’s holding company imposed by Bursa Securities. 

 
All the conditions precedent as above must be fulfilled within six (6) months (unless the 
circumstances otherwise require) from the date of the Changgang Property SPA, failing which, 
the parties shall have the option of extending the time permitted for the fulfilment of the 
conditions precedent, waive the conditions precedent or rescinding the Changgang Property 
SPA. 
 
In the event the conditions precedent cannot be fulfilled at anytime for any reasons whatsoever, 
the parties shall have the option of extending the time permitted for the fulfilment of the 
conditions precedent, waive the conditions precedent or rescinding the Changgang Property 
SPA. 
 
In the event the parties should elect to rescind the Changgang Property SPA on the grounds 
that the conditions precedent cannot be fulfilled, the Changgang Property Vendor shall within 
fourteen (14) days from the issuance of the Changgang Property Vendor’s notice to rescind or 
the receipt of the Changgang Property Purchaser’s notice to rescind, refund to the Changgang 
Property Purchaser and/or the Changgang Property Purchaser’s financier all monies paid 
towards the Changgang Property Disposal Consideration of the Changgang Property and such 
other sums paid hereunder (without interest). Upon receipt by the Changgang Property 
Purchaser and/or the Changgang Property Purchaser’s financier of the sum provided herein this 
sub-clause, the Changgang Property Purchaser shall forthwith at the Changgang Property 
Purchaser’s own cost and expense withdraw and/or cause the withdrawal of the private 
caveat(s) lodged by the Changgang Property Purchaser and/or the Changgang Property 
Purchaser’s financier (if any), return any documents given with the Changgang Property 
Vendor’s interest remaining intact and re-deliver the possession of the Changgang Property 
and thereupon the Changgang Property SPA shall become null and void. In the event the 
memorandum of transfer has been duly adjudicated and stamped, the Changgang Property 
Purchaser's solicitors shall be authorised to obtain a refund of the stamp duty paid by the 
Changgang Property Purchaser. 
 
Upon all the conditions precedent being complied with and upon the other party having been 
notified and furnished with the original or certified true copy (as the case may be) of the 
relevant approval, confirmation, proof and/or document, this Changgang Property SPA shall 
become unconditional (“Changgang Property SPA Unconditional Date”). 
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4. Memorandum of Transfer 
 

In the event that the adjudicated and stamped memorandum of transfer of the Changgang 
Property shall be rejected from registration by the relevant authorities for reasons not 
attributable to any of the parties in the Changgang Property SPA, the Changgang Property 
Purchaser shall be entitled to elect for the completion of the purchase herein or for the 
rescission of the Changgang Property SPA. If the Changgang Property Purchaser shall elect for 
the completion of the purchase herein, the parties hereto shall make the necessary rectification 
or remedy. If the Changgang Property Purchaser shall elect for the Changgang Property SPA 
to be rescinded, the rescission provision in the Changgang Property SPA shall apply. 
 
In the event that the adjudicated and stamped memorandum of transfer of the Changgang 
Property shall be rejected from registration by the relevant authorities for reasons attributable 
to the Changgang Property Vendor or due to any defect in the title of the Changgang Property, 
the Changgang Property Purchaser shall be entitled to elect for the completion of the purchase 
herein or for the termination of the Changgang Property SPA. If the Changgang Property 
Purchaser shall elect for the completion of the purchase herein, the Changgang Property Vendor 
shall within twenty-one (21) days from the receipt of the Changgang Property Purchaser’s 
notice, make the necessary rectification or remedy. If the Changgang Property Purchaser shall 
elect for the Changgang Property SPA to be terminated, the termination provisions in the 
Changgang Property SPA shall apply. 
 
 

5. Conditions of Sale 
 

The sale herein is subject to the following conditions of sale: 
 
(a) The Changgang Property Vendor shall deduce a good registrable and marketable title to 

the Changgang Property. 
 
(b) Any defect in the title shall be perfected by and at the cost and expense of the Changgang 

Property Vendor. 
 
(c) The Changgang Property shall be free from the encumbrance but subject to all conditions 

of title whether express or implied and/or any restrictions in interest contained in the 
issue document(s) of title of the Changgang Property. 

 
(d) The production and delivery of the relevant documents and the transfer documents in 

accordance with the terms and conditions of the Changgang Property SPA. 
 
(e) The payment by the Changgang Property Vendor of the shortfall sum (being the 

difference between the balance consideration (or part thereof which has not been paid) 
and the redemption sum) to the Changgang Property Vendor’s solicitors. 

 
In the event the Changgang Property Vendor shall fail to comply with any one of the conditions 
of sale, the Changgang Property Purchaser shall be entitled to elect for the completion of the 
purchase herein or for the termination of the Changgang Property SPA. If the Changgang 
Property Purchaser shall elect for the completion of the purchase herein, the Changgang 
Property Vendor shall within twenty-one (21) days from the receipt of the Changgang Property 
Purchaser’s notice, comply with all of the conditions of sale. If the Changgang Property 
Purchaser shall elect for the Changgang Property SPA to be terminated, the termination 
provisions in the Changgang Property SPA shall apply.  
 
The Changgang Property Vendor hereby agrees that in the event if any one of the Conditions 
of Sale cannot be complied with before the Due Date, the Changgang Property Purchaser shall 
not be held liable to the Changgang Property Vendor for any late payment interest (if any), and 
the Due Date shall be extended accordingly until the conditions of sale have been complied 
with. 

 
 
APPENDIX I – SALIENT TERMS OF CHANGGANG PROPERTY SPA (Cont’d) 
 

26 
 

(a) In respect of the Changgang Property Purchaser: 
 

(i) The Changgang Property Purchaser shall at the Changgang Property Purchaser’s 
own cost and expense apply for the state authority consent for the acquisition of 
the Changgang Property pursuant to Section 433B of the National Land Code 
(Revised 2020) Act 828 (“Foreigner Consent”). 
 

(ii) The Changgang Property Purchaser shall at the Changgang Property Purchaser’s 
own cost and expense obtain a letter of no-objection from the Economic Planning 
Unit (EPU) of the Prime Minister’s Department in the acquisition of the Changgang 
Property (if applicable). 

 
(b) In respect of the Changgang Property Vendor: 

 
(i) The Changgang Property Vendor shall at the Changgang Property Vendor’s own 

cost and expense apply for and obtain the state authority consent for the disposal 
of the Changgang Property upon the procurement of the Foreigner Consent by the 
Changgang Property Purchaser. 

 
(ii) The Changgang Property Vendor shall at the Changgang Property Vendor’s own 

cost and expense apply for and obtain the relevant authorities’ approval and/or 
the relevant shareholder’s approval for the Changgang Property Vendor’s disposal 
of the Changgang Property pursuant to the listing requirements of the Changgang 
Property Vendor’s holding company imposed by Bursa Securities. 

 
All the conditions precedent as above must be fulfilled within six (6) months (unless the 
circumstances otherwise require) from the date of the Changgang Property SPA, failing which, 
the parties shall have the option of extending the time permitted for the fulfilment of the 
conditions precedent, waive the conditions precedent or rescinding the Changgang Property 
SPA. 
 
In the event the conditions precedent cannot be fulfilled at anytime for any reasons whatsoever, 
the parties shall have the option of extending the time permitted for the fulfilment of the 
conditions precedent, waive the conditions precedent or rescinding the Changgang Property 
SPA. 
 
In the event the parties should elect to rescind the Changgang Property SPA on the grounds 
that the conditions precedent cannot be fulfilled, the Changgang Property Vendor shall within 
fourteen (14) days from the issuance of the Changgang Property Vendor’s notice to rescind or 
the receipt of the Changgang Property Purchaser’s notice to rescind, refund to the Changgang 
Property Purchaser and/or the Changgang Property Purchaser’s financier all monies paid 
towards the Changgang Property Disposal Consideration of the Changgang Property and such 
other sums paid hereunder (without interest). Upon receipt by the Changgang Property 
Purchaser and/or the Changgang Property Purchaser’s financier of the sum provided herein this 
sub-clause, the Changgang Property Purchaser shall forthwith at the Changgang Property 
Purchaser’s own cost and expense withdraw and/or cause the withdrawal of the private 
caveat(s) lodged by the Changgang Property Purchaser and/or the Changgang Property 
Purchaser’s financier (if any), return any documents given with the Changgang Property 
Vendor’s interest remaining intact and re-deliver the possession of the Changgang Property 
and thereupon the Changgang Property SPA shall become null and void. In the event the 
memorandum of transfer has been duly adjudicated and stamped, the Changgang Property 
Purchaser's solicitors shall be authorised to obtain a refund of the stamp duty paid by the 
Changgang Property Purchaser. 
 
Upon all the conditions precedent being complied with and upon the other party having been 
notified and furnished with the original or certified true copy (as the case may be) of the 
relevant approval, confirmation, proof and/or document, this Changgang Property SPA shall 
become unconditional (“Changgang Property SPA Unconditional Date”). 
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Upon receipt by the Changgang Property Purchaser and/or the Changgang Property Purchaser’s 
financier of the sum provided herein this clause, the Changgang Property Purchaser shall 
forthwith at the Changgang Property Purchaser’s own cost and expense withdraw and/or cause 
the withdrawal of the private caveat(s) lodged by the Changgang Property Purchaser and/or 
the Changgang Property Purchaser’s financier (if any), return any documents given with the 
Changgang Property Vendor’s interest remaining intact and re-deliver the possession of the 
Changgang Property, and thereupon the Changgang Property SPA shall be deemed terminated 
and become null and void, save for any antecedent breaches. In the event the Memorandum 
of Transfer has been duly adjudicated and stamped, the Changgang Property Purchaser's 
solicitors shall be authorised to obtain a refund of the stamp duty paid by the Changgang 
Property Purchaser.  
 

9. Land Acquisition Act 1960 
 
The Changgang Property Vendor hereby represents, warrants and undertakes to the 
Changgang Property Purchaser that as at the date of the Changgang Property SPA, the 
Changgang Property Vendor has no knowledge whatsoever nor any reason to believe that the 
Changgang Property or any part thereof is subject to acquisition by the relevant authorities. 
 
If the Changgang Property or any part(s) thereof shall be affected by the Land Acquisition Act 
on or before the Completion Date, the Changgang Property Vendor shall notify the Changgang 
Property Purchaser in writing within seven (7) days from the Changgang Property Vendor’s 
receipt of the notification in which event, the Changgang Property Purchaser shall be entitled 
to elect for the completion of the purchase herein or for the recession of the Changgang 
Property SPA. If the Changgang Property Purchaser shall elect for the Changgang Property SPA 
to be rescinded, the Changgang Property Purchaser shall within seven (7) days from the receipt 
of the Changgang Property Vendor’s notice, rescind the Changgang Property SPA in accordance 
with the rescission provision of the Changgang Property SPA. 
 
 

10. Rescission or Termination 
 

If the Changgang Property Purchaser shall elect to rescind the Changgang Property SPA 
pursuant to the terms and conditions of the Changgang Property SPA, the Changgang Property 
Vendor and/or the Changgang Property Vendors’ solicitors shall within fourteen (14) days from 
the receipt of the Changgang Property Purchaser’s notice to rescind, refund to the Changgang 
Property Purchaser and/or the Changgang Property Purchaser’s financier all monies paid 
towards the Changgang Property Disposal Consideration of the Changgang Property and such 
other sums paid hereunder (without interest). Upon receipt by the Changgang Property 
Purchaser and/or the Changgang Property Purchaser’s financier of the sum provided herein this 
sub-clause, the Changgang Property Purchaser shall forthwith at the Changgang Property 
Purchaser’s own cost and expense withdraw and/or cause the withdrawal of the private 
caveat(s) lodged by the Changgang Property Purchaser and/or the Changgang Property 
Purchaser’s financier (if any), return any documents given with the Changgang Property 
Vendor’s interest remaining intact and re-deliver the possession of the Changgang Property and 
thereupon the Changgang Property SPA shall become null and void. In the event the 
memorandum of transfer has been duly adjudicated and stamped, the Changgang Property 
Purchaser's solicitors shall be authorised to obtain a refund of the stamp duty paid by the 
Changgang Property Purchaser. 
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6. Completion 
 

Completion of the purchase shall take place at the office of the Changgang Property Vendor’s 
solicitors on or before the Due Date. 
 
In the event of any loss or damage by fire or other accident before the delivery of possession 
of the Changgang Property in accordance with the provisions of the Changgang Property SPA, 
the Changgang Property Purchaser shall be entitled to elect for the completion of the purchase 
herein or for the rescission of the Changgang Property SPA. If the Changgang Property 
Purchaser shall elect for the Changgang Property SPA to be rescinded, the rescission provision 
of the Changgang Property SPA shall apply. 
 
The Changgang Property SPA acknowledges the Tenancy Agreement between the Changgang 
Property Vendor (as landlord) and the Changgang Property Purchaser (as tenant). The parties 
agree that in the event the sale is not completed, the Tenancy Agreement shall remain in effect, 
and the Changgang Property Purchaser shall continue to occupy the Changgang Property under 
its terms. 

 
 

7. Default by Changgang Property Vendor 
 

In the event the Changgang Property Vendor fails for any reason whatsoever to complete the 
sale of the Changgang Property and/or fails to comply with the material terms and conditions 
of the Changgang Property SPA and/or if any of the representations and warranties which is 
made (or acknowledged to have been made) by the Changgang Property Vendor in the 
Changgang Property SPA proves to be incorrect in any material respect, provided always that 
the Changgang Property Purchaser has complied with all the terms and conditions in the 
Changgang Property SPA, the Changgang Property Purchaser shall be entitled to: 
 
(a) the remedy in law for specific performance and the Changgang Property Vendor shall be 

liable to pay the Changgang Property Purchaser the costs and expenses incurred in such 
legal proceedings; or  

 
(b) terminate the Changgang Property SPA in accordance with the termination provision of 

the Changgang Property SPA. 
 
 
8. Default by Changgang Property Purchaser 
 

If the Changgang Property Purchaser fails to pay the balance consideration (or part thereof 
which has not been paid), the late payment interest and/or any other sum due and owing 
hereunder by the Due Date, provided always that the Vendor has complied with all the terms 
and conditions in the Changgang Property SPA, the Changgang Property Purchaser shall be 
deemed to have breached the terms and conditions of this Agreement and in which event: 

 
(a) the Changgang Property Vendor shall be entitled to forfeit the agreed liquidated damages 

of RM6,700,000.00 (“Agreed Liquidated Damages”); and 
 
(b) the Changgang Property Vendor shall refund all other monies paid towards the 

Changgang Property Disposal Consideration of the Changgang Property (if any) (except 
for the Agreed Liquidated Damages) and such other sums paid hereunder (without 
interest). 
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Upon receipt by the Changgang Property Purchaser and/or the Changgang Property Purchaser’s 
financier of the sum provided herein this clause, the Changgang Property Purchaser shall 
forthwith at the Changgang Property Purchaser’s own cost and expense withdraw and/or cause 
the withdrawal of the private caveat(s) lodged by the Changgang Property Purchaser and/or 
the Changgang Property Purchaser’s financier (if any), return any documents given with the 
Changgang Property Vendor’s interest remaining intact and re-deliver the possession of the 
Changgang Property, and thereupon the Changgang Property SPA shall be deemed terminated 
and become null and void, save for any antecedent breaches. In the event the Memorandum 
of Transfer has been duly adjudicated and stamped, the Changgang Property Purchaser's 
solicitors shall be authorised to obtain a refund of the stamp duty paid by the Changgang 
Property Purchaser.  
 

9. Land Acquisition Act 1960 
 
The Changgang Property Vendor hereby represents, warrants and undertakes to the 
Changgang Property Purchaser that as at the date of the Changgang Property SPA, the 
Changgang Property Vendor has no knowledge whatsoever nor any reason to believe that the 
Changgang Property or any part thereof is subject to acquisition by the relevant authorities. 
 
If the Changgang Property or any part(s) thereof shall be affected by the Land Acquisition Act 
on or before the Completion Date, the Changgang Property Vendor shall notify the Changgang 
Property Purchaser in writing within seven (7) days from the Changgang Property Vendor’s 
receipt of the notification in which event, the Changgang Property Purchaser shall be entitled 
to elect for the completion of the purchase herein or for the recession of the Changgang 
Property SPA. If the Changgang Property Purchaser shall elect for the Changgang Property SPA 
to be rescinded, the Changgang Property Purchaser shall within seven (7) days from the receipt 
of the Changgang Property Vendor’s notice, rescind the Changgang Property SPA in accordance 
with the rescission provision of the Changgang Property SPA. 
 
 

10. Rescission or Termination 
 

If the Changgang Property Purchaser shall elect to rescind the Changgang Property SPA 
pursuant to the terms and conditions of the Changgang Property SPA, the Changgang Property 
Vendor and/or the Changgang Property Vendors’ solicitors shall within fourteen (14) days from 
the receipt of the Changgang Property Purchaser’s notice to rescind, refund to the Changgang 
Property Purchaser and/or the Changgang Property Purchaser’s financier all monies paid 
towards the Changgang Property Disposal Consideration of the Changgang Property and such 
other sums paid hereunder (without interest). Upon receipt by the Changgang Property 
Purchaser and/or the Changgang Property Purchaser’s financier of the sum provided herein this 
sub-clause, the Changgang Property Purchaser shall forthwith at the Changgang Property 
Purchaser’s own cost and expense withdraw and/or cause the withdrawal of the private 
caveat(s) lodged by the Changgang Property Purchaser and/or the Changgang Property 
Purchaser’s financier (if any), return any documents given with the Changgang Property 
Vendor’s interest remaining intact and re-deliver the possession of the Changgang Property and 
thereupon the Changgang Property SPA shall become null and void. In the event the 
memorandum of transfer has been duly adjudicated and stamped, the Changgang Property 
Purchaser's solicitors shall be authorised to obtain a refund of the stamp duty paid by the 
Changgang Property Purchaser. 
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6. Completion 
 

Completion of the purchase shall take place at the office of the Changgang Property Vendor’s 
solicitors on or before the Due Date. 
 
In the event of any loss or damage by fire or other accident before the delivery of possession 
of the Changgang Property in accordance with the provisions of the Changgang Property SPA, 
the Changgang Property Purchaser shall be entitled to elect for the completion of the purchase 
herein or for the rescission of the Changgang Property SPA. If the Changgang Property 
Purchaser shall elect for the Changgang Property SPA to be rescinded, the rescission provision 
of the Changgang Property SPA shall apply. 
 
The Changgang Property SPA acknowledges the Tenancy Agreement between the Changgang 
Property Vendor (as landlord) and the Changgang Property Purchaser (as tenant). The parties 
agree that in the event the sale is not completed, the Tenancy Agreement shall remain in effect, 
and the Changgang Property Purchaser shall continue to occupy the Changgang Property under 
its terms. 

 
 

7. Default by Changgang Property Vendor 
 

In the event the Changgang Property Vendor fails for any reason whatsoever to complete the 
sale of the Changgang Property and/or fails to comply with the material terms and conditions 
of the Changgang Property SPA and/or if any of the representations and warranties which is 
made (or acknowledged to have been made) by the Changgang Property Vendor in the 
Changgang Property SPA proves to be incorrect in any material respect, provided always that 
the Changgang Property Purchaser has complied with all the terms and conditions in the 
Changgang Property SPA, the Changgang Property Purchaser shall be entitled to: 
 
(a) the remedy in law for specific performance and the Changgang Property Vendor shall be 

liable to pay the Changgang Property Purchaser the costs and expenses incurred in such 
legal proceedings; or  

 
(b) terminate the Changgang Property SPA in accordance with the termination provision of 

the Changgang Property SPA. 
 
 
8. Default by Changgang Property Purchaser 
 

If the Changgang Property Purchaser fails to pay the balance consideration (or part thereof 
which has not been paid), the late payment interest and/or any other sum due and owing 
hereunder by the Due Date, provided always that the Vendor has complied with all the terms 
and conditions in the Changgang Property SPA, the Changgang Property Purchaser shall be 
deemed to have breached the terms and conditions of this Agreement and in which event: 

 
(a) the Changgang Property Vendor shall be entitled to forfeit the agreed liquidated damages 

of RM6,700,000.00 (“Agreed Liquidated Damages”); and 
 
(b) the Changgang Property Vendor shall refund all other monies paid towards the 

Changgang Property Disposal Consideration of the Changgang Property (if any) (except 
for the Agreed Liquidated Damages) and such other sums paid hereunder (without 
interest). 
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In this Appendix II, “Party” means Duabelas Land Vendor or Duabelas Land Purchaser, and “Parties” 
means both Duabelas Land Vendor and Duabelas Land Purchaser. Further, “Compensation” means 
compensation at the rate of 10.00% per annum, calculated on a daily basis, on an amount due but 
remaining unpaid commencing from due date for payment thereof until the date of full and final 
settlement thereof. The salient terms of the Duabelas Land SPA are set out below: 
 
1. Sale and Purchase 

 
Subject to the fulfilment of the conditions precedent, the Duabelas Land Vendor agrees to sell 
and the Duabelas Land Purchaser agrees to purchase the Duabelas Land at the Duabelas Land 
Purchase Consideration upon the terms of the Duabelas Land SPA and on the following basis: 
 
(a) on an ‘as is where is’ basis; 
 
(b) with vacant possession; 
 
(c) free from all encumbrances; 
 
(d) subject to the category of land use, all conditions of title and restriction in interest, 

including any existing endorsements thereon affecting the land title or otherwise 
affecting the Duabelas Land, whether express or implied; and 

 
(e) subject to all roads (including any road reserves, road widening or any proposal to 

implement the same), ingress, egress, pipes, drains, and other utilities (whether above 
and below ground) and/or all other regulatory requirements, directives and notices 
(including zoning limitations if any) that may be imposed by the appropriate authority 
and affecting the Duabelas Land. 

 
 
2. Duabelas Land Purchase Consideration 

 
(a) The Duabelas Land Purchase Consideration of RM94,479,631.50 is agreed between the 

Parties on a willing buyer and willing seller basis. 
 
(b) The Duabelas Land Purchaser shall pay the Duabelas Land Purchase Consideration in the 

following manner: 
 

Deposit (10%): RM9,447,963.15 
 

(i) prior to the execution of the Duabelas Land SPA, 2.00% of the Duabelas Land 
Purchase Consideration, being RM1,889,592.63 (“Earnest Deposit”), has been 
paid to the Vendor’s solicitors as stakeholders, who are irrevocably authorised to 
release the same together with all interest, dividend or any other income accrued 
thereon to the Duabelas Land Vendor on execution of Duabelas Land SPA; 

 
(ii) on execution of Duabelas Land SPA, 8.00% of the Duabelas Land Purchase 

Consideration, being RM7,558,370.52 (“Balance Deposit”), shall be paid to the 
Duabelas Land Vendor. The Balance Deposit is paid as security for performance of 
the covenants and obligations of the Duabelas Land Purchaser under the Duabelas 
Land SPA and shall, on the date on which the entire Duabelas Land Purchase 
Consideration and the Compensation (if any) thereon are received in full by or on 
behalf, or for the benefit, of Duabelas Land Vendor (“Completion Date”) be 
treated as having been paid towards part payment of the Duabelas Land Purchase 
Consideration; and 

 
(collectively, as the “Deposit”) 
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If the Changgang Property Purchaser shall elect to terminate the Changgang Property SPA 
pursuant to the terms and conditions of the Changgang Property SPA, the Changgang Property 
Vendor and/or the Changgang Property Vendor’s solicitors shall within fourteen (14) days from 
the receipt of the Changgang Property Purchaser’s notice to terminate, pay to the Changgang 
Property Purchaser the Agreed Liquidated Damages and refund to the Changgang Property 
Purchaser and/or the Changgang Property Purchaser’s financier all monies paid towards the 
Changgang Property Disposal Consideration of the Changgang Property and such other sums 
paid hereunder (without interest). Upon receipt by the Changgang Property Purchaser and/or 
the Changgang Property Purchaser’s financier of the sum provided herein this sub-clause, the 
Changgang Property Purchaser shall forthwith at the Changgang Property Purchaser’s own cost 
and expense withdraw and/or cause the withdrawal of the private caveat(s) lodged by the 
Changgang Property Purchaser and/or the Changgang Property Purchaser’s financier (if any), 
return any documents given with the Changgang Property Vendor’s interest remaining intact 
and re-deliver the possession of the Changgang Property and thereupon the Changgang 
Property SPA shall be deemed terminated and become null and void, save for any antecedent 
breaches. In the event the memorandum of transfer has been duly adjudicated and stamped, 
the Changgang Property Purchaser's solicitors shall be authorised to obtain a refund of the 
stamp duty paid by the Changgang Property Purchaser. 
 
 

11. Force Majeure 
 
Notwithstanding any other provisions herein, in the event any of the parties hereto is unable 
to perform any obligations hereunder which is beyond the control of the affected party, 
including but not limited to fire, earthquake, flood, epidemic, pandemic, lockdown, natural 
catastrophe, accident, riots, civil disturbances, industrial dispute, act of public enemy, embargo, 
war, act of God or any failure or disruption to the delivery channels, telecommunication, 
electricity, water, fuel supply or any factor in a nature of a force majeure resulting in any 
unforeseen delays, the Due Date shall be extended accordingly and the affected party shall not 
in any way be liable for any failure on its part to perform such obligations or for any 
inconvenience, loss, injury, damages suffered or incurred by the other party arising from the 
same, including any payment of the late payment interest. In the event the force majeure shall 
continue for a period of six (6) months, either party shall be entitled to rescind the Changgang 
Property SPA by notice in writing the other party and the rescission provision of the Changgang 
Property SPA shall apply. 
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In this Appendix II, “Party” means Duabelas Land Vendor or Duabelas Land Purchaser, and “Parties” 
means both Duabelas Land Vendor and Duabelas Land Purchaser. Further, “Compensation” means 
compensation at the rate of 10.00% per annum, calculated on a daily basis, on an amount due but 
remaining unpaid commencing from due date for payment thereof until the date of full and final 
settlement thereof. The salient terms of the Duabelas Land SPA are set out below: 
 
1. Sale and Purchase 

 
Subject to the fulfilment of the conditions precedent, the Duabelas Land Vendor agrees to sell 
and the Duabelas Land Purchaser agrees to purchase the Duabelas Land at the Duabelas Land 
Purchase Consideration upon the terms of the Duabelas Land SPA and on the following basis: 
 
(a) on an ‘as is where is’ basis; 
 
(b) with vacant possession; 
 
(c) free from all encumbrances; 
 
(d) subject to the category of land use, all conditions of title and restriction in interest, 

including any existing endorsements thereon affecting the land title or otherwise 
affecting the Duabelas Land, whether express or implied; and 

 
(e) subject to all roads (including any road reserves, road widening or any proposal to 

implement the same), ingress, egress, pipes, drains, and other utilities (whether above 
and below ground) and/or all other regulatory requirements, directives and notices 
(including zoning limitations if any) that may be imposed by the appropriate authority 
and affecting the Duabelas Land. 

 
 
2. Duabelas Land Purchase Consideration 

 
(a) The Duabelas Land Purchase Consideration of RM94,479,631.50 is agreed between the 

Parties on a willing buyer and willing seller basis. 
 
(b) The Duabelas Land Purchaser shall pay the Duabelas Land Purchase Consideration in the 

following manner: 
 

Deposit (10%): RM9,447,963.15 
 

(i) prior to the execution of the Duabelas Land SPA, 2.00% of the Duabelas Land 
Purchase Consideration, being RM1,889,592.63 (“Earnest Deposit”), has been 
paid to the Vendor’s solicitors as stakeholders, who are irrevocably authorised to 
release the same together with all interest, dividend or any other income accrued 
thereon to the Duabelas Land Vendor on execution of Duabelas Land SPA; 

 
(ii) on execution of Duabelas Land SPA, 8.00% of the Duabelas Land Purchase 

Consideration, being RM7,558,370.52 (“Balance Deposit”), shall be paid to the 
Duabelas Land Vendor. The Balance Deposit is paid as security for performance of 
the covenants and obligations of the Duabelas Land Purchaser under the Duabelas 
Land SPA and shall, on the date on which the entire Duabelas Land Purchase 
Consideration and the Compensation (if any) thereon are received in full by or on 
behalf, or for the benefit, of Duabelas Land Vendor (“Completion Date”) be 
treated as having been paid towards part payment of the Duabelas Land Purchase 
Consideration; and 

 
(collectively, as the “Deposit”) 
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If the Changgang Property Purchaser shall elect to terminate the Changgang Property SPA 
pursuant to the terms and conditions of the Changgang Property SPA, the Changgang Property 
Vendor and/or the Changgang Property Vendor’s solicitors shall within fourteen (14) days from 
the receipt of the Changgang Property Purchaser’s notice to terminate, pay to the Changgang 
Property Purchaser the Agreed Liquidated Damages and refund to the Changgang Property 
Purchaser and/or the Changgang Property Purchaser’s financier all monies paid towards the 
Changgang Property Disposal Consideration of the Changgang Property and such other sums 
paid hereunder (without interest). Upon receipt by the Changgang Property Purchaser and/or 
the Changgang Property Purchaser’s financier of the sum provided herein this sub-clause, the 
Changgang Property Purchaser shall forthwith at the Changgang Property Purchaser’s own cost 
and expense withdraw and/or cause the withdrawal of the private caveat(s) lodged by the 
Changgang Property Purchaser and/or the Changgang Property Purchaser’s financier (if any), 
return any documents given with the Changgang Property Vendor’s interest remaining intact 
and re-deliver the possession of the Changgang Property and thereupon the Changgang 
Property SPA shall be deemed terminated and become null and void, save for any antecedent 
breaches. In the event the memorandum of transfer has been duly adjudicated and stamped, 
the Changgang Property Purchaser's solicitors shall be authorised to obtain a refund of the 
stamp duty paid by the Changgang Property Purchaser. 
 
 

11. Force Majeure 
 
Notwithstanding any other provisions herein, in the event any of the parties hereto is unable 
to perform any obligations hereunder which is beyond the control of the affected party, 
including but not limited to fire, earthquake, flood, epidemic, pandemic, lockdown, natural 
catastrophe, accident, riots, civil disturbances, industrial dispute, act of public enemy, embargo, 
war, act of God or any failure or disruption to the delivery channels, telecommunication, 
electricity, water, fuel supply or any factor in a nature of a force majeure resulting in any 
unforeseen delays, the Due Date shall be extended accordingly and the affected party shall not 
in any way be liable for any failure on its part to perform such obligations or for any 
inconvenience, loss, injury, damages suffered or incurred by the other party arising from the 
same, including any payment of the late payment interest. In the event the force majeure shall 
continue for a period of six (6) months, either party shall be entitled to rescind the Changgang 
Property SPA by notice in writing the other party and the rescission provision of the Changgang 
Property SPA shall apply. 
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(b) If any of the Conditions Precedent is not fulfilled by expiry of the CP Compliance Period, 
any Party shall be entitled to annul the Duabelas Land SPA by notice in writing to the 
other Party (“said Notice”). Upon issuance of the said Notice: 

 
(i) (to the extent applicable) the Duabelas Land Purchaser shall forward to the 

Duabelas Land Vendor’s solicitors the evidence of withdrawal of any private caveat 
and all other encumbrance, if any, attributable to the Duabelas Land Purchaser, 
the financier or any person claiming under or through the Duabelas Land 
Purchaser or the financier, if applicable, pertaining to the Duabelas Land; 

 
(ii) the Duabelas Land Purchaser shall forward to the Duabelas Land Vendor’s 

solicitors the evidence of registration of the deed of revocation of limited power of 
attorney with the High Court of Malaya and if applicable, the land registry; 

 
(iii) within fourteen (14) days from the Duabelas Land Purchaser’s completion of its 

obligations under Clauses 3(b)(i) and (ii) above, the Duabelas Land Vendor shall 
refund to the Duabelas Land Purchaser the Deposit received from the Duabelas 
Land Purchaser towards the Duabelas Land Purchase Consideration free of 
interest, dividend or any other accrual income. For avoidance of doubt, it is hereby 
expressly agreed that the Duabelas Land Vendor shall at all times be entitled to 
all interest, dividend or other accrual income accrued on the Deposit 
notwithstanding the annulment of the Duabelas Land SPA under this Clause 3(b); 
and thereafter 

 
(iv) the Duabelas Land SPA shall terminate and cease to be binding and effective on 

the Parties and neither Party shall have any claim against the other (save for 
antecedent breach). Thereafter the Duabelas Land Vendor shall be at liberty to 
deal with the Duabelas Land in any manner howsoever. 

 
(c) Any failure or material delay on the part of the Duabelas Land Purchaser to take the 

necessary steps and actions to satisfy the conditions precedent by the fourth (4th) month 
from the date of the Duabelas Land SPA shall constitute a material breach of the 
Duabelas Land SPA by the Duabelas Land Purchaser and the Duabelas Land Vendor shall 
be entitled to terminate the Duabelas Land SPA and to exercise the remedies in Clause 
6(c) below if the Duabelas Land Vendor has given the Duabelas Land Purchaser not less 
than two (2) notices in writing specifying the details of each such failure or material delay 
on the part of the Duabelas Land Purchaser, and the Duabelas Land Purchaser shall have 
failed to remedy each such breach within seven (7) days from date of receipt of each 
such notice. 

 
 

4. Restrictions 
 

(a) The Duabelas Land Vendor has sold the Duabelas Land on the condition that, for three 
(3) years after registration of the transfer (“Restricted Period”), the Duabelas Land 
Purchaser shall: 

 
(i) only use the Duabelas Land for its own business (which shall include the 

construction of centralised labour quarters for Duabelas Land Purchaser’s or any 
of Duabelas Land Purchaser’s related companies within the group of companies of 
BWYS’s own use only), subject always to the category of land use , all conditions 
of title and restriction in interest affecting the title or otherwise affecting the 
Duabelas Land, whether express or implied and the approval from the appropriate 
authorities for such purpose; and 
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Balance of the Duabelas Land Purchase Consideration (90%): RM85,031,668.35 
 

(iii) the Duabelas Land Purchaser shall pay the balance of the Duabelas Land Purchase 
Consideration, being RM85,031,668.35, within three (3) months (“Completion 
Period”) or within four (4) months (“Extended Completion Period”) (as the 
case may be) from the date when the Duabelas Land SPA becomes unconditional, 
as follows: 
 
(aa) in the case of a cash purchase, the Duabelas Land Purchaser shall pay or 

cause to be paid to the Duabelas Land Vendor’s Solicitors as stakeholders 
the balance of the Duabelas Land Purchase Consideration and the 
Compensation (if any); or 

 
(bb) in the case of a loan taken by the Duabelas Land Purchaser to pay the 

balance of Duabelas Land Purchase Consideration or any part thereof, the 
Duabelas Land Purchaser shall pay or procure the payment for redemption 
sum to the existing chargee of Duabelas Land; and thereafter the remaining 
part of the loan (together with Compensation, if any) shall be paid to the 
Duabelas Land Vendor’s solicitors as stakeholders. 

 
(c) If the Duabelas Land Purchaser is unable to pay the balance of the Duabelas Land 

Purchase Consideration (or any part thereof) within the Completion Period, then the 
Extended Completion Period shall be automatically granted to the Duabelas Land 
Purchaser for it to pay the balance of the Duabelas Land Purchase Consideration or the 
remaining outstanding part thereof subject to and conditional upon the Duabelas Land 
Purchaser paying the Duabelas Land Vendor Compensation on the amount unpaid for 
each day the Duabelas Land Purchaser is late in settling the amount due after the expiry 
of the Completion Period. All Compensation shall be paid together with the remaining 
outstanding portion of the balance of the Duabelas Land Purchase Consideration before 
the expiry of the Extended Completion Period, failing which, such failure shall constitute 
a material default on the part of the Duabelas Land Purchaser. 

 
 
3. Conditions Precedent (“CP”) 

 
(a) The sale and purchase of Duabelas Land is conditional upon the following conditions 

having been met and satisfied within five (5) months from the date of the Duabelas Land 
SPA or such other period as may be agreed between the Parties (“CP Compliance 
Period”) at the Duabelas Land Purchaser’s own cost and expense: 

 
(i) Duabelas Land Purchaser having obtained the written confirmation of Ministry of 

Economy (formerly known as Economic Planning Unit, Prime Minister’s 
Department) (“MOE”) stating that:  

 
(aa) MOE consents to, or has no objection to, the Duabelas Land Purchaser’s 

acquisition of the Duabelas Land from the Duabelas Land Vendor; or  
 
(bb) MOE’s approval is not required for the Duabelas Land Purchaser’s acquisition 

of the Duabelas Land from the Duabelas Land Vendor; and 
 
(ii) BWYS having obtained the approval of its shareholders at a general meeting, for 

the Duabelas Land Purchaser’s acquisition of the Duabelas Land. 
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(b) If any of the Conditions Precedent is not fulfilled by expiry of the CP Compliance Period, 
any Party shall be entitled to annul the Duabelas Land SPA by notice in writing to the 
other Party (“said Notice”). Upon issuance of the said Notice: 

 
(i) (to the extent applicable) the Duabelas Land Purchaser shall forward to the 

Duabelas Land Vendor’s solicitors the evidence of withdrawal of any private caveat 
and all other encumbrance, if any, attributable to the Duabelas Land Purchaser, 
the financier or any person claiming under or through the Duabelas Land 
Purchaser or the financier, if applicable, pertaining to the Duabelas Land; 

 
(ii) the Duabelas Land Purchaser shall forward to the Duabelas Land Vendor’s 

solicitors the evidence of registration of the deed of revocation of limited power of 
attorney with the High Court of Malaya and if applicable, the land registry; 

 
(iii) within fourteen (14) days from the Duabelas Land Purchaser’s completion of its 

obligations under Clauses 3(b)(i) and (ii) above, the Duabelas Land Vendor shall 
refund to the Duabelas Land Purchaser the Deposit received from the Duabelas 
Land Purchaser towards the Duabelas Land Purchase Consideration free of 
interest, dividend or any other accrual income. For avoidance of doubt, it is hereby 
expressly agreed that the Duabelas Land Vendor shall at all times be entitled to 
all interest, dividend or other accrual income accrued on the Deposit 
notwithstanding the annulment of the Duabelas Land SPA under this Clause 3(b); 
and thereafter 

 
(iv) the Duabelas Land SPA shall terminate and cease to be binding and effective on 

the Parties and neither Party shall have any claim against the other (save for 
antecedent breach). Thereafter the Duabelas Land Vendor shall be at liberty to 
deal with the Duabelas Land in any manner howsoever. 

 
(c) Any failure or material delay on the part of the Duabelas Land Purchaser to take the 

necessary steps and actions to satisfy the conditions precedent by the fourth (4th) month 
from the date of the Duabelas Land SPA shall constitute a material breach of the 
Duabelas Land SPA by the Duabelas Land Purchaser and the Duabelas Land Vendor shall 
be entitled to terminate the Duabelas Land SPA and to exercise the remedies in Clause 
6(c) below if the Duabelas Land Vendor has given the Duabelas Land Purchaser not less 
than two (2) notices in writing specifying the details of each such failure or material delay 
on the part of the Duabelas Land Purchaser, and the Duabelas Land Purchaser shall have 
failed to remedy each such breach within seven (7) days from date of receipt of each 
such notice. 

 
 

4. Restrictions 
 

(a) The Duabelas Land Vendor has sold the Duabelas Land on the condition that, for three 
(3) years after registration of the transfer (“Restricted Period”), the Duabelas Land 
Purchaser shall: 

 
(i) only use the Duabelas Land for its own business (which shall include the 

construction of centralised labour quarters for Duabelas Land Purchaser’s or any 
of Duabelas Land Purchaser’s related companies within the group of companies of 
BWYS’s own use only), subject always to the category of land use , all conditions 
of title and restriction in interest affecting the title or otherwise affecting the 
Duabelas Land, whether express or implied and the approval from the appropriate 
authorities for such purpose; and 
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Balance of the Duabelas Land Purchase Consideration (90%): RM85,031,668.35 
 

(iii) the Duabelas Land Purchaser shall pay the balance of the Duabelas Land Purchase 
Consideration, being RM85,031,668.35, within three (3) months (“Completion 
Period”) or within four (4) months (“Extended Completion Period”) (as the 
case may be) from the date when the Duabelas Land SPA becomes unconditional, 
as follows: 
 
(aa) in the case of a cash purchase, the Duabelas Land Purchaser shall pay or 

cause to be paid to the Duabelas Land Vendor’s Solicitors as stakeholders 
the balance of the Duabelas Land Purchase Consideration and the 
Compensation (if any); or 

 
(bb) in the case of a loan taken by the Duabelas Land Purchaser to pay the 

balance of Duabelas Land Purchase Consideration or any part thereof, the 
Duabelas Land Purchaser shall pay or procure the payment for redemption 
sum to the existing chargee of Duabelas Land; and thereafter the remaining 
part of the loan (together with Compensation, if any) shall be paid to the 
Duabelas Land Vendor’s solicitors as stakeholders. 

 
(c) If the Duabelas Land Purchaser is unable to pay the balance of the Duabelas Land 

Purchase Consideration (or any part thereof) within the Completion Period, then the 
Extended Completion Period shall be automatically granted to the Duabelas Land 
Purchaser for it to pay the balance of the Duabelas Land Purchase Consideration or the 
remaining outstanding part thereof subject to and conditional upon the Duabelas Land 
Purchaser paying the Duabelas Land Vendor Compensation on the amount unpaid for 
each day the Duabelas Land Purchaser is late in settling the amount due after the expiry 
of the Completion Period. All Compensation shall be paid together with the remaining 
outstanding portion of the balance of the Duabelas Land Purchase Consideration before 
the expiry of the Extended Completion Period, failing which, such failure shall constitute 
a material default on the part of the Duabelas Land Purchaser. 

 
 
3. Conditions Precedent (“CP”) 

 
(a) The sale and purchase of Duabelas Land is conditional upon the following conditions 

having been met and satisfied within five (5) months from the date of the Duabelas Land 
SPA or such other period as may be agreed between the Parties (“CP Compliance 
Period”) at the Duabelas Land Purchaser’s own cost and expense: 

 
(i) Duabelas Land Purchaser having obtained the written confirmation of Ministry of 

Economy (formerly known as Economic Planning Unit, Prime Minister’s 
Department) (“MOE”) stating that:  

 
(aa) MOE consents to, or has no objection to, the Duabelas Land Purchaser’s 

acquisition of the Duabelas Land from the Duabelas Land Vendor; or  
 
(bb) MOE’s approval is not required for the Duabelas Land Purchaser’s acquisition 

of the Duabelas Land from the Duabelas Land Vendor; and 
 
(ii) BWYS having obtained the approval of its shareholders at a general meeting, for 

the Duabelas Land Purchaser’s acquisition of the Duabelas Land. 
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(iii) the Duabelas Land Purchaser commits any material breach of any of the provisions 
of the Duabelas Land SPA and such breach is not remedied within fourteen (14) 
days after a written notice to rectify is issued by the Duabelas Land Vendor to the 
Duabelas Land Purchaser. 

 
Duabelas Land Purchaser’s right to terminate 

 
(b) Without prejudice to the Duabelas Land Purchaser’s right to specific performance under 

Clause 7 below, the Duabelas Land Purchaser shall be entitled to forthwith terminate the 
Duabelas Land SPA by notice in writing to the Duabelas Land Vendor (“Duabelas Land 
Purchaser’s Termination Notice”) if: 

 
(i) any of the representations and warranties set out in Clause 9.1 of the Duabelas 

Land SPA are found at any time to be untrue or incorrect in any material respects 
and the Duabelas Land Vendor fails to remedy the breach or matter within 
fourteen (14) days from the date of receipt of a written notice from the Duabelas 
Land Purchaser to do so; or 

 
(ii) the Duabelas Land Vendor fails to transfer the Duabelas Land to the Duabelas 

Land Purchaser due to its wilful default; or  
 
(iii) the Duabelas Land Vendor commits any material breach of any of the provisions 

of the Duabelas Land SPA and such breach is not remedied within fourteen (14) 
days after a written notice to rectify is issued by the Duabelas Land Purchaser to 
the Duabelas Land Vendor. 

 
Consequences of termination by the Duabelas Land Vendor 

 
(c) If a Duabelas Land Vendor’s Termination Notice is given under Clause 6(a) above, then 

within fourteen (14) days of the giving of the notice –  
 

(i) the Deposit shall be absolutely forfeited as agreed liquidated damages; 
 
(ii) the Duabelas Land Purchaser shall –  

 
(aa) re-deliver vacant possession of the Duabelas Land (if delivered); 
 
(bb) or cause to be returned to the Duabelas Land Vendor or the Duabelas Land 

Vendor’s solicitors the transfer documents (other than the stamped transfer 
if it is submitted to the stamp office for refund of duty paid thereon) and 
the discharge documents with the Duabelas Land Vendor’s interests in the 
Duabelas Land remaining intact; 

 
(cc) (to the extent applicable) forward to the Duabelas Land Vendor’s solicitors 

the statement of presentation of the notice of withdrawal of any private 
caveat and all other encumbrance, if any, attributable to the Duabelas Land 
Purchaser, the financier or any person claiming under or through the 
Duabelas Land Purchaser or the financier, if applicable, pertaining to the 
Duabelas Land; and 

 
(dd) the Duabelas Land Purchaser shall forward to the Duabelas Land Vendor’s 

solicitors the evidence of registration of the deed of revocation of limited 
power of attorney with the High Court of Malaya and if applicable, the land 
registry; 
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(ii) not develop the Duabelas Land into sub or smaller developments (whether by way 
of selling or leasing smaller units or parcels in the Duabelas Land to any other 
third parties; provided always that this restriction on sale or leasing shall not apply 
where the Duabelas Land, or any part thereof, is sold or leased to the Duabelas 
Land Purchaser’s related companies within the group of companies of BWYS). 

 
(collectively, as the “Restrictions”). 

 
(b) Any such activities in Clause 4(a) above by the Duabelas Land Purchaser during the 

Restricted Period shall be deemed in competition of the Duabelas Land Vendor’s 
development activities at the Compass Industrial Park which could result in material 
damage to the Duabelas Land Vendor. 

 
(c) The Duabelas Land Purchaser expressly agrees, covenants and warrants to abide by the 

Restrictions during the Restricted Period and undertakes to ensure that the Restrictions 
are imposed on any person to whom the Duabelas Land Purchaser sells the whole or any 
part of the Duabelas Land during the Restricted Period, provided always that the duration 
of such Restrictions to be imposed by the Duabelas Land Purchaser on its buyer shall not 
exceed the remainder of the Restricted Period at the time of the sale of the whole or any 
part of the Duabelas Land. 

 
Note: 
The Board is of the view that the Restrictions will not have any material impact to our Group’s 
future plans for Duabelas Land as set out in Section 5.4 of this Circular. 

 
 
5. Non-registration of Transfer 

 
In the event that the transfer cannot be registered in favour of the Duabelas Land Purchaser 
for any reason whatsoever that is not attributable to the default of either Party and the non-
registration cannot be rectified within two (2) months from the date the Parties were first 
notified of the same, either Party shall be entitled by a notice in writing to the other Party, to 
terminate the Duabelas Land SPA, whereupon the provisions of Clauses 6(d)(i), 6(d)(ii) and 
6(e) below shall apply. 

 
 

6. Termination 
 

Duabelas Land Vendor’s right to terminate 
 

(a) The Duabelas Land Vendor shall be entitled to forthwith terminate the Duabelas Land 
SPA by notice in writing to the Duabelas Land Purchaser (“Duabelas Land Vendor’s 
Termination Notice”) if: 

 
(i) any of the representations and warranties set out in Clause 9.2 of the Duabelas 

Land SPA are found at any time to be untrue or incorrect in any material respects 
and the Duabelas Land Purchaser fails to remedy the breach or matter within 
fourteen (14) days from the date of receipt of a written notice from the Duabelas 
Land Vendor to do so; or  

 
(ii) the Duabelas Land Purchaser fails to pay the balance of the Duabelas Land 

Purchase Consideration or any part thereof (together with Compensation, if any) 
in accordance with the provisions of the Duabelas Land SPA; or  
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(iii) the Duabelas Land Purchaser commits any material breach of any of the provisions 
of the Duabelas Land SPA and such breach is not remedied within fourteen (14) 
days after a written notice to rectify is issued by the Duabelas Land Vendor to the 
Duabelas Land Purchaser. 

 
Duabelas Land Purchaser’s right to terminate 

 
(b) Without prejudice to the Duabelas Land Purchaser’s right to specific performance under 

Clause 7 below, the Duabelas Land Purchaser shall be entitled to forthwith terminate the 
Duabelas Land SPA by notice in writing to the Duabelas Land Vendor (“Duabelas Land 
Purchaser’s Termination Notice”) if: 

 
(i) any of the representations and warranties set out in Clause 9.1 of the Duabelas 

Land SPA are found at any time to be untrue or incorrect in any material respects 
and the Duabelas Land Vendor fails to remedy the breach or matter within 
fourteen (14) days from the date of receipt of a written notice from the Duabelas 
Land Purchaser to do so; or 

 
(ii) the Duabelas Land Vendor fails to transfer the Duabelas Land to the Duabelas 

Land Purchaser due to its wilful default; or  
 
(iii) the Duabelas Land Vendor commits any material breach of any of the provisions 

of the Duabelas Land SPA and such breach is not remedied within fourteen (14) 
days after a written notice to rectify is issued by the Duabelas Land Purchaser to 
the Duabelas Land Vendor. 

 
Consequences of termination by the Duabelas Land Vendor 

 
(c) If a Duabelas Land Vendor’s Termination Notice is given under Clause 6(a) above, then 

within fourteen (14) days of the giving of the notice –  
 

(i) the Deposit shall be absolutely forfeited as agreed liquidated damages; 
 
(ii) the Duabelas Land Purchaser shall –  

 
(aa) re-deliver vacant possession of the Duabelas Land (if delivered); 
 
(bb) or cause to be returned to the Duabelas Land Vendor or the Duabelas Land 

Vendor’s solicitors the transfer documents (other than the stamped transfer 
if it is submitted to the stamp office for refund of duty paid thereon) and 
the discharge documents with the Duabelas Land Vendor’s interests in the 
Duabelas Land remaining intact; 

 
(cc) (to the extent applicable) forward to the Duabelas Land Vendor’s solicitors 

the statement of presentation of the notice of withdrawal of any private 
caveat and all other encumbrance, if any, attributable to the Duabelas Land 
Purchaser, the financier or any person claiming under or through the 
Duabelas Land Purchaser or the financier, if applicable, pertaining to the 
Duabelas Land; and 

 
(dd) the Duabelas Land Purchaser shall forward to the Duabelas Land Vendor’s 

solicitors the evidence of registration of the deed of revocation of limited 
power of attorney with the High Court of Malaya and if applicable, the land 
registry; 

  

 
 
APPENDIX II – SALIENT TERMS OF DUABELAS LAND SPA (Cont’d) 
 

34 
 

(ii) not develop the Duabelas Land into sub or smaller developments (whether by way 
of selling or leasing smaller units or parcels in the Duabelas Land to any other 
third parties; provided always that this restriction on sale or leasing shall not apply 
where the Duabelas Land, or any part thereof, is sold or leased to the Duabelas 
Land Purchaser’s related companies within the group of companies of BWYS). 

 
(collectively, as the “Restrictions”). 

 
(b) Any such activities in Clause 4(a) above by the Duabelas Land Purchaser during the 

Restricted Period shall be deemed in competition of the Duabelas Land Vendor’s 
development activities at the Compass Industrial Park which could result in material 
damage to the Duabelas Land Vendor. 

 
(c) The Duabelas Land Purchaser expressly agrees, covenants and warrants to abide by the 

Restrictions during the Restricted Period and undertakes to ensure that the Restrictions 
are imposed on any person to whom the Duabelas Land Purchaser sells the whole or any 
part of the Duabelas Land during the Restricted Period, provided always that the duration 
of such Restrictions to be imposed by the Duabelas Land Purchaser on its buyer shall not 
exceed the remainder of the Restricted Period at the time of the sale of the whole or any 
part of the Duabelas Land. 

 
Note: 
The Board is of the view that the Restrictions will not have any material impact to our Group’s 
future plans for Duabelas Land as set out in Section 5.4 of this Circular. 

 
 
5. Non-registration of Transfer 

 
In the event that the transfer cannot be registered in favour of the Duabelas Land Purchaser 
for any reason whatsoever that is not attributable to the default of either Party and the non-
registration cannot be rectified within two (2) months from the date the Parties were first 
notified of the same, either Party shall be entitled by a notice in writing to the other Party, to 
terminate the Duabelas Land SPA, whereupon the provisions of Clauses 6(d)(i), 6(d)(ii) and 
6(e) below shall apply. 

 
 

6. Termination 
 

Duabelas Land Vendor’s right to terminate 
 

(a) The Duabelas Land Vendor shall be entitled to forthwith terminate the Duabelas Land 
SPA by notice in writing to the Duabelas Land Purchaser (“Duabelas Land Vendor’s 
Termination Notice”) if: 

 
(i) any of the representations and warranties set out in Clause 9.2 of the Duabelas 

Land SPA are found at any time to be untrue or incorrect in any material respects 
and the Duabelas Land Purchaser fails to remedy the breach or matter within 
fourteen (14) days from the date of receipt of a written notice from the Duabelas 
Land Vendor to do so; or  

 
(ii) the Duabelas Land Purchaser fails to pay the balance of the Duabelas Land 

Purchase Consideration or any part thereof (together with Compensation, if any) 
in accordance with the provisions of the Duabelas Land SPA; or  
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(iii) any rights or obligations which have accrued in respect of the provisions of the 
Duabelas Land SPA to either Party prior to such termination; and 

 
(iv) the Duabelas Land Vendor shall be at liberty to sell or otherwise dispose of the 

Duabelas Land to such person or persons as they think fit. 
 
 
7. Specific Performance 

 
Notwithstanding the foregoing provisions of Clause 6 above, either Party shall be at liberty to 
take such action in law as may be necessary to compel the other Party by way of specific 
performance to complete the sale and purchase in accordance with the provisions of the 
Duabelas Land SPA or as applicable the provisions of Clause 4 above (in which respect the 
alternative remedy of monetary compensation shall not be regarded as compensation or 
sufficient compensation for any default of either Party in the performance of the terms and 
conditions of this Agreement) or in lieu of specific performance, the non-defaulting Party shall 
be entitled to claim damages arising from such breach. 

 
 
8. Acquisition of Duabelas Land 

 
(a) In the event of the exercise of any rights or the taking of any steps under the Land 

Acquisition Act 1960, by the government or any other authority having power in that 
behalf, between the date of this Duabelas Land SPA and the date when the balance of 
the Duabelas Land Purchase Consideration and Compensation (if any) are paid by the 
Duabelas Land Purchaser, to acquire all or a part of the Duabelas Land, the Duabelas 
Land Vendor shall notify the Duabelas Land Purchaser within seven (7) Business Days of 
the Duabelas Land Vendor receiving notice of the exercise of such rights or the taking of 
such steps.  

 
(b) On receiving a notice under Clause 8(a) above and in the event such acquisition or 

intended acquisition is equivalent to or is more than 10% of the total area of the Duabelas 
Land or such acquisition will result in the Duabelas Land being divided or separated into 
two (2) or more separate plots or such acquisition is over any part of the Duabelas Land 
which is not at the perimeter of the Duabelas Land, the Duabelas Purchaser shall be 
entitled within fourteen (14) days of receipt thereof to give a notice to the Duabelas Land 
Vendor either– 

 
(i) terminating the Duabelas Land SPA; or 
 
(ii) requiring the continuation with and completion of the Duabelas Land SPA, 

 
(c) If the Duabelas Land Vendor does not receive a notice within the said fourteen (14) days’ 

period, it shall be deemed that the Duabelas Land Purchaser has elected to proceed with 
Clause 8(b)(ii) above in accordance with the terms of the Duabelas Land SPA. 

 
(d) the Duabelas Land Purchaser shall continue with and complete the sale and purchase 

under the Duabelas Land SPA subject to the provisions of Clause 8(f) below if the 
acquisition or intended acquisition is: 

 
(i) less than 10% of the total area of the Duabelas Land; or 
 
(ii) does not result in the Duabelas Land being divided or separated into two (2) or 

more separate plots; or 
 
(iii) over any part of the Duabelas Land which is at the perimeter of the Duabelas 

Land. 
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(iii) within fourteen (14) days from the completion of the Duabelas Land Purchaser’s 
performance of its obligations under Clause 6(c)(ii) above, the Duabelas Land 
Vendor and the Duabelas Land Vendor’s solicitors shall refund to the Duabelas 
Land Purchaser all monies received by them towards settlement of the Duabelas 
Land Purchase Consideration (other than the Deposit) free of interest, dividend or 
any other accrual income thereon. 

 
Consequences of termination by the Duabelas Land Purchaser 

 
(d) If a Duabelas Land Purchaser’s Termination Notice is given under Clause 6(b) above, 

then within fourteen (14) days of the giving of the notice –  
 

(i) the Duabelas Land Purchaser shall –  
 

(aa) re-deliver vacant possession of the Duabelas Land (if delivered); 
 
(bb) return or cause to be returned to the Duabelas Land Vendor or the Duabelas 

Land Vendor’s solicitors the transfer documents (other than the stamped 
transfer if it is submitted to the stamp office for refund of duty paid thereon) 
and the discharge documents with the Duabelas Land Vendor’s interests in 
the Duabelas Land remaining intact; 

 
(cc) (to the extent applicable) forward to the Duabelas Land Vendor’s solicitors 

the statement of presentation of the notice of withdrawal of any private 
caveat and all other encumbrance, if any, attributable to the Duabelas Land 
Purchaser, the financier or any person claiming under or through the 
Duabelas Land Purchaser or the financier, if applicable, pertaining to the 
Duabelas Land; and 

 
(dd) the Duabelas Land Purchaser shall forward to the Duabelas Land Vendor’s 

solicitors the evidence of registration of the deed of revocation of limited 
power of attorney with the High Court of Malaya and if applicable, the land 
registry. 

 
(ii) within fourteen (14) days from the completion of the Duabelas Land Purchaser’s 

performance of its obligations under Clause 6(d)(i) above, the Duabelas Land 
Vendor and the Duabelas Land Vendor’s solicitors shall refund to the Duabelas 
Land Purchaser all monies received by them towards settlement of the Duabelas 
Land Purchase Consideration or any part thereof free of interest, dividend or any 
other accrual income thereon. 

 
(iii) within fourteen (14) days from the Duabelas Land Purchaser’s completion of its 

obligations under Clause 6(d)(i) above, the Duabelas Land Vendor shall pay to the 
Duabelas Land Purchaser a sum equivalent to the Deposit as agreed liquidated 
damages. 

 
Post-termination 

 
(e) Following the giving of a notice of termination by the Duabelas Land Vendor or the 

Duabelas Land Purchaser, neither Party shall have any further obligation under the 
Duabelas Land SPA to the other Party, save in respect of –  

 
(i) their respective obligations under Clauses 6(c) or 6(d) above, as the case may be; 
 
(ii) any obligation under the Duabelas Land SPA which is expressed to survive the 

termination of the Duabelas Land SPA; 
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(iii) any rights or obligations which have accrued in respect of the provisions of the 
Duabelas Land SPA to either Party prior to such termination; and 

 
(iv) the Duabelas Land Vendor shall be at liberty to sell or otherwise dispose of the 

Duabelas Land to such person or persons as they think fit. 
 
 
7. Specific Performance 

 
Notwithstanding the foregoing provisions of Clause 6 above, either Party shall be at liberty to 
take such action in law as may be necessary to compel the other Party by way of specific 
performance to complete the sale and purchase in accordance with the provisions of the 
Duabelas Land SPA or as applicable the provisions of Clause 4 above (in which respect the 
alternative remedy of monetary compensation shall not be regarded as compensation or 
sufficient compensation for any default of either Party in the performance of the terms and 
conditions of this Agreement) or in lieu of specific performance, the non-defaulting Party shall 
be entitled to claim damages arising from such breach. 

 
 
8. Acquisition of Duabelas Land 

 
(a) In the event of the exercise of any rights or the taking of any steps under the Land 

Acquisition Act 1960, by the government or any other authority having power in that 
behalf, between the date of this Duabelas Land SPA and the date when the balance of 
the Duabelas Land Purchase Consideration and Compensation (if any) are paid by the 
Duabelas Land Purchaser, to acquire all or a part of the Duabelas Land, the Duabelas 
Land Vendor shall notify the Duabelas Land Purchaser within seven (7) Business Days of 
the Duabelas Land Vendor receiving notice of the exercise of such rights or the taking of 
such steps.  

 
(b) On receiving a notice under Clause 8(a) above and in the event such acquisition or 

intended acquisition is equivalent to or is more than 10% of the total area of the Duabelas 
Land or such acquisition will result in the Duabelas Land being divided or separated into 
two (2) or more separate plots or such acquisition is over any part of the Duabelas Land 
which is not at the perimeter of the Duabelas Land, the Duabelas Purchaser shall be 
entitled within fourteen (14) days of receipt thereof to give a notice to the Duabelas Land 
Vendor either– 

 
(i) terminating the Duabelas Land SPA; or 
 
(ii) requiring the continuation with and completion of the Duabelas Land SPA, 

 
(c) If the Duabelas Land Vendor does not receive a notice within the said fourteen (14) days’ 

period, it shall be deemed that the Duabelas Land Purchaser has elected to proceed with 
Clause 8(b)(ii) above in accordance with the terms of the Duabelas Land SPA. 

 
(d) the Duabelas Land Purchaser shall continue with and complete the sale and purchase 

under the Duabelas Land SPA subject to the provisions of Clause 8(f) below if the 
acquisition or intended acquisition is: 

 
(i) less than 10% of the total area of the Duabelas Land; or 
 
(ii) does not result in the Duabelas Land being divided or separated into two (2) or 

more separate plots; or 
 
(iii) over any part of the Duabelas Land which is at the perimeter of the Duabelas 

Land. 
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(iii) within fourteen (14) days from the completion of the Duabelas Land Purchaser’s 
performance of its obligations under Clause 6(c)(ii) above, the Duabelas Land 
Vendor and the Duabelas Land Vendor’s solicitors shall refund to the Duabelas 
Land Purchaser all monies received by them towards settlement of the Duabelas 
Land Purchase Consideration (other than the Deposit) free of interest, dividend or 
any other accrual income thereon. 

 
Consequences of termination by the Duabelas Land Purchaser 

 
(d) If a Duabelas Land Purchaser’s Termination Notice is given under Clause 6(b) above, 

then within fourteen (14) days of the giving of the notice –  
 

(i) the Duabelas Land Purchaser shall –  
 

(aa) re-deliver vacant possession of the Duabelas Land (if delivered); 
 
(bb) return or cause to be returned to the Duabelas Land Vendor or the Duabelas 

Land Vendor’s solicitors the transfer documents (other than the stamped 
transfer if it is submitted to the stamp office for refund of duty paid thereon) 
and the discharge documents with the Duabelas Land Vendor’s interests in 
the Duabelas Land remaining intact; 

 
(cc) (to the extent applicable) forward to the Duabelas Land Vendor’s solicitors 

the statement of presentation of the notice of withdrawal of any private 
caveat and all other encumbrance, if any, attributable to the Duabelas Land 
Purchaser, the financier or any person claiming under or through the 
Duabelas Land Purchaser or the financier, if applicable, pertaining to the 
Duabelas Land; and 

 
(dd) the Duabelas Land Purchaser shall forward to the Duabelas Land Vendor’s 

solicitors the evidence of registration of the deed of revocation of limited 
power of attorney with the High Court of Malaya and if applicable, the land 
registry. 

 
(ii) within fourteen (14) days from the completion of the Duabelas Land Purchaser’s 

performance of its obligations under Clause 6(d)(i) above, the Duabelas Land 
Vendor and the Duabelas Land Vendor’s solicitors shall refund to the Duabelas 
Land Purchaser all monies received by them towards settlement of the Duabelas 
Land Purchase Consideration or any part thereof free of interest, dividend or any 
other accrual income thereon. 

 
(iii) within fourteen (14) days from the Duabelas Land Purchaser’s completion of its 

obligations under Clause 6(d)(i) above, the Duabelas Land Vendor shall pay to the 
Duabelas Land Purchaser a sum equivalent to the Deposit as agreed liquidated 
damages. 

 
Post-termination 

 
(e) Following the giving of a notice of termination by the Duabelas Land Vendor or the 

Duabelas Land Purchaser, neither Party shall have any further obligation under the 
Duabelas Land SPA to the other Party, save in respect of –  

 
(i) their respective obligations under Clauses 6(c) or 6(d) above, as the case may be; 
 
(ii) any obligation under the Duabelas Land SPA which is expressed to survive the 

termination of the Duabelas Land SPA; 
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10. Miscellaneous 
 

(a) Any receipt by the Duabelas Land Vendor’s solicitors of any monies paid by the Duabelas 
Land Purchaser and/or the financier towards the Duabelas Land Purchase Consideration, 
Compensation (if any) and/or any other payments under or pursuant to the Duabelas 
Land SPA shall be a good and sufficient discharge to the Duabelas Land Purchaser, and 
the Duabelas Land Vendor hereby warrants that the Duabelas Land Vendor's solicitors 
shall have full authority to receive on behalf of the Duabelas Land Vendor the Duabelas 
Land Purchase Consideration, Compensation (if any) and/or any other payments by the 
Duabelas Land Purchaser to the Duabelas Land Vendor under the Duabelas Land SPA 
and the Duabelas Land Vendor’s solicitors are hereby authorised to deal with the same 
in accordance with the terms and conditions of the Duabelas Land SPA.  
 

(b) Any monies to be refunded or paid by the Duabelas Land Vendor to the Duabelas Land 
Purchaser upon the annulment or termination of the Duabelas Land SPA under the 
relevant annulment or termination provisions herein shall be refunded within the agreed 
period as stated herein, failing which the Duabelas Land Vendor shall be liable to pay 
Compensation on the outstanding sum for each day of delay until the full settlement 
thereof. 
 

(c) Provided that the date on which the last conditions precedent is fulfilled 
(“Unconditional Date”) has occurred, if the Duabelas Land Vendor should fail to deliver 
or cause the delivery of any of the documents required to be delivered by it within the 
agreed period as stated herein (or, in the absence of such period, within fourteen (14) 
days from the date of the receipt of a written request from the Duabelas Land Purchaser’s 
solicitors or the financier’s solicitors), the time for the Duabelas Land Purchaser to pay 
the balance of the Duabelas Land Purchase Consideration is extended by the same 
number of days of delay by the Duabelas Land Vendor or on the part of the Duabelas 
Land Vendor beyond the agreed time frame (or, in the absence of such period, beyond 
fourteen (14) days from the date of the receipt of a written request from the Duabelas 
Land Purchaser’s solicitors or the financier’s solicitors). In such instance, the Duabelas 
Land Vendor shall not be entitled to charge Compensation for the number of days of 
delay attributable to the failure or delay by the Duabelas Land Vendor or on the part of 
the Duabelas Land Vendor to deliver any document required to be given by it under the 
Duabelas Land SPA. For the avoidance of doubt, any delays during the CP Compliance 
Period shall not be taken into account, and for the purposes of this clause shall be 
deemed to commence from the Unconditional Date if any document required to be 
delivered by the Duabelas Land Vendor during the CP Compliance Period remains 
outstanding as at the Unconditional Date. 

 
 

11. Force Majeure 
 

For avoidance of doubt, the time for performance of any Party’s obligations shall be 
automatically extended, free of Compensation, for each day during which any of the following 
events occurs and continues, provided that the Unconditional Date has occurred: 

 
(a) the land registry is unable to accept presentation of instruments of dealings due to a 

closure arising from a lockdown until the land registry is able to accept presentation of 
instruments of dealings;  

 
(b) the land registry is unable to generate the presentation receipt for the presentation of 

the entry of private caveat, the withdrawal of private caveat, the discharge of charge, 
the transfer and the financier’s charge, or is unable to issue a land search result for the 
purpose of procuring the release of loan by the financier, within five (5) Business Days 
from the date of presentation or submission of land search request (as the case may 
be); or  
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(e) In the event a notice terminating the Duabelas Land SPA is duly given under Clause 
8(b)(i) above, the provisions of Clauses 6(d)(i), 6(d)(ii) and 6(e) above shall apply.  

 
(f) In the event a notice requiring the continuation with and completion of the Duabelas 

Land SPA is duly given under Clause 8(b)(ii) above, or if the acquisition or intended 
acquisition is less than 10.00% of the total area of the Duabelas Land or does not result 
in the Duabelas Land being divided or separated into two (2) or more separate plots or 
is over any part of the Duabelas Land which is at the perimeter of the Duabelas Land, 
then – 

 
(i) the Duabelas Land Purchase Consideration shall be adjusted based on RM75.00 

per square foot to reflect the area of the Duabelas Land not acquired by the 
relevant authorities; 

 
(ii) the Duabelas Vendor shall notify the government, or such other acquiring 

authority, of the interest of the Duabelas Land Purchaser in the Duabelas Land 
and the terms of the Duabelas Land SPA; 

 
(iii) the Duabelas Land Vendor shall in all matters concerning such acquisition do all 

acts and things as may be reasonably requested by the Duabelas Land Purchaser 
for acquiring the best compensation payable at the cost and expense of the 
Duabelas Land Purchaser; and 

 
(iv) any compensation payable under such acquisition shall belong to the Duabelas 

Land Purchaser as and when the same shall be paid subject to the Duabelas Land 
Purchaser’s compliance with the provisions of the Duabelas Land SPA, provided 
that any such compensation paid to or received by the Duabelas Land Vendor may 
be retained by the Duabelas Land Vendor and applied towards the payment of the 
Duabelas Land Purchase Consideration and Compensation (if any) if the Duabelas 
Land Purchase Consideration and Compensation (if any) have not been fully paid. 

 
 
9. Limited Power of Attorney 

 
(a) Subject to Clause 9(b) below, pending completion of the Duabelas Land SPA, the 

Duabelas Land Vendor agrees to grant the limited power of attorney to the Duabelas 
Land Purchaser to facilitate the Duabelas Land Purchaser’s application to the appropriate 
authorities for the Duabelas Land Purchaser’s application for development order, 
planning permission and building plans approval.  
 

(b) In consideration of the Duabelas Land Vendor granting the limited power of attorney to 
the Duabelas Land Purchaser, the Duabelas Land Purchaser shall indemnify and hold the 
Duabelas Land Vendor and its directors, officers and employees (the “Indemnified 
Parties”) safe and harmless from and against any demands, actions, claims, penalties, 
proceedings, costs, legal costs and professional costs, expense, loss or damage 
whatsoever sustained or incurred by the Indemnified Parties by reason of or as a 
consequence of or in connection with the Duabelas Land Purchaser’s exercise of the 
limited power of attorney (whether through or by the Duabelas Land Purchaser’s 
representatives, employees and/or agents) and/or the Duabelas Land Vendor’s grant of 
the limited power of attorney to the Duabelas Land Purchaser. The indemnity shall 
survive the termination or revocation of the limited power of attorney and shall remain 
in full force and effect. 
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10. Miscellaneous 
 

(a) Any receipt by the Duabelas Land Vendor’s solicitors of any monies paid by the Duabelas 
Land Purchaser and/or the financier towards the Duabelas Land Purchase Consideration, 
Compensation (if any) and/or any other payments under or pursuant to the Duabelas 
Land SPA shall be a good and sufficient discharge to the Duabelas Land Purchaser, and 
the Duabelas Land Vendor hereby warrants that the Duabelas Land Vendor's solicitors 
shall have full authority to receive on behalf of the Duabelas Land Vendor the Duabelas 
Land Purchase Consideration, Compensation (if any) and/or any other payments by the 
Duabelas Land Purchaser to the Duabelas Land Vendor under the Duabelas Land SPA 
and the Duabelas Land Vendor’s solicitors are hereby authorised to deal with the same 
in accordance with the terms and conditions of the Duabelas Land SPA.  
 

(b) Any monies to be refunded or paid by the Duabelas Land Vendor to the Duabelas Land 
Purchaser upon the annulment or termination of the Duabelas Land SPA under the 
relevant annulment or termination provisions herein shall be refunded within the agreed 
period as stated herein, failing which the Duabelas Land Vendor shall be liable to pay 
Compensation on the outstanding sum for each day of delay until the full settlement 
thereof. 
 

(c) Provided that the date on which the last conditions precedent is fulfilled 
(“Unconditional Date”) has occurred, if the Duabelas Land Vendor should fail to deliver 
or cause the delivery of any of the documents required to be delivered by it within the 
agreed period as stated herein (or, in the absence of such period, within fourteen (14) 
days from the date of the receipt of a written request from the Duabelas Land Purchaser’s 
solicitors or the financier’s solicitors), the time for the Duabelas Land Purchaser to pay 
the balance of the Duabelas Land Purchase Consideration is extended by the same 
number of days of delay by the Duabelas Land Vendor or on the part of the Duabelas 
Land Vendor beyond the agreed time frame (or, in the absence of such period, beyond 
fourteen (14) days from the date of the receipt of a written request from the Duabelas 
Land Purchaser’s solicitors or the financier’s solicitors). In such instance, the Duabelas 
Land Vendor shall not be entitled to charge Compensation for the number of days of 
delay attributable to the failure or delay by the Duabelas Land Vendor or on the part of 
the Duabelas Land Vendor to deliver any document required to be given by it under the 
Duabelas Land SPA. For the avoidance of doubt, any delays during the CP Compliance 
Period shall not be taken into account, and for the purposes of this clause shall be 
deemed to commence from the Unconditional Date if any document required to be 
delivered by the Duabelas Land Vendor during the CP Compliance Period remains 
outstanding as at the Unconditional Date. 

 
 

11. Force Majeure 
 

For avoidance of doubt, the time for performance of any Party’s obligations shall be 
automatically extended, free of Compensation, for each day during which any of the following 
events occurs and continues, provided that the Unconditional Date has occurred: 

 
(a) the land registry is unable to accept presentation of instruments of dealings due to a 

closure arising from a lockdown until the land registry is able to accept presentation of 
instruments of dealings;  

 
(b) the land registry is unable to generate the presentation receipt for the presentation of 

the entry of private caveat, the withdrawal of private caveat, the discharge of charge, 
the transfer and the financier’s charge, or is unable to issue a land search result for the 
purpose of procuring the release of loan by the financier, within five (5) Business Days 
from the date of presentation or submission of land search request (as the case may 
be); or  
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(e) In the event a notice terminating the Duabelas Land SPA is duly given under Clause 
8(b)(i) above, the provisions of Clauses 6(d)(i), 6(d)(ii) and 6(e) above shall apply.  

 
(f) In the event a notice requiring the continuation with and completion of the Duabelas 

Land SPA is duly given under Clause 8(b)(ii) above, or if the acquisition or intended 
acquisition is less than 10.00% of the total area of the Duabelas Land or does not result 
in the Duabelas Land being divided or separated into two (2) or more separate plots or 
is over any part of the Duabelas Land which is at the perimeter of the Duabelas Land, 
then – 

 
(i) the Duabelas Land Purchase Consideration shall be adjusted based on RM75.00 

per square foot to reflect the area of the Duabelas Land not acquired by the 
relevant authorities; 

 
(ii) the Duabelas Vendor shall notify the government, or such other acquiring 

authority, of the interest of the Duabelas Land Purchaser in the Duabelas Land 
and the terms of the Duabelas Land SPA; 

 
(iii) the Duabelas Land Vendor shall in all matters concerning such acquisition do all 

acts and things as may be reasonably requested by the Duabelas Land Purchaser 
for acquiring the best compensation payable at the cost and expense of the 
Duabelas Land Purchaser; and 

 
(iv) any compensation payable under such acquisition shall belong to the Duabelas 

Land Purchaser as and when the same shall be paid subject to the Duabelas Land 
Purchaser’s compliance with the provisions of the Duabelas Land SPA, provided 
that any such compensation paid to or received by the Duabelas Land Vendor may 
be retained by the Duabelas Land Vendor and applied towards the payment of the 
Duabelas Land Purchase Consideration and Compensation (if any) if the Duabelas 
Land Purchase Consideration and Compensation (if any) have not been fully paid. 

 
 
9. Limited Power of Attorney 

 
(a) Subject to Clause 9(b) below, pending completion of the Duabelas Land SPA, the 

Duabelas Land Vendor agrees to grant the limited power of attorney to the Duabelas 
Land Purchaser to facilitate the Duabelas Land Purchaser’s application to the appropriate 
authorities for the Duabelas Land Purchaser’s application for development order, 
planning permission and building plans approval.  
 

(b) In consideration of the Duabelas Land Vendor granting the limited power of attorney to 
the Duabelas Land Purchaser, the Duabelas Land Purchaser shall indemnify and hold the 
Duabelas Land Vendor and its directors, officers and employees (the “Indemnified 
Parties”) safe and harmless from and against any demands, actions, claims, penalties, 
proceedings, costs, legal costs and professional costs, expense, loss or damage 
whatsoever sustained or incurred by the Indemnified Parties by reason of or as a 
consequence of or in connection with the Duabelas Land Purchaser’s exercise of the 
limited power of attorney (whether through or by the Duabelas Land Purchaser’s 
representatives, employees and/or agents) and/or the Duabelas Land Vendor’s grant of 
the limited power of attorney to the Duabelas Land Purchaser. The indemnity shall 
survive the termination or revocation of the limited power of attorney and shall remain 
in full force and effect. 
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[To insert Changgang Property Valuation Certificate] 
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(c) closure of the relevant government office, stamp office, valuer’s office, solicitors’ office, 

insurance company or financial institution due to the imposition of any movement 
restrictions in Kuala Lumpur, Selangor and/or Penang by virtue of any government 
directions, regulations, orders or laws, which result in the Parties being unable to observe 
or perform their respective obligations under the Duabelas Land SPA provided that best 
effort and endeavours are made to perform their respective obligations as soon as 
possible. 
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1. DIRECTORS’ RESPONSIBILITY STATEMENT  
 

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

 
 
2. CONSENTS AND CONFLICT OF INTERESTS 
 
2.1. M & A Securities 

 
M & A Securities, being the Principal Adviser for the Proposals, has given and has not 
subsequently withdrawn its written consent to the inclusion in this Circular of its name and all 
references in the form and context in which they appear in this Circular.  
 
M & A Securities has confirmed that there are no circumstances that would give rise to a 
possible conflict of interest in relation to their role as the Principal Adviser for the Proposals. 
 

2.2. Rahim & Co  
 
Rahim & Co, being the Valuer for the Proposals, has given and has not subsequently withdrawn 
its written consent to the inclusion in this Circular of its name, the Changgang Property 
Valuation Certificate and the Duabelas Land Valuation Certificate as set out in Appendix III and 
IV of this Circular as well as all references in the form and context in which they appear in this 
Circular.  
 
Rahim & Co has confirmed that there are no circumstances that would give rise to a possible 
conflict of interest in relation to their role as the Valuer for the Proposals. 
 
 

3. MATERIAL COMMITMENTS  
 
As at the LPD, save for the Proposed JV as set out in Section 10 of this Circular and as disclosed 
below, there are no material commitments contracted or known to be contracted by BWYS 
Group, which may have an impact on BWYS Group’s financial position upon becoming 
enforceable: 
 
Capital commitments  RM’000 
  
Contracted but not provided:  
• Purchase of property, plant and equipment 105,845 

 
 

4. CONTINGENT LIABILITIES  
 
As at the LPD, there are no contingent liabilities, incurred or known to be incurred by BWYS 
Group, which upon becoming enforceable, may have a material impact on the Group’s financial 
position. 
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5. MATERIAL CONTRACTS  
 
As at the LPD, save as disclosed below, BWYS Group has not entered into any material contracts 
(not being contracts entered into in the ordinary course of business) within the 2 years 
immediately preceding the LPD: 
 
(a) the Changgang Property SPA; 

 
(b) the Duabelas Land SPA; 

 
(c) tenancy agreement between the Changgang Property Vendor (as landlord) and the 

Changgang Property Purchaser (as tenant) dated 20 February 2025 for the tenancy of 
Changgang Property for a period of 1 year from 1 April 2025 to 31 March 2026 at a 
monthly rental of RM373,789.50; 

 
(d) shareholders’ agreement between YSGI, BMSB, LHG and FXD dated 18 September 2025 

(“YSGI SHA”) and the supplemental agreement to the YSGI SHA dated 18 September 
2025 to regulate their relationship inter se as shareholders of YSGI and the conduct of 
the business and affairs of YSGI; 

 
(e) for the purpose of setting up a colour coating production line for the commercial 

production of colour coated steel coils (“Project”), YSGI and Runwin International (HK) 
Holding Group Co., Limited (“Runwin”) had on 18 September 2025 entered into the 
following agreements: 

 
(i) painting project technical programme cooperation agreement, which sets out the 

process and relevant specifications of setting up a workshop, storehouse and 
laboratory in relation to the Project; 

 
(ii) cooperation agreement on the remote reconstruction scheme of the colour coating 

unit, which sets out the installation process of the colour coating production line 
including its specifications, installation and dismantling as well as maintenance 
process in relation to the Project for a total consideration of CNY8,885,000.00; 

 
(iii) colour coating paint equipment purchase and sale cooperation agreement, for the 

acquisition of colour coating production equipment by YSGI from Runwin for a 
consideration of CNY3,197,320.00; 

 
(iv) colour coating paint resin equipment purchase and sale cooperation agreement, 

for the acquisition of colour coating paint resin equipment by YSGI from Runwin 
for a total consideration of CNY7,296,066.00; and 

 
(v) 1600 multi-function colour coating unit production line agreement (skill art attach 

piece), which sets out, amongst others, the details of the production program and 
parameters, technical specifications of the production line as well as the 
responsibilities of YSGI and Runwin respectively in relation to the Project; 

 
(f) letter of award from Hongfa Consultancy Sdn Bhd (on behalf of the project owner, BWYS 

Steel) to Pentamex Engineering Sdn Bhd dated 23 January 2025 for supply, delivery, 
installation, testing, commissioning and maintenance for 12 months of fire protection 
system at Lot 1215, Jalan Sungai Bakap, Mukim 12, Seberang Perai Selatan, Pulau Pinang 
for RM1,030,000.00 payable in stages based on the certification of work claims; 
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(g) letter of award from Hongfa Consultancy Sdn Bhd (on behalf of the project owner, BWYS 
Steel) to Lipco Electrical Engineering Sdn Bhd dated 13 January 2025 for supply, delivery, 
installation, testing, and commissioning including 12 months maintenance of the 
electrical services installation at Lot 1215, Jalan Sungai Bakap, Mukim 12, Seberang Perai 
Selatan, Pulau Pinang for RM2,800,000.00 payable in stages based on the certification 
of work claims; and 

 
(h) letter of award from HST Engineers Sdn Bhd (on behalf of the employer, BWYS Steel) to 

SDR Builders Sdn Bhd dated 2 December 2024 for construction works at Lot 1215, Jalan 
Sungai Bakap, Mukim 12, Seberang Perai Selatan, Pulau Pinang for RM32,500,000.00 
payable in stages based on the certification of work claims. 

 
 
6. MATERIAL LITIGATIONS  

 
As at the LPD, save as disclosed below, the Group is not engaged in any material litigations, 
claims or arbitration either as plaintiff or defendant, and the Board is not aware of any material 
litigations, claims or arbitration proceedings pending or threatened against the Group,  which 
may have a material and adverse effect on the business or financial position of the Group:  
 
(a) BWYS Steel vs Mentari Arus Sdn Bhd (“Mentari”), Kong Bee Kai & Thau Po 

Been (collectively referred to as “Mentari Defendants”) 
 

BWYS Steel, pursuant to a sale agreement dated 22 October 2019 entered into with 
Mentari, had sold and delivered certain products and rental services, including those 
related to VFrame Wall Framing System V70 (“Products”), to Mentari. 
 
On 27 September 2021, Mentari claimed for the sum of RM987,402 alleging that the 
supply of Products was defective and they have suffered substantial damages as a result 
of the breach of the agreements. 
 
On 5 July 2022, BWYS Steel had filed a writ action against Mentari Defendants for claims 
arising from the supply of Products for a sum of RM155,321.00 together with interest of 
1.5% per month accrued thereon from the date of filing until the full settlement of the 
sum. 
 
The court had on 25 September 2025 allowed BWYS Steel’s claim and dismissed the 
Mentari Defendants’ counterclaim. On 9 October 2025, the Mentari Defendants filed a 
notice of appeal against the decision and the court has fixed the next case management 
on 6 January 2026. 
 
The Group is not expected to have any material financial impact and operational impact 
arising from the outcome of this claim. 

 
(b) BW Scaffold vs Ding Chang Construction Sdn Bhd (“Ding Chang”) & Chung Yin 

Yung @ Alexander (“Alexander”) (collectively, referred to as “Defendants”) 
 

BW Scaffold, pursuant to rental agreements dated 26 June 2023 and 7 July 2023 entered 
into with Ding Chang (“Rental Agreements”), had rented and/or delivered goods 
including but not limited to scaffolding accessories (“Goods”) to Ding Chang in relation 
to two projects known as Centro JBCC and Diamond City. In addition, Alexander had on 
8 June 2023 provided a Continuing Guarantee and Indemnity. As such, Alexander, being 
the guarantor, is unconditionally jointly and severally liable for the amount due or owing 
by Ding Chang to BW Scaffold in consideration of the Rental Agreements. 
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On 29 May 2024, BW Scaffold vide a Notice of Demand, claimed the sum of 
RM758,066.47 from the Defendants, being a sum for outstanding rental charges together 
with the interest accrued thereon. On 3 July 2024, Ding Chang by way of a letter to BW 
Scaffold, proposed to settle the outstanding sum by paying the sum of RM718,741.64 
(being the settlement sum upon deducting the interest rate) via 10 instalments. 
However, the proposal was rejected by BW Scaffold with the reason that the proposed 
settlement sum of RM718,741.64 is deemed low. 
 
On 4 December 2024, BW Scaffold has vide a Notice of Termination, terminated the 
Rental Agreements and claimed the sum of RM931,936.38 and requested for the Goods 
to be returned to BW Scaffold, failing which the Defendants shall be unconditionally 
jointly and severally liable to pay the sum of RM1,265,141.59 being the replacement 
costs of the Goods. 
 
On 18 December 2024, BW Scaffold, vide a Final Notice to Ding Chang, claimed the total 
outstanding sum of RM2,197,077.97 (including the outstanding rental charges and 
interest accrued thereon as at 29 November 2024 together with the replacement costs 
of the Goods). 
 
On 13 June 2025, BW Scaffold, has filed a writ action against the Defendants to claim 
for the sum of RM2,086,633.84 together with the interest of 1.5% per month accrued 
thereon until full settlement of the sum. 
 
The court has fixed hearing of the matter on 20 January 2026. 
 
BW Scaffold’s solicitors believe that there is a possibility of a favourable outcome in this 
case. The Group is not expected to have any material financial impact and operational 
impact arising from the outcome of this claim. 

 
 

7. DOCUMENTS AVAILABLE FOR INSPECTION  
 
Copies of the following documents are available for inspection at the registered office of the 
Company at Office Suite No. 603 Block C, Pusat Dagangan Phileo Damansara 1, No. 9, Jalan 
16/11, Off Jalan Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan during normal business 
hours from Monday to Friday (except public holidays) from the date of this Circular up to the 
date of EGM: 
 
(a) Constitution of the Company; 
 
(b) the material contracts referred to in Section 5 above; 
 
(c) the valuation report and Changgang Property Valuation Certificate dated 28 July 2025 

issued by Rahim & Co in relation to the Proposed Changgang Property Disposal; 
 
(d) the valuation report and Duabelas Land Valuation Certificate dated 3 September 2025 

issued by Rahim & Co in relation to the Proposed Duabelas Land Acquisition; 
 
(e) audited combined financial statements of BWYS for FYE 31 December 2023, audited 

consolidated financial statements of BWYS for FYE 31 December 2024 and the unaudited 
quarterly result for the 9-months financial period ended 30 September 2025;  

 
(f) the relevant cause papers in respect of the material litigation referred to in Section 6 

above; and  
 
(g) letters of consent and declaration of conflict of interests referred to in Section 2 above. 
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(g) letter of award from Hongfa Consultancy Sdn Bhd (on behalf of the project owner, BWYS 
Steel) to Lipco Electrical Engineering Sdn Bhd dated 13 January 2025 for supply, delivery, 
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BWYS GROUP BERHAD 

Registration No. 202301000310 (1494229-W) 
(Incorporated in Malaysia) 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING  

 
NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting (“EGM”) of BWYS Group Berhad 
(“BWYS” or the “Company”) will be held at De.Wan 1958 by Chef Wan @ Bangsar Shopping Centre, 
F1 & F6, Level 1, Bangsar Shopping Centre, 285, Jalan Maarof, Bangsar, 59000 Kuala Lumpur, Wilayah 
Persekutuan Kuala Lumpur on Thursday, 22 January 2026 at 2.30 p.m. or at any adjournment thereof, 
for the purpose of considering and, if thought fit, passing with or without modifications, the following 
resolutions:  
 
ORDINARY RESOLUTION 1 
 
PROPOSED DISPOSAL OF A PARCEL OF LEASEHOLD INDUSTRIAL LAND WITH 3 BLOCKS 
OF FOUR STOREY OFFICE BUILDING AND 3 BLOCKS OF SINGLE STOREY DETACHED 
FACTORY AND ANCILLARY BUILDING HELD UNDER H.S.(M) 20681, PT 404, SEKSYEN 2, 
PEKAN BUKIT CHANGGANG, TEMPAT OLAK LEMPIT, DAERAH KUALA LANGAT, NEGERI 
SELANGOR DARUL EHSAN (“CHANGGANG PROPERTY”) BY BW SCAFFOLD INDUSTRIES 
SDN BHD, A WHOLLY-OWNED SUBSIDIARY OF BWYS TO YUSIN MACHINERY (MALAYSIA) 
SDN BHD FOR A TOTAL DISPOSAL CONSIDERATION OF APPROXIMATELY RM67.00 
MILLION (“PROPOSED CHANGGANG PROPERTY DISPOSAL”) 
 
“THAT subject to approvals of all relevant authorities being obtained, approval be hereby given for the 
Company to proceed with, carry out and implement the Proposed Changgang Property Disposal in 
accordance with the terms and conditions of the conditional sale and purchase agreement dated 1 
August 2025, entered into between a wholly-owned subsidiary of BWYS, BW Scaffold Industries Sdn 
Bhd (“BW Scaffold”) and Yusin Machinery (Malaysia) Sdn Bhd (“Yusin”) for the Proposed Changgang 
Property Disposal (“SPA”), upon fulfilment of the conditions, for BW Scaffold to dispose the Changgang 
Property to Yusin for a cash consideration of RM67.00 million, in accordance with the terms and 
conditions of the SPA including any modifications, variations, amendments and/or additions thereto; 
 
THAT the proceeds arising from the Proposed Changgang Property Disposal be utilised for the purposes 
set out in Section 2.8 of the circular to shareholders dated 22 December 2025, and the Board of 
Directors of the Company ("Board") be and is hereby empowered and authorised with full powers to 
vary the manner and/or purposes of utilisation of such proceeds in such manner as the Board may 
deem fit, necessary, expedient and/or appropriate in the best interest of the Company and its 
subsidiaries; 
 
AND THAT the Board be hereby authorised to sign and execute all documents, do all acts, deeds and 
things as may be required to give effect to and complete the Proposed Changgang Property Disposal 
with full power to assent to any conditions, variations, modifications and/or amendments in any manner 
as may be required or permitted by any relevant authorities and to deal with all matters relating thereto 
and to take all such steps and do all acts, deeds and things for and on behalf of the Company in any 
manner as they may deem fit or necessary or expedient to complete the Proposed Changgang Property 
Disposal.” 
 
 
 
  

 

 
 

ORDINARY RESOLUTION 2 
 
PROPOSED ACQUISITION OF A PARCEL OF FREEHOLD INDUSTRIAL LAND HELD UNDER 
H.S.(D) 50254, PT 53925, MUKIM OF TANJONG DUABELAS, DISTRICT OF KUALA LANGAT, 
STATE OF SELANGOR DARUL EHSAN (“DUABELAS LAND”) BY BW SCAFFOLD INDUSTRIES 
SDN BHD, A WHOLLY-OWNED SUBSIDIARY OF BWYS FROM COMPASS IP SDN BHD FOR A 
TOTAL CASH CONSIDERATION OF RM94,479,631.50 (“PROPOSED DUABELAS LAND 
ACQUISITION”) 
 
“THAT subject to approvals of all relevant authorities being obtained, approval be and is hereby given 
to BW Scaffold Industries Sdn Bhd (“BW Scaffold”) to acquire the Duabelas Land, for a total cash 
consideration of RM94,479,634.50, in accordance with the terms and conditions as stated in the 
conditional sale and purchase agreement dated 22 October 2025 entered into between BW Scaffold 
and Compass IP Sdn Bhd in respect of the Proposed Duabelas Land Acquisition; 
 
AND THAT the Board be hereby authorised to sign and execute all documents, do all acts, deeds and 
things as may be required to give effect to and complete the Proposed Duabelas Land Acquisition with 
full power to assent to any conditions, variations, modifications and/or amendments in any manner as 
may be required or permitted by any relevant authorities and to deal with all matters relating thereto 
and to take all such steps and do all acts, deeds and things for and on behalf of the Company in any 
manner as they may deem fit or necessary or expedient to complete the Proposed Duabelas Land 
Acquisition.” 
 
 
BY ORDER OF THE BOARD  
 
REBECCA KONG SAY TSUI (SSM PC NO. 202008001003) (MAICSA 7039304) 
YENG SHI MEI (SSM PC NO. 202008001282) (MAICSA 7059759) 
 
Company Secretaries 
 
Petaling Jaya, Selangor Darul Ehsan  
22 December 2025 
  



 

 
 

  
BWYS GROUP BERHAD 

Registration No. 202301000310 (1494229-W) 
(Incorporated in Malaysia) 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING  

 
NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting (“EGM”) of BWYS Group Berhad 
(“BWYS” or the “Company”) will be held at De.Wan 1958 by Chef Wan @ Bangsar Shopping Centre, 
F1 & F6, Level 1, Bangsar Shopping Centre, 285, Jalan Maarof, Bangsar, 59000 Kuala Lumpur, Wilayah 
Persekutuan Kuala Lumpur on Thursday, 22 January 2026 at 2.30 p.m. or at any adjournment thereof, 
for the purpose of considering and, if thought fit, passing with or without modifications, the following 
resolutions:  
 
ORDINARY RESOLUTION 1 
 
PROPOSED DISPOSAL OF A PARCEL OF LEASEHOLD INDUSTRIAL LAND WITH 3 BLOCKS 
OF FOUR STOREY OFFICE BUILDING AND 3 BLOCKS OF SINGLE STOREY DETACHED 
FACTORY AND ANCILLARY BUILDING HELD UNDER H.S.(M) 20681, PT 404, SEKSYEN 2, 
PEKAN BUKIT CHANGGANG, TEMPAT OLAK LEMPIT, DAERAH KUALA LANGAT, NEGERI 
SELANGOR DARUL EHSAN (“CHANGGANG PROPERTY”) BY BW SCAFFOLD INDUSTRIES 
SDN BHD, A WHOLLY-OWNED SUBSIDIARY OF BWYS TO YUSIN MACHINERY (MALAYSIA) 
SDN BHD FOR A TOTAL DISPOSAL CONSIDERATION OF APPROXIMATELY RM67.00 
MILLION (“PROPOSED CHANGGANG PROPERTY DISPOSAL”) 
 
“THAT subject to approvals of all relevant authorities being obtained, approval be hereby given for the 
Company to proceed with, carry out and implement the Proposed Changgang Property Disposal in 
accordance with the terms and conditions of the conditional sale and purchase agreement dated 1 
August 2025, entered into between a wholly-owned subsidiary of BWYS, BW Scaffold Industries Sdn 
Bhd (“BW Scaffold”) and Yusin Machinery (Malaysia) Sdn Bhd (“Yusin”) for the Proposed Changgang 
Property Disposal (“SPA”), upon fulfilment of the conditions, for BW Scaffold to dispose the Changgang 
Property to Yusin for a cash consideration of RM67.00 million, in accordance with the terms and 
conditions of the SPA including any modifications, variations, amendments and/or additions thereto; 
 
THAT the proceeds arising from the Proposed Changgang Property Disposal be utilised for the purposes 
set out in Section 2.8 of the circular to shareholders dated 22 December 2025, and the Board of 
Directors of the Company ("Board") be and is hereby empowered and authorised with full powers to 
vary the manner and/or purposes of utilisation of such proceeds in such manner as the Board may 
deem fit, necessary, expedient and/or appropriate in the best interest of the Company and its 
subsidiaries; 
 
AND THAT the Board be hereby authorised to sign and execute all documents, do all acts, deeds and 
things as may be required to give effect to and complete the Proposed Changgang Property Disposal 
with full power to assent to any conditions, variations, modifications and/or amendments in any manner 
as may be required or permitted by any relevant authorities and to deal with all matters relating thereto 
and to take all such steps and do all acts, deeds and things for and on behalf of the Company in any 
manner as they may deem fit or necessary or expedient to complete the Proposed Changgang Property 
Disposal.” 
 
 
 
  

 

 
 

ORDINARY RESOLUTION 2 
 
PROPOSED ACQUISITION OF A PARCEL OF FREEHOLD INDUSTRIAL LAND HELD UNDER 
H.S.(D) 50254, PT 53925, MUKIM OF TANJONG DUABELAS, DISTRICT OF KUALA LANGAT, 
STATE OF SELANGOR DARUL EHSAN (“DUABELAS LAND”) BY BW SCAFFOLD INDUSTRIES 
SDN BHD, A WHOLLY-OWNED SUBSIDIARY OF BWYS FROM COMPASS IP SDN BHD FOR A 
TOTAL CASH CONSIDERATION OF RM94,479,631.50 (“PROPOSED DUABELAS LAND 
ACQUISITION”) 
 
“THAT subject to approvals of all relevant authorities being obtained, approval be and is hereby given 
to BW Scaffold Industries Sdn Bhd (“BW Scaffold”) to acquire the Duabelas Land, for a total cash 
consideration of RM94,479,634.50, in accordance with the terms and conditions as stated in the 
conditional sale and purchase agreement dated 22 October 2025 entered into between BW Scaffold 
and Compass IP Sdn Bhd in respect of the Proposed Duabelas Land Acquisition; 
 
AND THAT the Board be hereby authorised to sign and execute all documents, do all acts, deeds and 
things as may be required to give effect to and complete the Proposed Duabelas Land Acquisition with 
full power to assent to any conditions, variations, modifications and/or amendments in any manner as 
may be required or permitted by any relevant authorities and to deal with all matters relating thereto 
and to take all such steps and do all acts, deeds and things for and on behalf of the Company in any 
manner as they may deem fit or necessary or expedient to complete the Proposed Duabelas Land 
Acquisition.” 
 
 
BY ORDER OF THE BOARD  
 
REBECCA KONG SAY TSUI (SSM PC NO. 202008001003) (MAICSA 7039304) 
YENG SHI MEI (SSM PC NO. 202008001282) (MAICSA 7059759) 
 
Company Secretaries 
 
Petaling Jaya, Selangor Darul Ehsan  
22 December 2025 
  



 

 
 

Notes: 
 
1. For the purpose of determining who shall be entitled to participate this EGM, the Company shall be requesting Bursa 

Malaysia Depository Sdn Bhd to make available to the Company, a Record of Depositors as at 14 January 2026. 
Only a member whose name appears on this Record of Depositors shall be entitled to participate in this EGM.  

 
2. A member entitled to participate in this EGM is entitled to appoint a proxy or attorney or in the case of a corporation, to 

appoint a duly authorised representative to participate and vote in his/her place. A proxy may but need not be a member 
of the Company.  

 
3. A member of the Company who is entitled to participate and vote at a general meeting of the Company may appoint not 

more than two (2) proxies to participate and vote instead of the member at the EGM. 
 
4. If two (2) proxies are appointed, the entitlement of those proxies to vote on a show of hands shall be in accordance with 

the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad. 
 
5. Where a member of the Company is an authorised nominee as defined in the Securities Industry (Central Depositories) 

Act 1991 (“Central Depositories Act”), it may appoint not more than two (2) proxies in respect of each securities 
account it holds in ordinary shares of the Company standing to the credit of the said securities account. 

 
6. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for 

multiple beneficial owners in one securities account (“omnibus account”), there is no limit to the number of proxies 
which the exempt authorised nominee may appoint in respect of each omnibus account it holds. An exempt authorised 
nominee refers to an authorised nominee defined under the Central Depositories Act which is exempted from compliance 
with the provisions of Section 25A(1) of the Central Depositories Act. 

 
7. Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented by each proxy 

must be specified in the instrument appointing the proxies. 
 
8. The appointment of a proxy may be made in a hard copy form or by electronic means in the following manner and must 

be received by the Company not less than forty-eight (48) hours before the time appointed for holding the EGM or 
adjourned general meeting at which the person named in the appointment proposes to vote: 

 
(i) In hard copy form 

 
In the case of an appointment made in hard copy form, the proxy form must be deposited at the registered office 
of the Company at Office Suite No. 603 Block C, Pusat Dagangan Phileo Damansara 1, No. 9, Jalan 16/11, Off Jalan 
Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan. 
 

(ii) By electronic means (for individual members only) 
 

The proxy form can be electronically lodged with the Share Registrar of the Company via Dvote Online website 
at https://www.dvote.my. 

 
9. Please ensure ALL the particulars as required in the form of proxy is completed, signed and dated accordingly. 
 
10. Last date and time for lodging the form of proxy is Tuesday, 20 January 2026 at 2.30 p.m. 
 
11. Please bring an ORIGINAL of the following identification papers (where applicable) and present it to the poll 

administrator and/or scrutineers for verification upon request: 
 

(i) National Registration Identity Card (“NRIC”) (Malaysian); or 
 
(ii) police report (for loss of NRIC) / temporary NRIC (Malaysian); or 
 
(iii) passport (foreigner). 

 
12. Any authority pursuant to which such an appointment is made by a power of attorney must be deposited at the registered 

office of the Company at Office Suite No. 603 Block C, Pusat Dagangan Phileo Damansara 1, No. 9, Jalan 16/11, Off 
Jalan Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan not less than forty-eight (48) hours before the time 
appointed for holding the annual general meeting or adjourned general meeting at which the person named in the 
appointment proposes to vote. A copy of the power of attorney may be accepted provided that it is certified notarially 
and/or in accordance with the applicable legal requirements in the relevant jurisdiction in which it is executed.  

  

 

 
 

13. For a corporate member who has appointed an authorised representative, please deposit the ORIGINAL certificate of 
appointment of authorised representative at the registered office of the Company at Office Suite No. 603 Block C, Pusat 
Dagangan Phileo Damansara 1, No. 9, Jalan 16/11, Off Jalan Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan. 
The certificate of appointment of authorised representative should be executed in the following manner:  
 
(i) If the corporate member has a common seal, the certificate of appointment of authorised representative should 

be executed under seal in accordance with the constitution of the corporate member.  
 
(ii) If the corporate member does not have a common seal, the certificate of appointment of authorised representative 

should be affixed with the rubber stamp of the corporate member (if any) and executed by: 
 

(a) at least two (2) authorised officers, of whom one shall be a director; or 
 

(b) any director and/or authorised officers in accordance with the laws of the country under which the 
corporate member is incorporated. 

 
 
Personal Data Privacy 
 
By registering for the meeting and/or submitting an instrument appointing proxy(ies) and/or representatives to attend, speak 
and vote at the EGM and/or any adjournment thereof, a member of the Company: (i) consents to the processing of the member’s 
personal data by the Company (or its agents): (a) for processing and administration of proxies and representatives appointed for 
the EGM; (b) for preparation and compilation of the attendance lists, minutes and other documents relating to the EGM (which 
includes any adjournments thereof); and (c) for the Company’s (or its agents’) compliance with any applicable laws, listing rules, 
regulations and/or guidelines (collectively “the Purpose”); (ii) warrants that he/she has obtained such proxy(ies)’ and/or 
representative(s)’ prior consent for the Company’s (or its agents’) processing of such proxy(ies)’ and/or representative(s)’ 
personal data for the Purposes; and (iii) agrees that the member will indemnify the Company for any penalties, liabilities, claims, 
demands, losses and damages as a result of the member’s breach of warranty. 
 
Note: The term “processing” and “personal data” shall have the meaning as defined in the Personal Data Protection Act, 2010. 
 
 



 

 
 

Notes: 
 
1. For the purpose of determining who shall be entitled to participate this EGM, the Company shall be requesting Bursa 

Malaysia Depository Sdn Bhd to make available to the Company, a Record of Depositors as at 14 January 2026. 
Only a member whose name appears on this Record of Depositors shall be entitled to participate in this EGM.  

 
2. A member entitled to participate in this EGM is entitled to appoint a proxy or attorney or in the case of a corporation, to 

appoint a duly authorised representative to participate and vote in his/her place. A proxy may but need not be a member 
of the Company.  

 
3. A member of the Company who is entitled to participate and vote at a general meeting of the Company may appoint not 

more than two (2) proxies to participate and vote instead of the member at the EGM. 
 
4. If two (2) proxies are appointed, the entitlement of those proxies to vote on a show of hands shall be in accordance with 

the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad. 
 
5. Where a member of the Company is an authorised nominee as defined in the Securities Industry (Central Depositories) 

Act 1991 (“Central Depositories Act”), it may appoint not more than two (2) proxies in respect of each securities 
account it holds in ordinary shares of the Company standing to the credit of the said securities account. 

 
6. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for 

multiple beneficial owners in one securities account (“omnibus account”), there is no limit to the number of proxies 
which the exempt authorised nominee may appoint in respect of each omnibus account it holds. An exempt authorised 
nominee refers to an authorised nominee defined under the Central Depositories Act which is exempted from compliance 
with the provisions of Section 25A(1) of the Central Depositories Act. 

 
7. Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented by each proxy 

must be specified in the instrument appointing the proxies. 
 
8. The appointment of a proxy may be made in a hard copy form or by electronic means in the following manner and must 

be received by the Company not less than forty-eight (48) hours before the time appointed for holding the EGM or 
adjourned general meeting at which the person named in the appointment proposes to vote: 

 
(i) In hard copy form 

 
In the case of an appointment made in hard copy form, the proxy form must be deposited at the registered office 
of the Company at Office Suite No. 603 Block C, Pusat Dagangan Phileo Damansara 1, No. 9, Jalan 16/11, Off Jalan 
Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan. 
 

(ii) By electronic means (for individual members only) 
 

The proxy form can be electronically lodged with the Share Registrar of the Company via Dvote Online website 
at https://www.dvote.my. 

 
9. Please ensure ALL the particulars as required in the form of proxy is completed, signed and dated accordingly. 
 
10. Last date and time for lodging the form of proxy is Tuesday, 20 January 2026 at 2.30 p.m. 
 
11. Please bring an ORIGINAL of the following identification papers (where applicable) and present it to the poll 

administrator and/or scrutineers for verification upon request: 
 

(i) National Registration Identity Card (“NRIC”) (Malaysian); or 
 
(ii) police report (for loss of NRIC) / temporary NRIC (Malaysian); or 
 
(iii) passport (foreigner). 

 
12. Any authority pursuant to which such an appointment is made by a power of attorney must be deposited at the registered 

office of the Company at Office Suite No. 603 Block C, Pusat Dagangan Phileo Damansara 1, No. 9, Jalan 16/11, Off 
Jalan Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan not less than forty-eight (48) hours before the time 
appointed for holding the annual general meeting or adjourned general meeting at which the person named in the 
appointment proposes to vote. A copy of the power of attorney may be accepted provided that it is certified notarially 
and/or in accordance with the applicable legal requirements in the relevant jurisdiction in which it is executed.  

  

 

 
 

13. For a corporate member who has appointed an authorised representative, please deposit the ORIGINAL certificate of 
appointment of authorised representative at the registered office of the Company at Office Suite No. 603 Block C, Pusat 
Dagangan Phileo Damansara 1, No. 9, Jalan 16/11, Off Jalan Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan. 
The certificate of appointment of authorised representative should be executed in the following manner:  
 
(i) If the corporate member has a common seal, the certificate of appointment of authorised representative should 

be executed under seal in accordance with the constitution of the corporate member.  
 
(ii) If the corporate member does not have a common seal, the certificate of appointment of authorised representative 

should be affixed with the rubber stamp of the corporate member (if any) and executed by: 
 

(a) at least two (2) authorised officers, of whom one shall be a director; or 
 

(b) any director and/or authorised officers in accordance with the laws of the country under which the 
corporate member is incorporated. 

 
 
Personal Data Privacy 
 
By registering for the meeting and/or submitting an instrument appointing proxy(ies) and/or representatives to attend, speak 
and vote at the EGM and/or any adjournment thereof, a member of the Company: (i) consents to the processing of the member’s 
personal data by the Company (or its agents): (a) for processing and administration of proxies and representatives appointed for 
the EGM; (b) for preparation and compilation of the attendance lists, minutes and other documents relating to the EGM (which 
includes any adjournments thereof); and (c) for the Company’s (or its agents’) compliance with any applicable laws, listing rules, 
regulations and/or guidelines (collectively “the Purpose”); (ii) warrants that he/she has obtained such proxy(ies)’ and/or 
representative(s)’ prior consent for the Company’s (or its agents’) processing of such proxy(ies)’ and/or representative(s)’ 
personal data for the Purposes; and (iii) agrees that the member will indemnify the Company for any penalties, liabilities, claims, 
demands, losses and damages as a result of the member’s breach of warranty. 
 
Note: The term “processing” and “personal data” shall have the meaning as defined in the Personal Data Protection Act, 2010. 
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BWYS GROUP BERHAD 
REGISTRATION NO.: 202301000310 (1494229-W)

(Incorporated in Malaysia)

No. of Shares held CDS Account No.

*I/We 													                  
(FULL NAME IN BLOCK LETTERS, NRIC/PASSPORT/COMPANY NO.)

	
of														                   

(FULL ADDRESS IN BLOCK LETTERS AND CONTACT NUMBER)
 
being a *member/members of BWYS GROUP BERHAD ("Company"), hereby appoint(s):-

Full Name (in Block Letters)
Email address 
and Mobile No. NRIC/Passport No.

No. of 
Shares

% of 
Shareholdings

* and/or

Full Name (in Block Letters)
Email address 
and Mobile No. NRIC/Passport No.

No. of 
Shares

% of 
Shareholdings

or failing *him/her, the Chairman of the Meeting as *my/our proxy to vote for *me/us and on *my/our behalf at the Extraordinary 
General Meeting (“EGM”) of the Company to be held at De.Wan 1958 by Chef Wan @ Bangsar Shopping Centre, F1 & F6, 
Level 1, Bangsar Shopping Centre, 285, Jalan Maarof, Bangsar, 59000 Kuala Lumpur, Wilayah Persekutuan Kuala Lumpur 
on Thursday, 22 January 2026 at 2.30 p.m. or at any adjournment thereof to vote as indicated below:

* My/our proxy is to vote on the ordinary resolutions as indicated by an "X" in the appropriate spaces below. If this Form 
of Proxy is returned without any indications as to how the proxy shall vote, *my/our proxy shall vote or abstain as he/she 
thinks fit.

No. Ordinary Resolutions For Against
1. Proposed Changgang Property Disposal

2. Proposed Duabelas Land Acquisition

*	 Strike out whichever is not desired.

Dated this 	  day of 			   , 2025/2026

Signature(s) of member(s) / 
Common seal of shareholder

FORM OF PROXY

Notes:
1.	 For the purpose of determining who shall be entitled to participate this EGM, the Company shall be requesting Bursa Malaysia 

Depository Sdn Bhd to make available to the Company, a Record of Depositors as at 14 January 2026. Only a member whose 
name appears on this Record of Depositors shall be entitled to participate in this EGM. 

2.	 A member entitled to participate in this EGM is entitled to appoint a proxy or attorney or in the case of a corporation, to appoint a 
duly authorised representative to participate and vote in his/her place. A proxy may but need not be a member of the Company. 

3.	 A member of the Company who is entitled to participate and vote at a general meeting of the Company may appoint not more than 
two (2) proxies to participate and vote instead of the member at the EGM.

4.	 If two (2) proxies are appointed, the entitlement of those proxies to vote on a show of hands shall be in accordance with the ACE 
Market Listing Requirements of Bursa Malaysia Securities Berhad.

5.	 Where a member of the Company is an authorised nominee as defined in the Securities Industry (Central Depositories) Act 1991 
(“Central Depositories Act”), it may appoint not more than two (2) proxies in respect of each securities account it holds in ordinary 
shares of the Company standing to the credit of the said securities account.

6.	 Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for multiple 
beneficial owners in one securities account (“omnibus account”), there is no limit to the number of proxies which the exempt 
authorised nominee may appoint in respect of each omnibus account it holds. An exempt authorised nominee refers to an authorised 
nominee defined under the Central Depositories Act which is exempted from compliance with the provisions of Section 25A(1) of the 
Central Depositories Act.



BWYS GROUP BERHAD
REGISTRATION NO.: 202301000310 (1494229-W)

Office Suite No. 603 Block C, 
Pusat Dagangan Phileo Damansara 1, 

No. 9, Jalan 16/11, Off Jalan Damansara, 
46350 Petaling Jaya, 

Selangor Darul Ehsan, Malaysia 

(1) fold here

(2) fold here

Stamp

7.	 Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented by each proxy must be 
specified in the instrument appointing the proxies.

8.	 The appointment of a proxy may be made in a hard copy form or by electronic means in the following manner and must be received 
by the Company not less than forty-eight (48) hours before the time appointed for holding the EGM or adjourned general meeting at 
which the person named in the appointment proposes to vote:
(i)	 In hard copy form
	 In the case of an appointment made in hard copy form, the proxy form must be deposited at the registered office of the Company 

at Office Suite No. 603 Block C, Pusat Dagangan Phileo Damansara 1, No. 9, Jalan 16/11, Off Jalan Damansara, 46350 Petaling 
Jaya, Selangor Darul Ehsan.

(ii)	 By electronic means (for individual members only)
	 The proxy form can be electronically lodged with the Share Registrar of the Company via Dvote Online website at https://www.dvote.my.

9.	 Please ensure ALL the particulars as required in the form of proxy is completed, signed and dated accordingly.
10.	Last date and time for lodging the form of proxy is Tuesday, 20 January 2026 at 2.30 p.m..
11.	Please bring an ORIGINAL of the following identification papers (where applicable) and present it to the poll administrator and/or 

scrutineers for verification upon request:
(i)	 National Registration Identity Card (“NRIC”) (Malaysian); or
(ii)	 police report (for loss of NRIC) / temporary NRIC (Malaysian); or
(iii)	 passport (foreigner).

12.	Any authority pursuant to which such an appointment is made by a power of attorney must be deposited at the registered office of 
the Company at Office Suite No. 603 Block C, Pusat Dagangan Phileo Damansara 1, No. 9, Jalan 16/11, Off Jalan Damansara, 46350 
Petaling Jaya, Selangor Darul Ehsan not less than forty-eight (48) hours before the time appointed for holding the annual general 
meeting or adjourned general meeting at which the person named in the appointment proposes to vote. A copy of the power of 
attorney may be accepted provided that it is certified notarially and/or in accordance with the applicable legal requirements in the 
relevant jurisdiction in which it is executed. 

13.	For a corporate member who has appointed an authorised representative, please deposit the ORIGINAL certificate of appointment 
of authorised representative at the registered office of the Company at Office Suite No. 603 Block C, Pusat Dagangan Phileo 
Damansara 1, No. 9, Jalan 16/11, Off Jalan Damansara, 46350 Petaling Jaya, Selangor Darul Ehsan. The certificate of appointment 
of authorised representative should be executed in the following manner: 
(i)	 If the corporate member has a common seal, the certificate of appointment of authorised representative should be executed 

under seal in accordance with the constitution of the corporate member. 
(ii)	 If the corporate member does not have a common seal, the certificate of appointment of authorised representative should be 

affixed with the rubber stamp of the corporate member (if any) and executed by:
(a)	 at least two (2) authorised officers, of whom one shall be a director; or
(b)	 any director and/or authorised officers in accordance with the laws of the country under which the corporate member is 

incorporated.


