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In this Circular, the following terms and abbreviations shall have the following meanings unless 
otherwise stated: 
 
“Act” : Companies Act 2016 

 
“AER” or “Independent Adviser” : Asia Equity Research Sdn. Bhd., the Independent Adviser for the 

Proposed Disposal 
 

“Board” : Board of Directors of PCCS 
 

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

“CCSB” : Chan Capital Sdn. Bhd. (formerly known as Xwing (M) Sdn. Bhd.)  
 

“CCS Capital” : CCS Capital Sdn. Bhd., a Major Shareholder as at the LPD 
 

“Circular” : This circular dated 10 February 2022 in relation to the Proposed 
Disposal 
 

“CLPG” : CLPG Packaging Industries Sdn. Bhd. 
 

“Director(s)” : Director(s) of the Company and has the meaning given in Section 
2(1) of the Capital Market and Services Act 2007 and includes any 
person who is or was within the preceding six (6) months of the date 
on which the terms of the Proposed Disposal were agreed upon a 
director or chief executive of PCCS, its subsidiary or holding 
company 
 

“Disposal Consideration” : Cash consideration of RM8.5 million in relation to the Proposed 
Disposal 
 

“EGM” : Extraordinary General Meeting 
 

“EPS” : Earnings per share 
 

“ESOS” : Employee share option scheme 
 

“FPE” : Financial period ending/ended, as the case may be 
 

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

“Interested Directors” : Chan Choo Sing, Chan Wee Kiang, Chan Wee Boon, Chan Chow 
Tek, Dato’ Chan Chor Ngiak and Chan Chor Ang, collectively 
 

“Interested Parties’ : CCS Capital, Chan Choo Sing, Chan Wee Kiang, Chan Wee Boon, 
Tan Kwee Kee, Chan Chow Tek, Dato’ Chan Chor Ngiak and Chan 
Chor Ang, collectively 
 

“LAT” : Loss after taxation 
 

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

“LOU” 
 

: Letter of understanding dated 9 February 2022, signed between 
PCCS and CCSB to provide further clarity to certain terms of the 
SSA 
 

“LPD” : 7 February 2022, being the latest practicable date prior to the 
printing of this Circular 
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“Major Shareholder(s)” 
 

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

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

where such person is the largest shareholder of PCCS 
 

For the purpose of this definition, "interest in shares" shall have 
the meaning given in Section 8 of the Act and a major shareholder 
includes any person who is or was within the preceding six (6) 
months of the date on which the terms of the Proposed Disposal 
were agreed upon, a major shareholder of PCCS as defined under 
Paragraph 1.01 of the Listing Requirements or any other company 
which is its subsidiary or holding company 
 

“Malacca Securities” or 
“Principal Adviser” 

: Malacca Securities Sdn. Bhd.  
(Registration No. 197301002760 (16121-H)) 
 

“MLMSB Group” : MLMSB and its 51% owned subsidiary, MLPSB 
 

“MLMSB” : Mega Label (Malaysia) Sdn. Bhd. 
 

“MLPSB” : Mega Label (Penang) Sdn. Bhd. 
 

“NA” : Net assets 
 

“PAT” : Profit after tax 
 

“PCCS Group” or “Group” : PCCS and its subsidiaries, collectively 
 

“PCCS Share(s)” or “Share(s)” : Ordinary share(s) in PCCS 
 

“PCCS” or “Company” : PCCS Group Berhad  
(Registration No. 199301026191 (280929-K)) 
 

“Proposed Disposal”  : Proposed disposal of the entire equity interest in MLMSB, a wholly-
owned subsidiary of PCCS, together with MLPSB, a 51%-owned 
subsidiary of MLMSB, to CCSB for the Disposal Consideration  
 

“Record of Depositors” : A record of securities holders established and maintained by Bursa 
Malaysia Depository Sdn. Bhd. 
 

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

“Sale Shares” : 8,000,000 ordinary shares of MLMSB 
 

“SSA” : Conditional share sale agreement entered into between PCCS 
and CCSB on 21 December 2021 in relation to the Proposed 
Disposal 
 

“Warrants” : Warrants 2017/2022 of PCCS constituted by the deed poll dated 
27 October 2017 and expiring on 25 December 2022 
 

 
  



 

DEFINITIONS (Cont’d)  

 

iii 
 

All references to “our Company” and “the Company” in this Circular are to PCCS. References to “the 
Group” and “the PCCS Group” are to our Company and subsidiaries, collectively. Reference to “we”, 
“us”, “our”, and “ourselves” are to our Company and save where the context otherwise requires, shall 
include our subsidiaries. 
 
All references to “you” or “your” in this Circular are to the shareholders of the Company who are entitled 
to participate and vote at the EGM and whose names appear in the Record of Depositors of the 
Company at the time and date to be determined by the Board. 
 
Words denoting the singular number shall include the plural and vice-versa and words denoting the 
masculine gender shall, where applicable, include the feminine gender, neuter gender and vice versa. 
Reference to persons shall include corporations, unless otherwise specified.  

 
Any reference in this Circular to any provision of the statutes, rules, regulations or rules of stock 
exchange shall (where the context admits), be construed as a reference to provisions of such statutes, 
rules, regulations or rules of stock exchange (as the case may be) as modified by any written law and 
any amendments to the statutes, regulations or rules of stock exchange for the time being in force or 
their respective re-enactment or amendment. 
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PCCS GROUP BERHAD 
(Registration No. 199301026191 (280929-K)) 

(Incorporated in Malaysia) 
 

Registered office: 
 
Lot 1376, GM 127, 
Mukim Simpang Kanan, 
Jalan Kluang, 
83000 Batu Pahat, 
Johor Darul Takzim, 

 
10 February 2022 

 
Board of Directors 
Chan Choo Sing (Group Executive Chairman) 
Chan Wee Kiang (Group Managing Director) 
Chan Wee Boon (Executive Director) 
Chan Chow Tek (Non-Independent Non-Executive Director ) 
Dato’ Chan Chor Ngiak (Non-Independent Non-Executive Director) 
Chan Chor Ang (Non-Independent Non-Executive Director) 
Julian Lim Wee Liang (Senior Independent Non-Executive Director) 
Piong Yew Peng (Independent Non-Executive Director) 
Joyce Wong Ai May (Independent Non-Executive Director) 
 
To: The shareholders of PCCS 
 
Dear Sir/Madam,  
 
PROPOSED DISPOSAL  
 

 
1. INTRODUCTION 

 
On 21 December 2021, Malacca Securities had, on behalf of the Board, announced that PCCS 
had on 21 December 2021, entered into the SSA with CCSB for the Proposed Disposal subject 
to the terms as set out in the SSA.  
 
On 9 February 2022, PCCS and CCSB had signed the LOU to provide further clarity to certain 
terms of the SSA.  
 
The Proposed Disposal is deemed a related party transaction pursuant to Paragraph 10.08 of 
the Listing Requirements by virtue of the interests of certain individuals as detailed in Section 10 
of this Circular. 
 
In this respect, the Board (save for the Interested Directors) had on 29 September 2021, 
appointed AER as the Independent Adviser to advise the non-interested directors and non-
interested shareholders of the Company in relation to the Proposed Disposal. 

 
Details of the Proposed Disposal are set out in the ensuing sections of this Circular. 
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THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT 
INFORMATION ON THE PROPOSED DISPOSAL AS WELL AS TO SEEK YOUR 
APPROVAL FOR THE RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL AT 
THE FORTHCOMING EGM OF THE COMPANY. THE NOTICE OF THE EGM AND THE 
FORM OF PROXY ARE ENCLOSED TOGETHER WITH THIS CIRCULAR.  
 
YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR INCLUDING THE IAL (AS SET OUT IN PART B OF THIS CIRCULAR) TOGETHER 
WITH THE APPENDICES CONTAINED HEREIN BEFORE VOTING ON THE RESOLUTION 
PERTAINING TO THE PROPOSED DISPOSAL TO BE TABLED AT THE COMPANY’S 
FORTHCOMING EGM TO BE CONVENED. 

 
 

2. DETAILS OF THE PROPOSED DISPOSAL 
 
The Proposed Disposal entails the disposal of PCCS’ entire equity interest in MLMSB, together 
with its 51% owned subsidiary, MLPSB, to CCSB at the Disposal Consideration.  
 
The salient terms of the SSA and LOU are set out in Appendix I of this Circular. 
 
Please refer to Appendices II and III of this Circular for information on MLMSB and MLPSB 
respectively.  
 

2.1  Information on CCSB  
 
CCSB was incorporated in Malaysia on 25 November 2016 under the company name Xwing (M) 
Sdn. Bhd. under the Act as a private limited company, and assumed its current name on 6 July 
2021. As at the LPD, CCSB is a dormant company. 
 
As at the LPD: 

 
(i) the issued share capital of CCSB is RM100 comprising 100 ordinary shares; and 
 
(ii) the directors of CCSB are Tan Kwee Kee and Chan Wee Boon. 

 
(iii) the shareholders, as well as their shareholdings in CCSB, are as follows: 

 

Name Direct interest Indirect interest 

No. of CCSB 
shares 

%(1) No. of CCSB 
shares 

%(1) 

Chan Wee Boon   50 50.0 - - 
Tan Kwee Kee 50 50.0 - - 

 
Note: 

 
(1)  Computed based on 100 CCSB shares in issue as at the LPD. 

 
2.2  Basis and justification for the Disposal Consideration  
 

The Disposal Consideration was arrived at on a “willing-buyer willing-seller” basis after taking 
into consideration the following: 
 
(a) the rationale of the Proposed Disposal as set out in Section 3 of Part A of this Circular. 

 
(b) reduction of loan and borrowings as well as gearing of the PCCS Group as a result of the 

Proposed Disposal due to the deconsolidation of the MLMSB’s bank borrowings 
amounting to RM36.26 million and MLPSB’s lease liabilities of RM0.24 million as at 31 
March 2021; 
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(c) the adjusted NA value of MLMSB Group, based on the audited financial statements of 
MLMSB and MLPSB as at 31 March 2021, as illustrated below: 
 

 (RM) 

NA of MLMSB Group as at 31 March 2021(1) 38,655,053 
Less: Share capital reduction(2) (12,500,000) 
Less: Dividend payment declared(3) (18,227,504) 

Adjusted NA of MLMSB Group as at 31 March 2021 7,927,549 

  
Disposal Consideration 8,500,000 

 
Notes: 
 
(1) The financial statements of MLMSB are not consolidated with the financial statements of its 

subsidiary company, MLPSB as MLMSB itself is a wholly-owned subsidiary of PCCS. PCCS 
produces consolidated financial statements at each financial year end that comply with the 
Malaysian Financial Reporting Standards (“MFRSs”). 

 
The estimated NA of MLMSB Group as at 31 March 2021, which has been reviewed by the 
Company’s auditors, was arrived at as follows: 

 

 (RM) 

NA of MLMSB as at 31 March 2021 39,015,844 
51% share of accumulated loss of MLPSB as at 31 March 2021 (283,893) 
Adjustment for sale of fixed assets between MLMSB and MLPSB (76,898) 

Estimated NA of MLMSB Group as at 31 March 2021 38,655,053 

 
(2) MLMSB had undertaken a share capital reduction (“Share Capital Reduction") firstly, to 

partially recoup its original cost of investment or capital invested in MLMSB and secondly, to 
reduce the NA or value of the company in order that the Disposal Consideration may meet 
the consideration price offered by the prospective purchaser. The reduction in the share 
capital of MLMSB of RM12.50 million was completed on 15 November 2021. For information 
purposes, the effect on the share capital of MLMSB pursuant to the Share Capital Reduction 
is as follows: 
 

 (RM) 

Share capital of MLMSB as at the 31 March 2021 20,500,000 
Reduction of share capital pursuant to the Share Capital 
Reduction 

(12,500,000) 

After the Share Capital Reduction 8,000,000 

 
As at the LPD, the proceeds from the Share Capital Reduction amounting to RM12.5 million 
has not been received by PCCS from MLMSB. The delay in the payment of RM12.5 million 
is mainly due to the delay for the drawdown of a banking facility which has been procured by 
MLMSB and is expected to be drawn down and paid in full to PCCS prior to or on the 
completion date of the SSA. 
 

(3) Dividend of RM18.23 million by MLMSB, which was declared on 30 November 2021. As at 
the LPD, RM16.0 million had been paid to PCCS while the remaining balance of RM2.23 
million of the dividend declared is owing to PCCS and shall be paid to PCCS prior to or on 
the completion date of the SSA. The delay in payment for the balance of RM2.23 million is 
mainly due to the delay for the drawdown of a banking facility which has been procured by 
MLMSB. 

 
The Disposal Consideration represents a premium of RM572,451 or 7.22% of the adjusted 
NA of MLMSB Group as at 31 March 2021. 
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2.3  Date and original cost of investment by PCCS in MLMSB 
 

The dates and original cost of investment by PCCS in MLMSB are set out as follows: 
 

Date of investment Cost of investment 
(RM) 

28 November 2000  2  
15 January 2001 99,998 
21 January 2014 400,000(1) 
1 August 2018 14,000,000 
30 June 2020 6,000,000 
15 November 2021  (12,500,000)(2) 

Total 8,000,000 

 
 Notes: 
 

(1) The sum of RM400,000, being part of the retained earnings of MLMSB, was capitalised and applied 
as bonus in making payment in full at par of 400,000 ordinary shares of RM1.00 each in the capital 
of MLMSB to PCCS on the basis of 4 fully-paid ordinary shares for every 1 ordinary share in MLMSB 
of RM1.00 each held by PCCS. 

 
(2) Arising from the reduction in the share capital of MLMSB of RM12.50 million which was completed 

on 15 November 2021. 

 
2.4  Assumption of liabilities  
 

For information purposes, PCCS Group has provided corporate guarantees for the banking 
facilities obtained by MLMSB. For avoidance of doubt, CCSB will assist to discharge PCCS 
Group as corporate guarantor by substituting the securities acceptable by the respective bank 
after the completion of the Proposed Disposal. 
 
Save for the above, there are no liabilities, contingent liabilities and guarantees to be assumed 
by or will remain with the Group pursuant to the Proposed Disposal. 

 
2.5  Expected gain from the Proposed Disposal 
 

 (RM) 

Disposal Consideration 8,500,000 

Add: Estimated consolidation adjustment arising from the Proposed 
Disposal(1) 

6,290,639 

Less: Adjusted NA of MLMSB Group as at 31 March 2021(2) (7,927,549) 
Less: Estimated expenses in relation to the Proposed Disposal (600,000) 
  

Total net pro forma gain from the Proposed Disposal 6,263,090 

 
 Notes: 
 

(1) The estimated consolidation adjustment arises mainly from the following: 
 

Description of adjustment (RM) 

Realised gain from disposal of Lot 1376, GM 127, Mukim Simpang Kanan, Jalan 
Kluang, 83000 Batu Pahat, Johor by La Prima Medtech Sdn. Bhd. (formerly known 
as Perusahaan Chan Choo Sing Sdn. Bhd.), a wholly-owned subsidiary of PCCS to 
MLMSB for a consideration of RM17.5 million which was completed on 1 January 
2019 

6,290,639 

 
(2) Please refer to Section 2.2 (c) of Part A of this Circular. 
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2.6  Cash Company or PN17 Company 
 
The Proposed Disposal is not expected to result in PCCS becoming a Cash Company or a PN17 
Company as defined under the Listing Requirements. 
 
 

3. RATIONALE FOR THE PROPOSED DISPOSAL 
 
A summary of the revenue and PAT/LAT of MLMSB for the past three (3) audited financial years 
up to the FYE 31 March 2021 and the unaudited 6-month FPE 30 September 2021 is as follows: 
 

MLMSB Audited 31 March Unaudited 
6-month FPE 30 
September 2021 

2019 2020 2021 

(RM’000) (RM’000) (RM’000) (RM’000) 

Revenue 59,546 53,588 58,076 29,767 
PAT/(LAT) 3,529 1,513 (970) 684 

 
A summary of the revenue and LAT of MLPSB for the audited financial period from 14 October 
2020 (date of incorporation of MLPSB) to 31 March 2021 and the unaudited 6-month FPE 30 
September 2021 is as follows: 
 

MLPSB Audited for the financial period 
from 14 October 2020 (date of 
incorporation of MLPSB) to 31 

March 2021 

Unaudited 
6-month FPE 30 September 2021 

(RM) (RM) 

Revenue 3,501 402,192 
LAT (556,653) (354,431) 

 
As illustrated above, the PAT of MLMSB had decreased significantly from RM3.53 million in FYE 
31 March 2019 to a LAT of RM0.97 million in FYE 31 March 2021 while recording a PAT of 
RM0.68 million for the 6-month FPE 30 September 2021. In addition, MLPSB had recorded a 
LAT of RM0.56 million and RM0.35 million in the financial period from 14 October 2020 (date of 
incorporation of MLPSB) to 31 March 2021 and 6-month FPE 30 September 2021 respectively. 
MLMSB Group has been experiencing fierce price competition among the major players in the 
market in which it operates. As such, the Board is of the view that, despite MLPSB being relatively 
new in its incorporation with a new factory, it is in the best interest of the Company to dispose 
MLMSB Group as a whole, which includes MLPSB. 
 
Please refer to Appendix II and Appendix III of this Circular for further financial information and 
commentaries of the financial performance on MLMSB and MLPSB respectively. 
 
The Board, after considering, amongst others, the continuing substantial investment required to 
sustain MLMSB Group, the associated risk and uncertainty of MLMSB Group’s ability to generate 
profits, believes the Proposed Disposal is expected to allow the Group to achieve the following: 

 
(a) unlock the value of its investments in MLMSB Group. In this respect, the Group is expected 

to record a net pro forma gain on disposal of approximately RM6.3 million as set out in 
Section 2.5 of Part A of this Circular;  

 
(b) monetise its investments in MLMSB Group. The Group will be able to utilise the Disposal 

Consideration of RM8.5 million in the manner as set out in Section 4 of Part A of this 
Circular, which is expected to allow the Group to ease funding requirements for its existing 
business operations of Group including working capital as well as to repay bank 
borrowings;  
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(c) improve its financial position and financial performance. The net pro forma gain from the 
Proposed Disposal of approximately RM6.3 million (after deducting estimated expenses of 
RM0.6 million) is expected to increase the NA and earnings of the Group; and 

 
(d) part of the proceeds from the Proposed Disposal is to be utilised to repay bank borrowings 

which will improve the gearing of the Group. The increase in the NA together with the 
improved gearing level is expected to improve the credit rating and debt capacity of the 
Group, which in turn would provide the Group with financial flexibility in the event the Group 
intends to source for additional funds and/or gear up in the future to fund its business 
operations. 
 
 

4. UTILISATION OF PROCEEDS 
 

The gross proceeds arising from the Proposed Disposal of RM8.5 million are proposed to be 
utilised in the following manner:  
 

Utilisation of proceeds Notes Amount 
(RM’000) 

 

Expected timeframe 
for utilisation of 
proceeds after 

completion of the 
Proposed Disposal  

Working capital (i) 1,400 Within 12 months 
Repayment of borrowings (ii) 6,500 Within 12 months 
Estimated expenses for the Proposed 

Disposal 
(iii) 600 Within 2 months 

Total gross proceeds  8,500  

 
Notes: 
 
(i) To be utilised for the PCCS Group’s day-to-day operating expenses to support its existing on-going 

business operations, which shall include, purchase of raw materials, payment of administrative 
expenses, staff salaries and overheads, factory expenses, including repair and maintenance of 
machinery. 
 
The breakdown of such proceeds has not been determined at this juncture and will be dependent on 
the operating and funding requirements of PCCS Group at the relevant point in time of utilisation. 
On a best estimate basis, the percentage of the allocation of the proceeds to be utilised for each 
component of the working capital are as follows: 

 

Details Estimated allocation of proceeds 
 (%) 

Purchase of raw materials 60 
Payment of administrative expenses 10 
Staff salaries 10 
Overhead costs 10 
Factory expenses 10 

Total 100 

 
(ii) As at LPD, the Group has outstanding loans and borrowings of approximately RM75.4 million. 

Pursuant to the Proposed Disposal, the Group intends to earmark RM6.5 million to partly settle its 
short-term borrowings, which will result in interest savings of approximately RM0.23 million per 
annum based on the average effective interest rate of the Group’s banking facilities of 3.6% per 
annum. Any difference between the actual and indicative amount of borrowings repayment will be 
adjusted against the proceeds allocated for working capital; and 
 

(iii) The estimated expenses in relation to the Proposed Disposal consist of professional fees, fees 
payable to the relevant authorities, expenses for the printing of circulars, the advertisement for the 
extraordinary general meeting and other ancillary expenses to be incurred in relation to the Proposed 
Disposal. Any surplus or shortfall for such expenses will be adjusted accordingly against the amount 
allocated for the working capital for PCCS Group.   
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Pursuant to the Share Capital Reduction and dividend payment declared by MLMSB on 30 
November 2021, PCCS Group will receive approximately RM30.73 million. The proceeds are 
proposed to be utilised in the following manner: 
 

Utilisation of proceeds Notes Amount 
(RM’000) 

Expected timeframe for 
utilisation of proceeds*  

Working capital (i) 10,728 Within 12 months 
To expand the existing hire-purchase 

business loan size 
(ii) 20,000 Within 12 months 

Total gross proceeds  30,728  

 
Notes: 
 
* From the date of receipt of proceeds. 
 
(i) To be utilised for the PCCS Group’s day-to-day operating expenses to support its existing on-going 

business operations, which shall include, purchase of raw materials, staff salaries and payment of 
administrative expenses. 
 
The breakdown of such proceeds has not been determined at this juncture and will be dependent on 
the operating and funding requirements of PCCS Group at the relevant point in time of utilisation. 
On a best estimate basis, the percentage of the allocation of the proceeds to be utilised for each 
component of the working capital are as follows: 

 

Details Estimated allocation of proceeds 
 (%) 

Purchase of raw materials 60 
Staff salaries 30 
Payment of administrative expenses 10 

Total 100 

 
(ii) On 19 April 2021, the Company incorporated an 80% owned subsidiary company in Malaysia, under 

the name of Southern Auto Capital Sdn. Bhd. (“Southern Auto”). The principal activity of Southern 
Auto is leasing and/or hire purchase for all kinds of motor vehicles and machineries. Southern Auto 
has commenced operation in June 2021. 

 
As at the LPD, Southern Auto had already disbursed approximately RM3.4 million in hire purchase 
financing to its customers (all of which are 3rd party customers and not related parties or companies 
in the PCCS Group) and expects that the company will require additional working capital funding to 
further grow its hire purchase financing business. As such, the Company intends to allocate RM20.0 
million to expand the business loan size for the hire purchase for all kinds of motor vehicles and 
machineries through Southern Auto. 

 
 
5. EFFECTS OF THE PROPOSED DISPOSAL 
 
5.1  Issued share capital and substantial shareholders’ shareholdings 
 

The Proposed Disposal will not have any effect on the issued share capital and the shareholdings 
of the substantial shareholders of PCCS. 
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5.2  NA, NA per Share and gearing 
 

For illustration purposes, based on the audited consolidated statement of financial position of 
PCCS Group as at 31 March 2021, the pro forma effects of the Proposed Disposal on NA, NA 
per Share and gearing of PCCS Group assuming that the Proposed Disposal was effected on 31 
March 2021, are as follows: 
 

  (I)  

 

Audited as at 
31 March 2021 

After adjusting for 
subsequent 

events up to the 
LPD(1) 

After (I) and the 
Proposed 
Disposal 

(RM’000) (RM’000) (RM’000) 

Share capital 84,709 86,271 86,271 
Warrants reserve 6,383 6,383 6,383 
Foreign exchange reserve 8,743 8,743 8,743 
Legal reserve fund 3,006 3,006 3,006 
Share option reserve 846 719 719 

Retained earnings 56,479 56,135 62,398(2) 

Shareholders’ equity/NA 160,166 161,257 167,520 

    
No. of Shares in issue (‘000) 212,056 214,970 214,970 
NA per Share (RM) 0.76 0.75 0.78 
Total borrowings (RM’000) 71,323 71,323 28,318(3) 
Gearing (times) 0.45 0.44 0.17 

 
Notes: 
 

(1) After taking into consideration the following subsequent events: 
 

(a) issuance of the following PCCS Shares at RM0.370 per PCCS Share pursuant to the exercise of 
employee share options in relation to the Company’s ESOS: 
 

No. Date of announcement Number of PCCS Shares issued 

1. 8 April 2021 773,300 
2. 21 April 2021 428,700 
3. 25 May 2021 304,700 
4. 3 June 2021 190,000   
5. 25 June 2021 20,000 

  6. 7 July 2021 186,700 
7. 15 September 2021 100,000 
8. 17 November 2021 70,000 
9. 30 December 2021 431,000 
10. 24 January 2022 270,000 

 

(b) issuance of 140,000 PCCS Shares at RM0.460 per PCCS Share pursuant to the exercise of 
employee share options in relation to the Company’s ESOS as announced on 30 September 2021; 
 

(c) Offering of 2,060,600 options under the Company’s ESOS on 30 June 2021; 
 

(d) reduction in the share capital of MLMSB of RM12.50 million which was completed on 15 November 
2021; and 
 

(e) dividend of RM18.23 million by MLMSB, which was declared on 30 November 2021. As at the LPD, 
the dividend declared is owing to PCCS and shall be paid to PCCS prior to or on the completion 
date of the SSA. 

 

(2) After taking into account the net pro forma gain from the disposal of MLMSB Group of RM6.263 million 
(after deducting the estimated expenses of RM0.6 million in relation to the Proposed Disposal). 
 

(3) After taking into account the deconsolidation of MLMSB’s bank borrowings amounting to RM36.26 million 
and MLPSB’s lease liabilities of RM0.24 million as at 31 March 2021 and repayment of bank borrowings 
of RM6.5 million from the proceeds of the Proposed Disposal; 
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5.3  Earnings and EPS 
 
The Proposed Disposal is expected to be completed by the 2nd quarter of calendar year 2022 
and it is expected to contribute to the earnings of PCCS Group as a result of the pro forma gain 
on disposal of RM6.26 million which will result in an increase in  EPS by 2.91 sen to the Group 
for the FYE 31 March 2023.  
 
Strictly for illustration purposes only, assuming that the Proposed Disposal had been effected at 
the beginning of FYE 31 March 2021, the proforma effects on the Group’s earnings and EPS are 
as follows: 
 

 Amount 
(RM’000) 

Basic EPS 
(sen) 

PAT attributable to owners of the Company for the FYE 31 
March 2021 

3,176 1.50(1) 

   
Add:   
- Net pro forma gain from the disposal  6,263 2.91(2) 
   

Pro forma PAT attributable to owners of the Company for 
the FYE 31 March 2021 

9,439 4.39(2) 

 
Notes: 
 
(1) Computed based on the PAT attributable to owners of the Company for FYE 31 March 2021 divided 

by the number of PCCS Shares in issue of 212,056,007 as at 31 March 2021. 
 
(2) Computed based on the pro forma PAT attributable to owners of the Company for FYE 31 March 

2021 divided by the number of PCCS Shares in issue as at the LPD of 214,970,407. 

 
5.4  Convertible securities 
 

Save for the 90,017,957 outstanding Warrants and the 4,393,500 outstanding ESOS options, the 
Company does not have any other outstanding convertible securities in issue as at the LPD. 

 
The Proposed Disposal will not give rise to any adjustment to the exercise price and/or number 
of outstanding Warrants and outstanding ESOS options. 

 
 
6. RISK FACTORS  
 

(a) Completion risk 
 

The Proposed Disposal is conditional upon all the conditions precedent in the SSA (as set 
out in Section 2 of Appendix I of this Circular) being fulfilled and/or waived, as the case 
may be, within the timeframe stipulated therein, including the approval of PCCS’ 
shareholders. 
 
If any or all the conditions precedent of the SSA are not fulfilled or obtained in a timely 
manner in accordance with the terms and conditions of the SSA, it may lead to the 
termination of the SSA, which would result in PCCS not being able to realise the benefits 
of the Proposed Disposal as set out in Section 3 of Part A of this Circular. 
 
There can be no assurance that all the conditions precedent of the SSA can be fulfilled. 
The management of the Company will take reasonable steps to ensure the conditions 
precedent are fulfilled and the Proposed Disposal is completed in a timely manner. 
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(b) Loss of potentially higher capital value  
 

The Disposal Consideration is based on, amongst others, the adjusted NA value of 
MLMSB Group as at 31 March 2021. Effecting the Proposed Disposal at this juncture could 
result in the Group not realising a potentially higher value from MLMSB Group if they were 
disposed later.  
 
Nonetheless, the Proposed Disposal is undertaken based on the rationale of the Proposed 
Disposal as set out in Section 3 of Part A of this Circular. There can be no assurance or 
guarantee that the Group can source for ready buyers for MLMSB Group or be able to 
dispose MLMSB Group at a higher value in the future.  
 

(c) Loss of contribution and future income stream 
 

Upon completion of the Proposed Disposal, MLMSB Group which is a major contributor to 
the Group in terms of revenue will no longer be a subsidiary of PCCS and PCCS will cease 
from consolidating the results of MLMSB Group. For the FYE 31 March 2021, MLMSB 
Group contributed approximately 15.21% to the total revenue of PCCS Group and LAT of 
RM0.97 million to PCCS Group in the FYE 31 March 2021.  
 
In the immediate term upon completion of the Proposed Disposal, MLMSB will continue to 
supply labels and stickers for apparels to the PCCS Group. For the FYE 31 March 2021, 
PCCS Group had purchased approximately RM3.48 million worth of goods and services 
for labels and stickers from MLMSB Group.  
 
As at the LPD, PCCS Group is sourcing for other potential suppliers for the printing of 
labels and stickers for its apparel division, where the Company will evaluate whether the 
potential suppliers are able to meet the Group’s quality and price requirements. 
Nevertheless, PCCS does not anticipate a material change in cost that will affect the 
margins of its apparel segment due to competitive pricing in the labels and stickers 
industry. 
 
On 19 April 2021, the Company incorporated an 80% owned subsidiary company in 
Malaysia, under the name of Southern Auto. The principal activity of Southern Auto is 
leasing and/or hire purchase for all kinds of motor vehicles and machineries. Southern 
Auto has commenced operation in June 2021. The Company intends to expand its leasing 
and/or hire purchase for all kinds of motor vehicles and machineries through Southern 
Auto to compensate for the loss of contribution arising from the Proposed Disposal. 
However, there is no assurance that the Company will be successful and able to generate 
sufficient earnings to compensate for the loss of contribution arising from the Proposed 
Disposal.  
 

 
7. BUSINESS OVERVIEW AND FUTURE PROSPECTS OF PCCS GROUP 

 
Established in 1973, PCCS Group is a diversified investment group that specialises in the 
apparels industry. PCCS Group is principally involved in the following: 
 
(i) manufacturing and marketing of apparels; 
 
(ii) printing of labels and stickers for garment and other products; 
 
(iii) investment holding and provision of management services. 
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During the FYE 31 March 2021, the COVID-19 pandemic had greatly affected the Group’s 
business operations, especially the demand of apparel products, delay in shipment of goods to 
buyers and the competitive pricing in the label and packaging segment. The Group recorded 
lower revenue of RM381.66 million in the FYE 31 March 2021 as compared to RM425.03 million 
achieved in the previous financial year. The Group recorded a lower profit before tax of RM3.33 
million for the FYE 31 March 2021 as compared to a profit before tax of RM15.59 million recorded 
in the previous financial year. The lower revenue and profit before tax were mainly due to the 
softer demand of apparels attributable to the outbreak of COVID-19 pandemic.  
 
On 19 April 2021, the Company incorporated an 80% owned subsidiary company in Malaysia, 
under the name of Southern Auto. The principal activity of Southern Auto is leasing and/or hire 
purchase for all kinds of motor vehicles and machineries. Southern Auto has commenced 
operation in June 2021. The Company intends to expand its leasing and/or hire purchase for all 
kinds of motor vehicles and machineries through Southern Auto. 
 
On 13 September 2021, a wholly-owned subsidiary of PCCS, Wan He Da Manufacturing 
Company Limited, incorporated a 100% owned subsidiary company under the name of Thirty 
Three Apparels (Cambodia) Co., Ltd. This new subsidiary was established as PCCS had 
intended to seek out opportunities for business collaborations to expand the Group’s core 
business. 
 
Upon completion of the Proposed Disposal, the Group will be able to focus on its core business 
of manufacturing and marketing of apparels. The Group will also be able to utilise the proceeds 
from the Proposed Disposal for the Group’s day-to-day operating expenses to support its existing 
on-going business operations as set out in Section 4 of this Circular. 
 
The Board remains cautiously optimistic for the Group’s future prospects while it strives to control 
costs and capital expenditure, as well as to maintain and improve the utilisation of the Group’s 
existing plants’ capacities for all the divisions and segments within the Group. 
 
 

8. APPROVAL REQUIRED AND INTER-CONDITIONALITY OF THE PROPOSED DISPOSAL 
 
The Proposed Disposal is subject to the following approvals being obtained: 

 
(a) non-interested shareholders of the Company at an EGM to be convened; and 

 
(b) any other relevant authorities and/or parties, if required. 
  
Highest applicable percentage ratio 

 
The highest percentage ratio applicable for the Proposed Disposal pursuant to Paragraph 
10.02(g) of the Listing Requirements is approximately 25.17% based on the latest audited 
consolidated financial statements of PCCS for the FYE 31 March 2021. 
 
Conditionality 
 
The Proposed Disposal is not conditional upon any other corporate proposals undertaken or to 
be undertaken by the Company. 
 
 

9. CORPORATE PROPOSALS ANNOUNCED BUT PENDING COMPLETION 
 

As at the LPD, the Group does not have any other corporate exercises which have been 
announced to Bursa Securities but have yet to be completed prior to the date of this Circular. 
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10. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED 
TO THEM 
 
Save for the following Interested Parties, none of the Directors, Major Shareholders and persons 
connected with them have any interest, direct or indirect in the Proposed Disposal: 

 

No. Name Description of relationship 
 

(i) Chan Choo Sing • Group Executive Chairman and Major Shareholder  

• Director and major shareholder of CCS Capital 

• Husband of Tan Kwee Kee  

• Father of Chan Wee Boon and Chan Wee Kiang 

• Brother of Chan Chow Tek, Dato’ Chan Chor Ngiak and Chan 
Chor Ang 
 

(ii) Chan Wee Kiang • Group Managing Director and Major Shareholder  

• Director and major shareholder of CCS Capital 

• Son of Chan Choo Sing and Tan Kwee Kee  

• Brother of Chan Wee Boon 
 

(iii) Chan Wee Boon • Executive Director and shareholder of PCCS 

• Director and major shareholder of CCS Capital 

• Director and major shareholder of CCSB 

• Son of Chan Choo Sing and Tan Kwee Kee  

• Brother of Chan Wee Kiang 
 

(iv) Tan Kwee Kee • Major Shareholder  

• Director and major shareholder of CCS Capital 

• Director and major shareholder of CCSB 

• Wife of Chan Choo Sing 

• Mother of Chan Wee Kiang and Chan Wee Boon 
 

(v) CCS Capital • Major Shareholder  
 

(vi) Chan Chow Tek • Non-Independent Non-Executive Director and shareholder of 
PCCS 

• Brother of Chan Choo Sing, Dato’ Chan Chor Ngiak and Chan 
Chor Ang 

 

(vii) Dato’ Chan Chor 
Ngiak 

• Non-Independent Non-Executive Director and shareholder of 
PCCS 

• Brother of Chan Choo Sing, Chan Chow Tek and Chan Chor 
Ang 

 

(viii) Chan Chor Ang • Non-Independent Non-Executive Director and shareholder of 
PCCS 

• Brother of Chan Choo Sing, Chan Chow Tek and Dato’ Chan 
Chor Ngiak 
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The details of the Interested Parties and their respective shareholdings in PCCS as at the LPD 
are as follows: 

 

 Direct interest Indirect interest 

No. of PCCS Shares %(1) No. of PCCS Shares %(1) 

CCS Capital 89,566,228 41.66 - - 
Chan Choo Sing 8,376,102 3.90 91,188,328(2) 42.42 
Chan Wee Kiang 2,211,964 1.03 89,566,228(3) 41.66 
Chan Wee Boon 100,000 0.05 - - 
Tan Kwee Kee  1,622,100  0.75 97,942,330(4) 45.56 
Chan Chow Tek 9,596,142 4.46 - - 
Dato’ Chan Chor Ngiak 4,847,960 2.26 4,665(5) * 
Chan Chor Ang 4,407,969 2.05 100,000(6) 0.05 

 
Notes: 
 
*  Negligible 
 
(1) Computed based on 214,970,407 PCCS Shares as at the LPD. 
 
(2)  Deemed interested by virtue of his spouse, Tan Kwee Kee’s shareholding in the Company and his 

direct interest of 40% in the equity of CCS Capital, which is a Major Shareholder. 
 
(3)  Deemed interested by virtue of his direct interest of 30% in the equity of CCS Capital, which is a 

Major Shareholder. 
 
(4)  Deemed interested by virtue of her spouse, Chan Choo Sing’s shareholding in the Company and her 

direct interest of 20% in the equity of CCS Capital, which is a Major Shareholder. 
 
(5)  Deemed interested by virtue of his spouse, Datin Mok Gwa Nang’s shareholding in the Company. 
 
(6)  Deemed interested by virtue of his spouse, Chia Lee Kean’s shareholding in the Company. 

 
The Interested Directors have abstained and will continue to abstain from all deliberations and 
voting at the relevant Board meetings in relation to the Proposed Disposal. 
 
The Interested Parties will abstain from voting in respect of their direct and/or indirect 
shareholdings, if any, on the resolution approving the Proposed Disposal at an EGM to be 
convened. 
 
Further, the Interested Parties have undertaken that they will ensure that the persons connected 
with them will abstain from voting in respect of their direct and/or indirect shareholdings, if any, 
on the resolution approving the Proposed Disposal at an EGM to be convened. 

 
 

11. TRANSACTIONS WITH RELATED PARTIES IN THE PAST 12 MONTHS 
 

Save for the Proposed Disposal and recurrent related party transactions for which shareholder 
mandates have been sought or which are not subject to disclosure pursuant to Paragraph 
10.09(1)(a) of the Listing Requirements, there were no other transactions entered into by the 
Company with the Interested Parties and/or persons connected with them for the twelve (12) 
months preceding the LPD. 

 
 
 

[The rest of this page has been intentionally left blank] 
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12. DIRECTORS’ STATEMENT 
 

The Board (save for the Interested Directors), having considered all aspects of the Proposed 
Disposal including but not limited to the salient terms of the SSA, the basis and justification for 
the Disposal Consideration, the rationale for the Proposed Disposal and evaluation of the 
Independent Adviser is of the opinion that the Proposed Disposal is: 
 
(a) in the best interest of PCCS; 

 
(b) fair, reasonable and on normal commercial terms; and 
 
(c) not detrimental to the interest of the non-interested shareholders of PCCS. 

 
Accordingly, the Board (save for the Interested Directors) recommends that you vote in favour of 
the resolution in relation to the Proposed Disposal to be tabled at the forthcoming EGM. 

 
13. AUDIT COMMITTEE’S STATEMENT 

 
The Audit Committee of the Company (save for Dato’ Chan Chor Ngiak), having considered 
amongst others, the view of the Independent Adviser and all aspects of the Proposed Disposal, 
including the salient terms of the SSA, the basis and justification for the Disposal Consideration, 
the rationale for the Proposed Disposal, as well as the pro forma effects of the Proposed 
Disposal, is of the opinion that the Proposed Disposal is: 

 
(a) in the best interest of the PCCS; 
 
(b) fair, reasonable and on normal commercial terms; and 
 
(c) not detrimental to the interest of the non-interested shareholders of PCCS. 

 
 

14. ESTIMATED TIME FRAME FOR COMPLETION 
 

Subject to the fulfilment of all conditions precedent as stipulated in the SSA and subject to all 
required approvals being obtained from the relevant authorities and/or parties, the Proposed 
Disposal is expected to be completed at the end of the 2nd quarter of 2022. 
 
The tentative timetable in relation to the Proposed Disposal is as follows: 
 

Tentative date Events 

25 February 2022 EGM held in relation to the Proposed Disposal 
 

End-May 2022 
 

Fulfilment of the conditions precedent of the SSA 
 

End-June 2022 Completion of the Proposed Disposal 
 

 
 
15. ADVISERS 

 
Malacca Securities has been appointed by the Company to act as the Principal Adviser for the 
Proposed Disposal. 
 
As the Proposed Disposal is deemed a related party transaction, AER has been appointed as 
the Independent Adviser for the Proposed Disposal to: 

 
(a) comment as to: 
 

(i) whether the Proposed Disposal is fair and reasonable so far as the shareholders 
are concerned; and 
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(ii) whether the Proposed Disposal is to the detriment to the non-interested 

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

 
(b) advise non-interested shareholders on whether they should vote in favour of the Proposed 

Disposal; and 
 
(c) take all reasonable steps to satisfy itself that it has a reasonable basis to make the 

comments and advice in subparagraphs (i) and (ii) above. 
 
 

16. EGM 
 
The EGM, the notice of which is enclosed in this Circular together with the Form of Proxy, is 
scheduled to be held at PCCS Group Berhad’s Corporate Office, Lot 1376, GM127, Mukim 
Simpang Kanan, Jalan Kluang, 83000 Batu Pahat, Johor Darul Takzim on Friday, 25 February 
2022 at 11:00 a.m., for the purpose of considering and if thought fit, passing with or without 
modifications, the resolution to give effect to the Proposed Disposal. 
 
If you are unable to attend, speak and vote in person at the EGM, you are requested to complete, 
sign and return the enclosed Form of Proxy in accordance with the instructions contained therein, 
to be deposited at Securities Services (Holdings) Sdn. Bhd., Level 7, Menara Milenium, Jalan 
Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah 
Persekutuan, not less than forty-eight (48) hours before the stipulated time for holding the EGM 
or any adjournment thereof. The lodging of the Form of Proxy shall not preclude you from attending, 
speaking and voting in person at the EGM should you subsequently wish to do so. 
 

 
17. FURTHER INFORMATION 
 

You are advised to refer to the Appendices for further information. 
 
 
Yours faithfully  
For and on behalf of the Board of 
PCCS GROUP BERHAD 
 
 
 
 
JULIAN LIM WEE LIANG  
Senior Independent Non-Executive Director 
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Set out hereunder is an executive summary which serves to highlight some of the salient points arising 
from AER’s independent evaluation of the Proposed Disposal. The non-interested shareholders are 
advised to read and understand the contents of the IAL and the entire Part A of this Circular, including 
the appendices thereof, for more comprehensive information, evaluation and recommendation on the 
Proposed Disposal, before voting on the resolution pertaining to the Proposed Disposal, at the 
forthcoming EGM. 
 
1.  INTRODUCTION 
 

On 21 December 2021, Malacca Securities had, on behalf of your Board, announced that your 
Company had entered into a conditional SSA with CCSB for the disposal of the 8,000,000 
ordinary shares in MLMSB representing the entire equity interest in MLMSB, together with 
MLPSB, a 51% owned subsidiary of MLMSB, to CCSB for a total cash consideration of RM 8.5 
million.  
 
In view of the interests of Chan Choo Sing, Chan Wee Kiang, Chan Wee Boon, Tan Kwee Kee, 
CCS Capital, Chan Chow Tek, Dato’ Chan Chor Ngiak and Chan Chor Ang, in relation to the 
Proposed Disposal, as set out in Section 10 Part A of this Circular, the Proposed Disposal is 
deemed a related party transaction pursuant to Paragraph 10.08 of the Listing Requirements. 
 
We have been appointed by your Company on 29 September 2021, as the Independent Adviser 
to advise the non-interested shareholders of the Company in relation to the Proposed Disposal. 
  

The remainder of this page is left blank intentionally 
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2. EVALUATION OF THE PROPOSED DISPOSAL 
 
 In evaluating the Proposed Disposal, we have taken into consideration the following: 

Section 
in the IAL 

Area of 
evaluation 

AER’s comments 

Section 
6.1 

Rationale for 
the Proposed  
Disposal 

The rationale for the Proposed Disposal by your Board are as 
follows:- 
 
- Weakening historical financial results 
MLMSB reported a PAT of RM 3.53 million, RM 1.5 million and 
a LAT of RM 0.97 million for FYE 31 March 2019, FYE 31 
March 2020 and FYE 31 March 2021, respectively. The net 
margin of MLMSB had also declined from 5.9%, 2.8% and a 
net loss of 1.7% for FYE 31 March 2019, FYE 31 March 2020 
and FYE 31 March 2021, respectively.  
 
The 51% wholly owned subsidiary of MLMSB, MLPSB 
reported a LAT of RM 0.56 million since its date incorporation, 
i.e., 14 October 2020 to 31 March 2021. 
 
 - Continuing substantial investment is required to sustain 
MLMSB Group and the associated risk and uncertainty of 
MLMSB Group’s ability to generate profits. 

 
- Opportunity to unlock the value of your Company’s 
investment from the Proposed Disposal 
Based on a proforma computation, the Proposed Disposal is 
estimated to report a net gain of disposal of approximately RM 
6.3 million, and your Board expects that the Proposed Disposal 
shall increase the net assets and earnings of your Company. 
 
- The net cash proceeds received from the Proposed Disposal 
of RM 7.9 million, shall be used for repayment of existing 
borrowings and working capital of RM 6.5 million and RM 1.4 
million respectively. This shall reduce the gearing level of your 
Company and also improve the credit rating and debt capacity 
of your Company, which shall provide more financial flexibility 
for your Company to raise any future funding if required.  

 
We are of the opinion that the rationale for the Proposed 
Disposal is  reasonable and not detrimental to the non-
interested shareholders. 
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Section 
in the IAL 

Area of 
evaluation 

AER’s comments 

Section 
6.2 

Evaluation of 
the basis of 
arriving at the 
Disposal 
Consideration 

The disposal consideration of RM 8.5 million for the entire equity 
interest shall translate to an equivalent implied Price to Book 
ratio (“P/B”) of 1.07 times when compared with the proforma 
adjusted net assets of MLMSB Group as at 31 March 2021 after 
taking into consideration the share capital reduction of RM 
12.50 million that was completed on 15 November 2021 and 
dividend declaration by MLMSB on 30 November 2021 of RM 
18.23 million.  
 
We noted that as the Disposal Consideration represents a 
premium of 7.2% and a premium of 49.9% when compared 
with the proforma NA of MLMSB as at 31 March 2021 after 
adjusting for the share capital reduction and dividend 
declaration which translate to an adjusted net asset of RM 7.93 
million and an adjusted net asset of RM 5.67 million after 
adjusting for revaluation deficits from the Batu Pahat factory and 
Shah Alam factory. 
 
As the Disposal Consideration is higher than the  fair value of 
the entire equity interest in MLMSB determined using the 
adjusted net assets approach we are of the view that the 
Disposal Consideration is  fair and reasonable and not 
detrimental to the interests of the non-interested shareholders. 
 

Section 
6.3 

Evaluation of 
the manner of 
settlement of 
the Disposal  
Consideration. 
 

The Disposal Consideration is settled in the following manner:- 
 
40.0% of the Disposal  Consideration equivalent to a sum of RM 
3.40 million shall be paid to PCCS’s solicitor, acting as a 
stakeholder for PCCS, by CCSB upon the execution of the SSA. 
This amount shall be released to PCCS when all the Condition  
Precedents in the SSA have been fulfilled or waived 
(“Unconditional Date”). 
 
The remaining balance of RM 5.10 million or  60.0% of the 
Disposal Consideration shall be paid by CCSB to PCCS’s 
solicitor acting as stakeholder for PCCS, within 30 days after all 
the Condition  Precedents in the SSA have been fulfilled or 
waived (“Completion Date”). The Vendor’s Solicitors shall then 
release it to PCCS or its nominee within 7 days upon receipt.  
 
We conclude that the mode of the settlement by CCSB to your 
Company is fair and reasonable and not detrimental to the 
interests of the non-interested shareholders. 
 

 
The remainder of this page is left blank intentionally 
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Section 
6.4 

Salient terms 
of the SSA and 
LOU 
 

We are of the view that the salient terms of the SSA and LOU 
are on normal commercial terms for transactions of such nature 
and the said terms are fair and reasonable and not 
detrimental to the interests of the non-interested shareholders. 
 

Section  
6.5 

Effects of the 
Proposed 
Disposal. 
 

The Proposed Disposal has no effect on the issued share 
capital and shareholdings of substantial shareholders’ 
shareholdings. 
 

Effects of the 
Proposed 
Disposal on 
NA and 
gearing. 

Effects on NA 
The Proposed Disposal increases the net assets of your 
Company by approximately RM 6.26 million after excluding the 
transaction cost of approximately RM 0.60 million. 
 
Effects on gearing 
The Proposed  Disposal is estimated to decrease PCCS’s 
consolidated borrowings by approximately RM 43.00 million. 
 
Workings:- 
- deconsolidation of MLMSB’s bank borrowings of RM 36.26 
million 
- deconsolidation of MLPSB’s lease liabilities of RM 0.24 million 
- repayment of bank borrowings of RM 6.5 million from the 
proceeds of the Proposed Disposal 
 

Effects of the 
Proposed 
Disposal 

Effects on Earnings 
The Proposed Disposal is expected to have a positive effect on 
the immediate future EPS immediately upon the recognition of 
the gain from Proposed Disposal 
 
Effects on EPS 
The Proposed Disposal is expected to contribute to an increase 
in EPS  immediately upon completion by approximately RM 2.91 
sen per share. 
 

Overall Taken as a whole, we are of the view that the overall financial 
effect of the Proposed Disposal, is fair and reasonable and not 
detrimental to the interests of the non-interested shareholders. 
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Section 
in the IAL 

Area of 
evaluation 

AER’s comments 

Section 
6.6 

Risk factors 
relating to the 
Proposed 
Disposal 
 

 - Completion risk 
The Proposed Disposal may not be proceeded due to events 
that lead to termination of the SSA such as parties of the SSA 
are not able to meet the condition precedents and the SSA is 
terminated by either party. In such events, the risk that your 
Company suffers is that your Company is unable to realise the 
positive benefits of the Proposed Disposal, such as receiving 
the anticipated cash proceeds of RM 8.5 million from the 
Proposed Disposal. 
 
- Loss on opportunity to obtain a higher value 
The Disposal Consideration is arrived at based on the adjusted 
NA which is computed as at 31 March 2021 after taking into 
consideration the share capital reduction of RM 12.50 million 
that was completed on 15 November 2021 and dividend 
declaration by MLMSB on 30 November 2021 of RM 18.23 
million. As the determination is of the adjusted NA is based on 
cut-off measurement as at 31 March 2021, there is a possibility 
of your Company not able to offer at a higher value for the future 
profits accrued by MLMSB Group earned subsequent to 31 
March 2021. However, we have also considered the rationale 
by your Company that there can be no assurance or guarantee 
that your Company is able to find a ready buyer for MLMSB and 
offer a cash settlement. Hence, on balance, it is reasonable. 
 
- Loss of contribution of future income stream 
Upon completion of the Proposed Disposal, MLMSB Group 
which is a major contributor to the Group in terms of revenue 
will no longer be a subsidiary of PCCS and PCCS shall have to 
cease from consolidating the results of MLMSB Group. 
However, we took note that on 19 April 2021, your Company 
incorporated an 80% owned subsidiary company in Malaysia, 
under the name of Southern Auto Capital Sdn. Bhd. (“Southern 
Auto”). The principal activity of Southern Auto is leasing and / 
or  hire purchase for all kinds of motor vehicles and machineries. 
Southern Auto has commenced operation in June 2021 in the 
hire purchase for used vehicles market. The Company intends 
to expand its leasing and / or hire purchase for all kinds of motor 
vehicles and machineries business through Southern Auto to 
compensate for the loss of contribution arising from the 
Proposed Disposal. However, there is no assurance that the 
Company will be successful and able to generate sufficient 
earnings to compensate for the loss of contribution arising from 
the Proposed Disposal 
 
We are of the view that the risk factors relating to the Proposed 
Disposal  are risks associated in commercial business 
transactions and are reasonable and not detrimental to the 
interests of the non-interested shareholders. 
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3. CONCLUSION AND RECOMMENDATION 

 
We have assessed, evaluated the Proposed Disposal and our evaluation is set out in Section 6 
of the IAL. The non-interested shareholders should consider all the merits and demerits of the 
Proposed Disposal and, based on all relevant pertinent factors including those which are set out 
in Part A of this Circular, the relevant appendices thereof, this IAL and other publicly available 
information.  
 
After having considered all the various factors included in our evaluation for the Proposed 
Disposal and based on the information made available to us, we are of the opinion that the 
Proposed Disposal is fair and reasonable insofar as the non-interested shareholders are 
concerned and it is not to the detriment of the non-interested shareholders.  
 
Accordingly, we recommend the non-interested shareholders to vote in favour of the ordinary 
resolution pertaining to the Proposed Disposal that is to be tabled at the Company’s forthcoming 
EGM. 
 

The remainder of this page is left blank intentionally   
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10 February 2022 
 
To: The Non-interested shareholders  
  
Dear Sir/Madam, 
  
PCCS Group Berhad (“PCCS” or  “Company”) 
 
INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS IN RELATION TO 
THE PROPOSED DISPOSAL 

This IAL is prepared for inclusion in Part B of this Circular. All definitions used in this IAL shall 
have the same meaning as the words and expressions provided in the “Definitions” section of 
this Circular and the Executive Summary of the IAL, except where the context herein requires 
otherwise or where otherwise defined herein. 
 

1. INTRODUCTION 
 
On 21 December 2021, Malacca Securities had, on behalf of your Board, announced that your 
Company had entered into a conditional SSA with CCSB for the disposal of the 8,000,000 
ordinary shares in MLMSB representing the entire equity interest in MLMSB, together with 
MPLSB, a 51% owned subsidiary of MLMSB,  to CCSB for a total cash consideration of RM 8.5 
million. On 9 February 2022, your Company and CCSB had signed an LOU to provide further 
clarity on certain terms of the SSA. 
 
In view of the interests of Chan Choo Sing, Chan Wee Kiang, Chan Wee Boon, Tan Kwee Kee, 
CCS Capital, Chan Chow Tek, Dato’ Chan Chor Ngiak and Chan Chor Ang, in relation to the 
Proposed Disposal, as set out in Section 10, Part A of this Circular, the Proposed Disposal is 
deemed a related party transaction pursuant  to Paragraph 10.08 of the Listing Requirements. 
 
Accordingly, your Board had appointed AER on 29 September 2021 as the Independent Adviser 
to provide the non-interested Directors of the Company and the non-interested shareholders with: 

 
(a) comments as to whether the Proposed Disposal:  

 
(i) is fair and reasonable as far as the non-interested shareholders are concerned; and 
(ii) is to the detriment of the non-interested shareholders, 

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

 
(b) advise the non-interested shareholders on whether they should vote in favour of the 

Proposed Disposal; and 
 
(c) take all reasonable steps to satisfy itself that it has a reasonable basis to make the 

comments and advice in (a) and (b) above. 
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The purpose of this IAL is to provide the non-interested shareholders with an independent 
evaluation of the Proposed Disposal and our opinion and recommendation thereon subject to the 
scope and limitations specified herein. You should nonetheless rely on your own evaluation of 
the merits and demerits of the Proposed Disposal, before deciding on the course of action to be 
taken. 
 
THIS IAL IS PREPARED SOLELY FOR THE USE OF THE NON-INTERESTED 
SHAREHOLDERS FOR THE PURPOSE OF VOTING ON THE ORDINARY RESOLUTION 
PERTAINING TO THE PROPOSED DISPOSAL, AT THE FORTHCOMING EGM OF THE 
COMPANY AND SHOULD NOT BE USED OR RELIED UPON BY ANY OTHER PARTY FOR 
ANY OTHER PURPOSES WHATSOEVER. 
 
YOU ARE ADVISED TO READ AND FULLY UNDERSTAND BOTH THIS IAL AND PART A 
OF THIS CIRCULAR TOGETHER WITH THE ACCOMPANYING APPENDICES THEREIN AND 
TO CONSIDER CAREFULLY OUR EVALUATION AND RECOMMENDATION BEFORE 
VOTING ON THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL, 
TO BE TABLED AT THE FORTHCOMING EGM. 
 
IF YOU ARE IN ANY DOUBT AS TO THE COURSE OF ACTION TO BE TAKEN, YOU 
SHOULD CONSULT YOUR STOCKBROKER, BANK MANAGER, SOLICITOR, 
ACCOUNTANT OR OTHER PROFESSIONAL ADVISERS IMMEDIATELY.  

 
 

2. CREDENTIALS, EXPERIENCE AND EXPERTISE OF AER 
 

AER is licensed to provide two regulated activities by the Securities Commission of Malaysia, 
namely advisory in corporate finance and investment advice.  
 
The past credentials, professional experiences and expertise of AER where AER had been 
appointed as an independent adviser include, amongst others, the following transactions:  

 
 
(a) acted as an independent adviser in relation to the proposed acquisition by Straits Energy 

Resources Berhad (“Straits”) for a 90% equity interest in Sinar Maju for a purchase 
consideration of RM16,380,000 and a proposed call option to acquire the remaining of 
10% equity interest in Sinar Maju, for a purchase consideration of RM1,820,000 to be 
satisfied entirely via cash in a single transaction where the independent advice letter was 
issued and dated 30 December 2021. 

 
(b) acted as an independent adviser in relation to the proposed disposal by Complete Logistics 

Services Berhad (“CLSB”) of its entire equity interests in Guper Resources Sdn Bhd and 
Ultra Trinity Sdn Bhd to Dolphin Assets Sdn Bhd for an aggregate cash consideration of 
RM22,452,000, where the independent advice letter was issued and dated 27 July 2021 
 

(c) acted as an independent adviser in relation to the proposed acquisition by HLT Global Bhd 
(“HLT”) of forty-five percent equity interest in HL Rubber Industries Sdn. Bhd for a purchase 
consideration of RM90.0 million to be satisfied via the issuance of 90 million new ordinary 
shares in HLT, where the independent advice letter was issued and dated 24 February 
2021. 

 
(d) acted as an independent adviser in relation to a proposed lease arrangement for a tenure 

of twelve (12) years by HCK Capital Holdings Sdn Bhd as a lessor, i.e., a wholly owned 
subsidiary of HCK Capital Bhd to SEGI College (Subang Jaya) Sdn Bhd as a lessee, i.e., 
a wholly owned subsidiary of SEG International Bhd, where the independent advice letter 
was issued and dated 10 September 2020. 

 
(e) acted as an independent adviser in relation to the proposed disposal by Sinotop Holdings 

Berhad of the entire equity interest in its wholly owned subsidiary, Be Top Group Limited 
for a cash consideration of RM70.0 million, where the independent advice letter was issued 
and dated 30 July 2020. 
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(f) acted as an independent adviser in relation to the proposed acquisition by Chip Ngai 
Engineering Works Sdn. Bhd., an owned subsidiary of CN Asia Corporation Bhd of a parcel 
of vacant land from Twinstar Acres Sdn. Bhd., a company owned by a related party for a 
cash consideration of RM4,000,000, where the independent advice letter was issued and 
dated 23 April 2020. 
 

Premised on the above, AER is capable and competent and has the relevant experience in 
carrying out its role and responsibilities as an independent adviser to advise the non-interested 
directors of the Company and non-interested shareholders in relation to the Proposed Disposal. 
 

3. DECLARATION OF CONFLICT OF INTEREST 
 

We confirm that there is no existing or potential conflict of interest situation for us to carry out our 
role as the Independent Adviser in connection with the Proposed Disposal. 

 
4. SCOPE AND LIMITATIONS TO OUR EVALUATION OF THE PROPOSED DISPOSAL 

 
AER was not involved in the formulation and structuring of the Proposed Disposal, and/or any 
deliberations and negotiations pertaining to the terms and conditions of the Proposed Disposal. 
In the past 2 years prior from the date of this IAL, there is no professional relationships between 
PCCS and AER. AER’s scope as the Independent Adviser is limited to expressing an opinion on 
the fairness and reasonableness of the Proposed Disposal and whether the transaction is to the 
detriment of the non-interested shareholders, based on the following sources of information and 
documents: 

 
(a) information contained in Part A of this Circular, and the appendices enclosed therein. 
 
(b) other relevant information, documents, confirmations and representations provided to us 

by the Board and management of PCCS. 
 
(c) discussions and consultations with the management of PCCS. 
 
(d) the SSA between PCCS  and the CCSB; and 
 
(e) other publicly available information that we consider relevant for our evaluation. 

 
We have made all reasonable enquiries, performed reasonableness checks and corroborated 
relevant information with independent sources, where possible. We are also guided by the Best 
Practice Guide in relation to Independent Advice Letters issued by Bursa Securities. In addition, 
the Board and the management of PCCS had undertaken to exercise due care to ensure that all 
information, data, documents and representations provided to us to facilitate our evaluation are 
accurate, valid, complete, reasonable and free from any material omission in all material 
respects. Accordingly, AER shall not assume any responsibility or liability whatsoever to any 
party for any inaccuracies, misstatements or omission of facts and information provided or 
represented by the Board and the management of  PCCS. 
 
The directors of PCCS have collectively and individually accepted full responsibility for the 
accuracy, validity and completeness of the information, documents, data and statements 
provided to us and as contained herein in relation to the Proposed Disposal (save and except for 
opinion expressed by AER which do not contain factual information provided by the Company 
and information procured or developed by AER independently of the Company) and confirmed 
that, after having made all reasonable enquiries and to the best of their knowledge and belief, all 
relevant facts and information in relation to the Proposed Disposal, that are necessary for our 
evaluation have been completely and accurately disclosed to us and there is no omission of any 
material fact, the omission of which would render any such information provided to us false, 
incomplete, misleading and/or inaccurate.  
 
We are satisfied with the information provided by the Board and the management of PCCS and 
are not aware of any facts or matters not disclosed which may render any such information 
untrue, inaccurate or misleading or the disclosure of which might reasonably affect our evaluation 
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and opinion as set out in this IAL. After making all reasonable enquiries and to the best of our 
knowledge and belief, the information we used is reasonable, accurate, complete and free from 
material omission. 
 
The non-interested shareholders should note that the views expressed by AER herein are, 
amongst others, based on the current economic, market, industry, regulatory, monetary, social-
political and other conditions prevailing up to the LPD. Accordingly, our evaluation and opinion in 
this IAL do not consider information, events and conditions arising or may occur after the LPD. 
Our advice should be considered in the context of the entirety of this IAL. 

 
In rendering our advice, we had taken note of pertinent issues which we believe are necessary 
and of importance to an assessment of the implications of the Proposed Disposal that are of 
general concern to the non-interested shareholders.  
 
As such: 

 
(a) our evaluation and recommendation contained herein are based on the assessment of the 

fairness and reasonableness of the Proposed Disposal. Comments or points of 
consideration which may be commercially oriented such as the rationale, financial effects, 
potential benefits and prospects of the Proposed Disposal are included for our overall 
evaluation as we deem necessary for disclosure purposes to enable the non-interested 
shareholders to consider and form their views in a more holistic manner thereon. We do 
not express an opinion on legal, accounting and taxation issues relating to the Proposed 
Disposal. 

 
(b) our views and advice as contained in this IAL only cater to the non-interested shareholders 

at large and not to any non-interested shareholder individually or any specific group of non-
interested shareholders. Hence, in carrying out our evaluation, we have not given due 
consideration to the specific investment objectives, risk profiles, financials and tax 
situations and particular needs of any individual non-interested shareholder or any specific 
group of non-interested shareholders; and  

 
(c) we advise that any individual non-interested shareholder or any group of non-interested 

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

 
The remainder of this page is left blank intentionally 
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5. DETAILS OF THE PROPOSED DISPOSAL 
 

The summary of the Proposed Disposal, extracted from Part A of this Circular. 
 

 
 

The remainder of this page is left blank intentionally 
 

  

FOR ILLUSTRATIVE PURPOSE ONLY

PCCS Group Bhd Chan Capital Sdn Bhd

PCCS CCSB

Vendor Purchaser

Mega Label (Malaysia) Sdn Bhd

MLMSB RM million

Incorporated on 28 November 2000  with a paid 

up capital of RM 20.5 million comprising of 20.5 

million ordinary shares. Upon the completion of 

the capital reduction that was completed on 15 

November 2021, the paid up capital is reduced 

to RM 8.0 million comprising of 8.0 million 

ordinary shares

NA of MLMSB Group as at 

31 March 2021
38.66

Less capital reduction (12.50)
Completed on 15 

November 2021

Less dividend declared (18.23)

Mega Label (Penang)  Sdn Bhd

MLPSB
Adjusted NA of MLMSB as 

at 31 March 2021 (A)
7.93

Incorporated on 14 October 2020 with a paid up 

capital of RM 2,000,000. The remaining 49% is 

held by CLPG Packaging Industries Sdn Bhd

Note:- [ (8,500,000/7,927,549) - 1 ] x 100 = 7.22%

           [ (B/A) - 1 ] x 100

Notes

1. MLMSB owns and operates the following manufacturing and premises

Summarised by AER for illustrative purpose only. Readers are advised to read the entire of the Circular for a complete understanding

- An office factory building and 2 blocks of hostel buildings, situated at Lot 1376, GM 127, Mukim Simpang Kanan, Jalan Kluang, 83000 Batu Pahat, Johor with a land area of 

185,130 square feet and built up area of 88,000 square feet of freehold status

Proposed disposal of the entire equity 

interest in MLMSB Group, by PCCS to 

CCSB

As compared to the proposed disposal consideration of RM 8.5 million (B) in 

cash, it is a premium of 7.22% over the adjusted NA of MLMSB as at 31 

March 2021

- A 2 storey office cum 1-storey factory, situated at No. 4, Jalan Palam 34/18 A, Seksyen 34, 40470 Shah Alam, Selangor with a land area of 22,593 square feet and built up 

area of 14,936 square feet of freehold status

Proposed disposal of the entire equity interest in MLMSB by PCCS to CCSB for a cash consideration of RM 8.5 million 

MLMSB Group

51%

CCSB pays RM 8.5 million cash to PCCS

Declared on 30 November 

2021

Basis and justification of the Disposal 

Consideration

Reference: Section 2.3 of 

Part A of the Circular
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The summary of the interested parties as extracted from Part A of this Circular. 
 

 
 

The remainder of this page is left blank intentionally 
 
 
 
 
 
 
 
 
 
 

FOR ILLUSTRATIVE PURPOSE ONLY 

PCCS (Vendor) CCSB (Purchaser)

Percentage of 

ownership in 

CCSB

Direct Indirect

Chan Choo Sing
Note 1, Note 2, 

Note 3, Note 5
3.91% 42.56%

Tan Kwee Kee 
Note 2, Note 3 0.76% 45.71% Tan Kwee Kee 50%

Chan Wee Boon 
Note 2, Note 4 0.05% - Chan Wee Boon 50%

Chan Wee Kiang 
Note 2, Note 4 1.03% 41.80%

Chan Chow Tek
Note 1, Note 5 4.48% -

Dato' Chan Chor Ngiak 
Note 5 2.26% 0.002%

Chan Chor Ang 
Note 5 2.06% 0.05%

CCS Capital 41.80% -

Source of information: Reference: Section 10, Part A of the Circular

Summarised by AER for illustration purpose only

Note 4 - Chan Wee Boon and Chan Wee Kiang are the children of Chan Choo Sing and Tan Kwee Kee (reference Section 

10, Part A of Circular)

Note 1 -  Chan Choo Sing and Chan Chow Tek are the directors of MLMSB (reference Section 3, Appendix II of Circular)

Note 2 - Chan Wee Boon, Tan Kwee Kee, Chan Choo Sing and Chan Wee Kiang are the directors and major shareholders 

of CCS Capital  (reference Section 10, Part A of Circular)

Note 5 - Chan Choo Sing, Chan Chow Tek, Dato' Chan Chor Ngiak and Chan Chor Ang are siblings (reference Section 10, 

Part A of Circular)

INTERESTS OF DIRECTORS, MAJOR SHAREHODLERSE AND / OR PERSONS CONNECTED WITH THEM IN THE 

PROPOSED DISPOSAL

Details of interested parties shareholding in PCCS Directors and shareholders of CCSB

Percentage of 

ownership in PCCS

Note 3 - Chan Choo Sing and Tan Kwee Kee are spouse of one another (reference Section 10, Part A of Circular)



  
 

 

29 
 

 
6. EVALUATION OF THE PROPOSED DISPOSAL 

 
In evaluating the Proposed Disposal, we have taken into consideration the following factors in 
forming our opinion: 

 

Factors Section reference in IAL 

Rationale for the Proposed Disposal 
 

6.1 

Evaluation of the basis of arriving at the Disposal 
Consideration 
 

6.2 

Evaluation of the manner of settlement of the Disposal 
Consideration 
 

6.3 

Salient terms of the SSA 6.4 
 

Effects of the Proposed Disposal 
- on the issued share capital and substantial shareholders’ 
shareholdings 
- on NA and gearing 
- on earnings and EPS 
 

6.5 

Risk factors relating to the Proposed Disposal 
 

6.6 

 
6.1 Rationale for the Proposed Disposal 
 

We take note of the rationale for the Proposed Disposal as set out in Section 3 of Part A of this 
Circular.  
 
“(a) unlock the value of its investments in MLMSB Group. In this respect, the Group is expected 
to record a net pro forma gain on disposal of approximately RM6.3 million as set out in Section 2.5 
of Part A of this Circular;  
 
(b) monetise its investments in MLMSB Group. The Group will be able to utilise the Disposal 
Consideration of RM8.5 million in the manner as set out in Section 4 of Part A of this Circular, which 
is expected to allow the Group to ease funding requirements for its existing business operations of 
Group including working capital as well as to repay bank borrowings;  
 
(c) improve its financial position and financial performance. The net pro forma gain from the 
Proposed Disposal of approximately RM6.3 million (after deducting estimated expenses of RM0.6 
million) is expected to increase the NA and earnings of the Group; and 
 
(d) part of the proceeds from the Proposed Disposal is to be utilised to repay bank borrowings 
which will improve the gearing of the Group. The increase in the NA together with the improved 
gearing level is expected to improve the credit rating and debt capacity of the Group, which in turn 
would provide the Group with financial flexibility in the event the Group intends to source for additional 
funds and/or gear up in the future to fund its business operations.” 
 

 
Commentary by AER 
 
The rationale for the Proposed Disposal by your Board are as follows:- 
 
- Weakening historical financial results 
MLMSB reported a PAT of RM 3.53 million, RM 1.5 million and a LAT of RM 0.97 million for FYE 31 
March 2019, FYE 31 March 2020 and FYE 31 March 2021, respectively. The net margin of MLMSB 
had also declined from 5.9%, 2.8% and a net loss of 1.7% for FYE 31 March 2019, FYE 31 March 
2020 and FYE 31 March 2021, respectively.  
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The 51% wholly owned subsidiary of MLMSB, MLPSB reported a LAT of RM 0.56 million since its 
date incorporation, i.e. 14 October 2020 to 31 March 2021. 
 
 - Continuing substantial investment is required to sustain MLMSB Group and the associated risk and 
uncertainty of MLMSB Group’s ability to generate profits. 
 
- Opportunity to unlock the value of your Company’s investment from the Proposed Disposal 
Based on a proforma computation, the Proposed Disposal is estimated to report a net gain of disposal 
of approximately RM 6.3 million, and as your Board expects that the Proposed Disposal shall increase 
the net assets and earnings of your Company. 
 
- The net cash proceeds received from the Proposed Disposal of RM 7.9 million, shall be used for 
repayment of existing borrowings and working capital of RM 6.5 million and RM 1.4 million, 
respectively. This shall reduce the gearing level of your Company and also improve the credit rating 
and debt capacity of your Company, which shall provide more financial flexibility for your Company 
to raise any future funding if required.  
 
In our view upon considering the factors such as the weakening of the past three years audited 
results, and the opportunity to unlock value for  a sum of RM 8.5 million and report a proforma net 
gain of disposal of MR 6.3 million, we are of the view that the rationale by your Board are reasonable 
and not detrimental to the non-interested shareholders. 
 

6.2 Evaluation of the basis of arriving at the Disposal Consideration. 
 
We take note of the basis and justification for the Disposal Consideration as set out in Section 2.2 of 
Part A of this Circular 
 
“The Disposal Consideration represents a premium of RM572,451 or 7.22% of the adjusted NA of 
MLMSB Group as at 31 March 2021”. 

 
 Commentary by AER: - 
 
 1. There are three commonly used approaches used to value companies, i.e., income-based 

approach, asset-based approach and discounted cash flow approach. 
 
 2. The income-based approach is not suitable to as MLMSB was in a loss situation for FYE 31 March 

2021. MLMSB reported a loss after tax of RM 1.0 million for FYE 31 March 2021. We also noted that 
Return of Equity percentage (“ROE”) has been reducing from 32.7% to negative 2.5% from FYE 
2018 to FYE 2021. Hence, price earning method is not used.  Instead, we have used the EV/EBITDA 
multiple as explained on last paragraph of page 17 and 18 below. Tabulated below are the past four 
years audited results of MLMSB. The results as tabulated below does not include the financial results 
of MLPSB, i.e., a 51% owned subsidiary of MLMSB.  The financial statements of MLMSB were not 
consolidated with the financial statements of its subsidiary company, MLPSB as MLMSB itself is a 
wholly owned subsidiary of PCCS. MLPSB’s results were consolidated at PCCS Group. We noted 
that the for the individual financial statements of MLPSB from 14 October 2020 to 31 March 2021, 
MLPSB reported a loss after tax of RM 0.56 million. 
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2.  A more appropriate approach to determine the fair value of MLMSB is based on the asset-based 

approach. As at FYE 31 March 2021, the net assets of MLMSB was RM 39 million. Subsequent to 
31 March 2021, MLMSB had executed two corporate transactions that has the effect of lowering the 
net assets of MLMSB to RM 7.93 million ( Reference: Section 2.2(c) Part A of this Circular) 

 a) Share capital reduction – The share capital reduction of RM 12.5 million was completed on 15 
November 2021. The effect of the share capital reduction is a form or return of capital to PCCS 
Group. 

 b) Dividend declaration of RM 18.23 million by MLMSB which was declared on 30 November 2021.  
 The effects of share capital reduction and dividend declaration has a net effect of decreasing the net 

asset of MLMSB from RM 39.0 million to RM 7.93 million. 
 
 Workings: - 
   

Item 
no.  

 RM million, 
nearest two 

decimal points 

Notes 

1 NA of MLMSB as at 31 March 2021 (audited) 38.66   

2 Share capital reduction completed on 15 November 2021 (12.50)  

3 Dividend declared on 30 November 2021 (18.23)  

4 Adjusted net assets of MLMSB after adjusting for both the 
share capital reduction and dividend declaration 

7.93  

5 Disposal consideration 8.50  

6 The excess of disposal consideration compared to the 
adjusted net assets of MLMSB as at 31 March 2021, after 
adjusting for both the share capital reduction and dividend 
declaration 

0.57 0.57 = 
8.50 – 
7.93 

7 The excess of disposal consideration compared to the 
adjusted net assets of MLMSB after adjusting for both the 
share capital reduction and dividend declaration 

7.19% 7.19% 
= 0.57 / 
7.93 x 
100 

 
 We noted that included within the NA of MLMSB as at 31 March 2021 (audited) are two properties 

as listed below ( Reference: Section 1, Appendix II of this Circular)  

Location Description Area Use of the 
land/building 

Tenure Net Book 
Value, 

RM 
million 

No. 4, Jalan 
Palam 34/18A, 
Seksyen 34, 
40470 Shah 
Alam, Selangor 
(“Shah Alam 
factory”) 

2-storey 
office cum 
1-storey 
factory 

Land area:  
22,593 square 
feet 
 
Build-up area: 
14,936 square 
feet 

 Industrial Freehold 
 

4.91 

FYE 2018 FYE 2019 FYE 2020 FYE 2021

Financial analysis 12 months 12 months 12 months 12 months

RM million RM million RM million RM million

Revenue, RM million 51.9 59.5 53.6 58.1

Net profit / (loss) after tax, RM million 4.8 3.5 1.5 (1.0)

Net assets, RM million 14.7 32.2 34.0 39.0

Gross margin, % 31.0% 29.0% 22.9% 20.3%

Net margin, % 9.2% 5.9% 2.8% -1.7%

ROE, % 32.7% 11.0% 4.4% -2.5%

Working capital management

       Trade receivable, days 99 76 85 81

       Trade payable, days 122 32 41 35

       Inventory, days 41 31 35 29

      Cash conversion cycle, days 17 75 79 75

Total borrowings / Equity, times 8.7 18.7 33.8 36.3
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Lot 1376, GM 
127, Mukim 
Simpang Kanan, 
Jalan Kluang, 
83000 Batu 
Pahat, Johor 
(“Batu Pahat 
factory”) 
 

Office, 
factory 
building and 
2 blocks of 
hostel 
buildings 

Land area:  
185,130 square 
feet 
 
Build-up area: 
88,000 square 
feet 

Industrial Freehold 
 

21.35 

 
  A comparison is made between the audited net book value as at 31 March 2021 and the fair 

value of the properties as ascribed by property valuers, appointed by PCCS is as tabulated below:- 
   

Location Net Book Value 
(NBV), RM 

million 

Fair value 
(FV), RM 
million 

Tenure FV – NBV =  
Surplus / (deficit) 

Shah Alam 
factory 
 

4.91 Note 1 5.00 Note 3 Freehold 
 

0.09 

Batu Pahat 
factory 
 

21.35 Note 2 19.00 Note 4 Freehold 
 

(2.35) 

 Total (2.26) 

 
 Note 1 – The NBV of Shah Alam factory includes land and building  with an aggregate sum of RM 

3.85 million and electrical  installation and renovation with an aggregate sum of RM 1.06 million 
recorded under the captioned tools and equipment, electrical installation, signboard and renovation 
of MLMSB’s statement of financial position as at 31 March 2021. 

 
 Note 2 – The NBV of Batu Pahat factory includes land and building  with an aggregate sum of RM 

17.12  million and electrical installation and renovation with an aggregate sum of RM 4.23 million 
recorded under the captioned tools and equipment, electrical installation, signboard and renovation 
of MLMSB’s statement of financial position as at 31 March 2021. 

 
 Note 3 – Extracted from a property valuation report prepared by a property valuer dated 2 November 

2021. 
 

Note 4 – Extracted from a property valuation report prepared by a property valuer dated 2 December 
2021 

 
 Based on the adjusted NA as at 31 March 2021 of RM 7.93 million and after adjusting for the 

revaluation deficit of RM 2.26 million, this shall translate to an adjusted NA as at 31 March 2021 of 
RM 5.67 million. The disposal consideration of RM 8.50 million represents a premium of 49.9%. 

 
 We noted that the Disposal Consideration represents a premium of 7.2% and a premium of 49.9% 

when compared with the proforma NA of MLMSB as at 31 March 2021 after adjusting for the share 
capital reduction and dividend declaration which translate to an adjusted NA  of RM 7.93 million and 
an adjusted NA of RM 5.67 million after adjusting for net revaluation deficit from the Batu Pahat 
factory and Shah Alam factory.  As the Disposal Consideration is a premium over the adjusted NA, 
we are of the view that the Disposal Consideration is  fair and reasonable.  

 
 As MLMSB reported a loss after tax for FYE 31 March 2021, P/E comparison is not meaningful. We 

have computed the implied EV/EBITDA of MLMSB and compared with the average EV/EBITDA of 
the comparable companies to evaluate the fairness of the disposal consideration. We noted that the 
implied EV/EBITDA of MLMSB based on a disposal consideration of RM 8.5 million shall translate to 
5.6 times, based on the total borrowings of MLMSB of RM 36.3 million as at 31 March 2021. However, 
we noted that to facilitate the repayment of share capital reduction of RM 12.5 million and the dividend 
declaration of RM 18.2 million, MLMSB also took up a loan for the sum of RM 25.0 million subsequent 
to the year ended 31 March 2021. This shall increase the total borrowings of MLMSB from RM 36.3 
million to RM 61.3 million and shall translate to an  implied adjusted EV/EBITDA of MLMSB of 9.1 
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times. As the implied adjusted EV/EBITDA of MLMSB of 9.1 times is higher than the average 
EV/EBITDA of the comparable companies of 7.2 times, we are of the opinion that the disposal 
consideration of RM 8.5 million is reasonable. 

 
 Workings:- 
  

Item 
number 

Description Amount, RM 
million 

Amount, RM 
million 

Notes 

1 Implied disposal 
consideration 

8.5 8.5 E 

2 Total borrowings of MLMSB 
as at 31 March 2021 

36.3 36.3 D1 

3 Additional borrowing 
undertaken by MLMSB 
subsequent to FYE 31 March 
2021 to facilitate the share 
capital reduction and 
dividend declaration 

  
25.0 

D2 

4 Cash as 31 March 2021 (5.8) (5.8) C 

5 Enterprise value 38.9 63.9 EV = E + D1+ D2  
- C 

6 EBITDA for FYE 31 March 
2021 

7.0 7.0 EBITDA 

7 Implied EV/EBITDA / 
Adjusted implied EV/EBITDA 

5.6 9.1 EV/EBITDA 

  
 EV/EBITDA of market comparable company is 7.2 times.( kindly refer to table in the next page). 
 

The remainder of this page is left blank intentionally 
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Valuation and financial metrics of comparable companies in the printing sticker labels self-adhesive labels that are listed on Bursa Malaysia 
Securities Berhad (“Bursa Securities”) 
 

` 

 
Source: S&P Global and annual reports 

Note:- 
  
1.  MLMSB is involved in the printing of labels and stickers. There are two companies that are listed on Bursa Securities that are identified as closely similar to 
the nature of business of MLMSB, namely Komarkcorp Berhad (“Komarkcorp”) and MTA Group Berhad (“MTA”).  
 
2.  Komarkcorp is involved in two business segments, i.e., label and sticker manufacturing and face mask manufacturing. For FYE 30 April 2021, it is noted that 
label and sticker manufacturing made up 94.3% of the total revenue. It is also noted that from FYE 30 April 2015 to FYE 30 April 2021, Komarkcorp had been 
reporting annual losses in all financial years except for FYE 31 March 2016.  In FYE 30 April 2021, Komarkcorp reported a loss after tax of RM 15.8 million and 
a negative EBITDA of RM 10.6 million. Hence, the  P/E and EV/EBITDA are not meaningful. 
 
3.  MTA is involved in two business segments, i.e., label and sticker manufacturing, customised converting services and distribution of industrial tapes, adhesives 
and other products. For FYE30 June 2021, it is noted that label and sticker manufacturing made up 81.3% of the total revenue. It is also noted that from FYE 
30 June 2016 to FYE 30 June 2021, MTA had been profitable in all financial years.  In FYE 30 June 2021, MTA reported a profit after tax of RM 33.6 million 
and an EBITDA of RM 41.9 million. The P/E and EV/EBITDA of MTA is 10.6 times and 7.2 times, respectively.

Item 

number
Comparable Companies

Share price on 17 

December, RM

Market capitalisation 

as on 17 December 

2021, RM million

Financial year end
Revenue, 

RM million

PAT/(LAT), 

RM million

Net 

assets, 

RM million

Net 

margin, %
ROE, %

Cost of 

equity, 

%

P/E 

trailing

P/B 

trailing

EV/EBITDA 

trailing

1 Komarkcorp Berhad 0.10 57.7 30 April 2021 38 (15.8) 98 -42% -16% 10.7% NM 0.6 NM

2 MTA Group Berhad 0.53 357.8 30 June 2021 194 33.6 193 17% 17% 15.8% 10.6 1.9 7.2

Average -12.4% 1% 13.3% 10.6 1.2 7.2

Median -12.4% 1% 13.3% 10.6 1.2 7.2

Minimum -42% -16% 10.7% 10.6 0.6 7.2

Maximum 17% 17% 15.8% 10.6 1.9 7.2

By AER



  
 

 

35 
 

6.3  Evaluation of the manner of settlement of the Disposal Consideration 
 
The manner of settlement of the Disposal Consideration is by cash, as set out in Section 1, Appendix 
1 – Salient Terms of the SSA, of this Circular  
 

 
 
Commentary by AER:- 
 
1. RM 3.4 million or 40% of the Disposal Consideration shall be paid by CCSB to Vendor’s Solicitors, 
upon execution of the SSA. This amount is referred to as Deposit. The Deposit shall be released by the 
Vendor’s Solicitors to PCCS on the date when all Conditions Precedent have been fulfilled or waived 
(“Unconditional Date”).  
 
This term is reasonable as it is a normal commercial term. 
 
2. The remaining balance of RM 5.1 million  or 60% of the Disposal Consideration, shall be paid by 
CCSB to Vendor’s Solicitors, within 30 days after the Unconditional Date or such other period as the 
parties may mutually agree(“Completion Date”). The Vendor’s Solicitors shall then release it to PCCS 
or its nominee within 7 days upon receipt.  
 
This term is reasonable as it is a normal commercial term. 
 
 
6.4  Salient terms of the SSA 

 
The salient terms of the SSA are set out Appendix 1 of this Circular. Our comments on the salient 
terms are as follows: 

 

Salient terms of the SSA AER’s comments 

Conditions Precedent 
The SSA shall be conditional upon the following 

being obtained, procured and/or fulfilled 
within the 6 months from the date of the 
SSA (with an automatic extension of an 
additional 30 days and such other period 
as the parties may mutually agree): 

 
 
 
 
 
 

AER’s comments on the condition 
precedents of the SSA. 
 
The SSA provides 6 months for both 
PCCS and CCSB to comply with the 
Condition Precedents as listed on the 
left side of this column, with an 
automatic extension of another 30 
days. 
 
 
We are of the view that the conditions 
precedents are normal commercial 

Manner of settlement of Disposal Consideration

Amount, RM million Due date Notes

Deposit 3.40 40.0% Upon the execution of SSA

Upon the execution of the SSA, CCSB shall 

pay a deposit of RM 3.4 million to the 

Vendor's Solicitors, as a stakeholder in an 

interest -bearing account which shall be 

payable to PCCS (together with interest 

earned thereon) on the date of all Condition 

Precedent have been fulfilled or waived 

("Unconditional Date")

Balance Purchase Consideration 5.10 60% Within 30 days after the Unconditional Date

The Balance Purchase Consideration shall 

be paid by CCSB to Vendor's Solicitors 

within 30 days after the Unconditional Date 

or such other period as the parties may 

mutually agree ("Completion Date")

8.50 100%

Source: Summarised from Section 1, Appendix 1 of Circular

Summarised by Asia Equity Research
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(a) By PCCS 
 
(i) approval from the shareholders of PCCS 

for the proposed disposal of MLMSB in 
accordance with the Listing Requirements 
and any applicable laws and regulations 
having been obtained at the EGM of 
PCCS; 

 
(ii) consent and/or approval from the existing 

financiers of MLMSB on the change in 
control of the shareholdings (if applicable); 
and 

 
(iii) the necessary waiver, consent, approval, 

licence, authorization, permission, order 
and exemption (if required) having been 
obtained from the any national, federal, 
state, provincial, county, municipal or local 
government, foreign or domestic, or the 
government of any political division of any 
of the foregoing, or any entity, authority, 
agency, ministry or other similar body 
exercising executive, legislative, judicial, 
regulatory or administrative authority or 
functions of or pertaining to government, 
including any authority or other quasi-
governmental entity established to perform 
any of such functions (“Government 
Entity”) or regulatory authorities or other 
third parties which are necessary in 
connection with the execution and 
performance of the SSA and any of the 
transactions contemplated under the SSA. 

 
(b) By CCSB 
 
(i) approval from the shareholders of CCSB 

for the acquisition of the Sale Shares 
having been obtained; and 

 
(ii) the necessary waiver, consent, approval, 

licence, authorization, permission, order 
and exemption (if required) having been 
obtained from the relevant Governmental 
Entity or regulatory authorities or other 
third parties which are necessary in 
connection with the execution and 
performance of this Agreement and any of 
the transactions contemplated under the 
SSA. 

 
(Collectively, the “Conditions Precedent”)  
 
The SSA shall be deemed unconditional upon 
fulfilment and/or waiver of all the Conditions 
Precedent. 
 
 

 

terms to facilitate the disposal. 
Example:- 
PCCS as vendor is required to obtain 
approval from shareholders and also 
its financiers.  
 
Hence, we are of the opinion that the 
terms of the Condition Precedents 
are normal commercial terms and are 
reasonable  
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Conditions for Completion  
The completion of the SSA is subject to the 
following: 
 
(a) no event of default has occurred or would 
occur on or prior to the Completion Date that has 
not been duly rectified; 
 
(b) the Conditions Precedent have been 
procured, obtained and fulfilled by the relevant 
Parties; 
 
(c) each of the guarantee, representations, 
warranties, covenants and undertakings set out in 
the SSA remains true and accurate at the 
Completion Date as if given on that date by 
reference to the facts and circumstances then 
existing; and  
 
(d) no Governmental Entity shall have enacted, 
issued, promulgated, enforced or entered any 
statute, rule, regulation, injunction con other order, 
whether temporary, preliminary or permanent, 
which is in effect and which has or would have the 
effect of making the transactions contemplated by 
the SSA illegal or restraining or prohibiting 
consummation of such transactions;  
 
The completion of SSA shall take place upon all 
the Conditions Precedent and the Condition for 
Completion been fulfilled or waived and CCSB 
making payment for the Purchase Consideration 
to PCCS. 
 

AER’s comments on events of 
conditions of completion of the SSA 
 
We are of the view that terms of the 
condition of completions are normal 
commercial terms and hence are 
reasonable  
 
 

 

Salient terms of the SSA AER’s comments 

 
Termination 
 
(a) On the occurrence of any of the following 
defaulting events (“Event of Default”) stated 
hereunder and provided that the Event of Default 
occurs before completion of this SSA, the non-
defaulting Party (“Non-Defaulting Party”) may (but is 
not obliged to) give notice in writing to the defaulting 
Party (“Defaulting Party”) requiring the Defaulting 
Party to remedy the said default or breach within 30  
days or such extended period as may be allowed by 
the Non-Defaulting Party, of the receipt of such 
notice: - 
 
(i) breach of any material or fundamental 
terms or conditions of the SSA or a failure to 
perform or observe any material or fundamental 
undertaking, obligation or agreement expressed or 
implied in this Agreement including the breach of 
any material warranties; or 
 

 
If PCCS, fails to complete the SSA,  
and that if PCCS is the “Defaulting 
Party” then CCSB can either 
terminate the agreement and that the 
SSA shall be considered null and void 
or claim for specific performance. As 
it is in the interest of PCCS to dispose 
of MLMSB, logically, PCCS is not 
exposed to any material risk in normal 
circumstances if CCSB claims for 
specific performance despite an 
occurrence of event of default.  
 
We are of the view that the terms of 
the SSA on termination is normal 
commercial terms and is  
reasonable. 
 
If  CCSB, fails to complete the SSA, 
and that if CCSB is the “Defaulting 
Party” then PCCS can either 
terminate the agreement and that the 
SSA shall be considered null and void 
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(ii) a receiver, receiver and manager, trustee or 
similar official is appointed over any of the assets or 
undertaking of the Defaulting Party; or  
 
(iii)  the Defaulting Party enters into or resolves 
to enter into any arrangement, composition or 
compromise with, or assignment for the benefit of, 
its creditors or any class of them; or 
 
(iv) an application, petition or order is made for 
the winding-up or dissolution of the Defaulting 
Party, or a resolution is passed or any steps taken 
to pass a resolution for the winding-up or dissolution 
of the Defaulting Party, otherwise than for the 
purpose of an amalgamation or reconstruction 
which has prior written consent of the Non-
Defaulting Party; or 
 
(v) the Defaulting Party ceases or threatens to 
cease carrying on a substantial portion of their 
business other than in compliance with their 
obligations under the SSA; or 
 
(vi) the Defaulting Party commits any act or 
omits to do an act which results in the breach or 
non-fulfilment of any term or condition of any 
banking, finance or credit facility which has the 
effect of causing the events specified in sub-clauses 
(ii), (iii), (iv) and (v) to occur; or  
 
(vii) any representation, warranty or statement 
which is made (or acknowledged to have been 
made) by a Defaulting Party or which is contained in 
any certificate, written statement, legal opinion, 
written notice, written replies made in the course of 
the due diligence review or information furnished in 
the due diligence review or provided under or in 
connection herewith or therewith proves to be 
untrue, incorrect or inaccurate in any material 
respect or misleading in any respect; or 
 
(viii) any agency of any state seizes, 
compulsorily acquires, expropriates or nationalises 
all or a material part of the assets or shares of the 
Defaulting Party; or  
 
(ix) any Governmental Entity acting or 
purporting to act under any Governmental Entity 
shall have taken any action in order to condemn, 
seize, appropriate or assume custody or control of 
the Defaulting Party; or all or any substantial part of 
the assets of the Defaulting Party or to curtail its 
authority in the overall conduct of their business or 
operations. 
 
  
(b) If the Defaulting Party fails to remedy the 
relevant default or breach within the said 30 days or 
such extended period as may be allowed by the 

or claim for specific performance. 
Hence, in such a scenario, as an 
example, if CCSB fails to pay the 
Balance Payment Consideration, 
then PCCS can elect to terminate the 
SSA. and refund the Deposit. With 
that the SSA shall be considered null 
and void and PCCS do not suffer any 
direct financial loss except that PCCS  
is unable to proceed with the 
Proposed Disposal and may have to 
look for other purchasers. 
 
We are of the view that the terms of 
the SSA on termination is normal 
commercial terms and is  
reasonable. 
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Non-Defaulting Party after being given notice by the 
Non-Defaulting Party, to rectify such breach; and 
 
(i) if the Non-Defaulting Party is CCSB, CCSB 
shall be entitled to terminate this SSA by giving 
notice to PCCS and thereafter, the SSA shall 
become null and void and cease to have any effect 
and claim damages or pursue its action under the 
SSA; or  
 
(ii) If the Non-Defaulting Party is PCCS, PCCS 
shall be entitled to terminate this SSA by giving 
notice to CCSB and thereafter, the SSA shall 
become null and void and cease to have any effect 
and claim damages or pursue its action under the 
SSA. 
 
(c) Either Party shall be entitled to claim 
specific performance of the SSA against the other 
Party and for this purpose PCCS and CCSB hereby 
agree that an alternative remedy of monetary 
compensation shall not be regarded as sufficient 
compensation for such other Party’s default in the 
performance of the terms and conditions of the 
SSA. 

 

Salient term of the LOU AER’s comments 

 
On 9 February 2022, PCCS and CCSB had signed 
the LOU to provide further clarity to certain terms of 
the SSA. Pursuant to the LOU, the Deposit shall be 
treated as part of the Purchase Consideration and 
the Deposit shall be refunded to the Purchaser in 
the event the Conditions Precedent under the SSA 
are not fulfilled. Additionally, it is not the Parties’ 
intention to treat the Deposit as liquidated 
ascertained damages for this transaction. 
 

 
This means that the Deposit 
equivalent to RM 3.4 million paid by 
CCSB to your Company’s solicitor  as 
a stakeholder,  shall be treated as 
part of the Purchase Consideration if 
the Conditions Precedents are 
fulfilled. 
 
In the event the Conditions Precedent 
are not fulfilled, it shall be refunded to 
CCSB. 
 
This term is reasonable. 

 
Based on our evaluation of the salient terms of the SSA and the LOU, we are of the view that the 
salient terms of the SSA are generally on normal commercial terms for transactions of such 
nature and the said terms are fair and reasonable and not detrimental to the interests of the 
non-interested shareholders.  
 

The remainder of this page is left blank intentionally 
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6.5 Effects of the Proposed Disposal 
 

The financial effects of the Proposed Disposal are as summarised below. 
 

Section  
6.5 

Effects of the 
Proposed 
Disposal. 
 

The Proposed Disposal has no effect on the issued share 
capital and shareholdings of substantial shareholders’ 
shareholdings. 
 

Effects of the 
Proposed 
Disposal on 
NA and 
gearing. 

Effects on NA 
The Proposed Disposal increases the net assets of your 
Company by approximately RM 6.26 million after excluding the 
transaction cost of approximately RM 0.60 million. 
 
Effects on gearing 
The Proposed  Disposal is estimated to decrease PCCS’s 
consolidated borrowings by approximately RM 43.00 million. 
 
Workings:- 
- deconsolidation of MLMSB’s bank borrowings of RM 36.26 
million 
- deconsolidation of MLPSB’s lease liabilities of RM 0.24 million 
- repayment of bank borrowings of RM 6.5 million from the 
proceeds of the Proposed Disposal 
 
 

Effects of the 
Proposed 
Disposal 

Effects on Earnings 
The Proposed Disposal is expected to have a positive effect on 
the immediate future EPS immediately upon the recognition of 
the gain from Proposed Disposal 
 
Effects on EPS 
The Proposed Disposal is expected to contribute to an increase 
in EPS  immediately upon completion by approximately RM 2.91 
sen per share. 
 

Overall Taken as a whole, we are of the view that the overall financial 
effect of the Proposed Disposal, is fair and reasonable and not 
detrimental to the interests of the non-interested shareholders. 
 

 
Based on the above, taken as a whole, we are of the view that the overall financial effect of the 
Proposed Disposal is not detrimental to the interests of the non-interested shareholders. 
 

6.6    Risk factors relating to the Proposed Disposal 
 

In considering the Proposed Disposal, the non-interested shareholders are advised to consider 
the risk factors as set out in Section 6 of Part A of this Circular. The Proposed Disposal  may 
not be proceeded due to events that lead to termination of the SSA such as parties of the SSA 
are not able to meet the condition precedents and the SSA are terminated by either party. In 
such events, the risk that PCCS suffers is that PCCS is unable to realise the positive benefits 
of the Proposed Disposal.  
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Tabulated below are some of the possible risks associated with the Proposed Disposal and 
our comments. 

Section 
in the IAL 

Area of 
evaluation 

AER’s comments 

Section 
6.6 

Risk factors 
relating to the 
Proposed 
Disposal 
 

 - Completion risk 
The Proposed Disposal may not be proceeded due to events 
that lead to termination of the SSA such as parties of the SSA 
are not able to meet the condition precedents and the SSA is 
terminated by either party. In such events, the risk that your 
Company suffers is that your Company is unable to realise the 
positive benefits of the Proposed Disposal, such as receiving 
the anticipated cash proceeds of RM 8.5 million from the 
Proposed Disposal. 
 
- Loss on opportunity to obtain a higher value 
The Disposal Consideration is arrived at based on the adjusted 
NA which is computed as at 31 March 2021 after taking into 
consideration the share capital reduction of RM 12.50 million 
that was completed on 15 November 2021 and dividend 
declaration by MLMSB on 30 November 2021 of RM 18.23 
million. As the determination is of the adjusted NA is based on 
cut-off measurement as at 31 March 2021, there is a possibility 
of your Company not able to offer at a higher value for the future 
profits accrued by MLMSB Group earned subsequent to 31 
March 2021. However, we have also considered the rationale 
by your Company that there can be no assurance or guarantee 
that your Company is able to find a ready buyer for MLMSB and 
offer a cash settlement. Hence, on balance, it is reasonable. 
 
- Loss of contribution of future income stream 
Upon completion of the Proposed Disposal, MLMSB Group 
which is a major contributor to the Group in terms of revenue 
will no longer be a subsidiary of PCCS and PCCS shall have to 
cease from consolidating the results of MLMSB Group. 
However, we took note that on 19 April 2021, your Company 
incorporated an 80% owned subsidiary company in Malaysia, 
under the name of Southern Auto Capital Sdn. Bhd. (“Southern 
Auto”). The principal activity of Southern Auto is leasing and / 
or  hire purchase for all kinds of motor vehicles and machineries. 
Southern Auto has commenced operation in June 2021 in the 
hire purchase for used vehicles market. The Company intends 
to expand its leasing and / or hire purchase for all kinds of motor 
vehicles and machineries business through Southern Auto to 
compensate for the loss of contribution arising from the 
Proposed Disposal. However, there is no assurance that the 
Company will be successful and able to generate sufficient 
earnings to compensate for the loss of contribution arising from 
the Proposed Disposal 
 
We are of the view that the risk factors relating to the Proposed 
Disposal  are risks associated in commercial business 
transactions and are reasonable and not detrimental to the 
interests of the non-interested shareholders. 
 

 
We are of the view that the risk factors relating to the Proposed Disposal are normal commercial 
risk that affects other companies as well. Hence, we are of the view that such risk are not 
detrimental to the interests of the non-interested shareholders. 
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7 CONCLUSION AND RECOMMENDATION  
 

The non-interested shareholders and non-interested Directors, should consider all the merits and 
demerits of the Proposed Disposal , based on all relevant pertinent factors including those which 
are set out in Part A of this Circular, the relevant appendices thereof, this IAL and other publicly 
available information.  
 
In our evaluation of the Proposed Disposal, and in arriving at our opinion, we have taken into 
consideration various factors as follows: 

 
(a) the rationale for the Proposed Disposal, are reasonable and not detrimental to the non-

interested shareholders. 
 
(b) the basis of arriving at the Proposed Disposal are reasonable and not detrimental to the 

non-interested shareholders. 
 

(c) The terms of settlement and payment. 
 

(d) the salient terms of the SSA and the LOU are fair, reasonable and not detrimental to the 
non-interested shareholders 

 
(e) the effects of the Proposed Disposal, taken as a whole, are not detrimental to the interests 

of the non-interested shareholders.  
 

(f) the risk factors associated with the Disposal. 
 

After having considered all the various factors included in our evaluation for the Proposed 
Disposal based on the information made available to us, we are of the opinion that the Proposed 
Disposal are fair and reasonable insofar as the non-interested shareholders are concerned and 
it is not to the detriment of the non-interested shareholders.  

 
Accordingly, we recommend the non-interested shareholders to vote in favour of the ordinary 
resolution pertaining to the Proposed Disposal, that is to be tabled at the Company’s forthcoming 
EGM. 
 
Yours faithfully, 
For and on behalf of  
ASIA EQUITY RESEARCH SDN. BHD. 

 
   
 
 
 

ONG TEE CHIN, CFA, FRM, CAIA           FARIS AZMI, CPA(Aust)
 Director             Director  
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The salient terms of the SSA are as follows: 
 
1. PURCHASE CONSIDERATION 

 
PCCS agrees to sell and CCSB agrees to purchase, on a willing seller willing buyer basis, the 
Sale Shares free from any claim, charge, mortgage, lien, option, equity, power of sale, 
hypothecation, retention of title, right of pre-emption, right of first refusal, right to restrict dealings 
or other right or security interest of any kind or an agreement, arrangement or obligation to create 
any of the foregoing (“Encumbrances”) and together with all rights attaching to them on and 
after the Completion Date (as defined below) subject to the term and conditions of the SSA for 
the total consideration of RM8,500,000.00 only. 
 
PCCS and CCSB shall hereinafter collectively be referred to as “Parties” and individually as the 
“Party”. 
 
The Disposal Consideration of the SSA shall be fully satisfied by CCSB in the following manner 
(“Purchase Consideration”): 

 
(a) upon the execution of the SSA, CCSB shall pay a deposit in cash amounting 

RM3,400,000.00(1) (“Deposit”) to Messrs Teh & Lee (“Vendor’s Solicitors”) as a 
stakeholder in an interest-bearing account which shall be payable to the PCCS (together 
with interest earned thereon) on the date of all Conditions Precedent been fulfilled or 
waived (“Unconditional Date”); 
 

(b) the balance purchase consideration of RM5,100,000.00 only (“Balance Purchase 
Consideration”) shall be paid by CCSB to the Vendor’s Solicitors as a stakeholder within 
30 days after the Unconditional Date or such other period as the parties may mutually 
agree (“Completion Date”);  

 
(c) the Balance Purchase Consideration received by the Vendor’s Solicitors as a stakeholder 

shall, together with interest earned thereon, if any, be released to the PCCS or its 
nominees within 7 days from the Completion Date; and 

 
(d) if any payment is made by PCCS to CCSB in respect of any claim against PCCS for any 

breach of the SSA or pursuant to any indemnity hereunder, the payment shall be made by 
way of set-off against such part of the Purchase Consideration and the Purchase 
Consideration shall be deemed to have been reduced by such amount(2). 

 
Notes: 
 
(1) For information purposes, the Deposit had been paid by CCSB upon the execution of the SSA, on 

21 December 2021. 
 
(2) For illustrative purposes, in the event MLMSB Group is in breach of the representations and 

warranties provided in the SSA including but not limited to involving in any disputes, investigations 
and litigations with any third party and/or authorities prior to the Completion Date, CCSB shall be 
entitled to adjust the Purchase Consideration in accordance with the terms of the SSA. 

 
2. CONDITIONS PRECEDENT 

 
The SSA shall be conditional upon the following being obtained, procured and/or fulfilled within 
the 6 months from the date of the SSA (with an automatic extension of an additional 30 days and 
such other period as the parties may mutually agree): 
 
(a) By PCCS 

 
(i) approval from the shareholders of PCCS for the proposed disposal of MLMSB in 

accordance with the Listing Requirements and any applicable laws and regulations 
having been obtained at the EGM of PCCS; 
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(ii) consent and/or approval from the existing financiers of MLMSB on the change in 
control of the shareholdings (if applicable); and 
 

(iii) the necessary waiver, consent, approval, licence, authorization, permission, order 
and exemption (if required) having been obtained from the any national, federal, 
state, provincial, county, municipal or local government, foreign or domestic, or the 
government of any political division of any of the foregoing, or any entity, authority, 
agency, ministry or other similar body exercising executive, legislative, judicial, 
regulatory or administrative authority or functions of or pertaining to government, 
including any authority or other quasi-governmental entity established to perform 
any of such functions (“Government Entity”) or regulatory authorities or other third 
parties which are necessary in connection with the execution and performance of 
the SSA and any of the transactions contemplated under the SSA. 

 
(b) By CCSB 

 
(i) approval from the shareholders of CCSB for the acquisition of the Sale Shares 

having been obtained; and 
 
(ii) the necessary waiver, consent, approval, licence, authorization, permission, order 

and exemption (if required) having been obtained from the relevant Governmental 
Entity or regulatory authorities or other third parties which are necessary in 
connection with the execution and performance of this Agreement and any of the 
transactions contemplated under the SSA. 

 
(collectively, the “Conditions Precedent”)  

 
The SSA shall be deemed unconditional upon fulfilment and/or waiver of all the Conditions 
Precedent. 
 
 

3. CONDITION FOR COMPLETION 
 

The completion of the SSA is subject to the following: 
 

(e) no event of default has occurred or would occur on or prior to the Completion Date that 
has not been duly rectified; 
 

(f) the Conditions Precedent have been procured, obtained and fulfilled by the relevant 
Parties; 

 
(g) each of the guarantee, representations, warranties, covenants and undertakings set out in 

the SSA remains true and accurate at the Completion Date as if given on that date by 
reference to the facts and circumstances then existing; and  

 
(h) no Governmental Entity shall have enacted, issued, promulgated, enforced or entered any 

statute, rule, regulation, injunction or other order, whether temporary, preliminary or 
permanent, which is in effect and which has or would have the effect of making the 
transactions contemplated by the SSA illegal or restraining or prohibiting consummation of 
such transactions;  

 
The completion of SSA shall take place upon all the Conditions Precedent and the Condition for 
Completion been fulfilled or waived and CCSB making payment for the Purchase Consideration 
to PCCS. 
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4. TERMINATION 
 

(a) On the occurrence of any of the following defaulting events (“Event of Default”) stated 
hereunder and provided that the Event of Default occurs before completion of this SSA, 
the non-defaulting Party (“Non-Defaulting Party”) may (but is not obliged to) give notice 
in writing to the defaulting Party (“Defaulting Party”) requiring the Defaulting Party to 
remedy the said default or breach within 30  days or such extended period as may be 
allowed by the Non-Defaulting Party, of the receipt of such notice:  

 
(i) breach of any material or fundamental terms or conditions of the SSA or a failure to 

perform or observe any material or fundamental undertaking, obligation or 
agreement expressed or implied in this Agreement including the breach of any 
material warranties; or 

 
(ii) a receiver, receiver and manager, trustee or similar official is appointed over any of 

the assets or undertaking of the Defaulting Party; or  
 
(iii)  the Defaulting Party enters into or resolves to enter into any arrangement, 

composition or compromise with, or assignment for the benefit of, its creditors or 
any class of them; or 

 
(iv) an application, petition or order is made for the winding-up or dissolution of the 

Defaulting Party, or a resolution is passed or any steps taken to pass a resolution 
for the winding-up or dissolution of the Defaulting Party, otherwise than for the 
purpose of an amalgamation or reconstruction which has prior written consent of the 
Non-Defaulting Party; or 

 
(v) the Defaulting Party ceases or threatens to cease carrying on a substantial portion 

of their business other than in compliance with their obligations under the SSA; or 
 
(vi) the Defaulting Party commits any act or omits to do an act which results in the 

breach or non-fulfilment of any term or condition of any banking, finance or credit 
facility which has the effect of causing the events specified in sub-clauses (ii), (iii), 
(iv) and (v) to occur; or  

 
(vii) any representation, warranty or statement which is made (or acknowledged to have 

been made) by a Defaulting Party or which is contained in any certificate, written 
statement, legal opinion, written notice, written replies made in the course of the due 
diligence review or information furnished in the due diligence review or provided 
under or in connection herewith or therewith proves to be untrue, incorrect or 
inaccurate in any material respect or misleading in any respect; or 

 
(viii) any agency of any state seizes, compulsorily acquires, expropriates or nationalises 

all or a material part of the assets or shares of the Defaulting Party; or  
 
(ix) any Governmental Entity acting or purporting to act under any Governmental Entity 

shall have taken any action in order to condemn, seize, appropriate or assume 
custody or control of the Defaulting Party; or all or any substantial part of the assets 
of the Defaulting Party or to curtail its authority in the overall conduct of their 
business or operations. 

 
(b) If the Defaulting Party fails to remedy the relevant default or breach within the said 30 days 

or such extended period as may be allowed by the Non-Defaulting Party after being given 
notice by the Non-Defaulting Party, to rectify such breach; and 

 
(i) if the Non-Defaulting Party is CCSB, CCSB shall be entitled to terminate this SSA 

by giving notice to PCCS and thereafter, the SSA shall become null and void and 
cease to have any effect and claim damages or pursue its action under the SSA; or  
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(ii) If the Non-Defaulting Party is PCCS, PCCS shall be entitled to terminate this SSA 
by giving notice to CCSB and thereafter, the SSA shall become null and void and 
cease to have any effect and claim damages or pursue its action under the SSA. 

 
(c) Either Party shall be entitled to claim specific performance of the SSA against the other 

Party and for this purpose PCCS and CCSB hereby agree that an alternative remedy of 
monetary compensation shall not be regarded as sufficient compensation for such other 
Party’s default in the performance of the terms and conditions of the SSA. 

 
On 9 February 2022, PCCS and CCSB had signed the LOU to provide further clarity to certain 
terms of the SSA. Pursuant to the LOU, the Deposit shall be treated as part of the Purchase 
Consideration and the Deposit shall be refunded to the Purchaser in the event the Conditions 
Precedent under the SSA are not fulfilled. Additionally, it is not the Parties’ intention to treat the 
Deposit as liquidated ascertained damages for this transaction. 
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1. HISTORY AND PRINCIPAL ACTIVITIES 
 
MLMSB is a private limited company incorporated in Malaysia on 28 November 2000 under the Act and commenced operations on 28 November 2000. 
MLMSB is a wholly-owned subsidiary of PCCS. The principal activities of MLMSB are printing and sale of labels and stickers.  
 
MLMSB has a 51%-owned subsidiary company that was incorporated in Malaysia, namely MLPSB. The principal activities of MLPSB are printing and 
sale of labels and stickers. 
 
The percentage of sales broken down between domestic and foreign sales of MLMSB for the past three (3) financial years up to FYE 31 March 2021 and 
the unaudited financial results for the 6-month FPE 30 September 2021 are as follows: 
 

 Audited FYE 31 March Unaudited 
6-month FPE 30 
September 2021 

2019 2020 2021 

 RM’000 % RM’000 % RM’000 % RM’000 % 

Malaysia 44,573 74.9 41,471 77.4 48,383 83.3 24,181 81.2 
Overseas 14,973 25.1 12,117 22.6 9,693 16.7 5,586 18.8 

Total 59,546 100.0 53,588 100.0 58,076 100.0 29,767 100.0 

 
MLMSB’s customers are mainly from the fast moving consumer goods, electrical and electronics, personal care, food and beverage, garment and textile, 
and packaging industries. 
 
As at the LPD, MLMSB owns and operates at the following manufacturing/operating premises: 
 

Location Description Area Use of the 
land/building 

Tenure Net book value 
(RM’mil) 

Encumbrance
s 

No. 4, Jalan Palam 34/18A, 
Seksyen 34, 40470 Shah Alam, 
Selangor (“Shah Alam factory”) 
 

2-storey office cum 
1-storey factory 

Land area:  
22,593 square feet 
 
Build-up area: 
14,936 square feet 
 

 Industrial Freehold 
 

4.91 N/A 

Lot 1376, GM 127, Mukim 
Simpang Kanan, Jalan Kluang, 
83000 Batu Pahat, Johor (“Batu 
Pahat factory”) 
 

Office, factory building 
and 2 blocks of hostel 
buildings 

Land area:  
185,130 square feet 
 
Build-up area: 
88,000 square feet 

Industrial Freehold 
 

21.35 Pledged to 
CIMB Bank 
Berhad 
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The annual production capacity and output of the Shah Alam factory and Batu Pahat factory for 
the past three (3) financial years up to the audited FYE 31 March 2021 are as follows: 
 

 Audited FYE 31 March 

2019 2020 2021 

Capacity(1) 
 

(hours) 

Actual 
output(2) 
(hours) 

Capacity(1) 
 

(hours) 

Actual 
output(2) 
(hours) 

Capacity(1) 
 

(hours) 

Actual 
output(2) 
(hours) 

Shah Alam 
factory 
 

13,800 7,786 18,360 10,366 13,272 7,845 

Batu Pahat 
factory 
 

149,160 56,046 153,000 42,678 161,976 62,315 

Total 
 

162,960 63,832 171,360 53,044 175,248 70,160 

 
Notes: 
 
(1) Computed based on all machines operating 24 hours per day multiplied by the total number of 

working days in a year. 
 

(2) Computed based on actual number of hours of machines operating during the financial year. 

 
 

2. SHARE CAPITAL 
 
As at LPD, MLMSB has a total issued share capital of RM8,000,000 comprising 8,000,000 
ordinary shares. 
 
 

3. DIRECTORS AND SHAREHOLDER 
 
The particulars of the directors and shareholder of MLMSB, and their direct and indirect 
shareholdings in MLMSB as at the LPD are as follows: 
 

Name Designation Nationality/ 
country of 

incorporation 

Direct Indirect 

  No of 
shares 

% No of 
shares 

% 

Chan Choo 
Sing 

Director Malaysian - - 8,000,00
0 

100.0(1) 

Chan Chow 
Tek 

Director Malaysian - - 8,000,00
0 

100.0(2) 

PCCS Shareholder Malaysia 8,000,00
0 

100.0 - - 

 
Notes: 
 
(1)  Deemed interested by virtue of his shareholding in the Company, the shareholding of his spouse, 

Tan Kwee Kee, in the Company and his direct interest of 40% in the equity of CCS Capital, which is 
a Major Shareholder. 

 
(2)  Deemed interested by virtue of his shareholding in the Company. 
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4. SUBSIDIARY AND ASSOCIATE 
 
As at the LPD, the subsidiary of MLMSB is as follows: 
 

Name Country of 
incorporation 

Effective equity 
interest 

(%) 

Principal activity 

MLPSB Malaysia 51.0 Printing and sale of 
labels and stickers. 

 
MLMSB has no associate company. 
 
 

5. FINANCIAL INFORMATION 
 
A summary of the results based on the financial statements of MLMSB for the past three (3) 
audited financial years up to the FYE 31 March 2021 and the unaudited 6-month FPE 30 
September 2021 are set out below: 
 

 Audited FYE 31 March Unaudited 
6-month FPE 
30 September 

2021 

2019 2020 2021 

(RM’000) (RM’000) (RM’000) (RM’000) 

Revenue 59,546 53,588 58,076 29,767 
Profit/(loss) before tax 5,346 45 (1,021) 900 
PAT/(LAT) 3,529 1,513 (970) 684 
     

Number of MLMSB shares in 
issue  

14,500 14,500 20,500 20,500 

EPS/loss per share(1) (sen) 24.34 10.43 (4.73) 3.34 
Total NA 32,185 34,007 39,016 39,555 
Total borrowings 18,732 33,753 36,263 29,983 
     
NA per MLMSB share(2) 2.22 2.35 1.90 1.93 
Current ratio(3) (times) 0.87 1.46 1.54 1.51 
Gearing ratio (times) 0.58 0.99 0.93 0.76 

 
(Source: Audited financial statements of MLMSB for the past three (3) financial years from FYE 31 March 
2019 to FYE 31 March 2021 and latest quarterly report)  

 
Notes: 

 
(1) Computed by dividing the PAT/LAT by the number of MLMSB shares in issue as at the end of the 

financial year/period. 
 
(2) Computed by dividing the NA by the number of MLMSB shares in issue as at the end of the financial 

year/period. 
 

(3) Computed based on total current assets divided by total current liabilities. 

 
There were no non-controlling interests, dividends, items, transactions or events of material and 
unusual nature that have arisen in the periods under review in the audited financial statements 
of MLMSB during the past 3 financial years up to FYE 31 March 2021 
 
The financial statements of MLMSB are not consolidated with the financial statements of its 
subsidiary company, MLPSB as MLMSB is a wholly-owned subsidiary of PCCS. PCCS produces 
consolidated financial statements at each financial year end that comply with the MFRSs 
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The financial performance of MLMSB in respect of the three (3) financial years from FYE 31 
March 2019 to FYE 31 March 2021 under review and the 6-month FPE 30 September 2021 are 
summarised as follows: 
 
FYE 31 March 2019 
 
MLMSB recorded a revenue of RM59.55 million in FYE 31 March 2019, which is approximately 
a 14.70% increase as compared to the previous financial year. This is mainly due to MLMSB 
securing new customers in the financial year. 
 
Despite the increase in the revenue, MLMSB recorded a PAT of RM3.53 million, which is a 
26.30% decrease in PAT from the previous financial year. This is mainly due to the increase in 
administration expenses during the financial year. 

 
FYE 31 March 2020 
 
MLMSB recorded a revenue of RM53.59 million in FYE 31 March 2020, which is approximately 
a 10.01% decrease as compared to the previous financial year. This is due to the loss of one of 
MLMSB’s major customers. 
 
The Group recorded a PAT of RM1.51 million, which is a 57.22% decrease in PAT from the 
previous financial year, which is mainly due to the decline in the revenue recorded by MLMSB. 
 
FYE 31 March 2021 
 
MLMSB recorded a revenue of RM58.08 million in FYE 31 March 2021, which is approximately 
an 8.38% increase as compared to the previous financial year. This is due to the increase in 
sales from MLMSB’s heat transfer label business. 
 
Despite the increase in the revenue, the Group recorded a LAT of RM0.97 million, which is a 
164.11% decrease in PAT from the previous financial year. This is mainly due to the rising cost 
of raw materials and price competition among competitors of MLMSB coupled with the 
impairment loss on trade and other receivables of approximately RM1.03 million. 
 
6-month FPE 30 September 2021 
 
MLMSB recorded a revenue of RM29.77 million for the 6-month FPE 30 September 2021, which 
is approximately a 12.1% increase as compared to the corresponding 6-month FPE 30 
September 2020 in the previous financial year. This is due to an increase in sales from MLMSB’s 
sticker manufacturing and heat transfer label businesses. 
 
The Group recorded a PAT of RM0.68 million, which is a 1,092.36% increase as compared to 
the corresponding 6-month FPE  in the previous financial year which is mainly due to the increase 
in revenue recorded by MLMSB. 
 
 

6. ACCOUNTING POLICIES AND AUDIT QUALIFICATION 
 
For the past three (3) FYEs 31 March 2019, 31 March 2020 and 31 March 2021 under review: 

 
(a) there were no exceptional or extraordinary items reported in MLMSB’s audited financial 

statements; 
 

(b) there are no accounting policies adopted by MLMSB which are peculiar to MLMSB due to 
the nature of its business or the industry in which it is involved in; and 
 

(c) MLMSB’s external auditors had not issued any audit qualification on its financial 
statements. 
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7. MATERIAL CONTRACTS 
 
Save as disclosed below, there were no material contracts (not being entered into in the ordinary 
course of business) which have been entered into by MLMSB during the past two (2) years 
immediately preceding the date of this Circular.  
 
(a) Shareholders agreement entered between MLMSB and CLPG 

 
MLMSB had on 29 September 2020 entered into the shareholders agreement with CLPG 
to incorporate MLPSB for the purpose of conducting business in relation to printing and 
sales of labels and stickers and/or such other purposes as may be mutually determined by 
the parties herein, as well as to set out their respective rights as the shareholders of 
MLPSB in this agreement. The parties shall invest by way of cash as capital contribution 
into MLPSB as follows: 
 

Party Investment Sum 
(RM) 

MLMSB 510,000 
CLPG 490,000 

Total 1,000,000 

 
The parties agreed that each party shall acquire the following shareholding in MLPSB: 
  

Party Shareholding in MLPSB 
(%) 

MLMSB 51.0 
CLPG 49.0 

Total 100.0 

 
 

8. MATERIAL LITIGATIONS 
 
As at the LPD, MLMSB is not engaged in any material litigation, claims or arbitration, either as 
plaintiff or defendant and the Directors have no knowledge of any proceedings pending or 
threatened or of any facts likely to give rise to any proceedings which may materially and 
adversely affect the financial position or business of MLMSB. 
 
 

9. MATERIAL COMMITMENTS 
 
As at the LPD, the Directors are not aware of any material commitments incurred or to be incurred 
which upon becoming enforceable may have a material impact on the financial position of the 
business of MLMSB.  
 
 

10. CONTINGENT LIABILITIES 
 
Save as disclosed below, as at the LPD, the Directors are not aware of any contingent liabilities 
incurred or known to be incurred, which upon becoming enforceable, may have a material impact 
on MLMSB’s financial position: 
 

 RM 

Bank guarantee facility 201,971 
Corporate guarantee 183,826 

 385,797 
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1. HISTORY AND PRINCIPAL ACTIVITIES 
 
MLPSB is a private limited company incorporated in Malaysia on 14 October 2020 under the Act and commenced operations on 1 March 2021. The 
principal activities of MLPSB are printing and sale of labels and stickers. MLPSB’s customers are in Malaysia and are mainly from the agricultural and 
fast moving consumer goods industries. 
 
As at the LPD, MLPSB leases and operates at the following manufacturing/operating premise: 
 

Location Description Area Use of the 
land/building 

Tenure of 
the lease  

Carrying value of 
right-of-use asset 

as at 31 March 
2021 
(RM) 

1040, Jalan Perindustrian Bukit Minyak 4, Taman 
Perindustrian Bukit Minyak, 14100 Simpang 
Ampat, Pulau Pinang, Malaysia (“MLPSB 
Factory”) 
 

1-storey factory Build-up area:  
7,630 square feet 

Industrial 2 years 240,827 

 
The total cost of investment for the MLPSB Factory is RM1.02 million, where MLPSB had incurred approximately RM0.97 million for the purchase of plant 
and machinery. The annual production capacity and output of the MLPSB Factory for the financial period from 14 October 2020 (date of incorporation of 
MLPSB) to 31 March 2021 are as follows: 
 

 Audited for the financial period from 14 October 2020 
(date of incorporation of MLPSB) to 31 March 2021 

Capacity(1) 
(hours) 

Actual output(2) 
(hours) 

MLPSB Factory 6,048 115 

Total 6,048 115 
 
Notes: 
(1) Computed based on all machines operating 24 hours per day multiplied by the total number of working days in a year. 
(2) Computed based on actual number of hours of machines operating during the financial period. 

 

2. SHARE CAPITAL 
 
As at LPD, MLPSB has a total issued share capital of RM2,000,000 comprising 2,000,000 ordinary shares. 
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3. DIRECTORS AND SHAREHOLDERS 
 
The particulars of the directors and shareholders of MLPSB, and their direct and indirect 
shareholdings in MLPSB as at the LPD are as follows: 
 

Name Designation Nationality/ 
country of 

incorporation 

Direct Indirect 

  No of 
shares 

% No of 
shares 

% 

Chan Wee 
Boon 

Director Malaysian - - 1,020,00
0 

51.0(1) 

Ng Hee Choon Director Malaysian - - - - 
Kam Lian Hooi Director Malaysian - - - - 
MLMSB Shareholder Malaysia 1,020,00

0 
51.0 - - 

CLPG(2)  Shareholder Malaysia 980,000 49.0 - - 

 
Notes: 
(1) Deemed interested by virtue of his shareholding in the Company. 
(2) The shareholders of CLPG and their respective shareholdings in CLPG are as follows: 

 

Name Direct Indirect 

 No of shares % No of shares % 

Ng Hee Choon 640,000 64.0 - - 
Eng Ean Ling 360,000 36.0 - - 

 
 

4. SUBSIDIARY AND ASSOCIATE 
 
As at the LPD, MLPSB has no subsidiaries or associate companies. 

 
 

5. FINANCIAL INFORMATION 
 
A summary of the results based on the financial statements of MLPSB for the financial period 
from 14 October 2020 (date of incorporation of MLPSB) to 31 March 2021 and the unaudited 6-
month FPE 30 September 2021 are set out below: 
 

 Audited for the 
financial period from 14 
October 2020 (date of 

incorporation of 
MLPSB) to 31 March 

2021 

Unaudited 
6-month FPE 30 
September 2021 

(RM) (RM) 

Revenue 3,501 402,192 
Loss before tax (556,653) (354,431) 
LAT (556,653) (354,431) 
   
Number of MLPSB shares in issue  2,000,000 2,000,000 
LAT per MLPSB share(1) (sen) (27.83) (17.72) 
Total NA 1,443,347 1,088,916 
Total borrowings  - - 
   
NA per MLPSB share(2) 0.72 0.54 
Current ratio(3) (times) 2.07 1.46 
Gearing ratio (times) - - 

 
(Source: Audited financial statement of MLPSB for the financial period from 14 October 2020 (date of 

incorporation of MLPSB) to 31 March 2021 and the unaudited managements accounts for the 6-
month FPE 30 September 2021)   



APPENDIX III 

INFORMATION ON MLPSB (Cont’d) 

54 
 

Notes: 
 

(1) Computed by dividing the LAT by the number of MLPSB shares in issue as at the end of the financial 
period. 

 
(2) Computed by dividing the NA by the number of MLPSB shares in issue at the end of the financial 

period. 
 

(3) Computed based on total current assets divided by total current liabilities. 

 
There were no non-controlling interests, dividends, items, transactions or events of material and 
unusual nature that have arisen in the periods under review in the audited financial statements 
of MLPSB during the financial period from 14 October 2020 (date of incorporation of MLPSB) to 
31 March 2021 and the unaudited 6-month FPE 30 September 2021. 
 
The financial statements of MLPSB are not consolidated with the financial statements of its 
immediate holding company, MLMSB, as MLMSB is a wholly-owned subsidiary of PCCS. PCCS 
produces its consolidated financial statements at each financial year end that comply with the 
MFRSs 
 
The financial performance of MLPSB in respect of the financial period from 14 October 2020 
(date of incorporation of MLPSB) to 31 March 2021 and the unaudited 6-month FPE 30 
September 2021 are summarised as follows: 

 
Financial period from 14 October 2020 (date of incorporation of MLPSB) to 31 March 2021 

 
MLPSB was incorporated in Malaysia on 14 October 2020 and commenced operations on 1 
March 2021. MLPSB recorded a revenue of RM3,501 during the financial period due to the sales 
revenue earned from MLPSB’s labels and stickers business. 

 
MLPSB recorded a LAT of approximately RM0.557 million. This is mainly due to the cost of sales 
being higher than the revenue earned, and the administrative expenses and finance costs 
incurred during the financial period. 

 
6-month FPE 30 September 2021 

 
MLPSB recorded a revenue of approximately RM0.402 million for the 6-month FPE 30 
September 2021 due to the sales revenue earned from MLPSB’s labels and stickers business. 

 
MLPSB recorded a LAT of approximately RM0.354 million. This is mainly due to the cost of sales 
being higher than the revenue earned, and the administrative expenses and selling expenses 
incurred during the financial period. 
 
 

6. ACCOUNTING POLICIES AND AUDIT QUALIFICATION 
 
For the past financial period from 14 October 2020 (date of incorporation of MLPSB) to 31 March 
2021 and the unaudited 6-month FPE 30 September 2021 under review: 

 
(a) there were no exceptional or extraordinary items reported in MLPSB’s audited financial 

statements; 
 

(b) there are no accounting policies adopted by MLPSB which are peculiar to MLPSB due to 
the nature of its business or the industry in which it is involved in; and 
 

(c) MLPSB’s external auditors had not issued any audit qualification on its financial 
statements. 
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7. MATERIAL CONTRACTS 
 
As at the LPD, there were no material contracts (not being entered into in the ordinary course of 
business) which have been entered into by MLPSB during the past two (2) years immediately 
preceding the date of this Circular. 
 
 

8. MATERIAL LITIGATIONS 
 
As at the LPD, MLPSB is not engaged in any material litigation, claims or arbitration, either as 
plaintiff or defendant and the Directors have no knowledge of any proceedings pending or 
threatened or of any facts likely to give rise to any proceedings which may materially and 
adversely affect the financial position or business of MLPSB. 
 
 

9. MATERIAL COMMITMENTS 
 
As at the LPD, the Directors are not aware of any material commitments incurred or to be incurred 
which upon becoming enforceable may have a material impact on the financial position of the 
business of MLPSB. 

 
 

10. CONTINGENT LIABILITIES 
 
As at the LPD, the Directors are not aware of any contingent liabilities incurred or known to be 
incurred, which upon becoming enforceable, may have a material impact on the MLPSB’s 
financial position.  
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1. DIRECTORS’ RESPONSIBILITY STATEMENT 
 

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

 
 
2. CONSENT AND DECLARATION OF CONFLICT OF INTEREST 

 
2.1 Malacca Securities 

 
Malacca Securities, being the Principal Adviser for the Proposed Disposal, has given and has not 
subsequently withdrawn its written consent to the inclusion in this Circular of its name and all 
references thereto in the form and context in which they appear in this Circular. 
 
Malacca Securities confirms that it is not aware of any circumstances that exist or are likely to exist 
which would give rise to a possible conflict of interest situation in relation to its role. 

 
2.2 AER 

 
AER, being the Independent Adviser for the Proposed Disposal, has given and has not subsequently 
withdrawn its written consent to the inclusion in this Circular of its name, letter and all references 
thereto in the form and context in which they appear in this Circular. 
 
AER confirms that it is not aware of any circumstances that exist or are likely to exist which would 
give rise to a possible conflict of interest situation in relation to its role. 
 
 

3. MATERIAL COMMITMENTS  
 
Save as disclosed below, as at the LPD, there are no other material commitments incurred or known 
to be incurred by the Group, which upon being enforced may materially and adversely affect the 
financial results or position of the Group: 
 

 RM 

Contracted but not provided for 397,415 

 397,415 

 
 

4. MATERIAL CONTRACTS  
 
Save as disclosed below, there were no material contracts (not being entered into in the ordinary 
course of business) which have been entered into by the Group during the past two (2) years 
immediately preceding the date of this Circular: 
 
(a) the SSA; 

 
(b) Memorandum of understanding entered between PCCS and Shanghai Shenqi 

Medical Co., Ltd 
 
PCCS had on 15 December 2020 entered into a memorandum of understanding with 
Shanghai Shenqi Medical Co., Ltd to open up and develop the markets of cardiology 
related products in Asia-Pacific countries (excluding mainland China and Japan).  
 
The memorandum of understanding is effective upon signing and the duration of the 
memorandum of understanding may be extended by mutual agreement of both parties 
in writing. The memorandum of understanding may be terminated by any party at any 
time upon at least sixty (60) days written notice to the other party with such termination 
becomes effective upon the date set forth in such written notice. 
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(c) Exclusive distribution agreement entered between Shanghai Shenqi Medical 
Technology Co., Ltd and La Prima Medicare Pte. Ltd (“LPM”) 

 
LPM, a wholly-owned subsidiary of PCCS, had on 22 May 2021 entered into an exclusive 
distribution agreement with Shanghai Shenqi Medical Technology Co., Ltd to appoint 
LPM as the exclusive distributor of its products solely to customers practicing within the 
field of cardiology, including, without limitation, medical diagnosis and treatment of 
congenital heart defects, coronary artery disease, heart failure, valvular heart disease, 
electrophysiology and other applications or procedures to the extent it is practiced by 
licensed cardiologists or any professional skilled personnel relating to the area of 
cardiology within the Asia-Pacific region, excluding People’s Republic of China and 
Japan.  
 
This agreement is effective from 22 May 2021 and continues to be in full force until 21 
May 2023.  
 

(d) Shareholders agreement entered between PCCS and See Kok Wah 
 
PCCS had on 12 April 2021 entered into the shareholders agreement with See Kok Wah 
to set out the mutual understanding, roles and obligations of each other in respect of the 
incorporation of the joint venture company for establishing and operating used four-
wheeled vehicles (including passengers cars, commercial vehicles) and/or motorcycles 
financing and insurance business within two (2) territories of the southern states of 
Peninsular Malaysia, which comprises of Johor and Melaka only. 
 
The joint venture company, Southern Auto had been incorporated on 19 April 2021. 
 

(e) Shareholders agreement entered between MLMSB and CLPG 
MLMSB had on 29 September 2020 entered into the shareholders agreement with CLPG 
to incorporate MLPSB for the purpose of conducting business in relation to printing and 
sales of labels and stickers and/or such other purposes as may be mutually determined 
by the parties herein, as well as to set out their respective rights as the shareholders of 
MLPSB in this agreement. 

 
 

5. CONTINGENT LIABILITIES 
 

Save as disclosed in Section 10 of Appendix II of this Circular, as at the LPD, there are no other 
contingent liabilities incurred or known to be incurred by the Group, which upon being enforced may 
materially and adversely affect the financial results or position of the Group.  

 
 

6. MATERIAL LITIGATION, CLAIMS OR ARBITRATION 
 

As at the LPD, neither PCCS nor any of its subsidiary companies are engaged in any litigation, 
claims or arbitration, either as plaintiff or defendant, which may have a material effect on the 
financial position of the Group and the Board has no knowledge of any proceedings, pending or 
threatened, against the Group or of any fact which is likely to give rise to any proceeding which 
may materially and adversely affect the business or financial position of the Group. 
 

 
 

[The rest of this page has been intentionally left blank] 
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7. DOCUMENTS AVAILABLE FOR INSPECTION 
 

Copies of the following documents are available for inspection at the registered office of the 
Company at Lot 1376, GM 127, Mukim Simpang Kanan, Jalan Kluang, 83000 Batu Pahat, Johor 
Darul Takzim during normal business hours (except public holidays) from the date of this Circular up 
to the time set for holding the EGM or at any adjournment thereof: 

 
(a) Constitutions of PCCS, MLMSB and MLPSB; 

 
(b) copy of the SSA and the LOU; 
 
(c) audited consolidated financial statements of PCCS for the past two (2) financial years up to 

the FYE 31 March 2021 and the latest unaudited quarterly report for the six (6)-month FPE 
30 September 2021; 

 
(d) audited financial statements of MLMSB for the past two (2) financial years up to the FYE 31 

March 2021 and the unaudited 6-month FPE 30 September 2021; 
 

(e) audited financial statements of MLPSB for the financial period from 14 October 2020 (date 
of incorporation of MLPSB) to 31 March 2021 and the unaudited 6-month FPE 30 
September 2021; 
 

(f) the letters of consent and declaration of conflict of interests referred to in Section 2 above;  
 

(g) the material contracts as referred to in Section 4 above; and 
 

(h) the material contracts as referred to in Section 7 of Appendix II of this Circular. 
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PCCS GROUP BERHAD 
(Registration No. 199301026191 (280929-K)) 

(Incorporated in Malaysia) 
 

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of PCCS Group Berhad 
(“PCCS” or “Company”) will be held at PCCS Group Berhad’s Corporate Office, Lot 1376, GM127, 
Mukim Simpang Kanan, Jalan Kluang, 83000 Batu Pahat, Johor Darul Takzim on Friday, 25 February 
2022 at 11:00 a.m. for the purpose of considering and if thought fit, passing the following resolution with 
or without modifications: 
 
ORDINARY RESOLUTION  
 
PROPOSED DISPOSAL OF THE ENTIRE EQUITY INTEREST IN MEGA LABEL (MALAYSIA) SDN. 
BHD. (“MLMSB”), A WHOLLY-OWNED SUBSIDIARY OF PCCS, TOGETHER WITH MEGA LABEL 
(PENANG) SDN. BHD. (“MLPSB”), A 51%-OWNED SUBSIDIARY OF MLMSB, FOR A CASH 
CONSIDERATION OF RM8.5 MILLION (“PROPOSED DISPOSAL”) 
 
“THAT, subject to the fulfilment of all other conditions precedent under the conditional share sale 
agreement dated 21 December 2021 between PCCS and Chan Capital Sdn. Bhd. (formerly known as 
Xwing (M) Sdn. Bhd.) (“CCSB”) in relation to the Proposed Disposal, and all approvals being obtained 
from the relevant authorities and/or parties (if required), approval be and is hereby given to the 
Company to dispose of its entire equity interest in MLMSB together with its 51%-owned subsidiary, 
MLPSB to CCSB for a total cash consideration of RM8.5 million. 
 
AND THAT the Board of Directors (“Board”) be and is hereby authorised to do all such acts and things 
and enter into any arrangements and/or documents as the Board deems necessary and expedient in 
order to implement, finalise and/or give full effect to and complete the Proposed Disposal; and where 
applicable with full powers to assent to any terms, conditions, modifications, variations and/or 
adjustments as may be required by the relevant regulatory authorities or as the Board may deem 
necessary or expedient to implement, finalise and/or give full effect to and complete the Proposed 
Disposal. 
 
 
BY ORDER OF THE BOARD  
CHUA SIEW CHUAN (SSM PC NO. 201908002648) (MAICSA 0777689) 
CHENG CHIA PING (SSM PC NO. 202008000730) (MAICSA 1032514)  
Company Secretaries 
 
Kuala Lumpur 
10 February 2022 
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Notes: 
 

1. In respect of deposited securities, only members whose names appear in the Record of 
Depositors on 18 February 2022 (“General Meeting Record of Depositors”) shall be eligible to 
attend the EGM.  

 
2. A member entitled to attend and vote at the EGM, shall be entitled to appoint more than one (1) 

proxy to attend, participate, speak and vote instead of the member at the EGM. A proxy need not 
be a member of the Company. There shall be no restriction as to the qualification of the proxy. A 
proxy appointed to attend and vote at the EGM shall have the same rights as the member to 
attend, participate, speak and vote at the EGM and upon appointment a proxy shall be deemed 
to confer authority to demand or join in demanding a poll. 

 
3. Where a member appoints more than one (1) proxy in relation to the EGM, he shall specify the 

proportion of his shareholdings to be represented by each proxy, failing which the appointment 
shall be invalid. 

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

Company for multiple beneficial owners in one (1) 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. 

 
5. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his 

attorney duly authorised in writing or, if the appointor is a corporation, either under its seal or 
under the hand of an officer or attorney duly authorised. 

 
6. The instrument appointing a proxy must be deposited at Securities Services (Holdings) Sdn. 

Bhd., Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara 
Heights, 50490 Kuala Lumpur, Wilayah Persekutuan not less than forty-eight (48) hours before 
the time for holding the EGM or at any adjournment thereof.  

 
7. Any Notice of Termination of Authority to act as Proxy must be received by the Company before 

the commencement of the General Meeting or at any adjournment thereof, failing which, the 
termination of the authority of a person to act as proxy will not affect the following in accordance 
with Section 338 of the Companies Act 2016:-  
 
(a) the constitution of the quorum at such meeting;  
(b) the validity of anything he did as chairman of such meeting;  
(c) the validity of a poll demanded by him at such meeting; or  
(d) the validity of the vote exercised by him at such meeting.  
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PCCS GROUP BERHAD 

(Registration No. 199301026191 (280929-K)) 
(Incorporated in Malaysia) 

 
FORM OF PROXY 

 

NUMBER OF SHARES HELD CDS ACCOUNT NO. 

  

 
 

*I/We,               
 (Full Name as per NRIC/Certificate of Incorporation in Capital Letters) 

 
_______________________Company No./NRIC No. ____________________________________of  
 
               

 (Full Address) 
 
being a *Member/Members of PCCS GROUP BERHAD, do hereby appoint      
 
        _NRIC No. _________________________ 
(Full Name as per NRIC in Capital Letters) 

 
of                

 (Full Address) 
 

or failing *him/her,       _____NRIC No. ____________________ 
(Full Name as per NRIC in Capital Letters) 

 
of                

(Full Address) 
 

or failing *him/her, the CHAIRMAN OF THE MEETING, as *my/our proxy to attend and vote for *me/us and on 
*my/our behalf at the Extraordinary General Meeting (“EGM”) of the Company to be held at PCCS Group Berhad’s 
Corporate Office, Lot 1376, GM127, Mukim Simpang Kanan, Jalan Kluang, 83000 Batu Pahat, Johor Darul Takzim 
on Friday, 25 February 2022 at 11:00 a.m. or at any adjournment thereof. 
Please indicate with an “X” in the spaces provided below how you wish your votes to be casted. If no specific 
direction as to voting is given, the proxy will vote or abstain from voting at his/her discretion. 
  

 Resolution  For Against 

 
1. 

 
Proposed Disposal  

 
(Ordinary Resolution) 

  

 
* Strike out whichever not applicable 
 

Signed this …………………………day of …………………2022 
……………………………………….. 

Signature of Member/Common Seal 
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Notes: 
 

1. In respect of deposited securities, only members whose names appear in the Record of Depositors on 18 February 
2022 (“General Meeting Record of Depositors”) shall be eligible to attend the EGM.  

 
2. A member entitled to attend and vote at the EGM, shall be entitled to appoint more than one (1) proxy to attend, 

participate, speak and vote instead of the member at the EGM. A proxy need not be a member of the Company. 
There shall be no restriction as to the qualification of the proxy. A proxy appointed to attend and vote at the EGM 
shall have the same rights as the member to attend, participate, speak and vote at the EGM and upon appointment 
a proxy shall be deemed to confer authority to demand or join in demanding a poll. 

 
3. Where a member appoints more than one (1) proxy in relation to the EGM, he shall specify the proportion of his 

shareholdings to be represented by each proxy, failing which the appointment shall be invalid. 
 
4. Where a member of the Company is an exempt authorised nominee which holds shares in the Company for multiple 

beneficial owners in one (1) 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. 

 
5. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised 

in writing or, if the appointor is a corporation, either under its seal or under the hand of an officer or attorney duly 
authorised. 
 

6. The instrument appointing a proxy must be deposited at Securities Services (Holdings) Sdn. Bhd., Level 7, Menara 
Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah 
Persekutuan not less than forty-eight (48) hours before the time for holding the EGM or at any adjournment thereof.  

 
7. Any Notice of Termination of Authority to act as Proxy must be received by the Company before the commencement 

of the General Meeting or at any adjournment thereof, failing which, the termination of the authority of a person to 
act as proxy will not affect the following in accordance with Section 338 of the Companies Act 2016:-  
 
(a) the constitution of the quorum at such meeting;  
(b) the validity of anything he did as chairman of such meeting;  
(c) the validity of a poll demanded by him at such meeting; or  
(d) the validity of the vote exercised by him at such meeting. 
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