


a

 
TASCO BERHAD 

(Company No. 20218-T) 
(Incorporated in Malaysia) 

 
CIRCULAR TO SHAREHOLDERS IN RELATION TO THE 

 
(I) PROPOSED ACQUISITION BY TASCO BERHAD (“TASCO” OR THE “COMPANY”) OF 

2,000,000 ORDINARY SHARES IN GOLD COLD TRANSPORT SDN BHD (“GCT”), 
REPRESENTING THE ENTIRE EQUITY INTEREST IN GCT FROM CHANG KOK FAI AND 
CHAN SUN CHEONG, FOR A CASH CONSIDERATION OF RM185,616,671; AND 

 
(II) PROPOSED ACQUISITIONS BY TASCO FROM SWIFT INTEGRATED LOGISTICS SDN BHD 

(FORMERLY KNOWN AS MISC INTEGRATED LOGISTICS SDN BHD) (“SILS”) OF THE 
FOLLOWING:- 

 
(A) 6 PARCELS OF LEASEHOLD LANDS ALL LOCATED IN PULAU INDAH MEASURING 

APPROXIMATELY 159,935 SQUARE METERS (APPROXIMATELY 39.52 ACRES) IN 
TOTAL, TOGETHER WITH THE FURNITURE, FIXTURES, FITTINGS AND 
BUILDING(S) ERECTED THEREON (SAVE FOR THE FIXTURES, FITTINGS AND 
BUILDING ERECTED ON PT 128574) AND BEARING POSTAL ADDRESS AT LOT 36, 
JALAN PERIGI NENAS 7/2, TAMAN PERINDUSTRIAN PULAU INDAH, 42920 
PELABUHAN KLANG, SELANGOR FOR A CASH CONSIDERATION OF 
RM113,827,400; AND 
 

(B) 3,000,000 ORDINARY SHARES AND 2,800,000 REDEEMABLE CONVERTIBLE 
PREFERENCE SHARES IN MILS COLD CHAIN LOGISTICS SDN BHD (“MCCL”), 
REPRESENTING THE ENTIRE EQUITY INTEREST IN MCCL FOR A CASH 
CONSIDERATION OF RM9,925,100 AS WELL AS THE ASSUMPTION OF LOANS 
RECEIVED BY MCCL FROM SILS WITH AN OUTSTANDING BALANCE OF 
RM20,000,000 FOR A TOTAL CASH CONSIDERATION OF RM29,925,100 

 
AND 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
Principal Adviser  

 
RHB Investment Bank Berhad 

(Company No. 19663-P) 
(A Participating Organisation of Bursa Malaysia Securities Berhad) 

 
The Notice of the Extraordinary General Meeting (“EGM”) of our Company, to be held at TASCO Berhad, Lot No.1A, Persiaran 
Jubli Perak, Jalan 22/1, Seksyen 22, 40300 Shah Alam, Selangor on Thursday, 29 June 2017 at 3.00 p.m., or any adjournment 
thereof, together with the accompanying Form of Proxy are enclosed herein.  
 
As a shareholder of our Company, you are entitled to attend, speak and vote at the EGM or appoint a proxy or proxies to attend 
and to vote on your behalf. In such event, the Form of Proxy must be lodged at the registered office of our Company at 802, 8th 
Floor, Block C, Kelana Square, 17 Jalan SS7/26, 47301 Petaling Jaya, Selangor not less than 48 hours before the time for 
holding the EGM as indicated below. The lodging of the Form of Proxy will not preclude you from attending and voting in person 
at the EGM should you subsequently wish to do so. 
 
Last date and time for lodging the Form of Proxy ................................: Tuesday, 27 June 2017 at 3.00 p.m. 
Date and time of the EGM ................................................................ : Thursday, 29 June 2017 at 3.00 p.m. 

 
This Circular is dated 7 June 2017

 
THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
 
If you are in doubt as to the course of action to be taken, you should consult your stockbroker, bank manager, solicitor, 
accountant or other professional advisers immediately. 
 
Bursa Malaysia Securities Berhad takes no responsibility for the contents of this Circular, makes no representation as to its 
accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance 
upon the whole or any part of the contents of this Circular. 
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Except where the context otherwise requires, the following definitions shall apply throughout this 
Circular:- 
 
“Act” 
 

: The Companies Act, 2016 as amended from time to time and any re-
enactment thereof 
  

“Board” : The Board of Directors of TASCO 
 

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

“Circular” : This Circular dated 7 June 2017 

“Director(s)” : The director(s) of TASCO and shall have the meaning given in Section 
2(1) of the Capital Markets and Services Act 2007 and Section 2(1) of 
the Act 
 

“EBITDA” : Earnings before interest, taxation, depreciation and amortisation  
 

“EGM” : Extraordinary general meeting  
 

: ”VE“  Enterprise value 
 

“FYE” : Financial year ended  
 

“GCT” : Gold Cold Transport Sdn Bhd (Company No. 464664-M) 
 

“GCT Group” : Collectively, GCT and its subsidiary 
 

“GCT Purchase 
Consideration” 

 

: The final adjusted cash consideration of RM185,616,671 for the 
Proposed GCT Acquisition 
 

“GCT Sale Share(s)” : 2,000,000 GCT Shares, representing the entire issued share capital of 
GCT for the GCT Purchase Consideration 
 

“GCT Share(s)” : Ordinary shares in GCT  
 

“GCT SPA” : Sale and purchase agreement dated 9 January 2017 entered into 
between the GCT Vendors and TASCO for the Proposed GCT 
Acquisition  
 

“GCT Valuation Report” : The valuation report issued by VPC dated 9 January 2017 on Subject 
Property 1 
 

“GCT Vendor(s)” : Collectively, Chang Kok Fai and Chan Sun Cheong 
 

: ”TAL“  Loss after tax 
 

: ”TBL“  Loss before tax 
 

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

“LPD” : 19 May 2017, being the latest practicable date prior to the despatch of 
this Circular 
 

“MCCL” : MILS Cold Chain Logistics Sdn Bhd (Company No. 736730-M) 
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“MCCL Purchase 
Consideration” 

: The total cash consideration of RM29,925,100 for the Proposed 
MCCL Acquisition, comprising the MCCL Sale Shares consideration 
and the Shareholders’ Loan 
 

“MCCL Sale Share(s)” : 3,000,000 MCCL Shares and 2,800,000 RCPS, representing the 
entire issued share capital of MCCL for RM9,925,100 
 

“MCCL Share(s)” : Ordinary shares in MCCL  
 

“MCCL SPA” : Sale and purchase agreement dated 23 January 2017 entered into 
between SILS and TASCO for the Proposed MCCL Acquisition 
 

: ”AN“  Net asset 
 

“NTA” : Net tangible asset 
 

“PAT” : Profit after tax 
 

“PBR” : Price-to-book ratio 
 

“PBT” : Profit before tax 
 

“Plant & Machinery” : The plant and machinery assets located at Lot PT No. 128574, Jalan 
Perigi Nenas 7/2, Taman Perindustrian Pulau Indah, 42920 
Pelabuhan Klang, Selangor and as appraised by VPC pursuant to the 
Proposed MCCL Acquisition as set out in Appendix IX of this Circular 
 

“Plant & Machinery 
Valuation Report” 

: The valuation report issued by VPC dated 19 January 2017 on the 
Plant & Machinery 
 

“Proposals” : Collectively, the Proposed GCT Acquisition and Proposed Westport 
Acquisition  
 

“Proposed GCT 
Acquisition” 

: Proposed acquisition by TASCO of the GCT Sale Shares, 
representing 100% equity interest in GCT from the GCT Vendors for 
the GCT Purchase Consideration 
 

“Proposed MCCL 
Acquisition” 

: Proposed acquisition by TASCO of the MCCL Sale Shares, 
representing 100% equity interest in MCCL from SILS as well as the 
assumption of the Shareholder’s Loan, for the MCCL Purchase 
Consideration 
 

“Proposed Pulau Indah 
Acquisition” 

 

: Proposed acquisition by TASCO of Subject Property 2 from SILS for a 
cash consideration of RM113,827,400 
 

“Proposed Westport 
Acquisition” 

: Collectively, the Proposed MCCL Acquisition and Proposed Pulau 
Indah Acquisition 
 

“PT 128574” : A piece of land measuring approximately 20,149 square metres, 
located at Lot 36, Jalan Perigi Nenas 7/2, Taman Perindustrian Pulau 
Indah, 42920 Pelabuhan Klang, Selangor, which forms part of the 6 
parcels of freehold lands in Pulau Indah and is currently tenanted to 
MCCL  
 

“Pulau Indah Purchase 
Consideration” 

: The purchase consideration of RM113,827,400 for the Proposed 
Pulau Indah Acquisition  
 

“Pulau Indah SPA” : Sale and purchase agreement dated 23 January 2017 entered into 
between SILS and TASCO for the Proposed Pulau Indah Acquisition  
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“Pulau Indah Valuation 
Report” 

 

: The valuation report issued by VPC dated 19 January 2017 on 
Subject Property 2 (including the fixtures, fittings and buildings 
erected on PT 128574) 
 

“RCPS” : Redeemable convertible preference shares of MCCL 
 

“RHB Investment Bank” or 
“Principal Adviser” 

 

: RHB Investment Bank Berhad (Company No. 19663-P) 
 

“Shareholder’s Loan” : RM20,000,000, being the inter-company balances owing by MCCL to 
SILS as at the date of the MCCL SPA  
 

“SILS”  : Swift Integrated Logistics Sdn Bhd (formerly known as MISC 
Integrated Logistics Sdn Bhd) (Company No. 112036-P) 
 

“Subject Property 1” : 2 parcels of freehold lands owned by GCT measuring approximately 
31,079 square meters (approximately 7.68 acres) in total, together 
with the buildings erected thereon located at No.1, Jalan Sungai Kayu 
Ara 32/37, No. 3, Jalan Sungai Kayu Ara 32/40, No. 4, Jalan Sungai 
Kayu Ara 32/39 and No. 5, Jalan Sungai Kayu Ara 32/40, Berjaya 
Industrial Park, Section 32, 40460 Shah Alam, Selangor  
 

“Subject Property 2” : 6 parcels of leasehold lands owned by SILS all located in Pulau Indah 
measuring approximately 159,935 square meters (approximately 
39.52 acres) in total, together with the furniture, fixtures, fittings and 
building(s) erected thereon (save for the fixtures, fittings and building 
erected on PT 128574) located at Lot 36, Jalan Perigi Nenas 7/2, 
Taman Perindustrian Pulau  Indah, 42920 Pelabuhan Klang, Selangor  
  

“TASCO” or the 
“Company” 

 

: TASCO Berhad (Company No. 20218-T) 
 

“TASCO Group” or the 
“Group” 

 

: Collectively, TASCO and its subsidiaries 

“TASCO Share(s)” : Ordinary shares in TASCO 
 

“Tenancy Agreement” : The tenancy agreement dated 10 January 2017 between SILS and MCCL 
in respect of PT 128574 
 

“Westport Valuation 
Report(s)” 

: Collectively, the Pulau Indah Valuation Report and the Plant & 
Machinery Valuation Report 
 

“VPC” or the “Independent 
Valuer” 

: VPC Alliance (KL) Sdn Bhd (Company No. 192837-V) 
 
 

“Yusen” : Yusen Logistics Co. Ltd., the holding company of TASCO 
incorporated in Japan and is currently listed on the First Section of the 
Tokyo Stock Exchange  
 

 
CURRENCIES 
 
“Baht” : Thailand baht 

 
“JPY” : Japanese yen 

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

 
“Rupee” : Indian rupee 
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All references to “our Company” and “TASCO” in this Circular are to TASCO Berhad and references to “our 
Group” or “TASCO Group” are to our Company and our subsidiary companies. All references to “we”, “us”, 
“our” and “ourselves” are to our Company, and where the context requires, our Group or any of our 
subsidiary companies. All references to “you” or “your” in this Circular are to the shareholders of TASCO. 
 
Words denoting the singular shall, where applicable, include the plural and vice versa. Words denoting 
the masculine gender shall, where applicable, include the feminine and neuter genders and vice versa. 
Reference to persons shall include a corporation, unless otherwise specified. 
 
Any reference in this Circular to any enactment or guidelines is a reference to that enactment or 
guidelines as for the time being amended or re-enacted. Any reference to a time of day in this Circular 
shall be a reference to Malaysian time, unless otherwise specified. 
 
For ease of reading, certain figures in this Circular have been rounded. Any discrepancy in the figures 
included in this Circular between the amounts stated and the totals thereof are due to rounding. 
 
Certain statements in this Circular may be forward-looking in nature, which are subject to uncertainties 
and contingencies. Forward-looking statements may contain estimates and assumptions made by our 
Board after due enquiry, which are nevertheless subject to known and unknown risks, uncertainties 
and other factors which may cause the actual results, performance or achievements to differ materially 
from the anticipated results, performance or achievements expressed or implied in such forward-
looking statements. In light of these and other uncertainties, the inclusion of a forward-looking 
statement in this Circular should not be regarded as a representation or warranty that our plans and 
objectives will be achieved. 
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TASCO BERHAD 

(Company No. 20218-T) 
(Incorporated in Malaysia) 

 
Registered Office 

 
802, 8th Floor 

Block C, Kelana Square 
17 Jalan SS7/26 

47301 Petaling Jaya 
Selangor  

 
7 June 2017 

 
Board of Directors 
 
Lee Check Poh (Executive Chairman) 
Lim Jew Kiat (Managing Director) 
Tan Kim Yong (Deputy Managing Director) 
Masaki Ogane (Executive Director) 
Yasushi Ooka (Non-Independent Non-Executive Director) 
Lee Wan Kai (Executive Director) 
Kwong Hoi Meng (Independent Non-Executive Director) 
Raymond Cha Kar Siang (Independent Non-Executive Director) 
Raippan s/o Yagappan @ Raiappan Peter (Independent Non-Executive Director) 
 
 
To: The shareholders of TASCO Berhad 
 
 
Dear Sir/ Madam, 
 
(I) PROPOSED GCT ACQUISITION; AND 

 
(II) PROPOSED WESTPORT ACQUISITION  
 
 
1. INTRODUCTION 
 

On 10 January 2017, we had announced that our Company had, on 9 January 2017, entered into 
the GCT SPA with the GCT Vendors for the acquisition of the GCT Sale Shares, representing the 
entire equity interest in GCT, for an indicative cash consideration of RM186,086,428, subject to 
adjustments of up to a maximum purchase consideration of RM188,000,000 as set out in the GCT 
SPA.  
 
Subsequently on 24 January 2017, we had announced that our Company had, on 23 January 2017, 
entered into the following:- 
 
(i) the Pulau Indah SPA with SILS for the acquisition of Subject Property 2 for a cash 

consideration of RM113,827,400; and 
 
(ii) the MCCL SPA with SILS for the acquisition of the MCCL Sale Shares, representing the 

entire equity interest in MCCL for a cash consideration of RM9,925,100 as well as the 
assumption of the Shareholder’s Loan, for a total cash consideration of RM29,925,100. 
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On 10 March 2017, we had announced that RHB Investment Bank has been appointed as the 
principal adviser for the Proposals and that our Company had submitted an application to Bursa 
Securities to seek an extension of time up to 9 May 2017 to comply with paragraph 9.33(1)(a) of the 
Listing Requirements to submit the draft circular to Bursa Securities in relation to the Proposals. 
 
On 15 March 2017, RHB Investment Bank had, on behalf of our Board, announced that Bursa 
Securities had on even date, resolved to grant our Company an extension of time until 9 May 2017 
to comply with paragraph 9.33(1)(a) of the Listing Requirements. 
 
On 30 March 2017, RHB Investment Bank had, on behalf of our Board, announced that our 
Company had on 27 March 2017 completed the financial and legal due diligence exercise on GCT 
Group and had issued a written notice in accordance with the GCT SPA to the GCT Vendors, 
confirming that the results of the due diligence exercise is satisfactory. 
 
Pursuant to the above, our Company had on 30 March 2017 made payment for the amount of 
RM14,886,915, being the balance deposit of 8% of the indicative purchase consideration for the 
Proposed GCT Acquisition of RM186,086,428. 
 
On 9 May 2017, RHB Investment Bank had, on behalf of our Board, announced that the 
parties to the GCT SPA had agreed and confirmed that the final GCT Purchase Consideration, 
after the adjustments pursuant to Section 2.1.4(b) of this Circular, shall be RM185,616,671. 

  
On 6 June 2017,  RHB Investment Bank had, on behalf of our Board, announced that the parties to 
the GCT SPA had, vide a letter dated 6 June 2017, mutually agreed to an extension of time for a 
further period of 2 months from 8 June 2017 to 8 August 2017 for the fulfilment of the conditions 
precedent to the GCT SPA. 
 
Further details of the Proposals are set out in Sections 2 and 3 of this Circular. 
 
THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT 
INFORMATION ON THE PROPOSALS AS WELL AS TO SEEK YOUR APPROVAL FOR 
THE RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT OUR 
FORTHCOMING EGM. THE NOTICE OF OUR FORTHCOMING EGM AND THE FORM OF 
PROXY ARE ENCLOSED TOGETHER WITH THIS CIRCULAR. 
 
BEFORE VOTING ON THE RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE 
TABLED AT OUR FORTHCOMING EGM, YOU ARE ADVISED TO READ AND 
CAREFULLY CONSIDER THE CONTENTS OF THIS CIRCULAR TOGETHER WITH THE 
APPENDICES CONTAINED HEREIN. 
 
 

2. DETAILS OF THE PROPOSED GCT ACQUISITION 
 

The Proposed GCT Acquisition entails the acquisition of the GCT Sale Shares by our Company at 
the GCT Purchase Consideration to be satisfied fully via cash in accordance with the GCT SPA. 
 
Upon completion of the Proposed GCT Acquisition, GCT will become a wholly-owned subsidiary of 
our Company. 
 

2.1 Salient terms of the GCT SPA 
 
The salient terms of the GCT SPA are, amongst others, set out as follows:- 
 

2.1.1 Conditions precedent 
 

(a) The Proposed GCT Acquisition and its completion are conditional upon the fulfilment 
of the following conditions precedent within 5 months from the date of the GCT SPA 
or such other period as may be mutually agreed by the parties (“CP Period”):  
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(i) TASCO being satisfied with the results of its due diligence on the financial, 
legal, contractual, business and tax position of the GCT Group; 

 
(ii) TASCO having procured the relevant approvals from its shareholders at a 

general meeting for the following:  
 
(A) the acquisition of the GCT Sale Shares; and 

 
(B) authorising its directors to take all steps necessary to complete the 

Proposed GCT Acquisition in accordance with the GCT SPA;  
 

(iii) such consents or approvals of the GCT Group’s banks and financial 
institutions which have granted banking or other credit facilities to GCT for 
any change in the shareholding or control of GCT or management or the 
board of directors of GCT (if any), provided always that the GCT Vendors 
shall apply to GCT Group’s banks and financial institutions for such consent 
or approvals within 10 business days from the date of the GCT SPA and 
where such consents or approvals are subject to conditions, then conditions 
must be mutually acceptable to both parties; and  

 
(iv) receipt of the conditional approval from GCT Group’s banks for the corporate 

guarantee(s) of TASCO to replace the personal guarantees by the GCT 
Vendors and the corporate guarantees by Gold Cold Trading Sdn Bhd issued 
in favour of the GCT Group’s banks, subject always to the terms as set out in 
the GCT SPA; 

 
(b) If any of the conditions precedent of the GCT SPA is not fulfilled within the CP Period, 

the GCT SPA shall cease and terminate and both parties shall be released from all 
obligations in the manner as set out in the GCT SPA; and  

 
(c)      If any party becomes aware that any of the conditions precedent of the GCT SPA is 

incapable of being satisfied, it shall notify the other parties in writing within 3 business 
days after it becomes aware of such circumstances. 

 
As at the LPD, save for item 2.1.1(a)(i) above, all the conditions precedent of the GCT SPA 
have not been obtained/fulfilled by the respective parties. 
 
On 6 June 2017, RHB Investment Bank, on behalf of our Board, announced that the parties to 
the GCT SPA had, vide a letter dated 6 June 2017, mutually agreed to an extension of time for 
a further period of 2 months from 8 June 2017 to 8 August 2017 for the fulfilment of the 
conditions precedent to the GCT SPA. 

 
2.1.2 Covenants prior to the completion 

 
(a)     The parties to the GCT SPA agree that the audited consolidated EBITDA of GCT 

Group for the FYE 30 November 2016 stated in the letter to be issued by the auditors 
shall not be less than RM19,760,000 (being 95% of the unaudited consolidated 
EBITDA of RM20,800,000 for the FYE 30 November 2016) and such determination 
shall be final and binding on the parties. 
 
(i) If the audited consolidated EBITDA is less than RM19,760,000 but not less 

than RM17,680,000, the GCT Vendors shall pay the difference between 
RM19,760,000 and such actual lower audited consolidated EBITDA to GCT 
on a RM for RM basis; or 

 
(ii) If the audited consolidated EBITDA is less than RM17,680,000, TASCO shall 

be entitled to either: 
 

(A) terminate the GCT SPA; or 
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(B)  proceed with the transaction contemplated by the GCT SPA and the 
GCT Vendors shall pay the difference between RM19,760,000 and 
such actual lower audited consolidated EBITDA to GCT on a RM for 
RM basis. 

 
For information purposes, the audited consolidated EBITDA of GCT Group for the 
FYE 30 November 2016 is RM20,968,684. As such, there is no payment to be made 
between the parties of GCT SPA. 
 

(b)   The GCT Vendors shall prior to or on completion cause, or procure to cause the 
transfer of the ownership of the lorries(1) at no consideration from Gold Cold Logistics 
Sdn Bhd (of which the GCT Vendors have shareholdings in) and/or Gold Cold 
Enterprise (of which one of the GCT Vendor, Chang Kok Fai is a sole proprietor) to 
GCT and to provide TASCO with the evidence of the transfer; and 

 
  Note:- 
 

(1) As at the LPD, the details of the lorries that have been transferred to GCT from Gold Cold 
Logistics Sdn Bhd and Gold Cold Enterprise are as follows:- 

  
Company Number 

of lorries 
Age  
 

Capacity 
 

Remarks 

Gold Cold 
Logistics Sdn 
Bhd 

42 Averaging 8 
years 

Averaging 5 
tonnes 

3 lorries were written off due to 
accidents and are pending for 
insurance claims. In the event 
the insurance claims are 
successful, the claims shall be 
payable to GCT. 

Gold Cold 
Enterprise 

4 Averaging 
12 years 

Averaging 6 
tonnes 

- 

 
(c)   The GCT Vendors shall prior to or on completion cause, or procure to cause the 

directors of GCT Group to settle all net outstanding balances owing by GCT Group to 
the said directors and/or the related parties or vice versa (“Outstanding Balances”). 
As at the LPD, the Outstanding Balances is RM169,368.  

 
 2.1.3 Sale and purchase of GCT Shares 

 
(a) The GCT purchase consideration shall be RM186,086,428 and is subject to 

adjustments as set out in Section 2.1.4(b) of this Circular. However, the GCT 
Purchase Consideration shall not be more than RM188,000,000 after the adjustments. 

 
The GCT Vendors confirm that each of the minority shareholders has authorised the 
payment by TASCO to the GCT Vendors of his or her portion of the GCT Purchase 
Consideration. Such payment by TASCO to the GCT Vendors shall constitute and be 
treated as if it were payment to that minority shareholder. 
 
The GCT Purchase Consideration shall be satisfied wholly in cash in the following 
manner:  

 
(i) TASCO shall pay the sum of RM3,721,730 to each of the GCT Vendor in 

equal proportions upon the execution of the GCT SPA;  
  

(ii) TASCO shall pay the sum of RM14,886,915 to each of the GCT Vendor in 
equal proportions within 3 business days upon satisfaction of the conditions 
precedent; and 

 
(iii) TASCO shall pay the balance sum of RM167,477,783 to each of the GCT 

Vendor in equal proportions on the completion date of GCT SPA, subject to 
the adjustments as set out in Section 2.1.4(b) below.  
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2.1.4 Adjustments to the GCT Purchase Consideration 
 

(a) Upon execution of the GCT SPA, the GCT Vendors shall procure the GCT Group’s 
accounts for FYE 30 November 2016 to be audited (“Audited FYE 30 November 
2016”). The auditors shall determine the cash and indebtedness based on the Audited 
FYE 30 November 2016 which shall be delivered to TASCO on or before 28 February 
2017. 

 
(b) The following adjustments shall be made to the GCT Purchase Consideration:  

 
(i) Indebtedness  

 
In the event the indebtedness provided for in the Audited FYE 30 November 
2016 is less than RM53,547,602, TASCO shall, on the completion date of GCT 
SPA, pay to the GCT Vendors the shortfall in addition to the balance GCT 
Purchase Consideration.  
 
In the event the indebtedness provided for in the Audited FYE 30 November 
2016 is greater than RM53,547,602, TASCO shall, on the completion date of 
GCT SPA, deduct the difference from the balance GCT Purchase 
Consideration.  
 
In the event the indebtedness is the same as RM53,547,602, there will be no 
adjustment to the balance GCT Purchase Consideration.  

 
(ii) Cash  

 
In the event the cash provided for in the Audited FYE 30 November 2016 is 
greater than RM9,634,030, TASCO shall, on the completion date of GCT SPA, 
pay to the GCT Vendors the difference in addition to the balance GCT 
Purchase Consideration.
 
In the event the cash is lesser than RM9,634,030, TASCO shall, on the 
completion date of GCT SPA, deduct the shortfall from the balance GCT 
Purchase Consideration.  

 
In the event the cash is the same as RM9,634,030, there will be no adjustment 
to the balance GCT Purchase Consideration. 

 
On 9 May 2017, RHB Investment Bank had, on behalf of our Board, announced that the 
parties to the GCT SPA had agreed and confirmed that the final GCT Purchase Consideration, 
after the adjustments pursuant to Section 2.1.4(b) above, shall be RM185,616,671. 

 
2.1.5 Rights to purchase in respect of cold chain business in Sabah 

 
The GCT Vendors agree to grant and procure the shareholders of Hypercold Logistics Sdn Bhd 
(Company No. 748984-V) (“HLSB”) and Platinium Coldchain Sdn Bhd (Company No. 924266-K) 
(“PCSB”) to grant TASCO a right, exercisable within 1 year from the completion date of GCT 
SPA, to purchase all the share capital of HLSB and PCSB held by the GCT Vendors and the 
shareholders(1), free from all encumbrances and together with all rights, benefits and entitlements 
now or thereafter attaching thereto. For avoidance of doubt, TASCO and the shareholders of 
HLSB and PCSB will enter into good faith negotiations to agree on the exercise price within 1 
year from the completion of GCT SPA. In the event TASCO intends to exercise the right to 
purchase, TASCO will seek for its shareholders’ approval, if required prior to exercising such 
right to purchase in accordance with the Listing Requirements and will make the necessary 
announcement on the exercise of such right to purchase.  
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Further details on the GCT SPA is set out under Appendix I of this Circular. 
 
 Note:- 
 
 (1) As at the LPD, the shareholders and the breakdown of their shareholdings in HLSB and PCSB are as follows:- 
   

Name of Shareholder No. of Shares Held  Percentage of Shareholdings (%) 
 

HLSB PCSB HLSB PCSB 
Chang Kok Fai  1,235,000 20,000 48.05 20.00 
Chan Sun Cheong 1,235,000 - 48.05 - 
Ong Toh Beng Leong 100,000 10,000 3.90 10.00 

 00.07 - 000,07 - ilsaK niB eelmaR
 00.001 00.001 000,001 000,075,2 latoT

 
2.2 Basis and justification of arriving at the GCT Purchase Consideration 

 
The GCT Purchase Consideration was arrived at on a willing-buyer willing-seller basis after 
taking into consideration, inter-alia the following:  
 
(i) The EBITDA of GCT Group for the FYE 30 November 2016, as warranted by the GCT 

Vendors, shall be approximately RM20.8 million in the manner as set out in the GCT 
SPA. For the avoidance of doubt, the consolidated EBITDA of the GCT Group shall 
include the following:  

 
(a) the consolidated EBITDA of GCT Group for the FYE 30 November 2016; and 
 
(b) the EBITDA arising from a logistics contract for the period from 1 December 2015 

until 31 March 2016 which was recorded in a related company of Chang Kok Fai. 
The logistics contract was novated to GCT effective on 1 April 2016;  

 
For information purposes, the audited consolidated EBITDA of GCT Group for the 
FYE 30 November 2016 is RM20,968,684. 
 

(ii) the revalued NA of GCT Group of RM71.44 million based on the audited consolidated 
NA of GCT Group as at 30 November 2015, as well as taking into account the fair 
market valuation of Subject Property 1 held by GCT Group as appraised by VPC via 
the GCT Valuation Report. Further details on Subject Property 1 are set out in 
Section 2.3 of this Circular.  
 
The computation of the revalued NA is as follows:- 
 

 RM’000 
NA of the GCT Group as at 30 November 2015 41,474 
  
Add:  
Revaluation surplus from Subject Property 1(1) 32,911 
  
Less:  
Deferred tax impact (2,943) 
  
Revalued NA of GCT Group 71,442 
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Notes:- 
 

(1) The revaluation surplus from Subject Property 1 is computed as follows:- 
 

 RM’000 
Fair market value (2) 111,060 

  
Less:  
Carrying amount based on the audited financial statements as 
at 30 November 2015 

(78,149) 

  
Revaluation surplus 32,911 
  

 
(2) As appraised by VPC vide its GCT Valuation Report. 

 
(iii) the future earnings potential and prospects of GCT Group arising from the positive 

outlook of the cold chain logistics and warehousing industry. 
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2.3 Information on Subject Property 1 
 
The Subject Property 1 is located within the established industrial area of Berjaya Industrial Park 
in Section 32, Shah Alam, Selangor Darul Ehsan, about 10 kilometres due south west of the 
Shah Alam City Centre and about 30 kilometres due south west of the Kuala Lumpur City 
Centre. 

  
Subject Property 1 is accessible by road from Kuala Lumpur City Centre via the Shah Alam 
Expressway (KESAS). The surrounding developments located within the vicinity of Subject Property 
1 include amongst others, Nouvelle Kemuning Industrial Park, Bukit Naga Industrial Park, Bukit 
Kemuning Elektroplanting Plant, Bukit Rimau Township and Bukit Kemuning Golf & Country Club. 

 
Further details of Subject Property 1 are as follows:- 
 

Land title No.  25975 )D(SH 366251 )D(SH
Land Lot No.  06375 TP 278541 TP
Registered owner GCT 
Land area 23,561 square metres 7,518 square metres 
Category of land 
use 

Industrial 

Land tenure Freehold 
Postal address • No.1, Jalan Sungai Kayu Ara 

32/37, Berjaya Industrial Park, 
Section 32, 40460 Shah Alam, 
Selangor 

 
• No. 3, Jalan Sungai Kayu Ara 

32/40, Berjaya Industrial Park, 
Section 32, 40460 Shah Alam, 
Selangor 

 
• No. 4, Jalan Sungai Kayu Ara 

32/39, Berjaya Industrial Park, 
Section 32, 40460 Shah Alam, 
Selangor 
 

• No. 5, Jalan Sungai Kayu Ara 
32/40, Berjaya Industrial Park, 
Section 32, 40460 Shah Alam, 
Selangor 

Existing buildings 
and approximate 
age of buildings 

• No. 1, Jalan Sungai Kayu Ara 
32/37 
2 storey cold storage warehouse 
annexed with 3 storey office 
building with 2 guardhouses, a 
locker room and 3 common 
toilet/wcs. Age of building is 
approximately 2 years. 
 
(Certificate of completion : 17 
December 2014) 
 
Total built-up area:  
113,731 square feet 

 
• No. 3, Jalan Sungai Kayu Ara 

32/40 
1 storey cold storage warehouse 
annexed with a 2 storey office 
building together with 1  Sub-
station. Age of building is 
approximately 13 years. 
 
(Certificate of fitness : 24 
December 2003) 

• No. 5, Jalan Sungai Kayu Ara 
32/40  
2 storey cold storage warehouse 
annexed with 2 storey office 
building with 1 basement level 
together with 1 guardhouse, a 
waiting area, a locker room and 3 
common toilet/wcs. Age of 
building is approximately 7 years. 

 
(Certificate of completion : 30 
November 2009) 

 
Total built-up area:  
112,345 square feet 
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Total built-up area:  
54,640 square feet 

 
• No. 4, Jalan Sungai Kayu Ara 

32/39 
1 storey cold storage warehouse 
annexed with 3 storey office 
building together with 1 guard 
house, a canteen, a locker room 
and 2 common toilet/wcs. Age of 
building is approximately 10 
years. 
 
(Certificate of fitness : 7 
September 2006) 
 
Total built-up area:  
53,268 square feet 

Current market 
value (1) 

Land & building - RM111,060,000 

Audited book 
value as at 30 
November 2016 

Land & building - RM74,961,604 

Occupancy Majority of the buildings are owner occupied(2) 

 
Encumbrances 1. Charged to Public Bank Berhad 

(“PBB”) – to secure the bank 
borrowings to fund the 
construction of buildings and for 
working capital purposes. 
 

2. Private caveats were entered by 
PBB pending the registration of 
the abovementioned charges 
created over this property. 

 

1. Charged to Alliance Bank 
Malaysia Berhad (“ABMB”) – to 
secure the bank borrowings to 
fund the construction of buildings 
and for working capital purposes. 
 

2. Private caveats were entered by 
ABMB pending the registration of 
the abovementioned charges 
created over this property. 

 
 
As at the LPD, GCT has been 
granted with a new facility by 
Maybank Islamic Berhad (“MIB”) to 
refinance the facility granted by 
ABMB. MIB is in the midst of entering 
a new private caveat and registering 
a new charge over this property. The 
private caveat entered into and  
charge created over this property by 
ABMB will be withdrawn and 
discharged upon the registration of 
the charges over this property by MIB. 
 

 
Notes:- 

 
(1) The fair market value as appraised by VPC via its GCT Valuation Report. The market valuation of the Subject 

Property 1 was arrived based on cost method of valuation which entails determining the value of land as an 
improved site, and value of building as the depreciated replacement cost of the building and other 
improvements to arrive at the market value of Subject Property 1. 
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The value of the land is determined by the comparison method which entails analysing recent transactions 
and general values of vacant industrial lands within Shah Alam and Klang for comparison purposes and 
adjustments made for location, land area, shape, time, tenure and improvements to the lands. The market 
valuation of the buildings was arrived at based on the depreciated replacement cost method which entails 
taking the value of buildings to be equal to the cost of replacing the buildings with similar construction and 
finishes and depreciating for its age and condition.  
 
VPC is unable to adopt the comparison method to derive the market value of Subject Property 1 as the 
subject buildings are specialised and purpose built warehouses for cold room facilities and there are no 
warehouses with cold room facilities in the vicinity to compare with Subject Property 1. In addition, investment 
method is also not possible as the majority of the buildings are owner occupied. Hence, there are lack of rental 
evidences to adopt to derive the total market rental of the properties. 

 
(2) Owner occupied except for the 1 storey cold storage warehouse (excluding the ice cream room which is 

owner occupied) with the annexed 3 storey office building and other ancillary area and ancillary building 
located at No. 4, Jalan Sungai Kayu Ara 32/39, Berjaya Industrial Park, Section 32, 40460 Shah Alam, 
Selangor Darul Ehsan (“Property No. 4”). 

 
For information purposes, Property No.4 (save for the ice cream room) is presently rented to Martin-Brower 
Malaysia Co. Sdn Bhd (“Martin-Brower”) at a monthly rental of approximately RM315,500. The current 
agreement between GCT and Martin-Brower expires on 31 May 2019 and TASCO has no immediate plans to 
extend the rental period for this agreement as at this juncture. 

 
2.4 Mode of settlement of the GCT Purchase Consideration 

 
The GCT Purchase Consideration will be satisfied in the following manner:- 

 

Payment Timing RM’000 

% of GCT 
Purchase 

Consideration  
Initial deposit Paid on 9 January 2017 

 
3,722 2% 

Balance deposit Upon completion of the financial and legal due 
diligence exercise and issuance of the written 
notice by TASCO to the GCT Vendors, 
confirming that the due diligence is satisfactory, 
which was paid on 30 March 2017 
 

14,887 8% 

Balance purchase 
consideration for GCT, 
after adjustments as set 
out in the GCT SPA 

Upon completion of the Proposed GCT 
Acquisition 

(1)167,008 90% 

  185,617 100% 
    

 
Note:- 

 
(1) The balance GCT Purchase Consideration will be paid by TASCO to the GCT Vendors in the manner as set 

out in the GCT SPA. 
 
2.5 Liabilities to be assumed by TASCO 
 

Save for the obligations and liabilities arising from or in connection with the GCT SPA, there are no 
other liabilities, contingent liabilities and/or guarantees to be assumed by our Company pursuant to 
the Proposed GCT Acquisition. 

 
2.6 Source of funding 

 
The initial deposit amounting to approximately RM3.72 million of the GCT Purchase Consideration 
was paid on 9 January 2017 via internally generated funds of our Company.  The balance deposit 
of 8% amounting to approximately RM14.89 million was paid on 30 March 2017 via internally 
generated fund of RM0.89 million and bank borrowing of RM14.0 million respectively. The balance 
of the GCT Purchase Consideration is expected to be fully funded via bank borrowings. 
 



14

 
 

14 

2.7 Estimated additional financial commitments  
 

Save for the borrowings to be secured for the Proposed GCT Acquisition, we do not expect to incur 
additional financial commitments to put the business of GCT Group on-stream. 

 
 
3. DETAILS OF THE PROPOSED WESTPORT ACQUISITION 
  

The Proposed Westport Acquisition comprises the Proposed Pulau Indah Acquisition and the 
Proposed MCCL Acquisition. 
 
Upon completion of the Proposed MCCL Acquisition, MCCL will become a wholly-owned subsidiary 
of our Company. 

 
3.1 Details of the Proposed Pulau Indah Acquisition 
 

The Proposed Pulau Indah Acquisition entails the acquisition of Subject Property 2 by our Company 
from SILS, free from all encumbrances, with vacant possession, with the furniture, fixtures, fittings 
and building(s) erected thereon at the Pulau Indah Purchase Consideration to be settled fully via 
cash in accordance with the Pulau Indah SPA.  
 
For the avoidance of doubt, the Proposed Pulau Indah Acquisition shall include the plot of land for 
PT 128574 on as is where is basis, free from all encumbrances with legal possession but exclude 
MCCL’s rights, title and interest in and to the furniture, fixtures, fittings and building(s) erected 
thereon as contained in the Tenancy Agreement. 
 

3.2 Salient terms of the Pulau Indah SPA 
 
The salient terms of the Pulau Indah SPA are, amongst others, set out as follows:- 
 

3.2.1 Purchase price  
 

The Pulau Indah Purchase Consideration shall be paid in the following manner:- 
 
(a)  upon execution of the Pulau Indah SPA, TASCO shall pay the deposit sum of 

RM11,382,740, being 10% of the Pulau Indah Purchase Consideration to SILS; 
 
(b)  the balance of the Pulau Indah Purchase Consideration amounting to RM102,444,660 

shall be paid by TASCO to SILS’ solicitors as stakeholders within 3 months from the date 
of the Pulau Indah SPA becomes unconditional; and 

 
(c) in the event that TASCO fails to pay the balance of the Pulau Indah Purchase 

Consideration within the completion date of the Pulau Indah SPA, TASCO shall be entitled 
to an extension of time of 1 month from the expiry of the completion date of the Pulau 
Indah SPA to settle the balance of the Pulau Indah Purchase Consideration in the manner 
as set out in the Pulau Indah SPA. 

 
Any payment made by TASCO to SILS’ solicitors as stakeholders pursuant to the terms of the  
Pulau Indah SPA shall be deemed payment made towards the balance of the Pulau Indah 
Purchase Consideration. 

 
3.2.2 Conditions precedent 
 

The Proposed Pulau Indah Acquisition is conditional upon the fulfilment of the following 
conditions precedent by the parties within 6 months from the date of the Pulau Indah SPA or 
such longer period as the parties may mutually agree in writing:- 

 
(a)  SILS procuring the consent of the relevant state authority for the sale and transfer of 

Subject Property 2 to TASCO;  
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(b) TASCO procuring the approval of its shareholders for acquisition of Subject Property 2 
from SILS upon the terms and conditions contained in the Pulau Indah SPA; and 

 
(c) all the conditions precedent contained in the MCCL SPA have been fulfilled and having 

become unconditional in accordance with the provisions of the MCCL SPA. 
 
As at the LPD, the conditions precedent of the Pulau Indah SPA have not been fulfilled. 
 
Further details on the Pulau Indah SPA is set out in Appendix II of this Circular. 

 
 3.3 Basis and justification of the Pulau Indah Purchase Consideration 

 
The Pulau Indah Purchase Consideration was arrived at on a willing buyer-willing seller basis and 
after taking into consideration, amongst others, the following:- 
 
(i) The market value of Subject Property 2 of RM123,890,000, as appraised by VPC via its 

Pulau Indah Valuation Report. The Pulau Indah Purchase Consideration represents a 
discount of RM10.06 million or 8.1% compared to the market value of Subject Property 2 
of RM123,890,000. Further details on the market valuation of Subject Property 2 are set 
out under Section 3.4 and Appendix IX of this Circular. 

 
For avoidance of doubt, only the market value for the lot of land on PT 128574 has been 
included as a basis for the Pulau Indah Purchase Consideration as the buildings, fixtures 
and fittings erected on PT 128574 are owned by MCCL pursuant to the Tenancy 
Agreement. 

 
(ii) The rationale of the Proposed Pulau Indah Acquisition and prospects of Subject Property 2 

as set out in Section 5.2 and  Section 6.3.2 of this Circular. 
 
3.4 Information on Subject Property 2 

 
Subject Property 2 consist of 6 parcels of leasehold lands owned by SILS all located in Pulau 
Indah measuring approximately 39.52 acres in total, are situated within the free commercial 
zone. Subject Property 2 is located within the Mukim and District of Klang and bearing postal 
address at Lot 36, Jalan Perigi Nenas 7/2, Taman Perindustrian Pulau Indah, 42920 Pelabuhan 
Klang, Selangor, which is about 20 kilometres southwest of the town of Klang and 70 kilometres 
southwest of Kuala Lumpur City Centre. 
 
Subject Property 2 is accessible by road from Kuala Lumpur City Centre via the Shah Alam 
Expressway (KESAS) and alternatively via the Federal Highway or North South Highway. 
Located to the immediate south west of Subject Property 2 is Port Klang Free Zone (“PKFZ”). 
PKFZ is an integrated free commercial and industrial zone, with an estimated land area of 1,000 
acres, which comprises of terrace factories, vacant industrial lands as well as exhibition centres. 
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Further details of Subject Property 2 are as follows:- 
 

Land title No. HS(D) 
134803 

HS(D) 
134804 

HS(D) 
134805 

HS(D) 
134806 

HS(D) 
134807 

HS(D) 
134808 

Land Lot No. PT 128571 PT 128572 PT 128573 PT 128574(1)  PT 128575 PT 128576 
Land area 
(square metres) 

54,807 35,838 17,481 20,149 13,038 18,622 

Postal address Lot 36, Jalan Perigi Nenas 7/2, Taman Perindustrian Pulau Indah, 42920 Pelabuhan Klang, 
Selangor 

Existing 
buildings and 
approximate 
age of buildings 

 4 storey 
office, 1 
storey 

warehouse 
building and 

ancillary 
buildings. Age 
of building is 

approximately 
10 years. 

 

(Certificate of 
fitness: 19 
April 2007) 

 
Built-up area 

332,683 
square feet 

 

Nil Nil 1 storey cold 
storage 

warehouse 
building. Age 
of building is 

approximately 
9 years. 

 

(Certificate of 
completion: 

22 September 
2008) 

 
Built-up area 

72,879 
square feet 

 2 storey 
security 
control 

building. Age 
of building is 

approximately 
10 years. 

 

(Certificate of 
fitness: 19 
April 2007) 

 
Built-up area 
5,723 square 

feet 

Nil 

Encumbrances Nil Nil Nil Charged to 
Bank 

Muamalat 
Malaysia 

Berhad – to 
secure the 

bank 
borrowings to 

fund the 
construction 
of cold chain 
logistics hub 

facility 
 

Nil Nil 

Category of land 
use 

Industrial 

Restriction of 
Interest 

Tanah yang diberi milik ini tidak boleh dipindah milik, dipajak atau digadai melainkan dengan 
kebenaran Pihak Berkuasa Negeri 

Land tenure Leasehold land of 99 years expiring on 24 February 2097 

Registered 
owner 

MISC Integrated Logistics Sdn Bhd (now known as SILS) 

Occupancy Owner occupied as SILS’ logistics hub, save for the lands located at PT 128572, PT 128573 and 
PT 128576 which are currently vacant(1) 

Audited net book 
value as at 31 
December 2016 

RM97,405,738(2) 

Current market 
value (3) 

 
Description Market Value (RM) 
6 lots of land 68,700,000 

Buildings with site improvement on Lot PT 128571 and  
PT 128575 

55,190,000 

Total 123,890,000 
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Notes: 
 
(1) PT 128574 is currently tenanted to MCCL for a tenure up to 31 October 2019, at a rental rate of RM0.13 

million per annum and subject to other terms and conditions of the Tenancy Agreement. In addition, the 
buildings, fixtures and fittings thereon erected on PT 128574 are owned by MCCL. 

 
(2) Comprises net book values as at 31 December 2016 of:  

 
(a) land and buildings recorded in the audited financial statements of SILS amounting to 

RM72,285,810; and 
 

(b) cold storage warehouse annexed with 1 storey office on PT 128574 recorded in the audited 
financial statements of MCCL amounting to RM25,119,928. 

 
(3) The fair market value as appraised by VPC via its Pulau Indah Valuation Report. The market valuation of 

Subject Property 2 was arrived based on cost method of valuation which entails determining the value of land 
and building separately with the value of the land as an improved site is added to the depreciated replacement 
cost of buildings and other improvements to arrive at the market value of Subject Property 2.  
 
The value of the land is determined by the comparison method which entails analysing recent transactions of 
vacant industrial lands in Pulau Indah Industrial Area, Port Klang for comparison purposes and adjustments 
made for location, land area and improvements to the land.  
 
The value of the building is determined by the depreciated replacement cost method where the buildings are 
taken to be equal the cost of replacing the buildings with similar construction and finishes and depreciating for 
its age and condition. VPC was unable to adopt the comparison method of valuation for the buildings as one 
of the subject building is a specialised property, i.e. purpose built warehouse for cold room facilities and there 
are no cold room facilities in the vicinity to compare with. In addition, investment method of valuation was not 
adopted as the majority of the buildings are owner occupied. Hence, there is lack of rental evidences to adopt 
to derive the total market rental of the property. 

 
3.5 Mode of settlement of the Pulau Indah Purchase Consideration  

 
The Pulau Indah Purchase Consideration shall be settled in cash in the following manner:- 

 

 
Date of settlement (RM’000) 

% of Pulau Indah 
Purchase 

Consideration 
 %01 383,11 7102 yraunaJ 32 no diaP tisopeD

 fo etad noitelpmoc nO tnemyap ecnalaB
Pulau Indah SPA 

102,445 90% 

Pulau Indah Purchase Consideration  113,828 100% 
    

 
3.6 Details of the Proposed MCCL Acquisition 

 
The Proposed MCCL Acquisition entails the acquisition of the entire equity interest in MCCL for a 
cash consideration of RM9,925,100 from SILS, free from all encumbrances, as well as the 
assumption of the Shareholder’s Loan, for a total cash consideration of RM29,925,100 in 
accordance with the MCCL SPA. 

  
For the avoidance of doubt, the Proposed MCCL Acquisition shall include the building(s) erected on 
PT 128574 together with all the furniture, fixtures and fittings therein, in which MCCL is the legal and 
beneficial owner. 

 
Upon completion of the Proposed MCCL Acquisition, MCCL will become a wholly-owned subsidiary 
of our Company. 
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3.7 Salient terms of the MCCL SPA  
 

The salient terms of the MCCL SPA are, amongst others, set out as follows:- 
 

3.7.1 Conditions precedent 
 

(a) The sale and purchase of the MCCL Sale Shares and completion thereof are conditional 
upon the fulfilment of the following conditions precedent within 6 months from the date of 
the MCCL SPA or such other period as may be mutually agreed by the parties to the 
MCCL SPA (“Conditional Period”): 

 
(i) all conditions precedent contained in the Pulau Indah SPA on the Proposed Pulau 

Indah Acquisition have been fulfilled; 
 
(ii) the Deed of Novation cum Assignment of Tenancy in respect of the Tenancy 

Agreement (for the purpose of novating and assigning the Tenancy Agreement 
from SILS to TASCO), which has been duly executed by SILS and deposited with 
the SILS’ solicitors as stakeholder under the Pulau Indah SPA;  

 
(iii) SILS causing or having procured MCCL to discharge all charges of MCCL created 

in favour of Bank Muamalat Malaysia Berhad as at 23 January 2017, the details of 
which are as follows:- 

 
Charge 

No. 
Total of 

Charge (RM) 
Date of 

Creation of 
Charge 

Date of 
Registration of 

Charge 
 

Rationale for the 
Charges 

001 123,400,000 9 May 2008 23 May 2008 To secure the bank 
borrowings to fund the 
construction of cold 
chain logistics hub 
facility 

002 123.400,000 9 May 2008 23 May 2008 
003 213,400,000 9 May 2008 23 May 2008 

 
(iv) SILS having procured the relevant approval from its shareholders at general 

meeting for the transaction provided for in the MCCL SPA in accordance with the 
Act, if applicable;  

 
(v) TASCO having procured the relevant approval from its shareholders at general 

meeting for the following: 
 

(A) the acquisition of the MCCL Sale Shares from SILS; and 
 
(B) authorising the directors of TASCO to take all steps necessary to 

complete the sale and purchase of the MCCL Sale Shares. 
 

As at the LPD, save for items (ii) and (iv) above, all other conditions precedent of the 
MCCL SPA have not been fulfilled. 

 
(b) The date when the last of all the conditions precedent is fulfilled or waived by TASCO 

under Section 3.7.1(h) below, within the Conditional Period shall be the “Unconditional 
Date”. 

 
(c) TASCO’s solicitors shall remit the 3% retention sum for the real property gains tax (“RPGT 

Retention Sum”) pursuant to the Real Property Gains Tax Act 1976 to the Director 
General of Inland Revenue Department. 
 

(d) If any of the conditions precedent of the MCCL SPA is not fulfilled and not waived by 
TASCO upon the expiry of the Conditional Period, the MCCL SPA shall cease and 
terminate in the manner as set out in the MCCL SPA.  

 



19

 
 

19 

(e) In the event the MCCL SPA is terminated pursuant to Section 3.7.1(d) above:  
 

(i) TASCO’s solicitors shall refund the 3% RPGT Retention Sum to TASCO free of 
interest within 14 days from such termination provided always that the 3% RPGT 
Retention Sum has not been remitted to the Director General of Inland Revenue 
Department in accordance with Section 3.7.1(c) above;  

 
(ii) SILS shall refund the Vendor Sum (as defined below) to TASCO free of interest 

within 14 days from such termination; 
 
(iii) in the event that TASCO’s solicitors has remitted the 3% RPGT Retention Sum to 

Director General of Inland Revenue and the MCCL SPA has been terminated 
thereafter, TASCO’s solicitors shall notify Director General of Inland Revenue 
Department on the termination of the MCCL SPA and to provide the written 
evidence of the termination of MCCL SPA for the refund of 3% RPGT Retention 
Sum from Inland Revenue Department. TASCO’s solicitors shall refund the 3% 
RPGT Retention Sum to TASCO upon receipt of the same from Inland Revenue 
Department; and 

 
 (iv) all documents deposited by the party with the other party and/or the other party's 

solicitors shall be returned and/or cause to be returned to the party with its interest 
therein remains intact. 

 
(f) SILS and TASCO shall use their best endeavours to procure the fulfilment of all the 

conditions precedent of the MCCL SPA, and in particular shall furnish such information, 
supply such documents, and do all such acts and things as may be required to enable all 
the conditions precedent of the MCCL SPA to be fulfilled within the Conditional Period. 

 
(g) If any party becomes aware that any of the conditions precedent of the MCCL SPA is 

incapable of being satisfied, it shall as soon as reasonably practicable after it becomes 
aware of such circumstance forthwith notify the other party of the same. 

 
(h) To the extent permitted by law, TASCO reserves the right to waive any of the conditions 

precedent of the MCCL SPA in accordance with the MCCL SPA. 
  
3.7.2 MCCL Purchase Consideration  
 

(a) The MCCL Purchase Consideration payable for the MCCL Sale Shares shall be 
RM9,925,100 only; 

 
(b) TASCO shall pay to SILS a sum of RM992,510 (which is equivalent to 10% of the MCCL 

Sale Shares consideration) in the following manner upon the execution of the MCCL SPA 
as the deposit and, in the event of completion, part payment towards satisfaction of the 
MCCL Sale Shares consideration by way of banker's cheque:  

 
(i) RM297,753, being 3% of the MCCL Sale Shares consideration to be deposited 

with TASCO’s solicitors as stakeholder as the 3% RPGT Retention Sum, which 
shall be dealt with by TASCO’s solicitors in accordance with the MCCL SPA, as 
the case may be; and 

 
(ii) RM694,757, being 7% of the MCCL Sale Shares consideration (“Vendor Sum”) 

to SILS. 
 
(c) TASCO shall on the completion date of the MCCL SPA, pay to SILS a sum of 

RM8,932,590 (which is equivalent to the balance 90% MCCL Sale Shares consideration) 
and fully settle the Shareholder's Loan on behalf of MCCL pursuant to the MCCL SPA. 

 
(d) The parties expressly agree and confirm that the completion of the MCCL SPA is 

conditional upon the following: 
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(i) the simultaneous completion of the Pulau Indah SPA in accordance with the 
provisions of the Pulau Indah SPA; and 

 
(ii) TASCO pay to SILS the MCCL Sale Shares consideration and fully settle the 

Shareholder's Loan on behalf of MCCL pursuant to the MCCL SPA on the 
completion date of MCCL SPA by way of banker's cheque. 

  
(e) The parties covenant and undertake with each other to complete the sale and purchase of  

Subject Property 2 in accordance with the Pulau Indah SPA. The failure of any party to 
complete the sale and purchase of Subject Property 2 in accordance with the provisions of 
the Pulau Indah SPA for any reason whatsoever shall be deemed a default by that party 
under the MCCL SPA, in which event, the other party shall be entitled to the remedy in the 
manner as set out in the MCCL SPA. 

 
Further details on the MCCL SPA is set out in Appendix III of this Circular. 

 
3.8 Basis and justification of the MCCL Purchase Consideration 

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

 
(i) the revalued NTA of MCCL of RM9.92 million based on its unaudited management 

accounts as at 30 November 2016, as well as taking into account the market valuation of 
the building erected on PT 128574 (together with the Plant & Machinery), as appraised by 
VPC via its Pulau Indah Valuation Report and Plant & Machinery Valuation Report.  
 
The computation of the revalued NTA is as follows: 

 
 RM’000 

 182,51 6102 rebmevoN 03 ta sa LCCM fo ATN detiduanU
  
Less:  
Revaluation deficit from building with site improvement on PT 128574(1) (5,356) 
  
Revalued NTA of MCCL 9,925 
  

  
Note:- 

 
(1) The deficit arising from revaluation is computed as follows:- 

 
 RM’000 
Market value 
- Building with site improvement on PT 128574(a) 
- Plant and machinery located on PT 128574 (b) 

 
16,500 
10,153 

  
Less:  
Carrying amount based on the unaudited financial statements of MCCL as 
at 30 November 2016 

- Building with site improvement on PT 128574 
- Plant and machinery located on PT 128574 

 
 

(25,170) 
(6,838) 

  
Revaluation deficit (5,356) 
  

 
Notes:- 
 
(a) Based on the market valuation as appraised by VPC in the Pulau Indah Valuation Report. 
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(b) Based on the market valuation as appraised by VPC in the Plant & Machinery Valuation 
Report, the fair market valuation of the Plant & Machinery located on PT 128574 was arrived 
at on the basis of market value in continued use, which is defined as the estimated amount 
at which the Plant & Machinery in their continued use might be expected to be sold and 
purchased between a willing seller and a willing buyer, neither being under compulsion, 
each having a reasonable knowledge of all relevant facts and with equity to both, and 
contemplating the retention of the assets in their present existing use and location for the 
purpose they were designed, built and installed as part of an ongoing business, but without 
specific reference to earnings, and is expressed as subject to adequate potential profitability 
of the undertaking.  

 
Details of the Plant & Machinery are as follows:- 

 
Subject property valued Fixed assets comprising the identified machinery and 

equipment which includes amongst others, electrical 
distribution items, refrigerated chillers, evaporative 
coolers, pallet racking system located in the cold storage 
facilities of SILS (as attached under the Appendix IX) 

Land title No. HS(D) 134806 
Land Lot No. PT 128574  
Postal address Lot PT No. 128574, Jalan Perigi Nenas 7/2, Taman 

Perindustrian Pulau Indah, 42920 Pelabuhan Klang, 
Selangor 

Owner of the Plant & 
Machinery 

SILS 

Current market value  RM10,153,000 
Audited net book value 
as at 31 December 2016 

RM6,676,365 

Encumbrances Nil 
 

In assessing the market value (in continued use), VPC had primarily adopted the cost 
approach as most of the Plant & Machinery are rarely transacted and no close market 
comparable were found. VPC had sourced the costs of replacing the Plant & Machinery 
based on the prices published on various online websites and the Plant & Machinery Assets 
Cost Data published by the American Society of Appraisers. 
 
This approach entails determining the cost of replacement, new or the cost to reproduce or 
replace the Plant & Machinery in brand new condition, with the same or of equivalent utility, 
considering current prices for materials, labor, manufactured machinery & equipment, 
freight, installation (if any), and other attendant costs & related charges, as at the date of the 
valuation. 

 
(ii) rationale and prospects of the Proposed MCCL Acquisition as set out in Section 5.2 and  

Section 6.3.2 of this Circular, respectively. 
 

No other valuation matrices were adopted in arriving at the MCCL Purchase Consideration because 
MCCL does not own the land on lot PT 128574 where the business and operations of MCCL is 
currently situated. 
 

 Please refer to Appendix IX of this Circular for further details of the Plant & Machinery. 
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3.9 Mode of settlement of the MCCL Purchase Consideration 
 

The MCCL Purchase Consideration comprises the MCCL Sale Shares consideration of 
RM9,925,100 and the assumption of the Shareholder’s Loan. The MCCL Purchase Consideration 
shall be satisfied in cash in the following manner:- 

 
 Date of Settlement (RM) 
Deposit (being 10% of the MCCL Sale Shares 
consideration) 

Paid on 23 January 2017 992,510 

Balance payment (being 90% of the MCCL Sale Shares 
consideration) 

On completion date of 
MCCL SPA 

8,932,590 

Settlement of the Shareholder’s Loan On completion date of 
MCCL SPA 

20,000,000 

Total cash consideration  29,925,100 
   

 
3.10 Liabilities to be assumed by TASCO 
 

Save for the Shareholder’s Loan, the obligations and liabilities arising from or in connection with the 
Pulau Indah SPA and MCCL SPA, there are no other liabilities, contingent liabilities and/or 
guarantees to be assumed by our Company pursuant to the Proposed Westport Acquisition. 

 
3.11 Source of funding 

 
The deposits for the Pulau Indah Purchase Consideration and MCCL Purchase Consideration were 
funded via our internally-generated funds. The balance payment of the Pulau Indah Purchase 
Consideration and MCCL Purchase Consideration are expected to be fully funded via bank 
borrowings. 

 
3.12 Estimated financial commitments 

 
Save for the borrowings to be secured for the Proposed Westport Acquisition, we do not expect to 
incur additional financial commitments to put Subject Property 2 and the business of MCCL on-
stream. 
 
 

4. BACKGROUND INFORMATION OF THE PARTIES 
 
4.1 GCT 
 

GCT was incorporated in Malaysia on 25 June 1998 and having its registered address at No. 3, 
Jalan Sungai Kayu Ara 32/40, Seksyen 32, Taman Berjaya Park, 40460 Shah Alam, Selangor. 
 
GCT is principally involved in the business of transportation, cold room storage facilities, 
repackaging and value added facilities. GCT Group currently owns 192 reefer trucks and 
operates from its warehousing facilities, comprising of 4 cold storage warehouse buildings 
located in Shah Alam with a total storage capacity of approximately 27,128 pallets. GCT Group 
has developed into a full-fledged chilled and frozen food transporter and is one of the largest cold 
chain logistics players in Malaysia in terms of storage capacity. 
 
At present, GCT’s clientele includes companies from fast-moving consumer goods, food and 
pharmaceutical industry. The range of products under GCT’s storage include amongst others, 
frozen foods, dairy and confectionary products and pharmaceutical items. 
 
As at the LPD, the issued share capital of GCT is RM2,000,000 comprising 2,000,000 GCT Shares 
(excluding any credit in share premium and capital reserve). 
 
As at the LPD, the directors of GCT are Chang Kok Fai and Chan Sun Cheong. 
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As at the LPD, the shareholders of GCT are as follows:- 
 

Shareholders of GCT Nationality Direct shareholdings Indirect shareholdings 
No. of shares % No. of shares % 

 
Chang Kok Fai 

 
Malaysian 

 
999,998 

 
*50.0 

 

(1)2 
 

# 
Chan Sun Cheong Malaysian 999,998 *50.0 (2)2 # 
      
Minority Shareholders: 
 

     

Chang Lai Wah Malaysian 1 # - - 
Chang Lai Mun Malaysian 1 # - - 
Chan Teng Fung Malaysian 1 # - - 
Lum Yuet Quey Malaysian 1 # - - 
      

 
Notes:- 
 

* Rounded up. 
# Negligible. 
(1) Deemed interested by virtue of the direct interest held by his spouse and sister in GCT. 
(2) Deemed interested by virtue of the direct interest held by his spouse and child in GCT. 
 
Further details on GCT is set out in Appendix IV of this Circular. 

 
4.2 GCT Vendors 
 

Chang Kok Fai, age 50, Malaysian, is a co-founder of GCT. He was appointed to the board of 
directors of GCT since the incorporation of GCT on 25 June 1998. Presently, Chang Kok Fai owns 
approximately 50% equity interest in GCT. 
 
Chan Sun Cheong, age 56, Malaysian, is a co-founder of GCT. He was appointed to the board of 
directors of GCT on 15 May 1999. Presently, Chan Sun Cheong owns approximately 50% equity 
interest in GCT. 

 
4.3 MCCL 
 

MCCL was incorporated in Malaysia on 7 June 2006 under the name MILS-Seafrigo Sdn Bhd. It 
changed its name from MILS-Seafrigo Sdn Bhd to its current name on 24 July 2013. The 
principal place of business is located at Lot 36, Jalan Perigi Nenas 7/2, Taman Perindustrian 
Pulau Indah, 42920 Pelabuhan Klang, Selangor and having its registered address at Unit 206, 
2nd Floor, Wisma Methodist, Lorong Hang Jebat, 50150 Kuala Lumpur.  
 
MCCL commenced its business operation on 1 July 2011 and is principally involved in the 
business of cold and chill storage services, cold chain logistics solutions and related services to 
customers. MCCL currently owns 3 reefer containers and operates in 1 warehouse building 
located on PT 128574 with a capacity of 10,643 pallet space in the multiple temperature-
controlled storage facility.  
 
At present, MCCL’s clientele includes companies from the fast-moving consumer goods and fast 
food industry. The range of products under MCCL’s storage include amongst others, frozen 
foods, fruits and dairy products. 
 
As at the LPD, the directors of MCCL are Loo Yong Hui and Kee Chung Ching. 
 
As at the LPD, SILS is the sole shareholder of MCCL, holding all 3,000,000 MCCL Shares and 
2,800,000 RCPS in MCCL. 
 
Further details on MCCL is set out in Appendix V of this Circular. 
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4.4 SILS 
 

SILS was incorporated in Malaysia on 24 December 1983 under the name Magat Dua Sdn Bhd. 
It adopted its current name on 11 November 2016. SILS is the wholly-owned subsidiary of Swift 
Haulage Sdn Bhd. The principal activities of SILS include investment holding and provision of 
integrated logistics services, which include freight forwarding, warehousing, transportation and 
repair and storage of containers and other value-added activities.  
 
Swift Haulage Sdn Bhd is the sole shareholder of SILS. As at the LPD, the issued share capital 
of SILS is as follows:  

 
Issued share capital of SILS No. of shares RM 
Ordinary shares  20,000,000 20,000,000 
Redeemable convertible preference shares  332,849,000 332,849,000 

 
As at the LPD, the directors of SILS are Dato’ Haji Md. Yusoff @ Mohd. Yusoff bin Jaafar, Loo 
Yong Hui and Mohd Faishal bin Kassim. 

 
 
5. RATIONALE FOR THE PROPOSALS  

 
5.1 Proposed GCT Acquisition 
 

The Proposed GCT Acquisition provides a good opportunity for us to venture into the cold chain 
logistics business. Our Board is of the view that our venture into the cold chain logistics market is 
deem to be a suitable progression to further enhance our value chain in the provision of logistic 
solutions given our track-record and vast experience in the fast-moving consumer goods and retail 
industries and also our existing involvement in ambient warehousing, which primarily involve storing 
products at room temperature such as electronics and electrical items, automotive parts, medical 
devices and plastic resin. 

 
GCT Group is one of the prominent cold chain logistics providers in Malaysia with an operational 
track record of more than 20 years. GCT currently owns a sizeable fleet of 192 reefer trucks and 
operates cold room warehouses in Shah Alam with a storage capacity of approximately 27,128 
pallets. GCT’s customers are mostly large multinational corporations in the food industry. 
 
The Proposed GCT Acquisition will enable us to venture into the cold chain logistics business with 
the ready capabilities of GCT Group, the experience of its management team in terms of operating 
in the cold chain logistics sector as well as the existing network and established clientele of GCT 
Group. 

 
Further, our Board is of the view that Proposed GCT Acquisition represents an expedient and 
efficient platform for us to enter into the said niche market as opposed to setting up our own cold 
chain logistics operations, which may require high capital and resources as well as effort for the 
business to come on-stream. 

  
5.2 Proposed Westport Acquisition 
 
 As disclosed in Section 3 of this Circular, the Proposed Westport Acquisition comprises the 

Proposed MCCL Acquisition and the Proposed Pulau Indah Acquisition. 
 

Similar to the Proposed GCT Acquisition, the Proposed MCCL Acquisition will provide us with 
opportunity to venture into the cold chain logistics business. MCCL currently owns 3 reefer 
containers and operates in 1 warehouse building located on PT 128574. The Proposed MCCL 
Acquisition will enable us to have access to MCCL’s existing business operations and its cold room 
storage facility with a capacity of approximately 10,643 pallet space in Westport. In addition, the 
warehouse building erected on PT 128571 will provide additional warehouse capacity to our 
ambient warehousing segment and will cater to our Group’s intention to expand our ambient 
warehousing segment. Meanwhile, the security control building erected on PT 128575 will continue 
to function as the security control center for the premise. 
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 The Proposed MCCL Acquisition will enable us to efficiently scale up our cold chain logistics 
capabilities after the completion of the Proposed GCT Acquisition. It is pertinent to note that we will 
have a total cold room storage capacity of approximately 37,771 pallet space upon completion of 
the Proposed GCT Acquisition and the Proposed MCCL Acquisition. 

 
The Proposed Pulau Indah Acquisition allows us to secure a sizeable landbank together with the 
office building and warehouses erected thereon with close proximity to Port Klang (which has the 
highest container throughput and handling in Malaysia) and is strategically located within the free 
commercial zone in Westport, where we currently do not have presence in. Presently, Lot No. PT 
128572, PT 128573 and PT 128576, totalling approximately 17.78 acres of the Subject Property 2 
are still vacant and may be utilised to build additional warehouse facilities and/or provide ancillary 
services should the need arise in the future. However, our Board has no immediate plans to build 
additional warehouse facilities on the vacant lands as at this juncture as we intend to focus on the 
cold chain logistics business.  

 
Our Board is of the view that upon completion of the Proposed Westport Acquisition, we would be 
able to enhance our warehousing services tailored to the needs of multinational corporations for 
transshipment and for import and export.  

 
 
6. OUTLOOK AND PROSPECTS  
 
6.1 Overview and outlook of the global and Malaysian economy 

 
In the first quarter of 2017, global economic activity expanded further with growth becoming more 
synchronised across countries. Indicators such as the manufacturing purchasing managers’ index 
(“PMI”) and trade growth showed a significant pick-up in economic activity. In particular, the 
manufacturing PMI recorded the fastest rate of expansion in six years. Manufacturing activity was 
supported by better performance across the consumer, intermediate and investment goods 
sectors, suggesting a broad-based expansion in demand from consumers and businesses. Trade 
for the Asian economies, including Korea, Chinese Taipei and Singapore, recorded double-digit 
growth for the first time since 2011, supported mainly by the electrical & electronics and 
commodities sectors. 
 
The Malaysian economy recorded a higher growth of 5.6% in the first quarter of 2017 (4Q 2016: 
4.5%). Private sector activity was higher and remained as the main driver of growth. Growth was 
further lifted by higher exports, as increased demand for manufactured products led to a strong 
growth in real exports (9.8%; 4Q 2016: 2.2%). Real imports also increased at a faster rate of 12.9% 
(4Q 2016: 1.6%) on account of higher growth of capital and intermediate goods. On a quarter-on-
quarter seasonally-adjusted basis, the economy recorded a growth of 1.8% (4Q 2016: 1.3%). 
 
Domestic demand growth increased to 7.7% in the first quarter of the year (4Q 2016: 3.2%), 
supported by continued expansion in private sector expenditure (8.2%; 4Q 2016: 5.9%) and the 
turnaround in public sector expenditure. Private consumption grew by 6.6% (4Q 2016: 6.1%). 
Household spending remained supported by continued expansion in employment and wage 
growth. The implementation of selected government measures, including the higher amount of 
Bantuan Rakyat 1Malaysia cash transfers, also provided additional impetus to household spending. 
Public consumption recorded a stronger growth of 7.5% (4Q 2016: -4.2%) attributed to higher 
spending on both emoluments and supplies and services. 
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On the supply side, most economic sectors expanded at a faster pace. The improvement in the 
overall growth was contributed primarily by the turnaround in the agriculture sector and higher 
growth in the manufacturing and services sectors. Growth in the agriculture sector rebounded as 
crude palm oil yields recovered from the negative impact of El Niño. The performance of the sector 
was also supported by a double-digit expansion in rubber production. In the manufacturing sector, 
growth was driven mainly by the electronics and electrical segment, in line with the continued 
favourable global demand for semiconductors. The domestic-oriented industries were supported by 
the continued demand for food-related products and a rebound in the motor vehicle production.  
The services sector expanded at a faster pace in the first quarter. Growth in the wholesale and retail 
sub-sector improved in line with higher household spending. The finance and insurance sub-sector 
also registered higher growth, supported by improvements in loan growth and capital market activity 
amid higher issuance of initial public offerings. Growth in the construction sector was stronger, 
supported by civil engineering activity in the petrochemical, power plant and transportation 
segments. In the mining sector, growth moderated on lower crude oil production, particularly in 
Sarawak and Peninsular Malaysia, as part of the global initiative to reduce oil production. 
 
Looking ahead, leading indicators such as the Department of Statistics Malaysia’s composite 
leading index, Malaysian Institute of Economic Research’s (“MIER”) Business Conditions Index and 
MIER Consumer Sentiments Index, point to continued expansion of the domestic economy. Private 
consumption will be sustained by continued wage and employment growth, with additional lift 
coming from various policy measures to raise disposable income. Investment activity is projected to 
expand, driven mainly by the implementation of new and ongoing projects in the manufacturing and 
services sectors. The stabilisation of commodity prices is also expected to lend support to 
investment activity in the mining sector. On the external front, exports are expected to benefit from 
the improvement in global growth, especially among Malaysia’s key trading partners. Overall, the 
economy remains on track to expand as projected in 2017.  
 
(Source: Economic and Financial Developments in the Malaysian Economy in the First Quarter of 2017, Quarterly 
Bulletin, Bank Negara Malaysia) 
 
The Malaysian economy is expected to expand between 4% and 5% in 2017 (2016: 4% - 4.5%) 
with nominal Gross National Income per capita increasing 5% to RM39,699 (2016: 4.8%; 
RM37,812). Economic growth will be underpinned by strong domestic demand, especially private 
sector expenditure. Private sector activity will be supported by pro-growth fiscal and accommodative 
monetary policies in an environment of stable inflation, which is projected to range between 2% and 
3% (2016: 2%- 2.5%). Meanwhile, public sector expenditure will be driven mainly by higher capital 
investment by public corporations. 
 
(Source: Economic Report 2016/17, Ministry of Finance Malaysia) 
  

6.2 Overview and outlook of the logistics sector 
 

The transport and storage subsector increased 6.1% (Q1 2016: 5.9%) supported by high 
freight activities as well as increase in highway operations. The land transport segment rose 
6.8% (Q1 2016: 7.4%) driven by high trade-related activities. This was reflected by the 
performance of Keretapi Tanah Melayu Berhad (“KTMB”) cargo tonnage which rebounded 
3.4% to 1.53 million tonnes (Q1 2016: -2.9%; 1.48 million) following higher shipment of 
maritime containers as well as cement and clinker. Traffic volume on tolled highways 
rebounded 11.3% to 436.5 million vehicles (Q1 2016: -7.6%; 392.3 million) attributed to higher 
usage during festivities. Meanwhile, the Electric Train Services ridership recorded a sustained 
double-digit growth of 33.2% to 0.9 million passengers (Q1 2016: 94.9%; 0.7 million). The 
KTMB intercity train services increased marginally by 0.7% to 687,800 passengers (Q1 2016: 
71%; 683,121) following east coast intercity train service disruption due to floods and 
landslides in Dabong, Kelantan. 

 
The air transport segment grew 3.3% (Q1 2016: 2.3%) with total air cargo handled rebounding 
5.3% to 217,714 tonnes (Q1 2016: -16.3%; 206,760 tonnes) with cargo to international 
markets improving by 11.7% to 175,134 tonnes (Q1 2016: -20.5%; 156,851 tonnes) on 
account of higher exports. Meanwhile, total air passenger traffic nationwide continued to 
expand 11.2% to 24.3 million passengers (Q1 2016: 3.9%; 21.8 million). 
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The water transport segment continued to record a moderate growth at 1.7% (Q1 2016: 
1.5%). During the quarter, the total volume of containers handled at seven major ports 
declined 1.7% to 5.9 million twenty-foot equivalent units (“TEUs”) (Q1 2016: 6.4%; 6.1 million). 
The slower performance was due to a decline in volume handled at Port of Tanjung Pelepas 
by 7.5% to 2 million TEUs (Q1 2016: 3.1%; 2.2 million). However, the volume of containers 
handled at Port Klang increased slightly by 0.9% to 3.23 million TEUs (Q1 2016: 8.6%; 3.19 
million). 
 
(Source: Quarterly Update on the Malaysian Economy – First Quarter 2017, Ministry of Finance Malaysia) 

 
In the Eleventh Malaysia Plan (2016-2020) (“Plan”), logistics infrastructure will be developed by 
focusing on the following key areas, namely, improving last-mile connectivity to Port Klang, 
upgrading Padang Besar terminal, promoting modal shift from road to rail, improving cargo facilities 
at airports and provision of parking facilities.  
 
The last mile-connectivity to Port Klang by road and rail will be enhanced to cope with the increase 
in container volume. Accessibility to ports will be improved to cater for bigger vessels by 
undertaking channel deepening works. In addition, various port operators will undertake capacity 
expansion works, which include building additional berths and wharfs as well as land reclamation. 
These improvements will attract more international liners and mega vessels with capacities of 
18,000 TEUs to call at the major ports. 
 
Information and communications technology will be leveraged to provide seamless movement of 
goods services to enhance logistics and trade facilitation as well as to facilitate e-commerce. Efforts 
will be channeled towards providing timely traffic information to truck drivers, promoting virtual 
selling platforms, develop fulfilment centres and encourage urban logistics. 
 
In line with the aspiration to become an advanced economy and inclusive nation, the target is to 
increase the contribution of the transport and storage subsector to Malaysia’s gross domestic 
product from 3.6% to 4% by end of the Plan period. This entails the need for the subsector to grow 
8.5% annually in order to achieve a contribution of RM55.8 billion. In terms of employment, the 
transport and storage subsector is expected to generate an additional 146,000 jobs, which are 
mainly high-skilled, by the end of 2020. 
 
(Source: Eleventh Malaysia Plan, 2016-2020 – Economic Planning Unit) 

 
6.3 Prospects of GCT Group, Subject Property 2, MCCL and our Group 

6.3.1 GCT Group 
 

The Proposed GCT Acquisition is a concerted effort by our Company to enter the cold chain 
logistics business with its ready capabilities to cater its multinational customers’ needs and 
also to serve a wide base of industries namely the food, pharmaceuticals and chemicals 
segments. We believe that we can leverage on the established reputation and operational 
track record of GCT Group of more than 20 years in the cold chain industry and its established 
business relationship with its customers. 
 
The Proposed GCT Acquisition is also earnings accretive as the GCT Group had been 
profitable in the last 3 financial years and had recorded revenue of approximately RM77.2 million 
and a PAT of approximately RM8.6 million for FYE 30 November 2016.  
 
Premised on the above, our Board believes that the GCT Group will contribute positively to the 
financial performance and profitability of our Group in near future and would complement the 
aspirations of our Company to become one of the largest cold-chain logistics provider in Malaysia. 
 
(Source: Management of TASCO) 
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6.3.2 MCCL and Subject Property 2 
  

Leveraging on Yusen’s extensive network and the strategic location of Subject Property 2, our 
Board is optimistic that MCCL will be able to attract more customers, both domestically and 
internationally and will contribute positively to the financial and operational growth of our Group.  
 
The Proposed Pulau Indah Acquisition further provides our Group with access to 
approximately 17.78 acres of landbank (“Unoccupied Land”), which could be utilised to build 
additional warehouse facilities and/or provide ancillary services in future. However, our Board has 
no immediate plans to build additional warehouse facilities on the Unoccupied Land as at this 
juncture as we intend to focus on the cold chain logistics business.  

 
Capitalising on the strategic location and accessibility of Subject Property 2, our Board believes that 
we will be able to attract more customers, particularly multinational corporations for shipment of 
goods. Our Board is confident that MCCL will contribute positively to our financial and operational 
growth moving forward.  
 

 (Source: Management of TASCO) 
  
6.3.3 Prospects of our Group  
 

The Proposed GCT Acquisition and Proposed MCCL Acquisition will enable us to venture into the 
cold chain logistics sector with ready capabilities and existing established clientele, network and 
expertise in the cold chain logistics sector without having to incur additional capital to put both 
businesses on-stream. Combining the existing capacity of GCT Group and MCCL, we will have a 
cold room storage capacity of approximately 37,771 pallet space. Upon successful completion of 
the Proposals, our Group expects to emerge as one of the largest cold chain logistics provider in 
Malaysia in the coming years.   
 
Our Board envisages that our Group will be well positioned to become a full-fledged logistics 
solutions provider through the integration of the expertise and capabilities of GCT Group and MCCL 
in the cold chain industry together with Yusen’s expertise and global network, particularly in the 
international freight forwarding by air or ocean, contract logistics and transportation. Moving 
forward, we believe that we can attract and secure more multinational corporations as our 
customers and enhance our industry competitiveness by leveraging on the added capabilities in the 
cold chain logistics through GCT Group and MCCL. 
 
After the completion of the Proposals, our future plan is to integrate the businesses of our Group 
with GCT Group and MCCL. The integration process will include amongst others, assimilating the 
staff force of GCT Group and MCCL with our Group’s organizational and working structure and 
retaining the key management of GCT Group and MCCL as their experience and know-how in the 
cold chain logistics sector will ensure stability and continuity in our future cold chain logistics 
business. Barring any delays on the completion of the Proposals, we expect that the integration 
process will be completed within a year and we do not foresee any material financial resources to 
be incurred arising from such integration. In addition, we believe that the successful implementation 
of the integration process will expedite the synergistic benefits to be derived from the Proposals. 
 
Premised on the above and the outlook of the logistics sector as set out in Section 6.2 of this 
Circular, our Board believes that the Proposals are in line with our Company’s intention to 
strengthen our current position as one of the leading logistics companies in Malaysia. 
 
(Source: Management of TASCO) 
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7. EFFECTS OF THE PROPOSALS 
 

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

 
7.2 Earnings and EPS 

 
The Proposals are expected to contribute positively to the future earnings of our Group for the 
ensuing financial years arising from, amongst others, the earnings contributions and also potential 
synergistic benefits from GCT Group and MCCL.  

 
For illustrative purposes only, based on the latest audited consolidated financial statements of our 
Group for the FYE 31 March 2017 and on the assumption that the Proposals had been effected on 
1 April 2016 (being the date at the beginning of FYE 31 March 2017), the proforma effect of the 
Proposals on the earnings and EPS of  our Group is as follows:- 

 
  

 
Audited as at 31 

March 2017 

Proforma I 
 

After the Proposed 
GCT Acquisition 

Proforma II 
After Proforma I and 

the Proposed 
Westport Acquisition 

 RM’000 RM’000 RM’000 
PAT attributable to shareholders 

 966,03 OCSAT fo (1)28,129 (2)17,769 
Number of TASCO Shares as at 

 000,002 000,002 000,002 )000‘( DPL eht
 88.8 60.41 33.51 )neS( SPE

 
Notes:- 
 
(1) After taking into consideration the following:- 
 

(i) PAT of approximately RM8.56 million based on the audited consolidated financial statements of GCT 
Group for the FYE 30 November 2016;  

 
(ii) The estimated interest cost of RM8.1 million, calculated based on the average borrowing rates of our 

Company of approximately 4.50% per annum on the borrowings to be secured by TASCO amounting 
to approximately RM180.0 million to fund the GCT Purchase Consideration; and 
 

(iii) The estimated expenses pursuant to the Proposed GCT Acquisition of RM3.0 million. 
 

(2) After taking into consideration the following:- 
 

(i) LAT of approximately RM0.06 million based on the audited financial statements of MCCL for the FYE 
31 December 2016;  
 

(ii) The estimated interest cost of RM6.3 million, calculated based on the average borrowing rates of our 
Company of approximately 4.50% per annum on the borrowings to be secured by TASCO amounting 
to approximately RM140.0 million to fund the Pulau Indah Purchase Consideration and MCCL 
Purchase Consideration; and 
 

(iii) The estimated expenses pursuant to the Proposed Westport Acquisition of RM4.0 million. 
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7.3 NA and gearing  
 
Based on the audited consolidated statement of financial position of our Group for the FYE 31 
March 2017, the pro forma effects of the Proposals, which are provided for illustrative purposes only 
assuming that the Proposals had been completed on that date, on the NA and gearing of our Group 
are set out below:- 
 

 
 

 Proforma I Proforma II Proforma III 

Audited as at 
31 March 2017 

 
 
 
 
 

Adjustments  

 
 

After Proforma I 
and the 

Proposed GCT 
Acquisition  

 
After Proforma II 

and the 
Proposed 
Westport 

Acquisition 
 (RM’000) (RM’000) (RM’000) (RM’000) 

     
Share capital 100,000 100,000 100,000 100,000 
Share premium 801 801 801 801 
Revaluation reserve 1,401 1,401 1,401 1,401 
Hedge reserve (847) (847) (847) (847) 
Exchange translation 
reserve (766) (766) (766) (766) 

Retained earnings 240,077 (1)235,077 (2)232,077 (5)228,077 
Shareholders’ funds/NA 340,666 335,666 332,666 328,666 

 950,1 950,1 950,1 950,1 tseretnI ytironiM
 527,923 527,333 527,633 427,143 ytiuqE latoT

     
Number of ordinary shares 
(‘000) 

200,000 200,000 200,000 200,000 

NA per share (RM) 1.70 1.68 1.66 1.64 
Cash or cash equivalents 
(RM’000) 81,699 (1)76,699 (2)(3)83,329 (5)(6)80,289 

704,84 704,84 tbed latoT  (4)280,797 (7)420,797 
Gearing (times) 0.14 0.14 0.84 1.28 
Net borrowings (33,292) (28,292) 197,468 340,508 
Net gearing (times)(8) (0.10) (0.08) 0.59 1.04 

 
Notes:- 
 
(1) After adjusting for single-tier final dividend of 2.5 sen, amounting to RM5,000,000 to be paid on 7 July 2017. 

 
(2) For illustration purposes, assuming the estimated expenses pursuant to the Proposed GCT Acquisition 

amounts to RM3.0 million. 
 

(3) After adjusting for total cash and cash equivalents in GCT amounting to RM9.63 million as at FYE 30 
November 2016. 

 
(4) After taking into account of the following:- 
 

(i) Total debt of GCT amounting to RM52.39 million as at FYE 30 November 2016; and 
 
(ii) Assuming borrowings amounting to RM180.0 million was secured by our Company to fund the 

Proposed GCT Acquisition. 
 

(5) For illustration purposes, assuming the estimated expenses pursuant to the Proposed Westport Acquisition 
amounts to RM4.0 million. 

 
(6) After adjusting for the total cash and cash equivalents in MCCL amounting to RM0.96 million as at FYE 31 

December 2016. 
 

(7) Assuming debt financing of approximately RM140.0 million to fund the balance payment of the Pulau Indah 
Purchase Consideration, MCCL Sale Shares consideration and settlement of Shareholder’s Loan. 
 

(8) Calculated based on the net borrowings divided by the shareholders’ fund/NA. 
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8. RISK FACTORS 
 
8.1 Non-completion risks of the Proposals 
 

It is pertinent to note that the Proposed Pulau Indah Acquisition and Proposed MCCL Acquisition 
are inter-conditional upon each other. As such, the non-completion of either one of the said 
corporate exercises will result in the non-completion of the other and will consequently result in the 
abortion of the Proposed Westport Acquisition. We take cognisance of the said risk and will 
endeavour to take all the necessary steps to ensure both the Proposed Pulau Indah Acquisition and 
Proposed MCCL Acquisition are duly completed. For the avoidance of doubt, the Proposed GCT 
Acquisition is not conditional upon the Proposed Westport Acquisition. 
 
Nevertheless, it is pertinent to note that the completion of the Proposals are subject to the terms 
and conditions set out in the GCT SPA, Pulau Indah SPA and MCCL SPA, some of which may be 
beyond our control as they are dependent on the approval/consent by the relevant authorities and 
our shareholders. There can be no assurance that such conditions will be obtained/fulfilled and/or 
waived (as the case may be) by the relevant cut-off dates as stipulated in the respective 
agreements. Hence, any delay in fulfilling these conditions may materially affect the Proposals from 
being completed within the stipulated timeframe set out in the respective agreements.  
 
Further, any delay in the completion of the Proposals will potentially delay or preclude us from 
deriving any revenue or benefits from the Proposals. To mitigate such risks, our Board will 
constantly monitor the fulfilment of these conditions as well as ensure that all the other relevant 
terms and conditions of the respective agreements, which are within our Group’s control, are 
obtained/fulfilled within the prescribed timeframe.  

 
8.2 Business risks 

 
In addition to the risk affecting ambient logistics business, the business of GCT Group and MCCL is 
subject to additional risks inherent in the temperature-controlled logistics business, inter-alia, 
electricity outage, cold chain equipment failure and mishandling by employees, which would result 
in contamination or total write-off of cargo/ inventory due to the perishable nature of the cargo/ 
inventory. 
 
Leveraging on the expertise of Yusen and our experience in the logistics industry, we will put in 
place backup storage plans and stringent quality control and monitoring procedures, whether 
manually or electronically, such as scheduled maintenance of the cold room equipment/ reefer 
containers, installation of backup refrigeration system, real-time temperature and location reporting, 
temperature logging, accurate labelling and packaging as well as employee training. We will also 
ensure that our insurance coverage is adequate by conducting regular review on our assets and 
insurance policies on a continuous basis. 

 
8.3 Regulations and government policy risks 
 

The Proposals are subject to a number of risks, including, without limitation, changes in regulations 
or government policies such as licenses issued by Land Public Transportation Commission 
Malaysia (SPAD), food safety regulations, and occupational safety and health requirements. 
Changes in these regulations and/or government policies may further increase GCT Group’s and 
MCCL’s operating cost and expenses, such as increase in electricity costs, repair expenses to 
modify the cold rooms and/or reefer trucks, increase in labour costs and increase in insurance 
premium.  
 
Nevertheless, we have adopted a proactive approach in keeping abreast with the changes in 
regulations and government policies and will continue to implement necessary strategies in order to 
minimise such risk.   
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8.4 Financing risk  
 

It is the intention of our Board to fund the balance of the GCT Purchase Consideration, Pulau Indah 
Purchase Consideration and MCCL Purchase Consideration via bank borrowings.  
 

  For illustration purpose, taking into consideration the fundings of the GCT Purchase Consideration, 
Pulau Indah Purchase Consideration and MCCL Purchase Consideration, our Group’s borrowings 
will increase from approximately RM47.1 million as at the LPD to RM420.8 million upon completion 
of the Proposals as set out in Section 7.3 of this Circular. Correspondingly, the gearing level of our 
Group will also increase from 0.14 times to 1.28 times. 

 
In view that the interest charged on bank borrowings is dependent on prevailing interest rates, 
future fluctuation of interest rates could have an effect on our Group’s cash flows and profitability. 
Nevertheless, our Board believes that with the additional cash flow generated from the GCT Group 
and MCCL’s operations, our Group would be able to manage its cash flow position and funding 
requirements prudently to address the above risks.  
 

 8.5 Impairment of goodwill 
 

Our Company will recognise goodwill from the Proposals, the amount of which will depend on the 
fair value of GCT and MCCL post completion of the Proposals. According to Financial Reporting 
Standards 136: Impairment of Assets, goodwill is required to be assessed for impairment annually if 
events or circumstances indicate that it is more likely than not that the recoverable amount of a 
cash generating unit (“CGU”) is less than its carrying amount. In the event the goodwill is not 
supported by the projected cashflows of the CGU, there could be an impairment to the carrying 
amounts of goodwill allocated to GCT and/or MCCL, which would result in an impairment expense 
in the financial statements of our Group. 
 

   After the completion of the Proposals, our Board shall continuously monitor the future cashflows of 
the GCT Group and MCCL to ensure that the goodwill is supported by its projected cashflows of the 
CGU. 

 
8.6 Investment risks 
 

Our Board is of the view that the Proposals are expected to contribute positively to our future 
financial performance. However, there is no assurance that the anticipated benefits of the 
Proposals will be realised or that the Proposals will generate similar rate of returns as our existing 
businesses.  

 
We anticipate that we can mitigate such investment risks by undertaking thorough post-merger 
integration on the operations of the new assets into our Group and to leverage on our strong 
management expertise and track record to properly manage the operations of the entities to be 
acquired, namely, GCT Group and  MCCL. 

 
 

9. APPROVALS REQUIRED 
 
The Proposals are conditional upon approvals being obtained from the following:- 
 
(a) the approval of our shareholders at the forthcoming EGM; 

 
(b) the approval from the relevant state authority for the Proposed Pulau Indah Acquisition;  

 
(c) the approval from the Economic Planning Unit for the Proposed Pulau Indah Acquisition; 

and 
 

(d) any other relevant authorities/parties, if required. 
 

The Proposed GCT Acquisition and the Proposed Westport Acquisition are not inter-conditional.  
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The Proposed Pulau Indah Acquisition and Proposed MCCL Acquisition are inter-conditional. 
 
Save for the above, the Proposals are not conditional or inter-conditional upon any other corporate 
exercises being or proposed to be undertaken by our Company. 
 
 

10. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED 
TO THEM 
 
None of the Directors, major shareholders of our Company and/or persons connected to them have 
any interest, whether direct or indirect, in the Proposals. 
 

 
11. CORPORATE EXERCISES ANNOUNCED BUT PENDING COMPLETION 

 
Save for the Proposals (which are the subject matters of this Circular), our Board confirms 
that there are no other outstanding corporate proposals announced by our Company but yet to 
be completed as at the LPD. 

 
 
12. DIRECTORS’ STATEMENT 

 
After taking into consideration all aspects of the Proposals (including but not limited to the 
basis of deriving the GCT Purchase Consideration, Pulau Indah Purchase Consideration and 
MCCL Purchase Consideration, the market value of properties as appraised by VPC, the 
rationale for the Proposals, the prospects of GCT Group, Subject Property 2 and MCCL and 
the financial effects of the Proposals), our Board is of the opinion that the Proposals are:- 

 
(i) in the best interest of our Company;  
 
(ii) fair, reasonable and on normal commercial terms; and 
 
(iii) not detrimental to the interest of the minority shareholders of our Company. 

 
Accordingly, our Board recommends you, as a shareholder of TASCO, to vote in favour of the 
resolutions pertaining to the Proposals to be tabled at our forthcoming EGM. 
 

 
13. ESTIMATED TIMEFRAME FOR COMPLETION  

 
Barring any unforeseen circumstances and subject to all requisite approvals being obtained, our 
Board expects the Proposals to be completed by the end of 2017. 
 
The tentative timetable for the implementation of the Proposals is set out below:- 
 

Month Event 
29 June 2017 • EGM 
Mid July 2017 • Fulfilment of all conditions precedent in relation to the GCT SPA 
 • Payment for the balance of the GCT Purchase Consideration 
 • Completion of the Proposed GCT Acquisition 
End November 2017 • Fulfilment of all conditions precedent in relation to the Pulau Indah SPA 

and MCCL SPA 
• Payment for the balance of the Pulau Indah Purchase Consideration 

and MCCL Purchase Consideration 
• Completion of the Proposed Westport Acquisition 
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14. EGM 
 
The EGM will be held at TASCO Berhad, Lot No.1A, Persiaran Jubli Perak, Jalan 22/1, 
Seksyen 22, 40300 Shah Alam, Selangor on Thursday, 29 June 2017 at 3.00 p.m., or at any 
adjournment thereof, for the purpose of considering and, if thought fit, passing with or without 
modification, the resolutions to give effect to the Proposals. 
 
If you are unable to attend 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 the registered office of our Company at 802, 8th Floor, Block C, 
Kelana Square, 17 Jalan SS7/26, 47301 Petaling Jaya, Selangor not less than 48 hours 
before the time and date stipulated for holding the EGM or at any adjournment thereof. The 
Form of Proxy should be completed strictly in accordance with the instruction contained 
therein. The lodging of the Form of Proxy shall not preclude you from attending and voting in 
person at the EGM should you subsequently wish to do so. 
 
 

15. FURTHER INFORMATION 
 

You are advised to refer to the appendices set out in this Circular for further information. 
 
 
Yours faithfully, 
For and on behalf of our Board 
TASCO BERHAD 
 
 
 
 
LIM JEW KIAT 
Managing Director 
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The salient terms of the GCT SPA are, amongst others, set out below:- 
 
1. NTA Undertaking 

 
(a) The GCT Vendors undertake to TASCO that the consolidated NTA of the GCT Group 

in the audited consolidated balance sheet of the GCT Group as at 31 March 2017 
(“Period Management Accounts”) shall increase by not less than RM2,500,000 
compared to the consolidated NTA of the GCT Group in the Audited FYE 30 
November 2016 of RM46.72 million.  

 
(b) The parties to the GCT SPA acknowledge that the computation of the consolidated NTA 

shall be prepared and reviewed by the independent auditors jointly appointed by the 
GCT Vendors and TASCO. The independent auditors shall then issue a letter 
addressed to the parties of GCT SPA confirming the consolidated NTA of the GCT 
Group as at 31 March 2017 (“Independent Auditors’ Confirmation”).  

 
(c) In the event the increase in consolidated NTA of the GCT Group in the Period 

Management Accounts (“Actual NTA”)  is an amount which is less than RM2,500,000 
and provided that the consolidated NTA of the GCT Group in the Period Management 
Accounts has not decreased compared to the consolidated NTA in the Audited FYE 30 
November 2016, the GCT Vendors shall within 5 business days of the date of receipt of 
the Independent Auditors’ Confirmation pay to GCT an amount equal to the difference 
between RM2,500,000 and the Actual NTA, subject to a maximum of RM2,500,000. 

 
(d) In the event the consolidated NTA of the GCT Group in the Period Management 

Accounts has decreased compared to the consolidated NTA of the GCT Group in the 
Audited FYE 30 November 2016 (“NTA Reduction”), the parties to GCT SPA shall 
enter into good faith negotiations to decide, within 10 business days or such longer 
period as the parties to GCT SPA may agree (“NTA Reduction Discussion Period”), 
on how to resolve the NTA Reduction by mutual agreement of both parties. In the event 
both parties are unable to agree on how to resolve the NTA Reduction, TASCO shall be 
entitled (but not obliged) to terminate the GCT SPA by giving written notice to the GCT 
Vendors within 5 business days from the expiry of the NTA Reduction Discussion Period. 

 
(e) In the event TASCO elects to terminate the GCT SPA pursuant to Section 1(d) above, 

the GCT Vendors shall refund the deposit free of interest, to TASCO and the GCT SPA 
shall automatically terminate in the manner as set out in the GCT SPA.  

 
(f) In the event the increase in consolidated NTA of the GCT Group in the Period 

Management Accounts is an amount which is more than RM2,500,000, the amount in 
excess of RM2,500,000 shall be utilised to set off against any claims against the GCT 
Vendors arising from breaches of the warranties as set out in the GCT SPA. 
 
 

2. Termination / Specific Performance 
 

(a) TASCO shall be entitled to issue a notice of termination to the GCT Vendors if, at any 
time prior to the completion date of GCT SPA:  

 
(i) the GCT Vendors commit any continuing or material breach of any of their 

obligations under the GCT SPA which either: 
 

(A) is incapable of remedy; or 
 
(B) if capable of remedy, is not remedied within 30 days of being given 

notice to do so; or 
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(ii) any of the vendors’ warranties given by the GCT Vendors when given or will or 
would on the date of the GCT SPA and/or on completion date of GCT SPA be 
untrue in any material and adverse respect. 

 
(b) The GCT Vendors shall be entitled to issue a notice of termination to TASCO if, at any 

time prior to the completion date of GCT SPA:  
 

(i) TASCO commits any continuing or material breach of any of its obligations 
under the SPA which either: 

 
 (A) is incapable of remedy; or 
 

(B)  if capable of remedy, is not remedied within 30 days of being given 
notice to do so; or 

 
(ii) any of the warranties given by TASCO was when given or will or would on the 

date of the GCT SPA and/or on completion date of GCT SPA be untrue in any 
material and adverse respect.  

 
For the avoidance of doubt, in the event the GCT SPA is terminated by the GCT 
Vendors in accordance with Section 2(b) of this Appendix, the GCT Vendors shall be 
entitled absolutely and shall retain the initial deposit free of interest, as agreed liquidated 
damages.  

 
(c) In the event any party refuses to proceed with the transaction contemplated under the GCT 

SPA before the completion date of GCT SPA (otherwise than by reason of termination in 
accordance with other provisions of the GCT SPA), the following shall apply:  

 
(i) Vendors’ refusal to complete: 

 
(A) In the event the GCT Vendors give written notice to TASCO of their 

refusal to proceed with the transaction contemplated under the GCT 
SPA before the payment by TASCO of the balance deposit, the GCT 
Vendors shall, within 5 business days from the date of their written 
notice, refund the initial deposit free of interest, to TASCO and pay to 
TASCO an amount equal to the initial deposit as agreed liquidated 
damages; or 

 
(B) In the event the GCT Vendors give written notice to TASCO of their 

refusal to proceed with the transaction contemplated under the GCT 
SPA after the payment by TASCO of the balance deposit but before 
all the conditions precedent of GCT SPA are fulfilled (other than the 
condition precedent as set out in Section 2.1.1(a)(i) of this Circular),, 
the GCT Vendors shall, within 5 Business Days from the date of their  
written notice, refund the deposit free of interest, to TASCO and pay 
TASCO an amount equal to 50% of the deposit as agreed liquidated 
damages; or  

 
(C) In the event the GCT Vendors give written notice to TASCO of their 

refusal to proceed with the transaction contemplated under the GCT 
SPA after the fulfilment of all the conditions precedent of GCT SPA 
but before completion, the GCT Vendors shall, within 5 business days 
from the date of their written notice, refund the deposit free of interest, 
to TASCO and pay to TASCO an amount equal to the deposit as 
agreed liquidated damages, 

 
and thereafter, the GCT SPA shall terminate in accordance to the GCT SPA.  
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(ii) Purchaser’s refusal to complete:  
 
(A) In the event TASCO gives written notice to the GCT Vendors of its 

refusal to proceed with the transaction contemplated under the GCT 
SPA before the payment by TASCO of the balance deposit, the GCT 
Vendors shall be entitled absolutely and shall retain the initial deposit 
free of interest, as agreed liquidated damages; or 

 
(B) In the event TASCO gives written notice to the GCT Vendors of its 

refusal to proceed with the transaction contemplated under the GCT 
SPA after the payment by TASCO of the balance deposit but before 
all the conditions precedent of GCT SPA are fulfilled (other than the 
condition precedent as set out in Section 2.1.1(a)(i) of this Circular), 
the GCT Vendors shall within 5 business days from the date of 
TASCO’s written notice, deduct from the deposit an amount equal to 
50% of the deposit and retain the same as agreed liquidated 
damages and refund the remainder of the deposit free of interest, to 
TASCO; or  
 

(C) In the event TASCO gives written notice to the GCT Vendors of its 
refusal to proceed with the transaction contemplated under the GCT 
SPA after the fulfilment of all the conditions precedent of GCT SPA 
but before completion, the GCT Vendors shall be entitled to retain the 
deposit free of interest, as agreed liquidated damages,  

 
and thereafter, the GCT SPA shall terminate in accordance to the GCT SPA.  

 
(d)     Subject to the provisions of the GCT SPA, the parties shall be at liberty to take such 

action in law as may be necessary to compel the defaulting party by way of specific 
performance to complete the transaction contemplated under the GCT SPA or to 
claim damages for the breach of the defaulting party. 

 
 
3. Warranties 
 

(a) The GCT Vendors warrant to TASCO that each of the vendors’ warranties contained 
in Schedule 2 of the GCT SPA are and will be true and correct on the date of the GCT 
SPA and shall continue to be true and correct on completion date of GCT SPA. 
 

(b) TASCO acknowledges and agrees that the GCT Vendors give no warranty, 
representation or undertaking in relation to: 
 
(i) any of the forecasts, estimates, projections, statements of intent or 

statements of opinion provided to TASCO or any of its advisers or agents 
save for Section 2.1.2(a) of this Circular and Section 1 of Appendix 1 to this 
Circular; and 
 

(ii) the ability of GCT to continue to enjoy any tax benefits and exemptions after 
completion pursuant to the Pioneer Status awarded to GCT by the Malaysian 
Investment Development Authority. 
 

(c) Each of the warranties given by TASCO as set out in the GCT SPA is separate and 
shall be construed independently of the others and shall not be limited by reference to 
any of the others or by any of the provisions contained in the GCT SPA. TASCO shall 
write to notify GCT Vendors as soon as reasonably practicable in the event TASCO 
becomes aware of any event which may result in any of such warranties being 
unfulfilled, untrue, misleading or incorrect in any material respect. 
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(d) Each of the warranties given by the GCT Vendors as set out in the GCT SPA is 
separate and shall be construed independently of the others and shall not be limited 
by reference to any of the others or by any of the provisions contained in the GCT 
SPA. The GCT Vendors shall write to notify TASCO as soon as reasonably 
practicable in the event the GCT Vendors becomes aware of any event which may 
result in any of such warranties being unfulfilled, untrue, misleading or incorrect in any 
material respect. 

 
 
 
 
 
 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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The salient terms of the Pulau Indah SPA are, amongst others, set out below:- 
 
1. No Termination during the Conditional Period 

 
The parties hereby undertake with each other that neither party shall without the consent of 
the party, at any time during the conditional period terminate the Pulau Indah SPA save and 
except as provided under the Pulau Indah SPA. 

 
2. Default by the Vendor  

 
In the event SILS fails to complete the sale of the Subject Property 2 in any way or in the event 
of any breach by SILS of any of the material terms of the Pulau Indah SPA, TASCO shall be 
entitled to:- 
 
(a) seek the remedy of specific performance of the Pulau Indah SPA against SILS to 

compel SILS to complete the sale of Subject Property 2 to TASCO in accordance with 
the provisions of the Pulau Indah SPA;  

 
(b) alternatively, at TASCO's option, terminate the Pulau Indah SPA by written notice to 

SILS in which event SILS shall, within seven (7) days from its receipt of the notice, 
refund to TASCO all sums paid by and on behalf of TASCO towards the purchase 
price under the  Pulau Indah SPA and further pay to TASCO a sum equivalent to 10% 
of the purchase price as agreed liquidated damages free of interest, failing which 
SILS shall pay TASCO interest at the rate of 8% per annum on daily basis on all of the 
aforesaid unpaid monies or such part thereof outstanding from the expiry of the 
aforementioned period to the receipt of the aforementioned sum by TASCO. 
 
 

3. Default by the Purchaser  
 

In the event TASCO fails to pay the balance purchase price in accordance with the provisions 
of the  Pulau Indah SPA or in the event of any breach by TASCO of any of the terms of the  
Pulau Indah SPA, SILS shall be entitled to the remedy of specific performance against 
TASCO to compel TASCO to complete the purchase of the Subject Property 2 from SILS in 
accordance with the provisions of the  Pulau Indah SPA.  

 
 

4. Vacant Possession 
 

(a)  The legal possession for PT 128574 (subject to the existing Tenancy Agreement) shall be 
deemed delivered by SILS to TASCO on the day failing upon expiry of 7 days from the 
date of full payment of the balance purchase price to SILS’ solicitors as stakeholder 
together with any late payment interest (if any) (“VP Date”) and TASCO shall be entitled to 
collect the monthly rental from the MCCL, being the tenant commencing from the VP Date; 
and  

 
(b)  the vacant possession of PT 128571, PT 128572, PT 128573, PT 128575 and PT 128576 

on "as is where is" basis together with the furniture, fixtures, fittings and building(s) erected 
thereon (fair wear and tear excepted) shall be delivered to TASCO on the VP Date, failing 
which SILS shall pay late delivery interest at the rate of 8.0% per annum on the purchase 
price calculated on a daily basis from the VP Date until the date of actual delivery of vacant 
possession of Subject Property 2 together with the furniture, fixtures, fittings and building(s) 
erected thereon (fair wear and tear excepted) to TASCO. 
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5. Representations and Warranties 
 

(a) SILS hereby represents and warrants to TASCO the warranties as set out in the  
Pulau Indah SPA. 

 
(b) TASCO hereby represents and warrants to SILS that:- 
 

(i) TASCO has full power and capacity to sell, execute, deliver and perform the 
terms of the  Pulau Indah SPA; and 

 
(ii) TASCO has not been wound up nor subject to any winding up petition. 

 
(c) If any such representation and warranties be found to have been untrue, incorrect or 

inaccurate in any material respect and was made by any party knowingly and/or 
willingly, the other party shall have the right to terminate the  Pulau Indah SPA in the 
manner as set out in the  Pulau Indah SPA. 

 
 
 
 
 
 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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The salient terms of the MCCL SPA are, amongst others, set out below:- 
 
1. Completion and post completion obligation 
  
1.1 Completion 
 

(a) Completion shall take place at TASCO’s office on any date falling within the completion 
period or any extended completion period, subject to the fulfilment (or waiver) of the 
conditions precedent of MCCL SPA. 

 
(b) In the event TASCO fail to pay the balance MCCL Sale Shares consideration or fully settle 

the Shareholder’s Loan within the completion period, TASCO shall be granted an extended 
period to pay the balance MCCL Sale Shares consideration and the Shareholder’s Loan, 
together with accrued interest calculated in the manner as set out in the MCCL SPA. 

 
(c) SILS’ solicitors shall deliver and release all documents as set out in the MCCL SPA to 

TASCO on the completion date of MCCL SPA. 
 

1.2 Post completion obligation 
 

(a) Notwithstanding the completion, SILS undertakes with TASCO that it shall not during a 
period of 1 year commencing on completion, directly, indirectly employ, solicit or encourage 
any person who is for the past 12 months from the date of the MCCL SPA been a senior 
management of MCCL to leave his or her current employment or consultancy. 

 
(b) Notwithstanding the completion, TASCO undertakes with SILS that it shall procure MCCL 

to continue to employ all of its employees, in employment (permanent or on contract) as at 
the date of the MCCL SPA, on terms and conditions that are no less favourable than the 
existing terms and conditions, including but not limited to employment benefits and with no 
loss of seniority in respect of such employee’s respective tenures with MCCL for a period 
until 24 October 2017. 

 
 
2. Termination / Specific Performance 

 
(a) The parties agree that in the event any party materially breaches any of such party’s 

obligations under the MCCL SPA, the non-defaulting party shall serve a written notice to 
the defaulting party specifying the breach and requiring the defaulting party to remedy such 
breach within 30 days from the date of such notice or such other period as may be 
mutually agreed between the parties in writing.  

 
(b) TASCO shall be entitled to issue a notice of termination to SILS if, at any time prior to the 

completion date of MCCL SPA:  
 

(i) SILS and/or MCCL commits any continuing or material breach of any of its 
obligations under the MCCL SPA which either: 

 
(A) is incapable of remedy; or 
 
(B) if capable of remedy, is not remedied within 30 days of being given notice 

to do so; or 
 

(ii) any of the warranties and/or disclosures given by SILS and/or MCCL is found at 
any time to be materially untrue. 

 
(c) Notwithstanding the provisions of the MCCL SPA, TASCO shall be at liberty to compel 

SILS by way of specific performance to complete the transaction contemplated in the 
MCCL SPA or to claim damages for the breach of SILS.  
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(d) In the event TASCO fails to pay the balance MCCL Sale Shares consideration or the 
Shareholder's Loan or in the event of any breach by TASCO of any of the terms of the 
MCCL SPA, SILS shall be entitled to compel TASCO by way of specific performance to 
complete the transaction contemplated in the MCCL SPA. 

 
(e) The parties agree that in the event the MCCL SPA is terminated:  
 

(i) TASCO’s solicitors shall refund the 3% RPGT Retention Sum to TASCO in the 
manner as set out in the MCCL SPA;  

 
(ii) SILS shall refund the sum of RM694,757, being 7% of the MCCL Sale Shares 

consideration to TASCO free of interest within 14 days from such termination; and 
 
(iii) all documents deposited by the party with the other party and/or the other party's 

solicitors shall be returned and/or cause to be returned to the party with its interest 
therein remains intact. 

 
 
3. Limitation on Warranties 

 
(a) TASCO shall not be entitled to make a claim in respect of any breach of any of the 

warranties if the fact, matter, event or circumstance giving rise to such breach was 
disclosed in the audited accounts of MCCL as at 31 December 2015 or management 
accounts of MCCL as at 30 November 2016; 

 
(b) TASCO shall not be entitled to make a claim in respect of any breach of any of the 

warranties if the fact, matter, event or circumstance giving rise to such breach was made 
aware during the course or in relation to the due diligence exercise conducted in respect of 
MCCL by or on behalf of TASCO; 

 
c) TASCO shall not be entitled to make a claim in respect of any breach of any of the 

warranties in relation to any fact, where that fact has been disclosed in writing or in any 
written document which has been provided by SILS to TASCO prior to the date of the 
MCCL SPA; 

 
(d) TASCO shall not be entitled to make a claim in respect of any document which has been 

filed by or on behalf of the MCCL with any governmental or quasi-governmental authority 
such that the said document is available for inspection by the public; 

 
(e) no claim may be made in respect of any one matter arising under the warranties by 

TASCO on more than one account or for any loss arising from breaches of warranties in 
the MCCL SPA to the extent that any such loss is or will be recovered or recoverable under 
a policy of insurance in force at the date of such loss; 

 
(f) no claim shall be made against SILS in respect of any of the warranties, covenants or 

undertakings arising out of or in connection with the MCCL SPA except where such 
warranties, covenants or undertakings are expressly contained or incorporated in the 
MCCL SPA; 

 
(g) SILS shall be under no liability whatsoever under the warranties in respect of any and all 

matters resulting from a change in accounting or taxation policy or practice of MCCL, 
including the method of submission of taxation returns, introduced since or having effect 
after the completion date of MCCL SPA;  

 
(h) SILS shall not be liable under the warranties to the extent that any breach thereof or liability 

thereunder occurs as a result of change of law or administrative practice which takes effect 
retrospectively or occurs as a result of any increase in the rates of taxation in force at the 
date of the MCCL SPA; 
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(i) SILS shall not be liable in respect of any claim by TASCO based upon a liability which is 
contingent only, unless and until such contingent liability becomes an actual liability and is 
adjudged to be due and payable; 

 
(j) SILS shall not be liable to the extent as sellers of the MCCL Sale Shares in respect of any 

matter, act or circumstance that arises from an act or event occurring after completion; 
 
(k) SILS shall have no liability for any claim for breach of warranties unless TASCO has given 

SILS written notice of such claim on or before: 
 

(i) 23 October 2017; or  
 
(ii) the expiry date of the period (or any agreed extended period thereof) of which 

Swift Haulage Sdn Bhd (Company No. 533234-V) (hereinafter called “SHSB”) is 
entitled to make a claim for breach of similar warranties against MISC Berhad 
(Company No. 8178-H) (hereinafter called “MISCB”) under the Agreement for 
Sale and Purchase of Shares dated 9 May 2016 entered into between MISCB and 
SHSB. 

 
whichever is later. 
  

(l) the maximum aggregate amount which TASCO may recover from SILS in respect of all 
claims against SILS for any breach of any of the warranties, including (without limitation) in 
respect of all contingent liabilities, taxes, duties, fines, penalties, and dues to Malaysian and 
non-Malaysian regulatory authorities in relation to any cause of action arising prior to the 
completion is RM500,000 only (any claim in excess of which TASCO waives). 
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1. HISTORY AND BUSINESS 
 
GCT was incorporated in Malaysia on 25 June 1998 and having its registered address at No. 3, 
Jalan Sungai Kayu Ara 32/40, Seksyen 32, Taman Berjaya Park, 40460 Shah Alam, Selangor. 
 
GCT is principally involved in the business of transportation, cold room storage facilities, 
repackaging and value added facilities. GCT Group currently owns 189 reefer trucks and 
operates in its warehousing facilities, comprising of 4 cold storage warehouse buildings located 
in Shah Alam, with a total storage capacity of approximately 27,128 pallets. GCT Group has 
developed into a full-fledged chilled and frozen food transporter and is one of the largest cold 
chain logistics players in Malaysia in terms of storage capacity size. 
 
At present, GCT’s clientele includes companies from fast-moving consumer goods, food and 
pharmaceutical industry. The range of products under GCT’s storage include amongst others, 
frozen foods, dairy and confectionary products and pharmaceutical items. 
 

 
2. SHARE CAPITAL 

 
As at the LPD, the issued share capital of GCT is RM2,000,000 comprising 2,000,000 GCT Shares 
(excluding any credit in share premium and capital reserve). 

 
 

3. SHAREHOLDERS  
 
As at the LPD, the shareholders of GCT are as follows:- 
 

Shareholders of GCT Nationality Direct shareholdings Indirect shareholdings 
No. of shares % No. of shares % 

 
Chang Kok Fai 

 
Malaysian 

 
999,998 

 
*50.0 

 
(1)2 

 
# 

Chan Sun Cheong Malaysian 999,998 *50.0 (2)2 # 
      
Minority Shareholders: 
 

     

Chang Lai Wah Malaysian 1 # - - 
Chang Lai Mun Malaysian 1 # - - 
Chan Teng Fung Malaysian 1 # - - 
Lum Yuet Quey Malaysian 1 # - - 
      

 
Notes:- 
 

* Rounded up. 
# Negligible. 
(1) Deemed interested by virtue of the direct interest held by his spouse and sister in GCT. 
(2) Deemed interested by virtue of the direct interest held by his spouse and child in GCT. 
 
 

4. DIRECTORS AND DIRECTOR’S SHAREHOLDINGS 
 
As at the LPD, the details of the directors of GCT and their respective shareholdings in GCT 
are as follows:- 
 
 

Directors Nationality 
Direct shareholdings Indirect shareholdings 

No. of shares % No. of shares % 
Chang Kok Fai  Malaysian 999,998 *50.0 (1)2 # 
Chan Sun Cheong Malaysian 999,998 *50.0 (2)2 # 
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Notes:- 
 
* Rounded up. 
(1) Deemed interested by virtue of the direct interest held by his spouse and sister in GCT. 
(2) Deemed interested by virtue of the direct interest held by his spouse and child in GCT. 
# Negligible. 
 
 

5. SUBSIDIARIES AND ASSOCIATE COMPANIES 
 

As at the LPD, GCT has 1 subsidiary company, details of which are set out below:- 
 

Company 
Date / Place of 
incorporation 

Issued share 
capital 

Equity 
interest Principal activities 

GC Logistics Sdn 
Bhd  
(Company No. 
553099-H) 

12 July 2001 / 
Malaysia 

RM250,000 
comprising 

250,000 ordinary 
shares 

100% Rendering of 
transportation, cold room 
storage facilities, 
repackaging and value 
added facilities 

 
As at the LPD, GCT does not have any associate companies. 
 
 

6. MATERIAL CONTRACTS  
 

As at the LPD, GCT has not entered into any material contracts (not being contracts entered 
into in the ordinary course of business) within the 2 years immediately preceding the LPD. 
 
 

7. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 
 
As at the LPD, the directors of GCT are not aware of any material commitments incurred or 
known to be incurred, which upon becoming enforceable may have a material impact on the 
financial results/position of GCT Group. 
 
As at the LPD, the directors of GCT are not aware of any contingent liabilities incurred or 
known to be incurred, which upon becoming enforceable may have a material impact on the 
financial results/position of GCT Group. 
 
 

8. MATERIAL LITIGATION, CLAIMS AND ARBITRATION 
 
As at the LPD, GCT Group is not engaged in any material litigation, claims or arbitration, 
either as a plaintiff or defendant, and the directors of GCT are not aware of and do not have 
any knowledge of any proceedings pending or threatened against GCT Group, or of any facts 
likely to give rise to any proceedings, which might materially or adversely affect the financial 
position or business of GCT Group. 
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9. FINANCIAL INFORMATION OF GCT GROUP 
 

The summary of the financial information of GCT Group for the past three (3) financial years up to 
the FYE 30 November 2016:-  

 
 <-------------------------------- Audited----------------------------> 

 FYE 30 November 

  2014 2015 2016 

 (RM) (RM) (RM) 
    Revenue  57,400,928       67,024,254  77,151,828 

PBT          6,068,956  9,569,983 10,946,709 
PAT 4,520,565 6,835,829 8,555,650 

          000,000,2 000,000,2  latipac erahs deussI 2,000,000  
Gross EPS (RM) 6.22 9.13 9.71 
Net EPS (sen) 2.26 3.42 4.28 

,64 419,374,14 580,836,63 AN / ytiuqe ’sredloherahS 716,064 
NA per share (RM) 18.32 20.74 23.36 
Current ratio (times) 1.01 1.08 1.12 
Total interest-bearing borrowings        57,693,690  54,740,145 52,391,418 
Gearing (times) 1.57 1.32 1.12 

 
GCT Group has not adopted any accounting policies which are peculiar to its operation and 
have any significant effect on the financial performance or position of GCT Group for the past 3 
years up to FYE 30 November 2016. There were no audit qualifications reported and 
exceptional or extraordinary item recorded for the audited financial years under review.  
 
 (Source: Audited consolidated financial statements of GCT Group) 
 
Commentaries on past financial performance:- 
 
FYE 30 November 2014 as compared to FYE 30 November 2013 
 
GCT Group recorded a decrease in revenue of RM3.26 million, or approximately 5.4% to 
RM57.40 million for the FYE 30 November 2014 as compared to RM60.66 million for the FYE 30 
November 2013. The decrease in revenue was mainly due to discontinuation of business with 
one customer for transportation business. Similarly, GCT Group recorded a PBT of RM6.07 
million for the FYE 30 November 2014 as compared to PBT of RM6.58 million for the FYE 30 
November 2013, representing a decrease of approximately 7.8% or RM0.51 million. The 
decrease in PBT was mainly attributable to higher pre-operating expenses incurred for a new 
warehouse at No.1, Jalan Sungai Kayu Ara 32/37, Berjaya Industrial Park (“Phase 4”). 
 
FYE 30 November 2015 as compared to FYE 30 November 2014 
 
GCT Group recorded an increase in revenue of RM9.62 million, or approximately 16.8% to 
RM67.02 million for the FYE 30 November 2015 as compared to RM57.40 million for the FYE 30 
November 2014. The increase in revenue was mainly due to the operation of an additional new 
warehouse (Phase 4) completed during the year. GCT Group recorded a PBT of RM9.57 million 
for the FYE 30 November 2015 as compared to PBT of RM6.07 million for the FYE 30 
November 2014, representing an increase of approximately 57.7% or RM3.50 million. The 
improvement in PBT was mainly attributed to higher contribution derived from the additional 
pallet space in the new warehouse (Phase 4) which has resulted in better absorption of overall 
fixed overhead costs. 
 
 



47

APPENDIX IV 
 

BACKGROUND INFORMATION ON GCT (Cont’d) 
 

47 

FYE 30 November 2016 as compared to FYE 30 November 2015 
 
GCT Group recorded an increase in revenue of RM10.13 million, or approximately 15.1% to 
RM77.15 million for the FYE 30 November 2016 as compared to RM67.02 million for the FYE 30 
November 2015. The revenue from the transportation business improved as GCT Group 
secured more business from its customers and had a favourable pricing revision with certain 
customers during the financial year. Similarly, GCT Group recorded a PBT of RM10.95 million for 
the FYE 30 November 2016 as compared to PBT of RM9.57 million for the FYE 30 November 
2015, representing an increase of approximately 14.4% or RM1.38 million. The increase in PBT 
was mainly attributable to higher contribution from the higher revenue. 
 
(Source: Management of GCT) 
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1. HISTORY AND BUSINESS 
 
MCCL was incorporated in Malaysia on 7 June 2006 under the name MILS-Seafrigo Sdn Bhd. It 
changed its name from MILS-Seafrigo Sdn Bhd to its current name on 24 July 2013. The 
principal place of business is located at Lot 36, Jalan Perigi Nenas 7/2, Taman Perindustrian 
Pulau Indah, 42920 Pelabuhan Klang, Selangor and having its registered address at Unit 206, 
2nd Floor, Wisma Methodist, Lorong Hang Jebat, 50150 Kuala Lumpur.  
 
MCCL commenced its business operation on 1 July 2011 and is principally involved in the 
business of cold and chill storage services, cold chain logistics solutions and related services to 
customers. MCCL currently owns 3 reefer containers and operates in 1 warehouse building 
located on PT 128574 with a capacity of 10,643 pallet space in the multiple temperature-
controlled storage facility. 
 
At present, MCCL’s clientele includes companies from the fast-moving consumer goods and fast 
food industry. The range of products under MCCL’s storage include amongst others, frozen 
foods, fruits and dairy products. 
 

 
2. SHARE CAPITAL 

 
As at the LPD, the issued share capital of MCCL are as follows:- 
 

Share capital of MCCL No. of shares (2)RM 

Ordinary shares  3,000,000 3,000,000 
RCPS(1) 2,800,000 280,000 

 
 Notes:- 
 
 (1) The salient terms of the RCPS are as follows:- 
   

Dividend : Non-cumulative at net 5% per annum. The dividend payment will be at the option of 
the issuer 

Redemption : Redeemable at the option of the issuer at the nominal value of RM0.10 and premium 
of RM9.90 each at any time 

Redemption 
Notice 

: One (1) month notice in writing shall be given by MCCL of its intention to redeem the 
RCPS and fixing the time and place for the redemption and surrender the RCPS to 
be redeemed 

Conversion : One (1) month notice in writing shall be given to MCCL to convert the RCPS into 
ordinary shares   

   
  Subject to the passing of the relevant ordinary resolution of MCCL and without prejudice to any special 

rights previously conferred on the existing MCCL’s shareholder(s) and RCPS holder(s), the rights of the 
RCPS holder(s) with respect to repayment of capital, participation in surplus assets and profits, voting and 
priority of payment of capital and dividend will be determined by the board of MCCL. 

 
 For information purposes, the conversion rate and period of the RCPS will also be determined by the board of 
MCCL and the tenure of the RCPS is perpetual. 

 
(2)  Excluding any credit in share premium and capital reserve. 
 
 

3. SHAREHOLDERS  
 
As at the LPD, SILS is the sole shareholder of MCCL, holding all 3,000,000 MCCL Shares and 
2,800,000 RCPS in MCCL. 
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4. DIRECTORS AND DIRECTOR’S SHAREHOLDINGS 
 
As at the LPD, the details of the directors of MCCL and their respective shareholdings in 
MCCL are as follows:- 
 
 

Name Nationality 

Direct Indirect 
No. of MCCL 

Shares (%) 
No. of MCCL 

Shares (%) 

Loo Yong Hui Malaysian - - (1)420,000 14 
Kee Chung Ching Malaysian - - - - 

  
 Note:- 
 
 (1) Deemed interested by virtue of his substantial shareholdings in SILS pursuant to Section 8 of the Act. 
 
 
5. SUBSIDIARIES AND ASSOCIATE COMPANIES 

 
As at the LPD, MCCL does not have any subsidiaries or associate companies. 
 
 

6. MATERIAL CONTRACTS  
 

As at the LPD, MCCL has not entered into any material contracts (not being contracts entered 
into in the ordinary course of business) within the 2 years immediately preceding the LPD. 
 
 

7. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 
 
As at the LPD, the directors of MCCL are not aware of any material commitments incurred or 
known to be incurred, which upon becoming enforceable may have a material impact on the 
financial results/position of MCCL. 
 
As at the LPD, the directors of MCCL are not aware of any contingent liabilities incurred or 
known to be incurred, which upon becoming enforceable may have a material impact on the 
financial results/position of MCCL. 
 
 

8. MATERIAL LITIGATION, CLAIMS AND ARBITRATION 
 
As at the LPD, MCCL is not engaged in any material litigation, claims or arbitration, either as a 
plaintiff or defendant, and the directors MCCL are not aware of and do not have any 
knowledge of any proceedings pending or threatened against MCCL, or of any facts likely to 
give rise to any proceedings, which might materially or adversely affect the financial position or 
business of MCCL. 
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9. FINANCIAL INFORMATION OF MCCL 
 

The summary of the financial information of MCCL for the past 3 financial years up to the FYE 31 
December 2016 is as follows:-  

 
  <----------------------- Audited-------------------------> 
  

FYE 31 December 

  2014 2015 2016 
  (RM) (RM) (RM) 
Revenue  12,566,374 12,640,271 9,170,366 
PBT/(LBT) 1,111,781 1,585,313 (36,074) 
PAT/(LAT) 1,111,781 1,603,312 (59,826) 

 000,082,3 000,082,3 000,082,3 latipac erahs deussI
Gross EPS (RM) 1.12 1.39 0.70 
Net EPS (RM) 0.37 0.53 (0.02) 

2,51 739,143,51 626,837,31 AN/ ytiuqe ’sredloherahS 82,111 
NA per share (RM) 4.58 5.11 5.09 
Current ratio (times) 1.36 0.98 0.69 

Total interest-bearing borrowings 23,999,907 23,999,907 19,999,907 

Gearing (times) 1.75 1.56 1.31 
 
MCCL has not adopted any accounting policies which are peculiar to its operation and have 
any significant effect on the financial performance or position of MCCL for the past 3 years up 
to FYE 31 December 2016. There were no audit qualifications reported and exceptional or 
extraordinary item recorded for the audited financial years under review. 
 
(Source: Audited financial statements of MCCL) 
 
Commentaries on past financial performance:- 
 
FYE 31 December 2014 as compared to FYE 31 December 2013 
 
MCCL recorded an increase in revenue of RM4.08 million, or approximately 48.1% to RM12.57 
million for the FYE 31 December 2014 as compared to RM8.48 million for the FYE 31 December 
2013. The increase in revenue was mainly due to revision in storage price in conjunction with 
increase in electricity tariff and additional storage volume from their primary clients as well as 
higher activity in forwarding and haulage. Similarly, MCCL recorded a PBT of RM1.11 million for 
the FYE 31 December 2014 as compared to LBT of RM3.1 million for the FYE 31 December 
2013, representing an increase of approximately 135.8% or RM4.22 million. The increase in PBT 
was mainly attributable to higher revenue and lower interest expense after conversion of inter-
company loan (with outstanding principal of RM28 million) into RCPS which took effect in 
January 2014. 
 
FYE 31 December 2015 as compared to FYE 31 December 2014 
 
MCCL recorded an increase in revenue of RM0.07 million, or approximately 0.6% to RM12.64 
million for the FYE 31 December 2015 as compared to RM12.57 million for the FYE 31 
December 2014. The increase in revenue was mainly due to additional storage volume from 
their primary clients and higher activity in forwarding and haulage. MCCL recorded a PBT of 
RM1.59 million for the FYE 31 December 2015 as compared to PBT of RM1.11 million for the 
FYE 31 December 2014, representing an increase of approximately 42.6% or RM0.47 million. 
The improvement in PBT was mainly due to lower operating cost by RM0.74 million but is offset 
by increase in forex losses. 
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FYE 31 December 2016 as compared to FYE 31 December 2015 
 
MCCL recorded a revenue of RM9.17 million for the FYE 31 December 2016, as compared to 
the revenue of RM12.64 million recorded for the FYE 31 December 2015, representing a 
decrease in revenue by RM3.47 million or approximately 27.5%. This is mainly due to effects of 
lower inventory level from their primary clients in the first half of 2016. The shrinking stock level 
was to counter measure against the fluctuation of exchange rate against the United States 
Dollar. Similarly, MCCL recorded a PBT of RM0.04 million for the FYE 31 December 2016, 
translating into a decrease of approximately 102.3% as compared to PBT of RM1.59 million for 
the FYE 31 December 2015, mainly as a result of lower revenue from storage and forwarding 
activities. The decrease in PBT was also attributable to the insufficient revenue generated to 
offset the overall fixed overhead costs. 

 
 (Source: Management of MCCL) 
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1. DIRECTORS’ RESPONSIBILITY STATEMENT 
 

This Circular has been seen and approved by our Board, and our Directors individually and 
collectively accept full responsibility for the accuracy of the information contained in this 
Circular and confirm that, after making all reasonable enquiries and to the best of their 
knowledge and belief, there are no false or misleading statements contained in this Circular or 
other facts, the omission of which would make any statements or information herein false or 
misleading. 
 
All information relating to GCT Group (including Subject Property 1), GCT Vendors, SILS, 
Subject Property 2 and MCCL have been obtained from publicly available documents (where 
available) and other information/documents provided by the directors/management of the 
respective parties. Therefore, the sole responsibility of our Board is restricted to ensure that 
such information is accurately reproduced in this Circular. 
 
 

2. CONSENTS 
 

RHB Investment Bank, being the Principal Adviser for the Proposals, has given and has not 
subsequently withdrawn its written consent to the inclusion in this Circular of its name and all 
references thereto in the form and context in which they appear in this Circular. 
 
Messrs Jeff Leong, Poon & Wong, being the due diligence solicitors for the Proposed GCT 
Acquisition and Proposed MCCL Acquisition, 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. 
 
VPC, being the Independent Valuer for the Proposals, has given and has not subsequently 
withdrawn its written consent to the inclusion in this Circular of its name and its consolidated 
valuation certificate and all references thereto in the form and context in which they appear in 
this Circular. 
 
 

3. DECLARATIONS OF CONFLICT OF INTEREST  
 

RHB Investment Bank has given its written confirmation that there is no situation of conflict of 
interest that exists or is likely to exist in relation to its role as the Principal Adviser to our 
Company for the Proposals. 
 
Messrs Jeff Leong, Poon & Wong has given its written confirmation that there is no situation of 
conflict of interest that exists or is likely to exist in relation to its role as the due diligence 
solicitors to our Company for the Proposed GCT Acquisition and Proposed MCCL Acquisition. 

 
VPC has given its written confirmation that there is no situation of conflict of interest that exists 
or is likely to exist in relation to its role as the Independent Valuer to our Company for the 
Proposals. 

 
 

4. MATERIAL LITIGATION  
 
As at the LPD, neither our Company nor our subsidiary companies are engaged in any other 
material litigation, claims and arbitration, either as plaintiff or defendant, and our Board do not 
have any knowledge nor aware of any proceedings pending or threatened against our 
Company and/or our subsidiary companies or of any facts likely to give rise to any 
proceedings which may materially or adversely affect the financial position or business or 
possession of our Group. 
 
As at the LPD, our Board is not aware of any material litigation, claims, arbitration or 
proceedings involving the Subject Property 2. 
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5. MATERIAL COMMITMENTS  
 
Save as disclosed below, as at the LPD, our Board is not aware of any material commitments 
incurred or known to be incurred by our Group which, upon becoming enforceable, may have 
a material impact on the financial results or position of our Group:- 

 
 As at the LPD 

(RM'000) 
  

Authorised and contracted for  
-  Acquisition of property, plant and equipment 1,814 
-  Acquisition of new subsidiary companies 298,385 
  
Total 300,199 

  
 
 

6. CONTINGENT LIABILITIES  
 
As at the LPD, our Board is not aware of any other contingent liabilities incurred or known to 
be incurred by our Group which, upon becoming enforceable, may have a material impact on 
the financial results or position of our Group.  
 
 

7. MATERIAL CONTRACTS 
 
Save as disclosed below, neither our Company nor our subsidiaries have entered into any 
material contracts (not being contracts entered into in the ordinary course of business) within 2 
years preceding the LPD: 
 
(i) the GCT SPA, the Pulau Indah SPA and the MCCL SPA (which are the subject 

matters of this Circular); and 
 

(ii) On 30 October 2015, our Company has entered into a Sale and Purchase Agreement 
with Crimson Horse Sdn Bhd for the disposal of the property held under H.S.(D) 
79351, PT 4980, Mukim Damansara and District of Petaling, Selangor together with a 
factory erected thereon for a cash consideration of RM10,940,000. This agreement 
was completed on 15 March 2016. 
 

 
8. DOCUMENTS AVAILABLE FOR INSPECTION 

 
Copies of the following documents are available for inspection at the registered office of our 
Company at 802, 8th Floor, Block C, Kelana Square, 17 Jalan SS7/26, 47301 Petaling Jaya, 
Selangor, during normal business hours between Mondays and Fridays (except public 
holidays) from the date of this Circular up to and including the date of the forthcoming EGM:- 
 
(i) the Constitution of our Company, GCT and MCCL; 

 
(ii) the letters of consent and declarations of conflict of interest referred to in Section 2 

and Section 3 of this Appendix X; 
 

(iii) the material contracts referred to in Section 7 of this Appendix X; 
 

(iv) the GCT Valuation Report and Westport Valuation Reports by VPC together with the 
consolidated valuation certificate; 

 
(v) the audited consolidated financial statements of our Company for the past 2 financial 

years up to and including the FYE 31 March 2017;  
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(vi) the audited consolidated financial statements of GCT for the past 2 financial years up 
to and including the FYE 30 November 2016; and 
 

(vii) the audited consolidated financial statements of MCCL for the past 2 financial years 
up to and including the FYE 31 December 2016.  

 
  
 
 
 
 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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TASCO BERHAD 

(Company No. 20218-T) 
(Incorporated in Malaysia) 

 
 

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 

NOTICE IS HEREBY GIVEN THAT the Extraordinary General Meeting of TASCO Berhad (“TASCO” 
or the “Company”) will be held at TASCO Berhad, Lot No.1A, Persiaran Jubli Perak, Jalan 22/1, 
Seksyen 22, 40300 Shah Alam, Selangor on Thursday, 29 June 2017 at 3.00 p.m., or at any 
adjournment thereof, for the purpose of considering and if thought fit, passing with or without 
modifications, the following resolutions:- 
 
ORDINARY RESOLUTION 1 
 
PROPOSED ACQUISITION BY TASCO OF 2,000,000 ORDINARY SHARES IN GOLD COLD 
TRANSPORT SDN BHD (“GCT”), REPRESENTING THE ENTIRE EQUITY INTEREST IN GCT FROM 
CHANG KOK FAI AND CHAN SUN CHEONG, FOR A CASH CONSIDERATION OF RM185,616,671  
 
“THAT, subject to approval of all relevant authorities or parties being obtained, approval be and is 
hereby given for TASCO to acquire 2,000,000 ordinary shares in Gold Cold Transport Sdn Bhd 
(“GCT”), representing the entire equity interest in GCT from Chang Kok Fai and Chan Sun Cheong, for 
a cash consideration of RM185,616,671 as set out in the sale and purchase agreement dated 9 
January 2017 (“Proposed GCT Acquisition”) and such other terms and conditions as the parties 
thereto may mutually agree upon in writing or which are imposed by the relevant authorities;  
 
AND THAT, approval be and is hereby given to the board of directors of the Company (“Board”) to 
give effect to the Proposed GCT Acquisition with full powers and authority to: 
 
(a) enter into any arrangements, transactions, agreements and/or undertakings and to execute, 

sign and deliver on behalf of the Company, all such agreements, instruments, documents 
and/or deeds as the Board may from time to time deem necessary, expedient or appropriate 
for or in connection with the Proposed GCT Acquisition; 

 
(b) assent and/or give effect to any condition, variation, modification, addition and/or amendment 

in respect of the Proposed GCT Acquisition and/or any provision, term and condition thereof 
as may be required and/or as the Board may in its absolute discretion deem necessary, 
expedient or appropriate and/or as may be imposed or permitted by any relevant regulatory 
authorities; and 

 
(c) take all such steps and do all such acts, deeds and things including giving undertakings as the 

Board may from time to time deem necessary, expedient or appropriate to implement, finalise 
and give full effect to and complete all transactions contemplated under the Proposed GCT 
Acquisition.” 

 
ORDINARY RESOLUTION 2 
 
PROPOSED ACQUISITIONS BY TASCO FROM SWIFT INTEGRATED LOGISTICS SDN BHD 
(FORMERLY KNOWN AS MISC INTEGRATED LOGISTICS SDN BHD) (“SILS”) OF THE 
FOLLOWING:- 
 
(A) 6 PARCELS OF LEASEHOLD LANDS ALL LOCATED IN PULAU INDAH MEASURING 

APPROXIMATELY 159,935 SQUARE METERS (APPROXIMATELY 39.52 ACRES) IN TOTAL, 
TOGETHER WITH THE FURNITURE, FIXTURES, FITTINGS AND BUILDING(S) ERECTED 
THEREON (SAVE FOR THE FIXTURES, FITTINGS AND BUILDING ERECTED ON PT 128574) 
AND BEARING POSTAL ADDRESS AT LOT 36, JALAN PERIGI NENAS 7/2, TAMAN 
PERINDUSTRIAN PULAU INDAH, 42920 PELABUHAN KLANG, SELANGOR FOR A CASH 
CONSIDERATION OF RM113,827,400; AND 
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(B) 3,000,000 ORDINARY SHARES AND 2,800,000 REDEEMABLE CONVERTIBLE PREFERENCE 
SHARES IN MILS COLD CHAIN LOGISTICS SDN BHD (“MCCL”), REPRESENTING THE 
ENTIRE EQUITY INTEREST IN MCCL FOR A CASH CONSIDERATION OF RM9,925,100 AS 
WELL AS THE ASSUMPTION OF LOANS RECEIVED BY MCCL FROM SILS WITH AN 
OUTSTANDING BALANCE OF RM20,000,000 FOR A TOTAL CASH CONSIDERATION OF 
RM29,925,100  

 
“THAT, subject to approval of all relevant authorities or parties being obtained, approval be and is 
hereby given for TASCO to acquire from Swift Integrated Logistics Sdn Bhd (formerly known as MISC 
Integrated Logistics Sdn Bhd) (“SILS”):- 
 
(a) 6 parcels of leasehold lands all located in Pulau Indah measuring approximately 159,935 

square meters (approximately 39.52 acres) in total, together with the furniture, fixtures, fittings 
and building(s) erected thereon (save for the fixtures, fittings and building erected on PT 
128574) and bearing postal address at Lot 36, Jalan Perigi Nenas 7/2, Taman Perindustrian 
Pulau Indah, 42920 Pelabuhan Klang, Selangor for a cash consideration of RM113,827,400 
as set out in the sale and purchase agreement dated 23 January 2017 (“Proposed Pulau 
Indah Acquisition”) and such other terms and conditions as the parties thereto may mutually 
agree upon in writing or which are imposed by the relevant authorities; and 

 
(b) 3,000,000 ordinary shares and 2,800,000 redeemable convertible preference shares in MILS 

Cold Chain Logistics Sdn Bhd (“MCCL”), representing the entire equity interest in MCCL for a 
cash consideration of RM9,925,100 as well as the assumption of loans received by MCCL 
from SILS with an outstanding balance of RM20,000,000 for a total cash consideration of 
RM29,925,100 as set out in the sale and purchase agreement dated 23 January 2017 
(“Proposed MCCL Acquisition”) and such other terms and conditions as the parties thereto 
may mutually agree upon in writing or which are imposed by the relevant authorities; 

 
(Collectively, the Proposed Pulau Indah Acquisition and Proposed MCCL Acquisition are referred to as the 
“Proposed Westport Acquisition”)  
 
AND THAT, approval be and is hereby given to the board of directors of the Company (“Board”) to 
give effect to the Proposed Westport Acquisition with full powers to: 
 
(a) enter into any arrangements, transactions, agreements and/or undertakings and to execute, 

sign and deliver on behalf of the Company, all such agreements, instruments, documents 
and/or deeds as the Board may from time to time deem necessary, expedient or appropriate 
for or in connection with the Proposed Westport Acquisition; 

 
(b) assent and/or give effect to any condition, variation, modification, addition and/or amendment 

in respect of the Proposed Westport Acquisition and/or any provision, term and condition 
thereof as may be required and/or as the Board may in its absolute discretion deem 
necessary, expedient or appropriate and/or as may be imposed or permitted by any relevant 
regulatory authorities; and 

 
(c) take all such steps and do all such acts, deeds and things including giving undertakings as the 

Board may from time to time deem necessary, expedient or appropriate to implement, finalise 
and give full effect to and complete all transactions contemplated under the Proposed 
Westport Acquisition.” 

 
 
By Order of our Board, 
TASCO BERHAD 
 
 
KANG SHEW MENG 
SEOW FEI SAN 
LOH LAI LING 
Secretaries 
 
Petaling Jaya 
7 June 2017 
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Notes: 
 
1. Only depositors whose names appear in the Record of Depositors as at 22 June 2017 shall be regarded as 

members and entitled to attend, speak and vote at the Extraordinary General Meeting. 
2. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote in his stead. A 

proxy need not be a Member of the Company and a Member may appoint any persons to be his proxy. 
3. A Member shall be entitled to appoint not more than two (2) proxies to attend and vote at the Extraordinary General 

Meeting. Where a Member appoints two (2) proxies, the appointment shall be invalid unless the Member specifies 
the proportions of his holding to be represented by each proxy. Where a Member of the Company is an authorised 
nominee as defined under the Central Depositors Act, it may appoint at least one (1) proxy but not more than two (2) 
proxies in respect of each securities account it holds with ordinary shares of the Company standing to the credit of 
the said Securities Account. Where a member of the Company is an exempt authorised nominee which holds 
ordinary shares in the Company for multiple beneficial owners in one securities account (omnibus account), there is 
no limit to the number of proxies which the exempt authorised nominee may appoint in respect of each omnibus 
account it holds. 

4. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised 
in writing, or if the appointer is a corporation, either under its Common Seal or under the hand of its officer or 
attorney duly authorised. 

5. The instrument appointing a proxy and the power of attorney or other authority (if any), under which it is signed or a 
notarially certified copy thereof, must be deposited at the registered address of the Company at 802, 8th Floor, Block 
C, Kelana Square, 17 Jalan SS7/26, 47301 Petaling Jaya, Selangor not less than forty-eight (48) hours before the 
time for holding the Extraordinary General Meeting or any adjournment thereof. 
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Form of Proxy  
 

TASCO Berhad 
(Company No. 20218-T) 

(Incorporated in Malaysia) 

 

 
I/We   NRIC/Co. No.  
 (Please use Block Capitals) 
of   
 (Full Address) 
being a member/members of TASCO Berhad hereby appoint  
  

(Full Name)  

of   
 )sserddA lluF(  

or failing him/her,  
(Full Name) 

 of  
(Full Address)  

as my/our proxy to vote for me/us on my/our behalf at the Extraordinary General Meeting to be held at TASCO Berhad, 
Lot No.1A, Persiaran Jubli Perak, Jalan 22/1, Seksyen 22, 40300 Shah Alam, Selangor on Thursday, 29 June 2017 at 3.00
p.m. or at any adjournment thereof. 

The proxy is to vote on the resolutions set out in the Notice of the Meeting as indicated with an “X” in the appropriate 
places. If no specific direction as to voting is given, the proxy will vote or abstain from voting at his discretion, as he will 
on any other matter arising at the meeting. 
 
NO. ORDINARY RESOLUTIONS FOR AGAINST 
1 Proposed GCT Acquisition   
2 Proposed Westport Acquisition   

 
 Dated:  
 
 Number of shares held : 

 

 
 
 
 

 
  
  
  

 Signature of Shareholder(s) or Common Seal    
 

 
Notes: 
 
1. Only depositors whose names appear in the Record of Depositors as at 22 June 2017 shall be regarded as members 

and entitled to attend, speak and vote at the Extraordinary General Meeting. 
2. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote in his stead. A 

proxy need not be a Member of the Company and a Member may appoint any persons to be his proxy. 
3. A Member shall be entitled to appoint not more than two (2) proxies to attend and vote at the Extraordinary General 

Meeting. Where a Member appoints two (2) proxies, the appointment shall be invalid unless the Member specifies 
the proportions of his holding to be represented by each proxy. Where a Member of the Company is an authorised 
nominee as defined under the Central Depositors Act, it may appoint at least one (1) proxy but not more than two (2) 
proxies in respect of each securities account it holds with ordinary shares of the Company standing to the credit of 
the said Securities Account. Where a member of the Company is an exempt authorised nominee which holds 
ordinary shares in the Company for multiple beneficial owners in one securities account (omnibus account), there is 
no limit to the number of proxies which the exempt authorised nominee may appoint in respect of each omnibus 
account it holds. 

4. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised 
in writing, or if the appointer is a corporation, either under its Common Seal or under the hand of its officer or 
attorney duly authorised. 

5. The instrument appointing a proxy and the power of attorney or other authority (if any), under which it is signed or a 
notarially certified copy thereof, must be deposited at the registered address of the Company at 802, 8th Floor, Block 
C, Kelana Square, 17 Jalan SS7/26, 47301 Petaling Jaya, Selangor not less than forty-eight (48) hours before the 
time for holding the Extraordinary General Meeting or any adjournment thereof. 
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Please fold here 
 
 
 
 
 
 
 

The Company Secretary 
TASCO BERHAD (20218-T) 
 
802, 8th Floor, Block C, 
Kelana Square, 
17 Jalan SS7/26, 
47301 Petaling Jaya, 
Selangor  

 
 
 
 
Please fold here 
 
 
 
 
 
 
 

 
 

 

Stamp 


