
 
 

 
CIRCULAR TO SHAREHOLDERS IN RELATION TO THE 

 
PART A 

 
(I) PROPOSED ACQUISITION BY GREENYIELD BERHAD (“GREENYIELD”) OF 11,700,000 

ORDINARY SHARES IN GREENYIELD RUBBER HOLDINGS (M) LTD (“GRHM”), 
REPRESENTING 65.0% EQUITY INTEREST IN GRHM FOR A PURCHASE CONSIDERATION OF 
UP TO RM87,809,653, SUBJECT TO ADJUSTMENTS, TO BE SATISFIED VIA CASH, ISSUANCE 
OF NEW ORDINARY SHARES IN GREENYIELD AND IRREDEEMABLE CONVERTIBLE 
PREFERENCE SHARES IN GREENYIELD (“PROPOSED ACQUISITION”) 
 

(II) PROPOSED AMENDMENTS TO THE CONSTITUTION OF GREENYIELD (“PROPOSED 
AMENDMENTS”) 

 
(COLLECTIVELY REFERRED TO AS THE “PROPOSALS”) 
 

PART B 
 

INDEPENDENT ADVICE LETTER FROM ALLIANCE ISLAMIC BANK BERHAD TO THE NON-
INTERESTED SHAREHOLDERS OF GREENYIELD IN RELATION TO THE PROPOSALS 
 

AND 
 

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 

Principal Adviser for Part A 
 

 

Independent Adviser for Part B 
 

 

 

 
This Circular is dated 15 June 2022 

THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 

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

Shareholders should rely on their own evaluation to assess the merits and risks of the Proposals (as defined herein). Bursa 
Malaysia Securities Berhad (“Bursa Securities”) takes no responsibility for the contents of this Circular as well as valuation 
certificate and valuation report, makes no representation as to its accuracy or completeness and expressly disclaims any 
liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents of this 
Circular. 

Bursa Securities has not perused the contents of this Circular in relation to the Proposed Amendments (as defined herein) 
as such contents fall under the category of Exempt Circulars pursuant to Practice Note 18 of the Main Market Listing 
Requirements of Bursa Securities. 

 

The resolutions in respect of the Proposals will be tabled at the Extraordinary General Meeting of Greenyield (“EGM”) 
which will be held at Melati Room, Level 2, Bangi Resort Hotel, Off Persiaran Bandar, 43650 Bandar Baru Bangi, 
Selangor Darul Ehsan. The Notice of EGM together with the Proxy Form to our forthcoming EGM are enclosed in this 
Circular.  
 

If you decide to appoint a proxy or proxies for our forthcoming EGM, you must complete, sign and return the Proxy 
Form and deposit it at the office of Greenyield’s Share Registrar, Tricor Investor & Issuing House Services Sdn Bhd, 
at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 
Kuala Lumpur or alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, 
Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur on or before the date and time indicated below or at any 
adjournment thereof. You can also have the option to lodge the proxy appointment electronically via TIIH Online at 
https://tiih.online before the Proxy Form lodgement cut-off time as mentioned below. For further information on the 
electronic lodgement of Proxy Form, kindly refer to the Administrative Guide. The lodging of the Proxy Form will not 
preclude you from attending and voting in person at our forthcoming EGM should you subsequently decide to do so. 
 

Last date and time for lodging the Proxy Form : Tuesday, 5 July 2022 at 11.00 a.m. 
Date and time of our EGM : Thursday, 7 July 2022 at 11.00 a.m. 

(Registration No. 197001000928 (10209-W))
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DEFINITIONS 
 

i 

Unless where the context otherwise requires, the following definitions shall apply throughout this Circular: 
   
Act : Companies Act 2016 
   
AIS or the Independent 
Adviser 

: Alliance Islamic Bank Berhad 

   
BNM : Bank Negara Malaysia 
   
Board : Board of Directors of Greenyield 
   
Bursa Securities : Bursa Malaysia Securities Berhad 
   
Cash Consideration : RM3.0 million in cash 
   
Circular : This circular to the shareholders of Greenyield dated 15 June 2022 in 

relation to the Proposals 
   
Completion Date : The date falling within 60 days after the relevant date upon which the SSA 

becomes unconditional or is deemed to have become unconditional, or 
such other date as may be agreed upon by the Vendors and our Company 
upon which completion of the sale and purchase of the Sale Shares by 
the performance by the Parties of their respective obligations under the 
SSA is to take place 

   
Consideration Share(s) : New Greenyield Share(s) to be allotted and issued to the Vendors for the 

purpose of the Proposed Acquisition 
   
Constitution : Constitution of our Company 
   
COVID-19 : Coronavirus disease 2019 
   
Deferred Consideration : Collectively, the Deferred Consideration for the Renewal of Expired 

Agricultural Lease Lands and the Deferred Consideration for the DTA 
   
Deferred Consideration for 
the DTA 

: The Consideration Shares and ICPS which shall be issued to the Vendors 
progressively upon utilisation of the Tax Losses Pre-2016 by Veimauri, 
via filed tax returns for the YA 2021 to YA 2024 of Veimauri 

   
Deferred Consideration for 
the Renewal of Expired 
Agricultural Lease Lands 

: The Consideration Shares and ICPS which shall be issued to the Vendors 
as and when the renewal for any 1 of the 9 Expired Agricultural Lease 
Lands has been granted 

   
DTA : The total amount of the deferred tax assets as at 31 December 2020 

amounting to RM5,328,836, based on the Tax Losses Pre-2016 which 
may be utilised by Veimauri to offset taxable income recorded by Veimauri 
arising from its operations after YA 31 December 2020 and have been 
taken into account as part of the basis in arriving at the Purchase 
Consideration 

   
EGM : Extraordinary general meeting of our Company 
   
EPS : Earnings per Greenyield Share 
   
Expired Agricultural Lease 
Lands 

: 9 parcels of the Properties for which the leases have expired 

   
FPE(s) : Financial period(s) ending or ended, as the case may be 
   
FYE(s) : Financial year(s) ending or ended, as the case may be 
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DEFINITIONS (Cont’d) 
 

ii 

GHSB : Greenyield Holdings Sdn Bhd, being a major shareholder of our Company 
and one of the Vendors 

   
Government  : Government of Malaysia 
   
Greenyield or our Company : Greenyield Berhad  
   
Greenyield Group or our 
Group 

: Collectively, Greenyield and our subsidiaries 

   

Greenyield Share(s) : Ordinary share(s) in our Company 
   
GRHM : Greenyield Rubber Holdings (M) Ltd 
   
GRHM Group : Collectively, GRHM and its subsidiaries 
   
GRHM Share(s) : Ordinary share(s) in GRHM 
   
Ha : Hectares 
   
HLIB or the Principal Adviser : Hong Leong Investment Bank Berhad  
   
IAL : The independent advice letter dated 15 June 2022 prepared by the 

Independent Adviser in relation to the Proposals, as set out in Part B of 
this Circular 

   
ICPS : Irredeemable convertible preference shares in our Company 
   
ICPS Holder(s) : The holder(s) of the ICPS 
   
Interested Directors : Collectively, Tham Foo Keong, Tham Foo Choon, Tham Kin-On and 

Tham Kin Wai  
   
Interested Major 
Shareholders 

: Collectively, Tham Foo Keong, Tham Foo Choon, Tham Chong Sing, 
Tham Fau Sin and GHSB 

   
Interested Parties : Collectively, the Interested Directors and Interested Major Shareholders 
   
Khong & Jaafar or the 
Independent Property Valuer 

: Khong & Jaafar Sdn Bhd 

   
Khong & Jaafar Corporate : Khong & Jaafar (Corporate Services) Sdn Bhd 
   
Labuan : Federal Territory of Labuan, Malaysia 
   
Land Board : PNG Land Board 
   
LCA 1990 : Labuan Companies Act 1990 
   
Listing Requirements : Main Market Listing Requirements of Bursa Securities  
   
LPD : 31 May 2022, being the latest practicable date prior to the issuance of this 

Circular 
   
LTD : 18 March 2022, being the latest trading date prior to the date of the SSA 
   
Material Date of Valuation : 17 December 2021, being the material date of valuation of the Properties 
   
mt : Metric tonne(s) 
   
NA : Net assets 
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DEFINITIONS (Cont’d) 
 

iii 

NTA : Net tangible assets 
   
Parties : Collectively, the Vendors and our Company 
   
PNG : Papua New Guinea 
   
Premium Commodities : Premium Commodities Sdn Bhd, being one of the Vendors 
   
Properties : A 15,313 Ha plantation inclusive of a crumb rubber factory owned by 

GRH, located at Central Province, PNG 
   
Proposals : Collectively, the Proposed Acquisition and Proposed Amendments 
   
Proposed Acquisition : Proposed acquisition by our Company of 65.0% equity interest in GRHM 

for the Purchase Consideration  
   
Proposed Amendments : Proposed amendments to our existing Constitution to facilitate the 

creation and issuance of the ICPS 
   
Public Spread Requirement : Public shareholding spread requirement pursuant to Paragraph 8.02(1) of 

the Listing Requirements which requires Greenyield to ensure that at least 
25% of the total number of listed Greenyield Shares are in the hands of 
public shareholders to ensure its continued listing on the Main Market of 
Bursa Securities 

   
Purchase Consideration : Up to RM87,809,653, subject to the adjustments as set out in Section 2.1 

of Part A of this Circular 
   
RCPS : Redeemable convertible preference shares in GRHM 
   
RNAV : Revalued net asset valuation 
   
Sale Shares : 11,700,000 GRHM Shares (representing 65.0% of the issued share 

capital in GRHM) to be acquired by Greenyield from the Vendors pursuant 
to the Proposed Acquisition 

   
Settlement of Shareholders’ 
Advances 

: The settlement of outstanding shareholders’ advances owing by GRHM 
to GHSB pursuant to the terms of the SSA, further details of which are set 
out in Section 2 of Appendix IV of this Circular 

   
SHA : Shareholders’ agreement dated 21 March 2022 between Greenyield and 

GHSB 
   
SSA : Conditional share sale agreement dated 21 March 2022 between 

Greenyield and the Vendors in respect of the Proposed Acquisition 
   
Tax Losses Pre-2016 : Historical tax losses which have been incurred by Veimauri prior to 1 

January 2016 
   
UK : United Kingdom 
   
Valuation Report : The Valuation Report issued by the Independent Property Valuer dated 

23 March 2022 on the Properties 
   
Vendors : Collectively, GHSB, Premium Commodities, Tham Foo Keong, Tham Foo 

Choon, Tham Kin-On and Foong Sai Cheong 
   
VWAMP : Volume weighted average market price 
   
YA : Year(s) of assessment 
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DEFINITIONS (Cont’d) 
 

iv 

SUBSIDIARIES OF GRHM   
   
GRH : Galley Reach Holdings Ltd  
   
Kanosia : Kanosia Estates Ltd 
   
TBNG : The British New Guinea Development Ltd  
   
Veimauri : Veimauri Plantations Ltd  
   
   
CURRENCIES   
   
PGK : PNG Kina 
   
RM and sen : Ringgit Malaysia and sen 
   
USD : United States Dollar 
   
   
EXCHANGE RATES   
   
Unless otherwise stated and wherever applicable, the following exchange rate is used throughout this Circular: 
   
USD1.00  RM4.1975, being the middle rate quoted by BNM as at 5.00 p.m. on 16 

March 2022 
   
 
All references to “we”, “us”, “our” and “ourselves” in this Circular, if any, shall mean our Company or where 
the context requires, our Group. 
 
References to “you” or “your” are to our shareholders, unless the context otherwise requires. 
 
Words denoting the singular shall, where applicable, include the plural and vice versa, and words denoting the 
masculine gender shall, where applicable, include the feminine and/or neuter genders, and vice versa. 
Reference to persons shall include corporations, unless otherwise specified. 
 
Any reference in this Circular to any statutes, rules, regulations, enactments or rules of the stock exchange or 
guidelines is a reference to such statutes, rules, regulations, enactments or rules of the stock exchange or 
guidelines currently in force and as may be amended from time to time and any re-enactment thereof. 
 
Any reference to a time of day and date in this Circular shall be a reference to Malaysian time of day and date, 
unless otherwise stated. 
 
Any discrepancy in the figures included in this Circular between the amounts listed, actual figures and the 
totals thereof are due to rounding. 
 
Certain statements in this Circular may be forward-looking in nature, which are subject to uncertainties and 
contingencies. Forward-looking statements may contain estimates and assumptions made by our Board after 
due inquiry, which are nevertheless subject to known and unknown risks, uncertainties and other factors which 
may cause the actual results, performance or achievements to differ materially from the anticipated results, 
performance or achievements expressed or implied in such forward-looking statements. In light of these and 
other uncertainties, the inclusion of a forward-looking statement in this Circular should not be regarded as a 
representation or warranty that our Group’s plans and objectives will be achieved. 
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LETTER TO OUR SHAREHOLDERS IN RELATION TO THE PROPOSALS 
 
 



viii

EXECUTIVE SUMMARY 
 

viii 

THIS EXECUTIVE SUMMARY HIGHLIGHTS THE SALIENT INFORMATION OF THE PROPOSALS AS SET 
OUT IN PART A OF THIS CIRCULAR. YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE 
ENTIRE CONTENTS OF THIS CIRCULAR, INCLUDING PART B AND THE APPENDICES AND NOT RELY 
SOLELY ON THIS EXECUTIVE SUMMARY IN FORMING A DECISION ON THE PROPOSED ACQUISITION 
AND THE PROPOSED AMENDMENTS BEFORE VOTING ON THE RESOLUTIONS PERTAINING TO THE 
PROPOSALS TO BE TABLED AT OUR FORTHCOMING EGM. 

Summary 

Reference in 
Part A of this 

Circular 
    
Details of the 
Proposed 
Acquisition 

: The Proposed Acquisition involves the proposed acquisition by 
Greenyield of 11,700,000 GRHM Shares, representing 65.0% equity 
interest in GRHM from the Vendors for the Purchase Consideration, 
to be satisfied in the following manner: 
 
(i) Cash Consideration amounting to RM3,000,000; 
 
(ii) issuance of up to 226,047,962 Consideration Shares at an 

issue price of RM0.29 per Consideration Share, amounting 
up to RM65,553,909, of which up to 18,000,198 
Consideration Shares shall be issued at a later date; and 

 
(iii) issuance of up to 66,399,113 ICPS at an issue price of 

RM0.29 per ICPS amounting up to RM19,255,744, of which 
up to 19,143,060 ICPS shall be issued at a later date. 
 

As at the Material Date of Valuation, the GRHM Group has 15,313 
Ha plantation properties inclusive of a crumb rubber factory, located 
in PNG. The Properties are generally divided into 3 parcels 
comprising the following: 
 
(i) Parcel A - an existing rubber plantation with a crumb rubber 

factory, planting reserve and a small teak plantation;  
 

(ii) Parcel B - a parcel of land suitable for cultivation with 
coconut and hardy trees which was formerly a cattle ranch; 
and  
 

(iii) Parcel C - a parcel of land suitable for coconut planting 
which was formerly a coconut estate. 

 
The Properties are currently held under 36 separate documents of 
title with freehold and leasehold tenures. The lease terms for 9 
portions of the Properties have expired and the GRHM Group had 
submitted the applications for the renewal of the leases for the 
Expired Agricultural Lease Lands in 2017 to the Department of Lands 
and Physical Planning of PNG. As at the LPD, the said applications 
are still pending approval by the Land Board which has yet to 
convene to consider the applications submitted by the GRHM Group. 

Section 2.1 

    
Details of the 
Proposed 
Amendments 

: The Proposed Amendments involve amendments to our existing 
Constitution to facilitate the creation and issuance of the ICPS 
pursuant to the Proposed Acquisition.  

Section 2.2 

    
Rationale and 
benefits of the 
Proposals 

: Proposed Acquisition 
 
(i) Aligned with the Greenyield Group’s long-term strategy of 

expanding its plantation business. 
 
(ii) Provide an opportunity for the Greenyield Group to enhance 

its stable source of recurring income. 

Section 3 
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EXECUTIVE SUMMARY (Cont’d) 
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Summary 

Reference in 
Part A of this 

Circular 
    
Rationale and 
benefits of the 
Proposals 
(Cont’d) 

: (iii) Provide an opportunity for Greenyield to acquire a 15,313 
Ha of plantation lands which is equipped with a management 
team of between 30 to 50 years’ experience individually in, 
among others, plantation of various types of trees. 

 
(iv) Enable the Greenyield Group to benefit from the sale of old 

rubber and teak trees given the consolidation of profits from 
the GRHM Group. 

 
(v) Enable Greenyield to diversify its plantation portfolio to 

include coconut plantation where this will reduce its reliance 
on a single commodity which experiences frequent price 
fluctuations. 

 
(vi) Enable the Greenyield Group to extend the use of its 

products and technology on the rubber trees including, to 
efficiently tap rubber trees using its RRIMFLOW System of 
Exploitation (RF6G) technology. 

 
(vii) Allow the Greenyield Group, a foreign investor in PNG, to 

own both alienated freehold and leasehold lands in PNG 
which are deemed scarce in nature. 

 
Proposed Amendments  
 
To facilitate the creation and issuance of the ICPS to the Vendors 
pursuant to the Proposed Acquisition and to incorporate the requisite 
new provisions to set out the terms, rights, privileges and restrictions 
relating to the ICPS. 

Section 3 

    
Risks of the 
Proposals 

: (i) Completion risk - The completion of the Proposed 
Acquisition is subject to the fulfilment of the conditions 
precedent in the SSA and obtaining the approvals required 
for the Proposed Acquisition. Any delay in the fulfilment of 
the conditions precedent in the SSA and/or obtaining the 
approvals required for the Proposed Acquisition may lead to 
a delay in the completion and/or termination of the Proposed 
Acquisition. 

 
(ii) Investment risk - There is no guarantee that the anticipated 

benefits from the Proposed Acquisition will be realised or 
that the GRHM Group will be able to generate sufficient 
cashflow to offset the costs incurred for the replanting of 
rubber trees and coconut trees. Any inability to meet these 
objectives and benefits may negatively impact the financial 
position of the Greenyield Group. 

 
(iii) Integration risk - The Proposals may potentially expose the 

Greenyield Group to risks relating to the integration of the 
GRHM Group’s business, such as overlapping business 
functions, work force redundancies and complications in the 
integration of information technology and other operational 
systems. 

 
(iv) Foreign currency risk - The reporting currency of GRHM are 

in USD, whilst the reporting currency of Greenyield is in RM. 
For reporting purposes, any adverse changes in USD may 
result in foreign currency translation differences. 

Section 5 
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Summary 

Reference in 
Part A of this 

Circular 
    
Risks of the 
Proposals 
(Cont’d) 

: (v) Risks inherent in the rubber and coconut industry - Such 
risks include, amongst others, the following: 

 
(i) adverse changes in prices of commodities; 

 
(ii) outbreaks of pests and diseases, fire or other natural 

disasters, as well as adverse climate conditions; 
 
(iii) unscheduled interruptions in rubber tapping and 

coconut harvesting; 
 

(iv) fluctuation in foreign exchange rates; 
 
(v) changes in law and tax regulations; 
 
(vi) delays in planting of rubber and coconut; and 
 
(vii) additional requirements for plantation companies to 

adopt more stringent sustainability practices. 
 
(vi) Political, economic and environmental considerations - The 

Greenyield Group will be susceptible to changes in the 
political, economic and regulatory conditions of PNG and/or 
UK where the GRHM Group operates in. 

Section 5 

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

: Save as disclosed below, none of the Directors, major shareholders 
of Greenyield and persons connected with them have any interest, 
direct or indirect, in the Proposals: 
 
(i) Tham Foo Keong, who is: 

• a Vendor; 
• our Group Managing Director; 
• a major shareholder of Greenyield; 
• a director and shareholder of GRHM; 
• the brother of Tham Foo Choon, Tham Chong Sing and 

Tham Fau Sin, father of Tham Kin-On; and 
• the spouse of Twong Yoke Peng (a substantial 

shareholder of Greenyield). 
 

(ii) Tham Foo Choon, who is: 
• a Vendor; 
• our Deputy Group Managing Director; 
• a major shareholder of Greenyield; 
• a director and shareholder of GRHM;  
• the brother of Tham Foo Keong, Tham Chong Sing and 

Tham Fau Sin; and 
• the brother-in-law of Twong Yoke Peng (a substantial 

shareholder of Greenyield). 

Section 12 
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Summary 

Reference in 
Part A of this 

Circular 
    
Interests of 
Directors, major 
shareholders 
and/or persons 
connected with 
them (Cont’d) 

: (iii) Tham Chong Sing, who is: 
• a shareholder of a Vendor (namely GHSB); 
• a major shareholder of Greenyield; 
• deemed as a shareholder of GRHM by virtue of his 

shareholdings in GHSB;  
• the brother of Tham Foo Keong, Tham Foo Choon and 

Tham Fau Sin;  
• the father of Tham Kin Wai; and  
• the brother-in-law of Twong Yoke Peng (a substantial 

shareholder of Greenyield). 
 

(iv) Tham Fau Sin, who is: 
• a shareholder of a Vendor (namely GHSB); 
• a major shareholder of Greenyield; 
• deemed as a shareholder of GRHM by virtue of his 

shareholdings in GHSB;  
• the brother of Tham Foo Keong, Tham Foo Choon and 

Tham Chong Sing; and  
• the brother-in-law of Twong Yoke Peng (a substantial 

shareholder of Greenyield). 
 
(v) Tham Kin-On, who is: 

• a Vendor;  
• our Executive Director; 
• a shareholder of Greenyield;  
• a director and shareholder of GRHM; and 
• the son of Tham Foo Keong and Twong Yoke Peng (a 

substantial shareholder of Greenyield). 
 

(vi) Tham Kin Wai, who is: 
• our Executive Director; 
• a shareholder of Greenyield; and  
• the son of Tham Chong Sing. 
 

(vii) GHSB, which is: 
• a Vendor; 
• a major shareholder of Greenyield; and  
• a shareholder of GRHM. 

Section 12 

    
Audit 
Committee’s 
statement 

: The Audit Committee of Greenyield is of the view that the Proposals 
are:  
 
(i) in the best interest of the Greenyield Group;  

 
(ii) fair, reasonable and on normal commercial terms; and  

 
(iii) not detrimental to the interest of our non-interested 

shareholders. 

Section 14 
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Summary 

Reference in 
Part A of this 

Circular 
    
Directors’ 
statement and 
recommendation 

: Our Board (save for the Interested Directors), after having 
considered all aspects of the Proposals, including but not limited to 
the terms of the SSA and SHA, basis and justification for the 
Purchase Consideration and the issue price of the Consideration 
Shares and ICPS respectively, rationale and benefits of the 
Proposals, prospects of the GRHM Group as well as the evaluation 
of the Independent Adviser, is of the opinion that the Proposals are 
in the best interest of our Company. 
 
Accordingly, our Board (save for the Interested Directors) 
recommends that you vote in favour of the resolutions pertaining to 
the Proposals to be tabled at our forthcoming EGM. 

Section 15 
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GREENYIELD BERHAD 
Company No. 200201014553 (582216-T) 

(Incorporated in Malaysia) 
 

Registered Office: 
Unit 30-01, Level 30, Tower A 

Vertical Business Suite 
Avenue 3, Bangsar South 

No. 8, Jalan Kerinchi 
59200 Kuala Lumpur 

 
15 June 2022 

 
Board of Directors: 
 
Dr. Zainol Bin Md Eusof (Independent Non-Executive Chairman)  
Tham Foo Keong (Group Managing Director)  
Tham Foo Choon (Deputy Group Managing Director)  
Tham Kin Wai (Executive Director)  
Tham Kin-On (Executive Director)  
Yong Swee Lin (Senior Independent Non-Executive Director)  
Suhnylla Kaur Kler (Independent Non-Executive Director) 
Supramaniam A/L R.Ramasamy (Independent Non-Executive Director) 
 
To: Our Shareholders  
 
Dear Sir/Madam, 
 
(I) PROPOSED ACQUISITION 

 
(II) PROPOSED AMENDMENTS 
 
 
1. INTRODUCTION 
 

On 21 March 2022, HLIB had, on behalf of our Board, announced that our Company had, on even 
date, entered into the following: 
 
(i) SSA for the acquisition by our Company of 11,700,000 GRHM Shares, representing 65.0% 

equity interest in GRHM, from the Vendors for the Purchase Consideration, subject to 
adjustments as set out in the SSA; and  
 

(ii) SHA, to record certain commitments and regulate the rights of GHSB (being a shareholder of 
GRHM which will hold the remaining 35.0% in GRHM upon completion of the Proposed 
Acquisition) and our Company, as shareholders of GRHM. 
 

In addition, our Company proposes to undertake the Proposed Amendments, to facilitate the creation 
and issuance of the ICPS pursuant to the Proposed Acquisition. 
 
On 4 April 2022, HLIB had, on behalf of our Board, announced that an application to BNM for 
investment on foreign currency asset beyond the permissible limit had been submitted. 
 
On 29 April 2022, HLIB had, on behalf of our Board, announced that the listing application to Bursa 
Securities in relation to the Proposed Acquisition had been submitted. 
 

Company No. 200201014553 (582216-T)
 (Incorporated in Malaysia)

Company No. 200201014553 (582216-T)
 (Incorporated in Malaysia)
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On 10 June 2022, HLIB had, on behalf of our Board, announced that Bursa Securities had vide its 
letter on even date, approved the listing of and quotation for up to 226,047,962 Consideration Shares 
and up to 66,399,113 new Greenyield Shares to be issued upon conversion of the ICPS on the Main 
Market of Bursa Securities, subject to the conditions as disclosed in Section 9 of Part A of this Circular. 
 
The Proposed Acquisition is deemed to be a related party transaction pursuant to Paragraph 10.08 of 
the Listing Requirements in view of the interests of the Interested Directors and the Interested Major 
Shareholders in the Proposed Acquisition as set out in Section 12 of Part A of this Circular.  
 
Accordingly, AIS has been appointed as the Independent Adviser to advise the non-interested 
directors and non-interested shareholders of our Company on the fairness and reasonableness of the 
Proposals and whether the Proposals are detrimental to the non-interested shareholders of our 
Company. The IAL is set out in Part B of this Circular. 

 
THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT INFORMATION 
ON THE PROPOSALS AND TO SEEK YOUR APPROVAL FOR THE RESOLUTIONS PERTAINING 
TO THE PROPOSALS TO BE TABLED AT OUR FORTHCOMING EGM. THE NOTICE OF EGM 
AND THE PROXY FORM ARE ENCLOSED IN THIS CIRCULAR. 
 
YOU ARE ADVISED TO READ AND CONSIDER THE CONTENTS OF THIS CIRCULAR 
INCLUDING THE IAL AS SET OUT IN PART B OF THIS CIRCULAR CAREFULLY BEFORE 
VOTING ON THE RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT OUR 
FORTHCOMING EGM. 

 
 
2. DETAILS OF THE PROPOSALS 
 
2.1 Proposed Acquisition 
 

The Proposed Acquisition involves the proposed acquisition by Greenyield of 11,700,000 GRHM 
Shares, representing 65.0% equity interest in GRHM from the Vendors for the Purchase Consideration 
of up to RM87,809,653, to be satisfied in the following manner: 

 
(i) Cash Consideration amounting to RM3,000,000; 
 
(ii) issuance of up to 226,047,962 Consideration Shares at an issue price of RM0.29 per 

Consideration Share, amounting up to RM65,553,909, of which up to 18,000,198 
Consideration Shares shall be issued at a later date; and 

 
(iii) issuance of up to 66,399,113 ICPS at an issue price of RM0.29 per ICPS amounting up to 

RM19,255,744, of which up to 19,143,060 ICPS shall be issued at a later date. 
 

Further details on the indicative salient terms of the ICPS are as set out in Appendix II of this 
Circular. 

 
 
 
 
 

(The rest of this page has been intentionally left blank) 
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Pursuant to the terms of the SSA, the Purchase Consideration(1) will be satisfied in the following 
manner:  
 

Payment mode Timing of settlement 
Purchase Consideration 

No. of securities RM‘000 
  (‘000)  
Cash Consideration Within 60 days after the SSA 

becomes unconditional, or such 
other date as may be agreed upon 
by the Parties 

- 3,000 

    
Consideration Shares   
   

• Consideration Shares On the Completion Date 208,048 60,334 
    

• Consideration Shares 
(part of the Deferred 
Consideration for the 
Renewal of Expired 
Agricultural Lease 
Lands(2)) 

Either:  
(a) on the Completion Date (in 

respect of any parcel(4) of 
Expired Agricultural Lease 
Lands which has been renewed 
at least 7 days prior to the 
Completion Date); or  

(b) within 12 months from the 
Completion Date or such other 
dates as may be determined by 
the Parties (in respect of any 
parcel of Expired Agricultural 
Lease Lands which has been 
renewed either (i) less than 7 
days prior to the Completion 
Date or (ii) after the Completion 
Date) 

Up to 9,095 Up to 2,638 

    

• Consideration Shares 
(part of the Deferred 
Consideration for the 
DTA(3)) 

By YA 2024 for Veimauri Up to 8,905 Up to 2,582 

    

Sub-total  Up to 226,048 Up to 65,554 
    
ICPS   
   

• ICPS On the Completion Date 47,256 13,704 
    

• ICPS (part of the 
Deferred 
Consideration for the 
Renewal of Expired 
Agricultural Lease 
Lands(2)) 

Either:  
(a) on the Completion Date (in 

respect of any parcel(4) of 
Expired Agricultural Lease 
Lands which has been renewed 
at least 7 days prior to the 
Completion Date); or  

(b) within 12 months from the 
Completion Date or such other 
dates as may be determined by 
the Parties (in respect of any 
parcel of Expired Agricultural 
Lease Lands which has been 
renewed either (i) less than 7 
days prior to the Completion 
Date or (ii) after the Completion 
Date) 

Up to 9,673 Up to 2,805 

    

• ICPS (part of the 
Deferred 
Consideration for the 
DTA(3)) 

By YA 2024 for Veimauri Up to 9,470 Up to 2,746 

    

Sub-total  Up to 66,399 Up to 19,255 
    
Total   Up to 87,809 
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Notes: 
 
(1) In accordance with the terms of the SSA, the Purchase Consideration shall be made to the 

Vendors in the following manner: 
 

Vendors 

Nationality/ 
Place of 

incorporation 

GRHM Shares Purchase Consideration(b) 

No.  of 
GRHM 

Shares 
held 

Remaining 
no. of 

GRHM 
Shares 
held(a) 

Cash 
Consideration 

No. of 
Consideration 

Shares 
No. of 
ICPS 

  (‘000) (‘000) (RM‘000) (‘000) (‘000) 
       

GHSB Malaysia 12,330 6,300 3,000(c) 79,311 66,399 
Premium 
Commodities 

Malaysia 1,350 - - 34,937 - 

Tham Foo Keong Malaysian 1,350 - - 34,937 - 
Tham Kin-On Malaysian 1,170 - - 30,279 - 
Tham Foo Choon  Malaysian 900 - - 23,292 - 
Foong Sai Cheong Malaysian 900 - - 23,292 - 
       

  18,000 6,300 3,000 226,048 66,399 
       

 
Sub-notes:  
 
(a) Upon completion of the Proposed Acquisition. 
 
(b) Assuming the Deferred Consideration is payable in full pursuant to the provisions of the 

SSA. 
 
As set out above, GHSB, the controlling shareholder of GRHM, will receive ICPS to ensure 
that our Company complies with the Public Spread Requirement as the ICPS can only be 
converted if such conversion of ICPS complies with the Public Spread Requirement. 
 
As the ICPS will only be converted into new Greenyield Shares when certain conditions as set 
out under “Conditions for conversion” of Appendix II of this Circular are met, the Parties 
have agreed for GHSB to receive part of the Purchase Consideration in cash. 
 

(2) Up to 9,095,246 Consideration Shares and up to 9,672,716 ICPS, being the Deferred 
Consideration for the Renewal of Expired Agricultural Lease Lands. Further details of the 
Expired Agricultural Lease Lands are as set out in Section 2.1.1 of Part A of this Circular. 
The breakdown on computation for 9,095,246 Consideration Shares and 9,672,716 ICPS is 
as follows: 
 
  Consideration Shares ICPS 

Portion 

(a)Net 
revaluation 

surplus 

No. of  
Consideration 

Shares (b)RM‘000 No. of ICPS (b)RM‘000 
 (RM‘000) (‘000)  (‘000)  
      

358 438  732 212 779 226 
123 3,164  5,287  1,533 5,623  1,631 
131 Division 1 119  199  58 212  61 
1 128  214  62 227  66 
3 140  234  68 249  72 
146 12  20  6 21  6 
166 26  44  13 47  14 
2 117  196  57 209  60 
131 1,298  2,169  629 2,306  669 

 5,442  9,095  2,638 9,673  2,805 
 
Sub-notes: 
 
(a) Calculated based on 65.0% equity interest to be disposed to our Company. 

 
(b) Calculated based on the issue price of RM0.29 per Consideration Share or ICPS, where 

applicable. 
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(3) Up to 8,904,952 Consideration Shares and up to 9,470,344 ICPS, being the Deferred 
Consideration for the DTA. Further details of the DTA are as set out in Section 2.1.2 of Part 
A of this Circular. The breakdown on computation for 8,904,952 Consideration Shares and 
9,470,344 ICPS is as follows: 
 

DTA = Tax losses carried 
forward x PNG tax rate of 

30.0% x 65.0% equity interest 
in GRHM 

 
In view that GHSB has agreed to receive its portion of the Purchase Consideration in the form 
of ICPS, 9,470,344 ICPS will be issued to GHSB while the other Vendors will receive 
8,904,952 Consideration Shares in proportion to their shareholdings disposed. 

 
(4) This is arrived on the basis that the Land Board may approve some parcels of the Expired 

Agricultural Lease Lands and not all 9 parcels of Expired Agricultural Lease Lands. As such, 
the Parties have agreed for the Consideration Shares and ICPS for each relevant parcel of 
the Expired Agricultural Lease Lands to be paid to the Vendors respectively as and when the 
lease for the relevant parcel has been renewed. In addition, the Independent Property Valuer 
has prescribed values to each individual parcel, allowing for the Deferred Consideration for 
the Renewal of Expired Agricultural Lease Lands to be paid on a staggered or collective basis 
as and when the lease for the relevant parcel has been renewed. 

 
The Proposed Acquisition is subject to the terms and conditions of the SSA, the salient terms of which 
are set out in Section 1 of Appendix I of this Circular. Upon completion of the Proposed Acquisition, 
GRHM will become a subsidiary of our Company by virtue of the equity interest of 65.0% held by our 
Company, allowing our Company to control and consolidate the financial results of GRHM. 
 
Our Company had also entered into the SHA with GHSB in order to record certain commitments and 
regulate their rights as shareholders of GRHM. The salient terms of the SHA are as set out in Section 
2 of Appendix I of this Circular. 

 
2.1.1 Information on the Properties 

 
As at the Material Date of Valuation, the GRHM Group has 15,313 Ha plantation properties inclusive 
of a crumb rubber factory, located in PNG. The Properties are generally divided into 3 parcels 
comprising the following: 
 
(i) an existing rubber plantation with a crumb rubber factory, planting reserve and a small teak 

plantation with a total land area of approximately 10,044 Ha, of which approximately 6,450 Ha 
are made up of plantable area for rubber (“Parcel A”);  
 

(ii) a parcel of land suitable for cultivation with coconut and hardy trees which was formerly a 
cattle ranch with a total land area of approximately 3,094 Ha, of which approximately 1,547 
Ha are made up of plantable area for coconut (“Parcel B”); and  

 
(iii) a parcel of land suitable for coconut planting which was formerly a coconut estate with a total 

land area of approximately 2,175 Ha, of which approximately 2,066 Ha are made up of 
plantable area for coconut (“Parcel C”). 
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The Properties are currently held under 36 separate documents of title with freehold and leasehold 
tenures in the Milinch of Goldie, Kairuku, Manu and Kase, Fourmill of Aroa, Korona, Yule, Moresby 
and Buna, Central Province, PNG.  
 
It is to be noted that the lease terms for 9 portions of the Properties have expired and the GRHM Group 
had submitted the applications for the renewal of the leases for the Expired Agricultural Lease Lands 
in 2017 to the Department of Lands and Physical Planning of PNG and in 2018, officers from the 
Department of Lands and Physical Planning of PNG had conducted a site visit of the Expired 
Agricultural Lease Lands. As at the LPD, the said applications are still pending approval by the Land 
Board which has yet to convene to consider the applications submitted by the GRHM Group. 
 
The details on the Expired Agricultural Lease Lands are as follows: 
 
(i) Portions 131, 131 (Division 1), 123, and 358, which are located on Parcel A, has a total land 

area of approximately 600Ha. The said portions primarily contain old rubber trees which are 
being progressively sold to and felled by a third party pursuant to the terms of the agreement 
with GRHM as set out in Section 3.1 of Part A of this Circular.  
 
There are also living quarters located on Portions 131 and 123, of which the management of 
GRHM Group estimates to house not more than 10% of GRH’s employees. No value has been 
ascribed in GRHM’s financial statements as well as in the valuation of the Independent 
Property Valuer. In the event Portions 131 and 123 are unable to be renewed, GRH intends 
to relocate the employees. Additionally, there is a supermarket owned and operated by a third 
party located on Portion 123; and 
 

(ii) Portions 1, 2, 3, 146 and 166, which are located on Parcel C, has a total land area of 
approximately 227Ha. The said portions contain abandoned coconut estates which the GRHM 
Group intends to progressively replant with coconuts. 
 

The potential cost, which is payable by the Vendors to the Department of Lands and Physical Planning 
of PNG to renew the Expired Agricultural Lease Lands is estimated at PGK1,800 (equivalent to 
approximately RM2,146). 
 
The legal owner of the Expired Agricultural Lease Lands had reverted to the Government of PNG from 
the GRHM Group, since the expiry of the respective Expired Agricultural Lease Lands. However, the 
GRHM Group has applied for the renewal of the Expired Agricultural Lease Lands and in accordance 
to the PNG Land Act 1996, where on expiration of the term of a state lease of land on which there are 
improvements, and the lessee applies for and is not granted a further lease of the land, the 
Government of PNG shall, within 6 months after the expiration, pay to the outgoing lessee the value 
of the improvements of the land.  
 
Given that rubber trees are planted improvements, pending the outcome of the renewal applications, 
the GRHM Group has continued to harvest rubber on the Expired Agricultural Lease Lands located 
only on Parcel A. If the renewal applications are unsuccessful, the GRHM Group will cease harvesting 
on the relevant Expired Agricultural Lease Lands immediately. To date, no penalties or claims have 
resulted from using the Expired Agricultural Lease Lands and any future claim by the Government of 
PNG for the value of the rubber harvested during the interim would be offset against the larger amount 
due from the Government of PNG to the relevant former leaseholder as payment for the whole capital 
improvement. Therefore, there will not be a material adverse impact to the financials of GRHM.   

 
Although enquiries have been made at the relevant PNG land office, the reasons for the delay in 
obtaining the approvals for the renewal of the Expired Agricultural Lease Lands are unclear. However, 
given the manual processes at the Department of Lands and Physical Planning and the COVID-19 
pandemic, delays are expected for the process to obtain the said approvals. 
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In the event that the applications for the Expired Agricultural Lease Lands are rejected by the relevant 
authorities in PNG, the GRHM Group’s operations and financials are not expected to be significantly 
impacted due to the following reasons: 
 
(i) Portions 131, 131 (Division 1), 123, and 358, located on Parcel A, primarily comprise old 

rubber trees which are being progressively sold to and felled by a third party in accordance 
with the agreement as set out in Section 3.1 of Part A of this Circular. However, in accordance 
with the PNG Land Act 1996, the PNG government will be required to compensate the GRHM 
Group for the value of improvements on the lands if the applications for renewal of the Expired 
Agricultural Lease Lands are rejected; 
 

(ii) Portions 1, 2, 3, 146 and 166, located on Parcel C, comprise abandoned coconut plantations 
which are not ascribed any value in GRHM’s financial statements; and 

 
(iii) no value has been ascribed to the living quarters located on portion 131 and 123 of Parcel A 

in GRHM’s financial statements as well as in the valuation of the Independent Property Valuer. 
The management of GRHM Group does not expect the replacement or relocation of these 
quarters to be significant, if required. 

 
Notwithstanding that the applications for the renewal of the leases for the Expired Agricultural Lease 
Lands had been submitted in 2017, the GRHM Group is optimistic that the renewals will be granted 
based on the following: 

 
(i) the GRH group had, under the ownership of its previous owner, successfully renewed 11 

expired land titles in 2016; and 
 

(ii) the Expired Agricultural Lease Lands are presently already developed/planted with rubber and 
coconut by the GRHM Group. In this regard, the GRHM Group is well positioned to apply for 
the renewals/extensions. 
 

The Proposed Acquisition not only augurs well with the long-term strategy set by the Greenyield Group 
of expanding its land bank for its plantation business but also represents an opportunity for the 
Greenyield Group to enhance its source of recurring income. 
 
Further details on the Properties are as set out in Section 10 of Appendix IV of this Circular. 
 

2.1.2 Information on GRHM  
 

GRHM was incorporated in Labuan on 1 April 2015 under the LCA 1990 as a private limited company. 
GRHM commenced its business in 2016 and the principal activities of GRHM are investment holding 
and acting as an agent for its foreign investee company to market and sell rubber and rubber wood 
principally to customers in Singapore(1) for the FYE 31 December 2020. As at the LPD, the issued and 
paid-up share capital of GRHM is USD10.00 comprising 18,000,000 GRHM Shares.  
 
As at 31 December 2020, Veimauri had incurred the Tax Losses Pre-2016 amounting to approximately 
PGK22.9 million (equivalent to approximately RM27.3 million, based on the exchange rates of 
PGK1.00: USD0.284 and USD1.00: RM4.1975), which may be utilised by Veimauri to offset taxable 
income recorded by Veimauri arising from its operations after YA 31 December 2020. 
 
As set out in the terms of the SSA, the Parties have agreed that the total amount of the DTA forms 
part of the basis in arriving at the Purchase Consideration(2). In this regard, where Veimauri has validly 
claimed for the amount of utilisation via filed tax returns of Veimauri for YA 2021 to YA 2024, 
Greenyield shall then progressively allot and issue such number of Consideration Shares and ICPS in 
accordance with the SSA within 14 business days from the date of such valid claim.  
 
For the avoidance of doubt, in regard to any amount of utilisation which has not been claimed by the 
date upon which the tax returns of Veimauri is due for filing for its YA 2024, the Vendors shall cease 
to be entitled for such remaining Deferred Consideration for the DTA. 
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Notes: 
 
(1) The appointment of GRHM, which had been in effect since April 2019, was based on 

commercial terms, including, but are not limited to, pricing and payment terms acceptable to 
GRHM. This appointment is expected to continue up to March 2023 where such terms are to 
be renegotiated.  

 
(2) For information purposes, the relevant PNG tax authority has proposed for the rewrite of the 

PNG Income Tax Act 1959 (“PNG Income Tax Act”), of which, the tentative application date 
has been fixed on 1 January 2023. The said re-write may limit the ability of Veimauri to utilise 
the Tax Losses Pre-2016. The proposed rewrite of the PNG Income Tax Act would restrict all 
tax payers’ ability to carry forward tax losses to up to a period of 7 years. In the event the new 
legislation applies from 1 January 2023, Veimauri would only be able to utilise the tax losses 
it has incurred after 1 January 2016, i.e., for its income tax return for the YA 31 December 
2023 as compared to the current legislation, where Veimauri would be allowed to utilise the 
tax losses incurred to offset any income derived before and after 2016, for the YA 31 
December 2022. 

 
Further information on the GRHM Group are set out in Appendix IV of this Circular. 

 
2.1.3 Information on the Vendors 

 
As at the LPD, the respective shareholdings of the Vendors in GRHM are as follows: 
 
 

Nationality/ 
Place of 

incorporation 

Direct Indirect 

Vendors 

No. of  
GRHM Shares 

(‘000)  (%) 

No. of  
GRHM Shares 

(‘000) (%) 
      
GHSB Malaysia 12,330 68.5 - - 
      
Premium 
Commodities 

Malaysia 1,350 7.5 - - 

      
Tham Foo Keong Malaysian 1,350 7.5  (1)(2)13,500 75.0 
      
Tham Foo Choon Malaysian 900 5.0  (1)12,330 68.5 
      
Tham Kin-On Malaysian 1,170 6.5 - - 
      
Foong Sai Cheong Malaysian 900 5.0 - - 
      
Total  18,000 100   

 
Notes: 
 
(1) Deemed interested by virtue of his shareholding in GHSB. 

 
(2) Deemed interested by virtue of his shareholding held by his child. 

 
2.1.3.1 Information on GHSB 

 
GHSB, which was incorporated in Malaysia on 31 January 1990 under the Companies Act 1965, is a 
general trading and investment holding company. As at the LPD, GHSB has an issued share capital 
of RM2,232,800 comprising 2,232,800 ordinary shares in GHSB. 
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As at the LPD, the directors and substantial shareholders of GHSB and their respective direct 
shareholdings in GHSB are as follows: 

 

Directors and substantial shareholders Nationality 
No. of shares 

(‘000)  (%) 
    

Tham Foo Keong Malaysian 558 25.0 
    

Tham Foo Choon Malaysian 558 25.0 
    

Tham Fau Sin Malaysian 558 25.0 
    

Tham Chong Sing Malaysian 558 25.0 
    

Director    
    

Tham Kin-On Malaysian - - 
 

2.1.3.2 Information on Premium Commodities 
 

Premium Commodities, which was incorporated on 31 August 2007 under the Companies Act 1965, 
is principally involved in the trading of rubber. As at the LPD, Premium Commodities has an issued 
share capital of RM1,000,000 comprising 1,000,000 ordinary shares in Premium Commodities. 

 
As at the LPD, the directors and substantial shareholder of Premium Commodities and their respective 
direct shareholdings in Premium Commodities are set out below: 

 

Director and substantial shareholder Nationality 
No. of shares 

(‘000)  (%) 
    

Chew Kee Foo Malaysian 960 96.0 
    

Director    
    

Chew Yoke Ying Malaysian 40 4.0 
 
2.1.4 Basis and justification for the Purchase Consideration 

 
The Purchase Consideration was arrived at on a “willing-buyer willing-seller” basis, after taking into 
consideration, amongst others, the following:  
 
(i) RNAV of the GRHM Group as at 31 October 2021 based on the assumption that the leases 

for the Expired Agricultural Lease Lands are renewed as well as based on its existing 
condition, of up to RM135,091,773; 
 

(ii) indicative market value of the Properties as at the Material Date of Valuation of approximately 
RM177.1 million based on the assumption that the leases for the Expired Agricultural Lease 
Lands are renewed as well as based on its existing condition and approximately RM165.1 
million, excluding the renewal of the Expired Agricultural Lease Lands as well as based on its 
existing condition respectively. The market value of the rubber, coconut and teak plantation 
was appraised by the Independent Property Valuer using the Income Approach to value and 
broadly crosschecked using the Market/Comparison Approach. The estimate of value for the 
planting reserves is arrived at using the Market/Comparison Approach whilst the market value 
for the crumb rubber factory was arrived at principally by the Cost Approach to value; 
 

(iii) rationale and benefits of the Proposed Acquisition as set out in Section 3.1 of Part A of this 
Circular; and 
 

(iv) prospects of the GRHM Group as set out in Section 4.4 of Part A of this Circular. 
 

The Purchase Consideration is subject to adjustments based on the following:  
 
(a) adjustments arising from the renegotiation between both Parties to adjust the Purchase 

Consideration in the event that any relevant authorities(1), have provided any comments which 
will vary or adjust the indicative market value of the Properties as appraised by the 
Independent Property Valuer; and 
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(b) adjustments arising from the event that the RNAV of the GRHM Group prior to the completion 
of the Proposed Acquisition pursuant to the limited review carried out by our Company (“Pre-
Completion Adjusted NAV”) deviates from the RNAV of the GRHM Group as at 31 October 
2021 (“Initial Adjusted NAV”). 

 
Note: 
 
(1) “Relevant Authorities” means, in respect of any approval or consent required for the 

purposes of the SSA, the federal, state or local government, statutory or other quasi-
government or regulatory authority or body having jurisdiction or authority to grant such 
approval. 

 
Further details on the adjustments to the Purchase Consideration are set out in Sections 1.5(iii) and 
1.6(ix) to 1.6(xi) of Appendix I of this Circular. 
 
In view that the Purchase Consideration has been determined using the RNAV of the GRHM Group, 
if the Pre-Completion Adjusted RNAV deviates from the Initial Adjusted NAV, the Purchase 
Consideration shall be adjusted accordingly. In the event of any negative deviation, the Purchase 
Consideration and the amount of the Cash Consideration, Consideration Shares, and ICPS shall be 
proportionately adjusted downwards accordingly by 65.0% of the amount of deviation. For the 
avoidance of doubt, there shall be no upward adjustment of the Purchase Consideration arising from 
any positive deviation in the Pre-Completion Adjusted NAV. 
 
Any adjustments required to be made to the Purchase Consideration will be made to the number of 
Consideration Shares and ICPS respectively in accordance with the mechanism as set out in Sections 
1.6(x) and (xi) of Appendix I of this Circular. For the avoidance of doubt, as set out in the terms of 
the SSA: 
 
(i) any amount stated in USD shall be deemed to be the amount in RM translated as at the fixed 

exchange rate being the middle rate of the Interbank Foreign Exchange Market in Kuala 
Lumpur as published by BNM as at 5.00 p.m. on 16 March 2022, being the date falling 3 
business days preceding the date of the SSA; and 
 

(ii) any amount stated in PGK shall be deemed to be the amount in USD translated as at the fixed 
exchange rate being the middle rate of the Foreign Exchange Market and Reserves 
Management as published by the Bank of PNG on 16 March 2022, being the date falling 3 
business days preceding the date of the SSA. 

 
In the event of any adjustments to the Purchase Consideration are made, our Company will make the 
relevant announcements on the adjustments to the Purchase Consideration as well as the basis and 
computation in deriving the said adjustments. 
 
Khong & Jaafar Corporate, the independent expert appointed to opine on the fairness of the Purchase 
Consideration, had through its report as set out in Appendix VIII of this Circular, adopted the RNAV 
as the primary methodology and comparable transaction method (“CTM”) as the secondary 
methodology to assess the fairness of the Purchase Consideration, the summary of which is as follows: 

 
RNAV (primary methodology) 
 
The RNAV method of valuation is an asset-based valuation approach which usually estimates the 
underlying value of a company. This method adjusts the book values of a company’s assets and 
liabilities to reflect its estimated current market values arising from the revaluation of the assets, which 
in this instance, shall be the Properties. The RNAV method is computed as follows: 
 

RNAV = NTA value - Contingent liabilities + Revaluation surplus 
net of tax 
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The computation to determine the RNAV is as follows: 
 

 (1)Minimum 
Scenario 

(1)Maximum 
Scenario 

 (RM‘million) (RM‘million) 
   
Consolidated NTA based on the unaudited statement of 
financial position of GRHM as at 31 October 2021(2) 

12.5 12.5 

   
Add: Revaluation surplus of the Revalued Assets (as 

defined herein)(3), net of tax(4) 
101.8 110.2 

    
Add: DTA(5)  4.2 12.4 
   
RNAV of GRHM 118.5 135.1 
   
Indicative valuation of 65.0% equity interest in GRHM 77.0 87.8 
   
Implied price-to-book (“PB”) multiple (times) (6) 1.0 1.0 
 
Notes: 
 
(1) The RNAV under the Minimum Scenario has been computed based on the following 

assumptions: 
 
(i) market value of the Properties based on its existing condition, i.e., excluding the renewal 

of the leases of the Expired Agricultural Lease Lands; and 
 

(ii) the Tax Losses Pre-2016 cannot be utilised. 
 

The RNAV under the Maximum Scenario has been computed based on the following 
assumptions: 
 
(i) market value of the Properties assuming the renewal of the leases of the Expired 

Agricultural Lease Lands; and 
 

(ii) the Tax Losses Pre-2016 can be utilised. 
 
Notwithstanding that the Expired Agricultural Lease Lands have yet to be renewed since the 
submission of applications for renewal in 2017 and the Tax Losses Pre-2016 cannot be utilised 
given that the GRHM Group has been making losses for the FYEs 31 December 2019 and 31 
December 2020, Khong & Jaafar Corporate had nonetheless provided for the Maximum 
Scenario in view of the following: 
 
(a) the GRHM Group is optimistic that the renewals for the Expired Agricultural Lease 

Lands can be obtained as set out in Section 2.1.1 of Part A of this Circular; 
 

(b) based on the unaudited consolidated financial statements for the FYE 31 December 
2021, the GRHM Group had a profit after tax of approximately USD4.0 million 
(equivalent to approximately RM16.4 million); and 

 
(c) in the event of the unsuccessful renewal of the Expired Agricultural Lease Lands and 

utilisation of the Tax Losses Pre-2016, our Company will not be obligated to pay the 
Deferred Consideration.  

 
(2) The NTA of approximately USD3.0 million has been translated into RM amount based on the 

exchange rate of USD1.00: RM4.1975, being the average middle rate quoted by BNM as at 
5.00 p.m. on 16 March 2022. 

 
(3) Being property, plant and equipment comprising of among others, bearer plants, houses and 

buildings, freehold and leasehold lands (“Revalued Assets”). 
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(4) The revaluation surplus has been computed based on the market value less the book value of 
the Revalued Assets and deferred tax on revaluation surplus. 

 
(5) The DTA is in relation to unabsorbed tax losses as at 31 December 2020 which is not recorded 

in the NTA as at 31 October 2021. The rate of 30.0%, being the corporate tax rate in PNG, 
has been adopted for the calculation of DTA. The DTA, calculated at 30.0% of unabsorbed tax 
losses available of: 

 
(i) PGK11.8 million  (RM14.0 million) under the Minimum Scenario, being the unabsorbed 

tax losses incurred from the FYE 31 December 2016 to 31 December 2019; and 
 

(ii) PGK34.7 million (RM41.4 million) under the Maximum Scenario, being the entire 
unabsorbed tax losses available, which was incurred from the FYE 31 December 2012 
to 31 December 2019, 

 
have been translated into RM amount based on the exchange rates of PGK1.00: USD0.284 
and USD1.00: RM4.1975.  
 

(6) In view that the Purchase Consideration has been determined using the RNAV of GRHM, the 
implied PB multiple calculated using the RNAV is equal to 1 time under the Minimum Scenario 
as well as the Maximum Scenario. The formula for calculating the PB multiple is as follows: 
 

PB multiple = Purchase Consideration 
 NTA (or the RNAV, where such NTA has been revalued) 

 
CTM (secondary methodology) 
 
CTM is a valuation methodology that seeks to compare the Purchase Consideration against other 
recent comparable transactions of broadly similar industries or those deemed most comparable to the 
GRHM Group. Khong & Jaafar Corporate has considered the implied PB multiple of GRHM and 
compared it to completed precedent transactions. 
 
Based on the expert’s report prepared by Khong & Jaafar Corporate as set out in Appendix VIII of 
this Circular, the implied PB multiple of 1.00 time of GRHM falls below the range of traded PB multiple 
of the selected comparable transactions of 1.04 to 2.00 times. 

 
In this regard, Khong & Jaafar Corporate is of the view that the Purchase Consideration is fair. 
 

2.1.5 Basis and justification for the issue price of the Consideration Shares and ICPS 
 

The issue price of RM0.29 per Consideration Share and ICPS was determined on a willing-buyer 
willing-seller basis, after taking into consideration the five (5)-day VWAMP of Greenyield Shares up to 
and including 18 March 2022, being the LTD prior to the date of this Circular, of RM0.2816. 
 
The issue price of the Consideration Shares and ICPS respectively, represents a premium of 
RM0.0084 or approximately 3.0% over the five (5)-day VWAMP of Greenyield Shares up to and 
including the LTD of RM0.2816. 

 
For information purposes, the issue prices of the Consideration Shares and ICPS represent a 
premium/(discount) to the following VWAMPs: 

  
VWAMP up to and including the LTD Share price Premium/(Discount) 
 (RM) (RM) (%) 
    
5-day VWAMP 0.2816 0.0084 3.0 
1-month VWAMP 0.2904 (0.0004) (0.1) 
3-month VWAMP 0.2789 0.0111 4.0 
6-month VWAMP 0.2902 (0.0002) (0.1) 

 
 (Source: Bloomberg) 
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2.1.6 Ranking of the Consideration Shares, ICPS and new Greenyield Shares to be issued upon 
conversion of the ICPS  

 
(i) Consideration Shares and new Greenyield Shares to be issued upon conversion of the 

ICPS 
 
The Consideration Shares and the new Greenyield Shares to be issued upon conversion of 
the ICPS shall, upon allotment and issuance, rank equally in all respects with each other and 
the existing Greenyield Shares, save and except that the Consideration Shares and the new 
Greenyield Shares to be issued upon conversion of the ICPS shall not be entitled to any 
dividends, rights, allotments and/or any other distributions that may be declared, made or paid 
to the shareholders of Greenyield, the entitlement date of which is prior to the date of allotment 
of the Consideration Shares and the new Greenyield Shares to be issued upon conversion of 
the ICPS.  

 
(ii) ICPS 

 
The ICPS shall, upon allotment and issuance, rank equally in all respects among themselves 
without any preference or priority among themselves, and shall rank in priority to any class of 
ordinary shares in the capital of Greenyield. 
The ICPS shall rank equally (and not in priority) with existing Greenyield Shares insofar as the 
right to receive dividends and/or distributions is concerned. As and when dividends and/or 
distributions (including any special dividends) are declared by our Board in respect of the 
Greenyield Shares, each ICPS shall also carry the right to receive such dividends and/or 
distributions declared in respect of 1 Greenyield Share, subject however to any adjustment to 
the ICPS Conversion Ratio (as defined herein). Our Company shall not pay or distribute any 
dividends and/or other distributions on the Greenyield Shares in priority unless the ICPS 
Holder(s) then outstanding shall simultaneously receive dividends and/or other distributions in 
respect of the ICPS, equivalent to the dividends and/or distributions declared on 1 Greenyield 
Share divided by the ICPS Conversion Ratio (as defined herein). 
 
The ICPS are unsecured and shall upon allotment and issue, rank equally amongst 
themselves and shall rank in priority to the existing Greenyield Shares in any distribution of 
assets in the event of liquidation, dissolution or winding-up of our Company. Our Company 
shall not pay or distribute any amount or assets in the event of liquidation, dissolution or 
winding-up of our Company unless the ICPS Holder(s) then outstanding shall first receive, or 
simultaneously receive any and all accrued or outstanding amount then due and payable in 
respect of the ICPS. 
 

2.1.7 Listing of and quotation for the Consideration Shares, ICPS and the new Greenyield Shares to 
be issued upon conversion of the ICPS  

 
(i) Consideration Shares and the new Greenyield Shares to be issued upon conversion of 

the ICPS 
 
An application has been made to Bursa Securities for the listing of and quotation for the 
Consideration Shares and the new Greenyield Shares to be issued upon conversion of the 
ICPS on the Main Market of Bursa Securities, of which the approval had been obtained on 10 
June 2022.  

 
(ii) ICPS 

 
The ICPS will not be listed on any stock exchange.  

 
2.1.8 Source of funding of the Cash Consideration 
 

The Cash Consideration, which will be paid on Completion Date, will be funded entirely from internally 
generated funds.  

 
2.1.9 Liabilities to be assumed  
 

There are no liabilities, including material commitments, contingent liabilities and guarantees to be 
assumed by Greenyield arising from the Proposed Acquisition. 
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Please refer to Appendix I of this Circular for the obligations of our Company in connection with the 
SSA for the Proposed Acquisition. 
 

2.1.10 Additional financial commitment  
 

Upon completion of the Proposed Acquisition, there are no additional financial commitments to be 
incurred by the Greenyield Group to put the business of the GRHM Group on-stream in view that the 
GRHM Group is already an on-going business entity. 
 

2.1.11 Public Spread Requirement 
 

As at the LPD, the public shareholding spread of Greenyield is approximately 37.2%. Upon the 
completion of the Proposed Acquisition and assuming full payment and issuance of such Deferred 
Consideration but before conversion of the ICPS, the public shareholding spread of our Company is 
expected to decrease to approximately 25.7%.  
 
Nonetheless, in the event of full conversion of the ICPS, our Company may not be in compliance with 
the Public Spread Requirement. For illustration purposes, assuming full conversion of the ICPS 
(including such Deferred Consideration), the public shareholding spread of our Company will decrease 
to approximately 23.0% based on the public shareholding spread as at the LPD.  
 
Notwithstanding the above, our Company will endeavour to actively monitor and track the public 
shareholding spread of our Company in order to ensure compliance with the Public Spread 
Requirement at all times. In accordance to the terms of the SSA and the ICPS, the ICPS cannot be 
converted if such conversion results in non-compliance with the Public Spread Requirement by 
Greenyield. Prior to the issuance of new Greenyield Shares arising from the conversion of ICPS, our 
Company will seek the assistance of our company secretary to review such notice of conversion and 
evaluate the impact of such conversion to the Public Spread Requirement. Our Company shall reject 
any conversion notice by any ICPS Holder in the event our Company will not be in compliance with 
the Public Spread Requirement arising from such conversion of the ICPS. 
 
Pursuant to the terms of the SSA, GHSB shall provide a written irrevocable undertaking letter that it 
shall not convert any part or all of the ICPS held if the conversion of such number of ICPS will result 
directly or indirectly in Greenyield not being able to comply with the Public Spread Requirement, and 
in the event that GHSB transfers all or any part of the ICPS held or otherwise sell, dispose of or deal 
with all or any part of its interest in such ICPS to a related corporation or a third party that is not 
considered as “public” pursuant to Paragraph 1.01 of the Listing Requirements (“Transferee”) in 
accordance with the terms of the ICPS and the Constitution, it shall procure such Transferee to execute 
and deliver the same written irrevocable undertaking to Greenyield. 

 
2.2 Proposed Amendments 

 
The Proposed Amendments involve amendments to our existing Constitution to facilitate the creation 
and issuance of the ICPS pursuant to the Proposed Acquisition.  

 
 
3. RATIONALE AND BENEFITS OF THE PROPOSALS 
 
3.1 Proposed Acquisition 
 

In 2019, the Greenyield Group had obtained its shareholders’ approval to diversify its principal 
activities to include rubber plantation, which was expected to provide a stable source of recurring 
income to the Greenyield Group. The diversification was pursuant to the acquisition of 2 companies 
located in Kelantan which are principally engaged in rubber planting and estate management. The 
Kelantan rubber plantation estates of the aforementioned companies comprise approximately 800 Ha 
(“Kelantan Estates”), increasing the plantation landbank controlled by Greenyield from 400 Ha to 
1,200 Ha. Through the aforementioned acquisitions, the Greenyield Group had begun realising its 
investments as evidenced in its latest available audited consolidated financial statements for the FYE 
31 December 2021. The revenue generated from the rubber plantation business segment of the 
Greenyield Group had amounted to approximately RM1.4 million and is expected to increase as 
additional rubber trees mature. 
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The GRHM Group, which owns approximately 15,313 Ha of plantation lands is equipped with a 
management team of between 30 to 50 years’ experience individually in, among others, plantation of 
various types of trees and plantation related experience.  
 
In addition, under the leadership of the management personnel of Greenyield namely, Tham Foo 
Keong and Tham Foo Choon, the Kelantan Estates had been managed satisfactorily resulting in the 
revenue contribution for the FYE 31 December 2021, in accordance to the timeline provided in 
Greenyield’s circular to shareholders dated 27 November 2019. Premised on this rationale, the 
management of Greenyield is of the view that the plantation lands are expected to be managed in 
similar fashion and in turn may translate to profit contribution to the Greenyield Group after the 
completion of the Proposed Acquisition. 
 
The Proposed Acquisition not only augurs well with the Greenyield Group’s long-term strategy of 
expanding its plantation business but also represents an opportunity for the Greenyield Group to 
enhance its stable source of recurring income. It is estimated that the GRHM Group has a total 
plantation area of approximately 15,199 Ha as at the Material Date of Valuation and upon completion 
of the Proposed Acquisition, the aggregate plantable area controlled by the Greenyield Group is 
expected to increase from 1,129 Ha to 16,328 Ha. The balance land area of 114 Ha is occupied with 
among others, rubber factory, rubber nursery and swamps, wherein such area is not cultivable.  
 
Parcel A currently comprises approximately 1,313 Ha of young rubber trees, approximately 2,200 Ha 
of old rubber trees, as well as a 58 Ha teak plantation. GRHM had, in September 2019, entered into 
an agreement with a third party allowing the said third party to extract and process old rubber trees 
and teak trees on the plantation land for a period of 5 years. However, due to the COVID-19 pandemic, 
commencement of the wood processing facility’s operations had been delayed. Pursuant thereto, 
GRHM and the aforementioned third party had entered into a supplemental agreement on 1 December 
2021 to, among others, extend the initial agreement up to 31 December 2026. Upon completion of the 
Proposed Acquisition, the Greenyield Group stands to benefit from the sale of old rubber and teak 
trees given the consolidation of profits from the GRHM Group. As at the LPD, the wood processing 
facility had commenced operations. 
 
Additionally, Parcel B comprises approximately 3,094 Ha in area suitable for cultivation with coconut 
and hardy trees, of which a trial plot of approximately 5 Ha, planted in 2019, is currently being planted 
with coconut trees. Further, Parcel C comprises approximately 2,175 Ha in area suitable for the 
planting of coconuts as well, of which, a trial plot of approximately 4 Ha, planted in 2020, is currently 
planted with coconut trees. Through the Proposed Acquisition, the Greenyield Group will then be able 
to diversify its plantation portfolio to include a plantation of coconut trees, which in turn is expected to 
improve the quality of the recurring income from its plantation business as the diversification would 
reduce the reliance on a single commodity price which experience frequent fluctuation. 

 
In addition, in view that the Greenyield Group has been in the business of trading and manufacturing 
plantation tools, chemicals and fertilisers since its inception, the Greenyield Group will be able to 
extend the use of its products and technology on the rubber trees including, to efficiently tap rubber 
trees using its RRIMFLOW System of Exploitation (RF6G) technology in order to achieve increased 
yield productivity. 
 
Further, it is to be noted that based on PNG’s land law, 97% of land in PNG are customary land, i.e. 
lands without state leases. The Proposed Acquisition allows the Greenyield Group, a foreign investor 
in PNG, to own both alienated freehold and leasehold lands in PNG which are deemed scarce in 
nature. 
 
Notwithstanding that GRHM had been experiencing losses after tax for the respective 17-month FPE 
31 December 2019 and FYE 31 December 2020 as a result of the COVID-19 related state of 
emergency as well as the fluctuation in rubber prices, the financial performance of GRHM is expected 
to be profitable. This is mainly attributable to higher average selling price of rubber of USD1,545 
(equivalent to approximately RM6,485) per mt for the 6-month FPE 30 June 2021 as compared to the 
previous year of USD1,233 (equivalent to approximately RM5,176) per mt for the FYE 31 December 
2020 as well as cost saving measures such as switching from general workers to contract tappers, as 
implemented by GRHM.  
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Premised on the above and the prospects of the Proposed Acquisition as set out in Section 4.4 of 
Part A of this Circular, the Proposed Acquisition is expected to contribute positively to the future 
earnings and cash flows of the enlarged Greenyield Group and in turn, enhance the value for the 
shareholders of Greenyield. 
 
The issuance of the Consideration Shares and ICPS as part of the Purchase Consideration will enable 
Greenyield to conserve its cash balance for the operations and financing requirements of the 
Greenyield Group, as well as to avoid having to gear up the Greenyield Group significantly if the 
Purchase Consideration is to be fully settled in cash. Additionally, the issuance of the ICPS will enable 
our Company to observe compliance with the Public Spread Requirement at all times. 
 
The proposed acquisition of 65.0% equity interest in GRHM will allow Greenyield to obtain a controlling 
stake in the GRHM Group, and GRHM will be deemed as a 65.0%-owned subsidiary of our Company. 
Presently, there is no commitment or option to acquire all or part of the remaining 35.0% equity interest 
in GRHM. In the event of further acquisition(s) by our Company, such terms of acquisition(s) of all or 
part of the remaining 35.0% equity interest in GRHM will be subject to negotiations with the then 
vendor(s) of the remaining 35.0% equity interest in GRHM. 

 
3.2 Proposed Amendments 

 
The Proposed Amendments are necessary to facilitate the creation and issuance of the ICPS to the 
Vendors pursuant to the Proposed Acquisition and to incorporate the requisite new provisions to set 
out the terms, rights, privileges and restrictions relating to the ICPS. 
 
 

4. INDUSTRY OVERVIEW AND PROSPECTS 
 

4.1 Overview and outlook of PNG and its economy 
 

Based on the Mid-Year Economic and Fiscal Outlook Report 2021 dated June 2021 (“MYEFO Report 
2021”) as prepared by the Department of Treasury of PNG (“PNG DoT”), PNG’s economy was 
significantly impacted by the effects of the COVID-19 pandemic. The total real gross domestic product 
(“GDP”) growth is estimated to have contracted by 2.8% in 2020. Nevertheless, the agricultural, 
fisheries & forestry sector is estimated to have grown by 1.7% in 2020, which represents a slight drop 
from the budget of 2.1%. The total real GDP growth for 2022 is projected to increase by 4.8% in 2022 
based on the 2022 Budget Strategy Paper issued by PNG DoT dated 12 October 2022 (“2022 BSP”).  
 
In the PNG 2021 budget, the PNG economy is expected to recover from the crippling effects of the 
COVID-19 pandemic. PNG’s economy is now projected to grow in real terms by 1.8%, an overall 
reduction of 1.7% from the PNG 2021 budget forecast of 3.5% growth. The projected decline is mainly 
driven by the unanticipated contraction in the mining and quarrying sector while the agriculture, forestry 
& fishing sector is projected to grow by 4.0% in 2021.  
 
Based on the MYEFO Report 2021, the 2020 inflation is recorded at 4.9% which is 0.9% higher than 
the 4.0% estimated at the time of the PNG 2021 budget, mainly due to the exchange rate depreciation 
and the COVID-19 related state of emergency, which induced inflation pressure on the domestic prices 
of goods and services particularly in health, transport, alcohol and betel-nut.  

 
The headline inflation is projected to be 5.0% in 2021, which is 0.2% higher than 4.8% estimated in 
the PNG 2021 budget. The upward revision from the budget is driven by increasing oil prices, higher 
inflation for its major trading partner, Australia, continued depreciation of PGK against Australian 
Dollar, rebound in economic growth and early election related spending.  
 
(Sources: MYEFO Report 2021 & 2022 BSP, Department of Treasury PNG) 
 

4.2 Overview and outlook of agriculture sector in PNG  
 
Based on the MYEFO Report 2021, the agriculture, forestry & fishing sector which accounts for 17.0% 
of the GDP is projected to grow by 4.0%, reflecting a positive production outlook for the agricultural 
commodities driven by the recovery from the impacts of the COVID-19 on production, with improved 
labour mobility and favourable commodity prices.  
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The prices for coconut oil in PNG have increase over the past 12 months and the popularity of coconut 
oil shows no sign of slowing down. Moving forward, it is expected that coconut oil price will continue 
to experience a dramatic price increase and the coconut oil industry will usher in a stable growth 
period. On a global scale, currently, the coconut oil industry is in a state of limited production while 
booming consumption provides an increased avenue for higher price growth. 
  
As part of the PNG government’s intention to provide economic stimulus to the community, the PNG 
government will take the necessary steps in its efforts in building critical infrastructure, especially in 
the economic, agriculture and administration sectors in the districts and provinces, apart from funding 
the health sector.  
 
(Sources: MYEFO Report 2021, Department of Treasury PNG) 
 

4.3 Overview and outlook of world rubber industry 
 

According to the World Rubber Industry Outlook – Review and Prospects to 2030 dated July 2021 as 
prepared by the International Rubber Study Group (“World Rubber Industry Outlook”), the global 
rubber demand declined by 6.0% in 2020 and it is forecasted to rebound by 7.4% in 2021 and 
moderate to 4.7% in 2022 and expected to grow at an average of 2.4% during years 2023 – 2030 
under the base case scenario. Under the downside scenario, the total rubber demand is expected only 
to recover by 6.1% in 2021 and further slow down to 3.9% in 2022. 
 
The global natural rubber production declined by 5.1% in 2020 and is expected to rebound by 6.5% in 
2021 and then moderate to 3.5% in 2022, and thereafter projected to grow at an average of 2.6% 
during 2021-2030 under the base case scenario. Under the downside scenario, the global natural 
rubber production is expected to rebound by 5.1% in 2021 and moderate to 3.0% in 2022, and 
thereafter projected to grow at an average of 1.9% during 2021 – 2030. 

 
(Sources: World Rubber Industry Outlook) 

 
4.4 Prospects of the GRHM Group and our enlarged Greenyield Group 
 

The COVID-19 outbreak which started to escalate in December 2019 has rapidly evolved into a global 
pandemic as declared by the World Health Organisation (WHO) in March 2020. To contain the 
pandemic situation, governments across the world have responded with the imposition of a series of 
containment measures including quarantine, travel restrictions or bans, social distancing, lockdowns 
and/or border closures. The outbreak of COVID-19 across the world has brought about uncertainty to 
the economies of the countries which have been affected. 
 
The financial performance of GRHM for the FYE 31 December 2020 had been a loss after tax of 
approximately USD0.4 million (equivalent to approximately 1.5 million(1)) as a result of the COVID-19 
related state of emergency in PNG as well as the decline in average selling price of rubber. However, 
based on MYEFO Report 2021 & 2022 BSP, the agricultural, fisheries and forestry sector is estimated 
to have grown in 2020 and the total real GDP growth for 2022 is projected to increase by 4.8% in 2022. 
Further, as set out in the World Rubber Industry Outlook, notwithstanding that the total rubber demand 
and global natural rubber production are expected to moderate in 2022 as compared to 2020, there is 
a projected average growth of 1.9% in the long term.  
 
Note: 
 
(1) The USD amount has been translated into RM amount based on the exchange rate of 

USD1.00 : RM4.2011, being the average middle rate quoted by BNM as at 5.00 p.m. for the 
FYE 31 December 2020. 

 
In view that GRHM (a Labuan incorporated company) acts as the agent to its foreign investee company 
to market and sell rubber and rubber wood, the monthly historical average rubber reference prices in 
Malaysia for Standard Malaysian Rubber 20 from January 2020 to May 2022 are set out as follows: 
 
 2020 2021 2022 
    
Average (sen per kilogram) 548.03 687.94 (1)726.47 
    
Number of trading days (days) 245 241 97 
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Note: 
 
(1) From 1 January 2022 to 31 May 2022. 
 
(Source: Official Website of the Malaysian Rubber Board) 
 
Given the increasing average rubber reference price as set out above, the management of Greenyield 
is of the view that the Proposed Acquisition is expected to benefit the Greenyield Group in terms of its 
financial performance. The growth of the abovementioned sector, particularly in agriculture, coupled 
with the increasing average rubber reference prices in Malaysia from January 2020 to May 2022 has 
strengthened the financial performance of GRHM. This is evident through the unaudited consolidated 
revenue of GRHM for the FYE 31 December 2021 of approximately USD4.2 million (equivalent to 
approximately RM17.3(1) million) due to higher tonnage sold at a higher average rubber price.  
 
As set out in Section 3.1 of Part A of this Circular, pursuant to the state of emergency imposed by 
the PNG government, there had been a delay in the implementation of the agreement to sell old rubber 
trees and teak trees located on Parcel A and Parcel B respectively, to the aforementioned third party. 
Pursuant thereto, a supplementary agreement had been executed to, among others, extend the 
timeframe to 31 December 2026 in which the GRHM Group will be able to sell old rubber trees and 
teak trees. As at the LPD, the wood processing facility had commenced operations. Upon completion 
of the Proposed Acquisition and barring any unforeseen circumstances, the Greenyield Group would 
stand to benefit financially from this arrangement deeming the short-term financial prospects of the 
GRHM Group to be favourable. 
 
It is the intention of the management of Greenyield to progressively plant and replant up to 500 Ha of 
rubber per year on Parcel A (upon the old rubber trees and teak trees being fully supplied to the 
aforementioned third party). Additionally, the management of Greenyield intends to progressively plant 
up to 300 Ha of coconut per year on Parcel C and part of Parcel B.  
 
According to the Department of Agriculture and Livestock, the coconut industry is the oldest 
agricultural industry in PNG and it has played a significant economic and development role since the 
1940s. However, over the decades, the industry has declined and is currently the fourth major 
commodity after oil palm, coffee and cocoa in terms of their contribution to the GDP of PNG. The 
Kokonas Indastri Korporesen (“KIK”) has stated in October 2021 to the Post Courier, a Papua New 
Guinean daily newspaper, that the replanting of coconut trees remains a priority for PNG and that 
about 50% of the coconut trees currently planted are no longer viable.  KIK has further stated, in 2019, 
to The National, another Papua New Guinean daily newspaper, that copra producers are the main 
contributors to the coconut industry, however the industry has changed in recent years and there is 
now a growing shift from the traditional dried and smoked copra to high value coconut products, 
injecting a new lease of life and a new range of product potential. This commercialisation of more high 
value coconut products is in line with the PNG Government’s initiatives aimed at streamlining research 
and development to augment this focus. It is anticipated that with the wide diversification of coconut 
products produced by the agriculture producers, exports will be enhanced and this would bring 
additional national revenue for PNG. 
 
There is a dearth of readily available direct prices for coconuts as most prices are for copra or end-
products such as coconut oil, desiccated coconut, coconut cream and so on. Therefore, in determining 
the long-term sustainable price of the coconuts, the Independent Property Valuer has considered a 
number of market-based sources to determine an appropriate basis for the valuation model, as follows: 
 
(i) the asking prices were RM0.51 to RM1.86 per nut; 

 
(ii) the fair valuation calculation for the coconut estates belonging to United Plantations Berhad, 

as reported in their annual reports for the FYE 2019 and FYE 2020.  Based on the said annual 
reports, the auditors have used a price of RM1.05 per nut in 2019 and RM1.14 per nut in 2020 
to compute the fair value computation as required; and 

 
(iii) auction prices for husked coconuts auctioned by blocks of 1,000 nuts, by the Coconut 

Development Authority of Sri Lanka of between RM1.54 to RM3.12 per nut from years 2019 
to 2021. 
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The price per nut for coconuts depends on the size of the nuts. The Independent Property Valuer has 
been informed by the management of Greenyield that the coconut trees to be planted will be the 
Malayan Tall Breed which produces larger nuts. Premised on the above, the Independent Property 
Valuer is of the opinion that the price per nut at RM1.25 per nut is fair and reasonable for the valuation 
model. 
 
Premised on the above, the prospects of the GRHM Group in the short to medium term are expected 
to be positive and pursuant thereto, the enlarged Greenyield Group will stand to benefit from the 
revenue and profit contribution from the GRHM Group post the Proposed Acquisition. 
 
Note: 
 
(1) The USD amount has been translated into RM amount based on the exchange rate of 

USD1.00: RM4.1456, being the average middle rate quoted by BNM as at 5.00 p.m. for the 
financial year under review of 31 December 2021. 

 
 
5. RISK FACTORS 

 
Save as disclosed below which are by no means exhaustive, our Board (save for the Interested 
Directors) does not foresee any other additional risks arising from the Proposed Acquisition given that 
the Greenyield Group is already involved in the plantation business. 

 
5.1 Completion risk 
  

The completion of the Proposed Acquisition is subject to, among others, the fulfilment of the conditions 
precedent in the SSA as set out in Section 1.1 of Appendix I of this Circular and obtaining the 
approvals required for the Proposed Acquisition as set out in Section 9 of Part A of this Circular. 
There can be no assurance that the aforementioned conditions and approvals will be satisfied, waived 
or obtained, as the case may be, within the stipulated timeframe or any of the termination events will 
not occur such that the Proposed Acquisition cannot be completed. Any delay in the fulfilment of the 
conditions precedent in the SSA and/or obtaining the approvals required for the Proposed Acquisition 
may lead to a delay in the completion and/or termination of the Proposed Acquisition.  
 
To mitigate such risk, Greenyield will take all necessary and reasonable efforts to ensure that the 
conditions precedent in the SSA are fulfilled and/or waived and that all approvals required as set out 
in Section 9 of Part A of this Circular which are within Greenyield’s control are obtained within the 
stipulated timeframe as well as take steps to mitigate the occurrence of termination events in order to 
complete the Proposed Acquisition in a timely manner. 
 

5.2 Investment risk 
 
The Proposed Acquisition is expected to be beneficial to the Greenyield Group. However, there is no 
guarantee that the anticipated benefits from the Proposed Acquisition will be realised or that the GRHM 
Group will be able to generate sufficient cashflow to offset the costs incurred for the replanting of 
rubber trees and coconut trees on the Properties and consequently, any inability to meet these 
objectives and benefits may negatively impact the financial position of the Greenyield Group. 
 
Nevertheless, upon completion of the Proposed Acquisition, our Board will constantly monitor the 
progress and performance of the GRHM Group and to leverage on its management expertise to 
properly manage the operations of the GRHM Group. Additionally, our Board will continue to exercise 
due care and take appropriate measures such as, to identify and evaluate the risks involved when 
managing the business of the GRHM Group and undertake the appropriate actions to mitigate such 
risks.  
 

5.3 Integration risk 
 

The Proposals may potentially expose the Greenyield Group to risks relating to the integration of the 
GRHM Group’s business, such as overlapping business functions, work force redundancies and 
complications in the integration of information technology and other operational systems. As such, 
there can be no assurance that the anticipated benefits from the Proposals will be realised or that the 
enlarged Greenyield Group will be able to generate sufficient revenues to offset the costs associated 
with the exercise. 
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Notwithstanding the above, our Company intends to retain the existing management team of the 
GRHM Group which will continue to perform their operational role whilst our Company oversees and 
monitors the integration process. 

 
5.4 Foreign currency risk 
 

The reporting currency of GRHM are in USD, whilst the reporting currency of Greenyield is in RM. For 
reporting purposes, any adverse changes in USD may result in foreign currency translation 
differences. No assurance can be given that any future significant exchange rate fluctuations or 
changes in foreign exchange control regulations will not have a material adverse impact on 
Greenyield's operating results and financial conditions. 
 
The management of Greenyield will continue to monitor the Greenyield Group's foreign currency 
exposures and will take the necessary steps to minimise exchange rate exposures whenever deemed 
appropriate, for example, implementing a hedging policy. 

 
5.5 Risks inherent in the rubber and coconut industry 

 
As the GRHM Group is principally involved in rubber planting, the Proposed Acquisition is subject to 
risks inherent in the rubber and coconut industry. Such risks include, amongst others, the following: 
 
(i) adverse changes in prices of processed rubber, coconut and other rubber related products, 

as well as increase in labour and/or other production costs which may impact the profit margin 
of the GRHM Group and in turn, the Greenyield Group;  

 
(ii) outbreaks of pests and diseases, fire or other natural disasters, as well as adverse climate 

conditions which would affect the GRHM Group’s rubber and coconut production as well as 
yields; 

 
(iii) unscheduled interruptions in rubber tapping and coconut harvesting, which may affect the 

GRHM Group’s production of rubber and coconut;  
 
(iv) fluctuation in foreign exchange rates which may affect demand for rubber cup lumps and 

rubber related products as well as coconuts;  
 
(v) changes in law and tax regulations, which may adversely affect the operations of the 

Greenyield Group; 
 
(vi) delays in planting of rubber and coconut due to unavailability of resources such as labour and 

planting material; and  
 
(vii) additional requirements for plantation companies to adopt more stringent sustainability 

practices, which include environment-friendly and socially responsible operations and 
sustainable sourcing. 

 
5.6 Political, economic and environmental considerations 

 
The Greenyield Group will be susceptible to changes in the political, economic and regulatory 
conditions of PNG and/or UK where the GRHM Group operates in. Therefore, changes in the political, 
economic and regulatory conditions in PNG and/or UK could adversely affect the financial condition 
or prospects of the Greenyield Group. These include, but are not limited to, risks of war, expropriation, 
nationalisation, changes in general economic, business or credit conditions, political or social 
development and changes in government policy such as changes in interest rates, inflation rate, 
taxation and currency exchange controls. 
 
The Greenyield Group shall continuously monitor the changing environment so as to respond and 
adapt to any change in the political, economic and regulatory conditions accordingly, as and when 
they arise in the future. 
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6. EFFECTS OF THE PROPOSALS 
 

The Proposed Amendments will not have any effect on the issued share capital and substantial 
shareholders’ shareholdings of Greenyield, as well as the NA, NA per Greenyield Share, gearing of 
our Group, earnings of our Group and EPS.  
 
 

6.1 Issued share capital 
 
The effect of the Proposed Acquisition on the issued share capital of our Company is as follows: 
 
 No. of  

Greenyield Shares RM 
 (‘000) (‘000) 
   
Issued share capital as at the LPD 333,740 33,374 
To be issued pursuant to the Proposed Acquisition 208,048 (1)60,334 
   
After the Proposed Acquisition 541,788 93,708 
To be issued upon full payment of the Deferred 
Consideration 

18,000  (1)5,220 

   
After full payment of the Deferred Consideration  559,788  98,928  
To be issued upon full conversion of the ICPS(3) 66,399  (2)19,256 
   
Enlarged issued share capital 626,187  118,184  

 
Notes: 
 
(1) Calculated based on the issue price of RM0.29 per Consideration Share. 

 
(2) Calculated based on the issue price of RM0.29 per ICPS.  
 
(3) Assuming full conversion of the ICPS including full payment of the Deferred Consideration. 
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6.3 NA per Greenyield Share and gearing 
 
For illustration purposes only, based on the audited consolidated statement of financial position of 
Greenyield as at 31 December 2021 and assuming that the Proposed Acquisition had been effected 
on that date, the pro forma effects of the Proposed Acquisition, assuming full payment of the Deferred 
Consideration and assuming full conversion of the ICPS on the NA per Greenyield Share and gearing 
of the Greenyield Group is as follows: 
 
  (I) (II) (III) 

 

Audited as at  
31 December 

2021 

 
After the 

Proposed 
Acquisition 

After I and 
assuming full 

payment of the 
Deferred 

Consideration  

After II and 
assuming full 
conversion of 

the ICPS 
 (RM‘000) (RM‘000) (RM‘000) (RM‘000) 
     
Share capital 33,374 93,708 98,928 118,184 
ICPS - 13,704 19,256 - 
Reserves 381 381 381 381 
Retained earnings 35,104 (1)(2)45,703 45,703 45,703 
NA attributable to the 
owners of our Company 

68,859 
 

153,496 
 

164,268 
 

164,268 
 

     
No. of Greenyield Shares 
in issue (‘000) 

333,740 541,788 559,788 626,187 

     
NA per Greenyield 
Share(3) (RM) 

0.21 0.28 0.29 0.26 

     

Total borrowings 
(RM’000) 

12,878 (4)13,200 13,200 13,200 

     
Gearing(5) (times) 0.19 0.09 0.08 0.08 
 
Notes: 
 
(1) After taking into consideration the estimated expenses relating to the Proposals of 

approximately RM2.0 million, which includes professional fees of approximately RM1.9 million, 
fees payable to the relevant authorities of approximately RM0.07 million, costs of convening 
our forthcoming EGM of approximately RM0.03 million, stamp duties and other related 
expenses to be incurred in relation to the Proposals of approximately RM0.04 million. 
 

(2) After taking into consideration the gain on bargain purchase of approximately RM12.6 million 
which is calculated based on the fair value of assets and liabilities of GRHM as at 31 December 
2020 calculated as follows: 

 
As at 31 December 2020 Amount 
 (RM‘000) 
  
Purchase Consideration 87,810 
Less:  
- Property, plant and equipment 177,102 
- Right-of-use of assets 183 
- Other investments 1 
- Goodwill 12,160 
- Inventories 2,964 
- Trade and other receivables 1,036 
- Cash and cash equivalents 572 
- Lease liabilities (323) 
- Deferred tax liabilities (35,261) 
- Trade and other payables (3,939) 
- Amount due to related companies (11) 
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As at 31 December 2020 Amount 
 (RM‘000) 
- Tax payable (12) 
- Non-controlling interests (54,066) 
Gain on bargain purchase (12,596) 

 
(“Gain on Bargain Purchase”). 

 
(3) Calculated based on the NA attributable to owners of our Company over the number of 

Greenyield Shares in issue. 
 
(4) After consolidating lease liabilities of GRHM of approximately RM0.3 million. 
 
(5) Calculated based on the total borrowings over the NA attributable to the owners of our 

Company. 
 
6.4 Earnings and EPS 

 
Upon completion of the Proposed Acquisition, Greenyield will consolidate the earnings of the GRHM 
Group.  
 
Strictly for illustration purposes, assuming that the Proposed Acquisition had been completed on 1 
January 2021, being the beginning of the latest audited FYE 31 December 2021 of Greenyield, the 
pro forma effects of the Proposed Acquisition, assuming full payment of the Deferred Consideration 
and assuming full conversion of the ICPS on the earnings and EPS of the Greenyield Group are as 
follows: 
 

  (I) (II) (III) 

 

Audited as 
at 31 

December 
2021 

 
After the 

Proposed 
Acquisition 

After I and 
assuming full 

payment of 
the Deferred 

Consideration 

After II and 
assuming full 
conversion of 

the ICPS 
 (RM‘000) (RM‘000) (RM‘000) (RM‘000) 
     
Profit attributable to the owners of 
our Company 

5,442 5,442 5,442 5,442 

     
Add: Estimated gain on bargain 

purchase(1) 
- 12,598 12,598 12,598 

      
Add: (Loss) from GRHM 

attributable to 
Greenyield(2)(3) based on 
its equity interest in GRHM 
of 65.0%(4) 

- (960) (960) (960) 

      
Less: Estimated expenses(5) - (2,000) (2,000) (2,000) 
      
  5,442 15,080 15,080 15,080 
      
No. of Greenyield Shares in issue 
(‘000) 

333,740 541,788 559,788 626,187 

     
EPS (sen) 1.63 2.78 2.69 2.41 

 
Notes: 
 
(1) After taking into consideration the Gain on Bargain Purchase of approximately RM12.6 million. 

 
(2) Based on the audited consolidated financial statements of GRHM for the FYE 31 December 

2020. 
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(3) The USD amount has been translated into RM amount based on the exchange rate of 
USD1.00: RM4.2011, being the average middle rate quoted by BNM as at 5.00 p.m. for the 
financial year under review of 31 December 2020. 
 

(4) Assuming full conversion of up to 1,406,335 RCPS issued pursuant to the Settlement of 
Shareholders’ Advances, the equity interest held by Greenyield in GRHM will reduce to 
approximately 60.3%. In this regard, the profit from GRHM attributable to Greenyield shall 
reduce accordingly. 
 

(5) After taking into consideration the estimated expenses relating to the Proposals of 
approximately RM2.0 million, which includes professional fees of approximately RM1.9 million, 
fees payable to the relevant authorities of approximately RM0.07 million, costs of convening 
our forthcoming EGM of approximately RM0.03 million, stamp duties and other related 
expenses to be incurred in relation to the Proposals of approximately RM0.04 million. 
 

For information purposes, based on the unaudited consolidated financial statements of GRHM for the 
FYE 31 December 2021, GRHM recorded a profit after tax of approximately USD4.0 million (equivalent 
to approximately RM16.4 million(1)) which includes a waiver of debt owing by GRHM to GHSB 
amounting to approximately RM14.3 million. The said advances were previously made by GHSB to 
GRHM for capital investment purposes. GHSB had thereafter waived the debt owing by GRHM in 
order to avoid diluting the shareholdings of the then existing shareholders of GRHM in the event the 
advances were to be converted into GRHM Shares. 
 
Note: 
 
(1) The USD amount has been translated into RM amount based on the exchange rate of 

USD1.00 : RM4.1456, being the average middle rate quoted by BNM as at 5.00 p.m. for the 
FYE 31 December 2021. 

 
6.5 Convertible securities 
 

As at the LPD, Greenyield does not have any convertible securities in issue. 
 

 
7. HISTORICAL SHARE PRICES 

 
The monthly highest and lowest market prices of Greenyield Shares as traded on the Main Market of 
Bursa Securities for the past 12 months preceding the date of this Circular are as follows: 

 
 High Low 
 (RM) (RM) 
2022   
January 0.285 0.245 
February 0.300 0.245 
March 0.315 0.265 
April 0.315 0.270 
May 0.310 0.270 
   
2021   
June 0.385 0.225 
July  0.355 0.260 
August 0.400 0.300 
September  0.330 0.285 
October 0.335 0.280 
November 0.300 0.270 
December 0.290 0.255 
   
Closing price as at the LTD  RM0.280 
   
Closing price as at the LPD prior to issuance of this Circular  RM0.300 

 
(Source: Bloomberg) 
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8. PERCENTAGE RATIO 
 

The highest percentage ratio applicable to the Proposed Acquisition pursuant to Paragraph 10.02(g) 
of the Listing Requirements 138.8%, computed based on the Purchase Consideration compared with 
the audited consolidated NA attributable to the owners of our Company for the FYE 31 December 
2020. In this regard, the Proposed Acquisition is deemed as a very substantial transaction under the 
Listing Requirements. 
 
For the avoidance of doubt, the Proposed Acquisition will not result in a significant change in business 
direction or policy of Greenyield pursuant to the Equity Guidelines issued by the Securities 
Commission Malaysia. 
 
 

9. APPROVALS REQUIRED 
 
The Proposals are subject to the following being obtained: 

 
(i) approval of Bursa Securities for the listing of and quotation for up to 226,047,962 

Consideration Shares and up to 66,399,113 new Greenyield Shares arising from the 
conversion of the ICPS, on the Main Market of Bursa Securities, which was obtained vide its 
letter dated 10 June 2022, is subject to, among others, the following conditions: 
 

Conditions imposed 
Status of 

compliance 
   
(a)  Greenyield and HLIB must fully comply with the relevant 

provisions under the Listing Requirements pertaining to the 
implementation of the Proposed Acquisition; 

To be complied. 

   
(b)  Greenyield or HLIB is required to furnish Bursa Securities with a 

certified true copy of the resolutions passed by the shareholders 
at a general meeting approving the Proposals prior to the listing 
and quotation of the new Greenyield Shares to be issued pursuant 
to the Proposed Acquisition; 

To be complied. 

   
(c)  Greenyield must ensure that any conversion of the ICPS issued 

pursuant to the Proposed Acquisition into new Greenyield Shares 
will not result in non-compliance of the public security holding 
spread requirement pursuant to Paragraph 8.02(1) of the Listing 
Requirements; 

To be complied. 

   
(d)  Greenyield and HLIB are required to inform Bursa Securities upon 

the completion of the Proposed Acquisition; 
To be complied. 

   
(e)  Greenyield and HLIB are required to furnish Bursa Securities with 

a written confirmation of its compliance with the terms and 
conditions of Bursa Securities’ approval once the Proposed 
Acquisition is completed; and 

To be complied. 

   
(f)  Greenyield is required to furnish Bursa Securities on a quarterly 

basis a summary of the total number of Shares listed pursuant to 
the conversion of the ICPS as at the end of each quarter together 
with a detailed computation of listing fees payable. 

Noted. 

 
(ii) approval of our shareholders at our forthcoming EGM;  
 
(iii) approval of BNM for investment in foreign currency asset beyond the permissible limit(1); and 
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Note: 
 
(1) Based on Rule 4, Part B under Notice 3 of BNM’s Foreign Exchange Policy Notices 

which states that a resident entity with domestic RM borrowing is allowed to invest in 
foreign currency assets up to RM50 million equivalent per calendar year using funds 
sourced from the aggregate of — 
 
(a) conversion of RM into foreign currency;  

 
(b) trade foreign currency account; 

 
(c) a borrowing in foreign currency from licensed onshore bank for purposes other 

than direct investment abroad; and  
 

(d) swapping of a RM-denominated financial asset in Malaysia for a financial asset 
in Labuan entity or outside Malaysia. 

 
The RM50 million limit stipulated above is computed in aggregate on corporate group 
basis (including resident entities within the group with parent-subsidiary relationship). 

 
(iv) approval, waiver and/or consent of any other relevant authority and/or party, if required.  

 
 

10. CONDITIONALITY OF THE PROPOSALS 
 

The Proposed Acquisition and the Proposed Amendments are inter-conditional.  
 
Save for the above, the Proposals are not conditional upon any other corporate exercise/scheme of 
Greenyield. 
 

 
11. CORPORATE EXERCISE/SCHEME ANNOUNCED AND PENDING COMPLETION 
 

Save for the Proposals, there is no other corporate exercise/scheme which has been announced by 
our Company and pending completion as at the LPD. 

 
 

12. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED WITH 
THEM 

 
Save as disclosed below, none of the Directors, major shareholders of Greenyield and persons 
connected with them have any interest, direct or indirect, in the Proposals: 
 
(i) Tham Foo Keong, a Vendor, is our Group Managing Director and a major shareholder of 

Greenyield. He is a director and shareholder of GRHM. He is the brother of Tham Foo Choon, 
Tham Chong Sing and Tham Fau Sin, the father of Tham Kin-On and, the spouse of Twong 
Yoke Peng, a substantial shareholder of Greenyield; 
 

(ii) Tham Foo Choon, a Vendor, is our Deputy Group Managing Director and a major shareholder 
of Greenyield. He is a director and shareholder of GRHM. He is the brother of Tham Foo 
Keong, Tham Chong Sing and Tham Fau Sin, and the brother-in-law of Twong Yoke Peng, a 
substantial shareholder of Greenyield; 

 
(iii) Tham Chong Sing, a shareholder of a Vendor (namely GHSB), is a major shareholder of 

Greenyield. He is deemed as a shareholder of GRHM by virtue of his shareholdings in GHSB. 
He is the brother of Tham Foo Keong, Tham Foo Choon and Tham Fau Sin, the father of 
Tham Kin Wai and, the brother-in-law of Twong Yoke Peng, a substantial shareholder of 
Greenyield; 

 
(iv) Tham Fau Sin, a shareholder of a Vendor (namely GHSB), is a major shareholder of 

Greenyield. He is deemed as a shareholder of GRHM by virtue of his shareholdings in GHSB. 
He is the brother of Tham Foo Keong, Tham Foo Choon and Tham Chong Sing, and the 
brother-in-law of Twong Yoke Peng, a substantial shareholder of Greenyield; 
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(v) Tham Kin-On, a Vendor, is our Executive Director and shareholder of Greenyield. He is a 
director and shareholder of GRHM. He is the son of Tham Foo Keong and Twong Yoke Peng, 
a substantial shareholder of Greenyield; 

 
(vi) Tham Kin Wai is our Executive Director and shareholder of Greenyield. He is the son of Tham 

Chong Sing; and 
 
(vii) GHSB, a Vendor, is a major shareholder of Greenyield and a shareholder of GRHM. 
 
Accordingly, the Interested Directors have abstained and will continue to abstain from all deliberations 
and voting of the Proposals at the relevant Board meetings pertaining to the Proposals.  
 
The Interested Parties will also abstain from voting in respect of their direct and/or indirect 
shareholdings in Greenyield, if any, on the resolution pertaining to the Proposals to be tabled at our 
forthcoming EGM.  
 
The Interested Parties have undertaken that they will ensure that persons connected with them will 
abstain from voting in respect of their direct and/or indirect shareholdings in Greenyield, if any, on the 
resolution pertaining to the Proposals to be tabled at our forthcoming EGM. 
 
As at the LPD, the shareholdings of the Interested Parties in Greenyield are as follows: 
 
 Direct Indirect 
 No. of  

Greenyield Shares  %(1) 
No. of  

Greenyield Shares %(1) 
 (‘000)  (‘000)  
     
Tham Foo Keong 7,473 2.2  (2)181,784 54.5 
     
Tham Foo Choon 6,099 1.8  (3)163,025 48.8 
     
Tham Chong Sing 3,277 1.0  (4)162,121 48.6 
     
Tham Fau Sin 2,977 0.9  (4)162,121 48.6 
     
Tham Kin-On 500 0.1 - - 
     
Tham Kin Wai 2,000 0.6 - - 
     
GHSB 162,121 48.6 - - 

 
Notes: 
 
(1) Computed based on 333,740,000 Greenyield Shares in issue as at the LPD. 

 
(2) Deemed interested by virtue of his shareholding in GHSB pursuant to Section 8 of the Act and 

shareholdings held by his spouse and child. 
 

(3) Deemed interested by virtue of his shareholding in GHSB pursuant to Section 8 of the Act and 
shareholding held by his spouse. 

 
(4) Deemed interested by virtue of his shareholding in GHSB pursuant to Section 8 of the Act. 

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

Save for the Proposed Acquisition and recurrent related party transactions for which shareholder 
mandates have been sought or which are not subject to disclosure pursuant to Paragraph 10.09(1)(a) 
of the Listing Requirements, our Company has not entered into any transaction with the Interested 
Directors, Interested Major Shareholders and persons connected to them for the past 12 months 
preceding the LPD. 
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14. AUDIT COMMITTEE’S STATEMENT 
 

The Audit Committee of Greenyield, after having considered and deliberated on all aspects of the 
Proposals, including but not limited to the salient terms of the SSA and SHA, basis and justification for 
the Purchase Consideration and the issue price of the Consideration Shares and ICPS respectively, 
rationale and benefits of the Proposals, prospects of the GRHM Group as well as the evaluation of the 
Independent Adviser, is of the view that the Proposals are:  
 
(i) in the best interest of the Greenyield Group;  

 
(ii) fair, reasonable and on normal commercial terms; and  
 
(iii) not detrimental to the interest of our non-interested shareholders.  

  
 
15. DIRECTORS’ STATEMENT AND RECOMMENDATION 
 

Our Board (save for the Interested Directors), after having considered all aspects of the Proposals, 
including but not limited to the terms of the SSA and SHA, basis and justification for the Purchase 
Consideration and the issue price of the Consideration Shares and ICPS respectively, rationale and 
benefits of the Proposals, prospects of the GRHM Group as well as the evaluation of the Independent 
Adviser, is of the opinion that the Proposals are in the best interests of our Company. 
 
Accordingly, our Board (save for the Interested Directors) recommends that you vote in favour of the 
resolutions pertaining to the Proposals to be tabled at our forthcoming EGM. 
 

 
16. INDEPENDENT ADVISER 
 

In view of the interests of the Interested Parties in the Proposals as set out in Section 12 of Part A of 
this Circular and in compliance with Paragraph 10.08 of the Listing Requirements, Alliance Islamic 
Bank Berhad has been appointed to act as Independent Adviser to undertake the following in relation 
to the Proposals: 

  
(i) comment as to whether the Proposals are:  

 
(aa) fair and reasonable so far as our non-interested shareholders are concerned; and 
 
(bb)  to the detriment of our non-interested shareholders;  

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

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

Proposals; and  
 

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

 
 

17. TENTATIVE TIMEFRAME FOR COMPLETION 
 

Barring any unforeseen circumstances and subject to all requisite approvals being obtained, the 
tentative timeframe for completion of the Proposals is as follows: 
 

Tentative timeframe Event 
  
7 July 2022 Our forthcoming EGM for the Proposals 
  
Early July 2022 SSA becoming unconditional 
  
Early September 2022 • Completion of the Proposed Acquisition 

• Listing of and quotation for the Consideration Shares on the Main 
Market of Bursa Securities 
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18. EGM 
 

Our forthcoming EGM, the notice of which is enclosed in this Circular, will be held at Melati Room, 
Level 2, Bangi Resort Hotel, Off Persiaran Bandar, 43650 Bandar Baru Bangi, Selangor Darul Ehsan 
on Thursday, 7 July 2022 at 11.00 a.m. or at any adjournment thereof, for the purpose of considering 
and, if thought fit, passing the resolutions to give effect to the Proposals. 
 
If you decide to appoint a proxy or proxies for our forthcoming EGM, you must complete, sign and 
return the Proxy Form and deposit it at the office of Greenyield’s Share Registrar at Unit 32-01, Level 
32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala 
Lumpur or alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, 
Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur on or before the date and time 
indicated below or at any adjournment thereof. You can also have the option to lodge the proxy 
appointment electronically via TIIH Online at https://tiih.online before the Proxy Form lodgement cut-
off time as mentioned below. For further information on the electronic lodgement of Proxy Form, kindly 
refer to the Administrative Guide. The lodging of the Proxy Form will not preclude you from attending 
and voting in person at our forthcoming EGM should you subsequently decide to do so. 

 
 
19. FURTHER INFORMATION 

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

 
 
 

Yours faithfully 
for and on behalf of the Board  
GREENYIELD BERHAD 
 
 
 
 
 

DR. ZAINOL BIN MD EUSOF 
Independent Non-Executive Chairman 
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EXECUTIVE SUMMARY  
 

1 
 

All definitions used in this Executive Summary shall have the same meaning as the words and 
expressions defined in the Definitions section of the Circular, except where the context otherwise 
requires or where otherwise defined herein. All references to “we”, “us” or “our” in this IAL are references 
to AIS, being the Independent Adviser in relation to the Proposals. 
 
This Executive Summary highlights the salient information from our evaluation of the Proposals. 
We advise you to read carefully and understand both Part A: Circular to shareholders of 
Greenyield, including the appendices thereof and this Part B: IAL from AIS in its entirety in 
relation to the Proposals. You should not rely solely on this Executive Summary in forming an 
opinion on the Proposals. 
 
You are also advised to carefully consider the recommendations contained in this IAL before 
voting on the resolutions to be tabled at the forthcoming EGM of the Company. 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. 
 
1. INTRODUCTION 

 
On 21 March 2022, HLIB had, on behalf of the Board, announced that the Company had entered 
into the following: 
 
(i) a SSA for the acquisition by the Company of 11,700,000 GRHM Shares, representing 

65.0% equity interest in GRHM, from GHSB, Premium Commodities Sdn Bhd, Tham Foo 
Keong, Tham Foo Choon, Tham Kin-On and Foong Sai Cheong for a purchase 
consideration of up to RM87,809,653, subject to the adjustments as set out in the SSA; 
and 
 

(ii) a shareholders’ agreement with GHSB (being a shareholder of GRHM which will hold 
the remaining 35.0% equity interest in GRHM upon completion of the Proposed 
Acquisition), to record certain commitments and regulate their rights as shareholders of 
GRHM.  

 
In addition, the Company is also proposing to amend the existing Constitution to facilitate the 
creation and issuance of the ICPS pursuant to the Proposed Acquisition.  
 
The Proposed Acquisition is deemed a related party transactions pursuant to Paragraph 10.08 
of the Listing Requirements, in view of the interests of the Interested Directors and Interested 
Major Shareholders of Greenyield as set out in Section 12, Part A of the Circular and shall be 
subject to, amongst others, the approval of the non-interested shareholders of Greenyield on the 
Proposals.  
 
On 18 February 2022, in accordance with Paragraph 10.08(2) of the Listing Requirements, the 
Board had appointed AIS as the Independent Adviser to advise the non-interested Directors and 
non-interested shareholders of the Company on the fairness and reasonableness of the 
Proposals.  

 
The purpose of this IAL is to provide you with our independent evaluation on the Proposals 
together with our recommendation on whether the non-interested shareholders should vote in 
favour or against the resolution in relation to the Proposals at the forthcoming EGM of the 
Company, subject to the scope of our role and limitations as specified in Section 4 of this IAL. 
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2
 

2. EVALUATION OF THE PROPOSALS

In arriving at our conclusion and recommendation, we have considered the following factors in 
forming our opinion:

Area of evaluation  Section in the IAL Our comments 

Rationale for the 
Proposals 

Section 5.1 The Proposed Acquisition is in line with the 
Group’s long-term strategy of expanding its 
plantation business and represents an 
opportunity for the Group to enhance its 
stable source of recurring income.

The Proposed Amendments are necessary to 
facilitate the creation and issuance of the 
ICPS to GHSB pursuant to the Proposed 
Acquisition.

We are of the opinion that the rationale for the 
Proposals is reasonable as it is expected to 
contribute positively to the future prospects 
and shareholders’ value of the enlarged 
Greenyield Group in the long term. 
 

Basis and 
justification in 
arriving at the 
Purchase 
Consideration 

Section 5.2 The Purchase Consideration have been 
arrived at based on the RNAV of GRHM 
Group and it is the most appropriate 
methodology in arriving at the fair value of 
GRHM Group as it is a commonly used 
valuations of asset-based companies.

Based on the methodology adopted by the 
Independent Property Valuer in ascribing the 
market value of the Properties, our comments 
are set out below:

 Income Approach as the primary 
approach in valuing the rubber, teak and 
coconut plantations as the plantations are 
income-generating. We are of the opinion 
that the key variables and parameters 
adopted by the Independent Property 
Valuer as set out in Section 5.2.1.1 of this 
IAL are fair and reasonable.

 Market/Comparison Approach for the 
valuation of the Other Reserves at 
RM1,200 per acre are fair and 
reasonable.

 Cost Approach for the valuation of the 
3.78-acre crumb rubber factory at RM2.90 
million is justifiable and reasonable.
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Area of evaluation  Section in the IAL Our comments 

Basis and 
justification in 
arriving at the issue 
price of the 
Consideration 
Shares and ICPS

Section 5.3 Based on our analysis, we noted that the 
Issue Price represents:

 a premium ranging between RM0.0084 
(3.0%) and RM0.0111 (4.0%) over the 
closing market price as at the LTD, 5-day 
and 3-month VWAMPs of Greenyield 
Shares up to the LTD, respectively; 

 a slight discount ranging between 
RM0.0004 (0.1%) and RM0.0002 (0.1%) 
over the 1-month and 6-month VWAMPs 
of Greenyield Shares up to the LTD, 
respectively; 

 a discount of RM0.0100 (3.3%) to the 
closing market price of Greenyield Shares 
as at the LPD; and

 a premium of RM0.0045 (1.6%) to the 5-
day VWAMP of Greenyield Shares up to 
the LPD. 

Premised on the above, we are of the opinion 
that the Issue Price is fair and justifiable as it 
represents a premium ranging between 3.0% 
and 4.0% over the closing market price as at 
the LTD, 5-day and 3-month VWAMPs of 
Greenyield Shares up to the LTD, 
respectively.

Salient terms of the 
SSA, SHA, ICPS and 
RCPS 

Section 5.4 The salient terms of the SSA, SHA, ICPS and 
RCPS are mutually agreed upon between the 
Parties and we are of the view that they are 
reasonable and not detrimental to the interest 
of the non-interested shareholders of 
Greenyield. 

Industry overview 
and prospects

Section 5.5 The Proposed Acquisition represents a 
strategic opportunity for the Group to expand 
its plantation business and benefit the 
Greenyield Group in terms of its financial 
performance.

We are of the view that the Proposed 
Acquisition of GRHM Group has sufficient 
merits and are not detrimental to the non-
interested shareholders of Greenyield, after 
taking into consideration the industry 
overview and outlook as well as the prospects 
of the GRHM Group.
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Area of evaluation  Section in the IAL Our comments 

Risk factors in 
relation to the 
Proposed Acquisition 

Section 5.6 The non-interested shareholders of 
Greenyield are advised to give due and 
careful regard to the risk factors as mentioned 
in Section 5.6 of this IAL and Section 5, Part 
A of the Circular. 

Although measures may be taken by the 
Board to mitigate the risks, no assurance can 
be given that such risk factors will not
materialise and give rise to any material and 
adverse impact on the financial performance 
of the Group.

Effects of the 
Proposals

Section 5.7 The Proposed Amendments will not have any 
effect on the issued share capital and 
substantial shareholders’ shareholdings of 
Greenyield, as well as the NA, NA per 
Greenyield Share, gearing, earnings and 
EPS.

The pro forma effects of the Proposed 
Acquisition together with our comments are 
set out in Section 5.7 of this IAL.

Premised on the above, we are of the opinion 
that the pro forma effects of the Proposals are 
not detrimental to the interests of the non-
interested shareholders of Greenyield.

Inter-conditionality Section 5.8 The Proposed Amendments are necessary to 
facilitate the issuance of the ICPS to GHSB 
which forms part of the Purchase 
Consideration for the Proposed Acquisition. 
As such, we are of the view that the inter-
conditionality of the Proposals is reasonable.

3. CONCLUSION AND RECOMMENDATION

Premised on our overall evaluation for the Proposals as set out in Section 5 of this IAL and based 
on information available to us up to the LPD, we are of the opinion that the Proposals are FAIR
and REASONABLE insofar as the non-interested shareholders of Greenyield are concerned and
are NOT DETRIMENTAL to the non-interested shareholders of Greenyield.

Accordingly, we recommend the non-interested shareholders of Greenyield to VOTE IN 
FAVOUR of the ordinary resolutions pertaining to the Proposals that is to be tabled at the 
Company’s forthcoming EGM.
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Date: 15 June 2022

To: The Non-Interested Shareholders of Greenyield Berhad 

Dear Sir / Madam,

GREENYIELD BERHAD (“GREENYIELD” OR THE “COMPANY”)

INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS OF GREENYIELD 
IN RELATION TO THE PROPOSALS 

This IAL is prepared for inclusion in Part B of the Circular and should be read in conjunction with Part 
A of the Circular. All definitions used in this IAL shall have the same meanings as the words and 
expressions defined in the Definitions section of the Circular, except where the context otherwise 
requires or where otherwise defined herein. All references to “we”, “us” or “our” in this IAL are references 
to AIS, being the Independent Adviser in relation to the Proposals.

1. INTRODUCTION

On 21 March 2022, HLIB had, on behalf of the Board, announced that the Company had entered 
into the following:

(i) a SSA for the acquisition by the Company of 11,700,000 GRHM Shares, representing 
65.0% equity interest in GRHM, from GHSB, Premium Commodities Sdn Bhd, Tham Foo 
Keong, Tham Foo Choon, Tham Kin-On and Foong Sai Cheong for a purchase 
consideration of up to RM87,809,653, subject to the adjustments as set out in the SSA; 
and

(ii) a shareholders’ agreement with GHSB (being a shareholder of GRHM which will hold 
the remaining 35.0% equity interest in GRHM upon completion of the Proposed 
Acquisition), to record certain commitments and regulate their rights as shareholders of 
GRHM. 

In addition, the Company is also proposing to amend the existing Constitution to facilitate the 
creation and issuance of the ICPS pursuant to the Proposed Acquisition. 

The Proposed Acquisition is deemed a related party transaction pursuant to Paragraph 10.08 
of the Listing Requirements, in view of the interests of the Interested Directors and Interested 
Major Shareholders of Greenyield as detailed in Section 12, Part A of the Circular and shall be
subject to, amongst others, the approval of the non-interested shareholders of Greenyield on 
the Proposals. 

On 18 February 2022, in accordance with Paragraph 10.08(2) of the Listing Requirements, the 
Board had appointed AIS as the Independent Adviser to advise the non-interested Directors 
and non-interested shareholders of the Company on the fairness and reasonableness of the 
Proposals. 

The purpose of this IAL is to provide you with our independent evaluation on the Proposals 
together with our recommendation on whether the non-interested shareholders should vote in 
favour or against the resolution in relation to the Proposals at the forthcoming EGM of the 
Company, subject to the scope of our role and limitations as specified herein.

Alliance Islamic Bank Berhad 200701018870 (776882-V)
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Nonetheless, non-interested shareholders of Greenyield are advised to consider the merits and 
demerits of the Proposals carefully based on all relevant and pertinent factors including those 
set out in the IAL and the Circular as well as other publicly available information prior to making 
a decision to vote on the resolutions pertaining to the Proposals. 

YOU ARE ADVISED TO READ AND UNDERSTAND THIS IAL, THE LETTER TO 
SHAREHOLDERS AS SET OUT IN PART A OF THE CIRCULAR TOGETHER WITH THE 
ACCOMPANYING APPENDICES, AND TO CAREFULLY CONSIDER THE 
RECOMMENDATIONS CONTAINED HEREIN BEFORE VOTING ON THE RESOLUTIONS
IN RESPECT OF THE PROPOSALS TO BE TABLED AT THE FORTHCOMING EGM.

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.

2. DETAILS OF THE PROPOSALS

The full details of the Proposals are set out in Section 2, Part A of the Circular and should be 
read and fully understood in their entirety by the non-interested shareholders of Greenyield.

3. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED WITH THEM

The details of the Interested Directors (namely Tham Foo Keong, Tham Foo Choon, Tham Kin-
On and Tham Kin Wai) and Interested Major Shareholders (namely Tham Foo Keong, Tham 
Foo Choon, Tham Chong Sing, Tham Fau Sin and GHSB) are set out in Section 12, Part A of 
the Circular.

The Interested Directors have abstained and will continue to abstain from all deliberations and 
voting of the Proposals at the relevant Board meetings pertaining to the Proposals.

The Interested Parties will also abstain from voting in respect of their direct and/or indirect 
shareholdings in Greenyield, if any, on the resolution pertaining to the Proposals to be tabled 
at the forthcoming EGM.

Further, the Interested Parties have undertaken that they will ensure persons connected with 
them will abstain from voting in respect of their direct and/or indirect shareholdings in 
Greenyield, if any, on the resolution pertaining to the Proposals to be tabled at the forthcoming 
EGM.

4. SCOPE AND LIMITATIONS TO THE EVALUATION OF THE PROPOSALS

AIS was not involved in the formulation of the Proposals and/or any deliberation and negotiation 
on the terms and conditions of the Proposals. The terms of reference of our appointment as 
Independent Adviser are in accordance with the requirements set out in Paragraph 10.08(3) of 
the Listing Requirements and the Best Practice Guide in relation to IALs (“IAL Guide”) issued 
by Bursa Securities.

We have evaluated the Proposals and in rendering our advice, we have considered various 
factors which we believe are relevant and important in assessing the Proposals and would be 
of general concern to the non-interested shareholders of Greenyield.
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Our scope as the Independent Adviser is limited to providing comments, opinions, information 
and recommendation on the Proposals as to whether the Proposals are fair and reasonable
insofar as the non-interested shareholders of Greenyield are concerned based on information 
and documents provided to us or which are available to us and making enquiries as were 
reasonable in the circumstances. In performing our evaluation, we have relied on the following 
sources of information:

(i) information contained in Part A of the Circular as well as the accompanying appendices;

(ii) the SSA;

(iii) the SHA;

(iv) the Valuation Report;

(v) the independent fairness report prepared by Khong & Jaafar Corporate;

(vi) information provided by the Group obtained in or derived from discussions with the 
management of Greenyield Group;

(vii) other relevant information, documents, confirmations and representations furnished to 
us by the Board and management of Greenyield Group; and

(viii) other publicly available information.

We have made reasonable enquiries to and relied on the Company as well as the Board and 
management of Greenyield Group to take due care to ensure that all information, documents, 
confirmations and representations provided by them to facilitate our evaluation of the Proposals
are accurate, valid and complete in all material aspects. We have not independently verified 
such information as stated above for its reasonableness, reliability, accuracy and/or 
completeness and have not undertaken any form of independent investigation into the 
business, affairs, operations, financial position or prospects of the Greenyield Group and all 
relevant parties involved in the Proposals. In addition, we have made due enquiries and 
discussions with the Independent Property Valuer to facilitate our evaluation of the Proposed 
Acquisition. The Board has accepted full responsibility for the accuracy of the information 
provided and given herein and confirmed in writing that after making all reasonable enquiries 
and to the best of their knowledge and belief, all relevant facts and information necessary for 
our evaluation have been disclosed to us and there is no omission of any fact that would make 
any information provided to us incomplete, misleading or inaccurate as at the LPD.

Based on the above, we are satisfied that the information provided to us or which are available 
to us is sufficient and we have no reason to believe that the aforementioned information is 
unreliable, inaccurate, incomplete and/or misleading as at the LPD.

Our evaluation as set out in this IAL is rendered solely for the benefit of the non-interested
shareholders of Greenyield as a whole and not for any specific group of non-interested 
shareholders. Hence, in carrying out our evaluation, we have not taken into consideration any 
specific investment objectives, financial situations, risk profiles or particular needs of any 
individual non-interested shareholders and/or any specific group of non-interested 
shareholders. We recommend that any non-interested shareholders of Greenyield who is in 
doubt as to the action to be taken or requires advice in relation to the Proposals in the context 
of his individual investment objectives, financial situation, risk profile or particular needs should 
consult his stockbroker, bank manager, solicitor, accountant or other professional advisers 
immediately.
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Our advice should be considered in the context of the entirety of this IAL. Our evaluation and
opinion expressed in this IAL are, amongst others, based on prevailing economic, capital 
market, industry, regulatory, socio-political and other conditions (if applicable) and the 
information/documents made available to us, as at the LPD. Such conditions may change 
significantly over a period of time. Accordingly, it should be noted that our evaluation and 
opinion expressed in this IAL do not take into account the information, events or conditions 
arising after the LPD or such other period as specified herein, as the case may be.

We shall notify the non-interested shareholders if, after despatching this IAL, we become aware 
that this IAL:

(i) contains a material statement which is false or misleading;

(ii) contains a statement from which there is a material omission; or

(iii) does not contain a statement relating to a material development.

If circumstances require, we shall send a supplementary IAL to the non-interested 
shareholders.

We confirm that there is no conflict of interest situation or potential conflict of interest situation 
arising from us carrying out the role of Independent Adviser to advise the non-interested 
shareholders of Greenyield in respect of the Proposals and that there were no professional 
relationships between AIS and Greenyield in the past 2 years prior to the date of this IAL. 

AIS is a Registered Person permitted to carry on the regulated activity of advising on corporate 
finance under the Capital Markets and Services Act 2007. The corporate finance team of AIS 
provides full range of corporate advisory which include, amongst others, initial public offerings, 
secondary offerings, take-overs, mergers, acquisitions and divestitures, corporate equity fund 
raisings, corporate restructuring as well as independent advisory services. AIS corporate 
finance team comprises experienced personnel with the requisite qualifications and experience 
to provide, amongst others, independent advice and provide opinion on the fairness and 
reasonableness of transactions relating to acquisitions, disposals and take-over offers. The 
credentials and experience of AIS as an Independent Adviser in the past 2 years prior to the 
date of this IAL are as follows:

(i) independent adviser to the entitled shareholders of MMC Corporation Berhad in relation 
to the proposed selective capital reduction and repayment exercise pursuant to Section 
116 of the Act, whereby Alliance Investment Bank Berhad’s(1) independent advice letter 
was issued on 8 September 2021; and

(ii) independent adviser to the non-interested shareholders of Advance Synergy Berhad 
(“ASB”) in relation to the proposed exemption for Dato’ Ahmad Sebi Bakar and the 
persons acting in concert with him, under sub-paragraph 4.08 of the Rules on Take-
Overs, Mergers and Compulsory Acquisitions from the obligation to undertake a 
mandatory take-over offer for the remaining ordinary shares in ASB not already owned 
by them, upon the completion of a proposed rights issue, whereby our appointment as 
the independent adviser had been announced on 11 March 2022.

Note:

(1) On 2 December 2021, Alliance Investment Bank Berhad (“AIBB”) had entered into a 
conditional business sale and purchase agreement with AIS for the transfer of AIBB’s 
corporate finance, equity capital market and debt capital market business (excluding all 
non-Shariah compliant mandates) to AIS (“Proposed Capital Markets Business 
Transfer”). Pursuant thereto, the Proposed Capital Markets Business Transfer was 
completed on 31 March 2022. 

Based on the above, we have the necessary resources and staff with the relevant skills, 
knowledge and experience to carry out our role and responsibilities as the Independent Adviser 
to advise the non-interested shareholders of Greenyield in respect of the Proposals as set out 
in Section 5 of this IAL.
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5. EVALUATION OF THE PROPOSALS

In our evaluation of the Proposals, we have considered the following factors in forming our 
opinion:

Factors Details in this IAL
(i) Rationale for the Proposals Section 5.1
(ii) Basis and justification in arriving at the Purchase 

Consideration
Section 5.2

(iii) Basis and justification in arriving at the issue price of the 
Consideration Shares and ICPS

Section 5.3

(iv) Salient terms of the SSA, SHA, ICPS and RCPS Section 5.4
(v) Industry overview and prospects Section 5.5
(vi) Risk factors in relation to the Proposed Acquisition Section 5.6
(vii) Effects of the Proposals Section 5.7
(viii) Inter-conditionality Section 5.8

5.1 Rationale for the Proposals

5.1.1 Proposed Acquisition

Set out below are the key rationale for the Proposed Acquisition as summarised from Section 
3, Part A of the Circular, together with our comments:

(a) To expand the Group’s plantation business

We note that the Group had in 2019, obtained its shareholder’s approval to diversify its 
business principal activities to include rubber plantation. The diversification was pursuant 
to the acquisition of 2 companies located in Kelantan which are principally engaged in 
rubber planting and estate management with approximately 800 Ha rubber plantation 
estates (“Kelantan Estates”). As at the LPD, the Group has a total existing plantation 
landbank of approximately 1,200 Ha of which 1,129 Ha of plantable area has been fully 
planted with rubber trees.

We note that the GRHM Group owns approximately 15,313 Ha of plantation lands and is 
equipped with a management team of between 30 to 50 years’ experience individually
in, among others, plantation of various types of trees and plantation related experience.
We also note that the GRHM Group has a total estimated plantable area of approximately 
15,199 Ha as at the Material Date of Valuation. In this regards, the Proposed Acquisition 
would enable the Group to increase its plantable area from 1,129 Ha to 16,328 Ha. The
balance land area of 114 Ha is occupied with among others, rubber factory, rubber 
nursery and swamps, wherein such area is not cultivable.

Based on the Group’s audited consolidated financial statements for the FYE 31
December 2021, the Group’s turnover was derived from 3 key business segments which 
are as follows:

(i) plantation inputs comprising plantation related products and services such as 
rubber, chemicals and fertilizers, tools and equipment, technical support services 
and consultancy services;

(ii) rubber estate comprising the production and sale of rubber cup lumps; and

(iii) household goods primarily comprising plant pots.

Through the acquisition of the Kelantan Estates, the Greenyield Group had begun 
realising its investments for the FYE 31 December 2021 with revenue generated to 
approximately RM1.41 million from the rubber estate business segment. 
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Hence, the Proposed Acquisition represents a strategic opportunity for Greenyield to
secure sizeable plantation landbanks for the Group’s future growth to enhance its 
shareholders’ value. 

(b) Enhance stable source of recurring income

We note that the GRHM Group has 15,313 Ha of plantation properties inclusive of a 
crumb rubber factory located in PNG as at 17 December 2021. The Properties are 
generally divided into 3 parcels comprising Parcel A, Parcel B and Parcel C. 

Parcel A currently comprises approximately 1,313 Ha of young rubber trees,
approximately 2,200 Ha of old rubber trees as well as a 58 Ha of teak plantation. GRHM 
had entered into an agreement and a supplemental agreement with a third party allowing 
the said third party to extract and process old rubber trees and teak trees on the 
plantation land for a period up to 31 December 2026 (collectively referred to as 
“Collaboration Agreements”). Upon completion of the Proposed Acquisition, 
Greenyield Group stands to benefit from the sale of old rubber trees and teak trees given 
the consolidation of profits from the GRHM Group.

We also note that Parcel B is suitable for cultivation of coconut and hardy trees, of which 
a trial plot of approximately 5 Ha is currently being planted with coconut trees. Further, 
Parcel C which is also suitable for cultivation of coconut trees, has started a trial plot of 
approximately 4 Ha currently planted with coconut trees. The trial plots in Parcel B and 
Parcel C were planted with coconut trees in 2019 and 2020, respectively and both trial 
plots are expected to mature between 2024 and 2025. Therefore, we would like to 
highlight that all the coconut trees being planted in Parcel B and Parcel C are on trial 
basis and no coconut trees have been planted for productions. Nevertheless, coconut 
trees have been planted on Parcel B and Parcel C before and there are still existing
abandoned coconut plantations on Parcel C which the GRHM Group intends to 
progressively replant. Hence, the management of the Greenyield Group is optimistic that 
cultivation of coconut trees is viable in Parcel B and Parcel C.

Although GRHM had been experiencing losses after tax for the 17-month FPE 31 
December 2019 and FYE 31 December 2020 as a result of the COVID-19 related state 
of emergency as well as the fluctuation in rubber prices, the financial performance of 
GRHM is expected to be profitable. For information purposes, based on the unaudited 
consolidated financial statements of GRHM for the FYE 31 December 2021, GRHM 
recorded revenue of approximately USD4.2 million (equivalent to approximately RM17.3
million(1)) and profit after tax of approximately USD4.0 million (equivalent to 
approximately RM16.4 million(1) which includes a waiver of debt owing by GRHM to 
GHSB amounting to approximately RM14.3 million).

The Proposed Acquisition will serve as an avenue for the Greenyield Group to diversify 
its plantation portfolio to include a plantation of coconut trees, which is expected to 
improve the quality of the Group’s recurring income from its plantation business. Further, 
the increase in the Group’s plantation landbank pursuant to the Proposed Acquisition will 
enhance the Group’s source of recurring income arising from the sale of processed 
rubber and coconuts to be generated from this landbank.

We view that the Proposed Acquisition is expected to contribute positively to the future 
earnings of the Company due to the following:

(i) the sale of 352,000 old rubber trees and 23,000 cubic metre (m3) of teak trees 
which are suitable for extraction and processing by a third party for a period of 5 
years pursuant to the Collaboration Agreements; and
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(ii) the total landbank of Greenyield Group will substantially increase by 
approximately 1,276% to 16,513 Ha, with plantable area increasing by 
approximately 1,346% to 16,328 Ha. The potential yield from this landbank will 
be further improved with the expertise and capability of Greenyield Group to 
increase the latex yield productivity using the RRIMFLOW System of Exploitation 
(RF6G) technology.

Further, based on the Greenyield Group’s audited financial statements for the 
FYE 31 December 2021, the Group’s revenue of RM45.38 million are contributed 
from its 3 key business segments namely plantation inputs (RM18.63 million), 
rubber estate (RM1.41 million) and household goods (RM25.34 million). In 
consideration that the Group has been operating mainly on rubber-related 
plantation business, we view that the diversification to include a plantation of 
coconut trees on this landbank will be able to provide another source of recurring 
income and contribute positively to the future earnings of the Greenyield Group 
in the future given the consolidation of profits from the GRHM Group.

Note:
(1) Converted to RM based on the exchange rate of USD1.00: RM4.1456, being the 

average middle rate quoted by BNM as at 5.00 p.m. for the FYE 31 December
2021.

(c) Potential synergy between Greenyield Group and GRHM

We understand that the Greenyield Group has been in the business of trading and 
manufacturing plantation tools, chemicals, and fertilisers since its inception. Greenyield 
Group’s range of products include the RF6G technology which is a well-established 
gaseous stimulation system used to achieve increased latex yield productivity. RF6G can 
generally be used on mature rubber trees aged 15 to 20 years, increasing their yields 
significantly towards the end of their economic lifespan. The prospects of GRHM and the 
enlarged Group will be strengthened by the potential synergy that the Group can offer 
through its plantation products and services after the Proposed Acquisition.

Further, we also note that the Proposed Acquisition will allow the Greenyield Group, a
foreign investor in PNG, to own both alienated freehold and leasehold lands in PNG 
which are deemed scarce in nature.

(d) To conserve the Group’s cash balances

We note that the Purchase Consideration for the Proposed Acquisition will be partly 
settled via the issuance of the Consideration Shares and ICPS. This will enable 
Greenyield to conserve its cash balance for the operations and financing requirements 
of the Greenyield Group, as well as to avoid having to gear up the Greenyield Group 
significantly if the Purchase Consideration is to be fully settled in cash.

For information, the cash and bank balances of Greenyield Group as at 31 December 
2020 is RM10.12 million. As such, we view that the issuance of the Consideration Shares 
and ICPS will enable the Group to conserve its cash balance in undertaking the Proposed 
Acquisition.

5.1.2 Proposed Amendments

Pursuant to the Proposed Acquisition, the Group will undertake an issuance of ICPS to GHSB
as part of the Purchase Consideration for the Proposed Acquisition. The Proposed 
Amendments thus are necessary to facilitate the creation and issuance of the ICPS to GHSB.

Premised on the above, we are of the opinion that the rationale for the Proposals are reasonable 
and not detrimental to the non-interested shareholders of Greenyield as these are expected to 
contribute positively to the future prospects and shareholders’ value of the enlarged Greenyield 
Group in the long term. 
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5.2 Basis and justification in arriving at the Purchase Consideration 

We note that in Section 2.1.4, Part A of the Circular, the “Purchase Consideration was arrived 
at on a “willing-buyer willing-seller” basis, after taking into consideration, amongst others, the 
following: 

(i) RNAV of the GRHM Group as at 31 October 2021 based on the assumption that the 
leases for the Expired Agricultural Lease Lands are renewed as well as based on its 
existing condition, of up to RM135,091,773;

(ii) indicative market value of the Properties as at the Material Date of Valuation of 
approximately RM177.1 million based on the assumption that the leases for the Expired 
Agricultural Lease Lands are renewed as well as based on its existing condition and 
approximately RM165.1 million, excluding the renewal of the Expired Agricultural Lease 
Lands as well as based on its existing condition respectively. The market value of the 
rubber, coconut and teak plantation was appraised by the Independent Property Valuer 
using the Income Approach to value and broadly crosschecked using the 
Market/Comparison Approach. The estimate of value for the planting reserves is arrived 
at using the Market/Comparison Approach whilst the market value for the crumb rubber 
factory was arrived at principally by the Cost Approach to value;

(iii) rationale and benefits of the Proposed Acquisition as set out in Section 3.1, Part A of the 
Circular; and

(iv) prospects of the GRHM Group as set out in Section 4.4, Part A of the Circular.”

We note from Section 2.1, Part A of the Circular that up to 9,095,246 Consideration Shares and 
up to 9,672,716 ICPS shall be issued to the Vendors as and when the renewal for any 1 of the 
9 Expired Agricultural Lease Lands has been granted. We view that this is justifiable and 
reasonable as it provides more flexibility to the Parties to settle up to 9,095,246 Consideration 
Shares and up to 9,672,716 ICPS as and when the renewal for any 1 of the 9 Expired 
Agricultural Lease Lands is granted. Further, this is due to the possibility that the Land Board 
may approve some parcels of the Expired Agricultural Lease Lands and not all 9 parcels of the 
Expired Agricultural Lease Lands at the same time. For the avoidance of doubt, the renewal of 
the lease extensions for any of the parcels may be completed sequentially and separately and 
independently from each other and need not be completed simultaneously.

We also note that the Purchase Consideration as illustrated in Section 2.1.4, Part A of the 
Circular,  is subject to adjustment arising from the renegotiation between both Parties to adjust 
the Purchase Consideration in the event that any relevant authorities(1) (in particular, Bursa 
Securities and/or Securities Commission Malaysia) have provided any comments, and 
adjustments arising from the event that the RNAV of the GRHM Group prior to the completion
of the Proposed Acquisition pursuant to a limited review to be carried out by the Company 
deviates from the RNAV of the GRHM Group as at 31 October 2021.

Note:

(1) “Relevant Authorities” mean, in respect of any approval or consent required for the 
purposes of the SSA, the federal, state or local government, statutory or other quasi-
government or regulatory authority or body having jurisdiction or authority to grant such 
approval.

(The rest of this page has been intentionally left blank)
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As set out in the Section 2.1, Part A of the Circular, pursuant to the terms of the SSA, the 
settlement of the Purchase Consideration will be satisfied in the following manner:

Payment mode Timing of settlement
Purchase Consideration

‘000 RM‘000 
Cash On Completion Date - 3,000

Consideration Shares (1) On Completion Date 208,048 60,334

Second tranche (2) up to 9,095 up to 2,638

Third tranche (3) up to 8,905 up to 2,582

Sub-total up to 226,048 up to 65,554

ICPS (1) On Completion Date 47,256 13,704

Second tranche (2) up to 9,673 up to 2,805

Third tranche (3) up to 9,470 up to 2,746

Sub-total up to 66,399 up to 19,255

Total up to 87,809

Notes: 

(1) Consideration Shares and ICPS are issued at an issue price of RM0.29 per Share.

(2) The Consideration Shares and ICPS will be issued to the Vendors subject to the renewal 
of the leases in respect of the Expired Agricultural Lease Lands.

(3) The Consideration Shares and ICPS will be issued to the Vendors subject to utilisation 
of the DTA.

We have reviewed the Valuation Report prepared by the Independent Property Valuer and note 
that the valuation prepared is in accordance with the Asset Valuation Guidelines issued by the 
SC and the Malaysian Valuation Standards issued by the Board of Valuers, Appraisers, Estate 
Agents and Property Managers. We have made reasonable enquiries and conducted our own 
reviews, where possible, in regards to the Valuation Report and are of the view that the 
valuation methodology and key assumptions applied by Independent Property Valuer are 
reasonable and consistent.

We are of the view that the asset-based valuation methodology i.e. the RNAV methodology, is 
the most appropriate methodology in arriving at the fair value of GRHM Group as it will more 
accurately reflect the value of GRHM Group based on its underlying assets which have yet to 
be revalued and it is a commonly used valuations of asset-based companies.

(The rest of this page has been intentionally left blank)
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The RNAV of GRHM Group, after adjusting for the revaluation surplus based on the estimated 
market value of the property, plant and equipment comprising among others, bearer plants, 
houses and buildings, freehold and leasehold lands (“Revalued Assets”) as appraised by the 
Independent Property Valuer, is as follows: 

(1) Minimum
Scenario

(1) Maximum 
Scenario

RM million RM million
Consolidated NTA (2) # 12.50 # 12.50

Less: Book value of the Revalued Assets (2) # (19.71) # (19.71)

Add: Market value of the Revalued Assets (3) 165.14 177.10

Less: Deferred tax on revaluation surplus (4) # (43.63) # (47.22)

Add: DTA (5) ^ 4.21 ^ 12.41

RNAV of GRHM 118.51 135.08

Indicative valuation of 65.0% equity interest in GRHM 77.04 87.81

Implied price-to-book (“PB”) multiple (times) 1.0 1.0

Notes:

(1) Minimum Scenario: has been computed based on the market value of the Properties on 
the assumption that the leases for the Expired Agricultural Lease Lands are not renewed 
and the Tax Losses Pre-2016 cannot be utilised; Maximum Scenario: has been 
computed based on the market value on the assumption that the leases for the Expired 
Agricultural Lease Lands are renewed and the Tax Losses Pre-2016 can be utilised.

(2) Based on the unaudited statement of financial position of GRHM as at 31 October 2021.

(3) Based on the market value appraised by the Independent Property Valuer. 

(4) Calculated at 30% of revaluation surplus.

(5) Calculated at 30% of unabsorbed tax losses as at 31 December 2020.

# Converted to RM based on the exchange rate of USD1.00: RM4.1975, being the average 
middle rate quoted by BNM as at 5.00 p.m. on 16 March 2022. 

^ Converted to USD based on the exchange rate of PGK1.00: USD0.284 and subsequently 
converted to RM based on the exchange rate of USD1.00: RM4.1975.

We note that the Purchase Consideration was derived at using the indicative valuation of 65.0% 
equity interest in GRHM based on the Maximum Scenario on the RNAV of GRHM. We also 
note that upon full conversion of up to 1,406,335 RCPS issued pursuant to the Settlement of 
Shareholders’ Advances, the equity interest held by Greenyield in GRHM will dilute from 65.0%
to approximately 60.3%. In the event that the RCPS is redeemed and settled via cash, the
equity interest held by Greenyield in GRHM will remain at 65.0% and not be diluted. As such, 
we view that the Purchase Consideration is fair and reasonable.
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The Company has appointed an independent expert, namely Khong & Jaafar Corporate, to 
opine on the fairness of the Purchase Consideration. We note through its report as set out in 
Appendix VIII of the Circular, Khong & Jaafar Corporate has adopted the RNAV as the primary 
methodology and comparable transaction method as the secondary methodology to assess the 
fairness of the Purchase Consideration. Based on the expert’s report as set out in Appendix 
VIII of the Circular, the implied PB multiple of 1.00 time of GRHM falls below the range of traded 
PB multiple of the selected comparable transactions of 1.04 to 2.00 times. We note that in this 
regard, Khong & Jaafar Corporate is of the view that the Purchase Consideration is fair.

(The rest of this page has been intentionally left blank)
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5.2.1 The market value of the Properties

In assessing the fairness of the Purchase Consideration, we have reviewed the market value 
of the Properties appraised by the Independent Property Valuer, based on the following 
scenarios:

Minimum Scenario Maximum Scenario

The market value of the revalued assets in 
its existing condition excluding the Expired 
Agricultural Lease Lands, with vacant 
possession and subject to the respective 
titles being free from encumbrances good 
marketable and registrable.

The market value of the Properties on the 
assumption that the leases for the Expired 
Agricultural Lease Lands are renewed, with 
vacant possession and subject to the 
respective titles being free from 
encumbrances good marketable and 
registrable.

We set out below the market values of the Properties as appraised by the Independent Property 
Valuer:

Properties Scenario (RM million) Valuation Method
Minimum Maximum

1. Rubber, Teak and Coconut 
Plantations

 

147.04 159.00 Income Approach
(Primary method) 

Market/Comparison 
Approach 

(to broadly cross-check the 
valuation)

2. Other Reserves 15.20 15.20 Market/Comparison 
Approach

3. Crumb Rubber Factory 2.90 2.90 Cost Approach

Total 165.14 177.10

For the rubber, teak and coconut plantations, we note that the Independent Property Valuer
has adopted the Income Approach as the primary valuation method to value, whilst the planting 
reserves (containing 50% of Parcel B and other reserves in Parcel A) are arrived at using the 
Market/Comparison Approach whilst the market value for the crumb rubber factory was arrived 
at principally by the Cost Approach to value. The Independent Property Valuer had also adopted 
Market/Comparison Approach to broadly cross-check the valuation of the rubber, teak and 
coconut plantations. 

(The rest of this page has been intentionally left blank)
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These valuation methods are as described below:

(i) Income Approach

The Income Approach of valuation adopted by the Independent Property Valuer was 
based on the discounted cashflow model (“DCF Model”). Generally, a DCF Model 
consists of 3 components namely the expected cash inflows, expected cash outflows and 
discounting factor of the next cashflow to adjust for risk and time value of money.

The DCF Model used by the Independent Property Valuer in ascribing a market value for 
the rubber, teak and coconut plantations entails mainly the followings:

(i) the estimated annual income accruing from the rubber and coconut plantations 
which is based on the yield and long-term sustainable price of the crop;

(ii) the estimated income from the sale of old rubber trees and teak logs is based on 
the price agreed in the Collaboration Agreements;

(iii) the cash outflows include, amongst others, production and development costs and 
other costs; and

(iv) the net annual income is then discounted at an appropriate rate of return to arrive
at its indicative market value.

(ii) Market/Comparison Approach

Market/Comparison Approach is a market approach of analysing market sales of similar 
properties and making adjustments to those sales for dissimilarities between each of the 
selected comparable and the property under consideration. We note that in the Valuation 
Report, the Independent Property Valuer had also considered market sales of oil palm 
plantations due to the limited known market sales of rubber and/or coconut plantations 
in both PNG and Southeast Asia. In comparing the properties, due consideration is given 
to factors such as location, size, and other relevant factors to arrive at the Independent 
Property Valuer’s opinion of value. 

(iii) Cost Approach 

Cost Approach to value is founded on the economic principle of substitution and 
expressed in methodology as the value of land plus the depreciated replacement cost of 
the site improvements, buildings and plant and machinery. Depreciation is measured not 
only by physical deterioration but by functional and economic obsolescence as well. We 
note from the Valuation Report, the Cost Approach adopted by the Independent Property 
Valuer in ascribing a market value for the crumb rubber factory entails mainly the 
followings:

 the value of the land is arrived at principally by the Market/Comparison Approach 
with similar properties; and

 the value of the building, and plant and machinery are arrived at by the 
Depreciated Replacement Cost methodology. The value of the building is derived 
from prevailing replacement cost less appropriate adjustments for depreciation or 
obsolescence to reflect the existing condition of the building, whereas for plant and 
machinery, the gross current replacement cost of the machines is based by 
reference to the identical or substantially similar new plant and machinery having 
a similar output, current replacement prices, physical condition of the plant and 
machinery and the remaining economic lifespan of the plant and machinery.
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Based on the Valuation Report: 

(i) we are of the view that the valuation methodologies adopted by the Independent Property 
Valuer are reasonable and consistent with generally applied valuation methodologies; 
and

(ii) we are satisfied with the justifications and key assumptions adopted by the Independent 
Property Valuer in deriving the market value of the Properties.

Please refer to the Section 5.2.1.1, 5.2.1.2 and 5.2.1.3 of this IAL for our comments on the 
valuation methodologies and key assumptions adopted by the Independent Property Valuer.

5.2.1.1 Rubber, Teak and Coconut Plantations

In arriving at the value of the rubber, teak and coconut plantations, the Income Approach using 
the DCF Model is adopted as a primary valuation method, whilst the Market/Comparison 
Approach is used as a cross-check. We are of the view that the adoption of DCF Model is the 
most appropriate as the plantations are income-generating and it takes into consideration of 
various factors such as life span of the trees, long-term sustainable price, cost of production
and development which are unique to each plantation. As it is extremely difficult to find a 
comparable which shares the exact same characteristics as the said plantations, adopting the 
Market/Comparison Approach would require various adjustments to be made to the comparable 
value which is often subjective. 

The key variables and parameters adopted by the Independent Property Valuer based on the 
DCF Model and our comments are set out below: 

No. Key variables and parameters
adopted by the Independent 
Property Valuer

Our comments

1. Life span

30 years, exhausting fully the 
present value of future cash flows

 The life span assumed for the rubber 
plantations is 30 years which is a generally 
accepted industry norm consistent with the 
economic life cycle of rubber trees.

 The life span assumed for the coconut 
plantations is 30 years. We note from the 
Valuation Report that the economic life span of 
coconut trees is about 40 years. We also note 
from the Valuation Report that although the 
coconut trees may still be productive after 30 
years, the harvesting of coconuts may be 
reduced due to low yields. 

Based on the above, we are of the view that 
assuming life span of 30 years for both plantations 
are reasonable. 
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No. Key variables and parameters
adopted by the Independent 
Property Valuer

Our comments

2. Long-term sustainable price for 
rubber and coconut 

Rubber – RM7.30 per kg
Coconut – RM1.25 per nut

 The long-term sustainable price for rubber is 
based on a 12-year average selling price of 
Standard Malaysian Rubber (“SMR”) obtained 
from the Malaysian Rubber Board below:

SMR Average price 
RM per kg

10 7.39
20 7.37

(Source: Malaysian Rubber Board)

We understand that the SMR 10/20 is 
equivalent to the Technically Specific Rubber 
(“TSR”) 10/20 in PNG. We note that the 
adoption of the long-term sustainable price for 
rubber of RM7.30 is in line with the 12-year 
average selling price of SMR 10/20 which is 
equivalent to TSR 10/20 in PNG.

 The long-term sustainable price for coconut is 
based on, amongst others, fair valuation of
coconut estates belonging to United 
Plantations Berhad (“UPB”), a plantation 
company listed on the Main Market of Bursa 
Securities.

UPB’s core business activity lies within the 
cultivation of oil palm and coconuts. In arriving 
at the fair value of coconut estates, the auditors 
of UPB have adopted an average selling price 
per nut of RM1.05 in 2019 and RM1.14 in 2020, 
based on UPB’s annual report for the 
respective year.

 
In arriving at the long-term sustainable price for 
coconut of RM1.25 per nut, we note that the 
Independent Property Valuer has considered 
the above market-based sources due to a 
dearth of readily available direct prices for 
coconuts as most prices are for copra or end 
products such as coconut oil, desiccated 
coconut and coconut cream.

Based on the above, we are of the view that the 
long-term sustainable price for rubber and coconut 
adopted by the Independent Property Valuer are 
reasonable. 
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No. Key variables and parameters
adopted by the Independent 
Property Valuer

Our comments

3. Production and development 
costs for rubber and coconut

Rubber
Production cost
Total 
production cost

– RM2.34 per 
kg

Development cost
Replanting – RM9,474 per 

Ha

New planting – RM10,104
per Ha  

 

Rubber

 The total production cost of RM2.34 is based on 
the estimated production costs as set out 
below:

Type of cost Cost
RM per kg

Tapping and collection 1.20
General field works 0.30
General charges / Others 0.84

Further, the management has provided the 
average historical total production costs for the 
rubber estates of GRHM as set out below:

Year Average cost per kg
PGK RM 

2017 1.16 1.40
2018 2.32 2.78
2019 2.40 2.88
2020 1.95 2.34
2021 
(January to June)

1.59 1.91

Average 1.88 2.26

Based on the above, the average 5-year 
historical total production costs for rubber 
estates is PGK1.88 per kg or approximately 
RM2.26 per kg.

 The development costs are based on the 
estimates provided by the management and 
past records of other similar estates. In 
addition, the Independent Property Valuer has 
also made reference to the development cost 
issued by the Malaysian Rubber Board in 2009
where the development cost for rubber trees 
stood at RM11,802.40 per Ha. 
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No. Key variables and parameters
adopted by the Independent 
Property Valuer

Our comments

Coconut
Production cost
Harvesting & 
collection

– RM0.125 
per nut

Mature upkeep – RM700 
per Ha

General charges – RM50 per 
Ha

Development cost
Total development 
cost

– RM7,778 
per Ha 

Coconut

 The production costs are based on the 
estimates provided by the management and 
past records of production costs for other types 
of plantations, namely oil palm and rubber 
plantations.

 The development costs are based on the 
estimates provided by the management and 
past records of other types of plantations, 
namely oil palm and rubber plantations.

Based on the above and the dearth of readily 
available data for coconuts, the Independent 
Property Valuer has exercised their professional 
judgement to estimate the production and 
development costs after considering all the 
information provided by the management, past 
records of development costs for other types of 
plantations as well as other references in their 
records. Therefore, we are of the view that the 
production and development costs for rubber and 
coconut adopted by the Independent Property 
Valuer are reasonable. 

4. Other costs

Factory cost of RM0.90 per kg for 
rubber processing

 The historical factory cost as provided by the 
management is as follows:

Year Cost per kg
PGK RM

2017 3.05 3.66
2018 0.96 1.15
2019 0.97 1.17
2020 0.77 0.92
2021
(January to June)

0.81 0.97

We note that the historical factory cost per kg
for the year 2017 to 2019 is higher due to costs 
incurred to refurbish the factory and equipment, 
and increase in the supply of raw materials 
resulting from the streamlining of the workforce.

Based on the above, we view the assumption used 
by the Independent Property Valuer is reasonable.
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No. Key variables and parameters
adopted by the Independent 
Property Valuer

Our comments

5. Yield profile

Rubber

Age Yield 
(kg/ha)

1 - 5 0
6 800
7 1,100
8 1,400
9 - 10 1,600
11 1,800
12 2,000
13 2,100
14 - 15 2,200
16 - 18 2,300
19 2,400
20 - 22 2,200
23 - 25 2,100
26 - 30 2,000

 In estimating the yield or the total amount of 
TSR10/20 the rubber trees can produce, the 
Independent Property Valuer has considered 
the past records of similar estates, historical 
records of the existing rubber plantation itself 
and projected yield profile provided by the 
management. Further, the Independent 
Property Valuer has considered the special 
characteristics of the Properties such as soil 
series, age profile, terrain of the site and 
maintenance of the plantation.

We note that the average 5-year historical 
rubber yield of the Properties from 2017 to 2021 
ranges between 610 kg/ha and 760 kg/ha. The 
historical yield is lower than the yield adopted 
by the Independent Property Valuer as it 
includes the yield for older trees where the yield 
is significantly lower. However, we also note 
that there are some fields within the Properties 
which are yielding 2,400 to 2,600 kg/ha.

Further, the management has also informed 
that the mature trees within the Properties 
which are due for replanting will be cultivated 
with a high yielding rubber clones such as 
PB260 which performs well in terms of growth 
and yield when compared with the traditional 
clones.

Coconut

Age Yield 
(nuts/ha)

1 - 5 0
6 1,600
7 2,400
8 4,000
9 5,600
10 8,800
11 - 27 11,200
28 - 30 9,600

 In estimating the nut yield for the coconut trees, 
the Independent Property Valuer has 
considered the projected yield profile provided 
by the management and studies conducted by 
Jabatan Pertanian Sarawak and India 
Department of Agriculture.

We note that the Independent Property Valuer 
has considered the above market-based 
sources due to a dearth of readily available 
information for nut yield of coconut trees.

Based on the above, we view the assumption used 
by the Independent Property Valuer is reasonable.
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No. Key variables and parameters
adopted by the Independent 
Property Valuer

Our comments

6. Sale of rubber trees and teak
trees 

Rubber – RM126 per tree
Teak – RM820 per cubic 

metre

 The prices for the sale of rubber trees and teak 
trees adopted by the Independent Property 
Valuer are primarily based on the Collaboration 
Agreements. Based on the initial agreement,
the third party investor will purchase rubber 
trees at the rate of USD30 per tree or 
approximately RM126 per tree, and teak trees 
at the rate of USD200 per cubic metre or 
approximately RM820 per cubic metre.

 Based on the supplemental agreement, the 
price for the rubber and teak trees were varied 
and was agreed that the trees shall be 
purchased based on market prices. However, 
we note that there is no readily available direct 
prices of rubber and teak trees. In the absence 
of available information, the Independent 
Property Valuer views that the pricing agreed 
upon does serve as the best evidence of 
market pricing.

 We also note that the Independent Property 
Valuer had conducted independent market 
searches for its checking purposes which are 
set out as follows:

i) the current ex-mill price for rubber logs is 
RM205 per log, as obtained from 
Malaysian Timber Council; and

ii) the price of teak imported from PNG 
ranges between USD389 and USD575 
per cubic metre, as stated in the Tropical 
Timber Market Report by The 
International Tropical Timber 
Organisation.

The prices adopted by the Independent 
Property Valuer are lower to the above 
reference prices as the Collaboration 
Agreements states that the third party investor 
will, at their own cost and expense, extract the 
trees from the Properties and process it.

Based on the above, we view the assumption used 
by the Independent Property Valuer is reasonable.
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No. Key variables and parameters
adopted by the Independent 
Property Valuer

Our comments

7. Discount rate

18% pre-tax discount rate is used to 
discount the pre-tax cash flows 
generated during the life span of the 
plantations.

 Based on the Valuation Report, a market 
derived pre-tax discount rate is based on the 
analysis of market sales in the past where the 
actual market sale is matched against 
estimated or actual net incomes from the 
plantations.

 We note that oil palm plantations in Malaysia 
generally have market derived pre-tax discount 
rates of 12% to 16%, while Indonesian oil palm
plantations are benchmarked between 3% and 
5% higher than the Malaysian rate due to 
higher risks principally in land ownership. 

 In evaluating the pre-tax discount rate, we have 
considered the pre-tax discount rates adopted 
by major oil palm companies listed on Bursa 
Securities for the annual impairment testing of
its oil palm plantations. The pre-tax discount 
rate is extracted from the annual report for the 
financial year ended 31 December 2020 of the 
respective company set out as follows:

Companies Pre-tax 
discount 

rates
TH Plantations Berhad 13% - 16%
Rimbunan Sawit Berhad 15%
Sarawak Oil Palms Berhad 10%
Range 10% - 16%

We note that the pre-tax discount rate range 
shown in the table above is approximate to the 
range of 12% to 16% referred by the 
Independent Property Valuer in the Valuation 
Report.

 In ascribing the pre-tax discount rate for PNG 
plantations, the Independent Property Valuer
opines that the pre-tax discount rate 
approximates the rate in Indonesia as the 
associated plantation risks are similar between 
PNG and Indonesia. 

Based on the above, we view the assumption used 
by the Independent Property Valuer is reasonable.

Based on the DCF Model, the Independent Property Valuer has ascribed a market 
value of RM6,365 per acre (Minimum scenario) and RM6,324 per acre (Maximum 
scenario) for the rubber, teak and coconut plantations. 
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In addition to the above, the Independent Property Valuer has also considered the 
market sales as set out below using the Market/Comparison Approach to broadly cross-
check the market valuation of the rubber, teak and coconut plantations. However, due 
to the complexity of plantations in general, there may be a lot of dissimilarities between 
known market sales and the properties under consideration. Dissimilarities between 
plantations cannot realistically be captured easily nor be adjusted easily. Any adjusted 
values arrived using the Market/Comparison Approach may not be reflective of the 
market value of the rubber, teak and coconut plantations. Therefore, reliance should be 
based on the Income Approach. However, the market sales can be used as a broad 
indication and check, as it does give a general sense of the market valuation of the 
rubber, teak and coconut plantations.

In this respect, the Independent Property Valuer has considered past transactions, 
however due to the dearth of known market sales of rubber and/or coconut plantations 
in both PNG and Southeast Asia, the Independent Property Valuer has considered the 
market sales of oil palm plantations instead which are as follows:

No. Transaction 
date

Locality Type of 
plantation

Land 
area

(acre)

Transacted 
price 

(RM/acre)

Market 
value

(RM/acre)
1. 6 December 

2016
West 

Sumatera, 
Indonesia

Oil palm and 
rubber

55,495 20,593 14,049

2. 2 March 2021 South 
Sumatera, 
Indonesia

Oil palm and 
rubber

12,701 12,561 -

3. 29 August 2017 East 
Kalimantan, 
Indonesia

Oil palm 20,361 23,506 -

4. 7 March 2017 South 
Sumatera, 
Indonesia

Oil palm 16,215 14,439 -

5. (i) 26 August 
2020

East 
Kalimantan, 
Indonesia

Oil palm 31,365 11,439 11,556

(ii) 26,892 5,810 5,477

6. 10 December 
2018

East 
Kalimantan, 
Indonesia

Oil palm 42,170 15,332 -

7. 5 June 2017 Sarawak, 
Malaysia

Oil palm 106,599 5,670 16,500 
(planted 

area)

2,500 
(unplanted 

area)

Premised on the above, we are of the opinion that the key variables and 
parameters adopted by the Independent Property Valuer in arriving the market 
value for the rubber, teak and coconut plantations are fair and reasonable. 
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5.2.1.2 Other Reserves 

The Independent Property Valuer has adopted the Market/Comparison Approach to 
arrive at the market value of the planting reserves which comprises 50% of Parcel B 
and other reserves in Parcel A (collectively “Other Reserves”). The Independent 
Valuer did not undertake a detailed Market/Comparison Approach with adjustments for 
dissimilarities to value the Other Reserves because there are no similar market sales
that can be used to undertake such adjustments. However, the Independent Property 
Valuer has considered the market sales as set out in Section 5.2.1.1 of this IAL in 
arriving at the valuation of the Other Reserves.

We note that the comparable transactions selected in Section 5.2.1.1 of this IAL are oil 
palm plantations and/or rubber plantations. The Independent Property Valuer has 
valued the Other Reserves at RM1,200 per acre which is at a significant discount as
compared to the market value of the comparable transactions in Section 5.2.1.1 of this 
IAL. This is mainly due to the reason that the comparable transactions comprise 
plantations which are planted with oil palm and/or rubber trees which are considered 
as commodities with many end uses whilst the Other Reserves cannot be planted with 
rubber or coconut trees but can only be planted with other types of cultivation.

Premised on the above and after taking into account the following, we are of the 
opinion that the market values of RM1,200 per acre for the Other Reserves are
fair and reasonable:

(i) that there are no suitable or similar comparable market sales for the 
Independent Property Valuer to rely on to value the Other Reserves
considering the vast dissimilarities between the comparable transactions 
in Section 5.2.1.1 of this IAL and the Other Reserves; and 

(ii) based on the professional judgement of the Independent Property Valuer
after taking into consideration that the Other Reserves cannot be planted 
with rubber or coconut trees but can be planted with other types of 
cultivation as well as information and analysis of market sales and 
valuations undertaken by the Independent Property Valuer in the past.

5.2.1.3 Crumb Rubber Factory

In arriving at the market value of the crumb rubber factory, the Cost Approach is 
adopted by the Independent Property Valuer which has taken into consideration the
following:

(i) the value of the land is arrived at principally by the Market/Comparison 
Approach, whilst the value of the building, and plant and machinery are arrived 
at by the Depreciated Replacement Cost methodology;

(ii) the assumptions adopted by the Independent Property Valuer are based on 
market derived data, industry average figures and other publicly available data; 
and

(iii) the depreciation rate adopted by the Independent Property Valuer is between 
40% and 90% for physical deterioration, functional and economic 
obsolescence to reflect the overall state of the buildings.
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We note that:

(i) for the value of the building, there is no publicly available information on the 
current replacement cost for building in PNG. As such, the current replacement 
cost for building adopted by the Independent Property Valuer is based on 
market derived data from Malaysia and Indonesia as well as reference to
industry average figures and other publicly available data. We are of the
opinion that the reliance by the Independent Property Valuer on the
aforementioned are justifiable and reasonable in order to arrive at the market 
value of the building, after deducting the appropriate depreciation costs.

(ii) for the value of plant and machinery, the Independent Property Valuer has 
relied on the estimated gross replacement cost with an identical or substantially 
similar new plant and machinery including the necessary costs such as,
amongst others, costs of transport, installation and commissioning, less any 
appropriate depreciation costs. We are of the opinion that the derivation of the 
market value for plant and machinery by Independent Property Valuer is 
justifiable and reasonable as the replacement costs were obtained by reference 
to cost from suppliers for commissioning of crumb rubber factories in PNG and 
Malaysia, discussions with the management as well as the Independent 
Property Valuer’s own internal database. 

Further, we also note that the crumb rubber factory is a specialised industrial premises 
with plant and machinery. As such, the Independent Property Valuer has relied on the 
Cost Approach in arriving at its market value. We also note that the Income Approach 
is not usually adopted to value specialised industrial properties as they are not usually 
leased in the market and therefore the rental income to be used as evidence for the 
computation in Income Approach is not available. 

Premised on the above, we are of the opinion that the valuation for the 3.78-acre 
crumb rubber factory of RM2.90 million is justifiable and reasonable.

Based on Sections 5.2.1.1, 5.2.1.2 and 5.2.1.3 of this IAL, we are of the opinion that the 
market value of the Properties of RM165.14 million and RM177.10 million under the
Minimum and Maximum scenarios, respectively, as appraised by the Independent 
Property Valuer are fair and reasonable after considering the valuation methodologies, 
justifications and key assumptions adopted by the Independent Property Valuer.

(The rest of this page has been intentionally left blank)
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5.3 Basis and justification in arriving at the issue price of the Consideration Shares and ICPS

The basis and justification in arriving at the issue price of the Consideration Shares and ICPS 
are set out in Section 2.1.5, Part A of the Circular. 

The issue price of RM0.29 per Consideration Shares and ICPS were arrived at on a willing-buyer 
and willing-seller basis, after taking into consideration the 5-day VWAMP of Greenyield Shares 
up to and including the LTD (“Issue Price”).

The Issue Price represents a premium of RM0.0084 or approximately 3.0% over the 5-day 
VWAMP of Greenyield Shares up to and including the LTD of RM0.2816. 

In evaluating the Issue Price, we have considered the following premiums/(discounts) to the 
closing market prices / VWAMPs of the Greenyield Shares: 

Closing market 
price / VWAMP
of Greenyield 

Shares

Premium/(Discount) of the Issue 
Price over the closing market price 

or VWAMP of Greenyield Shares

RM RM %
Up to the LTD
Closing market price 0.2800 0.0100 3.6
5-day VWAMP 0.2816 0.0084 3.0
1-month VWAMP 0.2904 (0.0004) (0.1)
3-month VWAMP 0.2789 0.0111 4.0
6-month VWAMP 0.2902 (0.0002) (0.1)

Up to the LPD
Closing market price 0.3000 (0.0100) (3.3)
5-day VWAMP 0.2855 0.0045 1.6

(Source: Bloomberg)

Based on the table above, the Issue Price represents: 

(i) a premium ranging between RM0.0084 (3.0%) and RM0.0111 (4.0%) over the closing
market price as at the LTD, 5-day and 3-month VWAMPs of Greenyield Shares up to the 
LTD, respectively;

(ii) a slight discount ranging between RM0.0004 (0.1%) and RM0.0002 (0.1%) over the 1-
month and 6-month VWAMPs of Greenyield Shares up to the LTD, respectively;

(iii) a discount of RM0.0100 (3.3%) to the closing market price of Greenyield Shares as at 
the LPD; and

(iv) a premium of RM0.0045 (1.6%) to the 5-day VWAMP of Greenyield Shares up to the 
LPD.

Based on the above, we are of the opinion that the Issue Price is fair and justifiable as it 
represents a premium ranging between 3.0% and 4.0% over the closing market price as at 
the LTD, 5-day and 3-month VWAMPs of Greenyield Shares up to the LTD, respectively.
Further, the settlement for the Purchase Consideration via Consideration Shares and ICPS 
is justifiable as it would allow Greenyield Group to conserve its cash for working capital 
purposes and the willingness of the Vendors to accept the Consideration Shares and ICPS
as part of the settlement for the Purchase Consideration. This indicates the confidence of 
the Vendors on the prospects of the GRHM Group and the acceptance of the 
Consideration Shares and ICPS would lead to an alignment of interests between 
Greenyield and the Vendors. 



63

29 
 

5.4 Salient terms of the SSA, SHA, ICPS and RCPS

5.4.1 Salient terms of the SSA

The salient terms of the SSA are as disclosed in Appendix I of the Circular. Non-interested 
shareholders of the Company are advised to read and understand Appendix I of the Circular in 
its entirety. 

Our comments on the salient terms of the SSA that the non-interested shareholders of the 
Company should be aware of are as follows: 

No. Salient terms Our comments 

1. Conditions precedent

The obligations of the Parties that are set out in the SSA 
are conditional upon the following conditions precedent 
being obtained/fulfilled or waived (as the case may be) 
within a period of 6 months from the date of the SSA, or 
such later date as the Parties may mutually agree upon 
(“Cut-Off Date”):

(i) the delivery of the audited financial statements of 
the GRHM Group for FYE 31 December 2021 by 
the Vendors to Greenyield in form and substance 
satisfactory to Greenyield;

(ii) Greenyield applying for and having obtained the 
approval of its shareholders at an EGM to be 
convened for amongst others, the Proposals;

(iii) Greenyield applying for and obtaining the approval 
of BNM in respect of the Proposed Acquisition;

(iv) Greenyield applying for and obtaining the approval 
of Bursa Securities for the listing of and quotation 
for the Consideration Shares and the new 
Greenyield Shares arising from the conversion of 
the ICPS pursuant to the Proposed Acquisition, 
where required;

(v) the Vendors applying for and obtaining the 
approval or consent of the financiers/creditors of 
GRHM for, inter alia, the sale and transfer of the 
Sale Shares in favour of Greenyield, upon the 
terms and subject to the conditions of the SSA, 
where required;

(vi) the Vendors applying for and obtaining the 
approval or consent of any party which has entered 
into any subsisting arrangement, contract or 
undertaking or guarantee with or involving GRHM, 
where required, in each case to the extent that at 
the Completion Date the same remain to be 
completed or performed or remain in force;

The conditions precedent
fulfilment period is 
mutually agreed to assure 
the implementation of the 
Proposed Acquisition.

The conditions precedent 
sets out the prerequisite 
consents/approvals which 
are required to be met to 
ensure compliance with 
the necessary rules and 
regulations imposed by 
relevant authorities/parties 
to give effect to the 
Proposed Acquisition and 
Proposed Amendments. 
These conditions 
precedent are ordinary
terms typical to the
transaction of such nature. 

The Conditions Precedent 
are considered 
reasonable.
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No. Salient terms Our comments 

(vii) Greenyield applying for and obtaining the 
amendments of the Constitution to incorporate the 
terms of the SSA and the rights, privileges and 
restrictions of the ICPS and the lodgement of the 
requisite forms with the Registrar of Companies in 
relation to such amendments of Constitution, 
where required;

(viii) in respect of the Settlement of Shareholders’ 
Advances, the Vendors having procured in form 
satisfactory to Greenyield:

(a) the waiver of pre-emption rights by all 
Vendors for issuance of RCPS in writing;
and

(b) amendments of the memorandum and 
articles of association of GRHM to
incorporate the terms of the SHA and the 
rights, privileges and restrictions of RCPS 
and documentary evidence satisfactory to 
Greenyield being provided of such 
amendments and the lodgement of the 
requisite forms with the Registrar of
Companies in relation to such amendments; 
and

(ix) the Vendors having provided documentary 
evidence satisfactory to Greenyield that GRHM 
has applied for variation application with the PNG 
Investment Promotion Authority in relation to 
rectification for correct and up-to-date details of (1) 
foreign enterprise name (2) certified operating 
location(s) and (3) registered business activities for 
GRH, Veimauri, Kanosia and TBNG and obtained 
the rectified foreign enterprise certificates.

2. Right to terminate

If: 

(i) on or at any time prior to the time period as 
stipulated under the provisions of Section 1.6(v) of 
Appendix I of the Circular, either party gives notice 
in writing that it has objections to or is not satisfied 
in any respect with the Pre-Completion Adjusted 
NAV Statement (as defined herein), whether in 
respect of the figures or manner of preparation 
thereof and both parties are unable to reach 
agreement in accordance with the provisions of the 
SSA;

(ii) on or at any time prior to the expiry of the Cut-Off
Date, any of the conditions precedent shall have 
been refused and appeal or appeals to the relevant 
authorities or persons against such refusal have 
not been successful;

This term spells out the 
basis on which an event or 
outcome can be 
considered grounds for 
termination.

The termination clauses 
are common and 
acceptable term which 
serves to protect the
interests of each party in 
the event there is any
material breach of any of 
the obligations of the other 
party under the SSA.
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No. Salient terms Our comments 

(iii) on or at any time prior to the expiry of the Cut-Off 
Date, any of the conditions precedent shall have 
been granted subject to terms and conditions 
which are not acceptable to Greenyield being terms 
and conditions which affect Greenyield, and further 
representations to the relevant authorities or 
persons to vary such terms and conditions have not 
been successful, and Greenyield is not willing to 
accept such terms and conditions then imposed by 
the relevant authorities or persons; or

(iv) on the expiry of the Cut-Off Date, any of the 
conditions precedent have not been obtained or 
fulfilled or waived,

then either party will be entitled to terminate the SSA by 
giving a notice of termination to that effect to the other 
party and thereafter, the parties shall not have any further 
rights under the SSA except in respect of –

(1) any obligation under the SSA which is expressed 
to apply after the termination of the SSA; and

(2) any rights or obligations which have accrued in 
respect of any breach of any of the provisions of 
the SSA to either party prior to such termination.

These terms also stipulate
the procedures and 
consequences in the event
that the SSA is terminated 
by either party prior to the 
Cut-Off Date.

These terms are common 
in transactions of such 
nature and is reasonable.

3. Purchase consideration 

Subject to the adjustments provided for in Sections 1.5
and 1.6 of Appendix I of this Circular as well as deferred 
payment arrangements pursuant to the provisions of 
Sections 1.8 and 1.9 of Appendix I of this Circular, the sale
and purchase consideration for the Sale Shares is 
RM87,809,653

This term is mutually 
agreed upon between both 
transacting parties and is 
reasonable. 

The evaluation of the 
fairness of the Purchase 
Consideration is set out in 
Section 5.2 and 5.3 of this 
IAL. 

(The rest of this page has been intentionally left blank)
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No. Salient terms Our comments 

4. Settlement of shareholders’ advances

The Parties agree that the total indebtedness as at 31 
October 2021 payable by GRHM to GHSB of up to 
USD2,514,528 (“Shareholders’ Advances”) shall be fully 
settled by the issuance of RCPS in GRHM to GHSB on
the Completion Date.

The Parties further agree that the indebtedness owed 
under the Shareholders’ Advances shall not be subject to 
the payment of any interest and GRHM shall repay up to 
USD40,000 per month to GHSB from the effective date of 
the SSA until the Completion Date.

The repayment of up to 
USD40,000 per month by 
GRHM to GHSB from the 
effective date of the SSA 
until the Completion Date
will reduce the outstanding 
balance of the
indebtedness owed under 
the Shareholders’ 
Advances. On the 
Completion Date and in 
accordance with the terms 
of the SSA, the 
Shareholders’ Advances 
and the RCPS shall be 
adjusted accordingly and 
agreed on in writing.
Further, the repayment of 
USD40,000 is not 
expected to deplete the 
net assets of the GRHM 
Group in view that the 
amount owing under the 
Shareholders’ Advances 
has been classified as a 
liability in the financial 
statements of the GRHM 
Group.

This term is mutually 
agreed upon between both 
transacting parties and is 
reasonable.

5. Deferred consideration subject to lease extensions 
for expired agricultural lease lands

The Consideration Shares and ICPS for the payment for 
the renewal of the parcels of expired agricultural lease 
lands shall only be allotted and issued to the Vendors as 
and when lease extensions have been granted on any one 
of the parcels, subject to such lease extensions being 
granted either (1) at least 7 days prior to Completion or (2) 
within a period of 12 months from completion or such 
extended date to be mutually agreed between the parties. 
For the avoidance of doubt, the obtainment of the lease 
extensions for any of the parcels may be completed 
sequentially and separately and independently from each 
and need not be completed simultaneously. 

This term is considered 
reasonable as the 
Consideration Shares and 
ICPS shall only be allotted 
and issued to the Vendors 
as and when lease 
extensions have been 
granted on any one parcel 
of the Expired Agricultural 
Lease Lands. If the 
renewal was not granted
on any one of the parcels,
the respective parcel will 
not be available for use by 
the enlarged Greenyield
Group and therefore the 
Consideration Shares and 
ICPS will not be allotted 
and issued to the Vendors.
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No. Salient terms 
 

Our comments  

6.  Deferred payment for utilisation of historical tax 
losses 
 
(i) The Parties agree and acknowledge that historical 

tax losses have been incurred by Veimauri prior to 
1 January 2016 (“Tax Losses Pre-2016”) 
amounting to PGK22,923,911.60 as at 31 
December 2020, which may be utilised by 
Veimauri to offset taxable income arising from their 
operations after the YA 31 December 2020. 
 

(ii) The Parties have also agreed that the total amount 
of the deferred tax assets based on the Tax Losses 
Pre-2016 which have been taken into account as 
part of the basis in arriving at the Purchase 
Consideration amounts to RM5,328,836 as at 31 
December 2020 (“DTA”). 
 

(iii) The Parties also acknowledge that the proposal of 
the relevant PNG tax authority for the re-write of 
the PNG Income Tax Act 1959 (“PNG Income Tax 
Act”) (the application date of which has been 
tentatively fixed as 1 January 2023) will limit the 
ability of Veimauri to utilise the Tax Losses Pre-
2016 following enactment of the proposed new 
PNG Income Tax Act. 
 

(iv) Accordingly, the Parties have agreed that the 
allocated amount of purchase consideration 
attributable to the DTA shall be payable 
progressively based on the amount of Tax Losses 
Pre-2016 which are utilised by Veimauri to offset 
taxable income recorded by Veimauri arising from 
its operations, via filed tax returns of Veimauri 
(“Amount of Utilisation”) for the YA 2021 to YA 
2024 (“Deferred Consideration Period for DTA”) 
of Veimauri. 
 

(v) Any Amount of Utilisation which has not been 
claimed by the date upon which the tax returns of 
the Veimauri are due for filing for their YA 2024 
shall cease to be entitled to any deferred payment. 

 

 
 
 
This term is considered 
reasonable as it will allow 
Greenyield to settle the 
payment only when such 
tax losses have been 
utilised. 
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No. Salient terms 
 

Our comments  

7. Pre-completion limited review 
 
(i) The Purchaser engage an auditor (e.g. ChengCo) 

to carry out a limited review on the financial 
position of the Target Group based on the pre-
completion management accounts to draw 
comfort/assurance on the financial position of the 
Target Company and net asset value (“NAV”) of 
the Target Group.  
 

(ii) Thereafter, an independent expert (e.g. Khong & 
Jaafar) shall certify the RNAV of the Target Group 
prior to completion based on the NAV of the Target 
Group that have been reviewed by the auditor 
(“Pre-Completion RNAV”) 

 

 
 
This term is considered 
reasonable to Greenyield 
to ensure that GRHM’s 
financial position is 
assured by the Vendors. 
 
 
 
This term is considered 
reasonable to Greenyield 
to ensure the RNAV is 
verified and protected. 
 

8.  Adjustment to purchase consideration  
 
(i) The Purchase Consideration shall be adjusted in 

the event that the Pre-Completion RNAV deviates 
from the RNAV of the Target Group as at the initial 
computation date, i.e. 31 October 2021. 
 
 
 

(ii) In the event of such negative deviation, the 
Purchase Consideration shall be adjusted 
downwards accordingly by 65% of the amount of 
deviation. There shall be no upwards adjustment 
of the Purchase Consideration due to any positive 
deviation in the RNAV. 

 

 
 
The adjustment is 
considered reasonable to 
both parties as the basis 
for determining the 
purchase consideration is 
based on RNAV. 
 
This term is considered 
reasonable as the 
associated downside risk 
is mitigated and 
Greenyield is not obligated 
to pay for any positive 
deviations. 
 

9. Termination due to adjustment to purchase 
consideration  
 
If the adjustment shall amount to 5% or more of the 
Purchase Consideration in the event that the Pre-
Completion RNAV deviates from the RNAV of the Target 
Group as at the initial computation date, either party shall 
be entitled to terminate the SSA. 
 

 
 
 
This term is considered 
reasonable as both parties 
have the option to 
terminate the agreement 
due to deviation of RNAV. 

10.  Several obligations and undertakings of the vendors 
 
The Vendors shall be severally liable with respect to 
undertakings, warranties and indemnities under the SSA 
based on their respective proportion of the sale shares in 
GRHM. 
 

 
 
This is a commercial 
decision based on 
negotiation between 
Greenyield and the 
Vendors. Greenyield will 
still be able to claim 
against the Vendors based 
on the respective 
proportion of their sale 
shares. 
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5.4.2 Salient terms of the SHA

The salient terms of the SHA are as disclosed in Appendix I of the Circular. Non-interested 
shareholders of the Company are advised to read and understand Appendix I of the Circular in 
its entirety. 

Our comments on the salient terms of the SHA that the non-interested shareholders of the 
Company should be aware of are as follows: 

No. Salient terms Our comments 

1. Financing 

Each of the shareholders of GRHM shall use its best 
endeavours to procure financing for GRHM, if required, in 
accordance with the following priorities and the
shareholding proportions.

(i) financing from banks and financial institutions on 
the most favourable terms reasonably obtainable 
as to the financier’s interest rate margin, 
repayment and security (which may be in the form 
of a loan or issuance of bonds by GRHM), but 
without allowing a prospective financier a right to 
participate in the share capital of GRHM as a 
condition of making available the financing;

(ii) loans/advances from the shareholders of GRHM in 
their shareholding proportions, whether by way of 
the advance of money, the purchase of or 
subscription for shares in GRHM (including, where 
applicable, any preference shares or other classes 
of shares issued by GRHM from time to time) or 
other securities as may be agreed upon by the 
shareholders of GRHM; and

(iii) any other source of financing to be mutually 
agreed by the shareholders of GRHM.

This term is considered 
reasonable as it is a 
common term to procure 
financial assistance from 
shareholders, if required, in 
proportion to their 
respective shareholdings.

2. Termination of the SHA arising from default

In the event that a shareholder of GRHM (“Defaulting 
Shareholder”):

(i) commits any material breach of any of its 
obligations under the SHA and fails to take 
appropriate steps to remedy such breach (if 
capable of remedy) within 21 days after being 
given notice so to do by the other non-defaulting 
shareholders (“Non-Defaulting Shareholders”);

(ii) assigns, transfers or disposes of its shares in 
GRHM in violation of the terms and conditions of 
the SHA;

This term is considered 
reasonable in the event of 
default as it will safeguard 
the interest of Greenyield.
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No. Salient terms Our comments 

(iii) goes into liquidation, whether compulsory or 
voluntary (except for the purposes of a bona fide 
reconstruction or amalgamation with the consent 
of the other shareholders, such consent not to be 
unreasonably withheld) or becomes a wound-up 
company; or

(iv) becomes a bankrupt or insolvent or is unable to 
pay its debts or admits in writing its inability to pay 
its debts as they fall due or enters into any 
composition or arrangement with its/his creditors 
or makes a general assignment for the benefit of 
its/his creditors,

then any other shareholder of GRHM (other than the 
Defaulting Shareholder) will be entitled (but not after 60 
days of the event in question first coming to the attention 
of the shareholder entitled to give the notice) to give a 
notice (“Default Notice”) to the Defaulting Shareholder.

3. Shareholders’ reserved matters

Unless otherwise agreed by all the shareholders in 
writing, the unanimous votes of all the shareholders are
required to pass resolutions in respect of the following 
matters and decisions, amongst others:

(i) any change in the nature or scope of business or 
cessation of any business of GRHM;

(ii) any change in the number of directors comprised 
in the board of GRHM;

(iii) any alteration of or amendment to memorandum 
and articles of association of GRHM;

(iv) any reduction, amalgamation, sub-division or other 
alteration to the share capital of GRHM or any 
rights or privileges attached to any shares or class 
of shares;

(v) any redemption, purchase or cancellation of any 
shares (including but not limited to the preference 
shares issued by GRHM) or issue of further shares 
or other dilution of the interest of the shareholders 
of GRHM or variation of any rights attaching to any 
shares of GRHM;

(vi) the capitalisation of profits or reserves or the 
allotment, issue or placing under option of the 
shares, convertible loan stock or debentures of 
GRHM;

(vii) any borrowings which have not been previously 
approved or involving of an amount in excess of 
USD1.0 million;

This term is considered 
reasonable as it enables 
Greenyield to participate 
and be involved in matters 
in respect of GRHM.
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No. Salient terms Our comments 

(viii) any creation of encumbrances over the properties 
and assets held by GRHM and its subsidiaries; 

(ix) appointment of key management personnel (Chief 
Executive Officer and Chief Financial Officer and 
their equivalents) and their remuneration 
packages and determination of their limits of 
authority;

(x) the establishment and any change to the limits of 
authority of the directors and officers of GRHM;

(xi) any resolution for the winding up, dissolution or 
liquidation of GRHM save for that in accordance 
with the express provisions of the agreement; and 

(xii) any proposal for the listing of any shares in GRHM 
on any stock exchange, wherever situated.

(The rest of this page has been intentionally left blank)
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5.4.3 Salient Terms of ICPS

The salient terms of the ICPS are as disclosed in Appendix II of the Circular. Non-interested 
shareholders of the Company are advised to read and understand Appendix II of the Circular in 
its entirety. 

Our comments on the salient terms of the ICPS that the non-interested shareholders of the 
Company should be aware of are as follows: 

No. Salient terms Our comments 

1. Tenure

Perpetual This term is considered 
reasonable as it enables 
Greenyield to observe 
compliance with the public 
shareholding spread 
requirement under the 
Listing Requirements.

2. Issue price & issue size 

(i) RM0.29 per ICPS

(ii) Up to 66,399,113 ICPS

We note that the Issue 
Price represents a premium 
of 0.0084 or 3.0% to the 5-
day VWAMP of Greenyield 
Shares. 

The issue size of the ICPS 
is based on the settlement 
of the Purchase 
Consideration which was 
mutually agreed by both 
transacting parties. 

The issue price and issue 
size of the ICPS is 
justifiable.

3. Conversion ratio 

The conversion ratio is the number of ICPS to be 
converted to receive 1 new Greenyield Share at the time 
of conversion (“ICPS Conversion Ratio”). The ICPS 
Conversion Ratio is 1 ICPS for 1 new Greenyield Share, 
subject to adjustments in the event of any alteration to the 
share capital of the Company. Accordingly, subject to any 
such adjustments, the underlying conversion price of 
each of the ICPS shall be deemed to be equivalent to the 
issue price of the ICPS.

This term is common and 
reasonable to the ICPS 
Holders to convert for 
Greenyield Shares.

The conversion ratio of 1 
ICPS for 1 new Greenyield 
Share implied that the 
conversion price of the 
ICPS is RM0.29.
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No. Salient terms Our comments 

4. Conversion rights

The ICPS shall be convertible, at the option of the ICPS 
Holders at any time from the date of issuance of the ICPS 
(“Conversion Period”), into such number of Greenyield 
Shares as is determined based on the ICPS Conversion 
Ratio.

Notwithstanding the above, the ICPS cannot be 
converted if such conversion results in non-compliance 
with the public shareholding spread requirement under 
the Listing Requirements by Greenyield. The Company 
shall reject a conversion notice by any ICPS Holder 
during the Conversion Period to convert any ICPS in the 
event the Company will not be in compliance with the 
public shareholding spread requirement arising from such 
conversion of the ICPS.

For avoidance of doubt, in the event that Greenyield shall 
reject a conversion notice due to the non-compliance with 
the public shareholding spread requirement by 
Greenyield following conversion of the ICPS, the ICPS 
Holder shall be entitled to issue and submit a new 
conversion notice containing such number of ICPS to be 
converted which complies with the public shareholding 
spread requirement under the Listing Requirements.

This term is considered 
reasonable as it is to enable 
Greenyield to observe 
compliance with the public 
shareholding spread 
requirement under the
Listing Requirements.

5. Conversion mode

The conversion of the ICPS will not require any cash 
payment from the ICPS Holders. The ICPS Holders shall, 
upon conversion, surrender the requisite number of ICPS 
for cancellation by the Company.

Any fraction of new Greenyield Shares resulting from 
such conversion shall be disregarded and the Company 
shall not be required to pay the value of such fraction to 
the relevant ICPS Holders nor issue any certificate for 
such fraction.

This term is common and 
reasonable to the ICPS 
Holders to convert for 
Greenyield Shares.

6. Listing status and ranking of the ICPS

The ICPS will not be listed, quoted or traded on Bursa 
Securities or any stock exchange.

The ICPS shall upon allotment and issue, rank equally in 
all respects among themselves, and shall rank in priority 
to any class of ordinary shares in the capital of 
Greenyield.

These terms are
considered common and 
reasonable as the ICPS will 
only be issued to the 
Vendors.
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No. Salient terms Our comments 

7. Dividend and/or distribution

The ICPS shall rank equally (and not in priority) with 
ordinary shares insofar as the right to receive dividends 
and/or distributions is concerned. As and when dividends 
and/or distributions (including any special dividends) are 
declared by the Board in respect of the Greenyield 
Shares, each ICPS shall also carry the right to receive 
such dividends and/or distributions declared in respect of 
1 Greenyield Share, subject however to any adjustment 
to the ICPS Conversion Ratio. The Company shall not 
pay or distribute any dividends and/or other distributions 
on the Greenyield Shares in priority unless the ICPS 
Holders then outstanding shall simultaneously receive 
dividends and/or other distributions in respect of the 
ICPS, equivalent to the dividends and/or distributions 
declared on 1 Greenyield Share divided by the ICPS 
Conversion Ratio.

This term is considered 
common and reasonable to 
Greenyield.

8. Ranking of ICPS on winding-up or liquidation 

The ICPS are unsecured and shall upon allotment and 
issue, rank equally amongst themselves and shall rank in 
priority to the Greenyield Shares in any distribution of 
assets in the event of liquidation, dissolution or winding-
up of the Company. The Company shall not pay or 
distribute any amount or assets in the event of liquidation, 
dissolution or winding-up of the Company unless the 
ICPS Holders then outstanding shall first receive, or 
simultaneously receive any and all accrued or 
outstanding amount then due and payable in respect of 
the ICPS.

In particular, in the event of liquidation, dissolution or 
winding-up of the Company, the surplus assets and 
profits that may be legally distributable to the 
shareholders of the Company shall be distributed to the 
shareholders in the following order:

(i) the ICPS Holders shall be paid, in priority to the 
holders of Greenyield Shares, 100% of the issue 
price per ICPS (as appropriately adjusted for any 
subdivisions, consolidations, share dividends or 
similar recapitalisations), for each such ICPS;

(ii) the ICPS Holders shall be entitled to be paid, in 
priority to the holders of Greenyield Shares, any 
declared and unpaid dividend in respect of the 
ICPS;

This term is considered 
common and reasonable to 
Greenyield.
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No. Salient terms Our comments 

(iii) in the event that there are surplus assets and 
profits after the payment or distribution to the ICPS 
Holders as set out in sub-paragraphs (i) to (ii) 
above,

(a) the amount of surplus assets and profits shall 
be first applied towards paying the holders of 
Greenyield Shares, the amount received by 
the ICPS Holders for each ICPS under 
subparagraphs (i) and (ii); and

(b) the balance of the surplus assets and profits 
after the payment or distribution to the ICPS 
Holders as set out in subparagraphs (i) to (ii) 
and the payment to the holders of Greenyield 
Shares under sub-paragraph (iii)(a) above 
shall be distributed pro rata among the 
holders of Greenyield Shares and the ICPS 
Holders on the basis of 1 Greenyield Share 
for 1 ICPS, subject however to any 
adjustment to the ICPS Conversion Ratio; 
and

in the event that Greenyield has insufficient assets to 
permit the payment of the full issue price to the ICPS 
Holders, the assets of Greenyield shall be distributed pro 
rata in equal priority to the ICPS Holders in proportion to 
the amount that each ICPS Holder would otherwise be 
entitled to receive.

(The rest of this page has been intentionally left blank)
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5.4.4 Salient terms of the RCPS

The salient terms of the RCPS are as disclosed in Appendix III of the Circular. Non-interested 
shareholders of the Company are advised to read and understand Appendix III of the Circular in 
its entirety. 

Our comments on the salient terms of the RCPS that the non-interested shareholders of the 
Company should be aware of are as follows: 

No. Salient terms Our comments 

1. Tenure

5 years commencing from and inclusive of the date of 
issuance of the RCPS (“Issue Date”) and expiring on the 
date falling 5 years from the Issue Date (“Maturity Date”).

This term is considered 
reasonable as it will allow 
the total indebtedness to be 
settled throughout the 
tenure.

2. Issue price & issue size 

(iii) USD1.7880 per RCPS

(iv) Up to 1,406,335 RCPS, subject to adjustment (if 
any) agreed on in writing between GRHM and 
GHSB

We note that the issue price 
of the RCPS is based on 
the RNAV of GRHM Group 
of USD32.20 million divided 
by the number of 
outstanding shares in 
GRHM of 18 million shares. 
The issue price is fair and 
justifiable.

3, RCPS conversion ratio 

The conversion ratio is the number of RCPS to be 
converted to receive 1 new GRHM Share at the time of 
conversion (“RCPS Conversion Ratio”). The RCPS 
Conversion Ratio is 1 RCPS for 1 new GRHM Share, 
subject to adjustments in the event of any alteration to the 
share capital of GRHM. Accordingly, subject to any such 
adjustments, the underlying conversion price of each of 
the RCPS shall be deemed to be equivalent to the RCPS 
Issue Price.

This term is common and
reasonable to the holders of 
the RCPS (“RCPS 
Holders”) to convert for 
new shares in GRHM.

The conversion ratio of 1 
RCPS for 1 new GRHM 
Share implied that the 
conversion price of the 
RCPS is USD1.7880.

4. Conversion mode

The conversion of the RCPS will not require any cash 
payment from the holder(s) of the RCPS (“RCPS 
Holder(s)”). The RCPS Holder(s) shall, upon conversion, 
surrender the requisite number of RCPS for cancellation 
by GRHM.

Any fraction of new GRHM Shares resulting from such 
conversion shall be disregarded and GRHM shall not be 
required to pay the value of such fraction to the relevant 
RCPS Holders nor issue any certificate for such fraction.

This term is common and 
reasonable to the RCPS 
Holders to convert for new 
shares in GRHM.
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No. Salient terms Our comments 

5. Redemption

Unless previously redeemed or converted or purchased 
and cancelled, GRHM shall have the option to redeem the 
RCPS in cash at 100% of the RCPS Issue Price, in whole 
or in part, at any time during the tenure of the RCPS, by 
giving the RCPS Holders no less than 30 calendar days’ 
written notice prior to the date of redemption, subject to 
compliance with the LCA 1990.

For avoidance of doubt, the RCPS Holders shall not have 
the right to require GRHM to redeem the RCPS.

All RCPS which have been redeemed will be cancelled 
and cannot be reissued.

These terms are common 
and reasonable to GRHM 
as the issuer of the RCPS
and the redemption is at the 
option of GRHM, subject to 
the cashflow position of 
GRHM.

6. Listing status and ranking of the RCPS

The RCPS will not be listed, quoted or traded on Bursa 
Securities or any stock exchange.

The RCPS shall upon allotment and issue, rank equally in 
all respects among themselves, and shall rank in priority 
to any class of ordinary shares in the capital of GRHM.

These terms are
considered reasonable and 
common as the RCPS will 
only be issued to GHSB.

(The rest of this page has been intentionally left blank)
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5.5 Industry overview and prospects 

Based on the overview and outlook of PNG economy, agriculture sector in PNG, the world rubber 
industry as well as the prospects of the GRHM Group as set out in Section 4, Part A of the 
Circular, we note that:

 PNG’s economy was significantly impacted by the effects of the COVID-19 pandemic. The 
total real GDP growth is estimated to have contracted by 2.8% in 2020. Nevertheless, the 
total real GDP growth for 2022 is projected to increase by 4.8% in 2022. In the PNG 2021 
budget, the PNG economy is expected to recover from the crippling effects of the COVID-
19 pandemic. PNG’s economy is now projected to grow in real terms by 1.8%. 

 The agriculture, forestry and fishing sector which accounts for 17.0% of the GDP is 
projected to grow by 4.0%, reflecting a positive production outlook for the agricultural 
commodities driven by the recovery from the impacts of the COVID-19 on production, with 
improved labour mobility and favourable commodity prices.

 The prices for coconut oil in PNG have increased over the past 12 months and the 
popularity of coconut oil shows no sign of slowing down. Moving forward, it is expected that 
coconut oil price will continue to experience a dramatic price increase and the coconut oil 
industry will usher in a stable growth period. 

 The global rubber demand declined by 6.0% in 2020 and it is forecasted to rebound by 
7.4% in 2021 and moderate to 4.7% in 2022 and expected to grow at an average of 2.4% 
during years 2023 – 2030 under the base case scenario. 

The Proposed Acquisition represents a strategic opportunity for the Group to expand its 
plantation business and benefit the Greenyield Group in terms of its financial performance due 
to the following: 

(i) Rubber, teak and coconut plantations

We note that approximately 36% (3,574 Ha) of the land area within Parcel A is under 
rubber cultivation and nursery, and teak plantation, whilst approximately 0.17% (9 Ha) of 
the total plantable land area within Parcel B and Parcel C is currently under trial plot for 
coconut cultivation. 

We note that it is the intention of the management of Greenyield to progressively plant and 
replant up to 500 Ha of rubber per year on Parcel A (upon the old rubber trees and teak 
trees being fully supplied to the aforementioned third party). Additionally, we also note that 
the management of Greenyield intends to progressively plant up to 300 Ha of coconut per 
year on Parcel C and part of Parcel B.

In addition, as mentioned in Section 5.1.1 of this IAL, the Proposed Acquisition is expected 
to provide synergistic effects through the use of the Group’s plantation products and 
services which include, among others, the RF6G technology. RF6G is a well-established 
gaseous stimulation system used to achieve increased latex yield productivity which can 
generally be used on mature rubber trees aged 15 to 20 years, increasing their yields 
significantly towards the end of their economic lifespan.

The continued growth in the yield of the rubber as the rubber trees mature, sale of old 
rubber trees and teak trees to the third party and potential coconuts to be harvested will 
be able to generate additional revenue and profits to the enlarged Greenyield Group.

In summary, after taking into consideration the industry overview and outlook as well as 
the prospects of the GRHM Group, we are of the view that the Proposed Acquisition has 
sufficient merits and are not detrimental to the non-interested shareholders of Greenyield.
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5.6 Risk factors in relation to the Proposed Acquisition

In Section 5, Part A of the Circular, we note that the Board had identified various risk factors 
which are by no means exhaustive, relating to the Proposed Acquisition of GRHM Group. The 
risk factors identified and summarised together with our views are as follows: 

(i) Completion risk 

The completion of the Proposed Acquisition is subject to, amongst others, the fulfilment 
of the terms and conditions of the SSA as set out in Appendix I of the Circular, particularly 
on the conditions precedent to the SSA, failing which the Proposed Acquisition may be 
terminated. In the event that the conditions precedent are not satisfied, waived or 
obtained, as the case may be, within the stipulated timeframe or any termination event 
occur, the Proposed Acquisition will not be completed. Hence, the potential benefits to 
be derived from the Proposed Acquisition will not be realised. Nevertheless, to mitigate 
such risk, we note that the Board will endeavour to take all necessary steps to facilitate 
the completion of the Proposed Acquisition. 

(ii) Investment risk

We note that although the Proposed Acquisition is expected to be beneficial to the Group, 
there is no guarantee that the expected benefits from the Proposed Acquisition will 
materialise or that GRHM Group will be able to generate sufficient cashflow to offset the 
associated cost incurred for the replanting of rubber trees and coconut trees on the 
Properties.

(iii) Integration risk 

The Proposals may potentially expose the Greenyield Group to risks relating to the 
integration of GRHM Group’s business such as complications in the integration of 
accounting system, information technology and other operational systems. Nevertheless, 
we note that the Company shall oversee and monitor the integration process.

(iv) Foreign currency risk

We note that the reporting currency of GRHM are in USD, whilst the reporting currency 
of Greenyield is in RM. For reporting purposes, any adverse changes in USD may result 
in foreign currency translation differences. Nevertheless, we note that the management 
will continue to monitor the Group’s foreign currency exposures and will take the 
necessary steps to minimise exchange rate exposures whenever deemed appropriate.

(v) Risk inherent in the rubber and coconut industry 

The Proposed Acquisition of GRHM Group is subject to risks inherent in the rubber and 
coconut industry. Some of these risks may include, amongst others, adverse changes in 
prices of processed rubber, coconut and other rubber related products, outbreaks of 
pests and diseases, fire or natural disasters as well as adverse climate condition, and 
unscheduled interruptions in rubber tapping and coconut harvesting. Any adverse 
changes in these conditions may have an adverse effect on the earnings to the 
Greenyield Group. Hence, the Group should endeavour to take all necessary steps to 
monitor any changes of these conditions. 
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(vi) Political, Economic and Environmental Considerations

Any adverse development in the political, economic and regulatory conditions in PNG 
and/or UK where the GRHM Group operates in, may have adverse impact in affecting 
the financial condition or prospects of Greenyield Group. Such uncertainties may include, 
but are not limited to, risks of war, nationalisation, political or social development, and 
changes in government policy. The Greenyield Group will mitigate such risk by taking 
reasonable steps to continuously monitor the changing environment so as to respond 
and adapt to any change in the political, economic and regulatory conditions accordingly, 
as and when they arise in the future. 

We wish to highlight that although efforts and measures taken by Greenyield Group to mitigate 
the risk associated with the Proposed Acquisition of GRHM Group, no assurance can be given 
that the risk factors as set out in Section 5, Part A of the Circular will not occur and give rise to 
material and adverse impact on the business and operations of the Group, its financial 
performance, financial position or prospects thereon. 

Nonetheless, we would also like to highlight to the non-interested shareholders of Greenyield that 
the new plantation to be acquired pursuant to the Proposed Acquisition may not be able to 
generate the expected yield output or volume. Further, there may be potential impairment risk 
arising from this Proposed Acquisition in the event that the GRHM Group could not meet its 
projections as provided in its projected cash flow from the rubber and coconut plantations, which 
may adversely affect the Group’s financial position. 

In considering the Proposed Acquisition, the non-interested shareholders of Greenyield are 
advised to give due and careful regard to the risk factors and they are not meant to be exhaustive 
before voting on the resolution pertaining to the Proposed Acquisition to be tabled at the 
forthcoming EGM of Greenyield.

(The rest of this page has been intentionally left blank)
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5.7 Effects of the Proposals

As set out in the Section 6, Part A of the Circular, we note that the Proposed Amendments will 
not have any effect on the issued share capital and substantial shareholders’ shareholdings of 
Greenyield, as well as the NA, NA per Greenyield Share, gearing, earnings and EPS.

The pro forma effects of the Proposed Acquisition together with our comments are summarised 
below:

Effects of the 
Proposed 
Acquisition

Our Comments

Issued share capital The number of Greenyield Shares in issue would increase from 
RM33.37 million comprising 333,740,000 Greenyield Shares as at the 
LPD to RM98.93 million comprising 559,788,000 Greenyield Shares 
after the Proposed Acquisition and full payment of the Deferred 
Consideration. Assuming full conversion of the ICPS, the number of 
Greenyield Shares in issue would further increase to RM118.18 million 
comprising 626,187,000 Greenyield Shares.

Substantial 
shareholders’ 
shareholding

We note that the number of shares held by GHSB, Tham Foo Keong, 
Tham Foo Choon and Premium Commodities would increase 
proportionately upon completion of the Proposed Acquisition, full 
payment of the Deferred Consideration and full conversion of the 
ICPS. For information, Premium Commodities will appear as the 
Group’s substantial shareholder upon completion of the Proposed 
Acquisition.

NA per Greenyield 
Share and gearing

As illustrated in Section 6, Part A of the Circular, the NA of the Group 
will increase from RM68.86 million to RM164.27 million after the 
Proposed Acquisition, full payment of the Deferred Consideration and 
assuming full conversion of the ICPS mainly due to the issuance of the 
Consideration Shares and ICPS of approximately RM84.81 million. 

We note that upon completion of the Proposed Acquisition and full 
payment of the Deferred Consideration, the NA per Greenyield Share 
would increase from RM0.21 per Greenyield Share to RM0.29 per 
Greenyield Share. However, the NA per Greenyield Share would
decrease slightly to RM0.26 per Greenyield Share assuming full 
conversion of the ICPS. 

Further, the gearing of the Group will decrease from 0.19 times to 0.08
times upon completion of the Proposed Acquisition, full payment of the 
Deferred Consideration and full conversion of the ICPS as a result of
the increase in NA.

Earnings and EPS We note that upon completion of the Proposed Acquisition, Greenyield 
will consolidate the earnings of the GRHM Group. The Proposals are 
expected to be completed by the 3rd quarter of 2022.

The pro forma EPS would increase from 1.63 sen as at 31 December 
2021 to 2.69 sen after the Proposed Acquisition and full payment of 
the Deferred Consideration. However, the EPS would decrease slightly 
to 2.41 sen upon full conversion of the ICPS.

Based on the above, we are of the opinion that the pro forma effects of the Proposals are 
not detrimental to the interests of the non-interested shareholders of Greenyield. 
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5.8 Inter-conditionality

We note from Section 10, Part A of the Circular that the Proposed Acquisition and the Proposed 
Amendments are inter-conditional. The Proposed Amendments are necessary to facilitate the 
issuance of the ICPS to GHSB which forms part of the Purchase Consideration for the Proposed 
Acquisition. As such, we are of the view that the inter-conditionality of the Proposals is 
reasonable.

6. CONCLUSION AND RECOMMENDATION

The non-interested shareholders of Greenyield should take into account all the merits and 
demerits of the Proposals based on all relevant pertinent factors including those which are set 
out in Part A of the Circular, the relevant appendices thereof, this IAL and other publicly available 
information before voting on the resolution in respect of the Proposals at the forthcoming EGM.

We have assessed and evaluated the Proposals on a holistic basis, taking into consideration the 
various factors set out in this IAL. In arriving at our conclusion and recommendation, we have 
also taken into consideration various factors discussed in this IAL which are summarised as 
follows:

Area of evaluation Section in the IAL Our comments

Rationale of the 
Proposals

Section 5.1 The Proposed Acquisition is in line with the 
Group’s long-term strategy of expanding its 
plantation business and represents an 
opportunity for the Group to enhance its stable 
source of recurring income.

The Proposed Amendments are necessary to 
facilitate the creation and issuance of the ICPS 
to GHSB pursuant to the Proposed Acquisition.

We are of the opinion that the rationale for the 
Proposals is reasonable as it is expected to 
contribute positively to the future prospects and 
shareholders’ value of the enlarged Greenyield 
Group in the long term. 

Basis and justification 
in arriving at the 
Purchase 
Consideration 

Section 5.2 The Purchase Consideration have been arrived 
at based on the RNAV of GRHM Group and it is 
the most appropriate methodology in arriving at 
the fair value of GRHM Group as it is a 
commonly used valuations of asset-based 
companies.

Based on the methodology adopted by the 
Independent Property Valuer in ascribing the 
market value of the Properties, our comments 
are set out below:

 Income Approach as the primary approach 
in valuing the rubber, teak and coconut 
plantations as the plantations are income-
generating. We are of the opinion that the 
key variables and parameters adopted by 
the Independent Property Valuer as set out 
in Section 5.2.1.1 of this IAL are fair and 
reasonable.
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Area of evaluation Section in the IAL Our comments

 Market/Comparison Approach for the 
valuation of the Other Reserves at RM1,200 
per acre are fair and reasonable.

 Cost Approach for the valuation of the 3.78-
acre crumb rubber factory at RM2.90 million 
is justifiable and reasonable.

Basis and justification 
in arriving at the issue 
price of the 
Consideration 
Shares and ICPS 

Section 5.3 Based on our analysis, we noted that the Issue 
Price represents:

 a premium ranging between RM0.0084 
(3.0%) and RM0.0111 (4.0%) over the 
closing market price as at the LTD, 5-day 
and 3-month VWAMPs of Greenyield 
Shares up to the LTD, respectively;

 a slight discount ranging between 
RM0.0004 (0.1%) and RM0.0002 (0.1%) 
over the 1-month and 6-month VWAMPs of 
Greenyield Shares up to the LTD, 
respectively;

 a discount of RM0.0100 (3.3%) to the 
closing market price of Greenyield Shares 
as at the LPD; and

 a premium of RM0.0045 (1.6%) to the 5-
day VWAMP of Greenyield Shares up to the 
LPD. 

Premised on the above, we are of the opinion 
that the Issue Price is fair and justifiable as it 
represents a premium ranging between 3.0% 
and 4.0% over the closing market price as at the 
LTD, 5-day and 3-month VWAMPs of 
Greenyield Shares up to the LTD, respectively.

Salient terms of the 
SSA, SHA, ICPS and 
RCPS

Section 5.4 The salient terms of the SSA, SHA, ICPS and 
RCPS are mutually agreed upon between the 
Parties and we are of the view that they are 
reasonable and not detrimental to the interest of 
the non-interested shareholders of Greenyield. 

Industry overview 
and prospects

Section 5.5 The Proposed Acquisition represents a 
strategic opportunity for the Group to expand its 
plantation business and benefit the Greenyield 
Group in terms of its financial performance.

We are of the view that the Proposed 
Acquisition of GRHM Group has sufficient 
merits and are not detrimental to the non-
interested shareholders of Greenyield, after 
taking into consideration the industry overview 
and outlook as well as the prospects of the
GRHM Group.
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Area of evaluation Section in the IAL Our comments

Risk factors in 
relation to the 
Proposed Acquisition

Section 5.6 The non-interested shareholders of Greenyield 
are advised to give due and careful regard to 
the risk factors as mentioned in Section 5.6 of 
this IAL and Section 5, Part A of the Circular. 

Although measures may be taken by the Board 
to mitigate the risks, no assurance can be given 
that such risk factors will not materialise and 
give rise to any material and adverse impact on 
the financial performance of the Group.

Effects of the 
Proposals

Section 5.7 The Proposed Amendments will not have any 
effect on the issued share capital and 
substantial shareholders’ shareholdings of 
Greenyield, as well as the NA, NA per 
Greenyield Share, gearing, earnings and EPS.

The pro forma effects of the Proposed 
Acquisition together with our comments are set 
out in Section 5.7 of this IAL.

Premised on the above, we are of the opinion 
that the pro forma effects of the Proposals are 
not detrimental to the interests of the non-
interested shareholders of Greenyield.

Inter-conditionality Section 5.8 The Proposed Amendments are necessary to 
facilitate the issuance of the ICPS to GHSB
which forms part of the Purchase Consideration 
for the Proposed Acquisition. As such, we are of 
the view that the inter-conditionality of the 
Proposals is reasonable.

Premised on the factors above and the various factors included in our evaluation for the 
Proposals and based on the information made available to us, we are of the opinion that the 
Proposals are FAIR and REASONABLE insofar as the non-interested shareholders of 
Greenyield are concerned and are NOT DETRIMENTAL to the non-interested shareholders of 
Greenyield.

Accordingly, we recommend the non-interested shareholders of Greenyield to VOTE IN 
FAVOUR of the ordinary resolutions pertaining to the Proposals that is to be tabled at the 
Company’s forthcoming EGM.

Yours faithfully
For and on behalf of
Alliance Islamic Bank Berhad

 TEE KOK WAH
Head / Senior Vice President
Corporate Finance – Islamic Capital Markets

STEWART LAU TENG HUA
Senior Vice President
Corporate Finance – Islamic Capital Markets
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1. SALIENT TERMS OF THE SSA 
 

The salient terms of the SSA are as follows: 
 

1.1 Conditions precedent 
 
The obligations of the Parties that are set out in the SSA in respect of the sale and purchase of 
the Sale Shares are conditional upon the following conditions precedent being obtained/fulfilled 
or waived (as the case may be) within a period of 6 months from the date of the SSA, or such 
later date as the Parties may mutually agree upon (“Cut-Off Date”): 
 
(i) the delivery of the audited financial statements of the GRHM Group for FYE 31 

December 2021 by the Vendors to Greenyield in form and substance satisfactory to 
Greenyield(1);  
 

(ii) Greenyield applying for and having obtained the approval of its shareholders at an EGM 
to be convened for amongst others, the Proposals; 

 
(iii) Greenyield applying for and obtaining the approval of BNM in respect of the Proposed 

Acquisition;  
 
(iv) Greenyield applying for and obtaining the approval of Bursa Securities for the listing of 

and quotation for the Consideration Shares and the new Greenyield Shares arising 
from the conversion of the ICPS pursuant to the Proposed Acquisition, where required; 

 
(v) the Vendors applying for and obtaining the approval or consent of the 

financiers/creditors of GRHM for, inter alia, the sale and transfer of the Sale Shares in 
favour of Greenyield, upon the terms and subject to the conditions of the SSA, where 
required; 

 
(vi) the Vendors applying for and obtaining the approval or consent of any party which has 

entered into any subsisting arrangement, contract or undertaking or guarantee with or 
involving GRHM, where required, in each case to the extent that at the Completion 
Date the same remain to be completed or performed or remain in force; 

 
(vii) Greenyield applying for and obtaining the amendments of the Constitution to 

incorporate the terms of the SSA and the rights, privileges and restrictions of the ICPS 
and the lodgement of the requisite forms with the Registrar of Companies in relation to 
such amendments of Constitution, where required;  

 
(viii) in respect of the Settlement of Shareholders’ Advances, the Vendors having procured 

in form satisfactory to Greenyield: 
 

(a) the waiver of pre-emption rights by all Vendors for issuance of RCPS in writing(2); 
and  
 

(b) amendments of the memorandum and articles of association of GRHM to 
incorporate the terms of the SHA and the rights, privileges and restrictions of 
RCPS and documentary evidence satisfactory to Greenyield being provided of 
such amendments and the lodgement of the requisite forms with the Registrar of 
Companies in relation to such amendments; and 

 
(ix) the Vendors having provided documentary evidence satisfactory to Greenyield that 

GRHM has applied for variation application with the PNG Investment Promotion 
Authority in relation to rectification for correct and up-to-date details of (1) foreign 
enterprise name (2) certified operating location(s) and (3) registered business activities 
for GRH, Veimauri, Kanosia and TBNG and obtained the rectified foreign enterprise 
certificates. 
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Notes: 
 

(1) For further information, this refers to the fact that in order for this condition precedent 
under the SSA to be deemed fulfilled, Greenyield must be satisfied at its discretion in 
respect of both the form/format and substance/content of the audited financial 
statements of the GRHM Group for FYE 31 December 2021 delivered by the Vendors 
to Greenyield. 
 

(2) For further information, under restrictions contained in the M&A of GRHM, the issuance 
of new shares in GRHM (in this case, the issuance of new RCPS for the purpose of 
Settlement of Shareholders’ Advances) is subject to the following pre-emption rights 
being fulfilled or waived by the relevant parties having the benefit of such rights, 
unconditionally: 
 
(a) unless otherwise determined by GRHM by special resolution or otherwise 

agreed by the holders of all the classes of shares for the time being issued 
(emphasis added), any new shares or whatsoever class from time to time to be 
created shall before they are issued be offered for subscription to the members 
in proportion, as nearly as the circumstances will admit, to the number of shares 
held by them respectively.  
 

As such, the implementation of the Settlement of Shareholders’ Advances is subject to 
agreement by all the Vendors to waive their pre-emption rights for issuance of new 
Shares in GRHM. 
 

1.2 Right to terminate 
 
If: 
 
(i) on or at any time prior to the time period as stipulated under the provisions of Section 

1.6(v) of Appendix I of this Circular, either party gives notice in writing that it has 
objections to or is not satisfied in any respect with the Pre-Completion Adjusted NAV 
Statement (as defined herein), whether in respect of the figures or manner of 
preparation thereof and both Parties are unable to reach agreement in accordance with 
the provisions of the SSA;  
 

(ii) on or at any time prior to the expiry of the Cut-Off Date, any of the conditions precedent 
shall have been refused and appeal or appeals to the relevant authorities or persons 
against such refusal have not been successful; 

 
(iii) on or at any time prior to the expiry of the Cut-Off Date, any of the conditions precedent 

shall have been granted subject to terms and conditions which are not acceptable to 
Greenyield being terms and conditions which affect Greenyield, and further 
representations to the relevant authorities or persons to vary such terms and conditions 
have not been successful, and Greenyield is not willing to accept such terms and 
conditions then imposed by the relevant authorities or persons; or 

 
(iv) on the expiry of the Cut-Off Date, any of the conditions precedent have not been 

obtained or fulfilled or waived, 
 

then either party will be entitled to terminate the SSA by giving a notice of termination to that 
effect to the other party and thereafter, the Parties shall not have any further rights under the 
SSA except in respect of: 
 
(1) any obligation under the SSA which is expressed to apply after the termination of the 

SSA; and 
 

(2) any rights or obligations which have accrued in respect of any breach of any of the 
provisions of the SSA to either party prior to such termination. 
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1.3 Condition of the Properties 
 

Greenyield agrees that in respect of the Properties held by the GRHM Group, such Properties 
shall be acquired and delivered subject to all restrictions in interest and conditions of title and 
lease periods disclosed in the SSA and the titles to the Properties and on an “as is where is” 
basis. 

 
1.4 Purchase Consideration 
 

Subject to the adjustments provided for in Sections 1.5 and 1.6 of Appendix I of this Circular 
as well as deferred payment arrangements pursuant to the provisions of Sections 1.8 and 1.9 
of Appendix I of this Circular, the sale and purchase consideration for the Sale Shares is 
RM87,809,653, which has been arrived at on the following basis. 
 

Item Computation Items Amount 
  (RM) 
   

(A) The net assets value (“NAV”) of the GRHM Group less intangible 
assets as at 31 October 2021 (“Initial Computation Date”) 

12,504,067 

   
(B) The difference between the indicative market value of the 

Properties as at the Material Date of Valuation and the book value 
of the Properties less 30% of deferred tax liabilities arising from the 
difference as at the Initial Computation Date 

110,177,515 

   
(C) 30% of the deferred tax assets arising from unabsorbed Tax Losses 

Pre-2016 as at Initial Computation Date (denominated in PGK)  
12,410,191 

   
Purchase Consideration: 
Initial Adjusted NAV [(A) + (B) + (C)] x 65.0% 87,809,653 

 
In respect of the exchange rates to be used for the purpose of the SSA, the Parties have agreed 
that: 
 
(i) any amount stated in USD shall be deemed to be the amount in RM translated as at 

the fixed exchange rate being the middle rate of the Interbank Foreign Exchange 
Market in Kuala Lumpur as published by BNM as at 5.00 p.m. on 16 March 2022, being 
the date falling 3 business days preceding the date of the SSA; and 
 

(ii) any amount stated in PGK shall be deemed to be the amount in USD translated as at 
the fixed exchange rate being the middle rate of the Foreign Exchange Market and 
Reserves Management as published by the Bank of PNG on 16 March 2022, being the 
date falling 3 business days preceding the date of the SSA.  

 
1.5 Valuation of Properties 
 

(i) The Vendors acknowledge and agree that Greenyield has prior to the date of the SSA 
engaged the Independent Property Valuer for the purpose of valuing inter alia the 
market value of the Properties. 
 

(ii) For the purpose of the Proposed Acquisition, the valuation report will be submitted by 
Greenyield to the relevant authorities (i.e. Bursa Securities). 

 



88

APPENDIX I 
 

SALIENT TERMS OF THE SSA AND THE SHA (Cont’d) 
 

40 
 

(iii) In the event that the assessed market value of the Properties shall be varied/adjusted 
by the Independent Property Valuer pursuant to any comments provided by the relevant 
authorities (in particular, Bursa Securities and/or the Securities Commission Malaysia) 
on the valuation report, the Parties shall in good faith discuss and negotiate on an 
appropriate adjustment to the Purchase Consideration and mutually agree on an 
adjusted Purchase Consideration which is acceptable to both Parties. If the Parties are 
unable to reach mutual agreement on the adjusted Purchase Consideration within a 
period of 30 days or any mutually agreed extension period, either party shall be entitled 
to terminate the SSA by notice in writing. 

 
 

1.6 Preparation and delivery of management accounts, the Pre-Completion Limited Review 
and the adjustment in Purchase Consideration  

 
(i) The Vendors represent, warrant, covenant and undertake that the Pre-Completion 

Adjusted NAV of the GRHM Group will not be lower than the Initial Adjusted NAV of 
the GRHM Group. 
 

(ii) The Vendors shall, within 7 days from the date when all the conditions precedent have 
been obtained/fulfilled or waived (“Unconditional Date”) (“Management Accounts 
Delivery Period”), procure GRHM to prepare and thereafter deliver or procure to be 
delivered to Greenyield the management accounts, for the purposes of amongst others 
confirming and verifying the financial position and the NAV of the GRHM Group as at 
the Management Accounts Date(1).  

 
(iii) Following the delivery of the management accounts, within 35 business days from the 

Unconditional Date, our Company’s appointed firm of auditors (“Purchaser’s 
Accountants”) shall carry out a limited review on the financial position of the GRHM 
Group up to the Management Accounts Date to verify the financial position of GRHM 
and NAV of the GRHM Group as represented and warranted by the Vendors (“Pre-
Completion Limited Review”). The Vendors shall procure that all relevant books, 
records and documents in relation to the GRHM Group required by Greenyield and 
Purchaser’s Accountants in connection with the Pre-Completion Limited Review shall 
be made available for review and access by Greenyield and its advisers as well as the 
Purchaser’s Accountants and shall cooperate fully and render all assistance necessary 
in connection with such review. 

 
(iv) Our Company shall, within the 35 business days period stipulated in Section 1.6(iii) of 

Appendix I of this Circular, prepare the Pre-Completion Adjusted NAV Statement(2) 
and procure an independent expert to certify the Pre-Completion Adjusted NAV 
Statement accordingly upon receipt of the management accounts and Pre-Completion 
Limited Review conducted by the Purchaser’s Accountants and to deliver the certified 
Pre-Completion Adjusted NAV Statement to the Vendors and Greenyield. 

 
(v) Following the delivery of the Pre-Completion Adjusted NAV Statement to the Parties, if 

either Greenyield or the Vendors do not give a notice to the other party within 7 
business days of receipt of the Pre-Completion Adjusted NAV Statement stating that it 
disagrees with the Pre-Completion Adjusted NAV Statement (“Objection Notice”), the 
Pre-Completion Adjusted NAV Statement shall be conclusive and binding on the 
Parties and deemed accepted by the Parties (“Acceptance”). Subject always to 
adjustment pursuant to the provisions of Section 1.6(ix) of Appendix I of this Circular, 
the Parties shall proceed to completion within 7 business days from the date of 
Acceptance or such other period as may be mutually agreed upon by the Parties. 
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(vi) If Greenyield or the Vendors give the Objection Notice, such party shall set out in detail 
in the Objection Notice, its reasons for non-acceptance of the Pre-Completion Adjusted 
NAV Statement, and specify the adjustments which, in such party’s reasonable opinion, 
should be made to the Pre-Completion Adjusted NAV Statement in order to determine 
if any variation in the Purchase Consideration shall be made. Except for the matters 
specifically set out in the Objection Notice, the Parties shall be deemed to have agreed 
to the contents of the Pre-Completion Adjusted NAV Statement. 

 
(vii) If Greenyield or the Vendors serves an Objection Notice in accordance with Sections 

1.6(v) and (vi) of Appendix I of this Circular, the Vendors and Greenyield shall use all 
reasonable efforts to discuss the objections of such party and to agree on the 
adjustments (if any) required to be made to the Pre-Completion Adjusted NAV 
Statement, within 7 business days after receipt by the other party of the Objection 
Notice (or such other period as may be mutually agreed upon the Parties in writing) 
and the Completion Date shall be automatically extended by 7 business days or such 
other period as may be mutually agreed upon by the Parties. 

(viii) If the Parties do not reach agreement within the 7 business days period referred to in 
Section 1.6(vii) of Appendix I of this Circular, then Greenyield shall not be obliged to 
proceed with completion and either the Vendors or Greenyield shall be entitled to issue 
a notice of termination. 

 
(ix) The Parties agree that the Purchase Consideration shall be adjusted in good faith in 

line with the manner of computation set out in Section 1.4 of Appendix I of this Circular 
in the event that as at the Completion Date, the Pre-Completion Adjusted NAV of the 
GRHM Group deviates from the Initial Adjusted NAV of the GRHM Group. In the event 
of such negative deviation, the Purchase Consideration and the amount of the cash 
consideration, Consideration Shares and ICPS shall be adjusted downwards 
accordingly by 65.0% of the amount of deviation. In this regard, the downwards 
adjustment shall be equivalent to 65.0% of the whole amount of negative deviation in 
Pre-Completion Adjusted NAV. In no event shall there be an upwards adjustment of 
the Purchase Consideration due to any positive deviation in Pre-Completion Adjusted 
NAV. 

 
(x) The foregoing provisions on the adjustment of the Purchase Consideration shall also 

be subject to the following: 
 

(1) in respect of the downwards adjustment to the Purchase Consideration arising 
pursuant to Section 1.6(ix) of Appendix I of this Circular:  
 
(A) on any such adjustment, the reduction in the Purchase Consideration 

arising from such adjustment shall be rounded to the nearest whole sen 
(“Reduction in Total Purchase Consideration”);  
 

(B) the reduction in total amount of Consideration Shares and ICPS arising 
from the Reduction in Total Purchase Consideration (“Reduction in 
Total Consideration Shares and ICPS”) shall be rounded down to the 
nearest whole share; and 

 
(C) any fraction of resultant Consideration Shares and ICPS arising from 

such adjustments shall be disregarded and Greenyield shall not be 
required to pay or allot the value of such fraction to the Vendors or its 
nominee(s); 
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(2) in respect of the downwards adjustment to the respective considerations for each 
of the Vendors arising pursuant to Section 1.6(ix) of Appendix I of this Circular: 
 
(A) the reduction in the respective purchase considerations for each of the 

Vendors shall be based on the Reduction in Total Purchase 
Consideration and their respective proportion of Sale Shares, which shall 
be rounded to the nearest whole sen; 
 

(B) the reduction in total amount of Consideration Shares and ICPS to be 
allotted and issued to each of the Vendors respectively arising from such 
adjustments shall be rounded to the nearest whole share;  

 
(C) in the event that the aggregate of the reduction in respective purchase 

considerations for each of the Vendors is not equivalent to the Reduction 
in Total Purchase Consideration, rounding adjustments shall be made to 
GHSB’s proportion in the Reduction in Total Purchase Consideration; 
and 

 
(D) in the event that the aggregate of the reduction in total amount of 

Consideration Shares and ICPS to be allotted and issued to each of the 
Vendors respectively is not equivalent to the Reduction in Total 
Consideration Shares and ICPS, rounding adjustments shall be made to 
GHSB’s proportion in the Reduction in Total Consideration Shares and 
ICPS. 

 
(xi) In the case of the consideration payable to GHSB or its nominee(s), the Parties agree 

that in the event of an adjustment pursuant to Section 1.6(ix) of Appendix I of this 
Circular above, the sequence and order of priority of the adjustment of the respective 
considerations shall be as follows: 
 
(1) firstly, the ICPS to be allotted and issued to GHSB or its nominee(s); 

 
(2) secondly, the Consideration Shares to be allotted and issued to GHSB or its 

nominee(s); and 
 

(3) thirdly, the cash consideration to be paid to GHSB or its nominee(s). 
 

(xii) Notwithstanding the foregoing provisions of Section 1.6(ix) of Appendix I of this 
Circular, if the adjustment pursuant to Section 1.6(ix) of Appendix I of this Circular 
shall amount to 5.0% or more of the Purchase Consideration, either party (i.e. 
Greenyield on the one hand or the Vendors on the other) shall be entitled to give notice 
to the other party immediately terminating the SSA. 

 
Notes:  
 
(1) “Management Accounts Date” means the last day of the calendar month 

which is 2 months preceding the Unconditional Date or such other date as may 
be determined by Greenyield.  
 

(2) “Pre-Completion Adjusted NAV Statement” means a statement of the Pre-
Completion Adjusted NAV of the GRHM Group to be prepared by Greenyield 
upon conduct of the limited review on the NAV of the GRHM Group up to the 
Management Accounts Date carried out by the firm of independent auditors 
appointed by Greenyield and such statement to be certified by the independent 
expert appointed by Greenyield prior to completion of the SSA.  
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1.7 Settlement of shareholders’ advances  
 

(i) The Parties agree and acknowledge that GHSB has prior to the date of the SSA, 
extended loans and advances to GRHM which in aggregate amount to USD2,514,528 
as at 31 October 2021 (“Shareholders’ Advances”). 

 
(ii) The Parties acknowledge and covenant and the Vendors represent, warrant and 

undertake that GRHM shall on the Completion Date be free of any claims, debts or 
liabilities relating to Shareholders’ Advances or any other loans and advances due to 
or from GRHM from shareholders of GRHM or other related parties. Accordingly, the 
Parties agree that the Shareholders’ Advances and any other loans and advances due 
from GRHM to the Vendors or other related parties of the Vendors shall be fully settled 
on the Completion Date via the Vendors procuring GRHM to allot and issue the RCPS 
to GHSB. 
 

(iii) The Parties further agree and covenant that the indebtedness owed by GRHM to GHSB 
under the Shareholders’ Advances shall not be subject to the payment of any interest 
and GRHM shall repay up to USD40,000 per month(1) to GHSB from the date of the 
SSA until the Completion Date. The adjusted amount of the Shareholders’ Advances 
and the RCPS shall be fixed and agreed on in writing between GRHM and GHSB by 
and as at the last day of the month preceding the Completion Date subject to the 
approval of Greenyield and deemed to be final on the Completion Date. 

 
(iv) The RCPS shall be issued with such rights, privileges and restrictions as set out in 

Appendix III of this Circular. Further, on the Completion Date, for the purpose of the 
Settlement of Shareholders’ Advances, the Vendors shall procure GRHM to allot and 
issue the number of RCPS as determined in accordance with Section 1.7(iii) of 
Appendix I of this Circular to GHSB and provide documentary evidence of such 
allotment and issuance to Greenyield. 

 
Note: 
 
(1) The proposed payment of up to USD40,000 per month to GHSB by GRHM was based 

on actual monthly repayments made by GRHM in prior years. The Parties deemed it 
reasonable to allow this practice to continue while GRHM remains a subsidiary of 
GHSB prior to the completion of the SSA. The repayment of USD40,000 per month is 
not expected to deplete the net assets of the GRHM Group in view that the amount 
owing of USD2.5 million has been classified as a liability in the financial statements of 
the GRHM Group. Any remaining amount owing by GRHM will be converted into RCPS 
on the Completion Date. 

 
1.8 Deferred consideration subject to lease extensions for Expired Agricultural Lease Lands 

 
(i) As at the date of the SSA, the lease terms for the Expired Agricultural Lease Lands 

have expired and are pending renewal/extension of the leases by the State of PNG 
pursuant to submissions made by the Vendors to the Land Board. 
 

(ii) The Vendors agree and undertake to procure at their own cost and expense the 
renewal/extension of the leases for the Expired Agricultural Lease Lands with the 
relevant authorities in PNG for a period of 99 years(1) within  a period of 12 months from 
the Completion Date or such extended date to be mutually agreed by the Parties 
(“Lease Extension(s)”). 
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(iii) Accordingly, the Parties agree that the Consideration Shares and the ICPS for the 
payment for the renewal of the Expired Agriculture Lease Lands shall only be allotted 
and issued to the Vendors and their nominee(s) respectively as and when Lease 
Extensions have been granted and endorsed by the relevant authorities on any one of 
the parcels of the Expired Agricultural Lease Lands(2), subject to such Lease Extensions 
being granted either (1) at least 7 days prior to the Completion Date or (2) within a 
period of 12 months from the Completion Date or such extended date to be mutually 
agreed between the Parties. For the avoidance of doubt, the obtainment of the Lease 
Extensions for any of the Expired Agricultural Lease Lands may be completed 
sequentially and separately and independently from each other and need not be 
completed simultaneously. 

 
(iv) Lease Extensions prior to Completion Date 

 
In the event that any Lease Extension has been granted and endorsed by the relevant 
authorities on any one or more of the parcels of the Expired Agricultural Lease Lands(2) 
at least 7 days prior to the Completion Date, Greenyield shall allot and issue the 
respective Consideration Shares and/or ICPS in relation to the respective Expired 
Agricultural Lease Lands to the Vendors or their nominee(s) at the issue price on the 
Completion Date, subject to the Vendors having provided documentary evidence or 
confirmations satisfactory to Greenyield evidencing such Lease Extension at least 7 
days prior to the Completion Date.  
 

(v) Lease Extensions following Completion Date 
 
In the event that any Lease Extension has been granted and endorsed by the relevant 
authorities on any one or more of the parcels of the Expired Agricultural Lease Lands(2) 
(1) less than 7 days prior to the Completion Date or (2) within a period of 12 months  
following the Completion Date or such extended date to be mutually agreed between 
the Parties, Greenyield shall allot and issue the respective Consideration Shares and/or 
ICPS to the Vendors or their nominee(s) at the issue price within 14 business days from 
the date upon which the Vendors have provided documentary evidence or 
confirmations satisfactory to Greenyield evidencing such Lease Extension. 

 
(vi) Failure to obtain Lease Extensions within prescribed period 

 
In respect of parcels of the Expired Agricultural Lease Lands for which (1) a Lease 
Extension has not been granted and endorsed by the relevant authorities or (2) the 
relevant submission(s) made to the relevant authorities for a Lease Extension has/have 
not been approved within a period of 12 months from the Completion Date or such 
extended date to be mutually agreed between the Parties, Greenyield shall be 
discharged from its obligation to allot and issue to the Vendors any Consideration 
Shares and/or ICPS for the parcel(s) of Expired Agricultural Lease Lands for which a 
Lease Extension has not been granted. 

 
Notes: 
 
(1) For further information, no payment or consideration is due to be paid to the Vendors if 

the tenure of the lease extension approved by the Land Board is shorter than 99 years 
as the renewal/extension provision under the SSA strictly stipulates an extension 
condition of 99 years. 

 
(2) For further information, in view of the delay to obtain the approvals to renew the leases 

of the Expired Agricultural Lease Lands, the Parties have agreed to provide for payment 
to be made as and when individual portions of the Expired Agricultural Lease Lands 
have been successfully renewed. 

 
 
 



93

APPENDIX I 
 

SALIENT TERMS OF THE SSA AND THE SHA (Cont’d) 
 

45 
 

1.9 Deferred payment for utilisation of historical tax losses 
 
(i) The Parties agree and acknowledge that historical tax losses have been incurred by 

Veimauri prior to 1 January 2016 amounting to PGK22,923,911.60 as at 31 December 
2020, which may be utilised by Veimauri to offset taxable income recorded by Veimauri 
arising from its operations after the YA 31 December 2020. 

 
(ii) The Parties have also agreed that the DTA which have been taken into account as part 

of the basis in arriving at the Purchase Consideration amounts to RM5,328,836 as at 
31 December 2020.  

 
(iii) The Parties also acknowledge that the proposal of the relevant PNG tax authority for 

the re-write of the PNG Income Tax Act (the application date of which has been 
tentatively fixed as 1 January 2023) will limit the ability of Veimauri to utilise the Tax 
Losses Pre-2016 following enactment of the proposed new PNG Income Tax Act, as 
such proposed new PNG Income Tax Act will stipulate that the Tax Losses Pre-2016 
cannot be carried forward upon enactment of the proposed new PNG Income Tax Act. 

 
(iv) Accordingly, the Parties have agreed that the allocated amount of purchase 

consideration attributable to the DTA shall be payable progressively based on the 
amount of Tax Losses Pre-2016 which are utilised by Veimauri to offset taxable income 
recorded by Veimauri arising from its operations, via filed tax returns of Veimauri 
(“Amount of Utilisation”) for the YA 2021 to YA 2024 (“Deferred Consideration 
Period for DTA”) of Veimauri. The deferred consideration payable for each year of 
assessment during the Deferred Consideration Period for DTA shall be determined in 
accordance with the following formula: 

 
Deferred payment for DTA for each YA = Amount of Utilisation (in PGK) × 
exchange rate of USD:PGK × exchange rate of MYR:USD × PNG tax rate of 30%× 
65.0% 

 
The deferred payment for DTA for each of the Vendors for each YA shall be based on 
their respective proportion of the Sale Shares held and the number of Consideration 
Shares and/or ICPS to be allotted and issued to the Vendors respectively shall be 
determined based on the formula above and the issue price. 
 

(v) In the event that Veimauri has validly claimed for the Amount of Utilisation during the 
Deferred Consideration Period for DTA via filed tax returns of Veimauri, Greenyield 
shall allot and issue such number of Consideration Shares and/or ICPS determined in 
accordance with the provisions of Section 1.9(iv) of Appendix I of this Circular to the 
Vendors and their nominee(s) based on the issue price within 14 business days from 
the date of such valid claim. 
 

(vi) Any Amount of Utilisation which has not been claimed by the date upon which the tax 
returns of the Veimauri are due for filing for their YA 2024 shall cease to be entitled to 
any deferred payment under this section. 

 
1.10 Re-certification of Foreign Enterprise Certificate under the PNG Investment Promotion 

Act 1992 (“IPA”) for the subsidiaries of GRHM 
 

Within 14 days from the completion date of the SSA, Greenyield must use all reasonable 
endeavours to immediately procure the submission of the requisite recertification application in 
respect of notification of change in ownership of the subsidiaries of GRHM as well as the 
lodgement of the necessary supporting documentation with the PNG Investment Promotion 
Authority (“IP Authority”) for the purposes of obtaining the new Foreign Enterprise 
Certificates(1) as required for the subsidiaries of GRHM. 
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Note: 
 
(1) “Foreign Enterprise Certificate(s)” means the certificate provided by the IP Authority 

to enable an enterprise to carry on business in PNG, in line with Section 25 of the IPA. 
 
1.11 Termination of the SSA  
 

(i) Each party to the SSA shall be entitled to issue a notice of termination to the other 
party, if, at any time prior to the completion of the SSA, the other party commits any 
continuing or material breach of any of its obligations under the SSA which is incapable 
of remedy or if capable of remedy, is not remedied within 14 days of it being given 
notice to do so, or inter alia, a winding up or insolvency events occurs. 
 

(ii) If the SSA is terminated by Greenyield and if Greenyield elects not to pursue the 
remedy of specific performance, following the giving of a notice of termination by 
Greenyield – 
 
(1) the Vendors shall, within 14 days after receipt of the notice of termination– 

 
(A) return to Greenyield all documents, if any, delivered to the Vendors by 

or on behalf of Greenyield; 
 

(B) procure GRHM to return to Greenyield all such documents, if any;  
 

(C) return, refund and repay to Greenyield any and all moneys received by 
them or deemed received by them or received on behalf of them towards 
account of the Purchase Consideration, together with any interest 
accrued thereon (if any); 

 
(D) return and surrender for cancellation of any Consideration Shares and 

ICPS received by them or deemed received by them or received on 
behalf of them towards account of the Purchase Consideration or held 
by or on behalf of the Vendors pursuant to the terms of the SSA;  

 
(2) Greenyield shall, in exchange for the performance by the Vendors of their 

aforesaid obligations, return to the Vendors all documents, if any, delivered to 
them by or on behalf of GRHM or the Vendors. 
 

(iii) If the SSA is terminated by the Vendors and following the giving of a notice of 
termination by the Vendors: 
 
(1) the Vendors shall, within 14 days after the notice of termination, return, refund 

and repay to Greenyield any and all moneys received by it towards account of 
the Purchase Consideration, together with any interest accrued thereon (if any) 
and return and surrender for cancellation of any Consideration Shares and ICPS 
received by them or deemed received by them or received on behalf of them 
towards account of the Purchase Consideration or held by or on behalf of the 
Vendors pursuant to the terms of the SSA; 
  

(2) Greenyield shall, within 14 days after its receipt of the notice of termination, 
return to the Vendors all documents, if any, delivered to it by or on behalf of 
GRHM or the Vendors; and 
 

(3) the Vendors shall in exchange with the performance by Greenyield of its 
obligations under sub-paragraph (2) above, return to Greenyield all documents, 
if any, delivered to them by or on behalf of Greenyield. 
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(iv) Greenyield shall be at liberty to take such action in law as may be necessary to compel 
the Vendors by way of specific performance to complete the transaction contemplated 
in the SSA (in which respect the alternative remedy of monetary compensation shall 
not be regarded as compensation or sufficient compensation for any default of a party 
in the performance of the terms and conditions in the SSA) or to claim damages for the 
breach of the Vendors. 

 
 
2. SALIENT TERMS OF THE SHA 

 
The salient terms of the SHA are as follows: 
 

2.1 Financing  
 

(i) Each of the shareholders of GRHM shall use its best endeavours to procure financing 
for GRHM, if required, in accordance with the provisions of paragraph (iii) under this 
section and their shareholding proportions. 

 
(ii) In the event any support from the shareholders of GRHM (whether by way of security 

or guarantee or otherwise) is required to finance or to secure any financing for GRHM, 
including any corporate guarantee to be issued by the shareholders, such support shall 
be provided by the shareholders of GRHM in their shareholding proportions, subject to 
the requirements of the Listing Requirements in the case of Greenyield and unless the 
shareholders of GRHM agree otherwise. 

 
(iii) As far as possible, financing for GRHM shall be obtained from the following sources 

and in the following order of priority: 
 

(1) financing from banks and financial institutions on the most favourable terms 
reasonably obtainable as to the financier’s interest rate margin, repayment and 
security (which may be in the form of a loan or issuance of bonds by GRHM), but 
without allowing a prospective financier a right to participate in the share capital 
of GRHM as a condition of making available the financing; 

 
(2) loans/advances from the shareholders of GRHM in their shareholding 

proportions, whether by way of the advance of money, the purchase of or 
subscription for shares in GRHM (including, where applicable, any preference 
shares or other classes of shares issued by GRHM from time to time) or other 
securities as may be agreed upon by the shareholders of GRHM; and 

 
(3) any other source of financing to be mutually agreed by the shareholders of 

GRHM. 
 

(iv) The form of funding shall be procured in accordance with their shareholding 
proportions. Any shareholders’ loans extended by the shareholders to GRHM shall be 
repaid by GRHM with interest to be agreed upon (if any). 

 
(v) For the avoidance of doubt, any financing obtained from the banks and/or financial 

institutions by GRHM shall be utilised strictly for the business or purposes related to 
the business of GRHM, unless otherwise agreed by the board of directors of GRHM 
(“Board of GRHM”).  

 
(vi) Unless the shareholders of GRHM otherwise mutually agree, the repayment by GRHM 

of any shareholders’ loans pursuant to the SHA shall be on the basis that each 
repayment shall be to all shareholders of GRHM (but not some of them only) in 
proportion to their shareholders’ loans outstanding as of the intended date of the 
repayment. 
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2.2 Issuance of new shares 
 

(i) The share capital of GRHM may be increased from time to time to such amount as may 
be determined by the Board of GRHM and approved by the shareholders of GRHM. 
 

(ii) Any further shares of GRHM to be issued will, unless otherwise unanimously agreed 
by the shareholders of GRHM, be allotted and issued on a pro rata basis amongst the 
shareholders of GRHM in accordance with their shareholding proportions.  

 
(iii) The shareholders of GRHM shall as and when required on an “on call” basis within not 

more than 30 days from the date of receipt of a notice in writing from GRHM, subscribe 
and pay for such number of new shares to be issued by GRHM by paying the relevant 
subscription price to GRHM in cash. Such new shares may be issued as partly paid-up 
shares and in such event, the shareholders shall be required to progressively pay up 
uncalled capital as and when required on an “on call” basis within 30 days from the 
date of receipt of a notice in writing from GRHM.  

 
(iv) In the event any shareholder of GRHM fails to subscribe and pay for the new shares 

made available for subscription within the aforesaid period of 30 days from the date of 
receipt of notice in writing from GRHM as stipulated in paragraph (iii) above, any shares 
not subscribed for shall be offered to the other shareholder(s) of GRHM for subscription 
in accordance with their shareholding proportions (excluding the shareholder who had 
failed to subscribe and pay for the new shares made available for subscription). In the 
case of Greenyield, this may be subject to the approval from the shareholders of 
Greenyield in general meetings pursuant to the Listing Requirements. 

 
(v) Each fully paid share is to carry the right of one vote at any meeting of GRHM.  
 
(vi) All GRHM Shares issued from time to time must, unless otherwise agreed by all the 

shareholders of GRHM, rank pari passu with the then existing issued and paid-up 
GRHM Shares. 

 
2.3 Restrictions on transfers 

 
(i) No shareholder of GRHM may during the term of the SHA sell, transfer, assign, charge, 

mortgage, lien over, pledge, encumber, grant options over or otherwise dispose of or 
encumber any of its shares without (1) the prior written consent of the other 
shareholders of GRHM or (2) complying with the provisions of this section. 
 

(ii) Save for transfers in the case if a shareholder which is a corporation to a related 
company, if at any time any shareholder of GRHM wishes to sell, transfer or otherwise 
dispose of any of its GRHM Shares they may do so in accordance with the terms of the 
SHA. 

 
(iii) Any sale, transfer or disposal of shares that is not made in substantial compliance with 

the provisions of this section shall require the prior written consent of the other 
shareholders of GRHM and in the absence of such consent, such sale, transfer or 
disposal shall be null and void. 

 
(iv) No GRHM Shares may in any way be transferred unless the transferee executes a 

deed of adherence with the shareholder(s) of GRHM (other than the transferor) in 
accordance with the SHA and by which the transferee undertakes to be bound by all 
the provisions of the SHA, as if it were a party to the SHA. 
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2.4 Right of first refusal 
 

(i) In the event any shareholder of GRHM intends to sell or transfer or otherwise dispose 
of all of its shares (“Transfer Shares”) other than a transfer to a related company, such 
shareholder (“Offeror”) shall make an offer in writing to the other shareholder(s) 
(“Offeree”) to sell and transfer the Transfer Shares to the Offeree, (where there is more 
than one Offeree) in proportion to the equity interest held by the Offeree in GRHM (after 
excluding the equity interest held by the Offeror) (“ROFR Notice”). The ROFR Notice 
shall state the number of the Transfer Shares, the offer price (”ROFR Offer Price”) and 
the identity of any potential third party (if any) to which the selling shareholder wishes 
to sell its shares in the event the other shareholders do not purchase the shares to be 
sold or transferred and the terms of the sale (“Sale Terms”).  

 
(ii) Upon receipt of the ROFR Notice, the Offeree may accept the offer in respect of all 

(and not some only) of the Transfer Shares (“Offer”) within 30 days from the date of 
receipt of the ROFR Notice (“Acceptance Period”) and if so accepted the Offeror and 
Offeree who accept the Offer must obtain/fulfil all applicable conditions precedent in 
relation to the sale and purchase of the Transfer Shares within a period of 120 days 
following the date of acceptance of the offer set out in the ROFR Notice or such other 
period as the Offeror and Offeree may agree upon and the completion of the sale and 
purchase of the relevant Transfer Shares shall take place within a further period of 60 
days after the obtaining/fulfilment of all applicable conditions precedent at the 
registered office of GRHM and on such business day within such 60 days period as the 
Offeror and the Offeree shall agree in writing or failing such agreement, on the last day 
of such 60 days period. If (where there is more than one Offeree) any Offeree elects 
not to accept the Offer, the Offer may be accepted by the remaining Offerees in 
proportion to the equity interest held by the remaining Offerees in GRHM (after 
excluding the equity interest held by the Offeror) within 7 days following the lapse of 
the Acceptance Period (“Extended Acceptance Period”).  
 

(iii) If within the Acceptance Period or (where applicable) the Extended Acceptance Period, 
the Offeree do not accept the offer in respect of all of the Transfer Shares so offered to 
them, then the Offeror shall within a period of 6 months thereafter, and subject to all 
relevant regulatory approvals being obtained and the condition specified in paragraph 
(iv) below, be entitled to sell the Transfer Shares not accepted by the Offeree in a bona 
fide sale to a third party (“Third Party Purchaser”) which is not an affiliate or related 
company of the Offeror at a price which is not less than the ROFR Offer Price and upon 
sale terms and conditions which are not more favourable to the Third Party Purchaser 
than the Sale Terms (“Third Party Sale”). 

 
(iv) Prior to the entry by the Offeror into any agreement for the Third Party Sale, the Offeror 

shall provide to the Offeree a written notice of the Third Party Sale including details of 
the Third Party Purchaser, the sale price and details of key sale terms and confirming 
that the Third Party Sale is on terms which are no more favourable than the Sale Terms 
and the other shareholder(s) shall be provided with the right to match the offer given 
by the Third Party Purchaser arising from the exercise of the right to match the third-
party offer within a period of 7 days from the date of receipt of the written notice of the 
Third Party Sale. In the event the Offeree exercises the right to match, the provisions 
of paragraph (ii) above shall apply to the obtainment/fulfilment of all applicable 
conditions precedent and completion of the sale and purchase of the relevant Transfer 
Shares mutatis mutandis. 

 
(v) It shall be a condition of any Third Party Sale that such sale does not contravene any 

applicable laws or regulations or causes GRHM to default on any contractual 
obligations or covenants to which it is bound. 
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(vi) The parties shall procure GRHM to provide all information and necessary assistance 
reasonably required in connection with any due diligence review to be conducted by 
the Third Party Purchaser in connection with any offer made by such Third Party 
Purchaser provided always that such Third Party Purchaser shall be subject to an 
obligation of confidentiality in respect of all information and documents released to it in 
a manner consistent with the confidentiality clause of the SHA.  

 
2.5 Tag-along right 

 
(i) In the event a shareholder holding more than 50.0% of the share capital of GRHM 

(“Majority Shareholder”), after having first complied with the restriction of transfer and 
deed of adherence provisions, becomes entitled to transfer its shares and intends to 
accept a bona fide offer from any person (“Tag-Along Purchaser”) to purchase all or 
any part of its shares which constitute a majority (more than 50.0%) equity interest in 
GRHM, the relevant Majority Shareholder (being the transferor) shall give notice in 
writing to the other shareholder(s) (“Tag-Along Notice”) within 14 days after having 
received such offer.  

 
(ii) The Tag-Along Notice shall specify the name of the Tag-Along Purchaser to whom the 

transferor proposes to transfer such shares, the number and class of shares proposed 
to be transferred, which shall be all or any part of the shares held by the transferor 
which constitute a majority equity interest in GRHM, the price and other terms and 
conditions of such transfer and enclose an offer (“Tag-Along Offer”) dated the date of 
the Tag-Along Notice made by the Tag-Along Purchaser to the other shareholder(s) to 
purchase the shares held by the other shareholder(s) at such time, and on the same 
terms and conditions (including price) to the other shareholder than those offered to 
the transferor. 

 
(iii) The other shareholder(s) (if it so desires) may accept the Tag-Along Offer made to it 

by serving on the Tag-Along Purchaser (with a copy to the transferor) notice in writing 
of its acceptance (“Tag Acceptance Notice”) within 30 days of the date of the Tag-
Along Offer (“Tag Offer Period”). 

 
(iv) Each Tag Acceptance Notice is irrevocable and may not be withdrawn except with the 

prior written consent of the transferor and the Tag-Along Purchaser, provided always 
that the other shareholder(s) shall not be obliged to sell any of its shares unless the 
sale and purchase of the transferor’s shares to the Tag-Along Purchaser is completed 
simultaneously in accordance with the terms set out in the Tag-Along Notice. 

 
(v) If the other shareholder(s) accepts the Tag-Along Offer within the Tag Offer Period, the 

Tag-Along Purchaser and transferor and other shareholder accepting the Tag-Along 
Offer must obtain/fulfil all applicable conditions precedent in relation to the sale and 
purchase of such shares (including obtaining the approval of relevant authorities) within 
a period of 120 days following the date of the Tag Acceptance Notice and the 
completion of the sale and purchase of (1) the relevant shares held by such other 
shareholder(s) and (2) the relevant shares held by the transferor shall take place within 
a further period of 60 days after the obtaining/fulfilment of all applicable conditions 
precedent at the registered office of GRHM and on such business day within such 60 
days period as the transferor and the Tag-Along Purchaser shall agree in writing and 
notified in writing to the other shareholder or failing such agreement, on the last day of 
such 60 days period.  

 
(vi) If the other shareholder(s) does not accept the Tag-Along Offer by sending a Tag 

Acceptance Notice within the Tag Offer Period, the other shareholder(s) shall be 
deemed to have waived its right to accept the Tag-Along Offer and the transferor shall 
be entitled to proceed to sell the relevant shares which are the subject-matter of the 
Tag-Along Offer to the relevant Tag-Along Purchaser. 
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2.6 Drag-along right 
 

(i) In the event that a Majority Shareholder after having first complied with the restriction 
of transfer and deed of adherence provisions, becomes entitled to sell or transfer all 
(and not some only) of its shares to any other Third Party Purchaser, the Majority 
Shareholder (being the selling shareholder) shall have a right to drag along and require 
the non-selling shareholder to sell all (and not some only) of its shares to the Third 
Party Purchaser (unless such requirement is expressly waived by the selling 
shareholder), upon the same terms and conditions as are offered to the selling 
shareholder by the Third Party Purchaser, provided that (i) the price payable per share 
shall not be less than the NTA of GRHM (which shall be determined by a valuer from 
any firm of accountants or valuers who are not also auditors of GRHM, and such 
appointment, at the cost of GRHM, shall be mutually agreed by the selling shareholder 
and non-selling shareholder) and (ii) such sale or transfer of shares is not a transaction 
entered into in bad faith and on terms which are not on arm’s length in nature.  
 

(ii) The selling shareholder shall give notice in writing to non-selling shareholder(s) (“Drag-
Along Notice”) within 30 days after having received such offer. In the Drag-Along 
Notice, the selling shareholder shall state that the Third Party Purchaser wishes to 
purchase the shares held by the non-selling shareholder(s) and the terms concerning 
timing, mode of payment and price payable per share for the shares held by the non-
selling shareholder(s). 

 
(iii) The parties agree that the non-selling shareholder(s) shall be bound by the terms of 

the Drag-Along Notice, provided that – 
 

(1) all the terms concerning timing, mode of payment and price payable per share 
for the shares held by the non-selling shareholder(s) are identical to the terms 
offered by the Third Party Purchaser and accepted by the selling shareholder; 
and 

 
(2) the sale is not to a person connected to any shareholder within the meaning of 

Section 197 of the Act. 
 

2.7 Deemed termination events of the SHA 
 

The SHA shall be deemed terminated upon occurrence of (i) the termination of the SHA by 
mutual written consent of all the shareholders of GRHM (ii) winding up of GRHM and (iii) all 
shares being held by one shareholder in GRHM.  
 

2.8 Termination of the SHA arising from default 
 

In the event that a shareholder of GRHM (“Defaulting Shareholder”): 
 

(i) commits any material breach of any of its obligations under the SHA and fails to take 
appropriate steps to remedy such breach (if capable of remedy) within 21 days after 
being given notice so to do by the other non-defaulting shareholders (“Non-Defaulting 
Shareholders”); 

 
(ii) assigns, transfers or disposes of its shares in GRHM in violation of the terms and 

conditions of the SHA; 
 
(iii) goes into liquidation, whether compulsory or voluntary (except for the purposes of a 

bona fide reconstruction or amalgamation with the consent of the other shareholders, 
such consent to the bona fide reconstruction or amalgamation not to be unreasonably 
withheld by the other shareholders) or becomes a wound-up company; or 
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(iv) becomes a bankrupt or insolvent or is unable to pay its debts or admits in writing its 
inability to pay its debts as they fall due or enters into any composition or arrangement 
with its/his creditors or makes a general assignment for the benefit of its/his creditors, 

 
then any other shareholder of GRHM (other than the Defaulting Shareholder) will be entitled 
(but not after 60 days of the event in question first coming to the attention of the shareholder 
entitled to give the notice) to give a notice (“Default Notice”) to the Defaulting Shareholder.  

 
2.9 Default Buy-Sell Notice 

 
At any time within 60 days of the service of the Default Notice on the Defaulting Shareholder, 
the Non-Defaulting Shareholders will be entitled to give written notice (“Default Buy-Sell 
Notice”) to the Defaulting Shareholder, and upon service of a Default Buy-Sell Notice, the Non-
Defaulting Shareholders shall at their discretion be entitled to any one of the following remedies: 

 
(i) require the Defaulting Shareholder to purchase all the shares of the Non-Defaulting 

Shareholders in GRHM pro rata in proportion to the shareholding proportions held by 
the Non-Defaulting Shareholders (after excluding the shares held by the Defaulting 
Shareholder) at a purchase price to be determined by the auditors appointed equivalent 
to 120% of the fair value of such shares (“Fair Value”), provided that if the Fair Value 
of all the shares of the Non-Defaulting Shareholders is zero or a negative amount, the 
purchase price for all the shares shall be RM1.00; or 

 
(ii) purchase all the shares of the Defaulting Shareholder in GRHM at a purchase price to 

be determined by the auditors appointed equivalent to 80.0% of the Fair Value of such 
shares, provided that if the Fair Value of all the shares of the Defaulting Shareholder is 
zero or a negative amount, the purchase price for all the shares shall be RM1.00; or  

 
(iii) serve a dissolution notice in respect of GRHM on the Defaulting Shareholder and 

terminate the SHA with immediate effect, in which event the shareholders shall, where 
practicable, having regard to requirements of law, take all such steps as may be 
necessary to render GRHM solvent and then to forthwith wind up GRHM voluntarily. If 
any funds are required in order to render GRHM solvent, the funds shall be provided 
by each shareholder in accordance with their shareholding proportions at the time of 
serving such dissolution notice. The costs of the dissolution and liquidation shall be 
paid out of the surplus assets of GRHM and without prejudice to any rights and liabilities 
which shall have accrued or been incurred up to that time, the Defaulting Shareholder 
shall be entitled to only 80.0% of its shareholding proportions of the balance surplus 
asset available for distribution and the remaining 20.0% shall be distributed to the non-
defaulting shareholders in addition to the Non-Defaulting Shareholders’ shareholding 
proportions thereof. Where no such surplus exists then such costs shall be borne by 
each shareholder in accordance with their shareholding proportions as at the time of 
serving of such dissolution notice. 

 
For the purposes of any purchase of shares to be effected pursuant to the provisions of this 
Section, the Defaulting Shareholder and Non-Defaulting Shareholder must obtain/fulfil all 
applicable conditions precedent in relation to the sale and purchase of such shares within a 
period of 120 days following the date of the Default Buy-Sell Notice or other period the parties 
may agree upon and the completion of the sale and purchase of the relevant shares shall take 
place within a further period of 60 days after the obtaining/fulfilment of all applicable conditions 
precedent at the registered office of GRHM and on such business day within such 60 days 
period as the Defaulting Shareholder and Non-Defaulting Shareholder shall agree in writing or 
failing such agreement, on the last day of such 60 days period.  
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2.10 Deadlock 
 

(i) Subject always to shareholders of GRHM agreeing not to create any artificial deadlock, 
a deadlock is deemed to have occurred if no resolution is reached on any shareholders’ 
reserved matter agreed upon by the parties (“Shareholders’ Reserved Matter”) after 
2 occasions at any general meeting and such unresolved Shareholders’ Reserved 
Matter will result in GRHM not being able to continue to conduct or carry on the 
business. If the unresolved Shareholders’ Reserved Matter does not prevent GRHM 
from continuing to conducting or carrying on the business, the Shareholders’ Reserved 
Matter shall not be proceeded with. 

 
(ii) To resolve a deadlock, any shareholder may, by written notice to the other shareholder, 

request a meeting on any business day not being more than 15 business days after the 
date the deadlock occurred. In respect of a shareholder which is a company, such 
meeting shall be attended by one senior representatives of each shareholder, who shall 
be the chief executive officer or a member of the senior management of each 
Shareholder respectively, each of whom is authorised to act on behalf of such 
shareholder. In respect of a shareholder who is a natural person, such meeting shall 
be attended by that shareholder personally. 

 
(iii) If the relevant deadlock is not resolved within 30 business days from the date the 

meeting is convened pursuant to such notice, then any shareholder may refer the 
deadlock which cannot be resolved to arbitration. 

 
(iv) Pending resolution of the deadlock by way of arbitration, the shareholders will exercise 

and cause the directors appointed by them to exercise all voting rights and other 
powers of control available to them in relation to GRHM so as to ensure (so far as each 
is respectively able by the exercise of such rights and powers) that GRHM shall be 
maintained on a status quo basis in the position prior to the deadlock occurring. 
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The indicative salient terms of the ICPS are as follows: 
 
Issuer : Greenyield 
   
Tenure : Perpetual 
   
Issue price : RM0.29 per ICPS 
   
Issue size : Up to 66,399,113 ICPS 
   
Form and 
denomination  

: The ICPS will be constituted by the Constitution and will be issued in 
registered form. 

   
Listing status and 
ranking of the ICPS 

: The ICPS will not be listed, quoted or traded on Bursa Securities or any 
stock exchange. 
 
The ICPS shall upon allotment and issue, rank equally in all respects 
among themselves, and shall rank in priority to any class of ordinary 
shares in the capital of Greenyield. 

   
Listing status and 
ranking of new 
Greenyield Shares 
arising from 
conversion 

: Subject to applicable laws, the new Greenyield Shares to be issued 
upon conversion of the ICPS shall be listed on Bursa Securities and 
tradeable upon their listing and quotation on Bursa Securities. Such new 
Greenyield Shares shall rank equally in all respects with the then 
existing Greenyield Shares, save and except that they shall not be 
entitled to any dividends, rights, allotments and/or any other distributions 
that may be declared, made or paid, the entitlement date of which is prior 
to the date of allotment of such new Greenyield Shares arising from the 
conversion of the ICPS. 

   
ICPS Conversion 
Ratio 

: The conversion ratio is the number of ICPS to be converted to receive 1 
new Greenyield Share at the time of conversion (“ICPS Conversion 
Ratio”). The ICPS Conversion Ratio is 1 ICPS for 1 new Greenyield 
Share, subject to adjustments in the event of any alteration to the share 
capital of our Company. Accordingly, subject to any such adjustments, 
the underlying conversion price of each of the ICPS shall be deemed to 
be equivalent to the issue price of the ICPS. 

   
Adjustments to the 
ICPS Conversion 
Ratio 
 
 
 

: Our Company shall make the necessary adjustment to the ICPS 
Conversion Ratio in the event of any alteration to its share capital, 
whether by way of (a) consolidation or subdivision (or bonus issue) of 
shares, (b) capitalisation of profits or reserves, (c) capital distribution, (d) 
reduction of capital in accordance with Section 116 or Section 117 of the 
Act, (e) a rights issue of shares or convertible securities convertible or 
exercisable into shares by Greenyield or (f) any other circumstances that 
our Board deems necessary. 
 
Our Board may from time to time determine and approve the specific 
provisions or mechanisms for the adjustment of the ICPS Conversion 
Ratio in consultation with an approved adviser and certified by an auditor 
appointed by Greenyield. 
 
The ICPS Conversion Ratio shall also be similarly adjusted in the event 
of any alteration to our Company’s share capital on or before the date of 
issue of the ICPS. 
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Conversion rights : The ICPS shall be convertible, at the option of the ICPS Holders at any 
time from the date of issuance of the ICPS (“Conversion Period”), into 
such number of Greenyield Shares as is determined based on the ICPS 
Conversion Ratio. 
 
Notwithstanding the above, the ICPS cannot be converted if such 
conversion results in non-compliance with the public shareholding 
spread requirement under the Listing Requirements by Greenyield. Our 
Company shall reject a conversion notice by any ICPS Holder during the 
Conversion Period to convert any ICPS in the event our Company will 
not be in compliance with the public shareholding spread requirement 
arising from such conversion of the ICPS. 
 
For avoidance of doubt, in the event that Greenyield shall reject a 
conversion notice due to the non-compliance with the public 
shareholding spread requirement by Greenyield following conversion of 
the ICPS, the ICPS Holder shall be entitled to issue and submit a new 
conversion notice containing such number of ICPS to be converted 
which complies with the public shareholding spread requirement under 
the Listing Requirements. 
 

Conditions for 
conversion 

: (a) The conversion of the ICPS into new Greenyield Shares shall be 
exercised by the ICPS Holders by delivering a duly completed 
and signed conversion notice (“Conversion Notice”) to the office 
of the share registrar of Greenyield during its business hours on 
any market day during the Conversion Period. The Conversion 
Notice is irrevocable by the ICPS Holder upon receipt by 
Greenyield. An ICPS Holder who has issued a Conversion Notice 
(“Converting ICPS Holder”) shall further furnish to Greenyield 
such supporting documents or information as may be prescribed 
by Greenyield or as may be required under any applicable laws 
or regulations from time to time. The conversion shall be carried 
out in accordance with such procedures as may be prescribed by 
any applicable laws and regulations.  
 

(b) Subject to all applicable laws, rules and regulations, including but 
not limited to compliance by Greenyield with the public 
shareholding spread requirement under the Listing 
Requirements arising from conversion of the ICPS, within 8 
market days from the date of receipt by Greenyield of a 
Conversion Notice or such other period as may be prescribed or 
allowed by Bursa Securities or under any applicable laws and 
regulations, Greenyield shall:  
 
(i) issue and/or allot to the relevant Converting ICPS 

Holders, such number of Greenyield Shares to which 
such holders are entitled to receive by virtue of the 
exercise of the Conversion Rights, credited as fully paid-
up (“Conversion Shares”), and shall cause the 
securities account of the said holders to be credited with 
such number of Conversion Shares; and  
 

(ii) despatch a notice of allotment to relevant Converting 
ICPS Holders in respect of the Conversion Shares.  
 

 

(c) Once converted, the ICPS shall not be capable of re-issuance.  
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Conversion mode : The conversion of the ICPS will not require any cash payment from the 
ICPS Holders. The ICPS Holders shall, upon conversion, surrender the 
requisite number of ICPS for cancellation by our Company. 
 
Any fraction of new Greenyield Shares resulting from such conversion 
shall be disregarded and our Company shall not be required to pay the 
value of such fraction to the relevant ICPS Holders nor issue any 
certificate for such fraction. 

   
Dividend and/or 
distribution 

: The ICPS shall rank equally (and not in priority) with ordinary shares 
insofar as the right to receive dividends and/or distributions is 
concerned. As and when dividends and/or distributions (including any 
special dividends) are declared by our Board in respect of the 
Greenyield Shares, each ICPS shall also carry the right to receive such 
dividends and/or distributions declared in respect of 1 Greenyield Share, 
subject however to any adjustment to the ICPS Conversion Ratio. Our 
Company shall not pay or distribute any dividends and/or other 
distributions on the Greenyield Shares in priority unless the ICPS 
Holders then outstanding shall simultaneously receive dividends and/or 
other distributions in respect of the ICPS, equivalent to the dividends 
and/or distributions declared on 1 Greenyield Share divided by the ICPS 
Conversion Ratio. 

   
Ranking of ICPS on 
winding-up or 
liquidation 

: The ICPS are unsecured and shall upon allotment and issue, rank 
equally amongst themselves and shall rank in priority to the Greenyield 
Shares in any distribution of assets in the event of liquidation, dissolution 
or winding-up of our Company. Our Company shall not pay or distribute 
any amount or assets in the event of liquidation, dissolution or winding-
up of our Company unless the ICPS Holders then outstanding shall first 
receive, or simultaneously receive any and all accrued or outstanding 
amount then due and payable in respect of the ICPS. 
 
In particular, in the event of liquidation, dissolution or winding-up of our 
Company, the surplus assets and profits that may be legally distributable 
to the shareholders of our Company shall be distributed to our 
shareholders in the following order: 
 
(i) the ICPS Holders shall be paid, in priority to the holders of 

Greenyield Shares, 100% of the issue price per ICPS (as 
appropriately adjusted for any subdivisions, consolidations, share 
dividends or similar recapitalisations), for each such ICPS; 
 

(ii) the ICPS Holders shall be entitled to be paid, in priority to the holders 
of Greenyield Shares, any declared and unpaid dividend in respect 
of the ICPS; 

 
(iii) in the event that there are surplus assets and profits after the 

payment or distribution to the ICPS Holders as set out in sub-
paragraphs (i) to (ii) above, 

 
(a) the amount of surplus assets and profits shall be first applied 

towards paying the holders of Greenyield Shares, the amount 
received by the ICPS Holders for each ICPS under 
subparagraphs (i) and (ii); and 
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(b) the balance of the surplus assets and profits after the payment 
or distribution to the ICPS Holders as set out in subparagraphs 
(i) to (ii) and the payment to the holders of Greenyield Shares 
under sub-paragraph (iii)(a) above shall be distributed pro rata 
among the holders of Greenyield Shares and the ICPS Holders 
on the basis of 1 Greenyield Share for 1 ICPS, subject however 
to any adjustment to the ICPS Conversion Ratio; and 
 

(iv) in the event that Greenyield has insufficient assets to permit the 
payment of the full issue price to the ICPS Holders, the assets of 
Greenyield shall be distributed pro rata in equal priority to the ICPS 
Holders in proportion to the amount that each ICPS Holder would 
otherwise be entitled to receive. 

   
Redemption : The ICPS shall not be redeemable at the option of Greenyield or the 

ICPS Holders. 
   
Rights of the ICPS 
Holders 

: An ICPS Holder shall have the same rights as a holder of Greenyield 
Shares as regards to receiving notices, reports and audited financial 
statements, and attending general meetings of our Company.  
 
The ICPS Holders are not entitled to any right to vote at any general 
meeting of Greenyield except for the right to vote in person or by proxy 
or by attorney at such meeting in each of the following circumstances 
until and unless the ICPS Holders convert their ICPS into Greenyield 
Shares: 
 
(i) when the dividend or part of the dividend on the ICPS is in arrear 

for more than 6 months; 
 

(ii) on a proposal to reduce the share capital of our Company 
(excluding any cancellation of capital which is lost or 
unrepresented by assets); 
 

(iii) on a proposal for the disposal of the whole or substantial part of 
our Company’s assets, businesses or undertakings; 
 

(iv) on a proposal that directly affects rights and privileges attached 
to the ICPS; 
 

(v) on a proposal to wind-up our Company; or 
 

(vi) during the winding-up of our Company. 
 
Where the ICPS Holders are entitled to vote at any general meeting, 
every ICPS shall on a poll, carry one vote for each ordinary share into 
which the ICPS are convertible upon exercise and every ordinary share 
shall, notwithstanding any other provisions of the Constitution, carry one 
vote for each such share. 

   
Transferability : An ICPS Holder may transfer all or any part of the ICPS held by it or 

otherwise sell, dispose of or deal with all or any part of its interest in such 
ICPS, at any time, provided that such transfer, sale, disposal or dealing 
shall be in accordance with the Constitution. 
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Modification of rights 
of ICPS 

: Greenyield may from time to time without the consent or sanction of all 
the ICPS Holders to make modifications to the terms of the ICPS of 
which in the opinion of our Board is not materially prejudicial to the 
interest of the ICPS Holders or are to correct a manifest error or to 
comply with mandatory provisions of the laws of Malaysia and the 
relevant regulations. 
 
Any variation, modification, or abrogation of the rights and privileges 
attached to the ICPS shall require the sanction of a special resolution of 
the ICPS Holders holding or representing not less than 75% of the 
outstanding ICPS present and voting either in person or by proxy at the 
meeting convened for the ICPS Holders to sanction such purposes. 

   
Governing laws : The ICPS will be governed under the laws of Malaysia. 

 
 
 
 
 

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



107

APPENDIX III 
 

INDICATIVE SALIENT TERMS OF THE RCPS 
 

59 

Issuer : GRHM 
   
Holder : GHSB 
   
Issue size : Up to 1,406,335 RCPS, subject to adjustment (if any) agreed on in writing 

between GRHM and GHSB 
   
Issue price : USD1.7880 per RCPS (“RCPS Issue Price”) 
   
Tenure : 5 years commencing from and inclusive of the date of issuance of the 

RCPS (“Issue Date”) and expiring on the date falling 5 years from the 
Issue Date (“Maturity Date”). 

   
Form and 
denomination 

: The RCPS will be constituted by GRHM’s memorandum and articles of 
association, and will be issued in registered form. 

   
Listing status and 
ranking of the RCPS 

: The RCPS will not be listed, quoted or traded on Bursa Securities or any 
stock exchange. 
 
The RCPS shall upon allotment and issue, rank equally in all respects 
among themselves, and shall rank in priority to any class of ordinary 
shares in the capital of GRHM.  

   
Ranking of new GRHM 
Shares arising from 
conversion 

: Subject to applicable laws, the new GRHM Shares to be issued upon 
conversion of the RCPS shall rank equally in all respects with the then 
existing GRHM Shares, save and except that they shall not be entitled to 
any dividends, rights, allotments and/or any other distributions that may 
be declared, made or paid, the entitlement date of which is prior to the 
date of allotment of such new GRHM Shares arising from the conversion 
of the RCPS. 

   
RCPS Conversion 
Ratio and adjustments 
to the RCPS 
Conversion Ratio 

: The conversion ratio is the number of RCPS to be converted to receive 1 
new GRHM Share at the time of conversion (“RCPS Conversion Ratio”). 
The RCPS Conversion Ratio is 1 RCPS for 1 new GRHM Share, subject 
to adjustments in the event of any alteration to the share capital of GRHM. 
Accordingly, subject to any such adjustments, the underlying conversion 
price of each of the RCPS shall be deemed to be equivalent to the RCPS 
Issue Price. 
 
GRHM shall make the necessary adjustment to the RCPS Conversion 
Ratio in the event of any alteration to its share capital, whether by way of 
(a) consolidation or subdivision (or bonus issue) of shares, (b) 
capitalisation of profits or reserves, (c) capital distribution, (d) reduction of 
capital, (e) a rights issue of shares or convertible securities convertible or 
exercisable into shares by GRHM or (f) any other circumstances that the 
Board of GRHM deem necessary.  
 
The Board of GRHM may from time to time determine and approve the 
specific provisions or mechanisms for the adjustment of the RCPS 
Conversion Ratio in consultation with an approved adviser and certified 
by an auditor appointed by GRHM. 
 
The RCPS Conversion Ratio shall also be similarly adjusted in the event 
of any alteration to GRHM’s share capital on or before the date of issue 
of the RCPS.  
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Mandatory conversion 
at maturity  

: Unless previously redeemed or converted or purchased and cancelled, all 
outstanding RCPS shall be automatically converted into such number of 
new GRHM Shares on the Maturity Date as is determined based on the 
RCPS Conversion Ratio. 

   
Conversion mode  : The conversion of the RCPS will not require any cash payment from the 

holder(s) of the RCPS (“RCPS Holder(s)”). The RCPS Holder(s) shall, 
upon conversion, surrender the requisite number of RCPS for cancellation 
by GRHM. 
 
Any fraction of new GRHM Shares resulting from such conversion shall 
be disregarded and GRHM shall not be required to pay the value of such 
fraction to the relevant RCPS Holders nor issue any certificate for such 
fraction. 

   
Dividend and/or 
distribution 

: Nil. 

   
Ranking of RCPS on 
winding-up or 
liquidation  

: The RCPS are unsecured and shall upon allotment and issue, rank 
equally amongst themselves and shall rank in priority to the GRHM 
Shares in any distribution of assets in the event of liquidation, dissolution 
or winding-up of GRHM, provided that the RCPS shall not be entitled to 
participate in any surplus capital, assets or profits of GRHM. GRHM shall 
not pay or distribute any amount or assets in the event of liquidation, 
dissolution or winding-up of the GRHM unless the RCPS Holders then 
outstanding shall first receive, or simultaneously receive any and all 
accrued or outstanding amount then due and payable in respect of the 
RCPS. 

   
Redemption : Unless previously redeemed or converted or purchased and cancelled, 

GRHM shall have the option to redeem the RCPS in cash at 100% of the 
RCPS Issue Price, in whole or in part, at any time during the tenure of the 
RCPS, by giving the RCPS Holders no less than 30 calendar days’ written 
notice prior to the date of redemption, subject to compliance with the LCA 
1990.  
 
For avoidance of doubt, the RCPS Holders shall not have the right to 
require GRHM to redeem the RCPS. 
 
All RCPS which have been redeemed will be cancelled and cannot be 
reissued. 

   
Rights of the RCPS 
Holders  

: A RCPS Holder shall have the same rights as a holder of GRHM Shares 
as regards to receiving notices, reports and audited financial statements, 
and attending general meetings of GRHM.  
 
The RCPS Holders are not entitled to any right to vote at any general 
meeting of GRHM except for the right to vote in person or by proxy or by 
attorney at such meeting in each of the following circumstances until and 
unless the RCPS Holders convert their RCPS into GRHM Shares: 
 
(a) on a proposal to reduce the share capital of GRHM (excluding any 

cancellation of capital which is lost or unrepresented by assets); 
  
(b) on a proposal for the disposal of the whole or substantial part of 

GRHM’s assets, businesses or undertakings; 
  
(c) on a proposal that directly affects rights and privileges attached to 

the RCPS; 
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(d) on a proposal to wind-up GRHM; or 
  
(e) during the winding-up of GRHM. 

 
Where the RCPS Holders are entitled to vote at any general meeting, 
every RCPS shall on a poll, carry 1 vote for each ordinary share into which 
the RCPS are convertible upon exercise and every ordinary share shall, 
notwithstanding any other provisions of the GRHM’s memorandum and 
articles of association, carry 1 vote for each such share. 

   
Transferability : Non-transferable without the prior written consent of Greenyield. 
   
Modification of rights 
of RCPS 

: GRHM may from time to time without the consent or sanction of all the 
RCPS Holders to make modifications to the terms of the RCPS of which 
in the opinion of the Board of GRHM is not materially prejudicial to the 
interest of the RCPS Holders or are to correct a manifest error or to comply 
with mandatory provisions of the laws of Malaysia and the relevant 
regulations. 
 
Any variation, modification, or abrogation of the rights and privileges 
attached to the RCPS shall require the sanction of a special resolution of 
the RCPS Holders holding or representing not less than 75% of the 
outstanding RCPS present and voting either in person or by proxy at the 
meeting convened for the RCPS Holders to sanction such purposes. 

   
Governing laws : The RCPS will be governed under the laws of Malaysia. 

 
 
 
 
 

(The rest of this page has been intentionally left blank) 
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1. HISTORY AND BUSINESS 
 
GRHM commenced its business in 2016 upon its acquisition of GRH. The principal activities of GRHM 
are investment holding and acting as an agent for its foreign investee company to market and sell 
rubber and rubber wood principally to customers in Singapore for the FYE 31 December 2020. The 
subsidiaries of GRHM are principally involved in among others, extraction, processing and supply of 
rubber and agriculture. The GRHM Group derives its revenue from sale of processed rubber to 
wholesalers and brokers located in Southeast Asia. 
 
The structure of the GRHM Group is as follows: 
 

 
 

Please refer to Section 4 of Appendix IV of this Circular for further details on the subsidiaries of 
GRHM. 
 
As at the Material Date of Valuation, a crumb rubber factory measuring approximately 2 Ha is situated 
at the eastern portion of the Properties, straddling the Hiritano highway, i.e., on Parcel A. 
 
 

2. SHARE CAPITAL 
 

As at the LPD, the issued and paid-up share capital of GRHM is USD10.00 comprising 18,000,000 
GRHM Shares. 
 
As at 31 October 2021, GRHM has an outstanding shareholders’ advances of approximately 
USD2,514,528 (equivalent to approximately RM10,554,731) due and owing to GHSB. Based on the 
terms of the SSA, up to 1,406,335 RCPS(1), representing up to approximately USD2,514,528, will be 
issued at an issue price of approximately USD1.79(2) for the Settlement of Shareholders’ Advances.  
 
Notes: 
 
(1) 1,406,335 RCPS had been calculated based on the outstanding shareholders’ advances of 

approximately USD2.5 million over the RNAV per GRHM Share of USD1.788. 
 
(2) The issue price of approximately USD1.788 had been calculated based on the RNAV of 

GRHM under the Maximum Scenario of approximately RM135.1 million (equivalent to 
USD32.2 million) over 18.0 million GRHM Shares, being the number of GRHM Shares in issue. 

 
The Settlement of Shareholders’ Advances is also subject to the following repayment arrangement:  
 
(i) GRHM shall repay up to USD40,000 (equivalent to RM167,900) per month to GHSB from the 

effective date of the SSA until the Completion Date;  
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(ii) the outstanding shareholders’ advances shall not be subject to the payment of any interest; 
and 
 

(iii) the adjusted amount of the outstanding shareholders’ advances owing to GHSB and the final 
number of RCPS to be allotted and issued on the Completion Date shall be fixed and agreed 
in writing between GRHM and GHSB by and as at the last day of the month preceding the 
Completion Date subject to the approval of our Company. 

 
Assuming full conversion of the RCPS, the enlarged share capital of GRHM will increase to up to 
19,406,335 GRHM Shares. Pursuant thereto, the equity interest held by Greenyield in GRHM will 
reduce from 65.0% to approximately 60.3%. 
 
For the avoidance of doubt, in the event there is a reduction of equity interest held by Greenyield in 
GRHM from 65.0% to 60.3%, the terms relating to rights and obligations of the parties in accordance 
with the shareholding proportions under the terms of SHA will change accordingly based on the change 
in equity interest of Greenyield in GRHM. However, there will not be substantial effect on the terms of 
the SHA as Greenyield is still the majority shareholder of GRHM after the full conversion of the RCPS.  
 
The indicative salient terms of the RCPS are as set out in Appendix III of this Circular. 

 
 
3. DIRECTORS AND SUBSTANTIAL SHAREHOLDERS 

 
As at the LPD, the directors and substantial shareholders of GRHM and their respective shareholdings 
in GRHM are as follows: 
 
 

Nationality/ 
Place of 

incorporation 

Direct Indirect 
Directors and 
substantial 
shareholders 

No. of  
GRHM Shares 

(‘000)  (%) 

No. of  
GRHM Shares 

(‘000) (%) 
      

Tham Foo Keong Malaysian 1,350 7.5  (1)(2)13,500 75.0 
      

Tham Foo Choon Malaysian 900 5.0  (1)12,330 68.5 
      

Tham Kin-On Malaysian 1,170 6.5 - - 
      
Shareholders      
      

GHSB Malaysia 12,330 68.5 - - 
      

Premium 
Commodities 

Malaysia 1,350 7.5 - - 

      

Foong Sai Cheong Malaysian 900 5.0 - - 
      

Tham Chong Sing Malaysian - -  (1)12,330 68.5 
      

Tham Fau Sin Malaysian - -  (1)12,330 68.5 
      

Chew Kee Foo Malaysian - -  (3)1,350 7.5 
 
Notes: 
 
(1) Deemed interested by virtue of his shareholding in GHSB. 

 
(2) Deemed interested by virtue of his shareholding held by his child. 
 
(3) Deemed interested by virtue of his shareholding in Premium Commodities. 
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4. SUBSIDIARIES AND ASSOCIATE COMPANIES OF GRHM 
 
As at the LPD, the details on the subsidiaries of GRHM are as follows: 
 

Subsidiaries of 
GRHM 

Place/ 
Date of 

incorporation 

Issued share capital Effective 
equity 

interest Principal activities 
No. of shares 

(‘000) (‘000) 
   (%)  
Subsidiary held by GRHM     
      

GRH PNG/  
3 November 

1986 

18,000 PGK 
20,000 

100.0 Extraction, processing 
and supply of rubber 

      

Subsidiary held by GRH 
  

Veimauri PNG/ 
25 January 

1982 

335 PGK 
335 

100.0 Agriculture 

      

Subsidiaries held by Veimauri  
  

Kanosia  PNG/  
31 January 

1951 

305 PGK 
152 

100.0 Agriculture 

      

TBNG UK/ 
17 July 1922 

5,850 Great 
Britain 
Pounds 

585 

100.0 Investment, agriculture, 
transportation and retail 
sale of general consumer 
goods 

 
As at the LPD, GRHM does not have any associate company. 
 
 

5. MATERIAL CONTRACTS 
 
As at the LPD, the GRHM Group has not entered into any material contracts (not being a contract 
entered into in the ordinary course of business of the GRHM Group) within 2 years immediately 
preceding the date of this Circular. 
 
 

6. MATERIAL LITIGATION, CLAIMS OR ARBITRATION 
 
As at the LPD, the GRHM Group is not engaged in any material litigation, claims or arbitration, either 
as plaintiff or defendant, and the Board of GRHM is not aware of any proceedings pending or 
threatened against the GRHM Group or of any facts likely to give rise to any proceedings, which may 
materially or adversely affect the business or financial position of the GRHM Group. 
 
 

7. MATERIAL COMMITMENTS 
 
As at the LPD, the Board of GRHM is not aware of any other material commitments incurred or known 
to be incurred against the GRHM Group, which upon becoming enforceable may have a material effect 
on the business or financial position of the GRHM Group. 
 
 

8. CONTINGENT LIABILITIES 
 
As at the LPD, the Board of GRHM is not aware of any contingent liabilities incurred or known to be 
incurred by the GRHM Group, which upon becoming enforceable may have a material effect on the 
business or financial position of the GRHM Group. 

 



11
3

AP
PE

N
D

IX
 IV

  
FU

R
TH

ER
 IN

FO
R

M
AT

IO
N

 O
N

 T
H

E 
G

R
H

M
 G

R
O

U
P 

 

65
 

9.
 

SU
M

M
AR

Y 
O

F 
H

IS
TO

R
IC

AL
 F

IN
AN

C
IA

L 
IN

FO
R

M
AT

IO
N 

 
A 

su
m

m
ar

y 
of

 th
e 

fin
an

ci
al

 in
fo

rm
at

io
n 

of
 th

e 
G

R
H

M
 G

ro
up

 fo
r t

he
 F

YE
 3

1 
Ju

ly
 2

01
8,

 F
PE

 3
1 

D
ec

em
be

r 2
01

9,
 F

YE
 3

1 
D

ec
em

be
r 2

02
0 

an
d 

un
au

di
te

d 
FY

E 
31

 D
ec

em
be

r 2
02

1 
is

 s
et

 o
ut

 b
el

ow
: 

  
<-

---
---

---
---

---
---

 A
ud

ite
d 

---
---

---
---

---
---

---
> 

U
na

ud
ite

d 

 
FY

E 
31

 J
ul

y 
20

18
 

17
-m

on
th

 F
PE

  
31

 D
ec

em
be

r 2
01

9 
FY

E 
31

 D
ec

em
be

r 2
02

0 
FY

E 
31

 D
ec

em
be

r 2
02

1 
 

(U
SD

’0
00

) 
(R

M
’0

00
) 

(U
SD

’0
00

) 
(R

M
’0

00
) 

(U
SD

’0
00

) 
(R

M
’0

00
) 

(U
SD

’0
00

) 
(R

M
’0

00
) 

 
 

 
 

 
 

 
 

 
R

ev
en

ue
 

4,
93

0 
(1

) 1
9,

99
2 

4,
73

1 
(1

) 1
9,

60
8 

3,
23

4 
(1

) 1
3,

58
7 

4,
17

3 
(1

) 1
7,

30
2 

Pr
of

it/
(L

os
s)

 b
ef

or
e 

ta
x 

(“P
B

T”
 o

r “
LB

T”
) 

64
5 

(1
) 2

,6
15

 
(4

17
) 

(1
) (1

,7
27

) 
(3

49
) 

(1
) (1

,4
64

) 
3,

95
7 

(1
) 1

6,
40

2 
Pr

of
it/

(L
os

s)
 a

fte
r t

ax
 (“

PA
T”

 o
r [

“L
AT

”)
 

64
0 

(1
) 2

,5
94

 
(4

68
) 

(1
) (1

,9
40

) 
(3

51
) 

(1
) (1

,4
77

) 
3,

95
6 

(1
) 1

6,
40

2 
 

 
 

 
 

 
 

 
 

Is
su

ed
 s

ha
re

 c
ap

ita
l 

10
 

(2
) 4

1 
10

 
(2

) 4
1 

10
 

(2
) 4

0 
10

 
(2

) 4
2 

N
o.

 o
f G

R
H

M
 S

ha
re

s 
in

 is
su

e 
(‘0

00
) 

18
,0

00
 

18
,0

00
 

18
,0

00
 

18
,0

00
 

18
,0

00
 

18
,0

00
 

18
,0

00
 

18
,0

00
 

N
A/

 S
ha

re
ho

ld
er

s’
 fu

nd
s 

2,
93

5 
(2

) 1
1,

93
1 

2,
43

6 
(2

) 9
,9

71
 

1,
99

7 
(2

) 8
,0

24
 

6,
00

1 
(2

) 2
4,

99
5 

To
ta

l b
or

ro
w

in
gs

 (l
ea

se
 li

ab
ilit

ie
s)

 
- 

- 
- 

- 
80

 
(2

) 3
23

 
54

 
(2

) 2
24

 
 

 
 

 
 

 
 

 
 

EP
S/

(L
os

s 
pe

r G
R

H
M

 S
ha

re
) (

ce
nt

s)
 

(s
en

) 
3.

55
 

(1
) 1

4.
41

 
(2

.6
0)

 
(1

) (1
0.

78
) 

(1
.9

5)
 

(1
) (8

.2
0)

 
21

.9
8 

(1
) 9

1.
12

 

N
A 

pe
r G

R
H

M
 S

ha
re

 (U
SD

) (
RM

) 
0.

16
 

(2
) 0

.6
6 

0.
14

 
(2

) 0
.5

5 
0.

11
 

(2
) 0

.4
5 

0.
33

 
(2

) 1
.3

9 
C

ur
re

nt
 ra

tio
 (t

im
es

)(3
)  

0.
27

 
0.

27
 

0.
18

 
0.

18
 

0.
19

 
0.

19
 

0.
52

 
0.

52
 

G
ea

rin
g 

ra
tio

 (t
im

es
)(4

)  
- 

- 
- 

- 
0.

04
 

0.
04

 
0.

01
 

0.
01

 
 

 
 

 
 

 
 

 
 

 N
ot

es
: 

 (1
) 

Th
e 

U
SD

 a
m

ou
nt

 a
s 

ha
ve

 b
ee

n 
tra

ns
la

te
d 

in
to

 R
M

 a
m

ou
nt

 b
as

ed
 o

n 
th

e 
fo

llo
w

in
g 

av
er

ag
e 

m
id

dl
e 

ra
te

s 
qu

ot
ed

 b
y 

BN
M

 a
s 

at
 5

.0
0 

p.
m

. f
or

 th
e 

re
sp

ec
tiv

e 
fin

an
ci

al
 y

ea
r/p

er
io

d 
un

de
r r

ev
ie

w
, a

s 
fo

llo
w

s:
 

 
FY

E/
FP

E 
 

U
SD

 
 

R
M

 
31

 J
ul

y 
20

18
   

 
 

1.
00

 
: 

4.
05

52
 

31
 D

ec
em

be
r 2

01
9 

 
1.

00
 

: 
4.

14
46

 
31

 D
ec

em
be

r 2
02

0 
 

1.
00

 
: 

4.
20

11
 

31
 D

ec
em

be
r 2

02
1 

 
1.

00
 

 
4.

14
56

 

AP
PE

N
D

IX
 IV

  
FU

R
TH

ER
 IN

FO
R

M
AT

IO
N

 O
N

 T
H

E 
G

R
H

M
 G

R
O

U
P 

(C
on

t’d
) 

 

68
 

10
. 

IN
FO

R
M

AT
IO

N
 O

N
 T

H
E 

PR
O

PE
R

TI
ES

 O
F 

TH
E 

G
R

H
M

 G
R

O
U

P 
 

10
.1

 
Su

m
m

ar
y 

of
 th

e 
in

fo
rm

at
io

n 
on

 th
e 

Pr
op

er
tie

s 
of

 th
e 

G
R

H
M

 G
ro

up
 

 A 
su

m
m

ar
y 

of
 th

e 
in

fo
rm

at
io

n 
on

 th
e 

Pr
op

er
tie

s 
of

 th
e 

G
R

H
M

 G
ro

up
 is

 a
s 

fo
llo

w
s:

 
 

D
es

cr
ip

tio
n 

Pa
rc

el
 A

 
Pa

rc
el

 B
 

Pa
rc

el
 C

 
Po

st
al

 a
dd

re
ss

 
PO

 B
ox

 2
, P

or
t M

or
es

by
, N

at
io

na
l C

ap
ita

l D
is

tri
ct

, P
ap

ua
 N

ew
 G

ui
ne

a 
 

 
Lo

ca
tio

n 
Lo

ca
te

d 
in

 th
e 

M
ilin

ch
 o

f G
ol

di
e,

 K
ai

ru
ku

, M
an

u 
an

d 
Ka

se
, F

ou
rm

ill 
of

 A
ro

a,
 K

or
on

a,
 Y

ul
e,

 M
or

es
by

 a
nd

 B
un

a,
 C

en
tra

l P
ro

vi
nc

e,
 P

N
G

 
 

 
D

es
cr

ip
tio

n 
Th

e 
Pr

op
er

tie
s 

ar
e 

he
ld

 u
nd

er
 3

6 
se

pa
ra

te
 d

oc
um

en
ts

 o
f t

itl
e 

w
ith

 fr
ee

ho
ld

 a
nd

 le
as

eh
ol

d 
te

nu
re

s,
 e

nc
om

pa
ss

in
g 

a 
to

ta
l t

itl
e 

la
nd

 a
re

a 
of

 a
pp

ro
xi

m
at

el
y 

15
,3

13
 H

a 
 

 
 

Pa
rc

el
 A

, 
he

ld
 u

nd
er

 2
1 

do
cu

m
en

ts
 o

f 
tit

le
s,

 is
 a

n 
ex

is
tin

g 
ru

bb
er

 p
la

nt
at

io
n 

w
ith

 a
 

2.
5 

m
t 

pe
r 

ho
ur

 
cr

um
b 

ru
bb

er
 

fa
ct

or
y 

m
ea

su
rin

g 
ap

pr
ox

im
at

el
y 

1.
5 

H
a 

an
d 

a 
pl

an
tin

g 
re

se
rv

e 
si

tu
at

ed
 a

t 
th

e 
ea

st
er

n 
po

rti
on

 o
f 

th
e 

Pr
op

er
tie

s,
 s

tra
dd

lin
g 

th
e 

H
iri

ta
no

 H
ig

hw
ay

. 
 Th

er
e 

is
 a

ls
o 

a 
sm

al
l t

ea
k 

pl
an

ta
tio

n 
an

d 
a 

cr
um

b 
ru

bb
er

 fa
ct

or
y 

on
 P

ar
ce

l A
. 

Pa
rc

el
 B

, h
el

d 
un

de
r 3

 d
oc

um
en

ts
 o

f t
itl

es
, 

is
 a

 p
ar

ce
l o

f 
la

nd
 s

ui
ta

bl
e 

fo
r 

cu
lti

va
tio

n 
w

ith
 c

oc
on

ut
 a

nd
 h

ar
dy

 t
re

es
 w

hi
ch

 w
as

 
fo

rm
er

ly
 a

 c
at

tle
 ra

nc
h.

 P
ar

ce
l B

 is
 s

itu
at

ed
 

ne
ar

 th
e 

ce
nt

re
 o

f t
he

 P
ro

pe
rti

es
. 

Pa
rc

el
 C

, 
he

ld
 u

nd
er

 1
2 

do
cu

m
en

ts
 o

f 
tit

le
s,

 
is

 
a 

pa
rc

el
 

of
 

la
nd

 
su

ita
bl

e 
fo

r 
co

co
nu

t 
pl

an
tin

g.
 

Pa
rc

el
 

C
, 

w
hi

ch
 

w
as

 
fo

rm
er

ly
 a

 c
oc

on
ut

 e
st

at
e 

is
 a

 p
ar

ce
l o

f l
an

d 
si

tu
at

ed
 a

lo
ng

 t
he

 R
ed

sc
ar

 B
ay

 a
nd

 i
t 

fo
rm

s 
th

e 
w

es
te

rn
 p

or
tio

n 
of

 th
e 

Pr
op

er
tie

s.
 

 
 

 
 

Ex
is

tin
g 

us
e/

 
Pr

op
os

ed
 u

se
 

Th
e 

ex
is

tin
g 

us
e 

of
 P

ar
ce

l A
 is

 a
s 

fo
llo

w
s:

 
(i)

 
ap

pr
ox

im
at

el
y 

3,
51

6 
H

a 
of

 P
ar

ce
l A

 
is

 
un

de
r 

ru
bb

er
 

cu
lti

va
tio

n 
an

d 
ru

bb
er

 n
ur

se
ry

 w
ith

 r
ub

be
r 

tre
es

 o
f 

be
tw

ee
n 

3 
an

d 
54

 y
ea

rs
 o

f a
ge

; 
(ii

) 
ap

pr
ox

im
at

el
y 

58
 H

a 
is

 u
nd

er
 t

ea
k 

pl
an

ta
tio

n;
 a

nd
  

(ii
i) 

ap
pr

ox
im

at
el

y 
2 

H
a 

is
 u

nd
er

 a
 c

ru
m

b 
ru

bb
er

 fa
ct

or
y.

 

It 
is

 t
o 

be
 n

ot
ed

 t
ha

t 
ha

lf 
of

 P
ar

ce
l 

B 
is

 
su

ita
bl

e 
fo

r 
cu

lti
va

tio
n 

w
ith

 
co

co
nu

t 
w

he
re

in
 a

pp
ro

xi
m

at
el

y 
5 

H
a 

is
 c

ur
re

nt
ly

 
us

ed
 a

s 
a 

tri
al

 p
lo

t f
or

 c
oc

on
ut

 c
ul

tiv
at

io
n.

 
 Th

e 
ba

la
nc

e 
ha

lf 
of

 P
ar

ce
l B

 is
 s

ui
ta

bl
e 

fo
r 

pl
an

tin
g 

ha
rd

y 
tre

es
 

su
ch

 
as

 
ac

ac
ia

 
m

an
gi

um
. 

Pa
rts

 o
f 

th
e 

si
te

 i
n 

P
ar

ce
l 

C
 i

s 
cu

rr
en

tly
 

pl
an

te
d 

w
ith

 v
er

y 
ol

d 
co

co
nu

t t
re

es
.  

 Pa
rc

el
 C

 is
 s

ui
ta

bl
e 

fo
r c

oc
on

ut
 c

ul
tiv

at
io

n,
 

w
he

re
in

 a
pp

ro
xi

m
at

el
y 

4 
H

a 
is

 c
ur

re
nt

ly
 

us
ed

 a
s 

a 
tri

al
 p

lo
t f

or
 c

oc
on

ut
 c

ul
tiv

at
io

n.
 

 

 
 

 
 

 
 

 
 

AP
PE

N
D

IX
 IV

  
FU

R
TH

ER
 IN

FO
R

M
AT

IO
N

 O
N

 T
H

E 
G

R
H

M
 G

R
O

U
P 

(C
on

t’d
) 

 

68
 

10
. 

IN
FO

R
M

AT
IO

N
 O

N
 T

H
E 

PR
O

PE
R

TI
ES

 O
F 

TH
E 

G
R

H
M

 G
R

O
U

P 
 

10
.1

 
Su

m
m

ar
y 

of
 th

e 
in

fo
rm

at
io

n 
on

 th
e 

Pr
op

er
tie

s 
of

 th
e 

G
R

H
M

 G
ro

up
 

 A 
su

m
m

ar
y 

of
 th

e 
in

fo
rm

at
io

n 
on

 th
e 

Pr
op

er
tie

s 
of

 th
e 

G
R

H
M

 G
ro

up
 is

 a
s 

fo
llo

w
s:

 
 

D
es

cr
ip

tio
n 

Pa
rc

el
 A

 
Pa

rc
el

 B
 

Pa
rc

el
 C

 
Po

st
al

 a
dd

re
ss

 
PO

 B
ox

 2
, P

or
t M

or
es

by
, N

at
io

na
l C

ap
ita

l D
is

tri
ct

, P
ap

ua
 N

ew
 G

ui
ne

a 
 

 
Lo

ca
tio

n 
Lo

ca
te

d 
in

 th
e 

M
ilin

ch
 o

f G
ol

di
e,

 K
ai

ru
ku

, M
an

u 
an

d 
Ka

se
, F

ou
rm

ill 
of

 A
ro

a,
 K

or
on

a,
 Y

ul
e,

 M
or

es
by

 a
nd

 B
un

a,
 C

en
tra

l P
ro

vi
nc

e,
 P

N
G

 
 

 
D

es
cr

ip
tio

n 
Th

e 
Pr

op
er

tie
s 

ar
e 

he
ld

 u
nd

er
 3

6 
se

pa
ra

te
 d

oc
um

en
ts

 o
f t

itl
e 

w
ith

 fr
ee

ho
ld

 a
nd

 le
as

eh
ol

d 
te

nu
re

s,
 e

nc
om

pa
ss

in
g 

a 
to

ta
l t

itl
e 

la
nd

 a
re

a 
of

 a
pp

ro
xi

m
at

el
y 

15
,3

13
 H

a 
 

 
 

Pa
rc

el
 A

, 
he

ld
 u

nd
er

 2
1 

do
cu

m
en

ts
 o

f 
tit

le
s,

 is
 a

n 
ex

is
tin

g 
ru

bb
er

 p
la

nt
at

io
n 

w
ith

 a
 

2.
5 

m
t 

pe
r 

ho
ur

 
cr

um
b 

ru
bb

er
 

fa
ct

or
y 

m
ea

su
rin

g 
ap

pr
ox

im
at

el
y 

1.
5 

H
a 

an
d 

a 
pl

an
tin

g 
re

se
rv

e 
si

tu
at

ed
 a

t 
th

e 
ea

st
er

n 
po

rti
on

 o
f 

th
e 

Pr
op

er
tie

s,
 s

tra
dd

lin
g 

th
e 

H
iri

ta
no

 H
ig

hw
ay

. 
 Th

er
e 

is
 a

ls
o 

a 
sm

al
l t

ea
k 

pl
an

ta
tio

n 
an

d 
a 

cr
um

b 
ru

bb
er

 fa
ct

or
y 

on
 P

ar
ce

l A
. 

Pa
rc

el
 B

, h
el

d 
un

de
r 3

 d
oc

um
en

ts
 o

f t
itl

es
, 

is
 a

 p
ar

ce
l o

f 
la

nd
 s

ui
ta

bl
e 

fo
r 

cu
lti

va
tio

n 
w

ith
 c

oc
on

ut
 a

nd
 h

ar
dy

 t
re

es
 w

hi
ch

 w
as

 
fo

rm
er

ly
 a

 c
at

tle
 ra

nc
h.

 P
ar

ce
l B

 is
 s

itu
at

ed
 

ne
ar

 th
e 

ce
nt

re
 o

f t
he

 P
ro

pe
rti

es
. 

Pa
rc

el
 C

, 
he

ld
 u

nd
er

 1
2 

do
cu

m
en

ts
 o

f 
tit

le
s,

 
is

 
a 

pa
rc

el
 

of
 

la
nd

 
su

ita
bl

e 
fo

r 
co

co
nu

t 
pl

an
tin

g.
 

Pa
rc

el
 

C
, 

w
hi

ch
 

w
as

 
fo

rm
er

ly
 a

 c
oc

on
ut

 e
st

at
e 

is
 a

 p
ar

ce
l o

f l
an

d 
si

tu
at

ed
 a

lo
ng

 t
he

 R
ed

sc
ar

 B
ay

 a
nd

 i
t 

fo
rm

s 
th

e 
w

es
te

rn
 p

or
tio

n 
of

 th
e 

Pr
op

er
tie

s.
 

 
 

 
 

Ex
is

tin
g 

us
e/

 
Pr

op
os

ed
 u

se
 

Th
e 

ex
is

tin
g 

us
e 

of
 P

ar
ce

l A
 is

 a
s 

fo
llo

w
s:

 
(i)

 
ap

pr
ox

im
at

el
y 

3,
51

6 
H

a 
of

 P
ar

ce
l A

 
is

 
un

de
r 

ru
bb

er
 

cu
lti

va
tio

n 
an

d 
ru

bb
er

 n
ur

se
ry

 w
ith

 r
ub

be
r 

tre
es

 o
f 

be
tw

ee
n 

3 
an

d 
54

 y
ea

rs
 o

f a
ge

; 
(ii

) 
ap

pr
ox

im
at

el
y 

58
 H

a 
is

 u
nd

er
 t

ea
k 

pl
an

ta
tio

n;
 a

nd
  

(ii
i) 

ap
pr

ox
im

at
el

y 
2 

H
a 

is
 u

nd
er

 a
 c

ru
m

b 
ru

bb
er

 fa
ct

or
y.

 

It 
is

 t
o 

be
 n

ot
ed

 t
ha

t 
ha

lf 
of

 P
ar

ce
l 

B 
is

 
su

ita
bl

e 
fo

r 
cu

lti
va

tio
n 

w
ith

 
co

co
nu

t 
w

he
re

in
 a

pp
ro

xi
m

at
el

y 
5 

H
a 

is
 c

ur
re

nt
ly

 
us

ed
 a

s 
a 

tri
al

 p
lo

t f
or

 c
oc

on
ut

 c
ul

tiv
at

io
n.

 
 Th

e 
ba

la
nc

e 
ha

lf 
of

 P
ar

ce
l B

 is
 s

ui
ta

bl
e 

fo
r 

pl
an

tin
g 

ha
rd

y 
tre

es
 

su
ch

 
as

 
ac

ac
ia

 
m

an
gi

um
. 

Pa
rts

 o
f 

th
e 

si
te

 i
n 

P
ar

ce
l 

C
 i

s 
cu

rr
en

tly
 

pl
an

te
d 

w
ith

 v
er

y 
ol

d 
co

co
nu

t t
re

es
.  

 Pa
rc

el
 C

 is
 s

ui
ta

bl
e 

fo
r c

oc
on

ut
 c

ul
tiv

at
io

n,
 

w
he

re
in

 a
pp

ro
xi

m
at

el
y 

4 
H

a 
is

 c
ur

re
nt

ly
 

us
ed

 a
s 

a 
tri

al
 p

lo
t f

or
 c

oc
on

ut
 c

ul
tiv

at
io

n.
 

 

 
 

 
 

 
 

 
 



114

APPENDIX IV 
 

FURTHER INFORMATION ON THE GRHM GROUP (Cont’d) 
 

66 

(2) The USD amount as per the above financial statements have been translated into RM 
amount based on the following middle rate quoted by BNM as at 5.00 p.m. on the 
respective end dates for each financial year/period under review, is as follows: 

 
End date for the FYE/FPE  USD  RM 
31 July 2018     1.00 : 4.0650 
31 December 2019  1.00 : 4.0930 
31 December 2020  1.00 : 4.0170 
31 December 2021  1.00 : 4.1650 

 
(3) Computed based on total current assets over total current liabilities. 
 
(4) Computed based on total borrowings over NA. 

 
There was no accounting policy adopted that is peculiar to the GRHM Group’s business or industry it is 
involved. There was no audit qualification in the audited consolidated financial statements of GRHM for 
the FYE 31 July 2018, FPE 31 December 2019 and FYE 31 December 2020. 
 
Commentaries on financial performance 
 
FYE 31 December 2021 (unaudited) compared to FYE 31 December 2020 
 
The production decreased by 133 mt or 5.0% from 2,654 mt for the FYE 31 December 2020 to 2,521 
mt for the FYE 31 December 2021 as a result of a change in the delivery schedule of the shipping liner 
in December 2021. Resulting from this change, the GRHM Group had suffered a delay in delivery of its 
shipment and therefore a slight decrease in sales volume. 
 
However, notwithstanding such delay, the GRHM Group’s revenue for the FYE 31 December 2021, 
increased by approximately USD0.9 million or approximately 29.0% compared to the FYE 31 December 
2020, mainly due to higher rubber commodity prices.  
 
The PAT for the FYE 31 December 2021 amounted to USD4.0  million as compared to LAT of USD0.4 
million in the FYE 31 December 2020. However, PAT for the FYE 31 December 2021 included a waiver 
of debt owing by GRHM to GHSB of approximately RM14.3 million.  
 
FYE 31 December 2020 compared to FPE 31 December 2019 
 
The production increased by 157 mt or 6.3% from 2,654 mt for the FYE 31 December 2020 as compared 
to the annualised production of plantation of 2,497 mt for the corresponding period. The increase is as 
a result of the change in type of employment of the tappers, i.e., from full time employment to contractual 
basis. In view that the contract tappers are paid based on the amount of rubber collected, this had 
incentivised the said contract tappers to be more productive. 
 
However, the GRHM Group’s revenue decreased by approximately USD0.1 million or approximately 
3.2% for the FYE 31 December 2020 compared to the annualised FPE 31 December 2019, mainly due 
to lower rubber commodity prices. For the FYE 31 December 2020, the GRHM Group’s operations’ 
average selling price per mt was USD1,233, which was USD33 per mt or approximately 2.6% lower 
than the previous financial period’s price of USD1,266 per mt. 
 
Correspondingly, the GRHM Group recorded LBT of approximately USD0.35 million in FYE 31 
December 2020, which represents an increase of approximately 6.4% in LBT compared to annualised 
FPE 31 December 2019, as a result of the lockdown of major economies due to COVID-19.  
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FPE 31 December 2019 compared to FYE 31 July 2018 
 
Based on the annualised production of 2,497 mt, the GRHM Group’s production had decreased by 
1,059 mt or 29.8% from 3,556 mt. It is to be noted that the rubber crumb factory had undergone 
refurbishment in 2017 and therefore production of the plantation for the FYE 31 July 2018 had a one-
off production boost in view that the unprocessed raw material, i.e., rubber cup lumps, had been brought 
forward for processing for the FYE 31 July 2018, when the said factory had been in operation. 
 
Accordingly, the GRHM Group’s annualised revenue for FPE 31 December 2019 decreased by 
approximately USD1.59 million or approximately 32.3% compared to FYE 31 July 2018. 
 
Due to lower revenue, the GRHM Group had correspondingly, recorded an annualised LBT of 
approximately USD0.29 million for FPE 31 December 2019 as compared to PAT of USD0.64 million for 
the FYE 31 July 2018 due to higher production of rubber for the FYE 31 July 2018. 
 
 
 
 
 

(The rest of this page has been intentionally left blank) 
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FURTHER INFORMATION ON THE GRHM GROUP (Cont’d) 
 

71 

Notes: 
 
(1) Based on due diligence conducted by the Independent Property Valuer (which excludes 

legal due diligence), the Independent Property Valuer is not aware of any restrictions 
imposed on the remaining reserved lands. 
 

(2) The GRHM Group had submitted applications for renewal of the leases to the Land Board 
in 2017. However, the Land Board has yet to convene to consider the applications by the 
GRHM Group resulting in a delay in obtaining the renewal of the leases and as at the 
Material Date of Valuation, the said applications are still in progress. 

 
(3) The USD amount has been translated into RM amount based on the exchange rate of 

USD1.00 : RM4.0170, being the middle rate quoted by BNM as at 5.00 p.m. on the end 
date for the financial year 31 December 2020. 

 
(4) The USD amount has been translated into RM amount based on the following average 

middle exchange rates quoted by BNM as at 5.00 p.m. for the respective financial 
year/period under review, is as follows: 

 
FYE/FPE  USD  RM 
31 July 2018  1.00 : 4.0552 
31 December 2019  1.00 : 4.1446 
31 December 2020  1.00 : 4.2011 
31 December 2021  1.00 : 4.1456 

 
10.2 Age profile of the rubber and coconut  
 
10.2.1 Age profile 

 
The age profile of the rubber and coconut for Parcel A, Parcel B and Parcel C is as follows: 
 

 Age  Hectarage statement 
 (years) (Ha)  (%) 

    
Rubber    
Mature 5 – 54 3,443 22.50 
Immature  3 – 5 70 0.50 
Rubber nursery 0 – 3 4 0.02 
    
Coconut    
Trial plot 2 - 3 9 0.05 
    
Total planted area - 3,526 23.16 
 
 
 
 
 

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

FURTHER DETAILS ON THE PROPOSED AMENDMENTS 
 

81 

Our Constitution is proposed to be amended in the following manner to reflect and incorporate the salient 
terms of the ICPS as follows: 
 
(i) By inserting the following new definition in the existing Clause 3 of the Constitution as follows: 

 
Existing provisions Proposed amendments 

-  
“ICPS” Means irredeemable 

convertible preference 
shares in the Company, 
which are subject to the 
terms and conditions set 
out in Clause 7A of this 
Constitution. 
 

 

 
(ii) By amending the existing Clause 7 and Clause 8(1) of the Constitution as follows: 
 

Existing provisions Proposed amendments 
Clause 7 
 
The capital of the Company shall consist of 
ordinary shares.  

Clause 7 
 
The capital of the Company shall consist of  
 
(a) ordinary shares; and  

 
(b) ICPS which are subject to the terms and 

conditions as set out in Clause 7A of this 
Constitution.  

 
Clause 8(1) 
 
If at any time the share capital is divided into 
different classes of shares, the rights attached to 
each class of shares (unless otherwise provided 
by the terms of issue of the shares of that class) 
may only, whether or not the Company is being 
wound up, be varied: 
 
(a) with the consent in writing of the holders 

holding not less than seventy-five percent 
(75%) of the total voting rights of the 
holders of that class of shares; or 

 
(b) by a special resolution passed by a 

separate meeting of the holders of that 
class of shares sanctioning the variation. 

 

Clause 8(1) 
 
If at any time the share capital is divided into different 
classes of shares, the rights attached to each class 
of shares (unless otherwise provided by the terms of 
issue of the shares of that class) may only, whether 
or not the Company is being wound up, be varied: 
 
(a) with the consent in writing of the holders 

holding not less than seventy-five percent 
(75%) of the total voting rights of the holders 
of that class of shares; or 

 
(b) by a special resolution passed by a separate 

meeting of the holders of that class of shares 
sanctioning the variation. 

 
For avoidance of doubt, the variation of rights of 
the ICPS shall be subject to the terms and 
conditions as set out in Clause 7A(8) of this 
Constitution.  
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FURTHER DETAILS ON THE PROPOSED AMENDMENTS (Cont’d) 
 

82 

(iii) By inserting a new Clause 7A after Clause 7 in the Constitution as follows: 
 

Existing provisions Proposed amendments 
- Clause 7A 

 
In this Constitution, if not consistent with the subject 
or context, the words stated in the first column of the 
following table shall bear the meaning set opposite 
to them respectively in the second column: 
 
“Conversion ICPS 
Holder” 

Shall have the meaning 
ascribed to it in Clause 
7A(3)(d)(i). 

  
“Conversion Notice” Shall have the meaning 

ascribed to it in Clause 
7A(3)(d)(i). 

  
“Conversion Ratio” Shall have the meaning 

ascribed to it in Clause 
7A(3).  

  
“Conversion Period” Shall have the meaning 

ascribed to it in Clause 
7A(3)(c). 

  
“Conversion 
Shares” 

Shall have the meaning 
ascribed to it in Clause 
7A(3)(d)(ii)(A). 

  
“ICPS Holder(s)”  Shall have the meaning 

ascribed to it in Clause 
7A(3)(c). 

  
“Market Day” Means a day on which 

stock market maintained 
by Bursa Securities, or 
such other approved 
securities exchange 
recognised under the 
Capital Markets and 
Services Act, 2007 
established in substitution 
of Bursa Securities, is 
open for trading in 
securities.  

  
“Shares” Means the ordinary shares 

in the share capital of the 
Company and “Share” 
means any one of such 
Shares.  
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Existing provisions Proposed amendments 
 The ICPS shall confer on the holders thereof the 

following rights and privileges and be subject to the 
following conditions: 
 
(1) Tenure, listing and transferability 

 
(a) The tenure of the ICPS shall be perpetual. 

  
(b) The ICPS will not be listed, quoted or traded 

in Bursa Securities or any stock exchange.  
 

(c) Subject to applicable laws, the new Shares 
to be issued upon conversion of the ICPS 
shall be listed on Bursa Securities and 
tradeable upon their listing and quotation on 
Bursa Securities.  
 

(d) An ICPS Holder may transfer all or any part 
of the ICPS held by it or otherwise sell, 
dispose of or deal with all or any part of its 
interest in such ICPS, at any time, provided 
that such transfer, sale, disposal or dealing 
shall be in accordance with this Constitution. 

 
(2) Ranking of the ICPS and the new Shares to be 

issued arising from conversion of the ICPS 
 
(a) The ICPS shall upon allotment and issue, 

rank pari passu in all respects among 
themselves, and shall rank in priority to any 
class of ordinary shares in the capital of the 
Company. 
 

(b) The new Shares to be issued arising from 
conversion of the ICPS shall rank pari passu 
in all respects with the then existing Shares, 
save and except that they shall not be 
entitled to any dividends, rights, allotments 
and/or any other distributions that may be 
declared, made or paid, the entitlement date 
of which is prior to the date of allotment of 
such new Shares arising from the conversion 
of the ICPS.  
 

(3) Conversion  
 
(a) Conversion Ratio 

 
The conversion ratio is the number of the 
ICPS to be converted to receive one (1) new 
Share at the time of conversion. 
(“Conversion Ratio”). The Conversion Ratio 
is one (1) ICPS for one (1) new Share, 
subject to adjustments in the event of any 
alteration to the share capital of the 
Company. Accordingly, subject to any such 
adjustments, the underlying conversion price 
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Existing provisions Proposed amendments 
of each of the ICPS shall be deemed to be 
equivalent to the issue price of the ICPS.  
 

(b) Adjustments to the Conversion Ratio 
 
The Company shall make the necessary 
adjustment to the Conversion Ratio in the 
event of any alteration to its share capital, 
whether by way of (a) consolidation or 
subdivision (or bonus issue) of shares, (b) 
capitalisation of profits or reserves, (c) 
capital distribution, (d) reduction of capital in 
accordance with Section 116 or Section 117 
of the Act, (e) a rights issue of shares or 
convertible securities convertible or 
exercisable into shares by the Company or 
(f) any other circumstances that the Board 
deem necessary.   
 
The Board may from time to time determine 
and approve the specific provisions or 
mechanisms for the adjustment of the 
Conversion Ratio in consultation with an 
approved adviser and certified by an auditor 
appointed by the Company.  
 
The Conversion Ratio shall also be similarly 
adjusted in the event of any alteration to the 
share capital of the Company on or before 
the date of issue of the ICPS. 

 
(c) Conversion Rights  

 
The ICPS shall be convertible, at the option 
of the holder(s) of the ICPS (“ICPS 
Holder(s)”), at any time from the date of 
issuance of the ICPS (“Conversion 
Period”), into such number of Shares as is 
determined based on the Conversion Ratio.  
 
Notwithstanding the above, the ICPS cannot 
be converted if such conversion results in 
non-compliance with the public shareholding 
spread requirement under the Listing 
Requirements by the Company. The 
Company shall reject a conversion notice by 
any ICPS Holder during the Conversion 
Period to convert any ICPS in the event the 
Company will not be in compliance with the 
public shareholding spread requirement 
arising from such conversion of the ICPS.  
 
For avoidance of doubt, in the event that the 
Company shall reject a conversion notice 
due to the Company’s non-compliance with 
the public shareholding spread requirement 
following conversion of the ICPS, the ICPS 
Holder shall be entitled to issue and submit a 
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Existing provisions Proposed amendments 
new conversion notice containing such 
number of ICPS to be converted which 
complies with the public shareholding spread 
requirement under the Listing Requirements. 

 
(d) Conditions for conversion 

 
(i) The conversion of the ICPS into new 

Shares shall be exercised by the ICPS 
Holders by delivering a duly completed 
and signed conversion notice 
(“Conversion Notice”) to the office of 
the share registrar of the Company 
during its business hours on any 
Market Day during the Conversion 
Period. The Conversion Notice is 
irrevocable by the ICPS Holder upon 
receipt by the Company. An ICPS 
Holder who has issued a Conversion 
Notice (“Converting ICPS Holder”) 
shall further furnish to the Company 
such supporting documents or 
information as may be prescribed by 
the Company or as may be required 
under any applicable laws or 
regulations from time to time. The 
conversion shall be carried out in 
accordance with such procedures as 
may be prescribed by any applicable 
laws and regulations.  

 
(ii) Subject to all applicable laws, rules and 

regulations, including but not limited to 
compliance by the Company with the 
public shareholding spread 
requirement under the Listing 
Requirements arising from conversion 
of the ICPS, within eight (8) Market 
Days from the date of receipt by the 
Company of a Conversion Notice or 
such other period as may be prescribed 
or allowed by Bursa Securities or under 
any applicable laws and regulations, 
the Company shall:  

 
(A) issue and/or allot to the relevant 

Converting ICPS Holders, such 
number of Shares to which such 
holders are entitled to receive by 
virtue of the exercise of the 
Conversion Rights, credited as 
fully paid-up (“Conversion 
Shares”), and shall cause the 
securities account of the said 
holders to be credited with such 
number of Conversion Shares; 
and  
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Existing provisions Proposed amendments 
(B) despatch a notice of allotment to 

relevant Converting ICPS 
Holders in respect of the 
Conversion Shares. 

(iii) Once converted, the ICPS shall not be 
capable of re-issuance. 
 

(e) Conversion mode 
 
The conversion of the ICPS will not require 
any cash payment from the ICPS Holders. 
The ICPS Holders shall, upon conversion, 
surrender the requisite number of ICPS for 
cancellation by the Company.  
 
Any fraction of new Shares resulting from 
such conversion shall be disregarded and 
the Company shall not be required to pay the 
value of such fraction to the relevant ICPS 
Holders nor issue any certificate for such 
fraction.  
 

(4) Dividend and/or distribution 
 
The ICPS shall rank equally (and not in priority) 
with ordinary shares insofar as the right to 
receive dividends and/or distributions is 
concerned. As and when dividends and/or 
distributions (including any special dividends) are 
declared by the Board in respect of the Shares, 
each ICPS shall also carry the right to receive 
such dividends and/or distributions declared in 
respect of one (1) Share, subject however to any 
adjustment to the Conversion Ratio. The 
Company shall not pay or distribute any 
dividends and/or other distributions on the 
Shares unless the ICPS Holders then 
outstanding shall simultaneously receive 
dividends and/or other distributions in respect of 
the ICPS, equivalent to the dividends and/or 
distributions declared on one (1) Share divided 
by the Conversion Ratio.  
 

(5) Ranking of the ICPS on winding-up or liquidation 
 
The ICPS are unsecured and shall upon 
allotment and issue, rank equally amongst 
themselves and shall rank in priority to the 
Shares in any distribution of assets in the event 
of liquidation, dissolution or winding-up of the 
Company. The Company shall not pay or 
distribute any amount or assets in the event of 
liquidation, dissolution or winding-up of the 
Company unless the ICPS Holders then 
outstanding shall first receive, or simultaneously 
receive any and all accrued or outstanding 
amount then due and payable in respect of the 
ICPS.  
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Existing provisions Proposed amendments 
In particular, in the event of liquidation, 
dissolution or winding-up of the Company, the 
surplus assets and profits that may be legally 
distributable to the shareholders of the Company 
shall be distributed to the shareholders in the 
following order:  
 
(a) the ICPS Holders shall be paid, in priority to 

the holders of the Shares, 100% of the issue 
price per ICPS (as appropriately adjusted for 
any subdivisions, consolidations, share 
dividends or similar recapitalisations), for 
each such ICPS;  
 

(b) the ICPS Holders shall be entitled to be paid, 
in priority to the holders of the Shares, any 
declared and unpaid dividend in respect of 
the ICPS;  
 

(c) in the event that there are surplus assets and 
profits after the payment or distribution to the 
ICPS Holders as set out in sub-paragraphs 
(a) to (b) above,  
 
(i) the amount of surplus assets and 

profits shall be first applied towards 
paying the holders of the Shares, the 
amount received by the ICPS Holders 
for each ICPS under sub-paragraphs 
(a) and (b) above; and 
 

(ii) the balance of the surplus assets and 
profits after the payment or distribution 
to the ICPS Holders as set out in sub-
paragraphs (a) to (b) above and the 
payment to the holders of the Shares 
under sub-paragraph (c)(i) above shall 
be distributed pro rata among the 
holders of the Shares and the ICPS 
Holders on the basis of one (1) Share 
for one (1) ICPS, subject however to 
any adjustment to the Conversion 
Ratio; and  

 
(d) in the event that the Company has 

insufficient assets to permit the payment of 
the full issue price to the ICPS Holders, the 
assets of the Company shall be distributed 
pro rata in equal priority to the ICPS Holders 
in proportion to the amount that each ICPS 
Holder would otherwise entitled to receive.  
 

(6) Redemption  
 
The ICPS shall not be redeemable at the option 
of the Company or the ICPS Holders.  
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Existing provisions Proposed amendments 
 (7) Rights of the ICPS Holders 

 
An ICPS Holder shall have the same rights as a 
holder of the Shares as regards to receiving 
notices, reports and audited financial statements, 
and attending general meetings of the Company. 
 
The ICPS Holders are not entitled to any right to 
vote at any general meeting of the Company 
except for the right to vote in person or by proxy 
or by attorney at such meeting in each of the 
following circumstances until and unless the 
ICPS Holders convert their ICPS into the Shares:  
 
(a) When the dividend or part of the dividend on 

the ICPS is in arrear for more than 6 months;  
 

(b) on a proposal to reduce the share capital of 
the Company (excluding any cancellation of 
capital which is lost or unrepresented by 
assets); 
 

(c) on a proposal for the disposal of the whole or 
substantial part of the Company’s assets, 
businesses or undertakings;  
 

(d) on a proposal that directly affects rights and 
privileges attached to the ICPS;  
 

(e) on a proposal to wind-up the Company; or  
 

(f) during the winding-up of the Company.  
 

Where the ICPS Holders are entitled to vote at 
any general meeting, every ICPS shall on a poll, 
carry one (1) vote for each ordinary share into 
which the ICPS are convertible upon exercise 
and every ordinary share shall, notwithstanding 
any other provisions of this Constitution, carry 
one (1) vote for each such share.  
 

(8) Modification of rights of the ICPS 
 

The Company may from time to time without the 
consent or sanction of all the ICPS Holders to 
make modifications to the terms of the ICPS of 
which in the opinion of the Board is not materially 
prejudicial to the interest of the ICPS Holders or 
are to correct a manifest error or to comply with 
mandatory provisions of the laws of Malaysia and 
the relevant regulations.  
 
Any variation, modification, or abrogation of the 
rights and privileges attached to the ICPS shall 
require the sanction of a special resolution of the 
ICPS Holders holding or representing not less 
than 75% of the outstanding ICPS present and 
voting either in person or by proxy at the meeting 
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Existing provisions Proposed amendments 
convened for the ICPS Holders to sanction such 
purposes.  
 

(9) Governing laws 
 
The ICPS will be governed under the laws of 
Malaysia.  

 
 
 
 
 
 

(The rest of this page has been intentionally left blank) 
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1. DIRECTORS’ RESPONSIBILITY STATEMENT 
 

Our Directors have seen and approved this Circular and they collectively and individually accept 
full responsibility for the accuracy of the information contained in this Circular and confirm that, after 
making all reasonable enquiries and to the best of their knowledge and belief, there are no other 
facts, the omission of which would make any statement in this Circular misleading. 
 
All statements and information in relation to the Vendors and the GRHM Group contained in this 
Circular were obtained from and confirmed by the Vendors, the GRHM Group and/or their directors 
and management respectively. The sole responsibility of our Board is limited to ensuring that such 
information is accurately reproduced in this Circular. 

 
 

2. CONSENTS AND CONFLICT OF INTEREST 
 
2.1 HLIB 

 
HLIB, being the Principal Adviser for the Proposals, has given and has not subsequently withdrawn 
its written consent to the inclusion of its name in this Circular and all references thereto in the form 
and context in which they appear in this Circular.  
 
HLIB confirms that it is not aware of any circumstance that exists or is likely to exist which would 
give rise to a possible conflict of interest situation in its capacity as our Principal Adviser for the 
Proposals. 
 

2.2 Khong & Jaafar 
 
Khong & Jaafar, being the Independent Property Valuer for the Properties, has given and has not 
subsequently withdrawn its written consent to the inclusion of its name, the Valuation Certificate 
and all references thereto in the form and context in which they appear in this Circular. 

 
Khong & Jaafar confirms that it is not aware of any circumstance that exists or is likely to exist 
which would give rise to a possible conflict of interest situation in its capacity as the Independent 
Property Valuer for the Properties. 

 
2.3 Khong & Jaafar Corporate 

 
Khong & Jaafar Corporate, being the independent expert opining on the fairness of the Purchase 
Consideration for the Proposed Acquisition, has given and has not subsequently withdrawn its 
written consent to the inclusion of its name, its expert’s report on the fairness of the Purchase 
Consideration and all references thereto in the form and context in which they appear in this 
Circular. 

 
Khong & Jaafar Corporate confirms that it is not aware of any circumstance that exists or is likely 
to exist which would give rise to a possible conflict of interest situation in its capacity as the 
independent expert opining on the fairness of the Purchase Consideration for the Proposed 
Acquisition. 
 

2.4 Grant Thornton Malaysia PLT 
 
Grant Thornton Malaysia PLT, being the Reporting Accountants of our Company for the Proposed 
Acquisition, has given and has not subsequently withdrawn its written consent to the inclusion of 
its name, the pro forma consolidated statements of financial position of the Greenyield Group as at 
31 December 2021 and all references thereto in the form and context in which they appear in this 
Circular. 

 
Grant Thornton Malaysia PLT confirms that it is not aware of any circumstance that exists or is 
likely to exist which would give rise to a possible conflict of interest situation in its capacity as 
Reporting Accountants for the Proposed Acquisition. 
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2.5 ChengCo PLT 
 
ChengCo PLT, being the Reporting Accountants of GRHM for the Proposed Acquisition, has given 
and has not subsequently withdrawn its written consent to the inclusion of its name, the 
Accountants’ Report on GRHM and all references thereto in the form and context in which they 
appear in this Circular. 

 
ChengCo PLT confirms that it is not aware of any circumstance that exists or is likely to exist which 
would give rise to a possible conflict of interest situation in its capacity as Reporting Accountants 
for the Proposed Acquisition. 
 

2.6 Mah-Kamariyah & Philip Koh 
 
Mah-Kamariyah & Philip Koh, being the Malaysian legal counsel for the Proposals, has given and 
has not subsequently withdrawn its written consent to the inclusion of its name, its legal opinion on 
the ownership of title to securities or assets in Labuan, enforceability of agreements, 
representations and undertakings given by foreign counter-parties under relevant laws of Labuan 
and other relevant legal matters as well as the expert’s report on policies on foreign investment, 
taxation and repatriation of profits under the relevant laws of Labuan and all references thereto in 
the form and context in which they appear in this Circular. 

 
Mah-Kamariyah & Philip Koh confirms that it is not aware of any circumstance that exists or is likely 
to exist which would give rise to a possible conflict of interest situation in its capacity as the 
Malaysian legal counsel for the Proposals. 
 

2.7 Dentons PNG 
 
Dentons PNG, being the PNG legal counsel for the Proposed Acquisition, has given and has not 
subsequently withdrawn its written consent to the inclusion of its name, its legal opinion on the 
ownership of title to securities or assets in PNG, enforceability of agreements, representations and 
undertakings given by foreign counter-parties under relevant laws of PNG and other relevant legal 
matters as well as the expert’s report on policies on foreign investment and repatriation of profits 
under the relevant laws of PNG and all references thereto in the form and context in which they 
appear in this Circular. 

 
Dentons PNG confirms that it is not aware of any circumstance that exists or is likely to exist which 
would give rise to a possible conflict of interest situation in its capacity as the PNG legal counsel 
for the Proposed Acquisition. 
 

2.8 Eversheds Sutherland (International) LLP 
 
Eversheds Sutherland (International) LLP, being the UK legal counsel for the Proposed Acquisition, 
has given and has not subsequently withdrawn its written consent to the inclusion of its name, its 
legal opinion on the ownership of title to securities or assets in the UK, enforceability of agreements, 
representations and undertakings given by foreign counter-parties under relevant laws of UK and 
other relevant legal matters as well as the expert’s report on policies on foreign investments and 
repatriation of profits of under the relevant laws of the UK and all references thereto in the form and 
context in which they appear in this Circular. 

 
Eversheds Sutherland (International) LLP confirms that it is not aware of any circumstance that 
exists or is likely to exist which would give rise to a possible conflict of interest situation in its 
capacity as the UK legal counsel for the Proposed Acquisition. 

 
2.9 Deloitte Touche Tohmatsu 

 
Deloitte Touche Tohmatsu, being the PNG and UK independent tax expert for the Proposed 
Acquisition, has given and has not subsequently withdrawn its written consent to the inclusion of 
its name, the expert’s report on policies on taxation under the relevant laws of PNG and the UK, 
and all references thereto in the form and context in which they appear in this Circular. 
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Deloitte Touche Tohmatsu confirms that it is not aware of any circumstance that exists or is likely 
to exist which would give rise to a possible conflict of interest situation in its capacity as the PNG 
and UK independent tax expert for the Proposed Acquisition. 
 

2.10 AIS 
 
AIS, being the Independent Adviser for the Proposals, has given and has not subsequently 
withdrawn its written consent to the inclusion of its name, the IAL and all references thereto in the 
form and context in which they appear in this Circular. 
 
AIS confirms that it is not aware of any circumstance that exists or is likely to exist which would give 
rise to a possible conflict of interest situation in its capacity as Independent Adviser for the 
Proposals. 

 
 
3. MATERIAL LITIGATION, CLAIMS OR ARBITRATION 
 

As at the LPD, our Group is not engaged in any material litigation, claims or arbitration, either as 
plaintiff or defendant, and our Board is not aware and has no knowledge of any proceedings 
pending or threatened against our Group, or of any facts likely to give rise to any proceedings, 
which might materially or adversely affect the financial position or business of our Group. 
 
 

4. CAPITAL COMMITMENTS  
 
Save as disclosed below, as at the LPD, our Board is not aware of any capital commitments 
incurred or known to be incurred by our Group that has not been provided for, which upon becoming 
enforceable, may have a material impact on the financial results or position of our Group: 
 

 RM’000 
  
Contracted but not provided for:  

  Property, plant and equipment 6,454 
  
 

5. CONTINGENT LIABILITIES 
 

As at LPD, our Board is not aware of any 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. 
 
 

6. MATERIAL CONTRACTS 
 

Save for the SSA and the SHA, which are the subject matter of this Circular, as well as the material 
contracts as disclosed below, our Group has not entered into any material contracts (not being 
contracts entered into in the ordinary course of business) within the past 2 years immediately 
preceding the date of this Circular:  
 
(i) the sale and purchase agreement dated 3 January 2022 between GIM Triple Seven Sdn 

Bhd (as vendor) and Happyfit Sdn Bhd (“HSB”) (as purchaser) in respect of the disposal of 
all that piece of freehold land held under individual title Geran 80929, Lot 37811, Seksyen 
10, Bandar Kajang, Daerah Ulu Langat, Negeri Selangor measuring in area of 
approximately 153 square meters together with a 4-storey shop office erected thereon 
bearing postal address of No. 21, Jalan Seksyen 3/7, Taman Kajang Utama, 43000 Kajang, 
Selangor for total purchase consideration of RM775,000.00. The balance purchase price 
has been fully settled by HSB on 31 March 2022 in accordance with the terms and 
conditions of the said agreement; and  
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(ii) the sale and purchase agreement dated 3 January 2022 between GIM Triple Seven Sdn 
Bhd (as vendor) and Happyfit Sdn Bhd (as purchaser) in respect of the disposal of all that 
piece of freehold land held under individual title Geran 80930, Lot 37810, Seksyen 10, 
Bandar Kajang, Daerah Ulu Langat, Negeri Selangor measuring in area of approximately 
192 square meters together with a 4-storey shop office erected thereon bearing postal 
address of No. 23, Jalan Seksyen 3/7, Taman Kajang Utama, 43000 Kajang, Selangor for 
total purchase consideration of RM975,000.00. The balance purchase price has been fully 
settled by HSB on 31 March 2022 in accordance with the terms and conditions of the said 
agreement. 

 
 

7. DOCUMENTS AVAILABLE FOR INSPECTION 
 

Copies of the following documents are available for inspection at the registered office of our 
Company at Unit 30-01, Level 30, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 
8 Jalan Kerinchi, 59200 Kuala Lumpur, during the normal business hours (except public holidays) 
from the date of this Circular up to the time stipulated for the holding of our forthcoming EGM:  

 
(i) our Constitution;  

 
(ii) the memorandum and articles of association of GRHM;  
 
(iii) audited consolidated financial statements of our Company for the FYEs 31 December 2021 

and 31 December 2020, and the latest unaudited consolidated financial statements of our 
Company for the financial period ended 31 March 2022;  

 
(iv) audited consolidated financial statements of GRHM for the FYEs 31 December 2020 and 

31 December 2019;  
 
(v) SSA and SHA; 
 
(vi) the material contracts referred to in Section 6 of Appendix XVIII of this Circular;  
 
(vii) pro forma consolidated statements of financial position of our Company as at 31 December 

2021 together with the Reporting Accountants’ letter thereon as set out in Appendix V of 
this Circular; 

 
(viii) Accountants’ Report on the GRHM Group as set out in Appendix VI of this Circular; 
 
(ix) the Valuation Report together with the valuation certificate as set out in Appendix VII of 

this Circular; 
 
(x) expert’s report on the fairness of the purchase consideration for the Proposed Acquisition 

as referred to in Appendix VIII of this Circular; 
 
(xi) Directors’ Report on GRHM as set out in Appendix IX of this Circular; 

 
(xii) legal opinion on the ownership of title to securities or assets in Labuan, enforceability of 

agreements, representations and undertakings given by foreign counter-parties and other 
relevant legal matters under the relevant laws of Labuan as referred to in Appendix XI of 
this Circular; 

 
(xiii) experts’ report on the policies on foreign investment, taxation and repatriation of profits 

under the relevant laws of Labuan as referred to in Appendix XII of this Circular; 
 
(xiv) legal opinion on the ownership of title to securities or assets in PNG, enforceability of 

agreements, representations and undertakings given by foreign counter-parties and other 
relevant legal matters under the relevant laws of PNG as referred to in Appendix XIII of 
this Circular; 
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(xv) experts’ report on the policies on foreign investment and repatriation of profits under the 
relevant laws of PNG as referred to in Appendix XIV of this Circular; 

 
(xvi) legal opinion on the ownership of title to securities or assets in the UK, enforceability of 

agreements, representations and undertakings given by foreign counter-parties and other 
relevant legal matters under the relevant laws of the UK as referred to in Appendix XV of 
this Circular; 

 
(xvii) experts’ report on the policies on foreign investment and repatriation of profits under the 

relevant laws of the UK as referred to in Appendix XVI of this Circular; 
 

(xviii) expert’s report on policies on taxation under the relevant laws of PNG and the UK as 
referred to in Appendix XVII of this Circular; and 
 

(xix)  letters of consent and declarations of conflict of interests referred to in Section 2 of 
Appendix XVIII of this Circular respectively. 
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NOTICE OF EXTRAORDINARY GENERAL MEETING 
 
NOTICE IS HEREBY GIVEN THAT the Extraordinary General Meeting of Greenyield Berhad (“Greenyield” 
or the “Company”) (“EGM”) will be held at Melati Room, Level 2, Bangi Resort Hotel, Off Persiaran Bandar, 
43650 Bandar Baru Bangi, Selangor Darul Ehsan on Thursday, 7 July 2022 at 11.00 a.m. or at any 
adjournment thereof, for the purpose of considering and if thought fit, passing with or without modifications, 
the following resolutions:  
 
ORDINARY RESOLUTION  
 
PROPOSED ACQUISITION BY GREENYIELD OF 11,700,000 ORDINARY SHARES IN GREENYIELD 
RUBBER HOLDINGS (M) LTD (“GRHM”) (“GRHM SHARES”), REPRESENTING 65.0% EQUITY 
INTEREST IN GRHM FOR A PURCHASE CONSIDERATION OF UP TO RM87,809,653, SUBJECT TO 
ADJUSTMENTS, TO BE SATISFIED VIA CASH, ISSUANCE OF NEW ORDINARY SHARES IN 
GREENYIELD (“GREENYIELD SHARES”) (“CONSIDERATION SHARES”) AND IRREDEEMABLE 
CONVERTIBLE PREFERENCE SHARES IN GREENYIELD (“ICPS”) (“PROPOSED ACQUISITION”) 
 
“THAT, subject to the passing of the Special Resolution, conditions precedent stipulated in the conditional 
share sale agreement dated 21 March 2022 entered into by the Company with Greenyield Holdings Sdn 
Bhd, Premium Commodities Sdn Bhd, Tham Foo Keong, Tham Foo Choon, Tham Kin-On and Foong Sai 
Cheong (collectively, the “Vendors”) in respect of the Proposed Acquisition (“SSA”) being fulfilled or waived 
(as the case may be), approval be and is hereby given to the Company to acquire 11,700,000 GRHM 
Shares, representing 65.0% equity interest in GRHM from the Vendors for a total purchase consideration 
of up to RM87,809,653, which is subject to adjustments and to be satisfied in the following manner: 
 
(i) cash consideration amounting to RM3,000,000; 

 
(ii) issuance of up to 226,047,962 Consideration Shares; and  

 
(iii) issuance of up to 66,399,113 ICPS,  

 
subject to the terms and conditions as stipulated in the SSA; 
 
THAT, approval be and is hereby given to the Company to allot and issue the Consideration Shares and 
ICPS at the issue price of RM0.29 per Consideration Share and per ICPS, to satisfy the purchase 
consideration in respect of the Proposed Acquisition in accordance with the terms and conditions as 
stipulated in the SSA; 
 
THAT, the Consideration Shares and the new Greenyield Shares to be issued upon conversion of the ICPS 
shall, upon allotment and issuance, rank equally in all respects with each other and the existing Greenyield 
Shares, save and except that the Consideration Shares and the new Greenyield Shares to be issued upon 
conversion of the ICPS shall not be entitled to any dividends, rights, allotments and/or any other 
distributions that may be declared, made or paid to the shareholders of the Company, the entitlement date 
of which is prior to the date of allotment of the Consideration Shares and the new Greenyield Shares to be 
issued upon conversion of the ICPS; 
 
THAT, the ICPS shall, upon allotment and issuance, rank equally in all respects among themselves without 
any preference or priority among themselves, and shall rank in priority to any class of ordinary shares in 
the capital of Greenyield but shall rank equally (and not in priority) with existing Greenyield Shares insofar 
as the right to receive dividends and/or distributions is concerned; 
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AND THAT the Board of Directors of the Company (“Board”) be and is hereby authorised and empowered 
to sign and execute all documents, do all things and acts as may be required, necessary or appropriate to 
give full effect to the Proposed Acquisition with full power to assent to any conditions, modifications, 
variations and/or amendments in any manner as may be required or permitted and to deal with all matters 
relating thereto and to take all such steps and do all acts and things for and on behalf of the Company in 
any manner as they may deem fit or necessary or expedient to implement, finalise and give full effect to 
the Proposed Acquisition.” 
 
 
SPECIAL RESOLUTION  
 
PROPOSED AMENDMENTS TO THE CONSTITUTION OF THE COMPANY (“PROPOSED 
AMENDMENTS”) 
 
“THAT, subject to the passing of the Ordinary Resolution, approval be and is hereby given for the Company 
to amend the existing Constitution of the Company in the manner as set out in Appendix X of the circular 
to shareholders of the Company in relation to the Proposed Acquisition and Proposed Amendments dated 
15 June 2022 to enable the Company to implement the Proposed Acquisition; 
 
AND THAT the Board be and is hereby authorised and empowered to take all steps and do all such acts, 
deeds and things as are necessary and/or expedient in order to implement, finalise and give full effect to 
the above with full power to assent to any conditions, modifications, variations and/or amendments in any 
manner as the Board may deem fit.” 
 
 
BY ORDER OF THE BOARD 
 
 
JOANNE TOH JOO ANN 
SSM PC NO. 202008001119 (LS0008574)  
 
WONG WAI FONG 
SSM PC NO. 202008001472 (MAICSA 7001358)  
 
WONG PEIR CHYUN 
SSM PC NO. 202008001742 (MAICSA 7018710) 
 
Company Secretaries  
Kuala Lumpur 
 
15 June 2022 
 
 
Notes: 
1. For the purpose of determining who shall be entitled to attend the EGM, the Company shall be requesting Bursa 

Malaysia Depository Sdn Bhd to make available to the Company, a Record of Depositors as at 30 June 2022. 
Only a member whose name appears on this Record of Depositors shall be entitled to attend the EGM or appoint 
a proxy to attend, speak and vote on his/her/its behalf. 

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

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

4. If two (2) proxies are appointed, the entitlement of those proxies to vote on a show of hands shall be in 
accordance with the listing requirements of the stock exchange. 

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

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

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



 
 
 

 

8. The appointment of a proxy may be made in a hard copy form and submit to the Company’s Share Registrar at 
Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 
Kuala Lumpur, Malaysia or alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical 
Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur. In the case of an electronic 
appointment, the Proxy Form must be submitted electronically via TIIH Online website at https://tiih.online. 
Please refer to the Administrative Guide for the EGM on the procedure for electronic lodgement of Proxy Form 
via TIIH Online. All Proxy Forms submitted must be received by the Company not less than forty-eight (48) 
hours before the time appointed for holding the EGM or adjourned EGM at which the person named in the 
appointment proposes to vote.  

9. Any authority pursuant to which such an appointment is made by a power of attorney must be deposited at the 
Company’s Share Registrar at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, 
No. 8, Jalan Kerinchi, 59200 Kuala Lumpur or alternatively, the Customer Service Centre at Unit G-3, Ground 
Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur not less than 
forty-eight (48) hours before the time appointed for holding the EGM or adjourned EGM at which the person 
named in the appointment proposes to vote. A copy of the power of attorney may be accepted provided that it 
is certified notarially and/or in accordance with the applicable legal requirements in the relevant jurisdiction in 
which it is executed.  

10. Please ensure ALL the particulars as required in this Proxy Form are completed, signed and dated accordingly.  
11. Last date and time for lodging the Proxy Form is on Tuesday, 5 July 2022 at 11.00 a.m..  
12. Please bring an ORIGINAL of the following identification papers (where applicable) and present it to the 

registration staff for verification: 
(a) Identity card (NRIC) (Malaysian), or 
(b) Police report (for loss of NRIC) / Temporary NRIC (Malaysian), or 
(c) Passport (Foreigner). 

13. For a corporate member who has appointed a representative instead of a proxy to attend this meeting, please 
bring the ORIGINAL certificate of appointment executed in the manner as stated in the Proxy Form if this has 
not been lodged at the Company’s registered office earlier. 



 
 
 

 

  

PROXY 
FORM  

CDS Account No. 
 

No. of Shares held 
 

 
I/We, …………………………………………………………………………..……Tel. No.: …………………………………… 

(Full name in block and NRIC No. / Company No.) 
 
of ……………………………………………………………………………………………………………………………………... 

(Address) 
 
being a member of Greenyield Berhad, hereby appoint(s):- 
 

Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings 
  No. of Shares % 
Address   
 

and / or* (*delete as appropriate) 
Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings 
  No. of Shares % 
Address   
 

 
or failing him, the Chairperson of the meeting as my/our proxy to vote for me/us on my/our behalf at the Extraordinary 
General Meeting (“EGM”) of the Company to be held at Melati Room, Level 2, Bangi Resort Hotel, Off Persiaran Bandar, 
43650 Bandar Baru Bangi, Selangor Darul Ehsan on Thursday, 7 July 2022 at 11.00 a.m. or any adjournment thereof, 
and to vote as indicated below: 
 

 RESOLUTION FOR  AGAINST 
Ordinary Resolution 
1. Proposed Acquisition    
Special Resolution 
2. Proposed Amendments    

 
Please indicate with an ‘X’ in the space provided whether you wish your votes to be cast for or against the resolution. In the absence 
of specific direction, your proxy may vote or abstain as he thinks fit. 
 
Signed this……………………………………………………… 

   
  Signature* 

Member 
 
* Manner of execution: 
(a) If you are an individual member, please sign where indicated. 
(b) If you are a corporate member which has a common seal, this Proxy Form should be executed under seal in 

accordance with the constitution of your corporation. 
(c) If you are a corporate member which does not have a common seal, this Proxy Form should be affixed with 

the rubber stamp of your company (if any) and executed by: 
(i) at least two (2) authorised officers, of whom one shall be a director; or 
(ii) any director and/or authorised officers in accordance with the laws of the country under which your 

corporation is incorporated. 
  

 
 
 

 

  

PROXY 
FORM  

CDS Account No. 
 

No. of Shares held 
 

 
I/We, …………………………………………………………………………..……Tel. No.: …………………………………… 

(Full name in block and NRIC No. / Company No.) 
 
of ……………………………………………………………………………………………………………………………………... 

(Address) 
 
being a member of Greenyield Berhad, hereby appoint(s):- 
 

Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings 
  No. of Shares % 
Address   
 

and / or* (*delete as appropriate) 
Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings 
  No. of Shares % 
Address   
 

 
or failing him, the Chairperson of the meeting as my/our proxy to vote for me/us on my/our behalf at the Extraordinary 
General Meeting (“EGM”) of the Company to be held at Melati Room, Level 2, Bangi Resort Hotel, Off Persiaran Bandar, 
43650 Bandar Baru Bangi, Selangor Darul Ehsan on Thursday, 7 July 2022 at 11.00 a.m. or any adjournment thereof, 
and to vote as indicated below: 
 

 RESOLUTION FOR  AGAINST 
Ordinary Resolution 
1. Proposed Acquisition    
Special Resolution 
2. Proposed Amendments    

 
Please indicate with an ‘X’ in the space provided whether you wish your votes to be cast for or against the resolution. In the absence 
of specific direction, your proxy may vote or abstain as he thinks fit. 
 
Signed this……………………………………………………… 

   
  Signature* 

Member 
 
* Manner of execution: 
(a) If you are an individual member, please sign where indicated. 
(b) If you are a corporate member which has a common seal, this Proxy Form should be executed under seal in 

accordance with the constitution of your corporation. 
(c) If you are a corporate member which does not have a common seal, this Proxy Form should be affixed with 

the rubber stamp of your company (if any) and executed by: 
(i) at least two (2) authorised officers, of whom one shall be a director; or 
(ii) any director and/or authorised officers in accordance with the laws of the country under which your 

corporation is incorporated. 
  

 
 
 

 

  

PROXY 
FORM  

CDS Account No. 
 

No. of Shares held 
 

 
I/We, …………………………………………………………………………..……Tel. No.: …………………………………… 

(Full name in block and NRIC No. / Company No.) 
 
of ……………………………………………………………………………………………………………………………………... 

(Address) 
 
being a member of Greenyield Berhad, hereby appoint(s):- 
 

Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings 
  No. of Shares % 
Address   
 

and / or* (*delete as appropriate) 
Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings 
  No. of Shares % 
Address   
 

 
or failing him, the Chairperson of the meeting as my/our proxy to vote for me/us on my/our behalf at the Extraordinary 
General Meeting (“EGM”) of the Company to be held at Melati Room, Level 2, Bangi Resort Hotel, Off Persiaran Bandar, 
43650 Bandar Baru Bangi, Selangor Darul Ehsan on Thursday, 7 July 2022 at 11.00 a.m. or any adjournment thereof, 
and to vote as indicated below: 
 

 RESOLUTION FOR  AGAINST 
Ordinary Resolution 
1. Proposed Acquisition    
Special Resolution 
2. Proposed Amendments    

 
Please indicate with an ‘X’ in the space provided whether you wish your votes to be cast for or against the resolution. In the absence 
of specific direction, your proxy may vote or abstain as he thinks fit. 
 
Signed this……………………………………………………… 

   
  Signature* 

Member 
 
* Manner of execution: 
(a) If you are an individual member, please sign where indicated. 
(b) If you are a corporate member which has a common seal, this Proxy Form should be executed under seal in 

accordance with the constitution of your corporation. 
(c) If you are a corporate member which does not have a common seal, this Proxy Form should be affixed with 

the rubber stamp of your company (if any) and executed by: 
(i) at least two (2) authorised officers, of whom one shall be a director; or 
(ii) any director and/or authorised officers in accordance with the laws of the country under which your 

corporation is incorporated. 
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Notes: 
1. For the purpose of determining who shall be entitled to attend the EGM, the Company shall be requesting Bursa 

Malaysia Depository Sdn Bhd to make available to the Company, a Record of Depositors as at 30 June 2022. 
Only a member whose name appears on this Record of Depositors shall be entitled to attend the EGM or appoint 
a proxy to attend, speak and vote on his/her/its behalf. 

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

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

4. If two (2) proxies are appointed, the entitlement of those proxies to vote on a show of hands shall be in 
accordance with the listing requirements of the stock exchange. 

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

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

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

8. The appointment of a proxy may be made in a hard copy form and submit to the Company’s Share Registrar at 
Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 
Kuala Lumpur, Malaysia or alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical 
Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur. In the case of an electronic 
appointment, the Proxy Form must be submitted electronically via TIIH Online website at https://tiih.online. 
Please refer to the Administrative Guide for the EGM on the procedure for electronic lodgement of Proxy Form 
via TIIH Online. All Proxy Forms submitted must be received by the Company not less than forty-eight (48) 
hours before the time appointed for holding the EGM or adjourned EGM at which the person named in the 
appointment proposes to vote.  

9. Any authority pursuant to which such an appointment is made by a power of attorney must be deposited at the 
Company’s Share Registrar at Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, 
No. 8, Jalan Kerinchi, 59200 Kuala Lumpur or alternatively, the Customer Service Centre at Unit G-3, Ground 
Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur not less than 
forty-eight (48) hours before the time appointed for holding the EGM or adjourned EGM at which the person 
named in the appointment proposes to vote. A copy of the power of attorney may be accepted provided that it 
is certified notarially and/or in accordance with the applicable legal requirements in the relevant jurisdiction in 
which it is executed.  

10. Please ensure ALL the particulars as required in this Proxy Form are completed, signed and dated accordingly.  
11. Last date and time for lodging the Proxy Form is on Tuesday, 5 July 2022 at 11.00 a.m.  
12. Please bring an ORIGINAL of the following identification papers (where applicable) and present it to the 

registration staff for verification: 
(a) Identity card (NRIC) (Malaysian), or 
(b) Police report (for loss of NRIC) / Temporary NRIC (Malaysian), or 
(c) Passport (Foreigner). 

13. For a corporate member who has appointed a representative instead of a proxy to attend this meeting, please 
bring the ORIGINAL certificate of appointment executed in the manner as stated in the Proxy Form if this has 
not been lodged at the Company’s registered office earlier. 



 
 
 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
2nd fold here 

 
 

  
Affix Stamp 

Here 
 

 
The Share Registrar 
Greenyield Berhad [Co. Regn. No. 200201014553 (582216-T)] 
c/o Tricor Investor & Issuing House Services Sdn Bhd  
[Co. Regn. No. 197101000970 (11324-H)] 
Unit 32-01, Level 32, Tower A 
Vertical Business Suite 
Avenue 3, Bangsar South 
No. 8 Jalan Kerinchi 
59200 Kuala Lumpur 

 
 
 
 
 
 

 
 

1st fold here 
 

AFFIX
STAMP

1st fold here

Fold this flap for sealing

Then fold here
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