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DEFINITIONS

i

Except where the context otherwise requires, the following definitions shall apply throughout this 
Circular:-

"Act" : Companies Act 2016

"Balance Disposal 
Consideration"

: Remaining RM36.00 million of the Disposal Consideration payable by the 
Purchaser, pursuant to the Proposed Disposal

"Board" : The Board of Directors of Rex

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

"Circular" : This circular to shareholders of Rex dated 24 October 2025 in relation to 
the Proposed Disposal and Proposed Change of Name

"Completion Date" : Date of completion of the SSA, being within 7 market days after the 
fulfilment or waiver of all conditions precedent of the SSA

"Deposit" : Deposit of RM4.00 million paid by the Purchaser upon signing of the SSA,
as part of the Disposal Consideration 

"Director(s)" : Director(s) of Rex, and shall have the meaning given in Section 2(1) of the 
Capital Markets And Services Act 2007, and includes any person who is or 
was, within the preceding 6 months of the date on which the terms of the 
Proposed Disposal were agreed upon:-

(i) a director of Rex, its subsidiaries or holding company; and

(ii) a chief executive of Rex, its subsidiaries or holding company

"Disposal 
Consideration"

: The total disposal consideration of RM40.00 million

"Disposal 
Subsidiaries"

: RCCSB and RTSB, collectively

"DK" or the 
"Purchaser"

: Darmendran Kunaretnam, the Non-Independent Executive Director and 
Group Managing Director of Rex. DK is the former Major Shareholder of 
Rex

"EGM" : Extraordinary general meeting of the Company

"EPS"/ "(LPS)" : Earnings/ (Loss) per Share

"ETAI" : ETA Industries Sdn Bhd (Registration No. 201401017846 (1093933-D))

"F&B" : Food and beverages

"FPE" : Financial period ended/ ending 

"FYE" : Financial year ended/ ending

"Independent Adviser"
or "SCS Global"

: SCS Global Advisory (M) Sdn Bhd (Registration No.: 200901020913 
(864010-V))

"Interested Directors" : DK and Kong Wai Fa, collectively

i



DEFINITIONS

ii

"Interested Parties" : DK, Chee Cheng Chun, Kong Wai Fa, ETAI and Lim Chin Hui, collectively

"Listing Requirements" : Main Market Listing Requirements of Bursa Securities

"LPD" : 1 October 2025, being the last practicable date of this Circular

"Major Shareholder" : Pursuant to Paragraph 1.01 of the Listing Requirements, a person who has 
an interest or interests in one or more voting shares in the Company and 
the number or aggregate number of those shares, is:-

(i) 10% or more of the total number of voting shares in the Company; 
or

(ii) 5% or more of the total number of voting shares in the Company 
where such person is the largest shareholder of the Company.

For the purposes of this definition, "interest" shall have the meaning of 
"interest in shares" given in Section 8 of the Act. A Major Shareholder 
includes any person who is or was within the preceding 6 months of the 
date on which terms of the transaction were agreed upon, a major 
shareholder of the Company, or any other corporation which is its 
subsidiary or holding company

"NA" : Net assets attributable to owners of the company

"PAT"/ "(LAT)" : Profit/ (loss) after taxation attributable to owners of the company

"PBT"/ "(LBT)" : Profit/ (loss) before taxation attributable to owners of the company

"Proposed Change of 
Name"

: Proposed change of name of the Company from "Rex Industry Berhad" to 
"ETA Group Berhad"

"Proposed Disposal" : Proposed disposal of the entire equity interest in RCCSB and RTSB by Rex 
to the Purchaser for the Disposal Consideration, to be satisfied entirely via 
cash

"PT Rex" : P.T. Rex Canning (Registration No.:8120013012443)

"RCCSB" : Rex Canning Co. Sdn Bhd (Registration No. 197201001412 (13079-V))

"RCCSB Share(s)" : Ordinary shares in RCCSB

"Rex" or the 
"Company" or the 
"Vendor"

: Rex Industry Berhad (Registration No.: 199301027926 (282664-K))

"Rex Group" or the 
"Group"

: Rex and its subsidiaries, collectively

"Rex Share(s)" or
"Share(s)"

: Ordinary share(s) in Rex

"Rex Warrant(s)" : Outstanding Warrants 2022/2027 in Rex. Each Warrant is exercisable into 
1 new Rex Share at an exercise price of RM0.15 per Rex Share payable in 
cash during a tenure of 5-year exercise period up to 23 August 2027 

"RM" and "sen" : Ringgit Malaysia and sen, respectively

ii



DEFINITIONS

iii

"RPT" : Related party transaction

"RTSB" : Rex Trading Sdn Bhd (Registration No. 198901013381 (190691-H))

"RTSB Share(s)" : Ordinary shares in RTSB

"Rules" : Rules on Take-Overs, Mergers and Compulsory Acquisitions issued by the 
SC

"SC" : Securities Commission Malaysia

"SSA" : Conditional share sale agreement entered into between Rex and the 
Purchaser dated 17 September 2025, pursuant to the Proposed Disposal

"UOBKH" or the 
"Adviser"

: UOB Kay Hian (M) Sdn Bhd (formerly known as UOB Kay Hian Securities 
(M) Sdn Bhd) (Registration No.: 199001003423 (194990-K))

"USA" : United States of America

All references to "you" or "your(s)" in this Circular is to the shareholders of the Company who are 
entitled to attend and vote at the EGM. 

Unless specifically referred to, words denoting the singular shall, where applicable include the plural 
and vice versa and words denoting incorporating the masculine gender shall where applicable, include 
the feminine and neuter genders and vice versa. Any reference to persons shall include corporations, 
unless otherwise specified.

Any reference to a time of day and date in this Circular shall be a reference to Malaysian time and date, 
respectively, unless otherwise specified. Any discrepancy in the figures included in this Circular 
between the amounts stated, actual figures and the totals thereof are due to rounding adjustments.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being 
amended or re-enacted.
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This Executive Summary highlights only the salient information of the Proposed Disposal and Proposed Change 
of Name. You are advised to read the Circular in its entirety for further details and not to rely solely on this Executive 
Summary in arriving at a decision on the Proposed Disposal and Proposed Change of Name before voting at the 
forthcoming EGM.

Key information Description
Reference 
to Circular

Details of the 
Proposed Disposal

The Proposed Disposal entails the disposal of:-

i. 20,040 RCCSB Shares, representing 100% equity interest in 
RCCSB, by Rex to the Purchaser; and

ii. 1,000,000 RTSB Shares, representing 100% equity interest in 
RTSB, by Rex to the Purchaser,

for a Disposal Consideration of RM40.00 million to be satisfied entirely via 
cash.

Section 2,
Part A

Details of the 
Proposed Change 
of Name

The Company proposes to change the name of the Company from "Rex 
Industry Berhad" to "ETA Group Berhad".

Section 2, 
Part C

Utilisation of 
proceeds of the 
Proposed Disposal

The total proceeds to be received from the Proposed Disposal of RM40.00 
million is intended to be utilised in the following manner:-

Details of utilisation Timeframe for utilisation RM'000

Working capital 
requirements

Within 24 months from 
completion

39,700

Estimated expenses for the 
Proposed Disposal

Upon completion 300

Total 40,000

Section 3,
Part A

Rationale and 
justifications

Proposed Disposal

The Proposed Disposal is undertaken in line with the Group's strategy to 
streamline and rationalise its business operations by exiting its loss-making 
Malaysian operations, which have continued to record operating losses in 
recent years.

The Proposed Disposal will enable the Group to reallocate its resources 
towards its business in Indonesia, which has been the Group's main revenue 
and profit contributor, and is better positioned to serve international markets 
such as the USA, Europe and Asia. This is expected to strengthen the 
Group's financial performance and enhance shareholder value moving 
forward.

Proposed Change of Name

The Proposed Change of Name from "Rex Industry Berhad" to "ETA Group 
Berhad" is intended to better reflect the Company's new corporate identity 
and direction following the completion of the mandatory general offer by 
ETAI on 25 July 20205.

Section 4, 
Part A

Section 3, 
Part C
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Key information Description
Reference 
to Circular

Risk factors of the 
Proposed Disposal

Pursuant to the Proposed Disposal, the Group would be exposed to the 
following risks:-

i. Non completion risk; 

ii. Contractual risk; and

iii. Concentration risk on the Indonesia food and beverage operations.

Section 6,
Part A

Approvals required Proposed Disposal

The Proposed Disposal is subject to the following approvals being obtained:-

i. the shareholders of Rex at an EGM to be convened; 

ii. the SC in relation to the application by ETAI confirming that the 
Proposed Disposal does not constitute a favourable deal under 
Paragraph 18.01 of the Rules; and

iii. any other relevant authority and/ or party, if required.

The Proposed Disposal is not conditional upon any corporate proposals 
undertaken or to be undertaken by the Company.

Proposed Change of Name

The Proposed Change of Name is subject to the approval of the 
shareholders of Rex at an EGM to be convened and any other relevant 
authorities and/ or parties, if required. 

Section 8,
Part A

Section 6, 
Part C

Interested parties Proposed Disposal

Save for the Interested Parties as mentioned below, none of the Directors, 
Major Shareholders of Rex and/ or persons connected with them have any 
interest, whether direct or indirect, in the Proposed Disposal:-

i. DK is deemed interested in the Proposed Disposal by virtue of him 
being the Non-Independent Executive Director, Group Managing 
Director of Rex. Further, he is deemed a Major Shareholder of Rex 
as he had, within the past 6 months, held a 12.68% direct and 
27.91% indirect equity interest in Rex; 

ii. Daiman Taipan Sdn Bhd is deemed interested in the Proposed 
Disposal by virtue of it being a body corporate whereby DK is a 
director and a 54.99% shareholder. For clarity, Daiman Taipan Sdn 
Bhd is deemed a Major Shareholder of Rex as it had, within the past 
6 months, held 27.91% direct interest in Rex; 

iii. Chee Cheng Chun is deemed interested in the Proposed Disposal 
by virtue of him being a major shareholder of Rex through Daiman 
Taipan Sdn Bhd. Additionally, Chee Cheng Chun is deemed 
interested in the Proposed Disposal as he had, within the past 6 
months, served as a director of Rex; 

iv. Kong Wai Fa, the Non-Independent Executive Director of Rex, is 
also a director of both the Disposal Subsidiaries; and

v. ETAI (and Lim Chin Hui by virtue of him being the sole shareholder), 
a Major Shareholder of Rex holding 55.04% direct equity interest in 
the Company, will voluntarily abstain from voting in respect of its 
direct and/ or indirect shareholdings in Rex on the resolution 
pertaining to the Proposed Disposal to be tabled at the EGM of the 
Company. 

Section 10,
Part A
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Key information Description
Reference 
to Circular

Proposed Change of Name

None of the Directors, major shareholders of Rex and/ or persons connected 
with them have any interest, whether direct or indirect, in the Proposed 
Change of Name.

Section 5, 
Part C

Board's
recommendation

Proposed Disposal

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

Proposed Change of Name

The Board recommends that you vote in favour of the special resolution 
pertaining to the Proposed Change of Name to be tabled at the forthcoming 
EGM.

Section 12,
Part A

Section 7, 
Part C

SCS Global's
recommendation

SCS Global is of the opinion that the Proposed Disposal is fair and 
reasonable and not detrimental to the non-interested shareholders of Rex. 
Accordingly, SCS Global recommends that the non-interested shareholders 
of Rex vote in favour of the resolution pertaining to the Proposed Disposal 
to be tabled at the forthcoming EGM.

Part B

THE REST OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK
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CIRCULAR TO THE SHAREHOLDERS OF REX IN RELATION TO THE PROPOSED DISPOSAL
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REX INDUSTRY BERHAD
Registration No.: 199301027926 (282664-K)

(Incorporated in Malaysia)

Registered Office

No. 46C, Plaza Damansara
Jalan Medan Setia 2

Bukit Damansara
50490 Kuala Lumpur
Wilayah Persekutuan

24 October 2025

Board of Directors

Hong Kok Cheong (Independent Non-Executive Chairman)
Darmendran Kunaretnam (Non-Independent Executive Director and Group Managing Director)
Chris Kong Wai Fa (Non-Independent Executive Director)
Adnan bin Ahmad (Independent Non-Executive Director)
Mak Ai-Leen (Independent Non-Executive Director)
Law Ngee Song (Independent Non-Executive Director)
Eau Yong Eun (Independent Non-Executive Director)

To: The shareholders of Rex

Dear Sir/ Madam,

PROPOSED DISPOSAL

1. INTRODUCTION

On 17 September 2025, on behalf of the Board, UOBKH announced that Rex had on even 
date entered into the SSA with the Purchaser for the following:-

i. the proposed disposal of 20,040 RCCSB Shares, representing 100% equity interest 
in RCCSB, by Rex to the Purchaser; and

ii. the proposed disposal of 1,000,000 RTSB Shares, representing 100% equity interest 
in RTSB, by Rex to the Purchaser,

for a Disposal Consideration of RM40.00 million to be satisfied entirely via cash.

The Proposed Disposal is deemed as a RPT pursuant to Paragraph 10.08 of the Listing 
Requirements by virtue of the interest of the Interested Parties and Interested Directors of the 
Company as set out in Section 10, Part A of this Circular. Pursuant thereto, the Board (save 
for the Interested Directors) had appointed SCS Global on 17 September 2025 to act as the 
Independent Adviser, to advise the non-interested directors and non-interested shareholders 
of Rex as to whether the Proposed Disposal is fair and reasonable so far as the non-interested 
directors and non-interested shareholders of Rex are concerned, and whether the Proposed 
Disposal is to the detriment of the non-interested shareholders of Rex.

1
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On 15 October 2025, UOBKH had, on behalf of the Board, announced that the SC had vide 
its letter dated 15 October 2025, approved the application submitted by UOBKH on behalf of 
ETAI for the consent of the SC under Note 3 to Paragraph 18.01 of the Rules in relation to the 
Proposed Disposal.

The approval granted by the SC for the above is subject to the following conditions:-

i. The Independent Adviser to the Company for the Proposed Disposal states that in its 
opinion the terms of the Proposed Disposal are fair and reasonable;

ii. The Proposed Disposal is approved at a general meeting of the shareholders of Rex. 
At this meeting, the vote must be a separate vote by the non-interested shareholders; 
and

iii. UOBKH to furnish the SC with a written confirmation of compliance with the conditions 
of SC's approval once the conditions above are met.

Further details of the Proposed Disposal are set out in the ensuing sections of this Circular.

THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT 
INFORMATION ON THE PROPOSED DISPOSAL AND TO SEEK YOUR APPROVAL FOR 
THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL TO BE 
TABLED AT THE FORTHCOMING EGM. THE NOTICE OF EGM AND THE FORM OF 
PROXY ARE ENCLOSED IN THIS CIRCULAR.

YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS 
CIRCULAR TOGETHER WITH THE APPENDICES CONTAINED HEREIN BEFORE 
VOTING ON THE ORDINARY RESOLUTION TO BE TABLED AT THE FORTHCOMING 
EGM.

2. DETAILS OF THE PROPOSED DISPOSAL

Rex had on 17 September 2025 entered into the SSA with the Purchaser for the Proposed 
Disposal, which entails the disposal of Rex's 100% equity interest in RCCSB and RTSB to the 
Purchaser, for the Disposal Consideration of RM40.00 million to be satisfied entirely via cash. 
Upon completion of the Proposed Disposal, RCCSB and RTSB will cease to be wholly-owned 
subsidiaries of Rex. 

For the avoidance of doubt, the Proposed Disposal is not classified as a Major Disposal 
pursuant to Paragraph 10.02(eA) of the Listing Requirements as the completion of the 
Proposed Disposal will not result in Rex Group being classified as a cash company, affected 
listed issuer or Practice Note 17 Issuer pursuant to Paragraphs 8.03, 8.03A and 8.04 of the 
Listing Requirements, respectively. Further, the Disposal Subsidiaries do not fall under the 
definition of a major subsidiary pursuant to Paragraph 1.01 of the Listing Requirements, given 
that the Disposal Subsidiaries did not contribute 70% or more of the PBT or total assets 
employed of Rex on a consolidated basis, based on the latest audited financial statements of 
RCCSB, RTSB and Rex for the FYE 30 June 2024 as well as the unaudited financial 
statements of RCCSB, RTSB and Rex for the 12-month FPE 30 June 2025.

Please refer to Appendix I of this Circular for the salient terms of the SSA.
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2.1 Information of RCCSB 

RCCSB was incorporated in Malaysia on 25 October 1972 as a private limited 
company under the Companies Act 1965 and is deemed registered under the Act. As 
at the LPD, RCCSB has a total issued share capital of RM2,004,000 comprising 
20,040 RCCSB Shares. RCCSB does not have any convertible securities. 

As at the LPD, RCCSB is principally involved in the procurement and processing of 
canned food products, beverages, coconut milk and premix in Malaysia, as further 
elaborated below:-

i. Procurement of canned food products - RCCSB engages third party 
contract manufacturers to manufacture the finished product of Rex branded 
canned foods such as seafood, chicken, mushroom, bean, etc.; and

ii. Processing of beverages, coconut milk and premix - RCCSB also 
processes and refines beverages (i.e. fruit flavoured drinks, soya milk, etc), 
coconut milk and premix (i.e. chocolate malt premix).

For information purposes, RCCSB previously undertook the manufacturing of Rex 
branded canned food in-house. However, as part of the Group's initiative to reduce its 
operating cost and rationalise its Malaysian operations, RCCSB had decommissioned 
its manufacturing facility located in Bukit Minyak, Penang ("Bukit Minyak Facility") in 
the FYE 30 June 2023, and had opted to switch its business model to purchasing its 
canned food products from third party contract manufacturers, further details of which 
are set out in Section 4, Part A of this Circular.

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

The directors and shareholder of RCCSB and their shareholding in RCCSB as at the 
LPD are as follows:-

Directors and 
shareholder Designation

Nationality/ 
Place of 

incorporation

Direct Indirect
No. of

shares %
No. of

shares %

Rex Shareholder Malaysia 20,040 100.00 - -

DK Director Malaysian - - - -

Chee Cheng Chun Director Malaysian - - - -

Kong Wai Fa Director Malaysian - - - -

Please refer to Appendix II of this Circular for further details on RCCSB.

Information of RTSB

RTSB was incorporated in Malaysia on 11 December 1989 as a private limited 
company under the Companies Act 1965 and is deemed registered under the Act. As 
at the LPD, RTSB has a total issued share capital of RM1,000,000 comprising 
1,000,000 RTSB Shares. RTSB does not have any convertible securities. 

As at the LPD, RTSB is principally involved in the trading of canned food, beverages 
coconut milk and premix. Specifically, RTSB is the trading arm of Rex Group's F&B
business operations in Malaysia, whereby RTSB purchases the canned food, 
beverages, coconut milk and premix from RCCSB, which RTSB subsequently sells to 
end customers in Malaysia. 

As at the LPD, RTSB does not have any subsidiaries or associate companies.
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The directors and shareholder of RTSB and their shareholding in RTSB as at the LPD 
are as follows:-

Directors and 
shareholder Designation

Nationality/ 
Place of 

incorporation

Direct Indirect
No. of

shares %*1
No. of

shares %*1

Rex Shareholder Malaysia 1,000,000 100.00 - -

DK Director Malaysian - - - -

Chee Cheng Chun Director Malaysian - - - -

Kong Wai Fa Director Malaysian - - - -

Please refer to Appendix II of this Circular for further details on RTSB.

Information of the Purchaser 

DK, a Malaysian, aged 64, is currently the Non-Independent Executive Director and
Group Managing Director of Rex. 

DK graduated from Universiti Kebangsaan Malaysia with a Business Degree majoring 
in Accounting and is a member of the Malaysian Institute of Accountants and the 
Malaysian Institute of Certified Public Accountants. He began his career in audit and 
accounting from 1985 to 1995 at an international public accounting firm. He then joined 
Gold Bridge Engineering & Construction Berhad ("Gold Bridge") as the General 
Manager of the Finance and Corporate Planning Division in 1996 and successfully 
listed Gold Bridge on the Main Market of Bursa Securities. He went on to restructure 
and list Safeguards Corporation Berhad ("Safeguards") on the Main Market of Bursa 
Securities in June 1997, and was appointed to the board of directors of Safeguards in 
the same year. DK was appointed as the Non-Executive Director of Kejuruteraan 
Samudra Timur Berhad in February 2009 and was redesignated to Executive Director 
in August 2009, a position he holds till present. On 3 March 2015, DK was appointed 
to the Board of Rex as the Group Managing Director, a position he holds till present.

DK is also a director of both RCCSB and RTSB, as set out in Sections 2.1 and 2.2,
Part A of this Circular.

Following the completion of the Proposed Disposal, DK will continue to serve as the 
Non-Independent Executive Director and Group Managing Director of Rex. 
Concurrently, he will be involved in the Disposal Subsidiaries to the extent of providing 
high-level strategic oversight to the management team of the Disposal Subsidiaries
from time to time, wherein this management team will independently manage the day-
to-day operations of the Disposal Subsidiaries. 

For the avoidance of doubt, the involvement and interests of DK in the Disposal 
Subsidiaries will not affect his contribution and performance in the Group. In addition, 
DK's involvement in the Disposal Subsidiaries is not expected to give rise to any 
potential conflict of interest situation due to the following reasons:-

i. Moving forward, the Group's sole F&B operations will be conducted through 
PT Rex, which specialises in the manufacturing and export of canned food 
products on a contract manufacturing basis to international markets including 
the USA, Europe, and Asia. The business of PT Rex is distinct from that of the 
Disposal Subsidiaries, which mainly focuses on the procurement, processing
and sale of canned food products, beverages and premix to the Malaysian 
market.
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Due to the different customer geography and products offerings of PT Rex as 
compared to the Disposal Subsidiaries, the target customers of both 
businesses would differ depending on their preference, as illustrated below:-

Disposal Subsidiaries PT Rex
Customer 
geography

Predominantly in Malaysia, with 
minor 5% of products exported to 
Singapore and Brunei for the 
latest FYE 30 June 2024

Exports products to international 
markets such as the USA, 
Europe and Asia.

Product 
offering

• Canned food (i.e. tuna, 
sardines, grill clam, chicken, 
mushroom, beans, etc.)

• Beverages
• Premix products. 

• Canned food (i.e. crab meat, 
baby clam, cuttlefish, snail)

• Frozen food (crab meat)

Business 
activity

Procurement, processing and 
sale of canned food products, 
beverages and premix

Manufacturing of canned food in-
house

ii. DK will not be involved in the day-to-day management of the Disposal 
Subsidiaries as these companies will have their own management teams to 
undertake their respective day-to-day management and operations. His 
involvement will be limited to providing high-level strategic oversight, while the 
day-to-day operations of the Disposal Subsidiaries will be managed 
independently by his own appointed management team.

Basis and justification of arriving at the Disposal Consideration

The Disposal Consideration was arrived at on a willing-buyer willing-seller basis, after 
taking into consideration the following:-

i. the latest unaudited NA of the Disposal Subsidiaries as at 30 June 2025 of 
RM44.39 million based on the unaudited pro forma combined financial 
statements of the Disposal Subsidiaries for the 12-month FPE 30 June 2025. 
For clarification, a limited review on the unaudited pro forma combined 
financial statements of the Disposal Subsidiaries for the 12-month FPE 30 
June 2025 was performed by Messrs Raki CS Tan & Ramanan, being the 
external auditors of the Company.

Based on the above, the Disposal Consideration represents a discount of 
RM4.39 million or 9.87% to the latest unaudited NA of the Disposal 
Subsidiaries as at 30 June 2025. For information purposes, based on the 
audited financial statements of the Disposal Subsidiaries for the FYE 30 June 
2024, the Disposal Consideration represents a premium of RM0.52 million or 
1.31% to the aggregate audited NA of the Disposal Subsidiaries as at 30 June 
2024; and 

ii. the rationale and benefits arising from the Proposed Disposal, further details 
of which are set out in Section 4, Part A of this Circular.
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The Board (save for the Interested Directors) is of the view that the Proposed Disposal 
provides an opportunity for the Group to exit its Malaysian operations entirely, which 
has been mostly loss-making since the FYE 30 June 2020 (save for the FYE 30 June 
2021 and FYE 30 June 2022), based on the unaudited pro forma combined financial 
statements of the Disposal Subsidiaries for the FYE 30 June 2020 up to the 12-month 
FPE 30 June 2025 as shown below:-

FYE 30 June 
2020

FYE 30 June 
2021

FYE 30 June 
2022

Disposal Subsidiaries RM'000 RM'000 RM'000
Revenue 55,533 55,694 70,432
PBT/ (LBT) (3,519) 4,129*1 283*1

FYE 30 June 
2023

FYE 30 June 
2024

12-month FPE 30 
June 2025

Disposal Subsidiaries RM'000 RM'000 RM'000
Revenue 68,294 59,240 55,852
PBT/ (LBT) (45,172) (2,918) 4,905*2

Notes:-

*1 For clarification purposes, the Disposal Subsidiaries recorded other income of RM6.68 million and 
RM1.93 million for the FYE 30 June 2021 and FYE 30 June 2022, respectively, mainly due to profits 
generated from non-recurring items or events outside the ordinary and usual course of business 
such as wages subsidy, gain on disposal of fixed assets, reversal of write-down of inventories and 
waiver of debts. Excluding the contribution of the other income, the Disposal Subsidiaries would 
have been in a loss-making position, recording LBT of RM2.55 million and RM1.65 million for the 
FYE 30 June 2021 and FYE 30 June 2022, respectively. 

*2 For clarification purposes, the Disposal Subsidiaries recorded other income of RM16.53 million for 
the 12-month FPE 30 June 2025, mainly due to profits generated from the disposal of properties. 
Excluding the contribution of the other income, the Disposal Subsidiaries would have been in a loss-
making position, recording LBT of RM11.62 million for the 12-month FPE 30 June 2025. 

Pursuant to the Proposed Disposal, the Group intends to focus its resources towards 
its F&B segment in Indonesia, which is operated through its wholly-owned subsidiary
PT Rex. As opposed to the business model of the Disposal Subsidiaries, PT Rex 
manufactures and exports canned food products on a contract manufacturing basis 
under the labelling and specifications of its customers (rather than under the Rex 
brand), focusing solely on the export market. The financial performance of PT Rex for 
the past 5 financial years up to the FYE 30 June 2024, and the unaudited 12-month 
FPE 30 June 2025, are set out below:-

PT Rex

Audited
FYE 30 June 2020 FYE 30 June 2021 FYE 30 June 2022

RM'000*1 RM'000*1 RM'000*1

Revenue 89,481 100,230 89,042
PBT/ (LBT) 3,506 4,515 3,288

PT Rex

Audited Unaudited

FYE 30 June 2023 FYE 30 June 2024
12-month FPE 30 

June 2025*2

RM'000*1 RM'000*1 RM'000*1

Revenue 94,311 75,266 85,725
PBT/ (LBT) 2,941 (699) 2,086

Notes:-

*1 PT Rex's individual financial statements are presented in Indonesian Rupiah, which is the functional 
currency of PT Rex. However, for the purpose of preparing the Group's consolidated financial 
statements for the respective financial years/ period, the financial results of PT Rex are translated 
into the Group's presentation currency (i.e. Ringgit Malaysia), using the Indonesian Rupiah to 
Ringgit Malaysia exchange rates as quoted by Bank Negara Malaysia.

*2 For information purposes, the Company had on 4 June 2025 announced a change in the Group's
financial year end from 30 June to 31 December.
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In line with the Group's business strategy to streamline and rationalise its business 
operations, the Board (save for the Interested Directors) is of the view that the 
Proposed Disposal will enable the Group to lower its operating costs by exiting its 
Malaysian operations entirely, while prioritising its resources towards the business 
operations of PT Rex in Indonesia, which has been contributing larger revenue and 
profitability to the Group. Additionally, the Proposed Disposal will also provide the 
Group with cash of RM40.00 million, which the Group can readily deploy towards the 
working capital requirements of PT Rex. 

In assessing the Disposal Consideration, the Board (save for the Interested Directors)
opines that the discount of 9.87% to the latest unaudited NA of the Disposal 
Subsidiaries as at 30 June 2025 of RM44.39 million is justifiable, taking cognisance 
of the following:-

i. the financial track record of the Disposal Subsidiaries, which have consistently 
been recording losses since the FYE 30 June 2020 (excluding profits 
generated from non-recurring items or events outside the ordinary and usual 
course of business), and have gradually eroded the shareholder value of Rex;

ii. the discount serves to incentivise the Purchaser to proceed with the 
acquisition of the Disposal Subsidiaries, taking into account their historical 
loss-making financial performance, while not resulting in an excessive 
undervaluation of the Disposal Subsidiaries; and 

iii. the Proposed Disposal will enable the Group to cease its key loss-making 
subsidiaries, while also raising RM40.00 million in funds which can be readily 
deployed towards the working capital requirements of PT Rex, which is the 
Group's profitable subsidiary. 

Please refer to Section 4, Part A of this Circular for further details on the rationale 
and justifications for the Proposed Disposal.

Mode of settlement for the Disposal Consideration 

The Disposal Consideration of RM40.00 million shall be settled entirely via cash by 
the Purchaser to the Company in accordance with the terms and conditions of the 
SSA, in the following manner:-

Payment terms Timing RM'000 %

i. Deposit Paid to the Purchaser's solicitors, as 
stakeholders, on the execution of the SSA

4,000 10.00

ii. Balance 
Disposal 
Consideration

Payable to the Purchaser's solicitors, as 
stakeholders, on or before the Completion 
Date, failing which the Purchaser shall be 
granted an automatic extension of one (1) 
month from the Completion Date provided the 
Purchaser pays interest at the rate of eight per 
centum (8%) per annum calculated on a daily 
basis until settlement  

36,000 90.00

Total 40,000 100.00
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Original date and cost of investment in the Disposal Subsidiaries

Rex's original date and cost of investment in the Disposal Subsidiaries since their 
inception to date are as follows:-

RCCSB

Date of investment
No. of RCCSB Shares Cost of investment

Unit RM'000

26 October 1972 2 0.20
27 December 1972 1,000 100.00 
22 December 1977 1,002 100.20 
31 December 2007 18,036 1,803.60 
30 June 2022 - 9,115.64 
30 June 2023 - 27,878.53 
Total 20,040 38,998.17

RTSB

Date of investment
No. of RTSB Shares Cost of investment

Unit RM'000

26 August 2002 250,000 250.00 
31 October 2013 250,000 250.00 
8 July 2014 500,000 500.00 
30 June 2021 - 18,191.72
Total 1,000,000 19,191.72

Liabilities to remain with Rex

Save for the obligations and liabilities pursuant to the SSA, there are no other 
liabilities, including contingent liabilities, in relation to the Proposed Disposal which 
remain with Rex Group and there are no guarantees given by Rex Group to the 
Purchaser pursuant to the Proposed Disposal.

Expected loss arising from the Proposed Disposal

The Proposed Disposal is expected to result in an estimated pro forma loss of RM4.69 
million to the Rex Group, details of which are set out below:-

RM'000

Disposal Consideration 40,000
(Less): NA of the Disposal Subsidiaries as at 30 June 2025*1 (44,388)

(4,388)
(Less): Estimated expenses for the Proposed Disposal*2 (300)
Pro forma loss from the Proposed Disposal (4,688)

Notes:-

*1 Based on the unaudited pro forma combined financial statements of the Disposal Subsidiaries 
for the 12-month FPE 30 June 2025.

*2 The estimated expenses in relation to the Proposed Disposal are as follows:-

RM'000
Professional fees 200
Regulatory fees 30
Other incidental expenses in relation to the Proposed Disposal 70
Total 300

The above pro forma computation is derived based on the management's estimates, 
and the actual amount of the gain/ loss on disposal will depend on the fair value of the 
Disposal Subsidiaries upon completion of the Proposed Disposal and subject to fair 
value adjustment review with auditors.
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3. UTILISATION OF PROCEEDS

The total proceeds to be received from the Proposed Disposal of RM40.00 million is intended 
to be utilised in the following manner:-

Details of utilisation Timeframe for utilisation RM'000

Working capital requirements *1 Within 24 months from completion 39,700

Estimated expenses for the Proposed Disposal*2 Upon completion 300

Total 40,000

Notes:-

*1 The Group intends to utilise RM39.70 million of the proceeds raised from the Proposed Disposal to finance 
its general working capital requirements, which include amongst others, purchase of raw & packaging 
materials and general operating expenses (e.g. marketing cost, staff costs, maintenance expenses, 
administrative expenses, etc.).

Upon completion of the Proposed Disposal, the Group's sole operating subsidiary involved in the F&B 
business will be PT Rex in Indonesia, which engages in contract manufacturing activities focusing solely 
on exporting to international markets such as the USA, Europe, and Asia. As such, a significant portion of 
the proceeds allocated towards the Group's working capital requirements will be channelled towards 
funding the day-to-day operations of PT Rex. The Group proposes to utilise such proceeds received in the 
following manner:-

%
Purchase of raw and packaging materials 75.00

General operating expenses (e.g. marketing cost, staff costs, maintenance 
expenses, administrative expenses, etc.)

25.00

Total 100.00

In recent years, the raw material prices required for PT Rex's products (e.g. crabmeat, baby clam, snails, 
cuttlefish, etc.) have gradually increased, resulting in an increase to PT Rex's manufacturing costs. Given 
the nature of PT Rex's business activities as a contract manufacturer, PT Rex is required to supply its 
customers with fixed quantities of finished products during the duration of the respective contract. Certain 
of PT Rex's contracts may require the supply of large quantities of finished products on a recurrent basis 
over several months, and the failure to supply the stipulated quantity may result in breach of contract and 
the loss of the respective customer and market reputation. Accordingly, the Board (save for the Interested 
Directors) opines that it is necessary to allocate the proceeds raised from the Proposed Disposal to the 
working capital requirements of PT Rex, in order to ensure that PT Rex will have sufficient cash reserves 
to continue purchasing raw materials required for its contract manufacturing business in a timely manner.  

Further, as stated in Section 4, Part A of this Circular, PT Rex has been the Group's largest revenue 
contributor since the FYE 30 June 2019 and has remained mostly profitable since then. Given that the 
Group's business strategy moving forward is to exit its Malaysian operations entirely in order to prioritise 
the business operations of PT Rex, the Board (save for the Interested Directors) takes note of the 
importance of maintaining PT Rex's cash reserves, in order to continue its business operations, which is 
fundamental to the financial performance of the Group moving forward. Nevertheless, the Board (save for 
the Interested Directors) retains absolute full discretion to determine the actual utilisation of funds, including 
any reallocation within the working capital categories of the Group, based on the working capital 
requirements at the relevant point in time.

*2 The proceeds earmarked for estimated expenses in relation to the Proposed Disposal will be utilised as 
follows:-

RM'000
Professional fees 200

Regulatory fees 30

Other incidental expenses in relation to the Proposed Disposal 70

Total 300

Pending the utilisation of the proceeds for the abovementioned purposes, the amount will be 
placed as deposit with financial institutions or short-term money market instruments. Any 
interest derived from such placement and short-term investments will be utilised as additional 
working capital of the Group as referred to in Note 1 above.
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4. RATIONALE AND JUSTIFICATIONS FOR THE PROPOSED DISPOSAL

The Proposed Disposal is undertaken in line with the Group's business strategy to streamline 
and rationalise its business operations by discontinuing its loss-making business activities in 
Malaysia (which primarily serve the domestic market) and reallocating resources to its 
operations in Indonesia via PT Rex (which cater to international markets such as the USA, 
Europe, and Asia). For information, PT Rex's products are exported to several countries within 
these regions, including but not limited to France, Belgium, Netherlands and Germany in 
Europe; and Indonesia, Japan, Hong Kong, Taiwan and Singapore in Asia. This strategic shift 
is initiated by the Board (save for the Interested Directors) and the new major shareholder of 
Rex, being ETAI. For shareholders' information, ETAI had on 13 June 2025 acquired 
266,977,403 Rex Shares and 21,475,831 Rex Warrants from Daiman Taipan Sdn Bhd (the 
former major shareholder of Rex), resulting in ETAI launching a mandatory take-over offer 
pursuant to Paragraph 4.01 of the Rules, for all the remaining Rex Shares and Rex Warrants 
not owned by ETAI and its controlling shareholder Lim Chin Hui ("2025 Takeover"). The 2025 
Takeover closed on 25 July 2025, with ETAI holding 361,989,767 Rex Shares (or 55.04% 
equity interest in Rex) and 21,475,864 Rex Warrants. 

As highlighted in the Offer Document for the 2025 Takeover dated 4 July 2025, ETAI had 
conducted their assessment on the overall business operations of Rex Group, in order to 
formulate the appropriate business strategies with the intention of improving the financial 
performance of Rex Group and to maximise the value of the Rex Group for all Rex 
shareholders. The Board, having jointly assessed the business operations of Rex Group 
together with ETAI, have initiated the Proposed Disposal with the intention to enhance the 
Group's overall financial performance moving forward, after taking into consideration of the 
Group's loss-making position in recent financial years, as shown below:-

Rex Group

Audited
FYE 30 June 2020 FYE 30 June 2021 FYE 30 June 2022

RM'000 RM'000 RM'000
Revenue 149,245 160,539 161,111
PBT/ (LBT) (8,396) 3,912 2,934

Rex Group

Audited Unaudited

FYE 30 June 2023 FYE 30 June 2024
12-month FPE 30 

June 2025*1

RM'000 RM'000 RM'000
Revenue 162,408 130,522 133,616
PBT/ (LBT) (43,414) (4,181) 9,244

Note:-

*1 For information purposes, the Company had on 4 June 2025 announced a change in the Group's financial 
year end from 30 June to 31 December.

Since 2023, the Group had begun rationalising its loss-making Malaysian business operations 
through the decommissioning and the subsequent disposal of its Bukit Minyak Facility,
together with the land of which the manufacturing facility was erected thereon. The 
decommissioning was completed in June 2023, and the disposal of the Bukit Minyak Facility 
was completed in October 2024. The Bukit Minyak Facility was previously utilised by RCCSB 
as a manufacturing facility, whereby RCCSB would undertake the manufacturing of Rex 
branded canned food in-house, as opposed to purchasing from contract manufacturers. 
However, as part of the Group's initiative to reduce its operating cost and rationalise its 
Malaysian operations, the Group had opted to switch its business model from undertaking 
canned food manufacturing activities in-house, to purchasing its canned food products from 
third party contract manufacturers. 
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Following the decommissioning and disposal of the Bukit Minyak Facility, the Disposal 
Subsidiaries continued to incur operating losses despite transitioning to a new business model 
involving the procurement of canned food products from third party contract manufacturers. 
The continued losses incurred by the Malaysian operations were primarily attributable to
higher procurement costs from the third party contract manufacturers for certain food products, 
driven by shortages of key ingredients such as squid, clams, and chicken. Furthermore, the 
Disposal Subsidiaries were unable to pass on the increased cost of purchases to end 
customers, given past experience indicating that price increases for its canned food products 
in Malaysia had led to reduced consumer demand and lower sales volumes.

The Board (save for the Interested Directors) having taken cognisance of the above and that 
the Disposal Subsidiaries have been recording operating losses since the FYE 30 June 2020, 
had decided to undertake the Proposed Disposal in order to enable the Group to exit its 
Malaysian operations entirely, while prioritising its resources towards the business operations 
of PT Rex in Indonesia, which has been contributing larger revenue and profitability to the 
Group.

Background information of Rex Group's F&B business

Presently, Rex Group operates its F&B business in 2 countries (i.e. Malaysia and Indonesia). 
The Group's Malaysian operations are carried out through RCCSB, as the procurement and 
processing arm, and RTSB, as the trading arm of the Malaysian operations, for Rex branded 
canned food, beverages, coconut milk and premix. In contrast, the Group's Indonesian 
operations are carried out through Rex's wholly-owned subsidiary, PT Rex in Indonesia, which 
manufactures and exports canned food products on a contract manufacturing basis under the 
labelling and specifications of its customers (rather than under the Rex brand). Effectively, the 
Group's F&B business is conducted through the aforementioned 3 key subsidiaries. The 
remaining subsidiaries of Rex consist of 1 investment holding company and 5 dormant entities.

Further information on the business activities of Rex Group are set out in the diagram below:-
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Loss-making position of the Disposal Subsidiaries in Malaysia

Since the FYE 30 June 2020, the Group's revenue contribution from the international market 
has exceeded that of the domestic market, primarily due to strong demand for the Group's
canned products (in particular crab meat, baby clam, cuttlefish and snail) which are sourced 
from Indonesia, as set out in the following tables:-

External revenue by 
region

Audited 
FYE 30 June 2020 FYE 30 June 2021 FYE 30 June 2022
RM'000 % RM'000 % RM'000 %

Malaysia 53,372 35.78 55,511 34.59 68,459 42.59

International (i.e. USA, 
Europe, Asia excluding 
Malaysia)

95,873 64.22 105,028 65.41 92,652 57.41

Total 149,245 100.00 160,539 100.00 161,111 100.00

External revenue by 
region

Audited FYE 30 June Unaudited 

FYE 30 June 2023 FYE 30 June 2024
12-month FPE 30 

June 2025
RM'000 % RM'000 % RM'000 %

Malaysia 65,943 40.59 56,791 43.58 52,627 39.39

International (i.e. USA, 
Europe, Asia excluding 
Malaysia)

96,465 59.41 73,731 56.42 80,989 60.61

Total 162,408 100.00 130,522 100.00 133,616 100.00

The Board (save for the Interested Directors) have also taken cognisance of the financial track 
record of the Disposal Subsidiaries based on its unaudited pro forma combined financial 
statements since the FYE 30 June 2020 up to the 12-month FPE 30 June 2025, which has 
been mostly loss-making (save for the FYE 30 June 2021 and FYE 30 June 2022), as shown 
below:-

FYE 30 June 2020 FYE 30 June 2021 FYE 30 June 2022
Disposal Subsidiaries RM'000 RM'000 RM'000
Revenue 55,533 55,694 70,432
PBT/ (LBT) (3,519) 4,129*1 283*1

FYE 30 June 2023*3 FYE 30 June 2024*3
12-month FPE 30 

June 2025
Disposal Subsidiaries RM'000 RM'000 RM'000
Revenue 68,294 59,240 55,852
PBT/ (LBT) (45,172) (2,918) 4,905*2

Notes:-

*1 For clarification purposes, the Disposal Subsidiaries recorded other income of RM6.68 million and RM1.93 
million for the FYE 30 June 2021 and FYE 30 June 2022, respectively, mainly due to profits generated from 
non-recurring items or events outside the ordinary and usual course of business such as wages subsidy, gain 
on disposal of fixed assets, reversal of write-down of inventories and waiver of debts. Excluding the 
contribution of the other income, the Disposal Subsidiaries would have been in a loss-making position, 
recording LBT of RM2.55 million and RM1.65 million for the FYE 30 June 2021 and FYE 30 June 2022, 
respectively. 

*2 For clarification purposes, the Disposal Subsidiaries recorded other income of RM16.53 million for the 12-
month FPE 30 June 2025, mainly due to profits generated from the disposal of properties. Excluding the 
contribution of the other income, the Disposal Subsidiaries would have been in a loss-making position, 
recording LBT of RM11.62 million for the 12-month FPE 30 June 2025. 
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*3 From the FYE 30 June 2023 to the FYE 30 June 2024, the Disposal Subsidiaries had also incurred 
certain one-off expenses in relation to the decommissioning of the Bukit Minyak Facility. Such 
one-off expenses include impairment of certain fixed assets (i.e. canning and beverages 
machines) amounting to RM20.63 million, allowance for obsolete and slow-moving inventories 
amounting to RM5.45 million, the provision for employee termination benefits for employees at 
the Bukit Minyak Facility amounting to RM0.90 million and expenses incurred for dismantling and 
relocation of machineries from the Bukit Minyak Facility.

The loss-making position of the Disposal Subsidiaries arose mainly due to the following:-

i. the weakening of the Malaysia Ringgit since 2022, coupled with an increase in the prices 
of raw materials required for the Disposal Subsidiaries' products. The products 
purchased by RCCSB were mainly imported from foreign sellers, as opposed to PT Rex, 
which sourced its raw materials locally in Indonesia. As such, the weakening of the 
Malaysia Ringgit had increased the operating expenditure of the Disposal Subsidiaries, 
thereby negatively impacting its profitability; and

ii. the Disposal Subsidiaries had decommissioned its Bukit Minyak Facility in the FYE 30 
June 2023, as part of its efforts to rationalise its Malaysian business operations. The 
decision to decommission the Bukit Minyak Facility was driven by the high cost of 
maintaining the aging production infrastructure, frequent machinery breakdowns, low 
production efficiency, and as a strategic move to consolidate operations to its 2 other 
production facilities in Jawa Timur, Indonesia and Batu Pahat, Johor. In conjunction with 
this, the Disposal Subsidiaries had incurred certain one-off expenses such as the 
impairment of certain fixed assets (i.e. canning and beverages machines) amounting to 
RM20.63 million, allowance for obsolete and slow-moving inventories amounting to 
RM5.45 million, the provision for employee termination benefits for employees at the 
Bukit Minyak Facility amounting to RM0.90 million and expenses incurred for 
dismantling and relocation of machineries from the Bukit Minyak Facility. Accordingly, 
these one-off expenses incurred had contributed to the loss-making position of the 
Disposal Subsidiaries.

Strategic shift to Indonesia operations and international market

After taking consideration of the above, the Board (save for the Interested Directors) have 
opined that the Group should focus solely on its Indonesian operations as the Group's larger 
revenue contributor, and discontinuing its loss-making business activities in Malaysia in order 
to reduce the Group's overall operating expenditures. For information purposes, PT Rex 
engages in contract manufacturing activities focusing solely on exporting to international 
markets such as the USA, Europe, and Asia. The financial performance of PT Rex for the past 
5 financial years up to the FYE 30 June 2024, and the unaudited 12-month FPE 30 June 2025, 
are set out below:-

PT Rex

Audited
FYE 30 June 2020 FYE 30 June 2021 FYE 30 June 2022

RM'000*1 RM'000*1 RM'000*1

Revenue 89,481 100,230 89,042
PBT/ (LBT) 3,506 4,515 3,288

PT Rex

Audited Unaudited

FYE 30 June 2023 FYE 30 June 2024
12-month FPE 30 

June 2025*2

RM'000*1 RM'000*1 RM'000*1

Revenue 94,311 75,266 85,725
PBT/ (LBT) 2,941 (699) 2,086

Notes:-

*1 PT Rex's individual financial statements are presented in Indonesian Rupiah, which is the functional 
currency of PT Rex. However, for the purpose of preparing the Group's consolidated financial statements 
for the respective financial years/ period, the financial results of PT Rex are translated into the Group's
presentation currency (i.e. Ringgit Malaysia), using the Indonesian Rupiah to Ringgit Malaysia exchange 
rates as quoted by Bank Negara Malaysia.

*2 For information purposes, the Company had on 4 June 2025 announced a change in the Group's financial 
year end from 30 June to 31 December.
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As shown above, PT Rex has been profitable in recent financial years, save for the FYE 30 
June 2024, whereby PT Rex had slower moving inventories in relation to certain of its 
contracts, resulting in an increase in storage costs and lower revenue recognition from the 
respective contracts. Notwithstanding the above, the Board (save for the Interested Directors) 
take note of PT Rex's financial track record across the abovementioned FYEs/ FPE, whereby 
PT Rex has returned to profitability for the 12-month FPE 30 June 2025, and has recorded 
higher revenue and profitability as compared to the Disposal Subsidiaries. 

Further, the Group intends to refocus its business model on the products manufactured and 
sold by PT Rex through contract manufacturing, as opposed to the Rex branded products that 
are procured, processed and sold by the Disposal Subsidiaries in Malaysia. The Group has 
taken cognisance of the following benefits of contract manufacturing as compared to its Rex 
branded products:-

i. Through contract manufacturing, PT Rex's products may be sold to a wider customer 
base and therefore has a higher demand as compared to its Rex branded products. 
The products from contract manufacturing are sold to customers for them to 
subsequently label and finish the products to be resold under the customer's own 
brand name, and therefore has a larger customer variety (i.e. F&B manufacturers, 
traders, distributors). Conversely, the Rex branded products may only be directly sold 
to retail customers (i.e. supermarkets, convenience stores, online groceries); 

ii. PT Rex's contract manufacturing model enables the Group to budget its costs in a 
more stable manner compared to its Rex branded products. By entering into contracts 
with customers, PT Rex is able to fix a production capacity and unit cost per item 
upfront, thereby enabling PT Rex to obtain a more fixed gross margin for its products. 
Conversely, the Group's Rex branded products are subject to the demand of retail 
customers, failing which the Group may have additional inventory that are unsold post 
expiry and may be written off, affecting the profitability of the Group. The Group also 
incurs higher marketing expenses to increase the demand of its Rex branded 
products, as opposed to the products from contract manufacturing.

While the contract manufacturing model does not directly enable PT Rex to pass on 
increase in raw material costs to its customers, the contract manufacturing model is 
more advantageous compared to the retail sale of Rex branded products given that 
PT Rex will be able to determine the quantity of output it is required to produce upfront, 
given that these quantities are stipulated in PT Rex's customer contracts. On the other 
hand, the Disposal Subsidiaries are required to estimate the level of output required 
based on its assessment of retail customers' demand for Rex branded products. The
demand of retail customers is subject to numerous variables (market conditions, 
competitors, spending power, product popularity) which are subject to change at any 
given time. As such, the Disposal Subsidiaries may not be able to sell the entire 
quantity of its product output, resulting in these products being written off; and 

iii. the financial performance of the Group's Rex branded products are also subject to 
achieving economies of scale, whereby the Group is required to increase the volume 
of its sales in order to reduce its overall cost per unit (through bulk purchasing raw 
materials and more efficient equipment use). In contrast, given that the production 
capacity and unit cost per item is fixed upfront pursuant to PT Rex's contracts, the 
contract manufacturing model will not be as largely affected by economies of scale, 
and PT Rex may manage its costs according to the production capacity stipulated in 
its contracts, in order to obtain a consistent margin. Additionally, PT Rex has 
established several relationships with recurring customers, that routinely engage PT 
Rex for its contract manufacturing.  
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Premised on the above, the Board (save for the Interested Directors) opines that by shifting 
the business strategy of the Group's F&B business to a contract manufacturing model that 
caters solely for the international market, the Group may be able to obtain a more stable gross 
margin, thereby enabling the Group to manage its operating costs accordingly in order to 
achieve profitability. Through the Proposed Disposal, the Group will be able to rationalise its 
overall business operations by eliminating the operating costs of its business in Malaysia, and 
allocating its resources to its contract manufacturing export oriented business in Indonesia, 
which has been providing a larger revenue contribution to the Group since the FYE 30 June 
2019. Further, the Board (save for the Interested Directors) having reviewed the historical 
financial performance of PT Rex, opines that its financial performance has remained relatively 
stable (with the exception for the FYE 30 June 2024), and that continuing the business of PT 
Rex on a business-as-usual basis is the appropriate strategy for the Group moving forward.

Further, the Board (save for the Interested Directors) takes cognisance of the overview and 
outlook of the food industry in Indonesia, the USA, Europe and Asia as set out in Sections 
5.3, 5.4, 5.5 and 5.6 of this Circular, respectively, and is of the view that the Group's focus 
on PT Rex's export-oriented operations is aligned with the demand and projected growth in 
these markets, which may improve the Group's financial performance following the completion 
of the Proposed Disposal.

Commencement of the Group's property development and construction business

As set out in the Offer Document for the 2025 Takeover, the Group intends to commence 
business activities in the property development and construction segment. This follows the 
emergence of ETAI as the new major shareholder of Rex following the 2025 Takeover,
wherein ETAI and its major shareholder (i.e. Lim Chin Hui) have expertise and experience 
operating in the property development and construction segment. With the inception of the 
Group's property development and construction segment, the Group had on 24 September 
2025, announced the incorporation of 3 new subsidiaries:-

i. ETA Development Sdn Bhd – principally involved in property development, property 
management and investment; 

ii. ETA Design & Build Sdn Bhd – principally involved in the construction of industrial 
properties; and 

iii. ETA Trading Sdn Bhd – principally involved in the trading and distribution of 
construction materials. 

At this juncture, the abovementioned subsidiaries are in its respective gestation periods, 
wherein the Group is identifying the key personnel required to spearhead its property 
development and construction business, as well as planning the allocation of its internal 
resources between the business of PT Rex and the new property development and 
construction business. It is the intention of the Group for DK to oversee the business of PT 
Rex moving forward, while the Group identifies other key personnel to manage the property 
development and construction business. The Board opines that the property development and 
construction business is beneficial to the Group in order to reduce its concentration risk on the 
F&B business operated solely by PT Rex (after the Proposed Disposal), while enabling the 
Group to generate additional income streams.

For the avoidance of doubt, the Board will monitor the contributions of the property 
development and construction business closely. In the event that the Board anticipates the 
said new business may contribute 25% or more of the net profits or result in a diversion of 
25% or more of the NA of the Group, the Board will make the relevant announcement and 
seek the approval from the shareholders of Rex for the diversification of the existing business
activities of the Group to include property development and construction activities, in 
accordance with Paragraph 10.13(1) of the Listing Requirements.
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Based on the above, the Board (save for the Interested Directors) is of the view that the 
Proposed Disposal augurs well with the Group's business strategy to streamline and 
rationalise its business operations, as the Proposed Disposal enables the Group to 
reduce its overall operating costs and fully prioritise its more profitable business 
operation, in order to improve its financial performance moving forward. 
Notwithstanding the Group's healthy cash and bank balances of approximately 
RM42.98 million as at 30 June 2025, and the recognition of an estimated loss of 
approximately RM4.70 million arising from the Proposed Disposal, the Board (save for 
the Interested Directors) is of the opinion that it is timely to proceed with the Proposed 
Disposal, after taking into consideration the following key factors as highlighted 
above:-

i. the opportunity to adopt a cut-loss position in respect of the Disposal 
Subsidiaries in Malaysia; and

ii. the Group's plan to expand its income stream through the commencement of 
its property development and construction business.

5. INDUSTRY OVERVIEW AND OUTLOOK 

5.1 Overview and outlook of the Malaysian economy

In 2025, the economy is expected to grow between 4% and 4.8%, underpinned by 
firm domestic demand. From the demand perspective, private consumption is 
anticipated to remain resilient, supported by higher disposable income, favourable 
labour market conditions, targeted assistance programmes and vibrant tourism 
activities. Investment momentum will be sustained by the realisation of multi-year 
projects and strong inflows into high-growth segments such as semiconductors and 
data centres. From a supply perspective, the services and manufacturing sectors will 
continue to lead growth. The services sector will be driven by robust tourism activities, 
dynamic retail trade and increased demand for business-related services. Meanwhile, 
the manufacturing sector will benefit from growing semiconductor demand due to the 
expansion of the digital economy and the increasing use of AI edge applications as 
well as strong performance in domestic-oriented industries.

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

In 2026, domestic demand is expected to register a growth of 5.4%, steered by 
sustained private sector expenditure at 5.7%. Strong consumption and investment 
activities will keep the private sector's contribution significant at 4.5 ppt to GDP growth. 
Meanwhile, public expenditure is anticipated to rise by 4.4%, contributing 0.8 ppt to 
overall growth.

Private consumption is projected to grow by 5.1%, driven by sustained income growth 
and favourable employment prospects. In addition, spillover effects from the 
implementation of Phase 2 of the SSPA, Sumbangan Tunai Rahmah (STR) and the 
BUDI MADANI RON95 (BUDI95) targeted subsidy programme are expected to 
provide further impetus to household spending, particularly among lower- and middle-
income groups. Consumer spending will also be stimulated by higher tourism-related 
activities alongside major national and international events, including VM2026 and 
Malaysia Agriculture, Horticulture & Agrotourism Exhibition 2026 as well as the 2026 
FIFA World Cup and BWF Thomas & Uber Cup 2026.
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Private investment is anticipated to register a growth of 7.8% in 2026, driven by 
increased capital spending on structures and machinery & equipment in technology-
intensive manufacturing and services sectors. The large volume of approved 
investments is expected to be realised, particularly in semiconductors, renewable 
energy and data centres. This outlook is reinforced by the strong implementation track 
record, with the execution of 85.1% of manufacturing projects approved between 2021 
and June 2025. Strong global demand for electrical and electronics ("E&E"), coupled 
with automation and digitalisation, is expected to further stimulate investment in high-
value and innovation-led activities. At the same time, ongoing initiatives such as 
GEAR-uP and the rollout of national masterplans will strengthen investor confidence 
and Malaysia's position as a competitive investment destination.

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

Overview and outlook of the food industry in Malaysia

The manufacturing sector expanded by 4.2% in 2024 (2023: 0.7%). Growth was 
driven by a recovery in export-oriented clusters following stronger global trade and 
tech upcycle. The primary-related cluster was lifted by higher refined petroleum 
output, on account of improved production at a key refinery in Johor. Consumer-
related growth was underpinned by higher crude palm oil production and a continued 
increase in motor vehicle output. 

(Source: Economic and Monetary Review 2024, Bank Negara Malaysia)

The manufacturing sector grew by 3.9% in the first half of 2025, supported by 
expansion in both export- and domestic-oriented industries. The export-oriented 
industries dominated the first half performance, recording a steady growth of 4.8%, 
primarily driven by strong gains in the E&E segment. This growth is on the back of 
demand for data centre-related components and the emergence of initial artificial 
intelligence (AI) edge applications. Meanwhile, the domestic-oriented industries 
registered a growth of 2.2%, contributed by continued household spending and 
construction-related activities.

For the second half of the year, the sector is projected to record a growth of 3.6%, in 
line with steady performance in all subsectors. Meanwhile, robust domestic 
consumption in the consumer goods and construction segments is anticipated to 
support the domestic-oriented industries. The demand for consumer-related products, 
particularly in the food and beverages as well as transportation segments, will be 
underpinned by higher tourism-related activities. Hence, the manufacturing sector is 
projected to register a growth of 3.8% in 2025.

The F&B and accommodation subsector expanded by 8.4% in the first half of 2025, 
spurred by higher hotel occupancy rates and increased patronage at restaurants. 
Building from the notable surge in visitor arrivals by 17.9% in the first half of the year, 
the subsector is expected to expand by 10.5% in the second half of the year.

This improvement is expected to be buoyed by an influx of visitors for both business 
and leisure purposes along with numerous meetings, incentives, conferences and 
exhibitions (MICE) events in conjunction with ASEAN-Malaysia Chairmanship 2025. 
The upward momentum is boosted by improved accessibility through progressive visa 
policies and continuous improvement in regional connectivity as well as intensified 
promotional activities for VM2026. The subsector is forecast to register a growth of 
9.5% in 2025.

(Source: Economic Outlook 2026, Ministry of Finance Malaysia)
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Overview and outlook of the food industry in Indonesia

With a continually increasing population and soaring demand, Indonesia's F&B
industry has reached a crucial point in supporting the economy, contributing 7.15% to 
the national GDP in the first half of 2024. Despite rising production costs and 
regulatory changes, the sector has maintained stable growth, projected to increase by 
4.53% in 2024. As we approach 2025, opportunities in this sector continue to expand, 
although challenges such as rising production costs and regulatory shifts will demand 
that businesses innovate and adapt to maintain growth.

The F&B sector has shown remarkable GDP growth over recent years. According to 
data from Indonesia's Central Statistics Agency, the sector saw a 4.47% increase in 
2023, reaching Rupiah 853.716 trillion, and further projected growth of 4.53% by year-
end 2024. This performance underlines the sector's resilience and its importance to 
the national economy.

Several drivers underpin this sustained growth. Increased domestic consumption, 
fueled by population growth and evolving consumer habits, keeps demand high, while 
an expanding export market opens up additional opportunities. According to data 
from the Central Bureau Statistics of Indonesia, the F&B industry accounted for the 
third-largest contribution to the national GDP in the first half of 2024, following 
wholesale trade and construction. This underscores the significant role the F&B sector 
plays in Indonesia's economy. With anticipated GDP growth rates in 2025, industry 
players are optimistic about reaching new milestones by leveraging innovation and 
tapping into rising consumer trends.

Indonesia's growing population—projected to surpass 281 million by 2025—continues 
to fuel demand for F&B, underscoring the sector's potential. Since 2015, an annual 
population increase of around 3 million has consistently pressured the industry to 
enhance production capacity. This growth also brings diversified consumption 
preferences, especially as younger generations lean towards healthy, convenient, and 
technology-integrated food options.

According to the latest data from Euromonitor International, as reported by the United 
States Department of Agriculture ("USDA") in the April 2023 edition titled "Indonesia: 
Food Processing Ingredients", packaged F&B sales hit a high of USD 40.11 billion 
(Rupiah 601.65 trillion) in 2023, driven by the rapid expansion of minimarkets and 
shifting consumer preferences toward convenience.

Observing consistent growth year-on-year, with an impressive growth rate of 11.9% 
in 2022, the packaged F&B market in Indonesia continues to demonstrate a strong 
demand. Euromonitor International and the USDA underscore that urban Indonesians 
are increasingly relying on processed and packaged foods, with a steady demand for 
items like frozen meals and snacks. This momentum, expected to carry into 2025, 
points to a profitable market for companies prioritizing accessibility and variety through 
these channels.

(Source: Rising Opportunities in Indonesia's F&B Sector: Key Growth Insights for 2024 and Beyond, 
November 2024, CRIF Indonesia)
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Overview and outlook of the food industry in the USA

Atradius Group expects USA food and beverages output to increase by 1.4% in 2025 
and by 2.0% next year (2026). Consumer spending is underpinned by a tight labour 
market and growth of real wages. Consumer confidence has improved in recent 
months due to interest rate cuts and decreasing gas prices.

That said, food price inflation will continue to put pressure on household budgets 
despite some easing in 2024, which affects purchasing patterns. In the grocery retail 
sector, USA households still face food prices that are almost 30% higher than pre-
Covid. Consumers are seeking affordable options, and competition in the food sector 
is increasingly focused on price, which is creating margin pressure for food and 
beverages producers as well as retailers.

Increasing merger and acquisition activity will put additional pressure on the margins 
of smaller food businesses. An imposition of tariffs by the new administration is a 
downside risk for the USA food industry. It could complicate supply chains, reduce 
food production by raising the price of agricultural imports, and lead to higher food 
prices (e.g. more than 50% of USA fruit and vegetables imports come from Mexico).

(Source: Industry trends – food and beverages report by Atradius Group, January 2025)

Overview and outlook of the food industry in Europe

After a 0.4% increase in 2024, food and beverages sales in the European Union and 
United Kingdom are forecast to grow 0.1% in 2025 and 0.7% in 2026. While easing 
inflation and lower interest rates should support sector growth, prices for food items 
remain above 2019 levels. Cost drivers in the industry have been higher energy, 
transport, labour, and increased loan costs.

In many European markets, the profit margins of food producing and processing 
businesses are structurally thin and under pressure. This is due to a fiercely 
competitive environment, in which the bargaining power of major retailers and 
discounters is very strong. Consumers remain price-sensitive, which means that 
across Europe large discounters and private label products will remain very popular. 
Price wars will continue as food retailers compete for price-conscious customers.

Premium, organic, and artisanal products have become increasingly popular in 
Western Europe due to a shift towards health-conscious and sustainable food options. 
However, for smaller producers and retailers in this segment, another surge in food 
price inflation and economic issues that negatively affect household purchasing power 
are downside risks.

Adverse weather conditions such as the heatwaves that scorched southern Europe 
last summer (2024), as well as the likelihood of more floods, remain a downside risk 
for agri-food output and price developments.

(Source: Industry trends – food and beverages report by Atradius Group, January 2025)

Overview and outlook of the food industry in Asia

Atradius Group expects global food production to increase by 2.4% in 2025 and by 
3.1% in 2026; annual global food sales are expected to grow in the same range. 
Among regions, Asia Pacific is projected to record above-average growth rates of 
more than 3% in 2025 and 5% in 2026.

Compared to other industries, the direct impact of tariffs on the food and beverages 
sector is modest, given its relatively low trade exposure and the perishable nature of 
output, which makes large cross-border trade costly and less economically viable. The 
food and drink industry benefits from regional self-sufficiency, although some specific 
product categories could face vulnerabilities.
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However, there is an indirect impact from tariffs in the form of lower economic growth 
and higher inflation, affecting disposable household incomes. For the food sector, this 
could mean that consumers buy goods at lower price points, reduce spending on non-
essential food and drink products, and maintain rather than increase their 
consumption level.

The slide in food commodity prices, which began after the shock of the February 2022 
Russian invasion of Ukraine faded, has continued. Food prices decreased further 
quarter-on-quarter in Q1 2025, supported by better growing conditions in South 
America. Due to ample supply conditions, global food prices are forecast to decrease 
in 2025 and then stabilise in 2026. However, any escalation of current trade disputes 
could have adverse effects on supply chains and raise the price of agricultural imports. 
Additionally, adverse weather conditions remain a downside risk as they could disrupt 
global food supply, putting upward pressure on prices.

In the long term, emerging markets will lead sectoral growth. In many emerging 
economies, populations are increasing and the size of the middle class is expanding. 
As disposable incomes rise, consumers are substituting low value-added staples with 
higher value-added goods.

In Indonesia, the food and beverages industry provides a significant contribution to 
economic growth and job creation. We expect production and sales to grow by about 
2.5% annually in 2025 and 2026. The increase is driven by population growth and a 
rising middle class with higher purchasing power.

The government rolled out a USD1.5 billion stimulus package during the school 
holiday between June and July, including transportation subsidies and cash and food 
handouts. Despite the expansion, the food sector faces challenges such as fierce 
competition in the retail segment, rising production costs, complex government 
regulations, and infrastructure or logistics issues.

(Source: Industry trends – food and beverages report by Atradius Group, January 2025)

6. RISK FACTORS

6.1 Non completion risk

The Proposed Disposal is conditional upon the fulfilment of the conditions precedent 
of the SSA as set out in Appendix I of this Circular. There can be no assurance that 
the conditions precedent will be obtained, satisfied and/ or waived or that the SSA can 
be completed within the stipulated time period. In the event that the conditions 
precedent are not fulfilled within the stipulated time period or waived, the completion 
of the Proposed Disposal may be affected.

Notwithstanding the foregoing, the Company will take all reasonable steps to ensure 
the satisfaction and/ or waiver (as the case may be) of the conditions precedent and 
to ensure the timely completion of the Proposed Disposal. Any delay or non-
completion of the Proposed Disposal will delay or preclude the Company from 
receiving the proceeds arising from the Proposed Disposal.

Contractual risks 

The Group may be subjected to claims of specific performance and/ or claims for 
damages if the obligations under the SSA are not fulfilled and/ or in the event of any 
breach of the terms and conditions as set out in the SSA. 

Nevertheless, the Company shall endeavour to ensure full compliance of its 
obligations under the SSA.
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Concentration risk on the Indonesian food and beverage operations

Upon completion of the Proposed Disposal, the Group's revenue and earnings will be 
entirely derived from the operations of PT Rex in Indonesia, which will remain the 
Group's sole operating subsidiary. Accordingly, the Group will be subject to business 
concentration risk arising from its dependence on the Indonesian operations. Any 
adverse developments in Indonesia, including changes in local government 
regulations, trade and export policies, tax structures, labour laws or currency 
fluctuations between the Indonesian Rupiah and the Malaysian Ringgit, may affect PT 
Rex's operations in Indonesia and, consequently, the Group's overall financial 
performance. The Group's financial performance may also be affected by fluctuations 
in demand from international customers, volatility in raw material prices or operational 
disruptions at PT Rex's manufacturing facilities in Jawa Timur.

Notwithstanding the foregoing, the Group mitigates these risks by maintaining a 
diversified customer base across multiple export markets (i.e. USA , Europe and Asia).
Additionally, the Group will mitigate this risk through the commencement of the 
Group's property development and construction business, as detailed in Section 4, 
Part A of this Circular. The Board (save for the Interested Directors) believes that PT 
Rex's track record, recurring customer base and export-oriented business model will 
support the Group's financial performance following the completion of the Proposed 
Disposal.

7. EFFECTS OF THE PROPOSED DISPOSAL

The Proposed Disposal will not have any effect on the issued share capital and the substantial 
shareholders' shareholdings of the Company as the Disposal Consideration will be fully 
satisfied in cash and does not involve any issuance of Rex Shares.

7.1 NA per share and gearing level

Purely for illustration purpose, assuming that the Proposed Disposal had been 
effected at the end of the FYE 30 June 2024, the pro forma effects of the Proposed 
Disposal on the consolidated NA and gearing level of Rex are as follows:-

Audited as at 30 
June 2024

After the Proposed 
Disposal

RM'000 RM'000

Share capital 113,717 113,717
Reserves (4,779) (4,779)
Accumulated losses (12,576) (17,264)*1

NA 96,362 91,674

No. of Shares in issue ('000) 657,671 657,671
NA per share (RM) 0.15 0.14
Total borrowings 24,849 7,236*2

Gearing level (times) 0.26 0.08

Notes:-

*1 After accounting for the estimated pro forma loss of approximately RM4.69 million arising from 
the Proposed Disposal as referred to in Section 2.8, Part A of this Circular.

*2 After de-consolidating the total borrowings of the Disposal Subsidiaries of approximately 
RM17.61 million, based on the unaudited pro forma combined financial statements of the 
Disposal Subsidiaries for the FYE 30 June 2024.
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Loss and LPS

Purely for illustration purposes, assuming that the Proposed Disposal had been 
completed as at 1 July 2023, being the beginning of the latest audited FYE 30 June 
2024, the pro forma effects of the Proposed Disposal on the losses and LPS of Rex 
Group are as follows:-

Audited as at 
30 June 2024

After the 
Proposed 
Disposal

RM'000 RM'000

LAT attributable to owners of the Company:- (4,167) (4,167)

Less:-
Estimated pro forma loss from the Proposed 
Disposal

- (4,688)*1

PAT of RTSB for the FYE 30 June 2024 - (958)*2

Add:-
LAT of RCCSB for the FYE 30 June 2024 - 3,876*2

(4,167) (5,937)

Number of Shares in issue ('000) 657,671 657,671
Basic LPS (sen) (0.63) (0.90)

Notes:-

*1 After accounting for the estimated pro forma loss of approximately RM4.69 million arising from 
the Proposed Disposal as referred to in Section 2.8, Part A of this Circular.

*2 After excluding the PAT/ (LAT) contribution of RCCSB and RTSB from the LAT of Rex for the 
FYE 30 June 2024, given that RCCSB and RTSB will cease to be wholly-owned subsidiaries of 
Rex upon completion of the Proposed Disposal. 

For avoidance of doubt, the estimated loss of approximately RM4.69 million is a one-
off event pursuant to the Proposed Disposal. The actual earnings and LPS of Rex 
Group subsequent to the completion of the Proposed Disposal will depend on the 
future financial performance of the Rex Group.

Convertible securities

As at the LPD, Rex has 54,805,755 outstanding Rex Warrants. Save for the 
outstanding Rex Warrants, the Company has no other convertible securities.

8. APPROVALS REQUIRED

The Proposed Disposal is subject to the following approvals being obtained:-

i. the shareholders of Rex at an EGM to be convened; and

ii. the SC in relation to the application by ETAI confirming that the Proposed Disposal 
does not constitute a favourable deal under Paragraph 18.01 of the Rules.

On 15 October 2025, UOBKH had, on behalf of the Board, announced that the SC had vide 
its letter dated 15 October 2025, approved the application submitted by UOBKH on behalf of 
ETAI for the consent of the SC under Note 3 to Paragraph 18.01 of the Rules in relation to the 
Proposed Disposal.
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The approval granted by the SC for the above is subject to the following conditions:-

i. The Independent Adviser to the Company for the Proposed Disposal states that in its 
opinion the terms of the Proposed Disposal are fair and reasonable;

ii. The Proposed Disposal is approved at a general meeting of the shareholders of Rex. 
At this meeting, the vote must be a separate vote by the non-interested shareholders; 
and

iii. UOBKH to furnish the SC with a written confirmation of compliance with the conditions 
of SC's approval once the conditions above are met.

The Proposed Disposal is not conditional upon any other corporate proposals undertaken or 
to be undertaken by the Company.

Pursuant to Paragraph 10.02(g) of the Listing Requirements, the highest percentage ratio 
applicable for the Proposed Disposal is approximately 57.09%, calculated based on the 
aggregate audited total assets of RCCSB and RTSB for the FYE 30 June 2024 of RM88.96 
million over the audited total assets of Rex for the FYE 30 June 2024 of RM155.83 million.

9. PROPOSALS ANNOUNCED BUT PENDING COMPLETION

Save for the Proposed Disposal, the Board is not aware of any outstanding proposals, which 
was announced but are not completed yet. Further, the Proposed Disposal is not conditional 
upon any other proposal undertaken or to be undertaken by the Company.

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

Save as disclosed below, none of the Directors, major shareholders of Rex and/ or persons 
connected with them have any interest, whether direct or indirect, in the Proposed Disposal:-

i. DK is deemed interested in the Proposed Disposal by virtue of him being the Non-
Independent Executive Director, Group Managing Director of Rex. Further, he is 
deemed a Major Shareholder of Rex as defined under Paragraphs 1.01 and 10.02(f) 
of the Listing Requirements, which includes any person who has an interest in 10% or 
more of the voting shares of a company, or 5% or more if such person is the largest 
shareholder, and extends to any person who held such interests within 6 months prior 
to the date of a transaction. 

Accordingly, DK is deemed a Major Shareholder of Rex as he had, within the past 6 
months, held a 12.68% direct and 27.91% indirect equity interest in Rex through 
Daiman Taipan Sdn Bhd, of which him and Daiman Taipan Sdn Bhd had disposed of 
their entire equity interest in Rex on 13 June 2025; 

ii. Daiman Taipan Sdn Bhd is deemed interested in the Proposed Disposal by virtue of it 
being a body corporate whereby DK is a director and a 54.99% shareholder. For clarity, 
Daiman Taipan Sdn Bhd is deemed a Major Shareholder of Rex as it had, within the 
past 6 months, held 27.91% direct interest in Rex, of which Daiman Taipan Sdn Bhd
had disposed of its entire equity interest in Rex on 13 June 2025; 

iii. Chee Cheng Chun is deemed interested in the Proposed Disposal by virtue of him 
being a major shareholder of Rex through Daiman Taipan Sdn Bhd, whereby Chee 
Cheng Chun holds 45.00% equity interest in Daiman Taipan Sdn Bhd and is a director. 
Additionally, Chee Cheng Chun is deemed interested in the Proposed Disposal as he 
had, within the past 6 months, served as a director of Rex, whereby he resigned from 
his position of Non-Independent Non-Executive Director on 12 September 2025;
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iv. Kong Wai Fa, the Non-Independent Executive Director of Rex, is also a director of 
both the Disposal Subsidiaries. Given this, she has voluntarily abstained and will 
continue to abstain from deliberating and voting on the Proposed Disposal at the 
relevant Board meetings of Rex. She will also abstain from voting in respect of her 
direct and/ or indirect shareholdings in Rex, if any, on the resolution pertaining to the 
Proposed Disposal to be tabled at the EGM of the Company. She does not hold any 
equity interest in Rex or the Disposal Subsidiaries; and

v. ETAI (and Lim Chin Hui by virtue of him being the sole shareholder), a Major 
Shareholder of Rex holding 55.04% direct equity interest in the Company, will 
voluntarily abstain from voting in respect of its direct and/ or indirect shareholdings in 
Rex on the resolution pertaining to the Proposed Disposal to be tabled at the EGM of 
the Company. This is by virtue of ETAI's current position as a Major Shareholder of 
Rex and having entered into an arrangement with the Purchaser (i.e. the 2025 
Takeover) on 13 June 2025, which is within the past 6 months from the date of the 
SSA. For clarity, ETAI does not have any interest in the Proposed Disposal and has 
voluntarily abstained from voting on the Proposed Disposal for the abovementioned 
reasons.

The abovementioned are collectively referred to as the Interested Parties and DK and Kong 
Wai Fa are collectively referred to as the Interested Directors.

Accordingly, the Interested Directors have abstained and will continue to abstain from 
deliberating and voting on the Proposed Disposal at the relevant Board meetings. Additionally, 
the Interested Parties will abstain from voting in respect of their respective direct and/ or 
indirect shareholdings in Rex, if any, and have undertaken to ensure that persons connected 
with them will abstain from voting in respect of their respective direct and/ or indirect 
shareholdings in Rex, if any, on the resolution pertaining to the Proposed Disposal at the EGM 
to be convened.

11. TRANSACTIONS WITH RELATED PARTY(IES) IN THE PRECEDING 12 MONTHS 

Save for the transactions under shareholders' mandate for recurrent related party transactions 
as set out in the circular dated 30 October 2024 and subsequently approved at Rex's 30th 
annual general meeting held on 28 November 2024, Rex Group has not entered into any 
transactions with the Interested Parties in the 12 months preceding the date of this Circular.

12. DIRECTORS' STATEMENT AND RECOMMENDATION

The Board (save for the Interested Directors) having considered all aspects of the Proposed 
Disposal, including but not limited to, the rationale and pro forma effects of the Proposed 
Disposal, salient terms of the SSA as well as the basis and justification of arriving at the 
Disposal Consideration, is of the opinion that the Proposed Disposal is in the best interest of 
the Company.

Accordingly, the Board (save for the Interested Directors) recommends that you vote in 
favour of the resolution pertaining to the Proposed Disposal at the EGM.
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13. AUDIT COMMITTEE'S STATEMENT

The Audit Committee of Rex, after taking into consideration the advice and preliminary opinion 
of the Independent Adviser, is of the opinion that the Proposed Disposal is:-

i. in the best interests of the Group;

ii. fair, reasonable and on normal commercial terms; and

iii. not detrimental to the interest of the non-interested shareholders of the Company.
In forming its views, the Audit Committee of Rex has taken into consideration, amongst others, 
the following:-

i. the rationale and justification for the Proposed Disposal;

ii. the terms and conditions of the SSA;

iii. the basis and justification in arriving at the Disposal Consideration; and

iv. the financial effects of the Proposed Disposal.

14. ESTIMATED TIMEFRAME FOR COMPLETION 

Barring any unforeseen circumstances and subject to the fulfilment of all the conditions 
precedent detailed in the SSA, the Proposed Disposal is expected to be completed in the 
fourth quarter of 2025.

The tentative timetable in relation to the Proposed Disposal is set out below:-

Date/ Timeline Events

18 November 2025 • Convening of the EGM to obtain the approval of shareholders of Rex for 
the Proposed Disposal

December 2025 • Fulfilment of the conditions precedent pursuant to the SSA
• Completion of the Proposed Disposal

15. EGM

The EGM, the notice of which is enclosed in this Circular, will be held at Kuala Lumpur Golf & 
Country Club, 10, Jalan 1/70D, Bukit Kiara, 60000 Kuala Lumpur, Wilayah Persekutuan on 
Tuesday, 18 November 2025 at 10.00 a.m., or at any adjournment thereof, for the purpose of 
considering and if thought fit, passing with or without modification, the resolution to give effect 
to the Proposed Disposal.

If you are unable to attend, participate, speak and vote in person at the EGM, you may
complete, sign and return the enclosed Form of Proxy in accordance with the instructions 
contained therein, to be deposited at the Company's Share Registrar office (Securities 
Services (Holdings) Sdn Bhd, situated at Level 7, Menara Milenium, Jalan Damanlela, Pusat 
Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan not less 
than forty-eight (48) hours before the time stipulated for holding the EGM or at any 
adjournment thereof. The lodging of the Form of Proxy will not preclude you from attending,
participating, speaking and voting in person at the EGM should you subsequently wish to do 
so.
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16. 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
REX INDUSTRY BERHAD

HONG KOK CHEONG 
Independent Non-Executive Chairman
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PART B

INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS OF REX IN 
RELATION TO THE PROPOSED DISPOSAL



 
EXECUTIVE SUMMARY 
 

i 
 

All definitions used in this Executive Summary shall have the same meanings as the words and 
expressions provided in the “Definitions” section of the Circular, except where the context otherwise 
requires or where otherwise defined herein. 
 
All references to “we”, “us” and “our” are to SCS Global, being the Independent Adviser for the Proposed 
Disposal. All references to “you” and “your” are to the non-interested shareholders of Rex.  
 
THIS EXECUTIVE SUMMARY HIGHLIGHTS THE SALIENT POINTS OF OUR EVALUATION OF THE 
PROPOSED DISPOSAL. YOU ARE ADVISED TO READ AND UNDERSTAND THIS IAL IN ITS 
ENTIRETY, TOGETHER WITH THE LETTER FROM THE BOARD IN PART A OF THE CIRCULAR 
AND THE ACCOMPANYING APPENDICES FOR OTHER RELEVANT INFORMATION. YOU 
SHOULD NOT RELY SOLELY ON THIS EXECUTIVE SUMMARY BEFORE FORMING AN OPINION 
ON THE PROPOSED DISPOSAL. 
 
YOU ARE ALSO ADVISED TO CONSIDER CAREFULLY THE RECOMMENDATION CONTAINED 
IN BOTH THIS IAL AND THE LETTER FROM THE BOARD BEFORE VOTING ON THE 
RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL TO BE TABLED AT REX’S 
FORTHCOMING EGM.  
 
IF YOU HAVE ANY DOUBT ABOUT THE PROPOSED DISPOSAL, YOU SHOULD CONSULT YOUR 
STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER PROFESSIONAL 
ADVISER IMMEDIATELY. 
 
1. INTRODUCTION 

 
On 17 September 2025, on behalf of the Board, UOBKH announced that the Company proposed 
to undertake the Proposed Disposal and had entered into the SSA with the Purchaser.  
 
In view of the interests of the Interested Parties and Interested Directors of the Company as set 
out in Section 10, Part A of the Circular, the Proposed Disposal is deemed as a related party 
transaction pursuant to Paragraph 10.08 of the Listing Requirements. 
 
In accordance with Paragraph 10.08(2) of the Listing Requirements, the non-interested Directors 
of the Board had on 27 August 2025 appointed us to act as the Independent Adviser to advise 
the non-interested Directors and non-interested shareholders of the Company in relation to the 
Proposed Disposal. 
 
The purpose of this IAL is to provide you with our independent evaluation of the Proposed 
Disposal together with our recommendation on whether you should vote in favour of or against 
the resolution pertaining to the Proposed Disposal at the Company’s forthcoming EGM, subject 
to our scope and limitations specified herein. 
 
 

2. EVALUATION OF THE PROPOSED DISPOSAL 
 
In evaluating the Proposed Disposal, we have taken into consideration the following factors: 
 
Consideration Factors Our Evaluation 
Evaluation of the 
Disposal Consideration 
 

We note the historical financial performance of the Disposal 
Subsidiaries has been on a declining trend. Our commentaries on the 
financial performance of the Disposal Subsidiaries are set out in 
Section 6.1 of this IAL. 
 
Based on our discussion and enquiries with the Board (save for the 
Interested Directors) and management of the Company, they expect 
the business conditions faced by the Disposal Subsidiaries continue 
to be challenging for the next 12-month period after 30 June 2025. 
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EXECUTIVE SUMMARY (Cont’d) 
 

ii 
 

Consideration Factors Our Evaluation 
Given the negative adjusted earnings, we are unable to establish our 
opinion of the fairness and reasonableness of the Disposal 
Consideration using the typical earnings or cash flows valuation 
approaches, such as price-to-earnings (P/E) relative valuation 
analysis, enterprise value to earnings before interest, taxation, 
depreciation and amortisation (EV/EBITDA) relative valuation 
analysis as well as discounted cash flow (DCF) valuation approach, 
which require positive earnings and reliable cash flows. Hence, we 
have only adopted the asset-based approach, i.e. the price-to-book 
(“P/B”) relative valuation analysis (“Relative Valuation Analysis”) as 
it is a generally accepted valuation method in the absence of positive 
earnings and cash flows, in evaluating the fairness and 
reasonableness of the Disposal Consideration. 
 
Based on the Disposal Consideration and the market value of the 
entire equity interest in the Disposal Subsidiaries derived from 
Relative Valuation Analysis, the Disposal Consideration represents: 
 
(i) a premium of RM35.12 million or approximately 719.17% 

against the minimum of the market value of the entire equity 
interest in the Disposal Subsidiaries; 

 
(ii) a premium of RM21.80 million or approximately 119.79% 

against the median of the market value of the entire equity 
interest in the Disposal Subsidiaries; 
 

(iii) a premium of RM10.26 million or approximately 34.50% against 
the average of the market value of the entire equity interest in 
the Disposal Subsidiaries; and 

 
(iv) a discount of RM18.15 million or approximately 31.21% against 

the maximum of the market value of the entire equity interest in 
the Disposal Subsidiaries. 

 
Based on the Relative Valuation Analysis presented above, we note 
that: 

 
(i) the Disposal Consideration falls within the range of the market 

value of the entire equity interest in the Disposal Subsidiaries 
from RM4.88 million to RM58.15 million; and  
 

(ii) the Disposal Consideration is higher than the median of 
RM18.20 million and average of RM29.74 million of the market 
value of the entire equity interest in the Disposal Subsidiaries. 

 
Furthermore, we note that the Proposed Disposal is expected to result 
in an estimated pro forma loss of RM4.69 million to the Rex Group, 
primarily results from the difference between the historical financial 
position of the Disposal Subsidiaries and the Disposal Consideration. 
In our evaluation, we have considered, amongst others, the declining 
trend of the Disposal Subsidiaries’ historical financial performance, 
the business conditions faced by the Disposal Subsidiaries continue 
to be challenging for the next 12-month period after 30 June 2025 
based on our discussion and enquiries with the Board (save for the 
Interested Directors) and management of the Company as well as the 
current market expectation with regards to the market value of the 
entire equity interest in the Disposal Subsidiaries based on the 
relative valuation method using P/B multiple.  
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EXECUTIVE SUMMARY (Cont’d) 
 

iii 
 

Consideration Factors Our Evaluation 
In addition, we also note the Proposed Disposal enables the Rex 
Group to discontinue its loss-making Malaysian operations, reduce 
exposure to potential recurring costs and capital requirements related 
to the Disposal Subsidiaries as well as redeploy the Disposal 
Consideration towards the Rex Group’s profitable Indonesian 
business segment. 
 
Premised on the above, we are of the opinion that the Disposal 
Consideration is fair and reasonable and not detrimental to the non-
interested shareholders of the Company. 
 

Salient terms of the SSA 
 
 

We have reviewed the salient terms of the SSA entered into in relation 
to the Proposed Disposal as set out in Appendix I of the Circular. 
These include, amongst others, the terms and conditions governing 
the sale and purchase of the Disposal Subsidiaries, the payment of 
Deposit and Balance Disposal Consideration, the settlement of 
intercompany balances, the conditions precedent, authorisation of 
stakeholders, obligations to be fulfilled on/before the Completion Date 
as well as the rights of the Company and Purchaser in the event of 
defaults. 
 
We are of the view that the salient terms of the SSA as well as the 
terms of the Proposed Disposal are fair and reasonable. 
 

Rationale and 
justifications for the 
Proposed Disposal 
 

The Group has recorded losses in recent financial years primarily due 
to the declining performance of the Disposal Subsidiaries. Despite 
ongoing cost-rationalisation initiatives, including the decommissioning 
of the Bukit Minyak Facility and transition to procuring finished goods 
from third-party contract manufacturing and PT Rex, the Disposal 
Subsidiaries continued to incur losses for FYE 30 June 2024 and the 
12-month FPE 30 June 2025 (after excluding the non-recurring 
income and expenses). 
 
In addition, based on our discussion and enquiries with the Board 
(save for Interested Directors) and management of the Company, the 
business conditions faced by the Disposal Subsidiaries are expected 
to continue to be challenging for the next 12-month period after 30 
June 2025, despite the notable growth of Malaysian economy and 
food industry in Malaysia as set out in Section 6.4, Part B of this IAL. 
 
In contrast, PT Rex has been the Group’s largest revenue contributor 
since FYE 30 June 2020, focusing on contract manufacturing for 
international markets. PT Rex has remained profitable (save for FYE 
30 June 2024 due to slower-moving inventories). 
 
The Proposed Disposal provides an opportunity for the Group to 
discontinue its loss-making Malaysian operations and reallocate 
resources to PT Rex. The Disposal Consideration will primarily be 
used for working capital to support PT Rex’s operations (RM39.70 
million or 99.25%), with the balance to defray the expenses of the 
Proposed Disposal (RM0.30 million or 0.75%). 
 
Based on our discussions and enquiries with the Board (save for the 
Interested Directors) and management of the Company, we note that 
while the Rex Group’s latest unaudited consolidated financial 
statements for the 12-month FPE 30 June 2025 show consolidated 
cash and cash equivalents of approximately RM42.98 million, a 
substantial portion (approximately RM42.42 million) of these balances 
is held by the Disposal Subsidiaries.  
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EXECUTIVE SUMMARY (Cont’d) 
 

iv 
 

Consideration Factors Our Evaluation 
Upon completion of the Proposed Disposal, these cash and cash 
equivalents will cease to be consolidated within the Rex Group and 
will not be available for its working capital requirements. Excluding the 
cash held in the Disposal Subsidiaries, the Rex Group’s remaining 
cash and cash equivalents are comparatively limited and mainly 
allocated for trade-related settlements, operating expenses and short-
term obligations of PT Rex. As such, the Proposed Disposal allows 
the Company to monetise the Disposal Subsidiaries for expansion in 
its Indonesian operations. 
 
We are of the view that the overall rationale for the Proposed Disposal 
is reasonable. 
 

Prospects of the industry 
and the Group 
 

The overview and outlook of the Malaysian economy, the food 
industry in Malaysia, Indonesia, the USA, Europe and Asia as well as 
prospects of the Group are set out in Section 6.4 of this IAL. 
 

Risk factors in relation to 
the Proposed Disposal 
 

We take cognisance of the risks associated with the Proposed 
Disposal as outlined in Section 6, Part A of the Circular. 
 
We are of the view that the risks associated with the Proposed 
Disposal are not unusual for a transaction of this nature and have 
been mitigated through a combination of contractual terms and 
structural safeguards. We are of the view that the Proposed Disposal, 
while subject to inherent risks, is fair, reasonable, and not detrimental 
to the interests of the non-interested shareholders of Rex. 

 
In evaluating the Proposed Disposal, we advise you to carefully 
consider the risk factors as outlined in Section 6.5, Part B of this IAL. 
Please note that these risk factors are not exhaustive. 
 

Effects of the Proposed 
Disposal 

Issued share capital and substantial shareholders’ shareholdings 
 
We are of the opinion that the Proposed Disposal will not affect the 
share capital or substantial shareholders’ shareholdings of the 
Company. 
 
NA per share and gearing level 
 
The Group’s NA per Share is expected to decline due to the increase 
in accumulated losses arising from the estimated pro forma loss of 
RM4.69 million to be recognised pursuant to the Proposed Disposal. 
 
The Group’s gearing level is also expected to decrease due to the 
decrease in total borrowings as a result of de-consolidating the total 
borrowings of the Disposal Subsidiaries pursuant to the Proposed 
Disposal. 
  
Loss and LPS 
 
Loss of the Group is expected to increase primarily attributable to the 
estimated pro forma loss of RM4.69 million to be recognised pursuant 
to the Proposed Disposal as well as the exclusion of PAT contributed 
by RTSB amounting to RM0.96 million for the FYE 30 June 2024.  
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Consideration Factors Our Evaluation 
However, the abovementioned will be offset by the exclusion of LAT 
contributed by RCCSB amounting to RM3.88 million for the FYE 30 
June 2024. For information, the exclusion of PAT/(LAT) of RCCSB 
and RTSB is on the basis that they will cease to be wholly-owned 
subsidiaries of Rex upon completion of the Proposed Disposal. 
 

 
3. CONCLUSION AND RECOMMENDATION 

 
We have assessed and evaluated the Proposed Disposal. Based on our evaluation in Section 6 
of this IAL, we are of the opinion that, on the basis of the information available to us, the Proposed 
Disposal is FAIR AND REASONABLE insofar as you are concerned and is not detrimental to 
your interests. 
 
Accordingly, we recommend that you VOTE IN FAVOUR of the resolution pertaining to the 
Proposed Disposal to be tabled at the Company’s forthcoming EGM. 
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SCS Global Advisory (M) Sdn. Bhd. 200901020913 (864010-V) 

Registered Office: 
Unit 27-07, Level 27, Q Sentral 

2A, Jalan Stesen Sentral 2 
Kuala Lumpur Sentral 
50470 Kuala Lumpur 

 
24 October 2025 

 
To: The Non-Interested Shareholders of Rex Industry Berhad (“Rex” or the “Company”) 
 
Dear Sir/Madam, 
 
INDEPENDENT ADVICE LETTER IN RELATION TO THE PROPOSED DISPOSAL (“IAL”) 
 
This IAL is prepared for inclusion in the Circular to shareholders of Rex dated 24 October 2025 and 
should be read in conjunction with the same. All definitions used in this IAL shall have the same 
meanings as defined in the “Definitions” section of the Circular, except where the context otherwise 
requires or is otherwise defined herein. 
 
All references to “we”, “us” and “our” are to SCS Global, being the Independent Adviser for the Proposed 
Disposal. All references to “you” and “your” are to the non-interested shareholders of Rex. 
 
1. INTRODUCTION 
 

On 17 September 2025, on behalf of the Board, UOBKH announced that the Company had 
entered into the SSA with the Purchaser for the Proposed Disposal. 
 
In view of the interests of the Interested Parties and Interested Directors of the Company as set 
out in Section 10, Part A of the Circular, the Proposed Disposal is deemed as a related party 
transaction pursuant to Paragraph 10.08 of the Listing Requirements. 
 
In accordance with Paragraph 10.08(2) of the Listing Requirements, the non-interested Directors 
of the Board had on 27 August 2025 appointed us to act as the Independent Adviser to advise 
the non-interested Directors and non-interested shareholders of the Company in relation to the 
Proposed Disposal. 
 
The purpose of this IAL is to provide you with our independent evaluation of the Proposed 
Disposal together with our recommendation on whether you should vote in favour of or against 
the resolution pertaining to the Proposed Disposal at the Company’s forthcoming EGM, subject 
to our scope and limitations specified herein. 
 
This IAL is prepared solely for the purpose of assisting the non-interested Directors and advising 
you, as the non-interested shareholders, to evaluate the fairness and reasonableness of the 
Proposed Disposal. You should nonetheless rely on your own examination of the merits of the 
Proposed Disposal before making a decision in connection with the resolution pertaining to the 
Proposed Disposal at the forthcoming EGM. 
 
YOU ARE ALSO ADVISED TO CONSIDER CAREFULLY THE RECOMMENDATION 
CONTAINED IN BOTH THIS IAL AND THE LETTER FROM THE BOARD BEFORE VOTING 
ON THE RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL TO BE TABLED AT 
THE COMPANY’S FORTHCOMING EGM. 
 
IF YOU HAVE ANY DOUBT ABOUT THE PROPOSED DISPOSAL, YOU SHOULD CONSULT 
YOUR STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER 
PROFESSIONAL ADVISER IMMEDIATELY. 
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2. DETAILS OF THE PROPOSED DISPOSAL 
 
The details of the Proposed Disposal as well as the salient terms of the SSA in relation to the 
Proposed Disposal are disclosed in the following sections of the Circular: 
 
  Reference in the Circular 

(i)  Details of the Proposed Disposal Section 2, Part A  

(ii)  Rationale and justifications for the Proposed Disposal Section 4, Part A  

(iii)  Effects of the Proposed Disposal Section 7, Part A  

(iv)  Salient terms of the SSA Appendix I 

(v)  Financial information of the Disposal Subsidiaries Section 10, Appendix II 
 
You should read and fully understood the entirety of the Proposed Disposal. 
 
 

3. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED 
WITH THEM 
 
As at the LPD, save as disclosed below, none of the Directors, major shareholders of the 
Company and/or persons connected with them have any interests, whether direct or indirect, in 
relation to the Proposed Disposal: 
 
(i) DK is deemed interested in the Proposed Disposal by virtue of him being the Non-

Independent Executive Director, Group Managing Director of Rex. Further, he is deemed 
a Major Shareholder of Rex as defined under Paragraphs 1.01 and 10.02(1)(f) of the 
Listing Requirements, which includes any person who has an interest in 10% or more of 
the voting shares of a company, or 5% or more if such person is the largest shareholder, 
and extends to any person who held such interests within 6 months prior to the date of a 
transaction.  

 
Accordingly, DK is deemed a Major Shareholder of Rex as he had, within the past 6 
months, held a 12.68% direct and 27.91% indirect equity interest in Rex through Daiman 
Taipan Sdn Bhd, of which him and Daiman Taipan Sdn Bhd had disposed of their entire 
equity interest in Rex on 13 June 2025; 

 
(ii) Daiman Taipan Sdn Bhd is deemed interested in the Proposed Disposal by virtue of it 

being a body corporate whereby DK is a director and a 54.99% shareholder. For clarity, 
Daiman Taipan Sdn Bhd is deemed a Major Shareholder of Rex as it had, within the past 
6 months, held 27.91% direct interest in Rex, of which Daiman Taipan Sdn Bhd had 
disposed of its entire equity interest in Rex on 13 June 2025;  

 
(iii) Chee Cheng Chun is deemed interested in the Proposed Disposal by virtue of him being 

a Major Shareholder of Rex through Daiman Taipan Sdn Bhd, whereby Chee Cheng Chun 
holds 45.00% equity interest in Daiman Taipan Sdn Bhd and is a director. Additionally, 
Chee Cheng Chun is deemed interested in the Proposed Disposal as he had, within the 
past 6 months, served as a director of Rex, whereby he resigned from his position of Non-
Independent Non-Executive Director on 12 September 2025; and  

 
(iv) Kong Wai Fa, the Non-Independent Executive Director of Rex, is also a director of both 

the Disposal Subsidiaries. Given this, she has voluntarily abstained and will continue to 
abstain from deliberating and voting on the Proposed Disposal at the relevant Board 
meetings of Rex. She will also abstain from voting in respect of her direct and/or indirect 
shareholdings in Rex, if any, on the resolution pertaining to the Proposed Disposal to be 
tabled at the EGM of the Company. She does not hold any equity interest in Rex or the 
Disposal Subsidiaries. 
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(v) ETAI (and Lim Chin Hui by virtue of him being the sole shareholder), a Major Shareholder 
of Rex holding 55.04% direct equity interest in the Company, will voluntarily abstain from 
voting in respect of its direct and/or indirect shareholdings in Rex on the resolution 
pertaining to the Proposed Disposal to be tabled at the EGM of the Company. This is by 
virtue of ETAI's current position as a Major Shareholder of Rex and having entered into an 
arrangement with the Purchaser (i.e. the 2025 Takeover, as defined below) on 13 June 
2025, which is within the past 6 months from the date of the SSA. For clarity, ETAI does 
not have any interest in the Proposed Disposal and has voluntarily abstained from voting 
on the Proposed Disposal for the abovementioned reasons. 

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

4. SCOPE AND LIMITATIONS TO OUR EVALUATION OF THE PROPOSED DISPOSAL 
 
SCS Global was not involved in any formulation of or any deliberations and negotiations on the 
terms and conditions pertaining to the Proposed Disposal. The terms of reference of our 
appointment as the Independent Adviser are in accordance with the requirements relating to 
independent adviser as set out in Paragraph 10.08(3) of the Listing Requirements and the Best 
Practice Guide in relation to Independent Advice Letters issued by Bursa Securities. 
 
Our scope as the Independent Adviser is limited to expressing an independent opinion on the 
Proposed Disposal as to whether the Proposed Disposal is fair and reasonable insofar you are 
concerned as well as providing our recommendation based on information and documents made 
available to us as set out below: 
 
(i) the information contained in Part A of the Circular and the accompanying appendices in 

the Circular; 
 

(ii) the SSA dated 17 September 2025 entered by Rex and DK; 
 

(iii) independent limited review report on the combined financial statements of the RCCSB and 
RTSB for the 12-month FPE 30 June 2025 prepared by Raki CS Tan & Ramanan; 
 

(iv) discussions with the Board and the management of Rex Group as well as representations 
made by them; 
 

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

(vi) other publicly available information which we deem to be relevant for our evaluation. 
 
We have relied on the Board and the management of Rex Group to take due care to ensure that 
all information, documents, confirmations and representations provided to us to facilitate our 
evaluation of the Proposed Disposal and which had been used, referred to and/or relied upon in 
this IAL have been fully disclosed to us, are accurate, valid and complete in all material aspects. 
 
The Board has seen, reviewed and accepted this IAL. The Board, collectively and individually, 
accepts full responsibility for the accuracy and completeness of the information contained herein 
(save for our assessment, evaluation and opinion) and confirms, after having made all reasonable 
enquiries, that to the best of their knowledge and belief, there are no other facts not contained in 
this IAL the omission of which would make any information in this IAL misleading. 
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The responsibility of the Board in respect of: 
 
(i) the information relating to the Group is limited to ensuring that such information is 

accurately reproduced in this IAL; and 
 
(ii) the independent advice and expression of opinion by us in relation to the Proposed 

Disposal is limited to ensuring that accurate information in relation to the Group was 
provided to us for our evaluation of the Proposed Disposal and to ensure that all 
information in relation to the Group that are relevant to our evaluation of the Proposed 
Disposal have been completely disclosed to us and that there is no material fact the 
omission of which would make any information provided to us false or misleading. 

 
We are satisfied that sufficient information has been disclosed to us in enabling us to formulate 
our recommendation. After making all reasonable checks, corroborating with independent 
sources where possible and to the best of our knowledge and belief, the information used is 
reasonable, accurate, complete and free from material omission. Notwithstanding that, we shall 
not be under any responsibility or liability for any misstatement of fact or from any omissions 
therein. 
 
In rendering our advice, we have taken note of the pertinent matters which we believe are 
necessary and of importance to an assessment of the implications of the Proposed Disposal and 
therefore are of general concern to you to consider and form your views thereon.  
 
Notwithstanding the foregoing: 
 
(i) it is not within our terms of reference to express any opinion on the legal, accounting and 

taxation issues relating to the Proposed Disposal; and 
 
(ii) we have not considered the specific investment objectives, financial situation, risk profile 

or particular needs of any individual shareholders or any specific group of shareholders. 
We recommend that in the event you are in doubt as to the action to be taken in relation 
to the Proposed Disposal in the context of your individual investment objectives, financial 
situation, risk profile or particular needs, you should consult your respective stockbroker, 
bank manager, solicitor, accountant or other professional adviser immediately. 

 
Our advice should be considered in the context of the entirety of this IAL. Our evaluation and 
opinion as set out in this IAL are based on, amongst others, equity capital market, economic, 
industry, regulatory and/or other prevailing conditions, and the information/documents made 
available to us as at the LPD or such other period specified herein. Such conditions may change 
significantly over a short period of time. Accordingly, our evaluation and opinion expressed herein 
do not take into account the information, events or conditions arising after the LPD. 

 
 
5. DECLARATION OF CONFLICT OF INTEREST AND OUR CREDENTIALS, EXPERIENCE 

AND EXPERTISE 
 
We did not have any professional relationship with Rex in the past 2 years prior to the date of 
this IAL. Premised on the above, we confirm that we are not aware of any conflict of interest that 
exists or is likely to exist in relation to our role as the Independent Adviser for the Proposed 
Disposal. 
 
We are a holder of a Capital Markets Services Licence issued by the SC as a licensed adviser 
who is permitted to carry on the regulated activity of advising on corporate finance under the 
Capital Markets and Services Act 2007. Our corporate finance team comprises experienced 
personnel with the requisite qualification and experience to provide a range of advisory services 
encompassing, amongst others, initial public offerings, mergers and acquisitions, capital market 
advisory, valuation and independent advice for related party transactions. 
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Our key management’s credentials and experiences as an independent adviser include, amongst 
others, the following: 
 
(A) Independent advisory assignment undertaken by SCS Global 
 

(i) the acquisition of the entire equity interest in Metta Food & Lifestyle Sdn Bhd by 
Oasis Harvest Corporation Berhad (formerly known as Dolphin International 
Berhad) for a cash consideration of RM30.80 million and the variation of the 
utilisation of proceeds from the disposal by Dolphin Applications Sdn Bhd of a parcel 
of industrial land where erected upon is a three storey detached factory with a three-
storey office annexed together with a guardhouse, whereby the independent advice 
letter was issued on 19 September 2025; 
 

(ii) the disposal of 4 parcels of freehold industrial land together with a single-storey 
detached warehouse and a guard house erected thereon by JKB Development Sdn 
Bhd; variation of utilisation of proceeds from the disposal by JKB Development Sdn 
Bhd of a parcel of leasehold industrial land, and distribution of a special cash 
dividend of RM0.12 per ordinary share in Jasa Kita Berhad, whereby the 
independent advice letter was issued on 11 September 2025; and 
 

(iii) the variation to the terms of the share sale agreement dated 24 February 2022 (as 
supplemented by a supplemental letter) entered into between Oasis Harvest 
Corporation Berhad (formerly known as Dolphin International Berhad), Oasis 
Harvest Culinary Sdn Bhd (formerly known as Asia Poly Food and Beverage Sdn 
Bhd which is a wholly-owned subsidiary of Oasis Harvest Corporation Berhad) with 
Dato’ Yeo Boon Leong, Yeo Boon Thai, Yeo Boon Ho and Yeo Soon Bee for the 
acquisition of the entire equity interest in Oasis Harvest Reserve Sdn Bhd for a 
purchase consideration of RM36.00 million (“Acquisition of Oasis Harvest 
Reserve”) by varying/waiving certain payment terms of the Acquisition of Oasis 
Harvest Reserve, whereby the independent advice letter was issued on 13 
September 2024. 

 
(B) Independent advisory assignments previously undertaken by our key management 

 
(i) the selective capital reduction and repayment exercise of Kwantas Corporation 

Berhad pursuant to Section 116 of the Companies Act 2016, whereby the 
independent advice letter was issued on 30 October 2020; 

 
(ii) the unconditional take-over offer by Dato’ Dr. Ir. Mohd Abdul Karim bin Abdullah 

(“Dato’ Dr. Karim”) to acquire all the remaining ordinary shares in Reneuco Berhad 
(formerly known as Kumpulan Powernet Berhad) not already owned by Dato’ Dr. 
Karim and his persons acting in concert for a cash offer price of RM1.00 per share, 
whereby the independent advice circular was issued on 4 November 2019; 

 
(iii) the disposal of SIG Gases Berhad’s 100% equity interest in Southern Industrial Gas 

Sdn Bhd, whereby the independent advice letter was issued on 26 September 2019; 
 
(iv) the selective capital reduction and repayment exercise of MAA Group Berhad 

pursuant to Section 116 of the Companies Act 2016, whereby the independent 
advice letter was issued on 3 May 2019; 

 
(v) the exemption under Paragraph 4.08 of the Rules to Tan Sri Mohamed Azman Bin 

Yahya and person acting in concert with him in accordance with Section 216 of 
Capital Markets And Services Act 2007 from the obligation to undertake a 
mandatory offer for the remaining ordinary shares and outstanding warrants 
2013/2020 in Symphony Life Berhad not already owned by them, whereby the 
independent advice letter was issued on 10 August 2018; 
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(vi) the unconditional take-over offer by Malaysia Hengyuan International Limited to 
acquire all the remaining ordinary shares in Hengyuan Refining Company Berhad 
(formerly known as Shell Refining Company (Federation of Malaya) Berhad) not 
already owned by Malaysia Hengyuan International Limited and its persons acting 
in concert for a cash offer price of RM1.92 per share, whereby the independent 
advice circular was issued on 19 January 2017; 

 
(vii) the acquisition by MISC Berhad of the 305,700,001 ordinary shares of USD1.00 

each in Gumusut-Kakap Semi-Floating Production System (L) Limited (“GKL”), 
representing 50% of the issued and paid-up share capital of GKL from E&P Venture 
Solutions Co Sdn Bhd (“EPV”), a wholly-owned subsidiary of PETRONAS Carigali 
Sdn Bhd, which in turn is a wholly-owned subsidiary of Petroliam Nasional Berhad 
(“PETRONAS”) for a cash consideration of USD445.0 million (approximately 
RM1,849.0 million), whereby the independent advice letter was issued on 28 March 
2016; 
 

(viii) the unconditional mandatory take-over offer by Dayang Enterprise Holdings Berhad 
to acquire all the remaining ordinary shares in Perdana Petroleum Berhad (“PPB”) 
(“PPB Shares”) and such number of new PPB Shares that may be issued pursuant 
to the exercise of any outstanding warrants issued by PPB (“PPB Warrants”) and 
all the remaining PPB Warrants not already owned by Dayang Enterprise Holdings 
Berhad at the cash offer price of RM1.55 per PPB Share and RM0.84 per PPB 
Warrant, whereby the independent advice circular was issued on 3 August 2015; 

 
(ix) the selective capital reduction and repayment exercise of Malaysian Airline System 

Berhad pursuant to Sections 60 and 64 of the Companies Act 1965, whereby the 
independent advice letter was issued on 15 October 2014; 

 
(x) the unconditional take-over offer by TER Equity Sdn Bhd to acquire all the remaining 

ordinary shares in Sunsuria Berhad (formerly known as Malaysia Aica Berhad) 
which are not already held by TER Equity Sdn Bhd and its persons acting in concert 
for a cash consideration of RM0.85 per share, whereby the independent advice 
circular was issued on 21 February 2014; 

 
(xi) the conditional take-over offer by PETRONAS to acquire all the ordinary shares in 

MISC Berhad which are not already held by PETRONAS at a cash offer price of 
RM5.30 per share, whereby the independent advice circular was issued on 8 March 
2013; 

 
(xii) the disposal by MISC Berhad of the 305,700,001 ordinary shares of USD1.00 each 

in GKL, representing 50% of the issued and paid-up share capital of GKL to EPV, a 
wholly-owned subsidiary of PETRONAS Carigali Sdn Bhd, which in turn is a wholly-
owned subsidiary of PETRONAS, for a cash consideration of USD305.7 million 
(approximately RM934.4 million), whereby the independent advice letter was issued 
on 12 November 2012; 

 
(xiii) the disposal of principal subsidiaries of PacificMas Berhad, whereby the 

independent advice letter was issued on 24 April 2012; and 
 
(xiv) the take-over offer of Sindora Berhad, whereby the independent advice letter was 

issued on 15 September 2011. 
 

For the avoidance of doubt, the credentials and experiences as set out in items (i) to (xiv) 
above are independent advisory cases advised by our key management, but are not 
projects undertaken by SCS Global. 
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6. EVALUATION OF THE PROPOSED DISPOSAL 
 
In arriving at our conclusion and recommendation in respect of the Proposed Disposal, we have 
assessed and evaluated the fairness and reasonableness of the Proposed Disposal in 
accordance with the relevant provisions relating to the Best Practice Guide in relation to 
Independent Advice Letters issued by Bursa Securities. 
 
We have considered the following factors in our evaluation of the Proposed Disposal: 
 
(i) evaluation of the Disposal Consideration; 

 
(ii) salient terms of the SSA; 

 
(iii) rationale and justifications for the Proposed Disposal; 

 
(iv) prospects of the industry and the Group; 

 
(v) risk factors in relation to the Proposed Disposal; and 

 
(vi) effects of the Proposed Disposal. 
 

6.1 Evaluation of the Disposal Consideration 
 
As disclosed in Section 2.4, Part A of the Circular, the Disposal Consideration was arrived at on 
a willing-buyer willing-seller basis after considering the following: 
 
(i) the latest unaudited NA of the Disposal Subsidiaries as at 30 June 2025 of RM44.39 million 

based on the unaudited pro forma combined financial statements of the Disposal 
Subsidiaries for the 12-month FPE 30 June 2025. For clarification, a limited review on the 
unaudited pro forma combined financial statements of the Disposal Subsidiaries for the 
12-month FPE 30 June 2025 was performed by Messrs Raki CS Tan & Ramanan, being 
the external auditors of the Company. 
 
Based on the above, the Disposal Consideration represents a discount of RM4.39 million 
or 9.87% to the latest unaudited NA of the Disposal Subsidiaries as at 30 June 2025. For 
information purposes, based on the audited financial statements of the Disposal 
Subsidiaries for the FYE 30 June 2024, the Disposal Consideration represents a premium 
of RM0.52 million or 1.31% to the aggregate audited NA of the Disposal Subsidiaries as 
at 30 June 2024; 
 

(ii) the rationale and benefits arising from the Proposed Disposal as set out in Section 4, Part 
A of the Circular. 

 
We also note that in assessing the Disposal Consideration, the Board (save for the Interested 
Directors) opines that the discount of 9.87% to the latest unaudited NA of the Disposal 
Subsidiaries as at 30 June 2025 of RM44.39 million is justifiable, taking cognisance of the 
following: 
 
(i) the financial track record of the Disposal Subsidiaries, which have consistently been 

recording losses since the FYE 30 June 2020 (excluding profits generated from non-
recurring items or events outside the ordinary and usual course of business), and have 
gradually eroded the shareholder value of Rex;  

 
(ii) the discount serves to incentivise the Purchaser to proceed with the acquisition of the 

Disposal Subsidiaries, taking into account their historical loss-making financial 
performance, while not resulting in an excessive undervaluation of the Disposal 
Subsidiaries; and  
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(iii) the Proposed Disposal will enable the Group to cease its key loss-making subsidiaries, 
while also raising RM40.00 million in funds which can be readily deployed towards the 
working capital requirements of PT Rex, which is the Group's profitable subsidiary. 

 
Our comments: 
 
We note that as at the LPD:  
 
(i) RCCSB is principally involved in the procurement and processing of canned food products, 

beverages, coconut milk and premix in Malaysia, as further elaborated below: 
 

(a) procurement of canned food products 
 
RCCSB engages third party contract manufacturers to manufacture the finished 
product of Rex branded canned foods such as seafood, chicken, mushroom, bean, 
etc.; and 

 
(b) processing of beverages, coconut milk and premix 

 
RCCSB also processes and refines beverages (i.e. fruit flavoured drinks, soya milk, 
etc), coconut milk and premix (i.e. chocolate malt premix); and 
 

(ii) RTSB is principally involved in the trading of canned food, beverages coconut milk and 
premix. Specifically, RTSB is the trading arm of the Rex Group's F&B business operations 
in Malaysia, whereby RTSB purchases the canned food, beverages, coconut milk and 
premix from RCCSB, which RTSB subsequently sells to end customers in Malaysia. 

 
We further note the key audited financial information of the Disposal Subsidiaries for the past 3 
financial years up to the FYE 30 June 2024 and the latest unaudited 12-month FPE 30 June 2025 
set out in Section 9, Appendix II of the Circular. Based on our discussion and enquiries with the 
Board (save for the Interested Directors) and management of the Company, the unaudited pro 
forma combined financial statements of the Disposal Subsidiaries for the past 3 financial years 
up to the FYE 30 June 2024 and the latest unaudited 12-month FPE 30 June 2025 are as follows: 
 
 Unaudited 
 

FYE 30 June 
12-month FPE 

30 June 
 2022 2023 2024 2025 
 RM’000 RM’000 RM’000 RM’000 
Revenue 70,432 68,294 59,240 55,852 
PBT/(LBT) 283 (45,172) (2,918) 4,905 
PAT/(LAT)(1) 283 (45,186) (2,918) 4,905 
     
Cash and cash equivalents 6,284 16,139 7,694 42,418 
Total borrowings 19,059 22,295 17,613 14,107 
Gearing ratio (times) 0.24 0.53 0.45 0.32 
     
Current assets 73,103 50,824 60,289 65,372 
Non-current assets 69,382 47,007 28,673 22,770 
Current liabilities 54,628 47,252 43,091 38,023 
Non-current liabilities 9,320 8,179 6,389 5,731 
Current ratio (times) 1.34 1.08 1.40 1.72 
NA 78,537 42,400 39,482 44,388 
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Note: 
 
(1) In addition, we have performed an analysis of the adjusted LAT and adjusted earnings 

before interest, taxation, depreciation and amortisation (“EBITDA”)/losses before interest, 
taxation, depreciation and amortisation (“LBITDA”) based on the unaudited pro forma 
combined financial statements of the Disposal Subsidiaries for the past 3 financial years 
up to the FYE 30 June 2024 as well as the latest unaudited 12-month FPE 30 June 2025, 
which are summarised as follows: 

 
 Unaudited 
 

FYE 30 June 
12-month 

FPE 30 June 
 2022 2023 2024 2025 
 RM’000 RM’000 RM’000 RM’000 
Adjusted LAT (b)(74) (c)(20,999) (d)(3,759) (e)(6,485) 
Adjusted EBITDA/(LBITDA)(a) 4,163 (16,584) (1,359) (5,425) 

 
Notes: 
 
(a) Computed based on the formula of (adjusted LAT + taxation – finance income + 

finance costs + depreciation + amortisation). 
 

(b) After excluding the non-recurring income and expenses comprising gain on disposal 
of property, plant and equipment (RM0.39 million), reversal of impairment loss on 
other receivables (RM0.04 million) as well as impairment loss on other receivables 
(RM0.08 million).  
 

(c) After excluding the non-recurring expenses comprising impairment loss on property, 
plant and equipment (RM19.50 million), provision of dismantling and relocation 
costs (RM0.36 million) as well as provision for employee termination benefits 
(RM0.90 million) pursuant to the decommissioning of  the manufacturing facility 
located in Bukit Minyak, Penang (“Bukit Minyak Facility”), impairment loss on other 
receivables (RM2.46 million), impairment loss on amount due from a related 
company (RM0.94 million), as well as written off of amount due from related 
companies (RM0.03 million). 

 
(d) After excluding the non-recurring income and expenses comprising the reversal for 

employee termination benefits (RM0.11 million), gain on disposal of property, plant 
and equipment (RM0.93 million) as well as impairment loss on investment properties 
(RM0.20 million). 

 
(e) After excluding the non-recurring income and expenses comprising the gain on 

disposal of properties (RM15.39 million), provision of staff termination benefit 
(RM1.50 million) and impairment loss on amount due from related companies and 
holding company (RM2.50 million). 

 
Our commentaries on the Disposal Subsidiaries’ historical financial performance are as follows: 
 
(i) Comparison between FYE 30 June 2022 and FYE 30 June 2023 

 
The Disposal Subsidiaries’ revenue decreased by RM2.14 million or 3.04% from RM70.43 
million in the FYE 30 June 2022 to RM68.29 million in the FYE 30 June 2023. The decline 
was mainly due to lower sales of Rex branded canned food (including squid, clam and 
cockles, cuttlefish and sardine) as well as coconut milk. This was mainly due to, amongst 
others, shortage of raw materials, higher selling price which dampened customer demand 
and fewer export orders. However, the lower revenue abovementioned was partially offset 
by higher sales of premix products (i.e. chocolate malt premix) and beverages, mainly 
driven by advertising and promotional activities and more competitive pricing compared to 
competitors. 
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The Disposal Subsidiaries recorded a LAT of RM45.19 million in the FYE 30 June 2023 as 
compared to a PAT of RM0.28 million in the FYE 30 June 2022. This was mainly due to 
the recognition of one-off expenses pursuant to the decommissioning of the Bukit Minyak 
Facility. In addition, during the FYE 30 June 2023, the Group also incurred higher other 
operating expenses (including advertising and promotion expenses, logistics cost, utilities 
expenses as well as machinery maintenance expenses), impairment loss on other 
receivables related to forfeited deposits from a cancelled machinery purchase as well as 
impairment loss on amount due from a related company following its cessation. 
 
After adjusting the non-recurring items, the Disposal Subsidiaries recorded an adjusted 
LAT of RM0.07 million and RM21.00 million for the FYE 30 June 2022 and FYE 30 June 
2023, respectively. 
 

(ii) Comparison between FYE 30 June 2023 and FYE 30 June 2024 
 
The Disposal Subsidiaries’ revenue further decreased by RM9.05 million or 13.25% from 
RM68.29 million in the FYE 30 June 2023 to RM59.24 million in the FYE 30 June 2024. 
The decline was mainly due to lower sales of canned food (including squid, chicken, bean 
and peas as well as clam and cockles), beverages and coconut milk. This was mainly due 
to, amongst others, supply constraints from third-party manufacturers, shortage of raw 
materials and weaker market demand.  
 
However, the lower revenue abovementioned was partially offset by higher sales of premix 
products, which served as a substitute product amid the ongoing consumer boycott of 
certain brands related to the conflict. 
 
The Disposal Subsidiaries’ LAT reduced by RM42.27 million or 93.54% from RM45.19 
million in the FYE 30 June 2023 to RM2.92 million in the FYE 30 June 2024. This was 
mainly attributable to the absence of one-off expenses incurred from the decommissioning 
of the Bukit Minyak Facility. The Disposal Subsidiaries recorded lower staff costs, other 
operating expenses and depreciation expenses following its cessation of manufacturing 
activities at the Bukit Minyak Facility. In addition, the Group also incurred lower advertising 
and promotional expenses after the completion of marketing activities for premix and 
beverages in the FYE 30 June 2023. 
 
After adjusting the non-recurring items, the Disposal Subsidiaries recorded an adjusted 
LAT of RM3.76 million for the FYE 30 June 2024. 
 

(iii) Comparison between FYE 30 June 2024 and 12-month FPE 30 June 2025  
 
The Disposal Subsidiaries’ revenue further decreased by RM3.39 million or 5.72% from 
RM59.24 million in the FYE 30 June 2024 to RM55.85 million in 12-month FPE 30 June 
2025. This was mainly due to lower sales from beverage products, which were impacted 
by reduced production capacity following the decommissioning of the Bukit Minyak Facility. 
However, this was partially offset by the higher sales of premix which continued to serve 
as substitute items amid the ongoing consumer boycott of certain brands as well as 
increased sales of coconut milk driven by more competitive pricing. 
 
The Disposal Subsidiaries recorded a PAT of RM4.91 million in 12-month FPE 30 June 
2025 as compared to a LAT of RM2.92 million in FYE 30 June 2024 mainly attributable to 
the gain on disposal of properties. This was partially offset by the increase in other 
operating expenses by RM7.00 million mainly due to provision of staff termination benefit, 
allowance for obsolete and slow-moving inventories and impairment loss on trade 
receivables as well as amount due from related companies and holding company. 
 
After adjusting the non-recurring items, the Disposal Subsidiaries recorded an adjusted 
LAT of RM6.49 million in the FPE 2025. 
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We note the historical financial performance of the Disposal Subsidiaries has been on a declining 
trend and they have recorded adjusted LAT of RM0.07 million, RM21.00 million, RM3.76 million 
and RM6.49 million over the past 3 financial years up to the FYE 30 June 2024 as well as the 
latest 12-month FPE 30 June 2025, respectively.  
 
On the other hand, the Disposal Subsidiaries recorded adjusted EBITDA of RM4.16 million for 
the FYE 30 June 2022, as well as adjusted LBITDA of RM16.58 million, RM1.36 million and 
RM5.43 million for the FYE 30 June 2023, FYE 30 June 2024 and the latest 12-month FPE 30 
June 2025, respectively. 
 
Based on our discussion and enquiries with the Board (save for the Interested Directors) and 
management of the Company, they expect the business conditions faced by the Disposal 
Subsidiaries continue to be challenging for the next 12-month period after 30 June 2025. 
 
Given the negative adjusted earnings, we are unable to establish our opinion of the fairness and 
reasonableness of the Disposal Consideration using the typical earnings or cash flows valuation 
approaches, such as price-to-earnings (P/E) relative valuation analysis, enterprise value to 
earnings before interest, taxation, depreciation and amortisation (EV/EBITDA) relative valuation 
analysis as well as discounted cash flow (DCF) valuation approach, which require positive 
earnings and reliable cash flows.  
 
Hence, we have only adopted the asset-based approach, i.e. the price-to-book (“P/B”) relative 
valuation analysis (“Relative Valuation Analysis”) as it is a generally accepted valuation method 
in the absence of positive earnings and cash flows, in evaluating the fairness and reasonableness 
of the Disposal Consideration. 
 
Relative Valuation Analysis 
 
We are of the opinion that the relative valuation method using P/B multiple is an appropriate 
valuation methodology as it provides a basis of the current market expectation with regards to 
the market value of the entire equity interest in the Disposal Subsidiaries based on valuation of 
publicly listed companies involved in the business of a similar nature to the Disposal Subsidiaries 
(“Comparable Companies”). The Relative Valuation Analysis was performed taking into account 
the Disposal Consideration and comparisons against the market value of the entire equity interest 
in the Disposal Subsidiaries derived based on the valuation of the Comparable Companies and 
their implied P/B multiples. 
 
We have identified 5 Comparable Companies (which is by no means exhaustive) based on the 
following criteria: 
 
(i) majority of its businesses (largest revenue contribution or more than 50.00% of its 

revenues) are involved in the packaged foods and meats as well as beverages; and 
 

(ii) market capitalisation of below RM100.00 million, which approximates the size and scale 
of the Disposal Subsidiaries. 
 

The details of the comparable companies are set out as follows: 
 
Comparable 
Companies Principal Activities 
HB Global Limited 
 

HB Global Limited is an investment holding company. Through its 
subsidiaries, it is principally involved in processing, packaging and 
production of ready-to-serve food, frozen vegetables and other 
culinary products. 
 

Hwa Tai Industries 
Berhad 

Hwa Tai Industries Berhad is an investment holding company. Through 
its subsidiaries, it is principally involved in manufacturing and trading 
of biscuits and food products. 
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Comparable 
Companies Principal Activities 
Orgabio Holdings 
Berhad  

Orgabio Holdings Berhad is an investment holding company. Through 
its subsidiaries, it is principally involved in the manufacturing and sales 
of instant beverages premixes and aloe vera gel. 
 

OCB Berhad OCB Berhad is an investment holding company. Through its 
subsidiaries, it is principally involved in the manufacturing and trading 
of various types of consumer foods, manufacturing and trading of 
various types of bedding products as well as development of properties 
and its related activities. 
 

SaudiGold Group 
Berhad 
 

SaudiGold Group Berhad is an investment holding company. Through 
its subsidiaries, it is principally involved in manufacture and sale of 
frozen food. 

 
(Source: S&P Capital IQ1) 
 
We wish to highlight that there is no publicly listed company which may be considered to be 
identical to the Disposal Subsidiaries in terms of, amongst others, composition of business 
activities, scale of business operations, risks, profile, capital structure, accounting and tax 
policies, track records, future prospects, competitiveness and/or financial positions. We note that 
any comparison made with respect to the Comparable Companies is merely to provide a 
comparison to the market value of the entire equity interest in the Disposal Subsidiaries. The 
selection of Comparable Companies is highly subjective and judgemental and the selected 
Comparable Companies may not be entirely comparable due to various factors. 
 
The table below sets out the market value of the entire equity interest in the Disposal Subsidiaries 
derived based on the P/B multiples of the Comparable Companies as at 12 September 2025 
(being the last practicable date of the announcement dated 17 September 2025) and the 
unaudited pro forma combined NA of the Disposal Subsidiaries as at 30 June 2025: 
 
Comparable Companies Market Capitalisation P/B multiple 
 RM million times 
HB Global Limited 35.19 0.38 
Hwa Tai Industries Berhad 32.18 1.14 
OCB Berhad 78.17 0.41 
Orgabio Holdings Berhad 78.08 1.31 
SaudiGold Group Berhad 15.62 0.11 
   
 Minimum 0.11 
 Median 0.41 
 Average 0.67 
 Maximum 1.31 

(Source: S&P Capital IQ) 
 

  

 
1 S&P Capital IQ is a market intelligence platform offering data on public company financials and 

industry insight across sectors. S&P Capital IQ also provides information on private companies, 
smart search capabilities, sustainability insights, supply chain intelligence, industry news, credit 
ratings and real time market prices. 
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The market value of the entire equity interest in the Disposal Subsidiaries derived based on the 
P/B multiples of the Comparable Companies and the unaudited pro forma combined NA of the 
Disposal Subsidiaries as at 30 June 2025 are set out below as follows: 
 

 P/B multiple 

Unaudited pro forma 
combined NA of the 

Disposal Subsidiaries 
as at 30 June 2025 Market Value 

Premium/ 
(Discount) 

 times RM’000 RM’000 RM’000 % 
 (a) (b) (a) x (b)   
Minimum 0.11 

44,388 

4,883 35,117 719.17 
Median 0.41 18,199 21,801 119.79 
Average 0.67 29,740 10,260 34.50 
Maximum 1.31 58,148 (18,148) (31.21) 

 
As such, based on the Disposal Consideration and the market value of the entire equity interest 
in the Disposal Subsidiaries derived above, the Disposal Consideration represents: 
 
(i) a premium of RM35.12 million or approximately 719.17% against the minimum of the 

market value of the entire equity interest in the Disposal Subsidiaries derived above; 
 

(ii) a premium of RM21.80 million or approximately 119.79% against the median of the market 
value of the entire equity interest in the Disposal Subsidiaries derived above; 
 

(iii) a premium of RM10.26 million or approximately 34.50% against the average of the market 
value of the entire equity interest in the Disposal Subsidiaries derived above; and 
 

(iv) a discount of RM18.15 million or approximately 31.21% against the maximum of the market 
value of the entire equity interest in the Disposal Subsidiaries derived above. 

 
Based on the Relative Valuation Analysis presented above, we note that: 
 
(i) the Disposal Consideration falls within the range of the market value of the entire equity 

interest in the Disposal Subsidiaries from RM4.88 million to RM58.15 million; and  
 

(ii) the Disposal Consideration is higher than the median of RM18.20 million and average of 
RM29.74 million of the market value of the entire equity interest in the Disposal 
Subsidiaries. 

 
Besides the Relative Valuation Analysis, we have also considered the adjusted net asset 
valuation method which is a commonly adopted valuation methodology seeks to adjust the net 
asset value of a company by taking into consideration the valuation of the company's assets to 
determine the adjusted value of the firm's financial value, as a secondary method to cross check 
the results of the Relative Valuation Analysis. We note the following: 
 
(i) based on our discussion and enquiries with the Board (save for the Interested Directors) 

and management of the Company, the unaudited pro forma combined assets of the 
Disposal Subsidiaries are mainly represented by cash and cash equivalent (48.12%), 
property, plant and equipment (25.83%), trade and other receivables (15.67%) and 
inventories (10.25%) as at 30 June 2025; 
 

(ii) as at the LPD, RCCSB owns a freehold industrial land together with manufacturing factory 
and office located in Batu Pahat, Johor, with an unaudited net book value of RM15.69 
million as at 30 June 2025. Based on our discussion and enquiries with the Board (save 
for Interested Directors) and management of the Company, RCCSB is currently occupying 
these properties for its business operations and not for property investment purposes. 
Accordingly, we are of the view that the aforementioned freehold industrial land together 
with manufacturing factory and office are for operating activities of the Disposal 
Subsidiaries and they cannot be monetised without affecting the business operations; and 
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(iii) based on our discussion and enquiries with the Board (save for Interested Directors) and 
management of the Company, no revaluation is expected for the Disposal Subsidiaries’ 
other material assets including, cash and cash equivalent, trade and other receivables as 
well as inventories.  

 
Premised on the above, we are of the view that any result arising from the adjusted net asset 
valuation method would be equivalent to the Disposal Subsidiaries’ net asset based on the 
unaudited pro forma combined financial statements of the Disposal Subsidiaries as at 30 June 
2025, as well as within the range of valuation arrived based on the Relative Valuation Analysis 
above. 
 
Furthermore, we note that the Proposed Disposal is expected to result in an estimated pro forma 
loss of RM4.69 million to the Rex Group, as set out in Section 2.8, Part A of the Circular. 
Notwithstanding the estimated pro forma loss of approximately RM4.69 million arising from the 
Proposed Disposal, we are of the view that such pro forma loss primarily results from the 
difference between the historical financial position of the Disposal Subsidiaries and the Disposal 
Consideration. In our evaluation above, we have considered, amongst others, the declining trend 
of the Disposal Subsidiaries’ historical financial performance despite the initiatives undertaken 
by the Rex Group to reduce operating costs of the Disposal Subsidiaries since 2023 as set out 
in Section 4, Part A of this Circular, the business conditions faced by the Disposal Subsidiaries 
continue to be challenging for the next 12-month period after 30 June 2025 based on our 
discussion and enquiries with the Board (save for the Interested Directors) and management of 
the Company as well as the current market expectation with regards to the market value of the 
entire equity interest in the Disposal Subsidiaries based on the relative valuation method using 
P/B multiple. In addition, we also note the Proposed Disposal enables the Rex Group to 
discontinue its loss-making Malaysian operations, reduce exposure to potential recurring costs 
and capital requirements related to the Disposal Subsidiaries as well as redeploy the Disposal 
Consideration towards the Rex Group’s profitable Indonesian business segment. 
 
Premised on the above, we are of the opinion that the Disposal Consideration is fair and 
reasonable and not detrimental to the non-interested shareholders of the Company. 
 
 
 
 
 
 
 
 
 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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ea
se

d 
to

 th
e 

Ve
nd

or
 (

i.e
. t

he
 C

om
pa

ny
) 

w
ith

in
 3

 
bu

si
ne

ss
 d

ay
s 

fro
m

 th
e 

da
te

 th
e 

Pu
rc

ha
se

r’s
 S

ol
ic

ito
rs

 c
on

fir
m

 in
 w

rit
in

g 
th

at
 a

ll 
th

e 
C

on
di

tio
ns

 P
re

ce
de

nt
 h

av
e 

be
en

 fu
lfi

lle
d.

 
 In

 
ou

r 
as

se
ss

m
en

t, 
a 

10
%

 
de

po
si

t 
is

 
co

ns
is

te
nt

 
w

ith
 

pr
ev

ai
lin

g 
co

m
m

er
ci

al
 p

ra
ct

ic
e 

fo
r 

tra
ns

ac
tio

ns
 o

f 
th

is
 n

at
ur

e 
an

d 
qu

an
tu

m
. 

Ac
co

rd
in

gl
y,

 w
e 

ad
vi

se
 th

e 
no

n-
in

te
re

st
ed

 D
ire

ct
or

s 
an

d 
no

n-
in

te
re

st
ed

 
sh

ar
eh

ol
de

rs
 t

ha
t 

th
e 

de
po

si
t 

m
ec

ha
ni

sm
 u

nd
er

 it
em

 3
.1

 i
s 

fa
ir 

an
d 

re
as

on
ab

le
 a

nd
 d

oe
s 

no
t 

gi
ve

 r
is

e 
to

 d
et

rim
en

t 
to

 t
he

 n
on

-in
te

re
st

ed
 

sh
ar

eh
ol

de
rs

. 
 

3.
2 

Pa
ym

en
t o

f B
al

an
ce

 D
is

po
sa

l C
on

si
de

ra
tio

n 
 Th

e 
Pu

rc
ha

se
r s

ha
ll 

pa
y 

th
e 

Ba
la

nc
e 

D
is

po
sa

l C
on

si
de

ra
tio

n 
of

 R
in

gg
it 

M
al

ay
si

a 
Th

irt
y 

Si
x 

M
illi

on
 (

R
M

36
,0

00
,0

00
.0

0)
 o

nl
y 

be
in

g 
90

%
 o

f t
he

 
D

is
po

sa
l C

on
si

de
ra

tio
n 

to
 th

e 
St

ak
eh

ol
de

rs
 o

n 
or

 b
ef

or
e 

th
e 

C
om

pl
et

io
n 

D
at

e,
 f

ai
lin

g 
w

hi
ch

 t
he

 P
ur

ch
as

er
 s

ha
ll 

be
 g

ra
nt

ed
 a

n 
au

to
m

at
ic

 
ex

te
ns

io
n 

of
 o

ne
 (

1)
 m

on
th

 f
ro

m
 t

he
 C

om
pl

et
io

n 
D

at
e 

pr
ov

id
ed

 t
he

 
Pu

rc
ha

se
r p

ay
s 

in
te

re
st

 a
t t

he
 ra

te
 o

f e
ig

ht
 p

er
 c

en
tu

m
 (8

%
) p

er
 a

nn
um

 
ca

lc
ul

at
ed

 o
n 

a 
da

ily
 b

as
is

 u
nt

il 
se

ttl
em

en
t. 

 
 

W
e 

fu
rth

er
 n

ot
e 

th
at

 i
te

m
 3

.2
 p

ro
vi

de
s 

fo
r 

th
e 

Ba
la

nc
e 

D
is

po
sa

l 
C

on
si

de
ra

tio
n 

of
 R

M
36

.0
0 

m
illi

on
, 

re
pr

es
en

tin
g 

90
%

 o
f 

th
e 

D
is

po
sa

l 
C

on
si

de
ra

tio
n,

 to
 b

e 
pa

id
 b

y 
th

e 
Pu

rc
ha

se
r 

to
 th

e 
St

ak
eh

ol
de

rs
 o

n 
or

 
be

fo
re

 th
e 

C
om

pl
et

io
n 

D
at

e.
 W

e 
fu

rth
er

 n
ot

e 
th

at
 it

em
 3

.2
 in

tro
du

ce
s 

an
 

au
to

m
at

ic
 o

ne
 (1

) m
on

th
 e

xt
en

si
on

 fr
om

 th
e 

C
om

pl
et

io
n 

D
at

e,
 p

ro
vi

de
d 

th
e 

Pu
rc

ha
se

r 
pa

ys
 in

te
re

st
 a

t 
8%

 p
er

 a
nn

um
 (

ca
lc

ul
at

ed
 o

n 
a 

da
ily

 
ba

si
s)

 u
nt

il 
fu

ll 
se

ttl
em

en
t. 

 W
e 

ad
vi

se
 

th
e 

no
n-

in
te

re
st

ed
 

D
ire

ct
or

s 
an

d 
no

n-
in

te
re

st
ed

 
sh

ar
eh

ol
de

rs
 t

ha
t 

th
e 

pa
ym

en
t 

te
rm

s 
un

de
r 

ite
m

 3
 r

em
ai

n 
br

oa
dl

y 
co

ns
is

te
nt

 w
ith

 m
ar

ke
t p

ra
ct

ic
e.

 W
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 th

e 
au

to
m

at
ic

 
ex

te
ns

io
n 

is
 b

al
an

ce
d 

by
 c

om
pe

ns
at

io
n 

fro
m

 t
he

 in
te

re
st

 c
ha

rg
e.

 O
n 

ba
la

nc
e,

 w
e 

ar
e 

of
 th

e 
vi

ew
 th

at
 it

em
 3

 is
 fa

ir 
an

d 
re

as
on

ab
le

. 
 

4.
 

IN
TE

R
CO

M
PA

N
Y 

B
A

LA
N

C
ES

 
 4.

1 
Th

e 
Pa

rti
es

 h
er

et
o 

al
so

 a
gr

ee
 th

at
, a

ll 
in

te
rc

om
pa

ny
 b

al
an

ce
s 

be
tw

ee
n 

th
e 

D
is

po
sa

l S
ub

si
di

ar
ie

s 
an

d 
th

e 
Ve

nd
or

 a
nd

 it
s 

su
bs

id
ia

rie
s 

(if
 a

ny
) 

th
at

 a
re

 n
on

-tr
ad

e 
in

 n
at

ur
e 

ar
e 

to
 b

e 
se

ttl
ed

 b
y 

w
ay

 o
f p

ay
m

en
t i

n 
ca

sh
 

no
t l

at
er

 th
an

 te
n 

(1
0)

 m
ar

ke
t d

ay
s 

fro
m

 th
e 

da
te

 o
f C

om
pl

et
io

n 
(w

hi
ch

 
sh

al
l h

av
e 

th
e 

m
ea

ni
ng

 a
ttr

ib
ut

ed
 th

er
et

o 
in

 It
em

 7
.1

 h
er

eo
f).

 T
he

re
 s

ha
ll 

be
 n

o 
ot

he
r 

no
n-

tra
de

 n
at

ur
ed

 i
nt

er
co

m
pa

ny
 b

al
an

ce
s 

be
tw

ee
n 

th
e 

D
is

po
sa

l S
ub

si
di

ar
ie

s 
an

d 
th

e 
Ve

nd
or

 th
er

ea
fte

r. 

W
e 

no
te

 th
at

 it
em

 4
.1

 p
ro

vi
de

s 
fo

r a
ll 

no
n-

tra
de

 in
te

rc
om

pa
ny

 b
al

an
ce

s 
be

tw
ee

n 
th

e 
D

is
po

sa
l S

ub
si

di
ar

ie
s 

(i.
e.

 R
C

C
SB

 a
nd

 R
TS

B)
 a

nd
 t

he
 

C
om

pa
ny

 a
s 

w
el

l a
s 

its
 o

th
er

 s
ub

si
di

ar
ie

s 
to

 b
e 

fu
lly

 s
et

tle
d 

in
 c

as
h 

w
ith

in
 1

0 
m

ar
ke

t 
da

ys
 f

ro
m

 t
he

 d
at

e 
of

 C
om

pl
et

io
n.

 U
po

n 
su

ch
 

se
ttl

em
en

t, 
no

 f
ur

th
er

 n
on

-tr
ad

e 
in

te
rc

om
pa

ny
 b

al
an

ce
s 

sh
al

l r
em

ai
n 

ou
ts

ta
nd

in
g 

be
tw

ee
n 

th
e 

D
is

po
sa

l S
ub

si
di

ar
ie

s 
an

d 
th

e 
R

ex
 G

ro
up

. 
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nt
 T

er
m

s 
of

 th
e 

SS
A

 
O

ur
 C

om
m

en
ts

 
 

Fr
om

 o
ur

 r
ev

ie
w

 o
f 

th
e 

un
au

di
te

d 
pr

o 
fo

rm
a 

co
m

bi
ne

d 
fin

an
ci

al
 

st
at

em
en

ts
 o

f t
he

 D
is

po
sa

l S
ub

si
di

ar
ie

s,
 w

e 
no

te
 th

at
 th

er
e 

ar
e 

am
ou

nt
s 

ow
in

g 
to

/fr
om

 r
el

at
ed

 c
om

pa
ni

es
, 

w
hi

ch
 a

re
 n

on
-tr

ad
e 

in
 n

at
ur

e.
 

R
eq

ui
rin

g 
th

es
e 

ba
la

nc
es

 to
 b

e 
se

ttl
ed

 in
 c

as
h 

pr
io

r t
o 

or
 im

m
ed

ia
te

ly
 

af
te

r 
C

om
pl

et
io

n 
pr

ov
id

es
 c

la
rit

y 
an

d 
en

su
re

s 
a 

cl
ea

n 
se

pa
ra

tio
n 

of
 

fin
an

ci
al

 
ac

co
un

ts
 

be
tw

ee
n 

th
e 

R
ex

 
G

ro
up

 
an

d 
th

e 
D

is
po

sa
l 

Su
bs

id
ia

rie
s.

 
 

In
 o

ur
 a

ss
es

sm
en

t, 
th

is
 a

rra
ng

em
en

t i
s 

fa
ir 

an
d 

re
as

on
ab

le
 to

 th
e 

no
n-

in
te

re
st

ed
 s

ha
re

ho
ld

er
s 

be
ca

us
e 

it:
 

 (i)
 

pr
ev

en
ts

 fu
tu

re
 d

is
pu

te
s 

or
 c

la
im

s 
be

tw
ee

n 
th

e 
R

ex
 G

ro
up

 a
nd

 
th

e 
D

is
po

sa
l S

ub
si

di
ar

ie
s 

in
 re

sp
ec

t o
f l

eg
ac

y 
ba

la
nc

es
; 

 
(ii

) 
it 

el
im

in
at

es
 th

e 
ris

k 
of

 a
ny

 s
et

-o
ff 

or
 d

is
pu

te
 o

ve
r l

eg
ac

y 
ba

la
nc

es
 

th
at

 c
ou

ld
 o

th
er

w
is

e 
af

fe
ct

 th
e 

ac
tu

al
 p

ro
ce

ed
s 

re
ce

iv
ed

 fr
om

 th
e 

Pr
op

os
ed

 D
is

po
sa

l; 
an

d 
 

(ii
i) 

en
su

re
s 

th
at

 
th

e 
R

ex
 

G
ro

up
 

w
ill 

no
 

lo
ng

er
 

ca
rr

y 
re

si
du

al
 

re
ce

iv
ab

le
s 

or
 p

ay
ab

le
s 

co
nn

ec
te

d 
to

 th
e 

D
is

po
sa

l S
ub

si
di

ar
ie

s 
af

te
r C

om
pl

et
io

n.
 

 Ac
co

rd
in

gl
y,

 w
e 

ad
vi

se
 th

e 
no

n-
in

te
re

st
ed

 D
ire

ct
or

s 
an

d 
no

n-
in

te
re

st
ed

 
sh

ar
eh

ol
de

rs
 th

at
 th

e 
se

ttl
em

en
t m

ec
ha

ni
sm

 fo
r i

nt
er

co
m

pa
ny

 b
al

an
ce

s 
un

de
r 

ite
m

 4
.1

 i
s 

fa
ir 

an
d 

re
as

on
ab

le
 a

nd
 i

s 
no

t 
de

tri
m

en
ta

l 
to

 t
he

 
in

te
re

st
s 

of
 th

e 
no

n-
in

te
re

st
ed

 s
ha

re
ho

ld
er

s.
 

 
5.

 
C

O
N

D
IT

IO
N

S 
PR

EC
ED

EN
T 

 5.
1 

N
ot

w
ith

st
an

di
ng

 a
ny

th
in

g 
to

 th
e 

co
nt

ra
ry

 h
er

ei
n 

co
nt

ai
ne

d,
 th

e 
sa

le
 a

nd
 

pu
rc

ha
se

 o
f 

th
e 

Sa
le

 S
ha

re
s 

sh
al

l b
e 

co
nd

iti
on

al
 u

po
n 

th
e 

fo
llo

w
in

g 
"C

on
di

tio
ns

 P
re

ce
de

nt
" b

ei
ng

 fu
lfi

lle
d 

or
 w

ai
ve

d 
on

 o
r b

ef
or

e 
th

e 
da

te
 

fa
llin

g 
th

re
e 

(3
) m

on
th

s 
fro

m
 th

e 
da

te
 o

f t
he

 S
SA

 o
r b

y 
su

ch
 la

te
r d

at
e(

s)
 

as
 th

e 
pa

rti
es

 h
er

et
o 

m
ay

 m
ut

ua
lly

 a
gr

ee
 in

 w
rit

in
g 

("C
ut

-o
ff 

D
at

e"
):-

 
    

W
e 

no
te

 th
at

 it
em

 5
.1

 s
et

s 
ou

t s
ev

er
al

 c
on

di
tio

ns
 p

re
ce

de
nt

 th
at

 m
us

t 
be

 fu
lfi

lle
d 

or
 w

ai
ve

d 
w

ith
in

 3
 m

on
th

s 
of

 th
e 

SS
A 

(o
r s

uc
h 

la
te

r d
at

e 
as

 
ag

re
ed

 b
y 

th
e 

pa
rti

es
) b

ef
or

e 
th

e 
Pr

op
os

ed
 D

is
po

sa
l c

an
 b

e 
co

m
pl

et
ed

.  
 In

 o
ur

 a
ss

es
sm

en
t, 

th
es

e 
co

nd
iti

on
s 

en
su

re
 th

at
 th

e 
Pr

op
os

ed
 D

is
po

sa
l 

pr
oc

ee
ds

 i
n 

co
m

pl
ia

nc
e 

w
ith

 
ap

pl
ic

ab
le

 
la

w
s 

an
d 

re
gu

la
tio

ns
. 

In
 

pa
rti

cu
la

r, 
th

e 
re

qu
ire

m
en

t 
fo

r 
ap

pr
ov

al
 

by
 

th
e 

C
om

pa
ny

’s
 

no
n-

in
te

re
st

ed
 s

ha
re

ho
ld

er
s 

at
 a

n 
EG

M
 p

ro
vi

de
s 

a 
di

re
ct

 m
ec

ha
ni

sm
 f

or
 

m
in

or
ity

 s
ha

re
ho

ld
er

s 
to

 d
ec

id
e 

w
he

th
er

 th
e 

Pr
op

os
ed

 D
is

po
sa

l s
ho

ul
d 

pr
oc

ee
d.
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lie

nt
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er
m

s 
of

 th
e 

SS
A

 
O

ur
 C

om
m

en
ts

 
(a

) 
th

e 
Ve

nd
or

 
sh

al
l 

ha
ve

 
ob

ta
in

ed
 

th
e 

ne
ce

ss
ar

y 
ap

pr
ov

al
s 

in
cl

ud
in

g 
bu

t 
no

t 
lim

ite
d 

to
 i

ts
 B

oa
rd

 o
f 

D
ire

ct
or

s 
(e

xc
lu

di
ng

 
D

ire
ct

or
s 

w
ho

 a
re

 d
ee

m
ed

 in
te

re
st

ed
 in

 th
e 

Pr
op

os
ed

 D
is

po
sa

l) 
fo

r t
he

 s
al

e 
of

 th
e 

Sa
le

 S
ha

re
s 

up
on

 th
e 

te
rm

s 
an

d 
co

nd
iti

on
s 

of
 

th
e 

SS
A 

an
d 

au
th

or
is

in
g 

th
e 

ex
ec

ut
io

n 
of

 th
e 

SS
A 

an
d 

al
l r

el
at

ed
 

do
cu

m
en

ts
; 

 (b
) 

th
e 

Ve
nd

or
 s

ha
ll 

ha
ve

 o
bt

ai
ne

d 
th

e 
ne

ce
ss

ar
y 

ap
pr

ov
al

 fr
om

 it
s 

no
n-

in
te

re
st

ed
 s

ha
re

ho
ld

er
s 

at
 a

 g
en

er
al

 m
ee

tin
g 

to
 b

e 
co

nv
en

ed
 

fo
r t

he
 P

ro
po

se
d 

D
is

po
sa

l; 
an

d 
 (c

) 
th

e 
ap

pr
ov

al
 b

y 
th

e 
SC

 i
n 

re
la

tio
n 

to
 t

he
 a

pp
lic

at
io

n 
by

 E
TA

 
In

du
st

rie
s 

Sd
n.

 B
hd

. (
R

eg
is

tra
tio

n 
N

o.
 2

01
40

10
17

84
6 

(1
09

39
33

-
D

) 
th

at
 th

e 
Pr

op
os

ed
 D

is
po

sa
l d

oe
s 

no
t c

on
st

itu
te

 a
 fa

vo
ur

ab
le

 
de

al
 u

nd
er

 P
ar

ag
ra

ph
 1

8.
01

 o
f t

he
 R

ul
es

. 
 

5.
2 

Th
e 

SS
A 

sh
al

l b
ec

om
e 

un
co

nd
iti

on
al

 o
n 

th
e 

da
te

 (
"E

ffe
ct

iv
e 

D
at

e"
) 

w
he

n 
al

l t
he

 C
on

di
tio

ns
 P

re
ce

de
nt

 r
ef

er
re

d 
to

 in
 It

em
 5

.1
 h

er
eo

f h
av

e 
be

en
 fu

lfi
lle

d 
or

 w
ai

ve
d.

 
 

Th
e 

SS
A 

be
co

m
es

 u
nc

on
di

tio
na

l 
on

ce
 a

ll 
co

nd
iti

on
s 

pr
ec

ed
en

t 
ar

e 
fu

lfi
lle

d 
or

 w
ai

ve
d.

 O
nl

y 
th

en
 w

ill 
th

e 
Pr

op
os

ed
 D

is
po

sa
l 

pr
oc

ee
d 

to
 

C
om

pl
et

io
n 

an
d 

th
e 

C
om

pa
ny

 b
ec

om
e 

en
tit

le
d 

to
 th

e 
Ba

la
nc

e 
D

is
po

sa
l 

C
on

si
de

ra
tio

n 
of

 R
M
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.0

0 
m

illi
on

. 
 W

e 
al

so
 n

ot
e 

th
at

 E
TA

I h
ad

 o
n 

13
 J

un
e 

20
25

 a
cq

ui
re

d 
26

6,
97

7,
40

3 
R

ex
 

Sh
ar

es
 a

nd
 2

1,
47

5,
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1 
R

ex
 W

ar
ra

nt
s 

fro
m

 D
ai

m
an

 T
ai

pa
n 

Sd
n 

Bh
d,

 
re

su
lti

ng
 i

n 
ET

AI
 la

un
ch

in
g 

a 
m

an
da

to
ry

 t
ak

e-
ov

er
 o

ffe
r 

pu
rs

ua
nt

 t
o 

Pa
ra

gr
ap

h 
4.

01
 o

f t
he

 R
ul

es
, f

or
 a

ll 
th

e 
re

m
ai

ni
ng

 R
ex

 S
ha

re
s 

an
d 

R
ex

 
W

ar
ra

nt
s 

no
t o

w
ne

d 
by

 E
TA

I a
nd

 it
s 

co
nt

ro
llin

g 
sh

ar
eh

ol
de

r 
Li

m
 C

hi
n 

H
ui

 (
"2

02
5 

Ta
ke

ov
er

")
. T

he
 2

02
5 

Ta
ke

ov
er

 c
lo

se
d 

on
 2

5 
Ju

ly
 2

02
5,

 
w

ith
 E

TA
I h

ol
di

ng
 3

61
,9

89
,7

67
 R

ex
 S

ha
re

s 
(o

r 
55

.0
4%

 e
qu

ity
 in

te
re

st
 

in
 R

ex
) a

nd
 2

1,
47

5,
86

4 
R

ex
 W

ar
ra

nt
s.

  
 In

 a
dd

iti
on

, 
un

de
r 

th
e 

SS
A,

 w
e 

fu
rth

er
 n

ot
e 

th
at

 E
TA

I 
is

 r
eq

ui
re

d 
to

 
su

bm
it 

an
 a

pp
lic

at
io

n 
to

 th
e 

SC
 to

 s
ee

k 
th

e 
SC

’s
 c

on
se

nt
 in

 re
la

tio
n 

to
 

th
e 

Pr
op

os
ed

 D
is

po
sa

l u
nd

er
 N

ot
e 

3 
to

 P
ar

ag
ra

ph
 1

8.
01

 o
f t

he
 R

ul
es

. 
 Fo

r 
in

fo
rm

at
io

n 
pu

rp
os

es
, P

ar
ag

ra
ph

 1
8.

01
 o

f t
he

 R
ul

es
 to

ge
th

er
 w

ith
 

th
e 

ac
co

m
pa

ny
in

g 
N

ot
e 

3 
to

 P
ar

ag
ra

ph
 1

8.
01

 o
f t

he
 R

ul
es

 p
ro

hi
bi

ts
 a

n 
of

fe
ro

r 
or

 
its

 
pe

rs
on

s 
ac

tin
g 

in
 

co
nc

er
t 

fro
m

 
en

te
rin

g 
in

to
 

an
y 

ar
ra

ng
em

en
t 

w
hi

ch
 

co
nf

er
s 

fa
vo

ur
ab

le
 

co
nd

iti
on

s 
on

 
se

le
ct

ed
 

sh
ar

eh
ol

de
rs

 th
at

 a
re

 n
ot

 e
xt

en
de

d 
to

 a
ll 

sh
ar

eh
ol

de
rs

, d
ur

in
g 

an
 o

ffe
r 

or
 w

he
n 

an
 o

ffe
r i

s 
re

as
on

ab
ly

 in
 c

on
te

m
pl

at
io

n 
or

 fo
r s

ix
 m

on
th

s 
af

te
r 

th
e 

cl
os

e 
of

 s
uc

h 
of

fe
r. 

N
ot

e 
3 

to
 P

ar
ag

ra
ph

 1
8.

01
 o

f 
th

e 
R

ul
es

 
re

co
gn

is
es

 th
at

 th
er

e 
m

ay
 b

e 
ci

rc
um

st
an

ce
s 

w
he

re
 c

er
ta

in
 a

ss
et

s 
of

 th
e 

of
fe

re
e 

ar
e 

of
 n

o 
in

te
re

st
 t

o 
th

e 
of

fe
ro

r, 
an

d 
w

he
re

 a
 s

ha
re

ho
ld

er
’s

 
ac

qu
is

iti
on

 o
f s

uc
h 

as
se

ts
 c

ou
ld

 p
ot

en
tia

lly
 c

on
fe

r a
 s

pe
ci

al
 b

en
ef

it 
on

 
hi

m
 a

nd
 t

he
 a

rra
ng

em
en

t 
is

 n
ot

 c
ap

ab
le

 o
f 

be
in

g 
ex

te
nd

ed
 t

o 
al

l 
sh

ar
eh

ol
de

rs
. W

e 
un

de
rs

ta
nd

 th
at

 in
 s

uc
h 

ca
se

s,
 th

e 
SC

 w
ill 

no
rm

al
ly

 
co

ns
en

t, 
pr

ov
id

ed
 th

at
: 

 (i)
 

th
e 

in
de

pe
nd

en
t a

dv
is

er
 to

 th
e 

of
fe

re
e 

st
at

es
 th

at
 in

 h
is

 o
pi

ni
on

 
th

e 
te

rm
s 

of
 th

e 
sh

ar
eh

ol
de

r’s
 a

cq
ui

si
tio

n 
of

 s
uc

h 
as

se
ts

 a
re

 fa
ir 

an
d 

re
as

on
ab

le
; a

nd
 

 
(ii

) 
th

e 
sh

ar
eh

ol
de

r’s
 a

cq
ui

si
tio

n 
of

 s
uc

h 
as

se
ts

 i
s 

ap
pr

ov
ed

 a
t 

a 
ge

ne
ra

l m
ee

tin
g 

of
 th

e 
of

fe
re

e’
s 

sh
ar

eh
ol

de
rs

. 

49



  

19
 

 

Sa
lie

nt
 T

er
m

s 
of

 th
e 

SS
A

 
O

ur
 C

om
m

en
ts

 
In

 th
is

 c
on

te
xt

, t
he

 c
on

di
tio

n 
pr

ec
ed

en
t r

eq
ui

rin
g 

th
e 

ET
AI

 to
 o

bt
ai

n 
th

e 
SC

’s
 c

on
se

nt
 i

s 
ne

ce
ss

ar
y 

to
 e

ns
ur

e 
th

at
 t

he
 P

ro
po

se
d 

D
is

po
sa

l 
co

m
pl

ie
s 

w
ith

 th
e 

R
ul

es
. H

av
in

g 
co

ns
id

er
ed

 th
e 

te
rm

s 
of

 th
e 

SS
A 

an
d 

th
e 

re
qu

ire
m

en
t u

nd
er

 N
ot

e 
3 

to
 P

ar
ag

ra
ph

 1
8.

01
 o

f t
he

 R
ul

es
, w

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 th
e 

in
cl

us
io

n 
of

 th
is

 c
on

di
tio

n 
pr

ec
ed

en
t i

s 
ap

pr
op

ria
te

 
an

d 
pr

ov
id

es
 

th
e 

ne
ce

ss
ar

y 
sa

fe
gu

ar
d 

to
 

th
e 

no
n-

in
te

re
st

ed
 

sh
ar

eh
ol

de
rs

.  
 In

 a
dd

iti
on

, w
e 

no
te

 th
at

 th
e 

SC
 h

ad
, v

id
e 

its
 le

tte
r 

da
te

d 
15

 O
ct

ob
er

 
20

25
, a

pp
ro

ve
d 

th
e 

ap
pl

ic
at

io
n 

su
bm

itt
ed

 b
y 

U
O

BK
H

 o
n 

be
ha

lf 
of

 E
TA

I 
fo

r t
he

 c
on

se
nt

 o
f t

he
 S

C
 u

nd
er

 N
ot

e 
3 

to
 P

ar
ag

ra
ph

 1
8.

01
 o

f t
he

 R
ul

es
 

in
 r

el
at

io
n 

to
 th

e 
Pr

op
os

ed
 D

is
po

sa
l. 

Th
e 

ap
pr

ov
al

 g
ra

nt
ed

 b
y 

th
e 

SC
 

fo
r t

he
 a

pp
lic

at
io

n 
is

 s
ub

je
ct

 to
 th

e 
fo

llo
w

in
g 

co
nd

iti
on

s:
 

 (i)
 

th
e 

In
de

pe
nd

en
t 

Ad
vi

se
r 

to
 t

he
 C

om
pa

ny
 f

or
 t

he
 P

ro
po

se
d 

D
is

po
sa

l 
st

at
es

 t
ha

t 
in

 i
ts

 o
pi

ni
on

 t
he

 t
er

m
s 

of
 t

he
 P

ro
po

se
d 

D
is

po
sa

l a
re

 fa
ir 

an
d 

re
as

on
ab

le
; 

 
(ii

) 
th

e 
Pr

op
os

ed
 D

is
po

sa
l i

s 
ap

pr
ov

ed
 a

t a
 g

en
er

al
 m

ee
tin

g 
of

 th
e 

sh
ar

eh
ol

de
rs

 o
f R

ex
. A

t t
hi

s 
m

ee
tin

g,
 th

e 
vo

te
 m

us
t b

e 
a 

se
pa

ra
te

 
vo

te
 b

y 
th

e 
no

n-
in

te
re

st
ed

 s
ha

re
ho

ld
er

s;
 a

nd
 

 
(ii

i) 
U

O
BK

H
 

to
 

fu
rn

is
h 

th
e 

SC
 

w
ith

 
a 

w
rit

te
n 

co
nf

irm
at

io
n 

of
 

co
m

pl
ia

nc
e 

w
ith

 
th

e 
co

nd
iti

on
s 

of
 

SC
's

 a
pp

ro
va

l 
on

ce
 t

he
 

co
nd

iti
on

s 
ab

ov
e 

ar
e 

m
et

. 
 W

e 
ad

vi
se

 
th

e 
no

n-
in

te
re

st
ed

 
D

ire
ct

or
s 

an
d 

no
n-

in
te

re
st

ed
 

sh
ar

eh
ol

de
rs

 th
at

 th
e 

co
nd

iti
on

s 
pr

ec
ed

en
t a

nd
 th

ei
r c

on
se

qu
en

ce
s 

as
 

se
t o

ut
 in

 it
em

 5
 a

re
 c

on
si

st
en

t w
ith

 m
ar

ke
t p

ra
ct

ic
e,

 p
ro

vi
de

 a
pp

ro
pr

ia
te

 
ch

ec
ks

 a
nd

 b
al

an
ce

s 
(in

cl
ud

in
g 

sh
ar

eh
ol

de
r a

pp
ro

va
l a

t a
n 

EG
M

), 
an

d 
ar

e 
th

er
ef

or
e 

fa
ir 

an
d 

re
as

on
ab

le
. W

e 
do

 n
ot

 c
on

si
de

r t
he

se
 te

rm
s 

to
 b

e 
de

tri
m

en
ta

l t
o 

th
e 

in
te

re
st

s 
of

 t
he

 n
on

-in
te

re
st

ed
 s

ha
re

ho
ld

er
s 

of
 t

he
 

C
om

pa
ny

. 
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Sa
lie

nt
 T

er
m

s 
of

 th
e 

SS
A

 
O

ur
 C

om
m

en
ts

 
6.

 
ST

A
K

EH
O

LD
ER

S 
 

6.
1 

Th
e 

Pa
rti

es
 h

er
et

o 
irr

ev
oc

ab
ly

 a
ut

ho
ris

e 
th

e 
St

ak
eh

ol
de

rs
:- 

 (a
) 

to
 h

ol
d 

th
e 

D
is

po
sa

l C
on

si
de

ra
tio

n 
or

 a
ny

 p
ar

t 
th

er
eo

f 
pa

id
 t

o 
th

em
 p

ur
su

an
t 

to
 t

he
 S

SA
 a

s 
st

ak
eh

ol
de

rs
 w

ith
 a

ny
 l

ic
en

se
d 

ba
nk

; 
 

(i)
 

to
 re

le
as

e 
th

e 
D

ep
os

it 
le

ss
 a

ny
 b

an
k 

ch
ar

ge
s,

 if
 a

ny
, t

o 
th

e 
Ve

nd
or

 w
ith

in
 t

hr
ee

 (
3)

 m
ar

ke
t 

da
ys

 f
ro

m
 t

he
 d

at
e 

th
e 

Pu
rc

ha
se

r's
 

so
lic

ito
rs

 
co

nf
irm

 
in

 
w

rit
in

g 
th

at
 

al
l 

th
e 

C
on

di
tio

ns
 P

re
ce

de
nt

 h
av

e 
be

en
 fu

lfi
lle

d;
 o

r 
 (ii

) 
if 

al
l o

r a
ny

 o
f t

he
 C

on
di

tio
ns

 P
re

ce
de

nt
 re

fe
rr

ed
 to

 in
 It

em
 

5.
1 

ha
ve

 n
ot

 b
ee

n 
fu

lfi
lle

d 
or

 w
ai

ve
d 

fo
r 

an
y 

re
as

on
 

w
ha

ts
oe

ve
r 

by
 th

e 
C

ut
-o

ff 
D

at
e 

ab
ov

e,
 th

e 
St

ak
eh

ol
de

rs
 

sh
al

l r
el

ea
se

 fo
rth

w
ith

 th
e 

D
ep

os
it 

le
ss

 a
ny

 b
an

k 
ch

ar
ge

s 
to

 th
e 

Pu
rc

ha
se

r 
(if

 n
ot

 a
lre

ad
y 

re
le

as
ed

 to
 th

e 
Ve

nd
or

), 
fre

e 
fro

m
 in

te
re

st
s 

w
he

re
up

on
 th

e 
SS

A 
sh

al
l a

ut
om

at
ic

al
ly

 
la

ps
e 

an
d 

sh
al

l 
be

 n
ul

l 
an

d 
vo

id
 a

nd
 o

f 
no

 e
ffe

ct
, 

an
d 

ne
ith

er
 p

ar
ty

 h
er

et
o 

sh
al

l h
av

e 
an

y 
cl

ai
m

 a
ga

in
st

 th
e 

ot
he

r, 
sa

ve
 in

 r
es

pe
ct

 o
f a

ny
 a

nt
ec

ed
en

t b
re

ac
h.

 If
 th

e 
D

ep
os

it,
 

ha
s 

be
en

 re
le

as
ed

 to
 th

e 
Ve

nd
or

, t
he

 V
en

do
r s

ha
ll 

re
fu

nd
 

th
e 

sa
id

 D
ep

os
it,

 le
ss

 a
ny

 b
an

k 
ch

ar
ge

s,
 to

 th
e 

Pu
rc

ha
se

r 
fre

e 
fro

m
 in

te
re

st
s;

 o
r 

 (ii
i) 

to
 r

el
ea

se
 th

e 
Ba

la
nc

e 
D

is
po

sa
l C

on
si

de
ra

tio
n,

 le
ss

 a
ny

 
ba

nk
 c

ha
rg

es
, t

o 
th

e 
Ve

nd
or

 w
ith

in
 th

re
e 

(3
) m

ar
ke

t d
ay

s 
af

te
r 

re
ce

iv
in

g 
th

e 
Pu

rc
ha

se
r's

 
so

lic
ito

rs
' 

w
rit

te
n 

co
nf

irm
at

io
n 

th
at

 t
he

 V
en

do
r 

ha
s 

fu
lfi

lle
d 

its
 C

om
pl

et
io

n 
ob

lig
at

io
ns

 h
er

ei
n.

 
       

W
e 

no
te

 t
ha

t 
ite

m
 6

.1
 a

pp
oi

nt
s 

th
e 

St
ak

eh
ol

de
rs

 (
th

e 
Pu

rc
ha

se
r’s

 
so

lic
ito

rs
) t

o 
ho

ld
 th

e 
D

is
po

sa
l C

on
si

de
ra

tio
n 

in
 a

 lic
en

se
d 

ba
nk

 a
cc

ou
nt

 
an

d 
to

 r
el

ea
se

 t
he

 m
on

ie
s 

in
 a

cc
or

da
nc

e 
w

ith
 t

he
 f

ul
fil

m
en

t 
of

 t
he

 
ag

re
ed

 m
ile

st
on

es
 p

re
sc

rib
ed

 u
nd

er
 it

em
 6

.1
. 

 Fr
om

 o
ur

 a
ss

es
sm

en
t, 

th
e 

st
ak

eh
ol

de
r 

m
ec

ha
ni

sm
 is

 c
on

si
st

en
t 

w
ith

 
m

ar
ke

t p
ra

ct
ic

e 
an

d 
pr

ov
id

es
 s

ec
ur

ity
 to

 b
ot

h 
pa

rti
es

: 
 (i)

 
th

e 
Pu

rc
ha

se
r i

s 
as

su
re

d 
th

at
 p

ay
m

en
t w

ill 
on

ly
 b

e 
re

le
as

ed
 o

nc
e 

th
e 

Ve
nd

or
 fu

lfi
ls

 it
s 

ob
lig

at
io

ns
; a

nd
  

 (ii
) 

th
e 

Ve
nd

or
 is

 a
ss

ur
ed

 o
f 

pa
ym

en
t 

on
ce

 c
om

pl
et

io
n 

st
ep

s 
ar

e 
sa

tis
fie

d.
 F

or
 th

e 
C

om
pa

ny
 a

nd
 it

s 
no

n-
in

te
re

st
ed

 s
ha

re
ho

ld
er

s,
 

th
is

 m
ec

ha
ni

sm
 p

ro
vi

de
s 

a 
sa

fe
gu

ar
d 

th
at

 th
e 

di
sp

os
al

 p
ro

ce
ed

s 
w

ill 
be

 re
ce

iv
ed

 in
 c

as
h 

pr
om

pt
ly

 o
nc

e 
co

m
pl

et
io

n 
is

 a
ch

ie
ve

d.
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Sa
lie

nt
 T

er
m

s 
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 th
e 

SS
A

 
O

ur
 C

om
m

en
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6.

2 
In

 t
he

 e
ve

nt
 o

f 
an

y 
di

sp
ut

e 
ar

is
in

g 
ou

t 
of

 t
he

 p
ar

tie
s 

he
re

to
 f

or
 

w
ha

ts
oe

ve
r r

ea
so

ns
 o

r b
y 

re
as

on
 o

f a
ny

 a
dv

er
se

 c
la

im
 b

y 
an

y 
th

ird
 p

ar
ty

 
on

 
th

e 
D

is
po

sa
l 

C
on

si
de

ra
tio

n 
or

 
an

y 
pa

rt 
th

er
eo

f 
he

ld
 

by
 

th
e 

St
ak

eh
ol

de
rs

, t
he

 S
ta

ke
ho

ld
er

s 
ar

e 
he

re
by

 ir
re

vo
ca

bl
y 

au
th

or
is

ed
 n

ot
 

to
 re

le
as

e 
th

e 
D

is
po

sa
l C

on
si

de
ra

tio
n 

or
 a

ny
 p

ar
t t

he
re

of
 a

nd
 s

ha
ll 

no
t 

be
 li

ab
le

 o
r 

re
sp

on
si

bl
e 

fo
r 

w
ha

ts
oe

ve
r 

co
ns

eq
ue

nc
es

 a
ris

in
g 

th
er

eo
f 

un
til

:- 
 (a

) 
th

e 
Pa

rti
es

 h
er

et
o 

ha
ve

 re
so

lv
ed

 th
ei

r d
is

pu
te

 a
m

ic
ab

ly
 a

nd
 u

po
n 

w
rit

te
n 

co
ns

en
su

s 
of

 th
e 

Pa
rti

es
 h

er
et

o;
 o

r 
 (b

) 
up

on
 a

n 
or

de
r 

of
 th

e 
H

ig
h 

C
ou

rt 
of

 M
al

ay
a 

be
in

g 
se

rv
ed

 o
n 

th
e 

St
ak

eh
ol

de
rs

 d
ire

ct
in

g 
th

em
 a

cc
or

di
ng

ly
. 

 In
 t

ho
se

 e
ve

nt
s,

 t
he

 S
ta

ke
ho

ld
er

s 
ar

e 
co

nc
lu

si
ve

ly
 d

ee
m

ed
 t

o 
ha

ve
 

ac
te

d 
in

 a
cc

or
da

nc
e 

to
 th

e 
co

ns
en

su
s 

of
 th

e 
Pa

rti
es

 h
er

et
o 

an
d 

sh
al

l b
e 

co
nc

lu
si

ve
ly

 a
bs

ol
ve

 a
ny

 f
ur

th
er

 li
ab

ilit
y 

to
 a

ny
 p

ar
ty

 n
ot

w
ith

st
an

di
ng

 
an

y 
su

bs
eq

ue
nt

 d
is

pu
te

 o
f w

ha
ts

oe
ve

r n
at

ur
e 

am
on

g 
th

e 
pa

rti
es

 a
nd

/o
r 

th
e 

se
tti

ng
 a

si
de

 o
f t

he
 o

rd
er

 b
y 

re
as

on
 o

f a
ny

 a
pp

ea
l o

r f
or

 w
ha

ts
oe

ve
r 

ot
he

r r
ea

so
ns

. 
 

W
e 

no
te

 t
ha

t 
ite

m
 6

.2
 p

ro
vi

de
s 

th
at

 if
 a

 d
is

pu
te

 a
ris

es
 b

et
w

ee
n 

th
e 

pa
rti

es
 o

r 
an

 a
dv

er
se

 t
hi

rd
-p

ar
ty

 c
la

im
 i

s 
m

ad
e 

on
 t

he
 D

is
po

sa
l 

C
on

si
de

ra
tio

n,
 th

e 
St

ak
eh

ol
de

rs
 a

re
 a

ut
ho

ris
ed

 to
 w

ith
ho

ld
 r

el
ea

se
 o

f 
th

e 
m

on
ie

s 
un

til
: 

 (i)
 

th
e 

pa
rti

es
 re

so
lv

e 
th

e 
di

sp
ut

e 
by

 w
rit

te
n 

co
ns

en
su

s,
 o

r  
 (ii

) 
an

 o
rd

er
 o

f 
th

e 
H

ig
h 

C
ou

rt 
of

 M
al

ay
a 

di
re

ct
s 

re
le

as
e.

 I
n 

su
ch

 
ca

se
s,

 th
e 

St
ak

eh
ol

de
rs

 a
re

 a
bs

ol
ve

d 
of

 fu
rth

er
 li

ab
ilit

y 
on

ce
 th

ey
 

ac
t i

n 
ac

co
rd

an
ce

 w
ith

 th
e 

pa
rti

es
’ c

on
se

ns
us

 o
r t

he
 c

ou
rt 

or
de

r. 
 Fr

om
 

th
e 

C
om

pa
ny

’s
 

pe
rs

pe
ct

iv
e,

 
th

is
 

cl
au

se
 

re
fle

ct
s 

st
an

da
rd

 
st

ak
eh

ol
de

r p
ro

te
ct

io
ns

. H
ow

ev
er

, n
on

-in
te

re
st

ed
 s

ha
re

ho
ld

er
s 

sh
ou

ld
 

no
te

 t
ha

t 
in

 t
he

 e
ve

nt
 o

f 
a 

di
sp

ut
e,

 t
he

 r
el

ea
se

 o
f 

th
e 

D
is

po
sa

l 
C

on
si

de
ra

tio
n 

m
ay

 b
e 

de
la

ye
d 

pe
nd

in
g 

re
so

lu
tio

n 
or

 c
ou

rt 
or

de
r. 

W
hi

le
 

th
is

 m
ay

 te
m

po
ra

ril
y 

af
fe

ct
 th

e 
tim

in
g 

of
 c

as
h 

in
flo

w
s 

to
 th

e 
C

om
pa

ny
, i

t 
is

 a
 c

us
to

m
ar

y 
sa

fe
gu

ar
d 

fo
r s

ol
ic

ito
rs

 a
ct

in
g 

as
 s

ta
ke

ho
ld

er
s 

an
d 

do
es

 
no

t m
at

er
ia

lly
 p

re
ju

di
ce

 th
e 

C
om

pa
ny

’s
 e

nt
itl

em
en

t t
o 

th
e 

pr
oc

ee
ds
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7.

1 
U

nl
es

s 
ot

he
rw

is
e 

ag
re

ed
 b

y 
th

e 
pa

rti
es

 h
er

et
o 

in
 w

rit
in

g,
 "C

om
pl

et
io

n"
 

of
 th

e 
pu

rc
ha

se
 o

f t
he

 S
al

e 
Sh

ar
es

 s
ha

ll 
ta

ke
 p

la
ce

 a
t t

he
 o

ffi
ce

 o
f t

he
 

Ve
nd

or
 (o

r s
uc

h 
ot

he
r p

la
ce

 a
s 

m
ay

 b
e 

ag
re

ed
 b

y 
th

e 
pa

rti
es

 h
er

et
o 

in
 

w
rit

in
g)

 o
n 

th
e 

C
om

pl
et

io
n 

D
at

e.
 

W
e 

no
te

 th
at

 C
om

pl
et

io
n 

w
ill 

ta
ke

 p
la

ce
 a

t t
he

 V
en

do
r’s

 o
ffi

ce
 (o

r s
uc

h 
ot

he
r p

la
ce

 a
gr

ee
d 

in
 w

rit
in

g 
by

 th
e 

pa
rti

es
) o

n 
th

e 
ag

re
ed

 C
om

pl
et

io
n 

D
at

e.
 

Th
is

 
is

 
pr

oc
ed

ur
al

 
in

 
na

tu
re

 
an

d 
do

es
 

no
t 

ha
ve

 
m

at
er

ia
l 

im
pl

ic
at

io
ns

 fo
r t

he
 C

om
pa

ny
’s

 n
on

-in
te

re
st

ed
 s

ha
re

ho
ld

er
s.

 
   

7.
2 

O
n 

or
 b

ef
or

e 
C

om
pl

et
io

n 
D

at
e,

 th
e 

Ve
nd

or
 s

ha
ll 

re
le

as
e 

th
e 

sa
m

e 
to

 it
s 

So
lic

ito
rs

:- 
 (a

) 
th

e 
or

ig
in

al
 s

ha
re

 c
er

tif
ic

at
es

 (o
r s

uc
h 

ot
he

r d
oc

um
en

ts
 o

f t
itl

e)
 in

 
re

sp
ec

t 
of

 t
he

 S
al

e 
Sh

ar
es

 t
og

et
he

r 
w

ith
 t

he
 i

ns
tru

m
en

ts
 o

f 
tra

ns
fe

r 
(a

nd
/o

r 
su

ch
 o

th
er

 in
st

ru
m

en
ts

 to
 e

ffe
ct

 tr
an

sf
er

 o
f t

he
 

Sa
le

 S
ha

re
s)

 d
ul

y 
co

m
pl

et
ed

 a
nd

 e
xe

cu
te

d 
in

 f
av

ou
r 

of
 t

he
 

Pu
rc

ha
se

r 
an

d/
or

 h
is

 n
om

in
ee

, u
nd

at
ed

, a
nd

 th
e 

du
ly

 e
xe

cu
te

d 
re

le
va

nt
 F

or
m

s 
fo

r t
he

 tr
an

sf
er

 o
f t

he
 S

al
e 

Sh
ar

es
; 

 

W
e 

no
te

 th
at

 it
em

 7
.2

 re
qu

ire
s 

th
e 

Ve
nd

or
 to

 d
el

iv
er

 to
 it

s 
so

lic
ito

rs
, f

or
 

on
w

ar
d 

re
le

as
e 

to
 

th
e 

Pu
rc

ha
se

r, 
th

e 
or

ig
in

al
 

sh
ar

e 
ce

rti
fic

at
es

, 
ex

ec
ut

ed
 

in
st

ru
m

en
ts

 
of

 
tra

ns
fe

r, 
bo

ar
d 

re
so

lu
tio

n 
ap

pr
ov

in
g 

th
e 

tra
ns

fe
r, 

an
d 

al
l s

ta
tu

to
ry

 b
oo

ks
, r

eg
is

te
rs

, a
cc

ou
nt

in
g 

re
co

rd
s,

 p
ro

pe
rty

 
tit

le
 d

ee
ds

 a
nd

 b
an

k 
m

an
da

te
 fo

rm
s.

 T
hi

s 
en

su
re

s 
th

at
 th

e 
Pu

rc
ha

se
r 

ob
ta

in
s 

fu
ll 

le
ga

l a
nd

 b
en

ef
ic

ia
l o

w
ne

rs
hi

p 
of

 th
e 

D
is

po
sa

l S
ub

si
di

ar
ie

s 
up

on
 C

om
pl

et
io

n.
 F

ro
m

 th
e 

pe
rs

pe
ct

iv
e 

of
 th

e 
C

om
pa

ny
 a

nd
 it

s 
no

n-
in

te
re

st
ed

 s
ha

re
ho

ld
er

s,
 t

hi
s 

is
 c

on
si

st
en

t 
w

ith
 s

ta
nd

ar
d 

co
m

pl
et

io
n 

m
ec

ha
ni

cs
 in

 s
ha

re
 s

al
e 

ag
re

em
en

ts
 a

nd
 p

ro
vi

de
s 

cl
ar

ity
 o

n 
th

e 
tra

ns
fe

r 
of

 o
w

ne
rs

hi
p.
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Sa
lie

nt
 T

er
m

s 
of

 th
e 

SS
A

 
O

ur
 C

om
m

en
ts

 
(b

) 
an

 e
xt

ra
ct

 o
f a

 re
so

lu
tio

n 
of

 th
e 

bo
ar

d 
of

 d
ire

ct
or

s 
of

 th
e 

D
is

po
sa

l 
Su

bs
id

ia
rie

s,
 

du
ly

 
ce

rti
fie

d 
tru

e 
by

 
its

 
C

om
pa

ny
 

Se
cr

et
ar

y 
ap

pr
ov

in
g 

th
e 

tra
ns

fe
r o

f t
he

 S
al

e 
Sh

ar
es

 to
 th

e 
Pu

rc
ha

se
r a

nd
/o

r 
hi

s 
no

m
in

ee
; 

 (c
) 

su
ch

 
ot

he
r 

do
cu

m
en

ts
 

as
 

m
ay

 
be

 
re

qu
ire

d 
to

 
en

ab
le

 
th

e 
Pu

rc
ha

se
r 

an
d/

or
 h

is
 n

om
in

ee
 t

o 
be

 t
he

 l
eg

al
 a

nd
 b

en
ef

ic
ia

l 
ow

ne
r o

f t
he

 S
al

e 
Sh

ar
es

; a
nd

 
 (d

) 
th

e 
se

al
 

an
d 

ce
rti

fic
at

e 
of

 
in

co
rp

or
at

io
n 

of
 

th
e 

D
is

po
sa

l 
Su

bs
id

ia
rie

s,
 

th
e 

st
at

ut
or

y 
bo

ok
s,

 
bo

ok
s 

of
 

ac
co

un
t 

an
d 

do
cu

m
en

ts
 o

f r
ec

or
d 

(w
he

th
er

 s
to

re
d 

in
 w

rit
in

g 
or

 o
n 

el
ec

tro
ni

c 
m

ed
ia

, w
he

re
 p

os
si

bl
e)

, c
om

pl
et

e 
an

d 
up

-to
-d

at
e;

 th
e 

tit
le

 d
ee

ds
 

re
la

tin
g 

to
 a

ll 
re

al
 p

ro
pe

rti
es

 o
w

ne
d;

 a
nd

 th
e 

ap
pr

op
ria

te
 fo

rm
s 

to
 

am
en

d 
th

e 
m

an
da

te
s 

gi
ve

n 
by

 t
he

 D
is

po
sa

l S
ub

si
di

ar
ie

s 
to

 it
s 

ba
nk

er
s 

(if
 a

ny
). 

 
7.

3 
Th

e 
St

ak
eh

ol
de

rs
 s

ha
ll 

re
le

as
e 

to
 t

he
 V

en
do

r 
th

e 
Ba

la
nc

e 
D

is
po

sa
l 

C
on

si
de

ra
tio

n,
 le

ss
 a

ny
 b

an
k 

ch
ar

ge
s,

 w
ith

in
 th

re
e 

(3
) m

ar
ke

t d
ay

s 
af

te
r 

re
ce

iv
in

g 
th

e 
Pu

rc
ha

se
r's

 S
ol

ic
ito

rs
' w

rit
te

n 
co

nf
irm

at
io

n 
th

at
 th

e 
Ve

nd
or

 
ha

s 
fu

lfi
lle

d 
its

 C
om

pl
et

io
n 

ob
lig

at
io

ns
 h

er
ei

n 
an

d 
ag

ai
ns

t s
uc

h 
pa

ym
en

t, 
th

e 
Ve

nd
or

 s
ha

ll 
de

liv
er

 t
o 

th
e 

Pu
rc

ha
se

r's
 S

ol
ic

ito
rs

 t
he

 d
oc

um
en

ts
 

re
fe

rre
d 

to
 in

 It
em

 7
.2

 (a
), 

(b
), 

(c
) a

nd
 (d

). 

Ite
m

 7
.3

 p
ro

vi
de

s 
th

at
 th

e 
Ba

la
nc

e 
D

is
po

sa
l C

on
si

de
ra

tio
n 

of
 R

M
36

.0
0 

m
illi

on
 w

ill 
be

 r
el

ea
se

d 
to

 t
he

 V
en

do
r 

by
 t

he
 S

ta
ke

ho
ld

er
s 

on
 t

he
 

C
om

pl
et

io
n 

D
at

e,
 a

ga
in

st
 d

el
iv

er
y 

of
 t

he
 tr

an
sf

er
 d

oc
um

en
ts

 li
st

ed
 in

 
ite

m
 7

.2
. W

e 
ar

e 
of

 th
e 

vi
ew

 th
at

 th
is

 is
 fa

ir 
an

d 
re

as
on

ab
le

, a
s 

it 
en

su
re

s 
si

m
ul

ta
ne

ou
s 

ex
ch

an
ge

 
of

 
co

ns
id

er
at

io
n 

an
d 

do
cu

m
en

ts
, 

th
er

eb
y 

sa
fe

gu
ar

di
ng

 t
he

 C
om

pa
ny

’s
 e

nt
itl

em
en

t 
to

 r
ec

ei
ve

 t
he

 f
ul

l 
di

sp
os

al
 

pr
oc

ee
ds

 in
 c

as
h 

on
ce

 th
e 

tra
ns

fe
r o

f o
w

ne
rs

hi
p 

is
 e

ffe
ct

ed
. 

 
7.

4 
O

n 
C

om
pl

et
io

n 
D

at
e,

 th
e 

Ve
nd

or
 w

ill 
ha

ve
 th

e 
rig

ht
 to

 th
e 

co
nt

in
ue

d 
an

d 
ex

cl
us

iv
e 

us
e 

of
 t

he
 T

ra
de

m
ar

k 
'R

ex
' 

an
d 

th
e 

na
m

e 
'R

ex
 I

nd
us

try
 

Be
rh

ad
' a

nd
 a

cc
or

di
ng

ly
 th

e 
Pu

rc
ha

se
r s

ha
ll 

ch
an

ge
 th

e 
na

m
es

 o
f R

ex
 

Tr
ad

in
g 

Sd
n.

 B
hd

. a
nd

 R
ex

 C
an

ni
ng

 C
o.

 S
dn

. B
hd

. u
po

n 
C

om
pl

et
io

n.
 

W
e 

no
te

 th
at

 it
em

 7
.4

 p
ro

vi
de

s 
th

at
, p

os
t-C

om
pl

et
io

n,
 th

e 
Ve

nd
or

 w
ill 

re
ta

in
 th

e 
ex

cl
us

iv
e 

rig
ht

 to
 u

se
 th

e 
“R

ex
” t

ra
de

m
ar

k 
an

d 
th

e 
co

rp
or

at
e 

na
m

e 
“R

ex
 In

du
st

ry
 B

er
ha

d”
. I

n 
ou

r a
ss

es
sm

en
t, 

th
is

 p
ro

vi
si

on
 e

ns
ur

es
 

th
at

 th
e 

lis
te

d 
en

tit
y 

re
ta

in
s 

co
nt

ro
l o

f i
ts

 e
st

ab
lis

he
d 

co
rp

or
at

e 
id

en
tit

y,
 

de
sp

ite
 d

is
po

si
ng

 o
f 

th
e 

D
is

po
sa

l S
ub

si
di

ar
ie

s.
 T

hi
s 

av
oi

ds
 p

ot
en

tia
l 

co
nf

us
io

n 
in

 th
e 

m
ar

ke
t a

nd
 s

af
eg

ua
rd

s 
th

e 
br

an
di

ng
 o

f t
he

 C
om

pa
ny

 
as

 a
 li

st
ed

 e
nt

ity
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en
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W

e 
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vi
se

 
th

e 
no

n-
in

te
re

st
ed

 
D

ire
ct

or
s 

an
d 

no
n-

in
te

re
st

ed
 

sh
ar

eh
ol

de
rs

 th
at

 th
e 

co
m

pl
et

io
n 

pr
ov

is
io

ns
 u

nd
er

 it
em

 7
 a

re
 c

on
si

st
en

t 
w

ith
 n

or
m

al
 c

om
m

er
ci

al
 p

ra
ct

ic
e,

 p
ro

vi
de

 c
er

ta
in

ty
 o

f o
w

ne
rs

hi
p 

tra
ns

fe
r 

to
 th

e 
Pu

rc
ha

se
r, 

an
d 

en
su

re
 th

at
 th

e 
Ba

la
nc

e 
D

is
po

sa
l C

on
si

de
ra

tio
n 

is
 p

ai
d 

co
nc

ur
re

nt
ly

 w
ith

 d
el

iv
er

y 
of

 th
e 

ne
ce

ss
ar

y 
do

cu
m

en
ta

tio
n.

 T
he

 
co

nt
in

ue
d 

re
te

nt
io

n 
of

 th
e 

“R
ex

” t
ra

de
m

ar
k 

an
d 

na
m

e 
by

 th
e 

C
om

pa
ny

 
al

so
 p

re
se

rv
es

 it
s 

co
rp

or
at

e 
id

en
tit

y.
 O

n 
th

is
 b

as
is

, w
e 

ar
e 

of
 th

e 
vi

ew
 

th
at

 th
e 

te
rm

s 
of

 it
em

 7
 a

re
 fa

ir 
an

d 
re

as
on

ab
le

 a
nd

 n
ot

 d
et

rim
en

ta
l t

o 
th

e 
in

te
re

st
s 

of
 th

e 
no

n-
in

te
re

st
ed

 s
ha

re
ho

ld
er

s.
 

 
8.

 
D

EF
A

U
LT

 
 

8.
1 

In
 th

e 
ev

en
t o

f a
ny

 b
re

ac
h 

by
 th

e 
Pu

rc
ha

se
r o

f a
ny

 o
f t

he
 p

ro
vi

si
on

s 
of

 
th

e 
SS

A 
in

cl
ud

in
g 

bu
t n

ot
 li

m
ite

d 
to

 th
e 

Pu
rc

ha
se

r f
ai

lin
g 

to
 m

ak
e 

an
y 

pa
ym

en
t i

n 
th

e 
m

an
ne

r p
ro

vi
de

d 
he

re
in

, i
nc

lu
di

ng
 u

nd
er

 It
em

 3
 a

bo
ve

, 
it 

is
 h

er
eb

y 
ag

re
ed

 b
et

w
ee

n 
th

e 
pa

rti
es

 h
er

et
o 

th
at

 th
e 

Ve
nd

or
 s

ha
ll 

be
 

en
tit

le
d 

ei
th

er
 to

 th
e 

re
m

ed
y 

of
 s

pe
ci

fic
 p

er
fo

rm
an

ce
 o

r t
o 

te
rm

in
at

e 
th

e 
SS

A 
an

d/
or

 s
ee

k 
da

m
ag

es
 a

ga
in

st
 th

e 
Pu

rc
ha

se
r a

nd
 th

er
ea

fte
r n

ei
th

er
 

pa
rty

 h
er

et
o 

sh
al

l h
av

e 
an

y 
cl

ai
m

 a
ga

in
st

 th
e 

ot
he

r s
av

e 
in

 r
es

pe
ct

 o
f 

an
y 

an
te

ce
de

nt
 b

re
ac

h.
 N

ot
w

ith
st

an
di

ng
 th

e 
fo

re
go

in
g,

 if
 th

e 
Pu

rc
ha

se
r 

de
fa

ul
ts

 in
 a

ny
 o

f h
is

 o
bl

ig
at

io
ns

 u
nd

er
 It

em
 3

 a
bo

ve
, t

he
 S

ta
ke

ho
ld

er
s 

sh
al

l 
fo

rth
w

ith
 r

el
ea

se
 t

he
 D

ep
os

it 
(if

 n
ot

 a
lre

ad
y 

re
le

as
ed

 t
o 

th
e 

Ve
nd

or
), 

le
ss

 b
an

k 
ch

ar
ge

s,
 to

 th
e 

Ve
nd

or
 a

nd
 th

e 
Ve

nd
or

 s
ha

ll 
ha

ve
 

th
e 

rig
ht

 n
ot

 to
 p

ro
ce

ed
 w

ith
 th

e 
en

vi
sa

ge
d 

tra
ns

ac
tio

n 
he

re
in

. 
              

W
e 

no
te

 t
ha

t 
ite

m
 8

.1
 p

ro
vi

de
s 

th
at

 i
f 

th
e 

Pu
rc

ha
se

r 
br

ea
ch

es
 i
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6.3 Rationale and justifications for the Proposed Disposal 
 
We note the rationale and justifications for the Proposed Disposal as set out in Section 4, Part A 
of the Circular. 
 
Our comments: 
 
The Group has been recording losses in recent financial years (save for the FYE 30 June 2021 
and FYE 30 June 2022). This was mainly due to the declining financial performance of the 
Disposal Subsidiaries as explained above. For information purposes, the Group recorded a PAT 
of RM8.85 million for the 12-month FPE 30 June 2025. However, after excluding the non-
recurring income of gain on disposal of properties (RM15.39 million), provision of staff termination 
benefit (RM1.50 million) and impairment loss on amount due from related companies and holding 
company (RM2.50 million), the Group recorded an adjusted LAT of RM2.54 million. 
 
We also note that the Group has undertaken efforts since 2023 to streamline and rationalise its 
loss-making business activities in Malaysia (i.e. Disposal Subsidiaries) by reducing the operating 
costs. The Group decommissioned its Bukit Minyak Facility in June 2023 and subsequently 
disposed of the land together with the buildings erected thereon in October 2024. Instead of 
manufacturing products in house, the Disposal Subsidiaries transitioned to procuring finished 
goods from third party contract manufacturers and PT Rex. However, despite these ongoing 
initiatives, the Disposal Subsidiaries continued to incur losses for the FYE 30 June 2024 and 12-
month FPE 30 June 2025 (after excluding the non-recurring income and expenses). This was 
mainly due to higher procurement costs from third party contract manufacturers for certain food 
products, driven by shortages of key ingredients such as squid, clams and chicken. The losses 
was worsened because the Disposal Subsidiaries’ limited ability to pass on these cost increases 
to customers effectively, as past price hikes for canned food products in Malaysia had resulted 
in reduced consumer demand and lower sales volumes. In addition, based on our discussion and 
enquiries with the Board (save for Interested Directors) and management of the Company, the 
business conditions faced by the Disposal Subsidiaries are expected to continue to be 
challenging for the next 12-month period after 30 June 2025, despite the notable growth of 
Malaysian economy and food industry in Malaysia as set out in Section 6.4, Part B of this IAL. 
 
Further, we note that PT Rex has been the Group’s largest revenue contributor since the FYE 30 
June 2020, focusing on contract manufacturing activities (manufacturing customer-labelled 
products) in the international markets. PT Rex has remained profitable since FYE 30 June 2020 
and up to 12-month FPE 30 June 2025 (save for the FYE 30 June 2024 mainly due to PT Rex 
had slower moving inventories in relation to certain of its contracts, which resulted in higher 
storage costs and lower revenue recognition from the respective contracts). 
 
We take cognisance of the benefits of focusing on contract manufacturing activities as compared 
to the manufacturing and trading of Rex branded products set out in the Section 4, Part A of the 
Circular, are as follows: 
 
(i) the contract manufacturing business model allows PT Rex to supply various customers 

including foods and beverages manufacturers, traders and distributors who subsequently 
label and finish the products to be resold under their own brand name. In contrast, Rex 
branded products are limited to retail sales; 

 
(ii) the contract manufacturing business model allows PT Rex to fix production capacity and 

unit costs upfront, ensuring predictable gross margin. In contrast, Rex branded products 
are exposed to risks of unsold inventory, expiry write-offs and higher marketing costs; and 

 
(iii) the contract manufacturing business model allows the gross margin of PT Rex are 

protected by contractual terms. In contrast, Rex branded products require higher sale 
volumes to reduce costs and achieve economies of scale. PT Rex also benefits from 
recurring customers under its contract manufacturing business model. 
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As such, the Proposed Disposal presents an opportunity for the Company to discontinue its loss-
making business activities in Malaysia (i.e. Disposal Subsidiaries) and reallocate the resources 
to PT Rex, enabling the Group to focus on contract manufacturing activities in the international 
markets, which have proven profitable in recent financial years. Upon completion of the Proposed 
Disposal, the Group intends to utilise the Disposal Consideration as follows: 
 
(i) RM39.70 million or 99.25% of the Disposal Consideration to finance its general working 

capital requirements, including purchase of raw and packaging materials and general 
operating expenses for PT Rex’s business activities; and  
 

(ii) RM0.30 million or 0.75% of the Disposal Consideration to defray expenses for the 
Proposed Disposal. 

 
Based on our discussion and enquiries with the Board (save for the Interested Directors) and 
management of the Company, while the Rex Group’s latest unaudited consolidated financial 
statements for the 12-month FPE 30 June 2025 reflect consolidated cash and cash equivalents 
of approximately RM42.98 million, we note that a substantial portion (approximately RM42.42 
million) of these balances is held by the Disposal Subsidiaries themselves. Upon completion of 
the Proposed Disposal, these cash and cash equivalents will cease to be consolidated within the 
Rex Group, and therefore, they will no longer be available to support the working capital 
requirements of the Rex Group. 
 
Furthermore, excluding the cash held in the Disposal Subsidiaries, the remaining cash and cash 
equivalents of the Rex Group are comparatively limited and primarily earmarked for trade-related 
settlements, operating expenses and short-term obligations of PT Rex. The Proposed Disposal 
therefore enable the Company to monetise the Disposal Subsidiaries for expansion in its 
Indonesian operations. 
 
Premised on the above, we are of the view that the overall rationale for the Proposed Disposal is 
reasonable. 
 
 

6.4 Prospects of the industry and the Group 
 

6.4.1 Overview and outlook of the Malaysian economy 
 
Malaysia’s economy continued its growth momentum, supported by favourable economic 
performance, amid persistent challenges in the external environment. This signifies the country’s 
strong fundamentals and diversified economic activities as well as investor confidence in the 
domestic market, anchored by sound Government policies. Furthermore, the Ekonomi MADANI 
framework, which focuses on restructuring and reforming Malaysia's economic agenda, coupled 
with the implementation of key policy plans such as the National Energy Transition Roadmap 
(NETR) and New Industrial Master Plan 2030 (NIMP 2030), have started to yield positive results. 
During the first half of 2024, the economy posted a commendable growth of 5.1% driven by robust 
domestic demand, combined with further expansion in exports as well as positive growth in all 
economic sectors. Growth is forecast to continue its momentum in the second half of the year, 
albeit at a moderate pace. Overall, real GDP in 2024 is revised upward, ranging between 4.8% 
and 5.3%, surpassing the initial target of 4% to 5%. 
 

  

58



 
 

28 
 

For 2025, the economy is projected to grow between 4.5% and 5.5%. On the supply side, the 
services sector continues to uphold its position as the main driver of growth contributed by tourism 
activities, sustained exports and acceleration of ICT-related activities. Tourism-related industries, 
particularly food & beverages, accommodation and retail trade segments, are expected to 
increase further, while the wholesale trade as well as air and water transportations segments will 
benefit from sustained trade-related activities. Industries such as the utilities and professional 
services are anticipated to rise in tandem with the acceleration of ICT development, particularly 
in data centres. The manufacturing sector is projected to expand further attributed to better 
performance in export-oriented industries, primarily the E&E segment, as external demand for 
semiconductors continues to increase. Additionally, the domestic-oriented industries are 
anticipated to remain favourable in line with higher domestic consumption and investment. The 
construction sector is expected to rise attributed to growth in all subsectors. Prospects for the 
agriculture sector remain positive supported by higher production of crude palm oil (CPO) and 
demand from food-related industries. On the contrary, the mining sector is forecast to decline 
marginally due to scheduled plants shut down for maintenance purposes. 
 
On the demand side, growth will be buoyed by strong private sector expenditure and stable global 
trade. Accounting for about 60% of the economy, private consumption is projected to continue 
spearheading growth, backed by firm labour market conditions and income growth amid 
manageable inflation. Gross fixed capital formation or total investment remains high, underpinned 
by the realisation of private investment, acceleration of public sector strategic projects and 
initiatives under the Government-linked Enterprises Activation and Reform Programme (GEAR-
uP) as well as new and ongoing multi-year projects in the services and manufacturing sectors. 
 
The external sector is expected to continue expanding in 2025, supported by steady global 
demand. Robust trade activities are projected to contribute to a surplus in the goods account, 
while the services account is anticipated to post a narrowing deficit attributed to vigorous tourism 
activities. The income accounts are forecast to continue recording net outflows resulting from a 
ramp-up in investment activities. Hence, the current account is projected to register a healthier 
surplus of RM49.1 billion or 2.4% of gross national income (GNI).  
 
On the income side, the compensation of employees (CE) is anticipated to grow supported by, 
among others, the implementation of the new minimum wage rate and upward salary revision for 
civil servants. This is also backed by sustained economic growth which will provide better 
employment opportunities for the rakyat. 
  
However, as an open economy, Malaysia remains susceptible to global vulnerabilities which may 
pose risks to the nation’s economic growth. These include the escalation of geopolitical tensions, 
supply chain disruptions, volatility in financial market conditions and varying growth prospects 
across economies. Therefore, the Government remains resolute in ensuring the continuous 
implementation of pragmatic measures and initiatives to further strengthen the economy. 
 
(Source: Economic Outlook 2025 by Ministry of Finance, Malaysia) 
 

6.4.2 Overview and outlook of the food industry in Malaysia 
 
The manufacturing sector expanded by 3.3% during the first half of 2024 on the back of higher 
growth of domestic-oriented industries and a stronger performance of export-oriented industries. 
The domestic-oriented industries saw a steady growth of 5.9%, fuelled by rising demand, mainly 
in non-metallic mineral products, basic metal and fabricated products subsector, backed by 
robust performance in construction activities. Meanwhile, export-oriented industries recorded a 
growth of 2.1%, supported by an upturn in demand of the E&E segment, attributed to positive 
market momentum in the global semiconductor industry.  
 
The sector is projected to grow by 4.9% in the second half of 2024, owing to strengthening 
domestic demand and improving performance of the external sector. Within the domestic-
oriented industries, growth is expected to remain resilient propelled by consumer-related 
activities, particularly in food and beverages as well as transportation segments resulting from 
flourishing tourism activities. 
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Amid stable global economic growth, the manufacturing sector is expected to strengthen by 4.5% 
in 2025 mainly driven by implementation of major policies such as the NIMP 2030 and National 
Semiconductor Strategy (NSS). Both domestic- and export-oriented industries continue to uphold 
the sector's performance in line with resilient domestic demand and favourable external 
environment. On the domestic front, production in household and consumer goods related 
industries such as food, beverages and textiles is expected to sustain. This is in line with 
supportive policy measures such as salary adjustment for civil servants and the EPF Flexible 
Account withdrawal which will stimulate consumer spending. In addition, favourable tourist 
arrivals in conjunction with major international events will also spur the demand for consumer 
goods. 
 
(Source: Economic Outlook 2025 by Ministry of Finance, Malaysia) 
 

6.4.3 Overview and outlook of the food industry in Indonesia 
 
With a continually increasing population and soaring demand, Indonesia's food and beverage 
("F&B") industry has reached a crucial point in supporting the economy, contributing 7.15% to 
the national GDP in the first half of 2024. Despite rising production costs and regulatory changes, 
the sector has maintained stable growth, projected to increase by 4.53% in 2024. As we approach 
2025, opportunities in this sector continue to expand, although challenges such as rising 
production costs and regulatory shifts will demand that businesses innovate and adapt to 
maintain growth. 
 
The F&B sector has shown remarkable GDP growth over recent years. According to data from 
Indonesia's Central Statistics Agency, the sector saw a 4.47% increase in 2023, reaching Rupiah 
853.716 trillion, and further projected growth of 4.53% by year-end 2024. This performance 
underlines the sector's resilience and its importance to the national economy. 
 
Several drivers underpin this sustained growth. Increased domestic consumption, fueled by 
population growth and evolving consumer habits, keeps demand high, while an expanding export 
market opens up additional opportunities.  According to data from the Central Bureau Statistics 
of Indonesia, the F&B industry accounted for the third-largest contribution to the national GDP in 
the first half of 2024, following wholesale trade and construction. This underscores the significant 
role the F&B sector plays in Indonesia's economy. With anticipated GDP growth rates in 2025, 
industry players are optimistic about reaching new milestones by leveraging innovation and 
tapping into rising consumer trends. 
 
Indonesia's growing population—projected to surpass 281 million by 2025—continues to fuel 
demand for F&B, underscoring the sector's potential. Since 2015, an annual population increase 
of around 3 million has consistently pressured the industry to enhance production capacity. This 
growth also brings diversified consumption preferences, especially as younger generations lean 
towards healthy, convenient, and technology-integrated food options. 
 
According to the latest data from Euromonitor International, as reported by the United States 
Department of Agriculture ("USDA") in the April 2023 edition titled "Indonesia: Food Processing 
Ingredients", packaged F&B sales hit a high of USD 40.11 billion (Rupiah 601.65 trillion) in 2023, 
driven by the rapid expansion of minimarkets and shifting consumer preferences toward 
convenience. 
 
Observing consistent growth year-on-year, with an impressive growth rate of 11.9% in 2022, the 
packaged F&B market in Indonesia continues to demonstrate a strong demand. Euromonitor 
International and the USDA underscore that urban Indonesians are increasingly relying on 
processed and packaged foods, with a steady demand for items like frozen meals and snacks. 
This momentum, expected to carry into 2025, points to a profitable market for companies 
prioritizing accessibility and variety through these channels. 
 
(Source: Rising Opportunities in Indonesia's F&B Sector: Key Growth Insights for 2024 and 
Beyond, published in November 2024, CRIF Indonesia) 
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Statistics Indonesia (BPS) today released the official Gross Domestic Product (GDP) figures for 
the second quarter of 2025. Amidst persistent global uncertainties and evolving geopolitical 
dynamics, the Indonesian economy has demonstrated resilience, continuing to post solid growth. 
 
Indonesia’s GDP grew by 5.12 percent year-on-year (yoy) in Q2-2025, an improvement from 5.05 
percent recorded in the same quarter of the previous year. For comparison, several neighboring 
countries also recorded positive growth despite pressures from global trade dynamics, including 
Vietnam (8.0 percent), China (5.2 percent), and Singapore (4.3 percent). 
 
From the expenditure side, exports of goods and services surged by 10.67 percent, driven by 
strong performance in several non-oil and gas commodities, including animal/vegetable fats and 
oils, iron and steel, electrical machinery and equipment, and motor vehicles and parts. 
Additionally, the rebound in international tourist arrivals contributed to the rise in service exports. 
 
From the production side, the manufacturing sector grew by 5.68 percent, supported by strong 
performance in food and beverage, basic metals, and chemical, pharmaceutical, and traditional 
medicine industries. “This growth in the manufacturing sector was mainly driven by rising 
domestic and international demand,” Edy explained. 
 
(Source: Indonesia’s Economic Growth Reaches 5.12 Percent in Q2-2025, published in August 
2025, BPS-Statistics Indonesia) 
 

6.4.4 Overview and outlook of the food industry in the USA 
 
In 2023, food spending by the USA consumers, businesses, and government entities reached a 
high of $2.57 trillion. This translates to $7,672 in spending per person, a 7.5-percent increase 
from the previous year even as price increases eased up. This rise primarily was fueled by a 
12.0-percent increase in spending on food away from home (“FAFH”), which grew to $4,485 per 
capita in 2023 from $4,004 in 2022. At the same time, food-at-home (“FAF”) spending rose 1.8 
percent to $3,187 per capita from $3,130.  
 
(Source: U.S. Consumers Increased Spending on Food Away From Home in 2023, Driving 
Overall Food Spending Growth, published on 8 October 2024, Economic Research Service of 
U.S. Department of Agriculture) 
 

6.4.5 Overview and outlook of the food industry in Europe 
 
In Q1 2025, the EU food and drink industry experienced moderate increase in production, 
turnover, and manufacturing prices. EU food and drink industry production and turnover 
increased by 1.3% and 1.9% compared to the previous quarter respectively. The year-on-year 
comparison shows an increase in both total manufacturing production and food and drink industry 
production (1% and 1.3% respectively), compared to Q1 2024. Turnover shows a similar trend 
with an increase of 2.9% in total manufacturing and 4% in the food and drink industry, compared 
to Q1 2024. Additionally, food manufacturing prices increased by 0.5% compared to the previous 
quarter and by 1.7% year on-year. Overall confidence in the food and drink industry as well as in 
total manufacturing saw a decrease in Q2 2025 (-1.6 points, -0.7 points, and -0.3 points 
respectively), compared to the previous quarter. 
 
Meanwhile, EU exports of food and drinks totalled €47.7 billion (Q1 2025/Q1 2024: +5.5%) and 
imports of food and drinks reached €28.5 billion in Q1 2025 (Q1 2025/Q1 2024: +14.8%). The 
trade balance reached a surplus of €19.2 billion in Q1 2025 (Q1 2025/Q1 2024: -5.8%). 
 
(Source: Economic Bulletin Q1 2025, published in July 2025, FoodDrinkEurope) 
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6.4.6 Overview and outlook of the food industry in Asia 
 
Atradius Group expects global food production to increase by 2.4% in 2025 and by 3.1% in 2026. 
Annual global food sales are in the same range. Among regions, Asia Pacific is expected to 
record above-average growth rates of more than 3% this year and 5% in 2026. 
 
Compared to other industries, the direct impact of tariffs on the food and beverages sector is 
modest, given a relatively low trade exposure and the perishable nature of output, which makes 
large cross-border trade costly and less economically viable. The food and drink industry benefits 
from regional self-sufficiency, although some specific product categories could face 
vulnerabilities. 
 
However, there is an indirect impact from tariffs in the form of lower economic growth and higher 
inflation, affecting disposable household incomes. For the food sector this could mean that 
consumers buy goods at lower price points, reduce spending on non-essential food and drink 
products, and maintain rather than increase their consumption level. 
 
The slide in food commodity prices, that was set in motion after the shock of the February 2022 
Russian invasion of Ukraine faded, has continued. Food prices decreased further quarter-on-
quarter in Q1 of 2025, supported by better growing conditions in South America. Due to ample 
supply conditions global food prices are forecast to decrease in 2025 and then stabilise in 2026. 
However, any escalation of the current trade disputes could have adverse effects on supply 
chains and raise the price of agricultural imports. Additionally, adverse weather conditions remain 
a downside risk as they could disrupt global food supply, putting upward pressure on prices. 
 
In the long-term, emerging markets will lead sectoral growth. In many emerging economies 
populations are increasing and the size of the middle-class is expanding. As disposable incomes 
rise, consumers substitute low value-added staples with higher value added goods. 
 
(Source: Industry trends – food and beverages report, published in August 2025, Atradius Group) 
 

6.4.7 Prospects of the Group 
 
Based on our discussion and enquiries with the Board (save for the Interested Directors) and 
management of the Company, they are of the view that the Group’s business strategy to 
reallocate its resources to PT Rex, which is a contract manufacturer serving international 
markets, is aligned with the industry outlook and overview of the food industry in Indonesia, the 
USA, Europe and Asia as set out above. They believe that this strategic shift is expected to 
improve the Group’s financial performance following the completion of the Proposed Disposal. 
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6.5 Risk factors in relation to the Proposed Disposal 
 
We have taken cognisance of the risks associated with the Proposed Disposal as outlined in 
Section 6, Part A of the Circular. 
 
Our comments: 
 
With respect to the risk of non-completion of the Proposed Disposal, we acknowledge that the 
non-fulfilment or non-waiver of the conditions precedent as stipulated in the SSA would result in 
a delay or termination of the Proposed Disposal. Should the Proposed Disposal be terminated, 
the Group may not be able to realise the potential benefits associated with the Proposed 
Disposal. Notwithstanding this risk, we do not foresee the conditions precedent not being met by 
the parties as the proposed terms are considered to be fair to the Company and the Purchaser. 
We acknowledge that this risk is mitigated by the reasonable steps to be taken by the Company 
in fulfilling the conditions precedent in order to complete the Proposed Disposal in a timely 
manner. 

 
Regarding the contractual risk of the Proposed Disposal, we note that in the event of any failure, 
non-fulfilment or breach of the obligations and/or terms and condition set out in the SSA, the 
Group may be subjected to claims or specific performance and/or claims for damages. 
Nonetheless, we also take note that the Company’s commitment to comply its obligations 
pursuant to the SSA. 
 
In relation to the concentration risk on the Indonesian food and beverage operations, we 
acknowledge that PT Rex will remain the Group’s sole operating subsidiary after completion of 
the Proposed Disposal. Accordingly, the Group will be exposed to concentration risk due to its 
reliance on the operational and financial performance of PT Rex. Any adverse changes or 
developments in Indonesia, where PT Rex operates, including, amongst others, changes in 
Indonesia’s law and regulations, trade and export policies, labour laws, tax regime or fluctuations 
in foreign exchange rates, may materially affect the Group’s overall financial performance. The 
Group’s performance may also be influenced by the global demand for contract-manufactured 
canned food, volatility in raw material prices or any operational issues at PT Rex’s production 
facilities in Jawa Timur. Nevertheless, we take note that the Company’s commitment and 
initiatives to mitigate these risks by maintaining a broad customer base across multiple export 
markets (including the United States, Europe, and Asia) and expanding the Group’s business 
into property development and construction business as set out in Section 4, Part A of this 
Circular. 
 
Having considered all the risks above, we are of the view that the risks associated with the 
Proposed Disposal are not unusual for a transaction of this nature and have been mitigated 
through a combination of contractual terms and structural safeguards. We are of the view that 
the Proposed Disposal, while subject to inherent risks, is fair, reasonable, and not detrimental to 
the interests of the non-interested shareholders of the Company. 
 
In evaluating the Proposed Disposal, we advise you to carefully consider the abovementioned 
risk factors. Please note that these risk factors are not exhaustive. 
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6.6 Effects of the Proposed Disposal 
 
We note the following effects of the Proposed Disposal as set out in Section 7, Part A of the 
Circular: 
 
Effects of the 
Proposed 
Disposal Our Comments 
Issued share capital 
and substantial 
shareholders’ 
shareholdings 
 

The Proposed Disposal will not have any effect on the Company’s issued 
share capital and substantial shareholders’ shareholdings as the 
Proposed Disposal do not involve the issuance of new Rex Shares. 
 

NA per share and 
gearing level 
 

We acknowledge that: 
 

(i) the Group’s NA per Share will decline by RM0.01 from RM0.15 as at 
30 June 2024 to RM0.14 following the completion of the Proposed 
Disposal. This decline is due to the increase in accumulated losses 
as a result of the estimated pro forma loss of RM4.69 million to be 
recognised pursuant to the Proposed Disposal; and 

 
(ii) the Group’s gearing level will decrease from 0.26 times as at 30 June 

2024 to 0.08 times following the completion of the Proposed 
Disposal. The decrease is due to the decrease in total borrowings as 
a result of de-consolidating the total borrowings of the Disposal 
Subsidiaries pursuant to the Proposed Disposal.   

 
Loss and LPS We acknowledge that, assuming the Proposed Disposal had been 

completed on 1 July 2023, being the beginning of the FYE 30 June 2024, 
the Group’s losses will increase by RM1.77 million. This is primarily due 
to the estimated pro forma loss of RM4.69 million to be recognised 
pursuant to the Proposed Disposal as well as the exclusion of PAT 
contributed by RTSB amounting to RM0.96 million for the FYE 30 June 
2024.  
 
However, the abovementioned will be offset by the exclusion of LAT 
contributed by RCCSB amounting to RM3.88 million for the FYE 30 June 
2024. For information purposes, the exclusion of PAT/(LAT) of RCCSB 
and RTSB is on the basis that they will cease to be wholly-owned 
subsidiaries of Rex upon completion of the Proposed Disposal. 
 

Convertible 
securities 

We note that, save for the 54,805,755 outstanding Rex Warrants, the 
Company does not have other convertible securities as at the LPD. 

 
Premised on the above, we are of the view that the effects of the Proposed Disposal, taken as a 
whole, are reasonable and are not detrimental to you and the Company. 
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7. CONCLUSION AND RECOMMENDATION 
 
Before arriving at the decision to vote on the resolution pertaining to the Proposed Disposal at 
the Company’s forthcoming EGM, it is important that you consider all relevant and pertinent 
factors in this IAL carefully as well as those highlighted by the Board in its letter to shareholders 
as set out in Part A of the Circular. 
 
After taking into consideration the pertinent factors above and on an overall basis, we are of the 
opinion that the Proposed Disposal is FAIR AND REASONABLE insofar as you are concerned 
and is not detrimental to you. 
 
Accordingly, we recommend that you to VOTE IN FAVOUR of the ordinary resolution pertaining 
to the Proposed Disposal to be tabled at the Company’s forthcoming EGM. 

 
 
Yours faithfully 
For and on behalf of 
SCS GLOBAL ADVISORY (M) SDN BHD 
 
 
 
 
 

 

PHUA YEE BOON, CFA VINCENT LEE 
Managing Director/CEO Executive Director 
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PART C

CIRCULAR TO THE SHAREHOLDERS OF REX IN RELATION TO THE PROPOSED CHANGE OF 
NAME



REX INDUSTRY BERHAD
Registration No.: 199301027926 (282664-K)

(Incorporated in Malaysia)

Registered Office

No. 46C, Plaza Damansara
Jalan Medan Setia 2

Bukit Damansara,
50490 Kuala Lumpur
Wilayah Persekutuan

24 October 2025

Board of Directors

Hong Kok Cheong (Independent Non-Executive Chairman)
Darmendran Kunaretnam (Non-Independent Executive Director and Group Managing Director)
Chris Kong Wai Fa (Non-Independent Executive Director)
Adnan bin Ahmad (Independent Non-Executive Director)
Mak Ai-Leen (Independent Non-Executive Director)
Law Ngee Song (Independent Non-Executive Director)
Eau Yong Eun (Independent Non-Executive Director)

To: The shareholders of Rex 

Dear Sir/ Madam,

PROPOSED CHANGE OF NAME

1. INTRODUCTION

The Board had on 24 September 2025 announced that the Company proposes to change its 
name from "Rex Industry Berhad" to "ETA Group Berhad".

The purpose of Part C of this Circular is to provide you with the details of the Proposed 
Change of Name and seek your approval in respect of the Special Resolution pertaining to 
the Proposed Change of Name to be tabled at the forthcoming EGM of the Company. The 
Notice of EGM together with the Form of Proxy are enclosed herewith in this Circular.

Accordingly, you are advised to read and consider carefully the contents of Part C of this 
Circular before voting on the special resolution pertaining to the Proposed Change of Name 
at the forthcoming EGM. 

2. DETAILS OF THE PROPOSED CHANGE OF NAME

The proposed name "ETA Group Berhad" was approved and reserved by the Companies 
Commission of Malaysia ("CCM") on 10 September 2025 and the reservation for the use of 
the proposed new name is valid for a period of thirty (30) days from 10 September 2025 
("Validity Period"), and the Validity Period has subsequently been extended to 9 December 
2025.
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The Proposed Change of Name, if approved by the shareholders, will take effect from the 
date of issuance of the Notice of Registration of New Name to be issued by the CCM to the 
Company.

In conjunction with the Proposed Change of Name, the Constitution will be amended 
accordingly to reflect the Proposed Change of Name in which all references in the 
Constitution of the Company in relation to the name of "Rex Industry Berhad", wherever the 
same may appear, shall be deleted and substituted with the name of "ETA Group Berhad".

3. RATIONALE FOR THE PROPOSED CHANGE OF NAME

The Proposed Change of Name from "Rex Industry Berhad" to "ETA Group Berhad" is 
intended to better reflect the Company's new corporate identity and direction following the 
completion of the mandatory general offer by ETA Industries Sdn. Bhd. 

With the emergence of ETA Industries Sdn. Bhd. as the controlling shareholder of the 
Company, the Proposed Change of Name represents a strategic move to leverage the "ETA"
brand name in enhancing the Company's corporate branding and identity moving forward. In 
addition, the Proposed Change of Name enables the Company to better reflects its business 
operations and objectives of establishing itself in the property development and construction 
industry. 

4. EFFECTS OF THE PROPOSED CHANGE OF NAME 

The Proposed Change of Name will not have any effect on the issued share capital, net 
assets, earnings per share, gearing, and substantial shareholders' shareholdings of the 
Company.

5. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, AND/ OR PERSONS 
CONNECTED TO THEM

None of the Directors, major shareholders and/ or persons connected with them has any 
interest, direct or indirect, in the Proposed Change of Name.

6. APPROVAL REQUIRED

The Proposed Change of Name is subject to the approval of the shareholders of Rex at the 
forthcoming EGM to be convened and any other relevant authorities and/ or parties, if 
required.

The Proposed Change of Name, if approved by the shareholders, will take effect from the 
date of issuance of the Notice of Registration of New Name by the CCM to the Company.

7. DIRECTORS' STATEMENT AND RECOMMENDATION 

The Board of Directors, having considered all aspects of the Proposed Change of Name, 
including the rationale and justification for the Proposed Change of Name, is of the opinion 
that the Proposed Change of Name is in the best interest of the Company.

Accordingly, the Board recommends that you vote in favour of the special resolution 
pertaining to the Proposed Change of Name to be tabled at the forthcoming EGM.
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8. EGM

The EGM, the notice of which is enclosed in this Circular, will be held at Kuala Lumpur Golf 
& Country Club, 10, Jalan 1/70D, Bukit Kiara, 60000 Kuala Lumpur, Wilayah Persekutuan
on Tuesday, 18 November 2025 at 10.00 a.m., or at any adjournment thereof, for the purpose 
of considering and if thought fit, passing with or without modification, the resolution to give 
effect to the Proposed Change of Name.

If you are unable to attend, participate, speak and vote in person at the EGM, you may 
complete, sign and return the enclosed Form of Proxy in accordance with the instructions 
contained therein, to be deposited at the Company's Share Registrar office (Securities 
Services (Holdings) Sdn Bhd, situated at Level 7, Menara Milenium, Jalan Damanlela, Pusat 
Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan not 
less than forty-eight (48) hours before the time stipulated for holding the EGM or at any 
adjournment thereof. The lodging of the Form of Proxy will not preclude you from attending, 
participating, speaking and voting in person at the EGM should you subsequently wish to do 
so.

9. FURTHER INFORMATION

The shareholders of Rex are advised to refer to Appendix III for further information.

Yours faithfully,
For and on behalf of the Board of Directors of 
REX INDUSTRY BERHAD

HONG KOK CHEONG 
Independent Non-Executive Chairman
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The salient terms of the SSA include the following:-

1. THE AGREEMENT

1.1 The SSA is between Rex (Registration No. 199301027926 (282664-K)) (Vendor) and DK (NRIC 
No. 610826-05-5349) (Purchaser) for the sale and purchase, either by himself or his nominee, 
of all of the 20,040 ordinary shares of RM100.00 each in RCCSB (Registration No.: 
197201001412 (13079-V)) ("RCCSB Sale Shares") and all of the 1,000,000 ordinary shares of 
RM1.00 each in RTSB (Registration No.: 198901013381 (190691-H)) ("RTSB Sale Shares")
upon the terms and subject to the conditions contained herein for a disposal consideration of 
RM40,000,000.00.

The RCCSB Sale Shares and the RTSB Sale Shares are collectively known as the "Sale 
Shares". RCCSB and RTSB are collectively known as the Disposal Subsidiaries.

The Vendor and the Purchaser are collectively referred to as the "Parties".

2. SALE AND PURCHASE

2.1 Upon the terms and subject to the conditions in the SSA, and in consideration of payment of 
the Disposal Consideration, the Purchaser shall purchase from the Vendor the Sale Shares 
free from all encumbrances.

3. PAYMENT OF DEPOSIT AND DISPOSAL CONSIDERATION 

3.1 Payment of Deposit

3.1.1 Upon execution of the SSA, the Purchaser shall pay to the Vendor the deposit of Ringgit 
Malaysia Four Million (RM4,000,000.00) only being 10% of the Disposal Consideration 
to be paid by the Purchaser to the Purchaser's solicitors ("Stakeholders"), in 
accordance with the terms of the SSA.

3.1.2 The Deposit, being the 10% of the Disposal Consideration shall be released by the 
Stakeholders to the Vendor in accordance with Item 6.1(a)(i) herein. 

3.2 Payment of Balance Disposal Consideration

The Purchaser shall pay the Balance Disposal Consideration of Ringgit Malaysia Thirty Six 
Million (RM36,000,000.00) only being 90% of the Disposal Consideration to the Stakeholders 
on or before the Completion Date, failing which the Purchaser shall be granted an automatic 
extension of one (1) month from the Completion Date provided the Purchaser pays interest at 
the rate of eight per centum (8%) per annum calculated on a daily basis until settlement.  

4. INTERCOMPANY BALANCES 

4.1 The Parties hereto also agree that, all intercompany balances between the Disposal 
Subsidiaries and the Vendor and its subsidiaries (if any) that are non-trade in nature are to be 
settled by way of payment in cash not later than ten (10) market days from the date of 
Completion (which shall have the meaning attributed thereto in Item 7.1 hereof). There shall be 
no other non-trade natured intercompany balances between the Disposal Subsidiaries and the 
Vendor thereafter.
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5. CONDITIONS PRECEDENT

5.1 Notwithstanding anything to the contrary herein contained, the sale and purchase of the Sale 
Shares shall be conditional upon the following "Conditions Precedent" being fulfilled or waived 
on or before the date falling three (3) months from the date of the SSA or by such later date(s) 
as the parties hereto may mutually agree in writing ("Cut-off Date") :-

(a) the Vendor shall have obtained the necessary approvals including but not limited to its 
Board of Directors (excluding Directors who are deemed interested in the Proposed 
Disposal) for the sale of the Sale Shares upon the terms and conditions of the SSA and
authorising the execution of the SSA and all related documents;

(b) the Vendor shall have obtained the necessary approval from its non-interested 
shareholders at a general meeting to be convened for the Proposed Disposal; and

(c) the approval by the SC in relation to the application by ETA Industries Sdn. Bhd. 
(Registration No. 201401017846 (1093933-D) that the Proposed Disposal does not 
constitute a favourable deal under Paragraph 18.01 of the Rules.

5.2 The SSA shall become unconditional on the date ("Effective Date") when all the Conditions 
Precedent referred to in Item 5.1 hereof have been fulfilled or waived.

6. STAKEHOLDERS

6.1 The Parties hereto irrevocably authorise the Stakeholders:-

(a) to hold the Disposal Consideration or any part thereof paid to them pursuant to the SSA 
as stakeholders with any licensed bank; 

(i) to release the Deposit less any bank charges, if any, to the Vendor within three 
(3) market days from the date the Purchaser's solicitors confirm in writing that 
all the Conditions Precedent have been fulfilled; or

(ii) if all or any of the Conditions Precedent referred to in Item 5.1 have not been 
fulfilled or waived for any reason whatsoever by the Cut-off Date above, the 
Stakeholders shall release forthwith the Deposit less any bank charges to the 
Purchaser (if not already released to the Vendor), free from interests 
whereupon the SSA shall automatically lapse and shall be null and void and of 
no effect, and neither party hereto shall have any claim against the other, save 
in respect of any antecedent breach. If the Deposit, has been released to the 
Vendor, the Vendor shall refund the said Deposit, less any bank charges, to 
the Purchaser free from interests; or

(iii) to release the Balance Disposal Consideration, less any bank charges, to the 
Vendor within three (3) market days after receiving the Purchaser's solicitors'
written confirmation that the Vendor has fulfilled its Completion obligations 
herein. 

6.2 In the event of any dispute arising out of the parties hereto for whatsoever reasons or by reason 
of any adverse claim by any third party on the Disposal Consideration or any part thereof held 
by the Stakeholders, the Stakeholders are hereby irrevocably authorised not to release the 
Disposal Consideration or any part thereof and shall not be liable or responsible for whatsoever 
consequences arising thereof until:-

(a) the Parties hereto have resolved their dispute amicably and upon written consensus of 
the Parties hereto; or 

(b) upon an order of the High Court of Malaya being served on the Stakeholders directing 
them accordingly.  
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In those events, the Stakeholders are conclusively deemed to have acted in accordance to the 
consensus of the Parties hereto and shall be conclusively absolve any further liability to any 
party notwithstanding any subsequent dispute of whatsoever nature among the parties and/or 
the setting aside of the order by reason of any appeal or for whatsoever other reasons.

7. COMPLETION

7.1 Unless otherwise agreed by the parties hereto in writing, "Completion" of the purchase of the 
Sale Shares shall take place at the office of the Vendor (or such other place as may be agreed 
by the parties hereto in writing) on the Completion Date.

7.2 On or before Completion Date, the Vendor shall release the same to its Solicitors:-

(a) the original share certificates (or such other documents of title) in respect of the Sale 
Shares together with the instruments of transfer (and / or such other instruments to 
effect transfer of the Sale Shares) duly completed and executed in favour of the 
Purchaser and / or his nominee, undated, and the duly executed relevant Forms for the 
transfer of the Sale Shares;

(b) an extract of a resolution of the board of directors of the Disposal Subsidiaries, duly 
certified true by its Company Secretary approving the transfer of the Sale Shares to the 
Purchaser and / or his nominee;

(c) such other documents as may be required to enable the Purchaser and/or his nominee 
to be the legal and beneficial owner of the Sale Shares; and

(d) the seal and certificate of incorporation of the Disposal Subsidiaries, the statutory books, 
books of account and documents of record (whether stored in writing or on electronic 
media, where possible), complete and up-to-date; the title deeds relating to all real 
properties owned; and the appropriate forms to amend the mandates given by the 
Disposal Subsidiaries to its bankers (if any). 

7.3 The Stakeholders shall release to the Vendor the Balance Disposal Consideration, less any bank 
charges, within three (3) market days after receiving the Purchaser's Solicitors' written 
confirmation that the Vendor has fulfilled its Completion obligations herein and against such 
payment, the Vendor shall deliver to the Purchaser's Solicitors the documents referred to in Item 
7.2 (a), (b), (c) and (d).

7.4 On Completion Date, the Vendor will have the right to the continued and exclusive use of the 
Trademark 'Rex' and the name 'Rex Industry Berhad' and accordingly the Purchaser shall change 
the names of Rex Trading Sdn. Bhd. and Rex Canning Co. Sdn. Bhd. upon Completion. 

8. DEFAULT

8.1 In the event of any breach by the Purchaser of any of the provisions of the SSA including but not 
limited to the Purchaser failing to make any payment in the manner provided herein, including 
under Item 3 above, it is hereby agreed between the parties hereto that the Vendor shall be entitled 
either to the remedy of specific performance or to terminate the SSA and / or seek damages 
against the Purchaser and thereafter neither party hereto shall have any claim against the other
save in respect of any antecedent breach. Notwithstanding the foregoing, if the Purchaser defaults 
in any of his obligations under Item 3 above, the Stakeholders shall forthwith release the Deposit 
(if not already released to the Vendor), less bank charges, to the Vendor and the Vendor shall 
have the right not to proceed with the envisaged transaction herein.
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8.2 In the event of any breach by the Vendor of any of the provisions of the SSA including but not 
limited being unable to or refusing to transfer the Sale Shares to the Purchaser free from 
encumbrances in accordance with the provisions of the SSA or in the event that the Sale Shares 
cannot be registered or transferred to the Purchaser due to any fault, act and /or omission of 
the Vendor, it is hereby agreed between the parties hereto that the Purchaser shall be entitled 
to terminate the SSA and /or seek damages against the Vendor and / or seek refund of money 
paid to the Vendor pursuant to this agreement and thereafter neither party hereto shall have 
any claim against the other save in respect of any antecedent breach. In such instance, the 
Stakeholders shall forthwith refund the Deposit (if not already released to the Vendor), less 
bank charges, to the Purchaser. In the event the Deposit has been released by the 
Stakeholders to the Vendor, the Vendor shall forthwith refund the Deposit, less any bank 
charges, to the Purchaser, free from interests in accordance with the SSA.

8.3 Without prejudice to the generality of the provisions of Clause 8 (Warranties) of the SSA, in the 
event that at any time prior to Completion it shall be found that any of the warranties given by any 
of the parties ("First Mentioned Party") pursuant to Clause 8 (Warranties) of the SSA have not in 
all material respect been carried out or complied with to the other party's reasonable satisfaction 
or in the other party's reasonable opinion are found to be untrue or misleading in any material 
respect, such party shall be entitled, by notice in writing to the First Mentioned Party, to demand 
that it remedy such breach to the reasonable satisfaction of such party within seven (7) days from 
the date of the said notice, failing which the other party shall be entitled to the remedies as herein 
described. 

8.4 If the breach of warranties is committed by the Vendor, the Stakeholders shall forthwith refund 
the Deposit (if not already released to the Vendor), less bank charges, to the Purchaser, failing 
which, the Purchaser shall be entitled either to terminate the SSA and / or seek damages 
against the Vendor. In the event the Deposit has been released by the Stakeholders to the 
Vendor, the Vendor shall forthwith refund the Deposit, less any bank charges, to the Purchaser, 
free from interests in accordance with the SSA. 

8.5 If, however the breach of warranties is committed by the Purchaser, the Stakeholders shall 
forthwith release the Deposit (if not already released to the Vendor), less bank charges, to the 
Vendor without prejudice to the right of the Vendor either to the remedy of specific performance 
or to terminate the SSA and / or seek damages against the Vendor.
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1. HISTORY AND BUSINESS

The Disposal Subsidiaries principally operate in an integrated manner and represent the 
Group's F&B operations in Malaysia. RCCSB primarily serves as the procurement and 
processing arm in Malaysia, supplying Rex-branded canned food, beverages, coconut milk and 
premix. RTSB functions as the trading arm, purchasing these products from RCCSB for onward 
distribution to end customers in Malaysia.

For information purposes, approximately 95% of RCCSB's products were sold to RTSB during 
the FYE 30 June 2024, with the balance exported to Singapore and Brunei. Accordingly, the 
majority of RCCSB's revenue for the said financial year was recognised as internal sales within 
the Group, with RTSB responsible for external sales to the domestic market.

RCCSB

RCCSB was incorporated in Malaysia on 25 October 1972 as a private limited company under 
the Companies Act 1965 and is deemed registered under the Act. RCCSB is principally involved 
in the procurement and processing of canned food products, beverages, coconut milk and 
premix in Malaysia, as further elaborated below:-

i. Procurement of canned food products - RCCSB engages third party contract 
manufacturers to manufacture the finished product of Rex branded canned foods such 
as seafood, chicken, mushroom, bean, etc.; and

ii. Processing of beverages, coconut milk and premix - RCCSB also processes and 
refines beverages (i.e. fruit flavoured drinks, soya milk, etc), coconut milk and premix 
(i.e. chocolate malt premix).

For information purposes, RCCSB previously undertook the manufacturing of Rex branded 
canned food in-house. However, as part of the Group's initiative to reduce its operating cost 
and rationalise its Malaysian operations, RCCSB had decommissioned its Bukit Minyak Facility, 
in the FYE 30 June 2023, and had opted to switch its business model to purchasing its canned
food products from third party contract manufacturers located mainly in China, Vietnam and 
Indonesia. For the processing of beverages, coconut milk and premix, the raw materials 
required are procured from suppliers locally.

As at the LPD, RCCSB operates its business from its owned premises in Batu Pahat, Johor,
comprising of factory, warehouse and office building with a built-up area of 8,455 square 
metres.

The capacity and utilisation rate of RCCSB's processing activities for the past three financial 
years up to the FYE 30 June 2024 are set out as follows:-

Audited FYE 30 June
2022 2023 2024*1

Annual production capacity ('000 cartons)*1 3.261 3,261 1,616
Annual production output ('000 cartons) 1,987 2.272 1,219
Utilisation rate (%) 60.93 69.67 75.43

Note:-

*1 For information purposes, the lower production capacity in the FYE 30 June 2024 was due to the 
decommissioning of the Bukit Minyak Facility, which was completed in June 2023. 
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For information purposes, the major component of RCCSB's assets as at the FYE 30 June 
2024 is property, plant and equipment, amounting to RM23.45 million, which constitutes 
approximately 32.40% of its total assets of RM72.37 million. The breakdown of RCCSB's assets 
based on its latest audited financial statements is set out as follows:-

Assets
Audited FYE 30 June 2024

RM'000
Property, plant and equipment 23,452
Investment properties 5,194
Inventories 13,908
Trade and other receivables 4,016
Cash and bank balances 6,237
Assets held for sale 19,566
Total 72,373

For information purposes, RCCSB had no spending on research and development during the 
FYE 30 June 2024.

RTSB

RTSB was incorporated in Malaysia on 11 December 1989 as a private limited company under 
the Companies Act 1965 and is deemed registered under the Act. RTSB is principally involved 
in the trading of canned food, beverages coconut milk and premix. Specifically, RTSB is the 
trading arm of Rex Group's F&B business operations in Malaysia, whereby RTSB purchases 
the canned food, beverages, coconut milk and premix from RCCSB, which RTSB subsequently 
sells to end customers in Malaysia. 

RTSB distributes products under the Rex brand, which are sold primarily through supermarkets, 
wholesalers, distributors and retail chains in Malaysia, catering to both household and 
commercial consumers.

For information purposes, approximately 95% of RCCSB's products were sold to RTSB during 
the FYE 30 June 2024, with the balance exported to Singapore and Brunei. Given that the 
business nature of RTSB is trading of canned food, beverages coconut milk and premix, RTSB 
does not own any major assets and operates at the same Batu Pahat, Johor, premise as 
RCCSB. Further, RTSB had no spending on research and development during the FYE 30
June 2024.

DISPOSAL SUBSIDIARIES

For information purposes, as at 30 June 2024, the combined total assets of the Disposal 
Subsidiaries, based on the aggregate audited total assets of RCCSB and RTSB for the FYE 30 
June 2024, amounted to RM88.96 million, representing approximately 57.09% of the Group's
total assets of RM155.83 million.

2. SHARE CAPITAL

RCCSB

As at the LPD, the issued share capital of RCCSB is RM2.00 million comprising 20,040 RCCSB 
Shares. Further, RCCSB does not have any convertible securities as at the LPD.

RTSB

As at the LPD, the issued share capital of RTSB is RM1.00 million comprising 1,000,000 RTSB
Shares. Further, RTSB does not have any convertible securities as at the LPD.
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3. DIRECTORS AND SHAREHOLDERS

RCCSB

As at the LPD, the directors and shareholder of RCCSB and their shareholding in RCCSB as 
at the LPD are as follows:-

Directors and 
shareholders Designation

Nationality/ 
Place of 

incorporation

Direct Indirect
No. of

shares %
No. of

shares %

Rex Shareholder Malaysia 20,040 100.00 - -

DK Director Malaysian - - - -

Chee Cheng Chun Director Malaysian - - - -

Kong Wai Fa Director Malaysian - - - -

RTSB

As at the LPD, the directors and shareholder of RTSB and their shareholding in RTSB as at the 
LPD are as follows:-

Directors and 
shareholders Designation

Nationality/ 
Place of 

incorporation

Direct Indirect
No. of

shares %
No. of

shares %

Rex Shareholder Malaysia 1,000,000 100.00 - -

DK Director Malaysian - - - -

Chee Cheng Chun Director Malaysian - - - -

Kong Wai Fa Director Malaysian - - - -

4. SUBSIDIARY AND ASSOCIATE COMPANIES

RCCSB

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

RTSB

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

5. MATERIAL CONTRACTS

RCCSB

As at the LPD, RCCSB 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 LPD.

RTSB

As at the LPD, RTSB 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 LPD.
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6. MATERIAL LITIGATION

RCCSB

As at the LPD, RCCSB is not engaged in any material litigation, claims or arbitration, either as 
plaintiff or defendant, and the directors of RCCSB confirm that there are no proceedings
pending or threatened against RCCSB, or any facts likely to give rise to any proceedings, which 
might materially or adversely affect the financial position or business of RCCSB.

RTSB

As at the LPD, RTSB is not engaged in any material litigation, claims or arbitration, either as 
plaintiff or defendant, and the directors of RTSB confirm that there are no proceedings pending 
or threatened against RTSB, or any facts likely to give rise to any proceedings, which might 
materially or adversely affect the financial position or business of RTSB.

7. MATERIAL COMMITMENTS

RCCSB

As at the LPD, the directors of RCCSB confirm that there are no material commitments incurred
or known to be incurred by RCCSB which, upon becoming enforceable, may have a material 
impact on the financial results/ position of RCCSB.

RTSB

As at the LPD, the directors of RTSB confirm that there are no material commitments incurred
or known to be incurred by RTSB which, upon becoming enforceable, may have a material 
impact on the financial results/ position of RTSB.

8. CONTINGENT LIABILITIES

RCCSB

As at the LPD, the directors of RCCSB confirm that there are no contingent liabilities incurred 
or known to be incurred which, upon becoming enforceable, may have a material impact on the 
financial results/ position of RCCSB.

RTSB

As at the LPD, the directors of RTSB confirm that there are no contingent liabilities incurred or 
known to be incurred which, upon becoming enforceable, may have a material impact on the 
financial results/ position of RTSB.
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9. SUMMARY OF FINANCIAL INFORMATION OF RCCSB AND RTSB

RCCSB

A summary of RCCSB's key audited financial information for the past 3 financial years up to 
the FYE 30 June 2024 as well as the latest unaudited 12-month FPE 30 June 2025 are as 
follows:-

Audited Unaudited

FYE 30 
June 2022

FYE 30 
June 2023

FYE 30 
June 2024

12-month 
FPE 30 

June 2025*1

RM'000 RM'000 RM'000 RM'000

Revenue 59,938 52,133 46,529 48,651
PBT/ (LBT) 1,885 (42,118) (3,876) 8,964
PAT/ (LAT) 1,885 (42,133) (3,876) 8,964
EPS/ (LPS) (RM) 94.25 (2,106.60) (193.80) 448.20

Cash and cash equivalents 4,276 14,201 6,237 40,546
Total borrowings 19,059 22,295 17,613 14,107
Gearing ratio (times) 0.26 0.54 0.47 0.30
Current assets 57,300 33,571 43,726 53,642
Non-current assets 68,995 47,007 28,647 22,710
Current liabilities 42,606 31,115 28,574 24,248
Non-current liabilities 9,320 8,179 6,389 5,731
Current ratio (times) 1.34 1.08 1.53 2.21

Share capital 2,004 2,004 2,004 2,004
Shareholders' funds/ NA 74,367 41,285 37,409 46,373
Number of RCCSB Shares in 
issue ('000)

20 20 20 20

NA per share (RM) 3,718 2,064 1,870 2,319

Note:-

*1 For information purposes, the Company had on 4 June 2025 announced a change in the Group's financial year 
end from 30 June to 31 December.

For the FYE 30 June 2022 to FYE 30 June 2024, there was no:-

i. accounting policy adopted by RCCSB which is peculiar to RCCSB because of the 
nature of its business or the industry it is involved in; 

ii. audit qualification of the financial statements of RCCSB for the financial years under 
review; and

iii. exceptional or extraordinary items recorded during the financial years under review.
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RTSB

A summary of RTSB's key audited financial information for the past 3 financial years up to the 
FYE 30 June 2024 as well as the latest unaudited 12-month FPE 30 June 2025 are as follows:-

Audited Unaudited

FYE 30 
June 2022

FYE 30 
June 2023

FYE 30 
June 2024

12-month 
FPE 30 June 

2025*1

RM'000 RM'000 RM'000 RM'000

Revenue 65,044 65,890 56,791 52,627
PBT/ (LBT) (1,602) (3,054) 958 (4,058)
PAT/ (LAT) (1,602) (3,054) 958 (4,058)
EPS/ (LPS) (RM) (1.60) (3.05) 0.96 (4.06)

Cash and cash equivalents 2,008 1,938 1,457 1,872
Total borrowings - - - -
Gearing ratio (times) - - - -
Current assets 22,048 18,663 16,560 12,321
Non-current assets 388 - 27 60
Current liabilities 18,267 17,548 14,514 14,366
Non-current liabilities - - - -
Current ratio (times) 1.21 1.06 1.14 0.86

Share capital 1,000 1,000 1,000 1,000
Shareholders' funds/ NA 4,169 1,115 2,073 (1,985)
Number of RTSB Shares in issue 
('000)

1,000 1,000 1,000 1,000

NA per share (RM) 4.17 1.12 2.07 (1.99)

Note:-

*1 For information purposes, the Company had on 4 June 2025 announced a change in the Group's financial year 
end from 30 June to 31 December.

For the FYE 30 June 2022 to FYE 30 June 2024, there was no:-

i. accounting policy adopted by RTSB which is peculiar to RTSB because of the nature of 
its business or the industry it is involved in; 

ii. audit qualification of the financial statements of RTSB for the financial years under 
review; and

iii. exceptional or extraordinary items recorded during the financial years under review.

Please refer to Section 10 of Appendix II of this Circular for the financial commentary of the 
Disposal Subsidiaries.
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10. SUMMARY OF FINANCIAL INFORMATION OF THE DISPOSAL SUBSIDIARIES

In view of the interdependence between RCCSB and RTSB, the Company has prepared the 
unaudited pro forma combined financial statements of the Disposal Subsidiaries for the past 4 
financial years up to the 12-month FPE 30 June 2025, for the purpose of accurately illustrating 
the financial position of the Disposal Subsidiaries after eliminating intercompany transactions. 

Further details of the unaudited pro forma combined financial statements of the Disposal 
Subsidiaries are set out in the table below:-

FYE 30 June 
2022

FYE 30 June 
2023*1

FYE 30 June 
2024*1

12-month 
FPE 30 June 

2025
RM'000 RM'000 RM'000 RM'000

Revenue 70,432 68,294 59,240 55,852
PBT/ (LBT) 283 (45,172) (2,918) 4,905*2

PAT/ (LAT) 283 (45,186) (2,918) 4,905

Cash and cash equivalents 6,284 16,139 7,694 42,418
Total borrowings 19,059 22,295 17,613 14,107
Gearing ratio (times) 0.24 0.53 0.45 0.32

Current assets 73,103 50,824 60,289 65,372
Non-current assets 69,382 47,007 28,673 22,770
Current liabilities 54,628 47,251 43,092 38,023
Non-current liabilities 9,320 8,179 6,389 5,731
Current ratio (times) 1.34 1.08 1.40 1.72
NA 78,536 42,400 39,482 44,388

Notes:-

*1 From the FYE 30 June 2023 to the FYE 30 June 2024, the Disposal Subsidiaries had also incurred certain one-
off expenses in relation to the decommissioning of the Bukit Minyak Facility. Such one-off expenses include 
impairment of certain fixed assets (i.e. canning and beverages machines) amounting to RM20.63 million, 
allowance for obsolete and slow-moving inventories amounting to RM5.45 million, the provision for employee 
termination benefits for employees at the Bukit Minyak Facility amounting to RM0.90 million and expenses 
incurred for dismantling and relocation of machineries from the Bukit Minyak Facility.

*2 For clarification purposes, the Disposal Subsidiaries recorded other income of RM16.53 million for the 12-
month FPE 30 June 2025, mainly due to profits generated from the disposal of properties. Excluding the 
contribution of the other income, the Disposal Subsidiaries would have been in a loss-making position, 
recording LBT of RM11.62 million for the 12-month FPE 30 June 2025. 

FYE 30 June 2022 vs FYE 30 June 2023

For the FYE 30 June 2023, the Disposal Subsidiaries recorded revenue of RM68.29 million, 
representing a decrease of RM2.14 million or 3.04% (FYE 30 June 2022: RM70.43 million). The 
decrease in revenue was mainly attributable to lower sales of Rex branded canned squid and 
coconut milk, as the Disposal Subsidiaries were unable to produce a similar quantity of these 
products compared to the FYE 30 June 2022, due to a shortage in certain raw materials. Overall 
demand for canned food products had also decreased in the FYE 30 June 2023 as consumers 
returned to outdoor dining following the decline in Coronavirus-19 cases. 

For the FYE 30 June 2023, the Disposal Subsidiaries recorded a LAT of RM45.19 million, as 
compared to PAT of RM0.28 million for the preceding FYE 30 June 2022. The LAT recorded 
was primarily attributable to one-off items incurred pursuant to the decommissioning of the 
Group's Bukit Minyak Facility during the FYE 30 June 2023. Such one-off items include the 
impairment of certain fixed assets (i.e. canning and beverages machines) amounting to 
RM20.63 million, allowance for obsolete and slow-moving inventories amounting to RM5.45 
million, the provision for employee termination benefits for employees at the Bukit Minyak 
Facility amounting to RM0.90 million and expenses incurred for dismantling and relocation of 
machineries from the Bukit Minyak Facility. The cost of sales of the Disposal Subsidiaries had 
also increased pursuant to an increase in raw material prices for certain of the Disposal
Subsidiaries' products, which affected the Disposal Subsidiaries' bottom line. 

79



APPENDIX II – INFORMATION ON THE DISPOSAL SUBSIDIARIES

34

FYE 30 June 2023 vs FYE 30 June 2024

For the FYE 30 June 2024, the Disposal Subsidiaries recorded revenue of RM59.24 million, 
representing a decrease of RM9.05 million or 13.25% (FYE 30 June 2023: RM68.29 million). 
Since the decommissioning of the Group's Bukit Minyak Facility in June 2023, the Disposal 
Subsidiaries had commenced negotiations with international contract manufacturers to 
outsource the manufacturing activity of Rex branded canned food primarily due to the lead time 
required by the contract manufacturers to secure necessary raw and packaging materials in 
accordance with the Company's specifications, as well as to obtain essential certifications such 
as Halal certification and other food safety approvals to meet both regulatory and market 
requirements. This resulted in a lower amount of sales for the FYE 30 June 2024. Further, due 
to a shortage in raw materials required for coconut milk, revenue from the sales of coconut milk 
had declined by RM2.10 million.

For the FYE 30 June 2024, the Disposal Subsidiaries recorded a LAT of RM2.92 million, which 
represents an improvement of RM42.27 million or 93.98% (FYE 30 June 2023: RM45.19 
million). The reduction in LAT was mainly due to the absence of one-off items incurred by the 
Disposal Subsidiaries in the FYE 30 June 2023 as a result of the decommissioning of the 
Group's Bukit Minyak Facility. In the FYE 30 June 2024, the Disposal Subsidiaries also incurred 
lower staff costs of RM5.69 million (FYE 30 June 2023: RM9.98 million) and lower operating 
expenses of RM9.82 million (FYE 30 June 2023: RM22.94 million), following the cessation of 
its manufacturing operations at the Bukit Minyak Facility.

FYE 30 June 2024 vs 12-month FPE 30 June 2025

For the 12-month FPE 30 June 2025, the Disposal Subsidiaries recorded revenue of RM55.85 
million, representing a decrease of RM3.39 million or 5.72% (FYE 30 June 2024: RM59.24 
million). The decline in revenue was primarily due to lower beverage sales, following the 
decommissioning of the Group's Bukit Minyak Facility, which led to reduced production 
capacity.

For the 12-month FPE 30 June 2025, the Disposal Subsidiaries recorded a PAT of RM4.91 
million as compared to a LAT of RM2.92 million for the preceding FYE 30 June 2024, 
representing an improvement of RM7.83 million. The PAT recorded in the 12-month FPE 30 
June 2025 was mainly due to the recognition of other income of RM16.53 million, which was 
primarily attributable to profits generated from the disposal of properties. Excluding this one-off
other income, the Disposal Subsidiaries would have been in a loss-making position, recording 
a LBT of RM11.62 million for the 12-month FPE 30 June 2025. The losses were mainly 
attributable to higher other operating expenses amounting to RM8.56 million, primarily arising 
from provisions for staff termination benefits, allowance for obsolete and slow-moving 
inventories, and impairment losses on trade receivables as well as amounts due from related 
companies and the holding company.
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1. DIRECTORS' RESPONSIBILITY STATEMENT 

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

2. CONSENT

UOBKH, being the Adviser for the Proposed Disposal, has given and has not subsequently 
withdrawn its written consent to the inclusion in this Circular of its name and all references 
thereto in the form and context in which they appear in this Circular.

SCS Global, being the Independent Adviser for the Proposed Disposal, has given and has not 
subsequently withdrawn its written consent to the inclusion in this Circular of its name and all 
references thereto in the form and context in which they appear in this Circular.

3. DECLARATION OF CONFLICT OF INTERESTS

UOBKH has given their written confirmation that there is no situation of conflict of interests that 
exists or is likely to exist in relation to its role as the Adviser to the Company for the Proposed 
Disposal.

SCS Global has given their written confirmation that there is no situation of conflict of interests 
that exists or is likely to exist in relation to its role as the Independent Adviser to the Company 
for the Proposed Disposal.

4. MATERIAL LITIGATION, CLAIMS OR ARBITRATION

As at the LPD, the Board is not aware of any material litigation, claims or arbitration, 
proceedings pending or threatened involving the Group, or of any facts likely to give rise to any 
proceedings involving the Group.

Further, as at the LPD, the Board is not aware of any material litigation, claims or arbitration,
proceedings pending or threatened against the Group or of any fact likely to give rise to any
proceeding which may materially affect the financial position or business of the Group.

5. MATERIAL COMMITMENTS

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

RM'000
Approved and contracted for
- Machineries 25

25
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6. CONTINGENT LIABILITIES

Save as disclosed below, as at the LPD, the Board confirms that there are no contingent 
liabilities incurred or known to be incurred by the Group which, upon becoming enforceable, 
may have a material impact on the financial results/ position of the Group.

RM'000
Corporate guarantees given to licensed banks for credit facilities granted 
to subsidiaries

24,998

24,998

7. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of Rex at 
No. 46C, Plaza Damansara, Jalan Medan Setia 2, Bukit Damansara, 50490 Kuala Lumpur,
Wilayah Persekutuan, during the normal business hours from Monday to Friday (except public 
holidays) from the date hereof up to the time stipulated for the holding of the EGM:-

(i) the constitutions of Rex, RCCSB and RTSB;

(ii) audited consolidated financial statements of Rex Group for the past 2 financial years 
up to the FYE 30 June 2024 and the latest unaudited 12-month FPE 30 June 2025;

(iii) audited financial statements of RCCSB and RTSB for the past 2 financial years up to 
the FYE 30 June 2024 and the latest unaudited 12-month FPE 30 June 2025;

(iv) SSA dated 17 September 2025 in respect of the Proposed Disposal; and

(v) the letter of consent and declaration of conflict of interests referred to in Sections 2 
and 3 above, respectively.

THE REST OF THIS PAGE HAS BEEN LEFT INTENTIONALLY BLANK
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REX INDUSTRY BERHAD
Registration No.: 199301027926 (282664-K)

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting ("EGM") of Rex Industry Berhad
("Rex" or the "Company") will be held Kuala Lumpur Golf & Country Club, 10, Jalan 1/70D, Bukit Kiara, 
60000 Kuala Lumpur, Wilayah Persekutuan on Tuesday, 18 November 2025 at 10.00 a.m., or at any 
adjournment thereof for the purpose of considering and, if thought fit, passing, with or without 
modifications, the resolutions set out below.

ORDINARY RESOLUTION

PROPOSED DISPOSAL OF THE ENTIRE EQUITY INTEREST IN REX CANNING CO. SDN BHD
("RCCSB") AND REX TRADING SDN BHD ("RTSB") BY REX INDUSTRY BERHAD ("REX") TO 
DARMENDRAN KUNARETNAM ("PURCHASER") FOR A TOTAL DISPOSAL CONSIDERATION OF 
RM40.00 MILLION TO BE SATISFIED ENTIRELY VIA CASH ("PROPOSED DISPOSAL")

"THAT, subject to the approvals from all relevant authorities and/ or parties being obtained in respect 
of the Proposed Disposal, approval be and is hereby given for Rex to dispose of 20,040 ordinary shares 
in RCCSB, representing 100% equity interest in RCCSB, and 1,000,000 ordinary shares in RTSB,
representing 100% equity interest in RTSB, to the Purchaser for a total disposal consideration of 
RM40.00 million to be satisfied entirely via cash. 

THAT the proceeds arising from the Proposed Disposal be utilised for the purposes set out in Section 
3, Part A of the circular to shareholders in relation to the Proposed Disposal dated 24 October 2025,
and the Board of Directors of the Company ("Board") be and is hereby empowered and authorised with 
full powers to vary the manner and/ or purposes of utilisation of such proceeds in such manner as the 
Board may deem fit, necessary, expedient and/ or appropriate in the best interest of the Company. 

AND THAT the Board of Directors of Rex (save for Darmendran Kunaretnam and Kong Wai Fa) be and 
is hereby authorised and empowered to give full effect to the Proposed Disposal with full power to deal 
with all matters incidental, ancillary to and/ or relating thereto and take all such steps and to execute 
and deliver and/ or caused to be executed and delivered all the necessary documents, including the 
conditional share sale agreement entered into between Rex and the Purchaser dated 17 September 
2025, pursuant to the Proposed Disposal, corporate guarantee and all such other agreements, deeds, 
arrangements, undertakings, indemnities, transfers, extensions, assignments, confirmations, 
declarations and/ or guarantees to or with any party or parties, and to do all acts, deeds and things as 
they may consider necessary or expedient or in the best interest of the Company with full power to 
assent to any conditions, variations, modifications and/ or amendments in any manner as may be 
required and to deal with all matters relating thereto and to take such steps and do all acts and things 
in any manner as they may deem necessary or expedient to implement, finalise and give full effect to 
the Proposed Disposal."

SPECIAL RESOLUTION

PROPOSED CHANGE OF NAME OF THE COMPANY FROM "REX INDUSTRY BERHAD" TO "ETA 
GROUP BERHAD" ("PROPOSED CHANGE OF NAME")

"THAT the name of the Company be changed from "Rex Industry Berhad" to "ETA Group Berhad"
effective from the date of issuance of the Notice of Registration of New Name by the Companies 
Commission of Malaysia to the Company.

AND THAT the Directors and/ or the Secretaries of the Company be and are hereby authorised and 
empowered to carry out all the necessary steps and formalities in effecting the Proposed Change of 
Name."



BY ORDER OF THE BOARD

YEOW SZE MIN (MAICSA NO. 7065735) (SSM PC NO.: 201908003120)
YEE KIT YENG (MAICSA NO. 7068292) (SSM PC NO.: 202208000022)
Company Secretaries

24 October 2025

Notes :

1. In respect of deposited securities, only members whose names appear in the Record of Depositors on 11 
November 2025 shall be eligible to attend, participate, speak and vote at the Meeting or appoint proxy(ies) to 
attend, participate, speak and vote in his stead.

2. A member entitled to attend and vote at the Meeting may appoint more than one (1) proxy to attend, participate, 
speak and vote in his stead. Where a member appoints more than one (1) proxy to attend, participate, speak and 
vote at the same Meeting, the appointments shall be invalid unless he specifies the proportion of his shareholdings 
to be represented by each proxy. There shall be no restriction as to the qualification of the proxy. A proxy appointed 
to attend and vote at the Meeting of the Company shall have the same rights as the member to attend, participate, 
speak and vote at the Meeting.

3. The instrument appointing a proxy shall be in writing under the hand of the member or of his attorney duly 
authorised in writing, or if the member is a corporation, shall either be executed under the corporation's common 
seal or under the hand of an officer or attorney duly authorised. 

4. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company 
for multiple beneficial owners in one (1) securities account ("omnibus account") as defined under the Securities 
Industry (Central Depositories) Act 1991, there is no limit to the number of proxies which the exempt authorised 
nominee may appoint in respect of each omnibus account it holds.

5. The instrument appointing a proxy and the power of attorney or other authority (if any), under which it is signed or 
a duly notarised certified copy of that power or authority, must be deposited at the office of the Share Registrar, 
Securities Services (Holdings) Sdn Bhd at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, 
Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan not less than forty-eight (48) hours before the 
time stipulated for holding the Meeting or any adjournment thereof

6. The lodging of the Form of Proxy does not preclude a member from attending and voting at the Meeting should he 
subsequently decides to do so, provided a notice of termination of proxy authority in writing is given to the Company 
and deposited at the office of the Share Registrar, Securities Services (Holdings) Sdn Bhd at Level 7, Menara 
Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah 
Persekutuan not less than twenty-four (24) hours before the time stipulated for holding the Meeting or any 
adjournment thereof. 



✄

REX INDUSTRY BERHAD
Registration No.: 199301027926 (282664-K)

(Incorporated in Malaysia)
                         

FORM OF PROXY Number of Ordinary Shares 
Held

CDS Account No.

Contact No. Email Address

I/We …………………………………………………………………………………………………………………………………………….
(FULL NAME)

NRIC/Passport No./ Registration No.: …….…………………………...…..…………………… of ………………………………………

…………………………………………………………………………………………………………………………………………………...
(FULL ADDRESS)

being a member of Rex Industry Berhad (Registration No. 199301027926 (282664-K)), hereby 

appoint: …………………………………………………………………………………………………………………………………………

* First Proxy "A"
Full Name (in Block):- NRIC/ Passport No:- Proportion of shareholdings represented

No. of shares Percentage (%)

Full Address:-

*and

* Second Proxy "B"
Full Name (in Block):- NRIC/ Passport No:- Proportion of shareholdings represented

No. of shares Percentage (%)

Full Address:-

100%

or failing *him/her, the Chairman of the Meeting, as *my/our proxy, to attend and vote for *me/us on *my/our behalf at the Extraordinary General 
Meeting ("EGM") of the Company to be held at Kuala Lumpur Golf & Country Club, 10, Jalan 1/70D, Bukit Kiara, 60000 Kuala Lumpur, Wilayah 
Persekutuan on 18 November 2025 at 10.00 a.m., or at any adjournment thereof, in the manner indicated below :

(Please indicate with an "X" in the space provided below how you wish to cast your vote. If no specific direction as to voting is given, the proxy 
may vote on the resolution or abstain from voting as the proxy thinks fit)

*I/ We hereby indicate with an "X" in the spaces provided how *I/ we wish *my/ our votes to be cast. (Unless otherwise instructed, the proxy may 
vote, as he thinks fit)

Ordinary Resolution For Against

Proposed Disposal 

Special Resolution

Proposed Change of Name

Signed (and sealed) this _______________ day of , 2025

................................................................................ ................................................................................
                   Signature of Shareholder           Common Seal to be affixed here if

         Shareholder is a Corporate Member
*  Delete if not applicable



Notes :

1. In respect of deposited securities, only members whose names appear in the Record of Depositors on 11 November 2025 shall be 
eligible to attend, participate, speak and vote at the Meeting or appoint proxy(ies) to attend, participate, speak and vote in his stead.

2. A member entitled to attend and vote at the Meeting may appoint more than one (1) proxy to attend, participate, speak and vote in 
his stead. Where a member appoints more than one (1) proxy to attend, participate, speak and vote at the same Meeting, the 
appointments shall be invalid unless he specifies the proportion of his shareholdings to be represented by each proxy. There shall 
be no restriction as to the qualification of the proxy. A proxy appointed to attend and vote at the Meeting of the Company shall have 
the same rights as the member to attend, participate, speak and vote at the Meeting.

3. The instrument appointing a proxy shall be in writing under the hand of the member or of his attorney duly authorised in writing, or if 
the member is a corporation, shall either be executed under the corporation's common seal or under the hand of an officer or attorney 
duly authorised. 

4. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for multiple 
beneficial owners in one (1) securities account ("omnibus account") as defined under the Securities Industry (Central Depositories) 
Act 1991, there is no limit to the number of proxies which the exempt authorised nominee may appoint in respect of each omnibus 
account it holds.

5. The instrument appointing a proxy and the power of attorney or other authority (if any), under which it is signed or a duly notarised 
certified copy of that power or authority, must be deposited at the office of the Share Registrar, Securities Services (Holdings) Sdn 
Bhd at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah 
Persekutuan not less than forty-eight (48) hours before the time set for holding the Meeting or any adjournment thereof

6. The lodging of the Form of Proxy does not preclude a member from attending and voting at the Meeting should he subsequently 
decides to do so, provided a notice of termination of proxy authority in writing is given to the Company and deposited at the office of 
the Share Registrar, Securities Services (Holdings) Sdn Bhd at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar 
Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan not less than twenty-four (24) hours before the time 
stipulated for holding the Meeting or any adjournment thereof. 



AFFIX
STAMP

Fold this flap for sealing

Then fold here

1st fold here

✄

Fold this flap for sealing

Then fold here

The Share Registrar
REX INDUSTRY BERHAD
(Registration No.: 199301027926 (282664-K)
c/o Level 7, Menara Milenium,
Jalan Damanlela,
Pusat Bandar Damansara,
Damansara Heights,
50490 Kuala Lumpur,
Wilayah Persekutuan

1st fold here

AFFIX 
STAMP


	Cover-26a DONE
	27-65 IAL DONE
	65a-80 DONE
	81-126 DONE
	127-156 DONE
	157-190 DONE
	191-197 DONE



