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If you are in any doubt as to the course of action to be taken, you should consult your stockbroker, bank manager, solicitor,
accountant or other professional adviser immediately. 
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representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever 
arising from or in reliance upon the whole or any part of the contents of this Circular.
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CIRCULAR TO SHAREHOLDERS IN RELATION TO THE

PROPOSED ACQUISITIONS BY AWC BERHAD ("AWC" OR THE "COMPANY") OF THE 
FOLLOWING: 

I. THE REMAINING 49.00% EQUITY INTEREST IN STREAM GROUP SDN BHD NOT ALREADY 
OWNED BY AWC FROM PREMIUM NXL SDN BHD ("PNSB"); AND

II. 51.00% EQUITY INTEREST IN PREMIUM PATENTS SDN BHD FROM PNSB AND PREMIUM 
DELUXE SDN BHD,

FOR A TOTAL CASH CONSIDERATION OF RM110,000,001

AND

NOTICE OF THE EXTRAORDINARY GENERAL MEETING

Principal Adviser

RHB Investment Bank Berhad
(Registration No. 197401002639 (19663-P))

(A Participating Organisation of Bursa Malaysia Securities Berhad)

The Extraordinary General Meeting ("EGM") of AWC will be conducted on a fully virtual basis and entirely via remote 
participation and electronic voting facilities through live streaming from the broadcast venue at Tricor Business Centre, Manuka 
2 & 3 Meeting Room, Unit 29-01, Level 29, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8 Jalan Kerinchi, 
59200 Kuala Lumpur, Wilayah Persekutuan on Wednesday, 13 December 2023 at 10:00 a.m. or at any adjournment thereof 
(as the case may be).

The notice of EGM and the Proxy Form are enclosed in this Circular and can be downloaded from the Company's website at 
https://www.awc.com.my or Bursa Securities' website at https://www.bursamalaysia.com. Please follow the procedures 
provided in the Administrative Notes in order to register, attend, participate, speak and vote remotely at the EGM. 

If you are unable to participate in the EGM and wish to appoint proxy(ies) instead, the appointment of proxy(ies) may be made
in a hard copy form or electronic means in the following manner and must be received by the Company not less than 48 hours 
before the time appointed for holding the EGM or any adjournment thereof at which the person named in the appointment 
proposes to vote:

(a) In hard copy form
In the case of an appointment made in hard copy form, the Proxy Form must be deposited at the Share Registrar of the 
Company at Tricor Investor & Issuing House Services Sdn Bhd, Unit 32-01, Level 32, Tower A, Vertical Business Suite, 
Avenue 3, Bangsar South, No. 8 Jalan Kerinchi, 59200 Kuala Lumpur or its Customer Service Centre at Unit G-3, Ground 
Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8 Jalan Kerinchi, 59200 Kuala Lumpur. 

(b) By electronic form
The Proxy Form can be electronically lodged with the Share Registrar's online system ("TIIH Online") at https://tiih.online. 
Please refer to the Administrative Notes on the procedure for electronic lodgement of Proxy Form via TIIH Online.

The lodgement of the Proxy Form will not preclude you from attending, participating, speaking and voting at the EGM should 
you subsequently decide to do so and in such event, your Proxy Form shall be revoked accordingly.

Last date and time for lodging the Proxy Form : Monday, 11 December 2023 at 10:00 a.m.

Date and time of the EGM : Wednesday, 13 December 2023 at 10:00 a.m. or at any adjournment 
thereof (as the case may be)
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DEFINITIONS

i
 

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

"Act" : Companies Act, 2016

"Announcement" : Announcement in relation to the Proposed Acquisitions dated 14 
September 2023

"AWC" or the "Company" : AWC Berhad

"AWC Group" or the 
"Group"

: Collectively, AWC and its subsidiaries

"AWCS" : Automated Waste Collection System details of which are set out in 
Section 1 of Appendix I of this Circular

"AWC Shares" or the 
"Shares"

: Ordinary shares in AWC

"Board" : Board of Directors of AWC

"Bursa Depository" : Bursa Malaysia Depository Sdn Bhd 

"Bursa Securities" : Bursa Malaysia Securities Berhad

"CA 1965" : Companies Act, 1965

"Circular" : This Circular dated 28 November 2023

"Completion Date" : The date of the completion of the sale and purchase of the Sale 
Shares, which is within 21 calendar days from the Unconditional Date,
or such other date as may be mutually agreed upon between AWC 
and the Vendors pursuant to the SSA

“Conditions Precedent” : Conditions precedent of the SSA as set out in Section 3.1 of Appendix 
VII of this Circular

"Directors" : The directors of AWC and shall have the meaning given in Section 
2(1) of the Act and Section 2(1) of the Capital Markets and Services 
Act, 2007

"EGM" : Extraordinary general meeting

"EPS" : Earnings per share

"ESG" : Environmental, social and governance

"ESOS" : Employee share option scheme of AWC which was implemented on 
9 October 2015 and expiring on 8 October 2025

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

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

i



 
DEFINITIONS (CONT'D)  
 

ii 
 

"License Agreement" : License agreement dated 6 May 2008 entered into between  
Sri Skanda Rajah A/L S. Ratnam (as inventor), Premium Patents (as 
licensor) and Stream Group in relation to all intellectual property rights 
of the "Waste Shuttle" system already registered for the benefit of 
Premium Patents in carrying out the current Stream Group's Business 
as well as any other intellectual property rights of the "Waste Shuttle" 
system and the conventional automated waste collection system that 
Sri Skanda Rajah A/L S. Ratnam may hold which are currently 
licensed to Premium Patents and/or which are required for the current 
Stream Group's Business, further details of which are set out in 
Section 2.3 of this Circular. For the avoidance of doubt, the only 
patent and intellectual property right that is licensed by Premium 
Patents to Stream Group is the "Waste Shuttle" system 

   
"Listing Requirements" : Main Market Listing Requirements of Bursa Securities 
   
"LPD" : 20 November 2023, being the latest practicable date prior to the date 

of this Circular 
   
"MFRS" : Malaysian Financial Reporting Standards 
   
"NA" : Net assets 
   
"O&M" : Operations and maintenance 
   
"PAT" : Profit after tax 
   
"PDSB" : Premium Deluxe Sdn Bhd, being one of the Vendors of the Proposed 

Acquisition in Premium Patents 
   
"PE Multiple" : Price-to-earnings multiple 
   
"PNSB" : Premium NXL Sdn Bhd, being the Vendor of the Proposed Acquisition 

in Stream Group and one of the Vendors of the Proposed Acquisition 
in Premium Patents  

   
"Premium Patents" : Premium Patents Sdn Bhd, a 49.00%-owned associate company of 

Stream Group 
   
"Premium Patents' 
Business" 

: Solely involved in the licensing arrangement as set out in the License 
Agreement 

   
"Premium Patents Sale 
Shares" 

: A total of 5,100 Premium Patents Shares, representing 51.00% of the 
issued share capital of Premium Patents, to be acquired by AWC from 
PNSB and PDSB under the Proposed Acquisition in Premium Patents 

   
"Premium Patents Shares" : Ordinary shares in Premium Patents 
   
"Proposed Acquisitions" : Collectively, the Proposed Acquisition in Stream Group and the 

Proposed Acquisition in Premium Patents  
   
"Proposed Acquisition in 
Premium Patents" 

: Proposed acquisition by AWC of 51.00% equity interest in Premium 
Patents from PNSB and PDSB 

   
"Proposed Acquisition in 
Stream Group" 

: Proposed acquisition by AWC of the remaining 49.00% equity interest 
in Stream Group not already owned by AWC from PNSB 

   
   

ii
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"Purchase Consideration" : The total purchase consideration for the Proposed Acquisitions of 
RM110,000,001, which will be satisfied fully in cash

"Record of Depositors" : A record of securities holders established and maintained by Bursa 
Depository under the rules of Bursa Depository as issued pursuant to 
the Securities Industry (Central Depositories) Act, 1991

"RHB Investment Bank" or 
the "Principal Adviser"

: RHB Investment Bank Berhad

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

"Sale Shares" : Collectively, Stream Group Sale Shares and Premium Patents Sale 
Shares

"SSA" : Conditional share sale and purchase agreement dated 14 September 
2023 entered into between AWC and the Vendors for the Proposed 
Acquisitions

"Stream Group" : Stream Group Sdn Bhd, a 51.00%-owned subsidiary of AWC

"Stream Group's Business" : General trading and installation of cleaning equipment, vacuum 
systems, pipe networks and specialised connections (environment 
protection equipment) all of which are in relation to the waste 
collection system as well as O&M services for Stream Group's clients

"Stream Group Sale 
Shares"

: A total of 627,200 Stream Group Shares, representing 49.00% of the 
issued share capital of Stream Group, to be acquired by AWC from 
PNSB under the Proposed Acquisition in Stream Group

"Stream Group Shares" : Ordinary shares in Stream Group

"Unconditional Date" : The date when all the Conditions Precedent have been 
obtained/fulfilled or waived, as the case may be pursuant to the SSA

"Vendors" : Collectively, PNSB and PDSB

"Warrants" : 56,824,679 outstanding warrants 2018/2023 in AWC as at the LPD 
which are constituted under the deed poll dated 6 December 2018.
Each warrant provides the right to warrant holders to subscribe for 1 
new AWC Share during the 2-year exercise period up to 25 December 
2023 at an exercise price of RM0.88 per warrant

References to "our Company" in this Circular are to AWC and references to "our Group" are to our 
Company and our subsidiaries. References to "we", "us", "our" and "ourselves" in this Circular are to 
our Company and where the context otherwise requires, shall include our subsidiaries. All references 
to "you" in this Circular are to our shareholders. 

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

Any reference in this Circular to the provisions of any statute, rules, regulation or rules of stock exchange 
shall (where the context admits) be construed as a reference to the provisions of such statute, rules, 
regulation or rules of stock exchange (as the case may be) as modified by any written law or (if 
applicable) amendments to the statute, rules, regulation or rules of stock exchange for the time being 
in force. 
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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. 

Certain amounts and percentage figures included herein have been subject to rounding adjustments. 
Any discrepancy between the figures shown herein and figures published by our Company, such as in 
its annual reports or quarterly results, is due to rounding. Certain statements in this Circular may be 
forward-looking in nature, which are subject to uncertainties and contingencies. Forward-looking 
statements may contain estimates and assumptions made by the Board after due inquiry, which are 
nevertheless subject to known and unknown risks, uncertainties and other factors which may cause the 
actual results, performance or achievements to differ materially from the anticipated results, 
performance or achievements expressed or implied in such forward-looking statements. In light of these 
and other uncertainties, the inclusion of a forward-looking statement in this Circular should not be 
regarded as a representation or warranty that our Company's and/or our Group's plans and objectives 
will be achieved.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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EXECUTIVE SUMMARY
 

vi
 

All definitions used in this Executive Summary shall have the same meaning as the words and 
expressions provided in the "Definitions" section.

This Executive Summary highlights only the salient information of the Proposed Acquisitions in this 
Circular. You are advised to read and carefully consider the contents of this Circular and the appendices 
contained herein in its entirety for further details and not to rely solely on this Executive Summary in 
forming a decision on the Proposed Acquisitions before voting at the forthcoming EGM.

Salient 
information Description

Reference 
to Circular

Details of the 
Proposed 
Acquisitions

The Proposed Acquisitions involve the following:

(i) the Proposed Acquisition in Stream Group which entails the 
acquisition by AWC of the Stream Group Sale Shares, 
representing the remaining 49.00% equity interest in Stream 
Group not already owned by AWC from PNSB, for a cash 
consideration of RM110,000,000, subject to the terms and 
conditions of the SSA; and 

(ii) the Proposed Acquisition in Premium Patents which entails the 
acquisition by AWC of the Premium Patents Sale Shares, 
representing 51.00% equity interest in Premium Patents from 
PNSB and PDSB, for a cash consideration of RM1, subject to 
the terms and conditions of the SSA.

Upon the completion of the Proposed Acquisitions, Stream Group will 
become a wholly-owned subsidiary of AWC, while Premium Patents 
will become a wholly-owned subsidiary of AWC with 49.00% equity 
interest held through Stream Group.

Section 2 
of this 

Circular

Basis and 
justification of 
arriving at the 
Purchase 
Consideration

The Purchase Consideration of RM110,000,001 was arrived at on a 
'willing-buyer willing-seller' basis and after taking into consideration 
the following:

(i) the PE Multiple of approximately 9.59 times, derived at upon 
the execution of the SSA on 14 September 2023, based on the 
Purchase Consideration over RM11,475,156, being 49.00% of 
the audited PAT of Stream Group of RM23,418,686 for the 
FYE 30 June 2022. For shareholders' information, the PE 
Multiple is approximately 13.26 times, derived based on the 
Purchase Consideration over RM8,294,982, being 49.00% of 
the latest audited PAT of Stream Group of RM16,928,534 for 
the FYE 30 June 2023;

(ii) the nominal value of RM1.00 ascribed to the Premium Patents 
Sale Shares given the negative shareholders' equity position 
of Premium Patents of RM86,928 and RM130,683 for the FYE 
31 December 2021 and FYE 31 December 2022 respectively;

(iii) the rationale and benefits of the Proposed Acquisitions, further 
details of which are set out in Section 3 of this Circular; and

(iv) the prospects of Stream Group and Premium Patents as 
detailed in Section 4.5 of this Circular.

Section 
2.4 of this 
Circular

vi



EXECUTIVE SUMMARY (CONT'D)
 

vii
 

Salient 
information Description

Reference 
to Circular

Source of 
funding

The earnest deposit and balance deposit amounting to RM3,300,000 
and RM7,700,000 respectively were paid and funded via internally 
generated funds of AWC Group. The balance sum amounting to 
RM99,000,001 will be funded through bank borrowings. For 
shareholders' information purposes, AWC Group had on 10 October 
2023, secured banking facilities amounting to RM99,000,000 to 
finance the Proposed Acquisitions.

Section 
2.7 of this 
Circular

Rationale and 
benefits of the 
Proposed 
Acquisitions

Upon completion of the Proposed Acquisitions, Stream Group will 
become a wholly-owned subsidiary of AWC, allowing AWC to 
streamline and fully consolidate the financial performance of Stream 
Group. The Proposed Acquisitions will allow AWC to obtain full control 
in Stream Group to drive the future strategic direction and growth of 
Stream Group, and enable AWC to fully realise all the efforts and 
initiatives put in place by the Company and its management in Stream 
Group, thereby creating more value and improving the 
competitiveness of the Group. 

In addition, upon completion of the Proposed Acquisitions, Premium 
Patents will become a wholly-owned subsidiary of AWC with 49.00% 
equity interest held through Stream Group. By acquiring the remaining 
stake in Premium Patents from the Vendors, AWC Group will have 
100.00% ownership in the patented "Waste Shuttle" system which 
forms part of the AWCS, and this will enable AWC Group to better 
position and market the system to its potential clients globally, as well 
as support operational efficiency for Stream Group's AWCS. The 
application of the "Waste Shuttle" system can also reduce the energy 
cost of Stream Group's AWCS by approximately 70.00%. Further 
details of the "Waste Shuttle" system are set out in Section 1 of 
Appendix I of this Circular. 

The Proposed Acquisitions are also in-line with the overall strategy of 
the Group to enhance its profitability by improving its returns within 
the waste management business which is considered as a key focus 
within the Company's ESG initiatives related businesses and facilitate 
the continuing growth of the Group's core business as a diversified 
ESG player. 

In view of Stream Group and Premium Patents' growth potential in the 
property development, construction and waste management 
industries as detailed in Sections 4.2, 4.3, 4.4 and 4.5 of this Circular, 
the Proposed Acquisitions are expected to contribute positively to the 
future earnings of the Group.

Section 3 
of this 

Circular

Risks factors of
the Proposed 
Acquisitions

The risk factors relating to the Proposed Acquisitions are as follows:

(i) Acquisition risk

There is no assurance that the anticipated benefits of the 
Proposed Acquisitions as set out in Section 3 of this Circular 
will be realised after the completion of the Proposed 
Acquisitions. Accordingly, there can be no assurance that the 
enlarged AWC Group may be able to generate sufficient 
returns in relation to its additional investment in Stream Group 
and Premium Patents to offset the associated costs arising 
from the Proposed Acquisitions.  

Section 5 
of this 

Circular
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Salient 
information Description

Reference 
to Circular

Risks factors of
the Proposed 
Acquisitions
(Cont'd)

(ii) Delay or non-completion of the Proposed Acquisitions

Despite the execution of the SSA, there can be no assurance 
that all the Conditions Precedent and the terms and conditions 
as set out in the SSA will be able to be fulfilled, and therefore, 
the Proposed Acquisitions may not be able to complete. There 
can also be no assurance that the Proposed Acquisitions can 
be completed within the timeframe set. Any delay or non-
completion of the Proposed Acquisitions will deprive the Group 
from attaining the benefits from the Proposed Acquisitions as 
set out in Section 3 of this Circular. 

(iii) Funding and interest rate risk 

As disclosed in Section 2.7 of this Circular, the balance sum of 
the Purchase Consideration amounting to RM99,000,001 will 
be funded through bank borrowings. AWC Group had on 10 
October 2023, secured banking facilities amounting to 
RM99,000,000 to finance the Proposed Acquisitions. 

The Group will incur interest expense on the bank borrowings 
and any interest charged on bank borrowings is dependent on 
prevailing interest rates which expose the Group to risk of 
unfavorable fluctuation in interest rates which in turn, may have 
a negative impact to the Group's cash flows and profitability.

In addition, the agreement on the credit facilities, contains
covenants which may limit the Group's future operating and 
financing flexibility. Any breach of such covenants may give 
rise to a right by the financiers to terminate the relevant credit 
facilities. 

(iv) Business and operational risk

The Proposed Acquisitions are subject to risks inherent to the 
property development, construction and waste management 
industries which AWC is already involved in and will be 
addressed as part of the Group's ordinary course of business. 
Some of these risks may include, among others, adverse 
changes in real estate market prices, changes in economic, 
social and political conditions, fluctuations in the prices of 
construction material cost and labour shortage issues, and 
performance of third-party sub-contractors. Any adverse 
changes in these conditions may have an adverse material 
effect on the property development, construction and waste 
management industries in Malaysia and the Group. 

Section 5 
of this 

Circular

viii



EXECUTIVE SUMMARY (CONT'D)
 

ix
 

Salient 
information Description

Reference 
to Circular

Risks factors of
the Proposed 
Acquisitions
(Cont'd)

(v) Goodwill and impairment risk

AWC Group may recognise goodwill arising from the 
Proposed Acquisition in Premium Patents, the amount of
which will depend on the fair value of Premium Patents'
identifiable assets and liabilities acquired as at the 
Completion Date. For the avoidance of doubt, there is no 
goodwill on the Proposed Acquisition in Stream Group as 
Stream Group is currently a 51.00%-owned subsidiary of 
AWC.

The identifiable assets and liabilities of Premium Patents will 
initially be recorded in AWC's books at its provisional fair 
values as at the acquisition date pending the conclusion of 
the purchase price allocation exercise which shall be 
completed at the earliest practicable date following the 
completion of the Proposed Acquisition in Premium Patents,
as required by the MFRS 3 – Business Combinations. 
However, the outcome of the purchase price allocation 
exercise cannot be ascertained at this juncture. Any fair value 
adjustment to the assets and liabilities arising and the effect 
of the amortisation of intangible assets identified from the 
Proposed Acquisition in Premium Patents may affect the 
financial position and performance of the Group. In addition, 
any impairment on the carrying amount of intangible assets 
(including any goodwill arising from the Proposed Acquisition
in Premium Patents) pursuant to impairment tests may also 
affect the financial position and results of the AWC Group.

Section 5 
of this 

Circular

Approvals
required for the 
Proposed 
Acquisitions

The Proposed Acquisitions are subject to the approvals of the 
shareholders of AWC at the forthcoming EGM for the Proposed 
Acquisitions by way of poll being obtained.

The Proposed Acquisition in Stream Group and the Proposed 
Acquisition in Premium Patents are inter-conditional upon each other. 

The Proposed Acquisitions are not conditional upon any other 
corporate exercise undertaken or to be undertaken by AWC Group.

Section 7 
of this 

Circular

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

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

(i) Sri Skanda Rajah A/L S. Ratnam, who is a director of PNSB 
and PDSB, has 50.00% direct equity interests in PNSB and 
PDSB respectively. He is also a director of Stream Group and 
Premium Patents. As at the LPD, he holds 1,000 AWC Shares 
and does not sit on the Board; and

 

Section 9 
of this 

Circular
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Salient 
information Description

Reference 
to Circular

Interests of the 
Directors, major 
shareholders 
and/or person 
connected with 
them (Cont'd)

(ii) Gan Geok Soon, who is a director of PNSB and PDSB, has 
50.00% direct equity interests in PNSB and PDSB 
respectively. He is also a director of Stream Group and an 
alternate director of Premium Patents to Fred Devakumar A/L 
Stephen Navaratnam. As at the LPD, he holds 1,000 AWC 
Shares and does not sit on the Board.

The Proposed Acquisitions are not regarded as related party 
transactions and fall under Paragraph 10.08(11)(n) of the Listing 
Requirements. However, as the highest percentage ratio is 53.29% 
pursuant to Section 8 of this Circular, the Proposed Acquisitions are 
subject to the approval of the shareholders of the Company pursuant 
to Paragraph 10.07 of the Listing Requirements.

Section 9 
of this 

Circular

Directors' 
statement and 
recommendation

The Board, after having considered all aspects of the Proposed 
Acquisitions, including the basis and justification for arriving at the 
Purchase Consideration, salient terms of the SSA, rationale and 
benefits of the Proposed Acquisitions as well as the effects of the 
Proposed Acquisitions, is of the opinion that the Proposed 
Acquisitions are in the best interest of the Company and its 
shareholders.

Accordingly, the Board recommends that you VOTE IN FAVOUR of 
the resolution pertaining to the Proposed Acquisitions to be tabled at 
the forthcoming EGM.

Section 11 
of this 

Circular
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AWC BERHAD
(Registration No. 200101014341 (550098-A)) 

(Incorporated in Malaysia)

Registered Office

Third Floor, No. 77, 79 & 81
Jalan SS21/60, Damansara Utama

47400 Petaling Jaya
Selangor Darul Ehsan

28 November 2023

Board of Directors

Dato' Nik Mod Amin Bin Nik Abd Majid (Non-Independent Non-Executive Chairman)
Dato' Ahmad Kabeer Bin Mohamed Nagoor (Group Chief Executive Officer/President)
Yang Mulia Tunku Puan Sri Dato' Hajjah Noor Hayati Binti Tunku Abdul Rahman Putra Al-Haj 
(Independent Non-Executive Director)
Dato' Dr. Hj Shamsul Anwar Bin Sulaiman (Independent Non-Executive Director)
Sureson A/L Krisnasamy (Independent Non-Executive Director)

To: Our shareholders

Dear Sir/Madam,

PROPOSED ACQUISITIONS

1. INTRODUCTION

On 14 September 2023, RHB Investment Bank had, on behalf of the Board, announced that 
AWC had on even date entered into a SSA with the Vendors to undertake the Proposed 
Acquisitions for a total cash consideration of RM110,000,001. Please refer to Appendix VII of 
this Circular for further details of the salient terms of the SSA. 

For shareholders' information, the Proposed Acquisitions are not regarded as related party 
transactions and fall under Paragraph 10.08(11)(n) of the Listing Requirements, further details 
of which are set out in Section 9 of this Circular.

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

THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS OF THE 
PROPOSED ACQUISITIONS AND TO SEEK YOUR APPROVAL FOR THE RESOLUTION
PERTAINING TO THE PROPOSED ACQUISITIONS TO BE TABLED AT THE 
FORTHCOMING EGM. THE NOTICE OF EGM TOGETHER WITH THE PROXY FORM ARE 
ENCLOSED IN THIS CIRCULAR.

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR INCLUDING THE APPENDICES CONTAINED HEREIN BEFORE VOTING ON 
THE RESOLUTION PERTAINING TO THE PROPOSED ACQUISITIONS TO BE TABLED AT 
THE FORTHCOMING EGM.
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2. DETAILS OF THE PROPOSED ACQUISITIONS

The Proposed Acquisitions involve the following:

(i) the Proposed Acquisition in Stream Group which entails the acquisition by AWC of the
Stream Group Sale Shares, representing the remaining 49.00% equity interest in 
Stream Group not already owned by AWC from PNSB, for a cash consideration of 
RM110,000,000, subject to the terms and conditions of the SSA; and 

(ii) the Proposed Acquisition in Premium Patents which entails the acquisition by AWC of 
the Premium Patents Sale Shares, representing 51.00% equity interest in Premium 
Patents from PNSB and PDSB, for a cash consideration of RM1, subject to the terms 
and conditions of the SSA.

 
Pursuant to the terms of the SSA, the Vendors have agreed to sell and AWC has agreed to 
purchase the Sale Shares free from all claims, liens, charges and encumbrances, together with 
all rights attaching to the Sale Shares (including all dividends and distributions, whether 
declared or undeclared, in respect thereof), with effect from the Completion Date.

The details of the Sale Shares to be acquired by AWC from each of the Vendors are as follows:

Vendors Sale Shares %
Purchase 

Consideration
RM

Stream Group

PNSB 627,200 Stream Group Shares 49.00% in Stream Group 110,000,000

Premium Patents

PNSB 5,050 Premium Patents Shares 50.50% in Premium Patents 0.50

PDSB 50 Premium Patents Shares 0.50% in Premium Patents 0.50

Total 110,000,001

The Purchase Consideration was agreed between AWC and the Vendors premised on the sale
and purchase of the Stream Group Sale Shares and Premium Patents Sale Shares being inter-
conditional with each other and being completed simultaneously. The respective allocation and
breakdown of the Purchase Consideration for each Stream Group and Premium Patents have
been agreed upon between AWC and the Vendors and the nominal RM1.00 value ascribed to 
the Premium Patents Sale Shares has been arrived at after taking into account Premium 
Patents' negative shareholders' equity position of RM86,928 and RM130,683 based on its 
audited financial position for the FYE 31 December 2021 and FYE 31 December 2022
respectively. Notwithstanding this, it shall not be taken to mean or indicate that the value of 
Premium Patents Sale Shares is only RM1.00, particularly insofar as its overall significance to 
the Proposed Acquisitions effected by the SSA is concerned.

Currently, Stream Group is a 51.00%-owned subsidiary of AWC and Premium Patents is a 
49.00%-owned associate company of Stream Group. 

Upon the completion of the Proposed Acquisitions, Stream Group will become a wholly-owned 
subsidiary of AWC, while Premium Patents will become a wholly-owned subsidiary of AWC with 
49.00% equity interest held through Stream Group.
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The shareholdings and the group structure for the Proposed Acquisitions are depicted as 
follows:

Current structure

Upon completion of the Proposed Acquisitions

2.1 Mode of settlement of the Purchase Consideration

Pursuant to the terms of the SSA, the Purchase Consideration will be satisfied entirely 
by cash in the manner as set out below:

Details Timing of settlement
Purchase 

Consideration
RM

%

Earnest deposit (1) Paid on 28 August 2023. 3,300,000 3.00

Balance deposit (1) Upon execution of the SSA, which was 
paid on 14 September 2023.

7,700,000 7.00

Balance sum (2) On or before the Completion Date. 99,000,001 90.00

Total 110,000,001 100.00

Notes:

(1) In the event that the SSA is terminated pursuant to Sections 3.2 or 6.3 of Appendix VII of this 
Circular, the earnest deposit and balance deposit shall be refunded together with the accrued 
interest to AWC within 7 days or 14 days (as the case may be) from the date of the notice of 
termination.

(2) The purchase consideration of RM0.50 each to be paid to PNSB and PDSB respectively in relation 
to the Premium Patents Sale Shares will form part of the balance sum.

51.00%

49.00%

PNSBAWC

49.00%

Premium Patents

PDSB

Stream Group

50.50% 0.50%

100.00%

AWC

Stream Group

49.00%

Premium Patents

51.00%
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2.2 Information on Stream Group

Stream Group is currently a 51.00%-owned subsidiary of AWC and it is involved in the 
Stream Group's Business. 

Please refer to Appendix I of this Circular for further information on Stream Group.

2.3 Information on Premium Patents

Premium Patents is currently a 49.00%-owned associate company of Stream Group. 
Premium Patents is solely involved in the Premium Patents' Business and is holding 
the intellectual property rights of the "Waste Shuttle" system and conventional 
automated waste collection system, comprising the method and system for pushing 
and moving solid waste which cover a methodology process flow that are required to 
carry out the Stream Group's Business. The rights to use the "Waste Shuttle" system
and conventional automated waste collection system have been wholly and exclusively 
licensed by Premium Patents to Stream Group via the License Agreement.

The License Agreement commenced on 6 May 2008 and shall subsist until it is 
terminated by Premium Patents (as licensor) and Stream Group. Stream Group shall 
pay an annual license fee to Premium Patents (as licensor), calculated based on the 
actual costs and expenses incurred by Premium Patents (as licensor) yearly on the 
filing, registration, prosecution and maintenance of the intellectual property rights of the 
"Waste Shuttle" system. For shareholders' information, Stream Group had paid license 
fees to Premium Patents amounting to RM117,836 and RM122,398 in the FYE 31 
December 2021 and FYE 31 December 2022 respectively.

Pursuant to the terms and conditions of the SSA, on the Completion Date, Sri Skanda 
Rajah A/L S. Ratnam (as inventor), Premium Patents (as licensor) and Stream Group 
shall terminate the License Agreement on terms and conditions to be mutually agreed 
upon by the parties, among others, to vest and assign absolutely the intellectual 
property rights of the "Waste Shuttle" system in favour of Premium Patents. For the 
avoidance of doubt, the patent registered under Premium Patents shall remain under 
Premium Patents after termination of the License Agreement.

Please refer to Appendix IV of this Circular for further information on Premium Patents.

2.4 Basis and justification of arriving at the Purchase Consideration

The Purchase Consideration of RM110,000,001 was arrived at on a 'willing-buyer 
willing-seller' basis and after taking into consideration the following:

(i) the PE Multiple of approximately 9.59 times, derived at upon the execution of 
the SSA on 14 September 2023, based on the Purchase Consideration over 
RM11,475,156, being 49.00% of the audited PAT of Stream Group of 
RM23,418,686 for the FYE 30 June 2022. For shareholders' information, the 
PE Multiple is approximately 13.26 times, derived based on the Purchase 
Consideration over RM8,294,982, being 49.00% of the latest audited PAT of 
Stream Group of RM16,928,534 for the FYE 30 June 2023;

(ii) the nominal value of RM1.00 ascribed to the Premium Patents Sale Shares 
given the negative shareholders' equity position of Premium Patents of
RM86,928 and RM130,683 for the FYE 31 December 2021 and FYE 31 
December 2022 respectively;

(iii) the rationale and benefits of the Proposed Acquisitions, further details of which 
are set out in Section 3 of this Circular; and
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(iv) the prospects of Stream Group and Premium Patents as detailed in Section 
4.5 of this Circular.

In justifying the Purchase Consideration, the Board has taken into consideration the 
PE Multiple of comparable public companies listed on Bursa Securities which operate 
in the similar business as Stream Group and are involved in waste management and 
facilities management related activities ("Comparable Companies"). 

For information purposes, the PE Multiple is the measure of the market price of a 
company's shares relative to its annual net income per share, and is computed as 
follows:

PE Multiple : Market price of the share
EPS

However, it should be noted that there is no company listed on Bursa Securities which 
is identical to Stream Group in terms of, among others, composition of business 
activities, scale of business operations, geographical spread of activities, profit track 
record, risk profile, financial position, future prospects and other criteria. As such, any 
comparison made against the Comparable Companies is only for the purpose of 
determining an indicative relative valuation for Stream Group. However, the list of 
Comparable Companies was selected as their principal activities are broadly 
comparable to Stream Group and Premium Patents' principal activities by virtue of their 
involvement and generation of revenue of more than 80.00% in the waste management
industry with a market capitalisation of up to RM200.00 million as they are more likely 
to have similar scale of business operations and financial metrics as well as face similar 
market conditions as Stream Group. This is also in line with Stream Group's implied 
value of approximately RM224.49 million based on the purchase consideration of 
RM110,000,000 for 49.00% equity interest in Stream Group.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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Notes:

(1) The Comparable Companies may not be directly comparable to Stream Group due to, among 
others, composition of business activities, scale of business operations, geographical spread of 
activities, profit track record, risk profile, financial position, future prospects and other criteria. For 
shareholders' information, the Board had selected the above Comparable Companies which are 
all listed on the ACE Market of Bursa Securities as there are no other similar comparable public 
companies which are listed on the Main Market of Bursa Securities.

(2) Based on the latest annual reports of the respective Comparable Companies.

(3) Extracted from Bloomberg.

(4) Computed based on the closing market price as at the LPD over the latest audited EPS of the 
respective Comparable Companies.

(5) Adjusted for the cancellation of 7,320,000 ordinary shares in JAG Berhad.

The implied PE Multiple from the Purchase Consideration of approximately 9.59 times 
is within the range of 5.95 times and 19.69 times of the Comparable Companies, as 
well as below the average PE Multiple of the Comparable Companies of 14.72 times.
Hence, the Board deems the implied PE Multiple from the Purchase Consideration to 
be reasonable as it falls within the low and high ranges of the PE Multiple of the 
Comparable Companies and represents a discount of approximately 34.85% to the 
average PE Multiple of the Comparable Companies of 14.72 times.

Further, for shareholder's information, the implied PE Multiple based on the latest
audited PAT of Stream Group of 13.26 times is also within the range of 5.95 times and 
19.69 times of the Comparable Companies, as well as below the average PE Multiple 
of the Comparable Companies of 14.72 times.

For shareholders' information, the asset-based method of valuation (i.e. price-to-book 
multiple) was not adopted by the Board for the purpose of evaluation of the Purchase 
Consideration in view that Stream Group and Premium Patents are not asset-based 
companies, and therefore such a method would not accurately reflect the value of 
Stream Group and Premium Patents. Stream Group is a trading and service-based 
company which involves in the Stream Group's Business and the assets of Stream 
Group are mainly current assets which mainly comprise cash and short-term deposits, 
trade and other receivables, contract assets relating to construction contracts and 
inventories. Meanwhile, the assets of Premium Patents are intangible assets (patents), 
other receivables and cash and cash equivalent. As such, the Board is of the view that 
Stream Group and Premium Patents are not deemed as asset-based/asset-heavy
companies which is more applicable to property-based company. Accordingly, the
earnings-based valuation (i.e. PE Multiple) is deemed more suitable and was adopted 
by the Board for purpose of evaluation of the Purchase Consideration in comparison to 
the asset-based valuation (i.e. price-to-book multiple) which is more applicable to the 
property based company.

2.5 Information on the Vendors 

(i) Information on PNSB

PNSB was incorporated in Malaysia on 15 October 1999 under the CA 1965
as a private limited company under the name TVS-NXL Sdn Bhd and is 
deemed registered under the Act. On 27 June 2005, it adopted its present 
name. Its principal activity is investment holding and its registered address is 
at No. 9, Jalan Indah 16, Taman Cheras Indah, 56100 Kuala Lumpur. 

As at the LPD, PNSB has an issued share capital of RM1,000 comprising 1,000 
ordinary shares.
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As at the LPD, the directors and shareholders of PNSB and their respective 
shareholdings in PNSB are as follows:

Directors

As at the LPD, the directors of PNSB are Sri Skanda Rajah A/L S. Ratnam and
Gan Geok Soon and the alternate directors of PNSB are Indralingam A/L 
Subramaniam and Leong Keat Heng. Save for the interests of Sri Skanda 
Rajah A/L S. Ratnam and Gan Geok Soon as disclosed below, the other
directors of PNSB do not hold any interest in PNSB.

Shareholders

<-------- Direct -------> <------- Indirect ------>

Name Nationality
No. of 

shares %
No. of 

shares %

Sri Skanda Rajah 
A/L S. Ratnam

Malaysian 500 50.00 - -

Gan Geok Soon Malaysian 500 50.00 - -

(ii) Information on PDSB

PDSB was incorporated in Malaysia on 8 July 1996 under the CA 1965 and is 
deemed registered under the Act. Its principal activity is investment holding 
and its registered address is at No. 9, Jalan Indah 16, Taman Cheras Indah, 
56100 Kuala Lumpur. 

As at the LPD, PDSB has an issued share capital of RM256,000 comprising 
256,000 ordinary shares.

As at the LPD, the directors and shareholders of PDSB and their respective 
shareholdings in PDSB are as follows: 

Directors 

As at the LPD, the directors of PDSB are Sri Skanda Rajah A/L S. Ratnam and
Gan Geok Soon and the alternate directors of PDSB are Indralingam A/L 
Subramaniam and Leong Keat Heng. Save for the interests of Sri Skanda 
Rajah A/L S. Ratnam and Gan Geok Soon as disclosed below, the other 
directors of PDSB do not hold any interest in PDSB.

Shareholders

<-------- Direct -------> <------ Indirect ------->

Name Nationality
No. of 

shares %
No. of 

shares %

Sri Skanda Rajah 
A/L S. Ratnam

Malaysian 128,000 50.00 - -

Gan Geok Soon Malaysian 128,000 50.00 - -
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2.6 Original cost and date of investment

The original cost and date of investment in Stream Group and Premium Patents by the 
Vendors are set out below:

Vendors
Date of 
investment

No. of shares 
acquired/ 

(disposed) Consideration
RM

Stream Group

PNSB 20 August 2004 384,000 384,000
20 August 2004 121,600 121,600
20 August 2004 121,600 121,600

Total Stream Group Shares 627,200 627,200

Premium Patents

PNSB 17 April 2008 510 510
3 June 2008 4,590 4,590
9 August 2019 (50) (50)

5,050 5,050

PDSB 9 August 2019 50 50

Total Premium Patents Shares 5,100 5,100

2.7 Source of funding

The earnest deposit and balance deposit amounting to RM3,300,000 and 
RM7,700,000 respectively were paid and funded via internally generated funds of the
Group. The balance sum of the Purchase Consideration amounting to RM99,000,001 
will be funded through bank borrowings. For shareholders' information purposes, AWC 
Group had on 10 October 2023, secured banking facilities amounting to RM99,000,000
to finance the Proposed Acquisitions.

For shareholders' information purposes, AWC Group's cash and cash equivalents 
(comprising deposits with licensed financial institutions, cash and bank balances) stood 
at approximately RM119.47 million based on the latest audited financial statements of 
AWC Group for the FYE 30 June 2023.

2.8 Liabilities/guarantees in relation to the Proposed Acquisitions

Save for the obligations and liabilities stated in and arising from, pursuant to or in 
connection with the SSA, there is no other liability, including any contingent liability or 
guarantee, to be assumed by AWC Group arising from the Proposed Acquisitions.

2.9 Additional financial commitment required

Save for the Purchase Consideration, there is no other additional financial commitment 
required by AWC to put the business of Stream Group and Premium Patents on-stream 
in view that Stream Group is already a 51.00%-owned subsidiary of the Company and 
is already an on-going business entity with a historical profit track record as set out in 
Section 10 of Appendix I of this Circular.

2.10 Salient terms of the SSA

Please refer to Appendix VII of this Circular for the salient terms of the SSA.
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3. RATIONALE AND BENEFITS OF THE PROPOSED ACQUISITIONS

AWC Group is involved in engineering services group in Malaysia which provides "one-stop" 
integrated facilities management services to building owners. AWC Group also provides waste 
management system solutions, integrated facilities management, construction solutions for 
rails and plumbing services. 

Upon completion of the Proposed Acquisitions, Stream Group will become a wholly-owned 
subsidiary of AWC, allowing AWC to streamline and fully consolidate the financial performance 
of Stream Group. The Proposed Acquisitions will allow AWC to obtain full control in Stream 
Group to drive the future strategic direction and growth of Stream Group, and enable AWC to 
fully realise all the efforts and initiatives put in place by the Company and its management in 
Stream Group, thereby creating more value and improving the competitiveness of the Group. 

In addition, upon completion of the Proposed Acquisitions, Premium Patents will become a
wholly-owned subsidiary of AWC with 49.00% equity interest held through Stream Group. By 
acquiring the remaining stake in Premium Patents from the Vendors, AWC Group will have 
100.00% ownership in the patented "Waste Shuttle" system which forms part of the AWCS,
and this will enable AWC Group to better position and market the system to its potential clients 
globally, as well as support operational efficiency for Stream Group's AWCS. The application 
of the "Waste Shuttle" system can also reduce the energy cost of Stream Group's AWCS by 
approximately 70.00%. Further details of the "Waste Shuttle" system are set out in Section 1 of 
Appendix I of this Circular.

The Proposed Acquisitions are also in-line with the overall strategy of the Group to enhance its 
profitability by improving its returns within the waste management business which is considered 
as a key focus within the Company's ESG initiatives related businesses and facilitate the 
continuing growth of the Group's core business as a diversified ESG player. 

AWC Group has been consolidating 51.00% of the financial results of Stream Group and upon 
completion of the Proposed Acquisitions, AWC Group will be able to fully recognise the financial 
results from Stream Group and Premium Patents. In view of Stream Group and Premium 
Patents' growth potential in the property development, construction and waste management 
industries as detailed in Sections 4.2, 4.3, 4.4 and 4.5 of this Circular, the Proposed Acquisitions 
are expected to contribute positively to the future earnings of the Group. 

Barring any unforeseen circumstances, the management of AWC believes that the Proposed 
Acquisitions will augur well for the future growth prospects of the AWC Group.

4. PROSPECTS, OUTLOOK AND FUTURE PLAN

4.1 Overview and outlook of the Malaysian economy

The Malaysian economy continued to expand amid the persistent challenges in the 
external environment. During the 1st half of 2023, the gross domestic product posted 
a growth of 4.2% supported by resilient domestic demand, in particular private 
expenditure. The services sector, the largest contributor to the economy, continued to 
lead growth following higher tourist arrivals and improved consumer spending. The 
construction sector continued to expand in tandem with the acceleration of 
infrastructure projects and realisation of investment in non-residential and residential 
developments. These developments helped to cushion the negative impact from the 
external sector following slow external demand, particularly from Malaysia’s major 
trading partners.
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The increased external uncertainties will pose risks to the economic growth of Malaysia. 
Notwithstanding these challenges, the Malaysian economy continues to reap benefits 
from policies and initiatives undertaken over the years to enhance resilience and 
competitiveness. Overall, the Malaysian economy is projected to expand moderately in 
the 2nd half of 2023 as external demand is expected to remain low and due to the high 
base effect from the previous year. Nevertheless, domestic demand will continue to 
drive growth. Hence, Malaysia’s gross domestic product is anticipated to register a 
growth of approximately 4.0% in 2023.  
 
For 2024, the Malaysian economy is projected to grow within the range of 4.0% to 5.0%. 
The growth is envisaged to be broad-based, led by the services sector as intermediate 
and final services groups are anticipated to rise further driven by sustained domestic 
consumption and improved export activities. The retail trade, accommodation and 
restaurants as well as communication segments are expected to increase in line with 
consumption trend, while the wholesale trade segment and transport and storage 
subsector will benefit from higher trade-related activities. 
 
The manufacturing sector is expected to accelerate, accounted by improved export-
oriented industries particularly the electrical and electronics products as external 
demand recovers, while the domestic-oriented industries are anticipated to remain 
favourable in line with robust domestic consumption and investment. The construction 
sector is expected to grow supported by an expansion across all subsectors. Prospects 
for the agriculture sector remain positive supported by higher production of crude palm 
oil, other agriculture and livestock. The mining sector is estimated to turn around owing 
to the recovery in production of natural gas, and crude oil and condensates. 
 
On the demand side, growth will be buoyed by strong private sector expenditure and 
improving global demand. The encouraging performance of private sector is partly due 
to the Malaysian Government’s deliberate efforts to accelerate a more vibrant and 
dynamic private sector by providing a conducive business and investment environment, 
underpinned by the implementation of comprehensive Ekonomi MADANI framework as 
well as policies and blueprints such as the National Energy Transition Roadmap and 
New Industrial Master Plan 2030. Meanwhile, consumer spending is envisaged to be 
robust supported by improved labour market conditions.    
 
(Source: Economic Outlook 2024, Ministry of Finance) 
 

4.2 Overview and outlook of the property development industry in Malaysia 
 

Despite the challenging global financial and economic environment, the property 
market managed to stay poised and posted a marginal softening in market activity in 
the first half of 2023 compared to the same period last year. 
 
Property market activity recorded a total of 184,140 transactions worth RM85.37 billion, 
down by 2.1% in volume but increased slightly by 1.1% in value against corresponding 
period. From the total transactions, 32.1% (59,090 transactions) and 63.6%  
(117,129 transactions) were transfers dated in 2022 and 2023 respectively while the 
remaining percentage share was for prior years' transfers. 
 
Sectorial market activity performance declined marginally: residential (-1.0%), 
industrial (-2.5%) and agriculture (-12.4%) with the exception of commercial and 
development land sub-sector, which increased by 16.0% and 1.4% respectively.  
 
In terms of value of transactions, residential and agriculture sub-sector recorded a 
decrease of 1.8% and 17.7% respectively, whereas commercial, industrial and 
development land sub-sector recorded otherwise, increased by 19.5%, 1.8% and 7.3% 
respectively.  
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The residential sub-sector led the overall property market, with 62.4% contribution. This 
was followed by agriculture sub-sector (19.8%), commercial (9.6%), development land 
and others (6.2%) and industrial (2.0%). In terms of value, residential took the lead with 
52.5% share, followed by commercial (19.6%), industrial (12.8%), agriculture (8.3%) 
and development land and others (6.8%). 
 
Overall, the property market performance was moderate in the first half of 2023 
compared to the same period last year despite of a number of headwinds which have 
limit the sector’s growth potential. This include the increase of borrowing costs, the 
continued downtrend in Consumer Sentiment Index (CSI) (2nd quarter of 2023: 90.8 
points; 1st quarter of 2023: 99.2 points; 4th quarter of 2022: 105.3 points) and the 
concerns on the economic situations due to weaker external demand. 
 
The gradual increase in the Overnight Policy Rate since May 2022 is expected to have 
an impact on property market activity, particular on residential demand. In addition, the 
outlook of the workforce in the construction sector and the increase in the prices of 
building materials will also affect supply. 
 
(Source: Property Market Report First Half 2023, Valuation and Property Services Department, 

Ministry of Finance Malaysia) 
 

4.3 Overview and outlook of the construction industry in Malaysia 
 
The construction sector rebounded by 5% in 2022, mainly attributed to the positive 
performance of non-residential buildings and specialised construction activities 
subsectors. The increasing demand for industrial buildings was supported by the 
improvement in private investment and robust domestic economic activities. The 
acceleration of infrastructure projects such as East Coast Rail Link (ECRL) and Rapid 
Transit System (RTS) Link also support the sector's performance. In addition, the 
development of residential property remains active which boded well with the 
implementation of measures under the Budget 2022, including a total government 
guarantee of up to RM2 billion via Syarikat Jaminan Kredit Perumahan as well as 
housing projects for low-income group with an allocation of RM1.5 billion.  
 
The construction sector is anticipated to increase by 6.1% in 2023 with all subsectors 
recording a better performance. The implementation of new projects such as upgrading 
the Klang Valley Double Track (KVDT) Phase 2 and acceleration of ongoing 
infrastructure projects which include East Coast Rail Line (ECRL), Light Rail Transit 3 
(LRT 3) and fifth-generation cellular network (5G) rollout will spearhead the civil 
engineering subsector. In addition, the approved investment for projects in the 
manufacturing sector is anticipated to come on stream and subsequently create a 
greater demand for non-residential buildings. Activities in the residential buildings 
subsector are projected to grow steadily, supported by an increase in the supply of 
affordable houses in line with the Twelfth Malaysia Plan (12MP) strategy. In addition, 
continuous i-MILIKI incentive to encourage home ownership is expected to spur 
demand for residential buildings. 
 
(Source: Updates on Economic & Fiscal Outlook and Revenue Estimates 2023, Ministry of 

Finance Malaysia) 
 
Malaysia is moving towards automation in construction sector and encouraging the 
adoption of ESG policies into business practices. This shift will ensure businesses 
competitiveness and sustainability in the long run. The enhancement of digital 
construction was enshrined in Malaysia's Construction 4.0 Strategic Plan (2021-2025). 
The five-year plan comprises of 12 emerging technologies is expected to boost the 
construction sector in line with the Fourth Industrial Revolution (4IR).  
 
(Source: Economic Outlook 2023, Ministry of Finance Malaysia) 
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4.4 Overview and outlook of the waste management industry in Malaysia

The waste management industry in Malaysia is experiencing an increase in waste 
generation due to population growth, urbanisation and industrialisation. Municipal solid 
waste management in Malaysia faces various challenges, including issues related to 
improper management at the source and storage, irregular transportation and disposal, 
inadequate infrastructure and treatment, and limited public awareness and education.

The outlook of the waste management industry in Malaysia involves a combination of 
challenges and opportunities. Malaysia is making efforts to improve waste 
management practices and address environmental concerns. Opportunities exist in 
various areas, as follows:

(a) Policy Implementation: Work hand in hand with government agencies, 
setting guidelines and policies in new and existing buildings to address issues 
related to waste segregation, storage, recycling, collection, transportation, 
treatment, and disposal of municipal solid waste; 

(b) Technological Advancements: Implement an AWCS as infrastructure to 
collect, segregate, and transport municipal solid waste in a sealed environment. 
Additionally, adopt waste treatment systems such as food waste composters 
or digesters; and

(c) Public Participation and Regulatory Enforcement: Participate in 
educational programs in educational institutions, engage in regular public 
awareness campaigns on waste segregation and recycling, and promote 
advanced technologies to professional institutions and government agencies.

(Source: The management of AWC)

4.5 Prospect of Stream Group and Premium Patents

(i) Stream Group

Stream Group is currently a 51.00%-owned subsidiary of AWC and involves in 
Stream Group's Business. Stream Group serves clients in residential 
developments, commercial developments, mixed developments (ranging from 
residential units, office buildings, restaurants, shopping outlets, outdoor parks, 
entertainment centres etc), transport terminals, catering kitchens as well as 
medical and healthcare facilities. 

For the past 2 recent financial years, Stream Group managed to record 
profitability of RM23.42 million and RM16.93 million for the FYE 30 June 2022 
and FYE 30 June 2023 respectively. The historical profit track record of Stream 
Group is as set out in Section 10 of Appendix I of this Circular. 

As at 1 July 2023, the order book of Stream Group of approximately RM132.36 
million is expected to allow Stream Group to continue its positive financial 
performances for the foreseeable future with typical project lifespans of 2 to 3 
years. In addition, the tender book of Stream Group of approximately 
RM107.11 million as at 1 July 2023 is expected to sustain the replenishment 
of new orders for Stream Group. The improvement in construction and property 
development sector activities would also augur well for Stream Group.
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In addition, Stream Group's "Waste Shuttle" system which forms part of the 
AWCS is currently patented under Premium Patents, where the application of 
the "Waste Shuttle" system can reduce the energy cost of Stream Group's 
AWCS by approximately 70.00%. This will also support operational efficiency 
for Stream Group's AWCS and is expected to contribute positively to AWC 
Group's financial performances upon completion of the Proposed Acquisitions.
Further details of the "Waste Shuttle" system are set out in Section 1 of 
Appendix I of this Circular.

(ii) Premium Patents

Premium Patents is currently a 49.00%-owned associate company of Stream 
Group. Premium Patents involves in Premium Patents' Business. 

Premium Patents recorded a loss after taxation of RM166,256 during the FYE 
31 December 2021 mainly arising from the expenses related to the patent 
registration cost with the European Union in 2021 for the patent of "Method 
and System for Pushing and Moving Solid Waste", where purpose of which is 
to protect the intellectual property rights of the said patent. Meanwhile, 
Premium Patents recorded a loss after taxation of RM43,755 during the FYE 
31 December 2022 mainly due to operating expenses incurred which are not 
billable to the licensee, namely finance costs and administrative expenses 
such as amortisation expenses of intangible assets, professional fees, tax filing 
fees, audit fees and company secretarial fees. The historical profit track record 
of Premium Patents is as set out in Section 10 of Appendix IV of this Circular. 

Upon completion of the Proposed Acquisitions, Premium Patents will become 
a wholly-owned subsidiary of AWC with 49.00% equity interest held through 
Stream Group. By acquiring the remaining stake in Premium Patents from the 
Vendors, AWC Group will have 100.00% ownership in the patented "Waste 
Shuttle" system which forms part of the AWCS, and this will enable AWC 
Group to better position and market the system to its potential clients globally, 
as well as support operational efficiency for Stream Group's AWCS. Further 
details of Premium Patents are set out in Section 1 of Appendix IV of this 
Circular.

For shareholders' information, before the Proposed Acquisitions, under the 
License Agreement, Sri Skanda Rajah A/L S. Ratnam (as inventor) has agreed 
for Premium Patents (as licensor) to hold the intellectual property rights of the 
"Waste Shuttle" system and the conventional automated waste collection 
system that are required to carry out the Stream Group’s Business as 
determined by Stream Group and Sri Skanda Rajah A/L S. Ratnam, in return 
for Premium Patents granting Stream Group the use of the said "Waste 
Shuttle" system and the conventional automated waste collection system via 
the License Agreement. The costs and expenses incurred by Premium Patents 
for filing, registering, prosecute and maintaining the said intellectual property 
rights in a year shall be billed to Stream Group. All other operational costs of 
Premium Patents are funded by Stream Group and PNSB at 49.00% and 
51.00% respectively 

After the Proposed Acquisitions, pursuant to the terms and conditions of the 
SSA, on the Completion Date, Sri Skanda Rajah A/L S. Ratnam (as inventor),
Premium Patents (as licensor) and Stream Group shall terminate the License 
Agreement on terms and conditions to be mutually agreed upon by the parties, 
among others, to vest and assign absolutely the intellectual property rights of 
the "Waste Shuttle" system in favour of Premium Patents. There will not be 
any payments or fees accruing to Sri Skanda Rajah A/L S. Ratnam after the 
completion of the Proposed Acquisitions. For the avoidance of doubt, the 
patent registered under Premium Patents shall remain under Premium Patents 
after termination of the License Agreement.
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Premised on the above and the outlook of the property development, construction and
waste management industries in Malaysia, barring any unforeseen circumstances, the 
Board is optimistic of the prospects of Stream Group and Premium Patents which in 
turn is expected to improve the Group's overall financial performance in the medium to 
long term. 
 
 

5. RISKS FACTORS OF THE PROPOSED ACQUISITIONS

The risk factors relating to the Proposed Acquisitions are as follows:

(i) Acquisition risk

There is no assurance that the anticipated benefits of the Proposed Acquisitions as set 
out in Section 3 of this Circular will be realised after the completion of the Proposed 
Acquisitions. Accordingly, there can be no assurance that the enlarged AWC Group 
may be able to generate sufficient returns in relation to its additional investment in 
Stream Group and Premium Patents to offset the associated costs arising from the 
Proposed Acquisitions. 

Notwithstanding the foregoing, the Company will constantly monitor the progress and 
performance of Stream Group and Premium Patents as well as leverage on its 
management expertise to properly manage the operations of Stream Group and 
Premium Patents.

(ii) Delay or non-completion of the Proposed Acquisitions

Despite the execution of the SSA, there can be no assurance that all the Conditions 
Precedent and the terms and conditions as set out in the SSA will be able to be fulfilled, 
and therefore, the Proposed Acquisitions may not be able to complete. There can also 
be no assurance that the Proposed Acquisitions can be completed within the timeframe 
set. Any delay or non-completion of the Proposed Acquisitions will deprive the Group 
from attaining the benefits from the Proposed Acquisitions as set out in Section 3 of 
this Circular. 

Notwithstanding the above, the management of AWC and the Board will endeavour to 
take all reasonable steps necessary to ensure that the Conditions Precedent and the 
terms and conditions of the SSA which are within the Group's control are fulfilled and 
met on a timely basis to facilitate the Proposed Acquisitions. Nonetheless, there can 
be no assurance that the SSA will not be terminated as a result of any breach or default 
attributable to any of the parties.

(iii) Funding and interest rate risk

As disclosed in Section 2.7 of this Circular, the balance sum of the Purchase 
Consideration amounting to RM99,000,001 will be funded through bank borrowings.
AWC Group had on 10 October 2023, secured banking facilities amounting to 
RM99,000,000 to finance the Proposed Acquisitions. 

As set out in Section 6.2 of this Circular, AWC Group's borrowing is expected to 
increase from RM24,996,808 based on the audited FYE 30 June 2023 to 
RM123,996,808 upon completion of the Proposed Acquisitions, translating into an 
increase in gearing level from 0.08 times to 0.67 times. 

The Group will incur interest expense on the bank borrowings and any interest charged 
on bank borrowings is dependent on prevailing interest rates which expose the Group 
to risk of unfavorable fluctuation in interest rates which in turn, may have a negative 
impact to the Group's cash flows and profitability. 
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In addition, the agreement on the credit facilities contains covenants which may limit 
the Group's future operating and financing flexibility. Any breach of such covenants 
may give rise to a right by the financiers to terminate the relevant credit facilities. 

Nevertheless, the AWC Group will seek to mitigate the aforesaid risk by closely 
monitoring its debt portfolio, the interest rate environment, gearing level and cash flows 
of the Group to achieve an overall optimal capital structure.

(iv) Business and operational risk 

The Proposed Acquisitions are subject to risks inherent to the property development,
construction and waste management industries which AWC is already involved in and 
will be addressed as part of the Group's ordinary course of business. Some of these 
risks may include, among others, adverse changes in real estate market prices, 
changes in economic, social and political conditions, fluctuations in the prices of 
construction material cost and labour shortage issues, and performance of third-party 
sub-contractors. Any adverse changes in these conditions may have an adverse 
material effect on the property development, construction and waste management 
industries in Malaysia and the Group. 

Management anticipates that inflation, labour shortages, rising interest rates and 
materials costs will continue to pose challenges to the property development, 
construction and waste management industries. Nevertheless, the Group will adopt 
prudent management and efficient operating procedures to adapt to any negative 
changes in the property development, construction and waste management industries.
However, no assurance can be given that any changes in these factors will not have 
any material adverse effect on the Group's business and financial performance.

(v) Goodwill and impairment risk

AWC Group may recognise goodwill arising from the Proposed Acquisition in Premium 
Patents, the amount of which will depend on the fair value of Premium Patents'
identifiable assets and liabilities acquired as at the Completion Date. For the avoidance 
of doubt, there is no goodwill on the Proposed Acquisition in Stream Group as Stream 
Group is currently a 51.00%-owned subsidiary of AWC.

The identifiable assets and liabilities of Premium Patents will initially be recorded in 
AWC's books at its provisional fair values as at the acquisition date pending the 
conclusion of the purchase price allocation exercise which shall be completed at the 
earliest practicable date following the completion of the Proposed Acquisition in 
Premium Patents, as required by the MFRS 3 – Business Combinations. However, the 
outcome of the purchase price allocation exercise cannot be ascertained at this 
juncture. Any fair value adjustment to the assets and liabilities arising and the effect of 
the amortisation of intangible assets identified from the Proposed Acquisition in 
Premium Patents may affect the financial position and performance of the Group. In
addition, any impairment on the carrying amount of intangible assets (including any 
goodwill arising from the Proposed Acquisition in Premium Patents) pursuant to 
impairment tests may also affect the financial position and results of the AWC Group. 
Nevertheless, AWC will continuously monitor the performance and cash flow of 
Premium Patents to ensure that the goodwill is supported by the cash flow of the 
relevant cash generating units at all times.

For shareholders' information, based on Premium Patents' audited financial statements 
for the FYE 31 December 2022, the intangible assets to be consolidated from Premium
Patents is approximately RM173,682 and the goodwill on acquisition of Premium 
Patents is approximately RM130,682.
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6. EFFECTS OF THE PROPOSED ACQUISITIONS

6.1 Share capital and substantial shareholders' shareholdings

The Proposed Acquisitions are not expected to have any effect on the issued share 
capital of AWC and the substantial shareholders' shareholdings of the Company as the 
Proposed Acquisitions will not involve the issuance of any new AWC Shares.

6.2 NA, NA per AWC Share and gearing

Based on the latest audited consolidated statements of the financial position of AWC 
Group as at 30 June 2023 and assuming that the Proposed Acquisitions had been 
effected on that date, the pro forma effects of the Proposed Acquisitions on the NA, NA 
per AWC Share and gearing of AWC Group are set out below:

Audited as at 
30 June 2023

Subsequent 
events up to 

the LPD

After the 
Proposed 

Acquisitions
RM RM RM

Share capital 119,696,879 (1) 125,207,892 125,207,892
Treasury shares (1,287,081) (1,287,081) (1,287,081)
Other reserves 13,776,260 13,776,260 13,776,260
Retained earnings 91,590,182 (2) 97,938,973 (4)(5) 48,451,443 
NA/Equity attributable to equity 
holders of the Company

223,776,240 235,636,044 186,148,514

Non-controlling interests 72,864,108 (3) 61,037,470 (6) -
Total equity 296,640,348 296,673,514 186,148,514

No. of AWC Shares in issue
(excluding treasury shares) (7)

318,050,050 (1) 327,901,683 327, 901,683

NA per AWC Share (RM) (8) 0.70 0.72 0.57

Total interest-bearing borrowings 24,996,808 24,996,808 (9) 123,996,808 

Gearing ratio (times) (10) 0.08 0.08 0.67

Notes:

(1) After taking into consideration the exercise of 87,200 ESOS options from 1 July 2023 up to the 
LPD based on the subscription prices of RM0.2370 and RM0.4230 and the issuance of 9,764,433 
new AWC Shares for the acquisition of the remaining 40.00% equity interest in Trackwork & 
Supplies Sdn Bhd from Trakniaga Sdn Bhd, as announced by the Company on Bursa Securities 
on 9 October 2023, with a total consideration of RM5,477,847 determined based on the 5-days 
VWAP of AWC Shares of RM0.561 as at 6 October 2023.

(2) After taking into consideration an adjustment of RM6,348,791 arising from the acquisition of 
Trackwork & Supplies Sdn Bhd (being the difference of consideration of RM5,477,847 and the 
non-controlling interest of the Company on Trackwork & Supplies Sdn Bhd of RM11,826,638)
pursuant to MFRS 10 – Consolidated Financial Statements.

(3) After deducting the non-controlling interest of the Company on Trackwork & Supplies Sdn Bhd 
amounting to RM11,826,638.

(4) After deducting the estimated expenses of approximately RM525,000 in relation to the Proposed 
Acquisitions, which consists of among others, professional fees, fees payable to the relevant 
authorities, printing cost of circular and miscellaneous expenses relating to the Proposed 
Acquisitions.

(5) After taking into consideration an adjustment of RM48,962,530 arising from the Proposed 
Acquisitions (being the difference of the purchase consideration of Stream Group of 
RM110,000,000 and non-controlling interest of the Company on Stream Group of RM61,037,470
pursuant to MFRS 10 – Consolidated Financial Statements).

(6) After deducting the non-controlling interest of the Company on Stream Group amounting to 
RM61,037,470.

(7) Excluding 4,628,700 treasury shares held by the Company.
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(8) Calculated based on NA/equity attributable to equity holders of the Company over the number of 
AWC Shares in issue.

(9) Included the borrowings of AWC Group amounting to RM99,000,000 to fund the Proposed 
Acquisitions.

(10) Calculated based on total interest-bearing borrowings over total equity.

6.3 EPS

Barring any unforeseen circumstances, the Proposed Acquisitions are expected to be 
completed in the first quarter of 2024. Upon the completion of the Proposed 
Acquisitions, Stream Group and Premium Patents will be wholly-owned subsidiaries of 
AWC and AWC will be able to fully consolidate the earnings of Stream Group and 
Premium Patents into the enlarged AWC Group. The impact on the consolidated EPS 
of AWC Group will depend upon, among others, the financial contribution of Stream 
Group and Premium Patents. 

For illustration purposes, assuming the Proposed Acquisitions had been effected at the 
beginning of FYE 30 June 2023, the pro forma effects of the Proposed Acquisitions on 
the earnings and EPS of AWC Group for the FYE 30 June 2023 are set out below:

Audited as at 
30 June 2023

Subsequent 
events up to the 

LPD

After the 
Proposed 

Acquisitions
RM RM RM

Profit attributable to the owners of 
the Company

2,176,095 (2) 2,498,390 (4)(5)(6) 10,224,617

No. of AWC Shares in issue
(excluding treasury shares) (1)

318,050,050 (3) 327,901,683 327,901,683

EPS (sen) 0.68 0.76 3.12

Notes:

(1) Excluding 4,628,700 treasury shares held by the Company.

(2) After taking into consideration 40.00% of the PAT of Trackwork & Supplies Sdn Bhd for the FYE 
30 June 2023 of RM805,737 amounting to RM322,295.

(3) After taking into consideration the exercise of 87,200 ESOS options from 1 July 2023 up to the 
LPD based on the subscription prices of RM0.2370 and RM0.4230 and the issuance of 9,764,433 
new AWC Shares for the acquisition of the remaining 40.00% equity interest in Trackwork & 
Supplies Sdn Bhd from Trakniaga Sdn Bhd, as announced by the Company on Bursa Securities 
on 9 October 2023, with a total consideration of RM5,477,847 determined based on the 5-days 
VWAP of AWC Shares of RM0.561 as at 6 October 2023.

(4) After deducting the estimated expenses of approximately RM525,000 in relation to the Proposed 
Acquisitions, which consists of among others, professional fees, fees payable to the relevant 
authorities, printing cost of circular and miscellaneous expenses relating to the Proposed 
Acquisitions.

(5) After taking into consideration 49.00% of the PAT of Stream Group for the FYE 30 June 2023 of 
RM16,928,534 amounting to RM8,294,982.

(6) After taking into consideration the loss after tax of Premium Patents for the FYE 31 December 
2022 of RM43,755. For shareholders' information, Stream Group does not account for the losses
incurred by Premium Patents before the Proposed Acquisition in Premium Patents as the share of 
losses from Premium Patents exceeds Stream Group's cost of investment in Premium Patents.

The Proposed Acquisitions are expected to contribute positively to the future earnings 
of AWC Group after taking into account the prospects of Stream Group and Premium 
Patents as set out in Section 4.5 of this Circular.

18



 

19
 

6.4 Convertible securities

On 2 January 2019, the Company had allotted and issued 56,824,679 Warrants. The 
Warrants are exercisable into new AWC Shares at any time during the exercise period 
between 26 December 2021 to 25 December 2023 at an exercise price of RM0.88. As 
at the LPD, the Company still has 56,824,679 Warrants outstanding. 

On 1 October 2015, the shareholders of the Company had approved the 
implementation of ESOS for the eligible Directors and employees of the Company and 
its subsidiaries (excluding dormant subsidiaries). The ESOS are exercisable into new 
AWC Shares at any time between 9 October 2015 to 8 October 2025 in accordance 
with the terms of the ESOS by-laws. As at the LPD, the Company has 12,820,782
ESOS options outstanding.

As at the LPD, save for the 56,824,679 Warrants and 12,820,782 ESOS options, the 
Company does not have any other convertible securities in issue. The Proposed 
Acquisitions will not result in any adjustment to the number and exercise price of the 
Warrants and the number and subscription price of the ESOS options.

7. APPROVALS REQUIRED FOR THE PROPOSED ACQUISITIONS 

The Proposed Acquisitions are subject to the approvals of the shareholders of AWC at the
forthcoming EGM for the Proposed Acquisitions by way of poll being obtained.

The Proposed Acquisition in Stream Group and the Proposed Acquisition in Premium Patents 
are inter-conditional upon each other. 

The Proposed Acquisitions are not conditional upon any other corporate exercise undertaken 
or to be undertaken by AWC Group.

8. HIGHEST PERCENTAGE RATIO

The highest percentage ratio applicable to the Proposed Acquisitions pursuant to Paragraph 
10.02(g) of the Listing Requirements is approximately 53.29%, based on 49.00% of the net 
profits of Stream Group for the FYE 30 June 2022 of RM23,418,686 which amounts to 
RM11,475,156 and compared with the net profits attributable to the owners of AWC (before 
other comprehensive income or loss) for the FYE 30 June 2022 of RM21,532,326.

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

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

(i) Sri Skanda Rajah A/L S. Ratnam, who is a director of PNSB and PDSB, has 50.00% 
direct equity interests in PNSB and PDSB respectively. He is also a director of Stream 
Group and Premium Patents. As at the LPD, he holds 1,000 AWC Shares and does 
not sit on the Board; and

(ii) Gan Geok Soon, who is a director of PNSB and PDSB, has 50.00% direct equity 
interests in PNSB and PDSB respectively. He is also a director of Stream Group and 
an alternate director of Premium Patents to Fred Devakumar A/L Stephen Navaratnam.
As at the LPD, he holds 1,000 AWC Shares and does not sit on the Board.
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The Proposed Acquisitions are not regarded as related party transactions and fall under 
Paragraph 10.08(11)(n) of the Listing Requirements. However, as the highest percentage ratio 
is 53.29% pursuant to Section 8 of this Circular, the Proposed Acquisitions are subject to the 
approval of the shareholders of the Company pursuant to Paragraph 10.07 of the Listing 
Requirements.

10. CORPORATE EXERCISE ANNOUNCED BUT PENDING COMPLETION 

Save for the Proposed Acquisitions and the call option exercised by AWC requiring Trakniaga 
Sdn Bhd to dispose of all the remaining ordinary shares in Trackwork & Supplies Sdn Bhd to 
AWC as announced by the Company on Bursa Securities on 9 October 2023, there is no other 
corporate exercise which has been announced by the Company but pending completion as at 
the date of this Circular.

11. DIRECTORS' STATEMENT AND RECOMMENDATION

The Board, after having considered all aspects of the Proposed Acquisitions, including the basis 
and justification for arriving at the Purchase Consideration, salient terms of the SSA, rationale 
and benefits of the Proposed Acquisitions as well as the effects of the Proposed Acquisitions, 
is of the opinion that the Proposed Acquisitions are in the best interest of the Company and its 
shareholders.

Accordingly, the Board recommends that you VOTE IN FAVOUR of the resolution pertaining to 
the Proposed Acquisitions to be tabled at the forthcoming EGM.

12. ESTIMATED TIMEFRAME FOR COMPLETION 

Barring any unforeseen circumstances and subject to all requisite approvals being obtained, 
the Proposed Acquisitions are expected to be completed by the first quarter of 2024.

The tentative timeline for the implementation of the Proposed Acquisitions is set out below:

Date/Month Events

13 December 2023  Convening of the EGM to obtain approval from the shareholders of AWC 
for the Proposed Acquisitions 

1st quarter of 2024  Fulfilment of all the conditions precedent in the SSA for the Proposed 
Acquisitions

1st quarter of 2024  Completion of the Proposed Acquisitions 

13. EGM

The EGM of AWC, the notice of which is enclosed in this Circular, will be conducted on a fully 
virtual basis and entirely via remote participation and electronic voting facilities through live 
streaming from the broadcast venue at Tricor Business Centre, Manuka 2 & 3 Meeting Room,
Unit 29-01, Level 29, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8 Jalan 
Kerinchi, 59200 Kuala Lumpur, Wilayah Persekutuan on Wednesday, 13 December 2023 at 
10:00 a.m. or at any adjournment thereof (as the case may be).

The notice of EGM and the Proxy Form are enclosed in this Circular and can be downloaded 
from the Company's website at https://www.awc.com.my or Bursa Securities' website at 
https://www.bursamalaysia.com. Please follow the procedures provided in the Administrative 
Notes in order to register, attend, participate, speak and vote remotely at the EGM. 
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If you are unable to participate in the EGM and wish to appoint proxy(ies) instead, the 
appointment of proxy(ies) may be made in a hard copy form or electronic means in the following 
manner and must be received by the Company not less than 48 hours before the time appointed 
for holding the EGM or any adjournment thereof at which the person named in the appointment 
proposes to vote:

(a) In hard copy form
In the case of an appointment made in hard copy form, the Proxy Form must be 
deposited at the Share Registrar of the Company at Tricor Investor & Issuing House 
Services Sdn Bhd, Unit 32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, 
Bangsar South, No. 8 Jalan Kerinchi, 59200 Kuala Lumpur or its Customer Service 
Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8 
Jalan Kerinchi, 59200 Kuala Lumpur. 

(b) By electronic form
The Proxy Form can be electronically lodged with the Share Registrar's online system 
("TIIH Online") at https://tiih.online. Please refer to the Administrative Notes on the 
procedure for electronic lodgement of Proxy Form via TIIH Online.

The lodgement of the Proxy Form will not preclude you from attending, participating, speaking 
and voting at the EGM should you subsequently decide to do so and in such event, your Proxy 
Form shall be revoked accordingly.

14. ADDITIONAL INFORMATION

You are advised to refer to the attached appendices for additional information.

Yours faithfully,
For and on behalf of the Board
AWC BERHAD

DATO' NIK MOD AMIN BIN NIK ABD MAJID
Non-Independent Non-Executive Chairman
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1. HISTORY AND BUSINESS

Stream Group was incorporated in Malaysia on 28 January 1991 under the CA 1965 as a 
private limited company under the name of Nexa Corporation Sdn Bhd and commenced its 
business on the same date and is deemed registered under the Act. On 16 November 1996, it 
changed its name to Nexaldes Sdn Bhd. Subsequently, on 7 September 2017, it adopted its 
present name. Its registered address is at Third Floor, No. 77, 79 & 81, Jalan SS 21/60, 
Damansara Utama, 47400 Petaling Jaya, Selangor. Its principal place of business is located at 
No. 11, Jalan Sungai Besi Indah 5/2, Taman Sungai Besi Indah, 43300 Seri Kembangan, 
Selangor. 

Stream Group is currently a 51.00%-owned subsidiary of AWC and is involved in Stream 
Group's Business. Stream Group also undertakes O&M services for its clients as set out below:

Type of services Examples of client Target markets

(a) Build, operate and transfer ("BOT")

Design, finance, build and operate the entire 
AWCS, including full-time manpower on site. 
Clients would pay Stream Group monthly utility fee
for AWCS and upon expiry of 10-year tenure of
BOT, the AWCS will be transferred to clients at 
RM1.00.

Transport hub (airport 
and bus terminal)

Malaysia

(b) Service and maintenance of all Stream Group's 
projects

Providing regular service, maintenance and parts 
replacement only on as-needed basis whenever 
there are issues with the AWCS as initiated by 
Stream Group's web-based alarm alert messaging 
application.

All kind of residential 
and commercial 
buildings generating 
municipal solid waste 
and food waste from 
industrial sector

Malaysia, 
Singapore and the 
United Arab 
Emirates

(c) Service, maintenance and operation

In addition to providing regular preventive service, 
maintenance and parts replacement for the AWCS, 
this includes providing full time manpower on site 
to man and operate the AWCS.

Residential and 
commercial buildings 
as well as public 
housing

Malaysia, 
Singapore and the 
United Arab 
Emirates

(d) Design, technical support and spare parts

Designing of AWCS, provision of technical support 
to dealers (licensee who has official 
permission/agreement to carry Stream Group's 
brand and carry out AWCS business in their 
respective country) and industrial customers (such 
as airport caterers who installed Stream Group's 
airport catering vacuum collection system), and the 
supply of spare parts and components related to 
AWCS

Stream Group's 
dealers and industrial 
customers

China, Australia, 
Qatar, India, the 
Middle East, Hong 
Kong and Taiwan

(e) Haulage and waste disposal service

Collection and transportation of trash and garbage 
to a disposal site

Transport hub and 
township

Malaysia
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Stream Group's AWCS, also known as a "Pneumatic Waste Conveying System" transports 
municipal or domestic solid waste through underground pipes at a high speed from the waste 
chutes and outdoor load stations into a sealed container located up to 2.5 kilometre away, the 
container is then collected at a specific time by a flatbed arm roll truck. Stream Group's system 
is able to speed up the whole garbage collection process, is less labour intensive, keeping 
operating costs lower and enhancing security with reduced labour and trucks accessibility as 
compared to conventional waste collection methods, as well as preventing fire hazards and 
vermin from getting access to the garbage. 

The illustration below shows the basic concept of how a standard AWCS works:

(1) Chutes that are used to feed waste into the system and outdoor load stations that may 
also feed smaller quantities of waste material into the system

(2) Storage section that holds the waste between transport cycles
(3) Primary air inlet that creates an active high speed air path in the pipe network
(4) Discharge valves that periodically open to allow movement of the waste into the active 

air path
(5) Transport pipes that form the waste path between the storage chambers and the 

Central Waste Handling Facility ("CWHF")

AWCS also addresses 2 major problems currently faced by the local municipal councils in 
managing waste collection and management, firstly, irregular collection schedules due to the 
large number of different waste collection points coupled with the often delays due to road 
congestion and secondly, leachate spillage onto the streets caused by conventional rear loader 
garbage trucks not being adequately sealed. Through the use of Stream Group's AWCS, 
developers (during the planning stage of a new development) are able to strategically locate 
the CWHF and remove the need for garbage trucks having to access their development areas 
to collect garbage and thereby enhancing the security of the development areas. Stream 
Group's container is completely sealed to avoid leachate spillage during loading and 
transportation to the transfer station. 
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Stream Group's "Waste Shuttle" system which forms part of the AWCS is currently patented 
under Premium Patents via the License Agreement, where the application of the "Waste 
Shuttle" system can reduce the energy cost of Stream Group's AWCS by approximately 70.00%. 
By utilising the "Waste Shuttle" system, the waste will be transported by multiple waste pipes 
in a single system through intermittent streams by pneumatic shuttle device. Unlike the usual 
gravity vacuum system which uses mild steel pipes with expensive abrasion resistant bends, 
"Waste Shuttle" system uses plastic or mild steel pipes without the need for special material 
bends and only require approximately 60.00% of the space required to operate the gravity 
vacuum system. However, as more branches and valves are required to discharge waste under 
the "Waste Shuttle" system, the system is only suitable for residential development and not 
applicable to commercial development or instant disposal with larger and heavier waste.

Stream Group's "Filter System" which forms part of the AWCS can remove fine particles and 
odour before it is emitted to the environment. It has the ability to transport and store various 
types of waste separately through a single pipe. Stream Group also has waste disposal systems 
which were designed to suit individual development needs, such as the "Gravity Vacuum 
System" (suitable for residential developments) which forms part of the AWCS and "Full 
Vacuum System" (suitable for heavy usage, particularly commercial development) which forms 
part of the AWCS.

Stream Group serves clients in residential developments, commercial developments, mixed 
developments (ranging from residential units, office buildings, restaurants, shopping outlets, 
outdoor parks, entertainment centres etc.), transport terminals, catering kitchens as well as 
medical and healthcare facilities. It also offers customised solutions for purpose-specific waste 
management systems, such as below:

(i) large outdoor waste loading system (e.g. sporting events, street and music festivals, 
political and social gatherings);

(ii) regular public outdoor load station (e.g. public parks, tourists' hotspots, pedestrian 
walkways, boulevards, night markets and stadiums); and

(iii) food waste system (e.g. hotels, banquet kitchens, airports, food courts, wet markets 
and food processing plants).

The breakdown of revenue of Stream Group between domestic and foreign markets for the 
past 3 FYEs 30 June 2021 to 30 June 2023 are set out below:

Revenue

<----------------------------------------- Audited ------------------------------------------->
<--------------------------------------- FYE 30 June --------------------------------------->

2021 2022 2023
RM % RM % RM %

Malaysia 28,196,208 34.44 23,204,992 28.33 26,414,913 26.22
- Projects 18,127,337 22.14 11,148,614 13.61 18,222,661 18.09
- Trading 2,785,017 3.40 5,219,412 6.37 364,656 0.36
- O&M services 7,283,854 8.90 6,836,966 8.35 7,827,596 7.77

Overseas 53,682,284 65.56 58,694,839 71.67 74,341,715 73.78
- Projects 47,010,253 57.41 50,619,201 61.81 62,195,945 61.73
- Trading 12,800 0.02 69,850 0.08 16,487 0.02
- O&M services 6,659,231 8.13 8,005,788 9.78 12,129,283 12.03

Total revenue 81,878,492 100.00 81,899,831 100.00 100,756,628 100.00

For the avoidance of doubt, the only patent and intellectual property right that is licensed by 
Premium Patents to Stream Group is the "Waste Shuttle" system.
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2. SHARE CAPITAL

As at the LPD, the issued share capital of Stream Group is RM1,280,000 comprising 1,280,000 
Stream Group Shares.

3. DIRECTORS

As at the LPD, the directors of Stream Group and their respective shareholdings in Stream 
Group are as follows:

<-------- Direct -------> <-------- Indirect ------>

Name Designation Nationality
No. of Stream 
Group Shares %

No. of Stream 
Group Shares %

Dato‘ Nik Mod Amin 
bin Nik Abd Majid 

Director Malaysian - - - -

Indralingam A/L 
Subramanian 

Director Malaysian - - - -

Sri Skanda Rajah 
A/L S. Ratnam

Director Malaysian - - (1) 627,200 49.00

Gan Geok Soon Director Malaysian - - (1) 627,200 49.00

Tan Siew Kheng Director Malaysian - - - -

Mohd Hisham bin 
Haja Najmuddeen

Director Malaysian - - - -

Koh Kwee Fook Alternate Director
to Gan Geok 

Soon

Malaysian - - - -

Chea Thean Teik Alternate Director
to Sri Skanda 
Rajah A/L S. 

Ratnam

Malaysian - - - -

Voon Siew Moon Alternate Director
to Mohd Hisham 

bin Haja 
Najmuddeen

Malaysian - - - -

Note:

(1) Deemed interested by virtue of his interest in PNSB pursuant to Section 8(4) of the Act.

4. SHAREHOLDERS

As at the LPD, the shareholders of Stream Group and their respective shareholdings in Stream
Group are as follows:

Country of
Incorporation/

Nationality

<----------- Direct -----------> <-------- Indirect ---------->

Name
No. of Stream 
Group Shares %

No. of Stream 
Group Shares %

AWC Malaysia 652,800 51.00 - -

PNSB Malaysia 627,200 49.00 - -

25



APPENDIX I

INFORMATION ON STREAM GROUP (CONT'D)
 

26
 

Country of
Incorporation/

Nationality

<----------- Direct -----------> <-------- Indirect ---------->

Name
No. of Stream 
Group Shares %

No. of Stream 
Group Shares %

Sri Skanda Rajah A/L S. 
Ratnam

Malaysian - - (1) 627,200 49.00

Gan Geok Soon Malaysian - - (1) 627,200 49.00

Note:

(1) Deemed interested by virtue of his interest in PNSB pursuant to Section 8(4) of the Act.

5. SUBSIDIARIES, ASSOCIATED COMPANIES AND JOINT VENTURES

The subsidiaries of Stream Group are set out below:

Name of company

Date/Country 
of

incorporation
Equity 

interest Share capital Principal activities
%

Stream Industries 
Sdn Bhd

18 March 1996
/ Malaysia

100.00 RM2,500,000 Businesses of manufacturing, 
general trading and installation 
of cleaning equipment, vacuum 
system, automated vacuum 
waste collection system, pipe 
networks and specialised 
connections (environmental 
protection equipment)

Stream Environment 
(S) Pte Ltd  

27 January 
1997 /

Singapore

100.00 Singapore 
Dollar 

1,500,000

Importers, dealers and 
contractors of industrial and 
domestic cleaning equipment 
and appliances

Stream Environment 
Sdn Bhd

2 July 2010 /
Malaysia

100.00 RM2,750,000 General trading and installation 
of cleaning equipment, vacuum 
systems, automated vacuum 
waste collection system, pipe 
networks and specialised 
connections (environmental 
protection equipment)

The associated company of Stream Group is set out below:

Name of company
Date/Country of 
incorporation

Equity 
interest

Share 
capital Principal activities

% RM

Premium Patents 17 April 2008 / 
Malaysia

49.00 10,000 Solely involved in the Premium 
Patents' Business

 
As at the LPD, Stream Group does not have any joint venture.
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6. MATERIAL LITIGATION, CLAIMS OR ARBITRATION

As at the LPD, Stream Group is not involved in any material litigation, claims or arbitration, 
either as plaintiff or defendant, and the board of directors of Stream Group is not aware and 
does not have any knowledge of any proceedings pending or threatened against Stream Group,
or of any facts likely to give rise to any proceedings, which might materially or adversely affect 
the financial position or business of Stream Group.

7. MATERIAL CONTRACTS

Stream Group has not entered into any material contracts (not being contracts entered into in 
the ordinary course of business) within the past 2 years immediately preceding the date of this 
Circular.

8. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 

8.1 Material commitments

As at the LPD, there is no material commitment incurred or known to be incurred by 
Stream Group which upon becoming enforceable may have a material and adverse 
impact on the financial results/position of Stream Group.

8.2 Contingent liabilities

As at the LPD, there is no contingent liability incurred or known to be incurred by Stream 
Group which upon becoming enforceable may have a material and adverse impact on 
the financial results/position of Stream Group.

9. ASSETS OWNED BY STREAM GROUP

As at 30 June 2023, Stream Group owned, among others, the following assets:

Type of assets RM'000 RM'000

Property, plant and equipment
Leasehold buildings 1,382
Computer equipment and software 1,116
Machinery, equipment and motor vehicles 1,639
Furniture, fittings and office equipment 332
Electrical installation and renovation 62 4,531

Right-of-use assets
Leasehold land 394
Buildings 938 1,332

Investment properties 1,000
Intangible assets 3
Deferred tax assets 1,359
Total 8,225

(Source: Audited financial statements of Stream Group for the FYE 30 June 2023).
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10. SUMMARY OF FINANCIAL INFORMATION

A summary of the financial information of Stream Group as extracted from the audited financial 
statements of Stream Group for the past 3 FYEs 30 June 2021 to 30 June 2023 are as follows:

<-------------------------- Audited -------------------------->
<----------------------- FYE 30 June ----------------------->

2021 2022 2023

RM
RM

(Restated)
RM

Revenue 81,878,492 81,899,831 100,756,628
Profit before taxation 27,598,678 26,285,399 20,502,259
PAT 24,311,014 23,418,686 16,928,534
Share capital 1,280,000 1,280,000 1,280,000
Shareholders' fund/NA 93,903,347 108,900,834 122,918,257
Total interest-bearing borrowings - 1,221,434 1,669,034

No. of issued shares 1,280,000 1,280,000 1,280,000
EPS (RM) (1) 18.99 18.30 13.23
NA per share (RM) (2) 73.36 85.08 96.03
Current ratio (times) (3) 4.36 6.07 5.44
Gearing ratio (times) - 0.01 0.01

Notes:

(1) Calculated based on PAT over total number of issued shares.

(2) Calculated based on NA over total number of issued shares.

(3) Calculated based on current assets over current liabilities.

(4) Calculated based on total interest-bearing borrowings over total shareholders' funds.

Commentaries on financial performance

FYE 30 June 2022 compared to FYE 30 June 2021 

For the FYE 30 June 2022, Stream Group recorded a revenue of approximately RM81.90 
million, representing an increase of RM0.02 million or 0.02% as compared to the revenue of 
RM81.88 million in the preceding financial year. The slower increase in revenue came against 
the backdrop of a strong performance in the previous financial year, where the project progress 
in Malaysia and Abu Dhabi slowed down during the early part of FYE 30 June 2022. A total of 
28 projects were handed over during FYE 30 June 2022, which include M Centura, Datum 
Jelatek and The Pano in Malaysia, Martin Modern, Singapore National Cancer Centre, 
Margaret Ville, The Garden Residence and Meyer House in Singapore, while a total of 19 
projects were successfully handed over in Abu Dhabi. 

Stream Group recorded a PAT of approximately RM23.42 million, representing a decrease of 
RM0.89 million or 3.66% as compared to the PAT of RM24.31 million in the preceding financial 
year, mainly due to the increase in construction cost especially on material and manpower 
related cost and adverse revision of gross profit margins for projects mainly in the Middle East 
region.
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FYE 30 June 2023 compared to FYE 30 June 2022 

For the FYE 30 June 2023, Stream Group recorded a revenue of approximately RM100.76
million, representing an increase of RM18.86 million or 23.03% as compared to the revenue of 
RM81.90 million in the preceding financial year, mainly due to the increase in pace of projects 
progress in Malaysia and Singapore which contributed to the stronger revenue growth. Projects 
completed and handed over during FYE 30 June 2023 includes Bali Residences, The Manor, 
Margaret Ville, Riverfront Residences, Singapore Integrated Care Hub, Singapore In Flight 
Catering Centre 1 @ Airport Boulevard, Piermount Grand, The Gazania, The Jovell @ Flora 
Drive, Jade Scape @ Shunfu Road, Parc Esta @ Sims Avenue and Stirling Residences.

Despite the higher revenue recorded, Stream Group recorded a PAT of approximately RM16.93
million during the FYE 30 June 2023, representing a decrease of RM6.49 million or 27.71% as 
compared to the PAT of RM23.42 million in the preceding financial year. This was mainly arising 
from the decrease in gross profits by RM2.55 million due to several projects in Singapore which 
were secured before and during the Coronavirus disease 2019 ("COVID-19") incurring higher 
procurement costs post COVID-19 and turning onerous pursuant to MFRS 137 – Provisions, 
Contingent Liabilities and Contingent Assets, thus requiring a provision to be recognised
amounting to RM4.20 million and the increase in administrative expenses by RM2.00 million.

Accounting policies and audit qualification

For the FYEs 30 June 2021 to 2023, Stream Group has not adopted any accounting policy 
which is peculiar to Stream Group due to the nature of its business or the industry in which it is 
involved. 

There is no audit qualification for the financial statements of Stream Group for the FYEs 30
June 2021 to 30 June 2023.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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1. HISTORY AND BUSINESS 
 
Premium Patents was incorporated in Malaysia on 17 April 2008 under the CA 1965 as a private 
limited company and commenced its business on 21 April 2008 and is deemed registered under 
the Act. Its registered address is at No. 9, Jalan Indah 16, Taman Cheras Indah, 56100 Kuala 
Lumpur. Its principal place of business is located at No. 11, Jalan Sungai Besi Indah 5/2, Taman 
Sungai Besi Indah, 43300 Seri Kembangan, Selangor.  
 
Premium Patents is currently a 49.00%-owned associate company of Stream Group. Premium 
Patents is involved in Premium Patents' Business and is holding the intellectual property rights 
of the "Waste Shuttle" system and conventional automated waste collection system, comprising 
the method and system for pushing and moving solid waste which cover a methodology process 
flow that are required to carry out the Stream Group's Business. The rights to use the "Waste 
Shuttle" system and conventional automated waste collection system have been wholly and 
exclusively licensed by Premium Patents to Stream Group via the License Agreement. For the 
avoidance of doubt, the only patent and intellectual property right that is licensed by Premium 
Patents to Stream Group is the "Waste Shuttle" system.  
 
For shareholders' information, before the Proposed Acquisitions, under the License Agreement, 
Sri Skanda Rajah A/L S. Ratnam (as inventor) has agreed for Premium Patents (as licensor) to 
hold the intellectual property rights of the "Waste Shuttle" system and the conventional 
automated waste collection system that are required to carry out the Stream Group’s Business 
as determined by Stream Group and Sri Skanda Rajah A/L S. Ratnam, in return for Premium 
Patents granting Stream Group the use of the said "Waste Shuttle" system and the conventional 
automated waste collection system via the License Agreement. The costs and expenses 
incurred by Premium Patents for filing, registering, prosecute and maintaining the said 
intellectual property rights in a year shall be billed to Stream Group. There are no fees payable 
to Sri Skanda Rajah A/L S. Ratnam. All other operational costs of Premium Patents are funded 
by Stream Group and PNSB at 49.00% and 51.00% respectively.  
 
After the Proposed Acquisitions, pursuant to the terms and conditions of the SSA, on the 
Completion Date, Sri Skanda Rajah A/L S. Ratnam (as inventor), Premium Patents (as licensor) 
and Stream Group shall terminate the License Agreement on terms and conditions to be 
mutually agreed upon by the parties, among others, to vest and assign absolutely the 
intellectual property rights of the "Waste Shuttle" system in favour of Premium Patents. There 
will not be any payments or fees accruing to Sri Skanda Rajah A/L S. Ratnam after the 
completion of the Proposed Acquisitions. For the avoidance of doubt, the patent registered 
under Premium Patents shall remain under Premium Patents after termination of the License 
Agreement. 
 
Premium Patents derived its entire revenue for the past 3 FYEs 31 December 2020 to 31 
December 2022 from the domestic markets in Malaysia, being the actual costs and expenses 
incurred by Premium Patents in filing, registering, prosecuting and maintaining the related 
intellectual property rights (patent).  
 
 

2. SHARE CAPITAL 
 
As at the LPD, the issued share capital of Premium Patents is RM10,000 comprising 10,000 
Premium Patents Shares. 
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3. DIRECTORS

As at the LPD, the directors of Premium Patents and their respective shareholdings in Premium 
Patents are as follows:

<-------- Direct ---------> <-------- Indirect --------->

Name Designation Nationality

No. of 
Premium 

Patents Shares %

No. of
Premium 

Patents Shares %

Sri Skanda Rajah 
A/L S. Ratnam

Director Malaysian - - (1) 5,100 51.00

Fred Devakumar 
A/L Stephen 
Navaratnam

Director Malaysian - - - -

Tan Siew Kheng Director Malaysian - - - -

Gan Geok Soon Alternate
director to 

Fred 
Devakumar 
A/L Stephen 
Navaratnam

Malaysian - - (1) 5,100 51.00

Note:

(1) Deemed interested by virtue of his interest in PNSB and PDSB pursuant to Section 8(4) of the Act.

4. SHAREHOLDERS

As at the LPD, the shareholders of Premium Patents and their respective shareholdings in 
Premium Patents are as follows:

Country of
Incorporation/

Nationality

<---------- Direct -----------> <-------- Indirect -------->

Name

No. of 
Premium 

Patents Shares %

No. of 
Premium 

Patents Shares %

Stream Group Malaysia 4,900 49.00 - -

PNSB Malaysia 5,050 50.50 - -

PDSB Malaysia 50 0.50 - -

Sri Skanda Rajah A/L S. 
Ratnam

Malaysian - - (1) 5,100 51.00

Gan Geok Soon Malaysian - - (1) 5,100 51.00

Note:

(1) Deemed interested by virtue of his interest in PNSB and PDSB pursuant to Section 8(4) of the Act.

132



APPENDIX IV

INFORMATION ON PREMIUM PATENTS (CONT'D)

133
 

5. SUBSIDIARIES, ASSOCIATED COMPANIES AND JOINT VENTURES

As at the LPD, Premium Patents does not have any subsidiary, associated company and joint 
venture.

6. MATERIAL LITIGATION, CLAIMS OR ARBITRATION 

As at the LPD, Premium Patents is not involved in any material litigation, claims or arbitration,
either as plaintiff or defendant, and the board of directors of Premium Patents is not aware and 
does not have any knowledge of any proceedings pending or threatened against Premium 
Patents, or of any facts likely to give rise to any proceedings, which might materially or 
adversely affect the financial position or business of Premium Patents. 

7. MATERIAL CONTRACTS

Premium Patents has not entered into any material contracts (not being contracts entered into 
in the ordinary course of business) within the past 2 years immediately preceding the date of 
this Circular.

8. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 

8.1 Material commitments

As at the LPD, there is no material commitment incurred or known to be incurred by 
Premium Patents which upon becoming enforceable may have a material and adverse 
impact on the financial results/position of Premium Patents.

8.2 Contingent liabilities

As at the LPD, there is no contingent liability incurred or known to be incurred by 
Premium Patents which upon becoming enforceable may have a material and adverse 
impact on the financial results/position of Premium Patents.

9. ASSETS OWNED BY PREMIUM PATENTS

As at 31 December 2022, Premium Patents owned, among others, the following assets:

Type of assets RM'000

Intangible assets
Patents 174

Total 174

(Source: Audited financial statements of Premium Patents for the FYE 31 December 2022)
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10. SUMMARY OF FINANCIAL INFORMATION 
 
A summary of the financial information of Premium Patents as extracted from the audited 
financial statements of Premium Patents for the past 3 FYEs 31 December 2020 to 31 
December 2022 and the unaudited financial statements for the 6-month FPE 30 June 2023 are 
as follows: 
 
 <---------------------------- Audited ----------------------------> Unaudited 

<-------------------- FYE 31 December ----------------------> 6-month  
FPE 30 June 

2020 2021 2022  2023 
 RM RM RM RM 
     
Revenue 68,629 117,836 122,398 - 
Loss before taxation (348,156) (166,256) (55,185) (26,068) 
Loss after taxation (298,775) (166,256) (43,755) (26,068) 
Share capital 10,000 10,000 10,000 10,000 
Shareholders' funds/net 
liability 

79,328 (86,928) (130,683) (156,751) 

Total interest-bearing 
borrowings 

- - - - 

     
No. of issued shares 10,000 10,000 10,000 10,000 
Loss per share (RM) (1) (29.88) (16.63) (4.38) (2.61) 
Net liability per share 
(RM) (2) 

7.93 (8.69) (13.07) (15.68) 

Current ratio (times) (3) 0.84 0.37 0.34 0.07 
Gearing ratio (times) (4) - - - - 

 
Notes: 

 
(1) Calculated based on loss after taxation over total number of issued shares. 

 
(2) Calculated based on shareholders' funds over total number of issued shares. 

 
(3) Calculated based on current assets over current liabilities. 
 
(4) Calculated based on total interest-bearing borrowings over total shareholders' funds. 
 
Commentaries on financial performance 
 
For shareholders' information, Premium Patents derived its revenue only from the actual costs 
and expenses incurred by Premium Patents in filing, registering, prosecuting and maintaining 
the related intellectual property rights (patent). It incurred operating expenses which are not 
billable to the licensee, namely finance costs and administrative expenses such as amortisation 
expenses of intangible assets, professional fees, tax filing fees, audit fees and company 
secretarial fees and this gave rise to the continuous losses incurred by Premium Patents 
throughout the FYEs under review. 
 
FYE 31 December 2021 compared to FYE 31 December 2020 
 
For the FYE 31 December 2021, Premium Patents recorded a revenue of approximately 
RM117,836, representing an increase of RM49,207 or 71.70% as compared to the revenue of 
RM68,629 in the preceding financial year. The increase in revenue was mainly due to the 
payment of license fee received from Stream Group in relation to the patent registration with 
European Union for the patent of "Method and System for Pushing and Moving Solid Waste", 
where purpose of which is to protect the intellectual property rights of the said patent.  
 
Premium Patents recorded a loss after taxation of approximately RM166,256, as compared to 
the loss after taxation of RM298,775 in the preceding financial year, mainly arising from the 
operating expenses which are not billable to Stream Group, namely finance costs and 
administrative expenses such as amortisation expenses of intangible assets, professional fees, 
tax filing fees, audit fees and company secretarial fees.   
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10. SUMMARY OF FINANCIAL INFORMATION 
 
A summary of the financial information of Premium Patents as extracted from the audited 
financial statements of Premium Patents for the past 3 FYEs 31 December 2020 to 31 
December 2022 and the unaudited financial statements for the 6-month FPE 30 June 2023 are 
as follows: 
 
 <---------------------------- Audited ----------------------------> Unaudited 

<-------------------- FYE 31 December ----------------------> 6-month  
FPE 30 June 

2020 2021 2022  2023 
 RM RM RM RM 
     
Revenue 68,629 117,836 122,398 - 
Loss before taxation (348,156) (166,256) (55,185) (26,068) 
Loss after taxation (298,775) (166,256) (43,755) (26,068) 
Share capital 10,000 10,000 10,000 10,000 
Shareholders' funds/net 
liability 

79,328 (86,928) (130,683) (156,751) 

Total interest-bearing 
borrowings 

- - - - 

     
No. of issued shares 10,000 10,000 10,000 10,000 
Loss per share (RM) (1) (29.88) (16.63) (4.38) (2.61) 
Net liability per share 
(RM) (2) 

7.93 (8.69) (13.07) (15.68) 

Current ratio (times) (3) 0.84 0.37 0.34 0.07 
Gearing ratio (times) (4) - - - - 

 
Notes: 

 
(1) Calculated based on loss after taxation over total number of issued shares. 

 
(2) Calculated based on shareholders' funds over total number of issued shares. 

 
(3) Calculated based on current assets over current liabilities. 
 
(4) Calculated based on total interest-bearing borrowings over total shareholders' funds. 
 
Commentaries on financial performance 
 
For shareholders' information, Premium Patents derived its revenue only from the actual costs 
and expenses incurred by Premium Patents in filing, registering, prosecuting and maintaining 
the related intellectual property rights (patent). It incurred operating expenses which are not 
billable to the licensee, namely finance costs and administrative expenses such as amortisation 
expenses of intangible assets, professional fees, tax filing fees, audit fees and company 
secretarial fees and this gave rise to the continuous losses incurred by Premium Patents 
throughout the FYEs under review. 
 
FYE 31 December 2021 compared to FYE 31 December 2020 
 
For the FYE 31 December 2021, Premium Patents recorded a revenue of approximately 
RM117,836, representing an increase of RM49,207 or 71.70% as compared to the revenue of 
RM68,629 in the preceding financial year. The increase in revenue was mainly due to the 
payment of license fee received from Stream Group in relation to the patent registration with 
European Union for the patent of "Method and System for Pushing and Moving Solid Waste", 
where purpose of which is to protect the intellectual property rights of the said patent.  
 
Premium Patents recorded a loss after taxation of approximately RM166,256, as compared to 
the loss after taxation of RM298,775 in the preceding financial year, mainly arising from the 
operating expenses which are not billable to Stream Group, namely finance costs and 
administrative expenses such as amortisation expenses of intangible assets, professional fees, 
tax filing fees, audit fees and company secretarial fees.   
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FYE 31 December 2022 compared to FYE 31 December 2021  
 
For the FYE 31 December 2022, Premium Patents recorded a revenue of approximately 
RM122,398, representing an increase of RM4,562 or 3.87% as compared to the revenue of 
RM117,836 in the preceding financial year. The increase in revenue was mainly attributable to 
the favourable movement in the exchange rate of the United State Dollar denominated license 
fee imposed on Stream Group annually for the patent renewal fee.  
 
Premium Patents recorded a loss after taxation of approximately RM43,755, as compared to 
the loss after taxation of RM166,256 in the preceding financial year, mainly due to the interest 
on loan from Stream Group, professional fees and amortisation expenses of intangible assets 
which are not billable to Stream Group.  
 
Accounting policies and audit qualification  
 
For the FYEs 31 December 2020 to 2022, Premium Patents has not adopted any accounting 
policy which is peculiar to Premium Patents due to the nature of its business or the industry in 
which it is involved.  
 
There is no audit qualification for the financial statements of Premium Patents for the FYEs 31 
December 2020 to 31 December 2022. 
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The salient terms of the SSA are set out below: 

1. Sale and Purchase of the Sale Shares

Subject to the terms and conditions contained in the SSA, the Vendors as registered and 
beneficial owners, shall sell, and AWC shall purchase, the Sale Shares at the Purchase 
Consideration.

2. Manner of payment of the Purchase Consideration

The Purchase Consideration shall be paid by AWC to the Vendors' solicitors as stakeholders 
to hold and deal with in accordance with the terms of the SSA, in the following manner:

(a) prior to the execution of the SSA, AWC has paid the sum of RM3,300,000.00 equivalent 
to 3% of the Purchase Consideration as earnest deposit ("Earnest Deposit") and part 
payment towards the Purchase Consideration; 

(b) upon execution of the SSA, AWC shall pay the sum of RM7,700,000.00 equivalent to 
7% of the Purchase Consideration as balance deposit ("Balance Deposit") and part 
payment towards the Purchase Consideration; and 

(The Earnest Deposit and the Balance Deposit shall collectively be referred to as the "Deposit")

(c) the balance of the Purchase Consideration of RM99,000,001 equivalent to 90% of the 
Purchase Consideration shall be paid by AWC on or before the Completion Date.

3. Conditions Precedent

3.1 The completion of the sale and purchase of the Sale Shares is conditional upon the 
following Conditions Precedent having been obtained/fulfilled or waived (as the case 
may be) no later than 3 months from the date of the SSA or such extended period to 
be mutually agreed upon between the Vendors and AWC (individually referred to as 
"party" and collectively as the "parties") in writing ("Cut-Off Date"):

(a) AWC having obtained the approval of its shareholders at an EGM to be 
convened in respect of the Proposed Acquisitions; 

(b) AWC having procured the approval or clearance of all other governmental, 
public or regulatory authorities whose approvals are considered necessary or 
expedient by AWC in relation to the purchase of the Stream Group Sale Shares; 

(c) AWC having procured Stream Group to obtain the approval in principle from 
its relevant bank or financiers for the discharge of all personal guarantee(s) 
provided by Sri Skanda A/L S. Ratnam and/or Gan Geok Soon for the benefit 
of Stream Group in connection with any bank financing obtained by Stream 
Group from such banks or financiers, with effect from the Completion Date. It 
is agreed that in the event AWC and/or Stream Group is unable to procure the 
said approval in principle from the relevant bank or financiers for the discharge 
of all personal guarantee(s) provided by Sri Skanda A/L S. Ratnam and/or Gan 
Geok Soon for the benefit of Stream Group by the Cut-Off Date, then the 
Vendors shall at their sole and absolute discretion be entitled to waive and 
convert this Condition Precedent into a post-completion obligation; and 

(d) no force majeure event having occurred.
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3.2 If –

(a) on or any time prior to the expiry of the Cut-Off Date, any of the Conditions 
Precedent shall have been refused and appeal or appeals to the persons 
against such refusal (if any) have not been successful; 

(b) at any time prior to the expiry of the Cut-Off Date, any of the Conditions 
Precedent shall have been granted subject to terms and conditions (if any) 
which are not acceptable to AWC and/or the Vendors (as the case may be), 
being terms and conditions (if any) which affect AWC and/or the Vendors (as 
the case may be), and further representations to the relevant authorities or 
persons to vary such terms and conditions (if any) have not been successful, 
and AWC and/or the Vendors (as the case may be) are not willing to accept 
such terms and conditions (if any) then imposed by the relevant authorities or 
persons; or 

(c) on the expiry of the Cut-Off Date, any of the Conditions Precedent shall have 
not been obtained, fulfilled or waived in accordance with the terms of the SSA,

then either party shall be entitled to terminate the SSA by giving a notice of termination 
to that effect to the other party, whereupon the Vendors' solicitors shall, within 7 days 
from the date of the notice of termination, be expressly authorised by the parties hereto 
to return the Deposit to AWC together with all interest earned thereon and thereafter, 
the SSA shall be deemed mutually terminated and be of no further effect and the parties 
shall not have any further rights under the SSA save and except in respect of –

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

(b) any antecedent breaches.

3.3 The SSA shall become unconditional on the Unconditional Date.

4. Completion

The completion of the sale and purchase of the Sale Shares shall take place on the Completion 
Date at the business office of AWC or such other venue mutually agreed upon by the parties in 
writing.

5. Non-competition

5.1 In consideration of AWC agreeing to purchase the Sale Shares, Sri Skanda Rajah A/L 
S. Ratnam and Gan Geok Soon (collectively, the "Promoters") and the Vendors 
undertake that, save and except for any investments made or to be made by the 
Vendors and/or the Promoters and/or persons connected to them in any securities of 
any company whose securities are listed on a stock exchange in any part of the world 
which constitute less than 5% voting interest in such company, the Promoters and the 
Vendors shall not and shall cause and procure that persons connected with them shall 
not, whether directly or indirectly, for a period of 3 years after the Completion Date:

(a) establish, develop, carry on or assist in carrying on or be engaged, concerned, 
interested or employed in any business enterprise or venture, in any capacity, 
competing with the Stream Group's Business or the Premium Patents' 
Business or any part of it in any part of the world; 
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(b) carry on such activities, in any capacity, which are similar to the Stream 
Group's Business or the Premium Patents' Business or any part of it in any part 
of the world; 

(c) acquire subsequent to the Completion Date at any time any company or other 
entity or business as a result of which the Promoters shall acquire a business 
competing with the Stream Group's Business or the Premium Patents' 
Business or any part of it in any part of the world; 

(d) solicit, canvass or entice away from the Stream Group's Business or the 
Premium Patents’ Business or AWC the custom of any person, firm or 
company who was at any time during a period of 3 years immediately 
preceding the Completion Date a client or customer of the Stream Group's 
Business or the Premium Patents' Business for the purpose of offering to such 
client or customer services similar to or materially competing with those of the 
Stream Group's Business or the Premium Patents' Business; or 

(e) solicit, induce or encourage any employee or consultant of Stream Group and 
Premium Patents to curtail, terminate or cease their employment or affiliation 
with Stream Group and Premium Patents.

5.2 Without prejudice to any rights or remedies which AWC may have, the Vendors 
acknowledge and agree that damages would not be an adequate remedy for any 
breach of their undertaking above and the remedies of injunction, specific performance 
and other equitable relief are appropriate for any threatened or actual breach of any 
such provision.

6. Termination

6.1 AWC's right to terminate

AWC shall be entitled to issue a notice of termination to the Vendors if, at any time prior 
to completion –

(a) after the Unconditional Date, the Vendors fail or refuse to complete the sale of 
the Sale Shares in accordance with the terms of the SSA; 

(b) the Vendors commit a breach of the Vendors' warranties which gives rise to a 
claim or loss or liability individually or in the aggregate of RM500,000 or more 
(if quantifiable in monetary terms) or which prevents the Vendors from 
completing the sale and transfer of the Sale Shares in accordance with the 
terms of the SSA ("Material Breach") of any of the terms, conditions,
warranties, undertakings or obligations under the SSA which –

(i) is incapable of remedy; or 

(ii) if capable of remedy, is not remedied within 14 days of being given 
notice to do so; 

(c) a petition is presented (and such petition is not stayed or struck-out within 30 
business days of the petition being served) or an order is made or a resolution 
is passed for the winding up of Premium Patents and/or the Vendors; 

(d) an administrator, or receiver, or receiver and manager is appointed over, or 
distress, attachment or execution is levied or enforced upon, any part of the 
assets or undertaking of Premium Patents and/or the Vendors;
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(e) Premium Patents and/or the Vendors are wound up or is/are unable to pay 
its/their debts or admits in writing its/their inability to pay its/their debts as and 
when they fall due or enter into any composition or arrangement with its/their 
creditors or makes a general assignment for the benefit of its/their creditors; 

(f) Premium Patents and/or the Vendors cease(s) or threaten(s) to cease or carry 
on the whole or any substantial part of its/their respective business (except for 
the purposes of a bona fide reconstruction or amalgamation which would not 
result or cause any failure or inability to duly perform or fulfil any obligation 
under the SSA); or 

(g) the Vendors commit any Material Breach of the Vendors' warranties or any of 
the Vendors' warranties is found to be untrue or inconsistent in any material 
respect and a Material Breach arises.

6.2 Vendors' right to terminate

The Vendors shall be entitled to issue a notice of termination to AWC if, at any time 
prior to completion –

(a) AWC shall refuse or fail to proceed with the purchase of the Sale Shares in 
accordance with the terms of the SSA; 

(b) AWC commits any material breach of any of the terms, conditions, warranties, 
undertakings or obligations under the SSA which –

(i) is incapable of remedy; or 

(ii) if capable of remedy, is not remedied within 14 days of it being given 
notice to do so; 

(c) a petition is presented (and such petition is not stayed or struck-out within 30 
business days of the petition being served) or an order is made or a resolution 
is passed for the winding up of AWC; 

(d) an administrator, or receiver, or receiver and manager is appointed over, or 
distress, attachment or execution is levied or enforced upon, any part of the 
assets or undertaking of AWC; 

(e) AWC becomes insolvent or is unable to pay its debts or admits in writing its 
inability to pay its debts as and when they fall due or enters into any 
composition or arrangement with its creditors or makes a general assignment 
for the benefit of its creditors; 

(f) AWC ceases or threatens to cease or carry on the whole or any substantial 
part of its business (except for the purposes of a bona fide reconstruction or 
amalgamation which would not result or cause any failure or inability to duly 
perform or fulfil any obligation under the SSA); or 

(g) any of the warranties given by AWC is found at any time to be untrue or 
inconsistent in any material respect.
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6.3 Consequences of termination

(a) Following the issue of a notice of termination under paragraph (a) of Section 
6.1 above and if AWC elects not to pursue the remedies set out in Section 6.5 
below, the following consequences of termination shall ensue and apply: 

(i) the Vendors shall, within 14 days after receipt of the notice of 
termination –

(A) pay a sum equivalent to the Deposit as agreed liquidated 
damages to AWC; and 

(B) the Vendors' solicitors shall immediately refund the Deposit 
together with any interest accrued thereon (if any) to AWC in 
the event that the Deposit has not been released to the
Vendors; 

(ii) the parties / Stream Group / Premium Patents shall return all 
documents received to the respective parties; and 

(iii) thereafter, the SSA shall be deemed mutually terminated and neither 
party shall have any claims whatsoever against the other save for any 
antecedent breaches of the SSA. 

(b) If the notice of termination is issued pursuant to the provisions of paragraphs 
(b), (c), (d), (e), (f) and (g) of Section 6.1 above in connection with any Material 
Breach of the Vendors' warranties which arises following the date of the SSA, 
the Vendors' solicitors shall immediately refund the Deposit together with any 
interest accrued thereon (if any) to AWC and the parties / Stream Group / 
Premium Patents shall return all documents received to the respective parties 
and thereafter, the SSA shall be deemed mutually terminated and neither party 
shall have any claims whatsoever against the other save for any antecedent 
breaches of the SSA. 

(c) Following the giving of a notice of termination under paragraphs (a), (b) or (g) 
of Section 6.2 above –

(i) the Vendors shall absolutely forfeit the Deposit together with all 
interests earned thereon as agreed liquidated damages and the 
Vendors' solicitors as stakeholder are expressly authorised by the 
parties hereto to immediately release the Deposit together with all 
interest earned thereon (if any) to the Vendors in the event that the 
Deposit has not been released to the Vendors; 

(ii) the parties / Stream Group / Premium Patents shall return all 
documents received to the respective parties; and 

(iii) thereafter, the SSA shall be deemed mutually terminated and neither 
party shall have any claims whatsoever against the other save for any 
antecedent breaches of the SSA. 

(d) If the notice of termination is issued pursuant to the provisions of paragraph (c) 
to paragraph (f) of Section 6.2 above, the Vendors' solicitors shall immediately 
refund the Deposit together with any interest accrued thereon (if any) to AWC 
and the parties / Stream Group / Premium Patents shall return all documents 
received to the respective parties and thereafter, the SSA shall be deemed 
mutually terminated and neither party shall have any claims whatsoever 
against the other save for any antecedent breaches of the SSA.
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6.4 Termination arising from prohibition of law or regulation or directive 

Each party shall be entitled to issue a notice of termination to the other party if, at any 
time prior to completion (other than arising from breach on the part of any party of the 
terms of the SSA) –

(a) the due completion of the sale, purchase or transfer of the Sale Shares under 
the terms of the SSA is prohibited by any applicable law or regulation or in 
consequence of any order or directive of any court; or 

(b) there is any court order or action which adversely affects the sale, purchase or 
transfer of the Sale Shares which arises for any reason other than due to the 
breach or default of a party,

and such state of affairs subsists for a period of 30 days or more. Following the giving 
of a notice of termination, the Vendors' solicitors shall refund to AWC any and all 
moneys (if any) received by the Vendors / the Vendors' solicitors towards account of 
the Purchase Consideration or pursuant to the terms of the SSA, together with any 
interest accrued thereon (if any) and the parties shall return all documents received to 
the respective parties and thereafter, the SSA shall be deemed mutually terminated 
and neither party shall have any claims whatsoever against the other save for any 
antecedent breaches of the SSA.

6.5 Specific performance

Notwithstanding the foregoing provisions of this Section 6, AWC shall be at liberty to 
take such action in law as may be necessary to compel the other party by way of 
specific performance to complete the transaction contemplated in the SSA (in which 
respect the alternative remedy of monetary compensation shall not be regarded as 
compensation or sufficient compensation for any default of a party in the performance 
of the terms and conditions herein) or to claim damages for the breach of the Vendors.

7. Limitations of liability

Notwithstanding anything to the contrary contained in the SSA, the Vendors' warranties and 
indemnities given by the Vendors pursuant to the SSA shall, to the extent permitted under 
applicable laws, be strictly subject to and limited by the following: 

(a) AWC shall have mitigated its losses to the extent required by law. 

(b) Any of the Vendors' warranties and indemnities given by the Vendors shall only apply 
in respect of losses which have been proven or otherwise pursuant to an order or 
judgment of court in the following proportions –

(i) the aggregate liability of the Vendors in respect of Premium Patents shall be 
51% of such proven losses; and 

(ii) the aggregate liability of PNSB in respect of Stream Group shall be 49% of 
such proven losses. 

(c) Where there are any claims by third parties, AWC shall notify such claims to the 
Vendors within 7 business days from the time AWC becoming aware of such claims 
and the Vendors shall if required by AWC take such action and institute and conduct 
such proceedings at the cost and expense to be borne by the Vendors and AWC based 
on the proportions set out in this Section 7(b) above to dispute, resist, appeal, 
compromise, defend, remedy or mitigate such claims or to enforce against any third 
party rights in relation to such claims in question.
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(d) AWC shall not be entitled to recover under the Vendors' warranties and indemnity 
provisions as set out in the SSA where to do so would involve duplicity of recovery in 
respect of the same loss or damage. 

(e) Following completion, AWC shall be entitled to claim against the Vendors' warranties 
and indemnities for monetary compensation arising from breach of the Vendors’ 
warranties only if the breach of Vendors' warranties constitutes a Material Breach. 

(f) Subject always to Sections 6.1(a) and 6.3(a) above, the Vendors' liability in respect of 
any claims of whatever nature and howsoever arising under the SSA including but not 
limited to any claims relating to the Premium Patents Sale Shares and or Stream Group 
Sale Shares and/or arising from any Material Breach of any warranties, representations, 
undertakings, obligations, covenants, terms and conditions of the SSA and/or the 
indemnities given by the Vendors under the SSA shall be capped at an aggregate 
amount of RM1,000,000 only. 

(g) The Vendors will have no liability (for indemnification or otherwise) with respect to any 
Material Breach of any representations or warranties, or covenants, terms, conditions, 
or obligations or undertakings to be performed and complied with by the Vendors
unless such claim is brought by AWC against the Vendors within: 

(i) 6 years from the Completion Date in respect all matters not relating to all forms 
of taxation and statutory, governmental, supra-governmental, state, provincial, 
local governmental or municipal impositions, duties, contributions and levies 
(including withholdings and deductions), whether domestic or foreign, 
whenever imposed and all penalties, fines, charges, costs and interest relating 
to any such matters ("Taxation"); and 

(ii) 7 years from the Completion Date in respect matters relating to Taxation.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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1. DIRECTORS' RESPONSIBILITY STATEMENT

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

All information relating to Premium Patents, PNSB and PDSB in this Circular have been 
obtained from publicly available sources and/or provided by the management of Premium 
Patents, PNSB and PDSB. The responsibility of the Board with respect to such information is 
limited to ensuring that such information has been accurately reproduced in this Circular.

2. CONSENT AND DECLARATIONS OF CONFLICT OF INTEREST

RHB Investment Bank, being the Principal Adviser to AWC for the Proposed Acquisitions, has 
given and has not subsequently withdrawn its written consent to the inclusion of its name and 
all references thereto in the form and context in which they appear in this Circular.

As at the LPD, RHB Investment Bank is not aware of any conflict of interest that exists or is 
likely to exist in relation to its capacity as the Principal Adviser of AWC for the Proposed 
Acquisitions.

3. MATERIAL LITIGATION, CLAIMS OR ARBITRATION

Save as disclosed below, as at the LPD, the Group is not involved in any material litigation, 
claims or arbitration, either as plaintiff or defendant, and the Board is not aware and does not 
have any knowledge of any proceedings pending or threatened against the Group, or of any 
facts likely to give rise to any proceedings, which might materially or adversely affect the 
financial position or business of the Group:

Arbitration matter between Trackwork & Supplies Sdn Bhd ("Claimant") and Emrail Sdn 
Bhd ("Respondent")

The Claimant, a subsidiary of the Company, had supplied and delivered materials and goods 
to the Respondent for a project in relation to restoration of track and slope stabilisation, track 
rehabilitation and associated works. The dispute between the Claimant and the Respondent
was referred to arbitration on 17 March 2023 wherein the Claimant is claiming for the sum of
RM2,163,420, being the payment due and owing based on the purchase orders issued by the 
Respondent to the Claimant.

As at the LPD, the hearing date for the arbitration is yet to be fixed. However, there is a hearing 
on 19 December 2023 for taking evidence on preliminary objection raised by the Respondent 
that the pre-conditions for arbitration have not been fulfilled.

The solicitors for the Claimant are of the opinion that there is a fair chance for the Claimant to
sustain its claim against the Respondent.

4. MATERIAL CONTRACTS 

Save for the SSA, the Group has not entered into any material contracts (not being contract 
entered into in the ordinary course of business) within the past 2 years immediately preceding 
and up to the date of this Circular.
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5. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES

5.1 Material commitments

As at the LPD, there is no material commitment incurred or known to be incurred by 
the Group which upon becoming enforceable may have a material and adverse impact 
on the financial results/position of the Group.

5.2 Contingent liabilities

As at the LPD, there is no contingent liability incurred or known to be incurred by the 
Group which upon becoming enforceable may have a material and adverse impact on
the financial results/position of the Group.

6. DOCUMENTS AVAILABLE FOR INSPECTION 

Copies of the following documents are available for inspection at the registered office of AWC 
at Third Floor, No 77, 79 & 81, Jalan SS21/60, Damansara Utama, 47400 Petaling Jaya, 
Selangor Darul Ehsan during normal business hours from Mondays to Fridays (except public 
holidays) from the date of this Circular up to and including the date of the forthcoming EGM:

(i) SSA;

(ii) Constitution of AWC; 

(iii) audited consolidated financial statements of AWC Group for the past 2 financial years, 
i.e. FYE 30 June 2022 and FYE 30 June 2023;

(iv) audited financial statements of Stream Group for the past 2 financial years, i.e. FYE 30 
June 2022 and FYE 30 June 2023;

(v) audited financial statements of Premium Patents for the past 2 financial years, i.e. FYE 
31 December 2021 and FYE 31 December 2022;

(vi) Directors' report on Stream Group and Premium Patents; and

(vii) letter of consent and declaration of conflict of interest referred to in Section 2 of this 
Appendix VIII; and

(viii) relevant cause papers in respect of the material litigations referred to in Section 3 of 
this Appendix VIII.
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AWC BERHAD
(Registration No. 200101014341 (550098-A)) 

(Incorporated in Malaysia)
 

NOTICE OF EXTRAORDINARY GENERAL MEETING
 
NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting ("EGM") of AWC Berhad ("AWC"
or the "Company") will be conducted on a fully virtual basis and entirely via remote participation and 
electronic voting facilities through live streaming from the broadcast venue at Tricor Business Centre, 
Manuka 2 & 3 Meeting Room, Unit 29-01, Level 29, Tower A, Vertical Business Suite, Avenue 3, 
Bangsar South, No. 8 Jalan Kerinchi, 59200 Kuala Lumpur, Wilayah Persekutuan on Wednesday, 13 
December 2023 at 10:00 a.m. or at any adjournment thereof (as the case may be), for the purpose of 
considering and if thought fit, passing the following resolution, with or without any modifications:

ORDINARY RESOLUTION

PROPOSED ACQUISITIONS BY AWC OF THE FOLLOWING:

(I) THE REMAINING 49.00% EQUITY INTEREST IN STREAM GROUP SDN BHD ("STREAM 
GROUP") NOT ALREADY OWNED BY AWC FROM PREMIUM NXL SDN BHD ("PNSB")
("PROPOSED ACQUISITION IN STREAM GROUP"); AND

(II) 51.00% EQUITY INTEREST IN PREMIUM PATENTS SDN BHD ("PREMIUM PATENTS") 
FROM PNSB AND PREMIUM DELUXE SDN BHD ("PDSB") ("PROPOSED ACQUISITION 
IN PREMIUM PATENTS"),

FOR A TOTAL CASH CONSIDERATION OF RM110,000,001 

(THE PROPOSED ACQUISITION IN STREAM GROUP AND THE PROPOSED ACQUISITION IN 
PREMIUM PATENTS ARE COLLECTIVELY REFERRED TO AS "PROPOSED ACQUISITIONS")

"THAT subject to the conditions precedent stipulated under the conditional sale and purchase
agreement dated 14 September 2023 entered into between AWC, PNSB and PDSB (including any 
amendment and/or extension thereof as mutually agreed) ("SSA") in respect of the Proposed 
Acquisitions being fulfilled or waived, approval be and is hereby given to the Company, to acquire the 
following sale shares from PNSB and PDSB for a total purchase consideration of RM110,000,001 upon 
such terms and conditions as set out in the SSA;

(i) a total of 627,200 ordinary shares in Stream Group from PNSB under the Proposed Acquisition 
in Stream Group for a purchase consideration of RM110,000,000 to be satisfied entirely via 
cash; and

(ii) a total of 5,100 ordinary shares in Premium Patents from PNSB and PDSB under the Proposed 
Acquisition in Premium Patents for a purchase consideration of RM1 to be satisfied entirely via 
cash.

THAT the Proposed Acquisition in Stream Group and the Proposed Acquisition in Premium Patents are 
inter-conditional upon each other.

THAT the execution by the Board of Directors of the Company ("Board") and the performance of its 
obligations under the SSA be and is hereby approved and ratified. 
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AND THAT the Board be and is hereby empowered and authorised to do all acts, deeds and things and 
to execute, sign, deliver and cause to be delivered on behalf of the Company all such documents and/or 
agreements (including without limitations, the affixation of the Company's Common Seal in accordance 
with the Company's Constitution) as may be necessary to give effect and complete the Proposed 
Acquisitions with full powers to assent to any condition, modification, variation and/or amendment in 
any manner as may be required or imposed by the relevant authorities and/or parties and/or as the 
Board may deem necessary or expedient in the best interest of the Company."

By Order of the Board 
AWC BERHAD 

TEA SOR HUA (MACS 01324) (SSM PC NO.: 201908001272)
LIM KEE SAN (MAICSA 7067348) (SSM PC NO.: 202308000295)
Company Secretaries 

Petaling Jaya, Selangor Darul Ehsan 
28 November 2023
 
Notes: 

(i) A member who is entitled to attend, participate, speak and vote at the EGM shall be entitled to appoint more than 1
proxy to attend, participate, speak and vote at the EGM. Where a member appoints more than 1 proxy, the member 
shall specify the proportion of his shareholdings to be represented by each proxy. 

(ii) A proxy may, but need not, be a member of the Company. A member may appoint any person to be his proxy. A proxy 
appointed to attend, participate, speak and vote at the EGM shall have the same rights as the member to attend,
participate, speak and vote at the EGM.

(iii) The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised 
in writing or, if the appointor is a corporation, either under the seal or under the hand of an officer or attorney duly 
authorised.

(iv) Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central 
Depositories) Act 1991, it may appoint 1 proxy in respect of each securities account it holds with ordinary shares of the 
Company standing to the credit of the said securities account. 

(v) Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for 
multiple beneficial owners in 1 securities account ("omnibus account"), there is no limit to the number of proxies which 
the exempt authorised nominee may appoint in respect of each omnibus account it holds. The appointment of multiple 
proxies shall not be valid unless the proportion of its shareholdings represented by each proxy is specified. 

(vi) To be valid, the instrument appointing a proxy may be made in a hard copy form or by electronic means in the following 
manner and must be received by the Company not less than 48 hours before the time for holding the EGM or adjourned 
EGM (as the case maybe):

(a) In hard copy form 

In the case of an appointment made in hard copy form, the Proxy Form must be deposited at the Share 
Registrar of the Company at Tricor Investor & Issuing House Services Sdn Bhd, Unit 32-01, Level 32, Tower 
A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8 Jalan Kerinchi, 59200 Kuala Lumpur or its 
Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8 Jalan 
Kerinchi, 59200 Kuala Lumpur. 

(b) By Electronic Form

The Proxy Form can be electronically lodged with the Share Registar's online system ("TIIH Online") at 
https://tiih.online. Please refer to the Administrative Notes on the procedure for electronic lodgement of Proxy 
Form via TIIH Online. 

(vii) For the purpose of determining a member who shall be entitled to attend the EGM, the Company will be requesting 
Bursa Malaysia Depository Sdn Bhd in accordance with Clause 63(b) of the Company's Constitution to issue a General 
Meeting Record of Depositors as at 6 December 2023. Only members whose name appears in the Record of 
Depositors as at 6 December 2023 shall be entitled to attend the EGM and to participate, speak and vote thereat. 

(viii) The resolution set out in this notice of the general meeting will be put to vote by poll. 

(ix) The members are advised to refer to the Administrative Notes on the registration process for the EGM.

(x) Kindly check Bursa Securities' and the Company's website at https://www.awc.com.my for the latest updates on the 
status of the EGM.
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AWC BERHAD
(Registration No. 200101014341 (550098-A)) 

(Incorporated in Malaysia)
PROXY FORM

No. of shares held
CDS Account No.

I/We * __________________________________NRIC/Passport/Registration No.* _______________
                      (full name in capital letters) 

of_______________________________________________________________________________
(full address)

with email address ________________________mobile phone no. ___________________________

being a member/members* of AWC BERHAD ("Company"), hereby appoint(s):

Full Name (in capital letters) NRIC/Passport No.: Proportion of Shareholdings
No. of Shares %

Full Address (in capital letters)

Contact No.:

Email Address:

and*
Full Name (in capital letters) NRIC/Passport No.: Proportion of Shareholdings

No. of Shares %

Full Address (in capital letters)

Contact No.:

Email Address:

or failing him/her*, the Chairman of the meeting as my/our* proxy to vote for me/us* on my/our* behalf, 
at the Extraordinary General Meeting ("EGM") of the Company which will be conducted on a fully virtual 
basis and entirely via remote participation and electronic voting facilities through live streaming from 
the broadcast venue at Tricor Business Centre, Manuka 2 & 3 Meeting Room, Unit 29-01, Level 29, 
Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8 Jalan Kerinchi, 59200 Kuala Lumpur, 
Wilayah Persekutuan on Wednesday, 13 December 2023 at 10:00 a.m. or at any adjournment thereof 
(as the case may be):

Please indicate with an "X" in the appropriate spaces how you wish your vote to be cast. If no specific 
direction as to vote is given, the Proxy will vote or abstain from voting at his/her* discretion.

Resolution Particulars For Against
Ordinary Resolution To approve the Proposed Acquisitions

* Delete whichever not applicable

Dated this day of 2023
Signature/ Common Seal of Member(s)



 

Notes: 

(i) A member who is entitled to attend, participate, speak and vote at the EGM shall be entitled to appoint more than 1 
proxy to attend, participate, speak and vote at the EGM. Where a member appoints more than 1 proxy, the member 
shall specify the proportion of his shareholdings to be represented by each proxy. 

(ii) A proxy may, but need not, be a member of the Company. A member may appoint any person to be his proxy. A proxy 
appointed to attend, participate, speak and vote at the EGM shall have the same rights as the member to attend,
participate, speak and vote at the EGM.

(iii) The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised 
in writing or, if the appointor is a corporation, either under the seal or under the hand of an officer or attorney duly 
authorised. 

(iv) Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central 
Depositories) Act 1991, it may appoint 1 proxy in respect of each securities account it holds with ordinary shares of the 
Company standing to the credit of the said securities account. 

(v) Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for 
multiple beneficial owners in 1 securities account ("omnibus account"), there is no limit to the number of proxies which 
the exempt authorised nominee may appoint in respect of each omnibus account it holds. The appointment of multiple 
proxies shall not be valid unless the proportion of its shareholdings represented by each proxy is specified. 

(vi) To be valid, the instrument appointing a proxy may be made in a hard copy form or by electronic means in the following 
manner and must be received by the Company not less than 48 hours before the time for holding the EGM or adjourned 
EGM (as the case maybe):

(a) In hard copy form 

In the case of an appointment made in hard copy form, the Proxy Form must be deposited at the Share 
Registrar of the Company at Tricor Investor & Issuing House Services Sdn Bhd, Unit 32-01, Level 32, Tower 
A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8 Jalan Kerinchi, 59200 Kuala Lumpur or its 
Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8 Jalan 
Kerinchi, 59200 Kuala Lumpur. 

(b) By Electronic Form

The Proxy Form can be electronically lodged with the Share Registrar's online system ("TIIH Online") at 
https://tiih.online. Please refer to the Administrative Notes on the procedure for electronic lodgement of Proxy 
Form via TIIH Online. 

(vii) For the purpose of determining a member who shall be entitled to attend the EGM, the Company will be requesting 
Bursa Malaysia Depository Sdn Bhd in accordance with Clause 63(b) of the Company's Constitution to issue a General 
Meeting Record of Depositors as at 6 December 2023. Only members whose name appears in the Record of 
Depositors as at 6 December 2023 shall be entitled to attend the EGM and to participate, speak and vote thereat. 

(viii) The resolution set out in this notice of the general meeting will be put to vote by poll. 

(ix) The members are advised to refer to the Administrative Notes on the registration process for the EGM.

(x) Kindly check Bursa Securities' and the Company's website at https://www.awc.com.my for the latest updates on the 
status of the EGM.  
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