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This Notification is dated 4 June 2024 

THIS NOTIFICATION IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 

If you have sold or transferred all your Offer Shares (as defined herein), you should at once hand this Notification 
to the purchaser or stockbroker or agent through whom you effected the sale or transfer for onward transmission 
to the purchaser or transferee. 

If you are in any doubt as to the action to be taken or may require advice in relation to the Offer (as defined 
herein), you should consult your stockbroker, solicitor, accountant, bank manager or other professional adviser 
immediately. 

Bursa Malaysia Securities Berhad has not perused the contents of this Notification prior to its issuance and 
hence, takes no responsibility for the contents of this Notification, makes no representation as to its accuracy or 
completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance 
upon the whole or any part of the contents of this Notification. 

 
THIS NOTIFICATION IS FOR YOUR INFORMATION ONLY. NO ACTION IS REQUIRED TO BE TAKEN. 
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Date: 4 June 2024 
 
The Board of Directors 
 
En. Mohamed Rashdi Bin Mohamed Ghazalli (Independent Non-Executive Chairman) 
Mr. Loh Wee Hian (Executive Vice Chairman) 
Dato’ Chan Choy Lin (Independent Non-Executive Director) 
Mr. Matteo Stefanel (Non-Independent Non-Executive Director) 
Mr. Richard Henry Phillips (Non-Independent Non-Executive Director) 
Mr. Sean S Hesh (Executive Director and Group Chief Executive Officer) 
Ms. Tan Lye Sim (Independent Non-Executive Director) 
Ms. Kung Lee See (Independent Non-Executive Director) 

 
To: The shareholders of GHL Systems Berhad 

Dear Sir/Madam, 

GHL SYSTEMS  BERHAD (“GHL” OR THE “OFFEREE”) 

RECEIPT OF NOTICE OF UNCONDITIONAL MANDATORY TAKE-OVER OFFER DATED 27 
MAY 2024 FROM CIMB INVESTMENT BANK BERHAD (“CIMB”) ON BEHALF OF NTT DATA 
JAPAN CORPORATION (“NTTD JAPAN” OR THE “OFFEROR”) (“NOTICE”) 

 
 

1. INTRODUCTION 
 
We wish to inform you that on 27 May 2024, the Board of Directors of GHL (“Board”) had 
received the Notice from CIMB on behalf of the Offeror, notifying the Offeror’s obligation to 
undertake a mandatory take-over offer to acquire all the remaining ordinary shares in GHL 
(“GHL Shares”) not already owned by NTTD Japan at a cash offer price of RM1.08 per GHL 
Share following the completion of the Acquisition (as defined herein). 
 
NTTD Japan had on 27 May 2024 entered into an unconditional share purchase agreement  
with the following vendors(1) to acquire, in aggregate, 670,440,235 ordinary shares in GHL 
(“Vendor Share(s)”), representing approximately 58.73% of the total issued ordinary shares 
in GHL (“Shares”) as at 23 May 2024, being the latest practicable date prior to the date of 
the Notice (“LPD”), for a total cash consideration of RM724,075,453.80 or RM1.08 per 
Vendor Share (“Acquisition”):- 
 

  



Vendors No. of Shares acquired  
by the Offeror 

      %(2) 

Actis Stark (Mauritius) Limited 440,356,423     38.58 
APIS Growth 14 Ltd 114,657,900     10.04 
Loh Wee Hian(3) 54,426,551       4.77 
Tobikiri Capital Ltd  60,999,361       5.34 
Total  670,440,235     58.73 

 
Notes: 
(1) Actis Stark (Mauritius) Limited, APIS Growth 14 Ltd, Loh Wee Hian and Tobikiri Capital Ltd (collectively 

referred to as the “Vendors”) 
(2) Based on 1,141,499,842 Shares, being all of the total issued Shares as at the LPD. 
(3) Loh Wee Hian is also an existing Director of the Offeree. 
 
Upon completion of the Acquisition, the Offeror’s direct shareholding in GHL will increase 
from nil to 670,440,235 Shares representing an equity interest of approximately 58.73% in 
GHL as at the LPD. 
 
Accordingly, pursuant to Section 218(2) of the Capital Markets and Services Act 2007 
(“CMSA”) and subparagraph 4.01(a) of the Rules on Take-overs, Mergers and Compulsory 
Acquisitions (“Rules”) issued by the Securities Commission Malaysia (“SC”), the Offeror is 
obliged to extend a mandatory take-over offer to acquire all the remaining shares in GHL 
not already owned by NTTD Japan (“Offer Share(s)”) at a cash consideration of RM1.08 
per Offer Share (“Offer Price”) (“Offer”). 

 
As of the date of the Notice, the following parties are persons acting in concert (“PACs”) 
with the Offeror in accordance with Sections 216(2) and 216(3) of the CMSA in relation to 
the Offer:- 
 
(i) NTT DATA Group Corporation (Registration No. 010601021385) (“NTTD Group”), 

being the immediate holding company and sole shareholder of the Offeror; and 
 

(ii) Nippon Telegraph and Telephone Corporation (Registration No. 010001065142) 
(“NTT”), being the immediate holding company and majority shareholder of (holding 
57.75% voting interest) NTTD Group. 

 
GHL had earlier implemented an employees’ share scheme which came into effect on 30 
August 2013, and was in force until 29 August 2018 (and subsequently extended for a 
period of 5 years until 29 August 2023) (“2013 ESS”). The 2013 ESS was terminated, and 
a new employees’ share scheme (“2021 ESS”) was implemented replacing the 2013 ESS, 
with effect from 25 August 2021 (“2021 ESS Implementation Date”). The 2021 ESS is in 
force for a period of 5 years from the 2021 ESS Implementation Date. No options or shares 
were awarded pursuant to the 2021 ESS since the 2021 ESS Implementation Date up to 
the LPD. 
  
Further details of the Offeror and its PACs are set out in Section 3 of the Notice. For the 
avoidance of doubt, the Offer shall extend to: 
 
(i) any Shares issued pursuant to the 2021 ESS prior to the Closing Date (as defined 

under Section 4.6(i) of the Notice); and  
 

(ii) any Offer Shares held by the PACs. As at the LPD, the PACs do not hold any 
Shares.  

 
Please refer to the enclosed Notice for further information on the Offer.  

 
  



2. CONDITIONS OF THE OFFER 
 

As stated in Section 4.3 of the Notice, the Offer is not conditional upon the receipt of any 
minimum level of valid acceptances of the Offer Shares as the Offeror will hold more than 
50% of the voting shares or voting rights in GHL following the completion of the 
Acquisition. 

 
 

3. DOCUMENTS RELATING TO THE OFFER 
 
The purpose of this Notification is to inform you of the Offer. You should note that this 
Notification does not constitute an Offer. 

 
The document outlining the terms and conditions of the Offer (“Offer Document”) together 
with the accompanying form of acceptance and transfer will be despatched to you by 
CIMB, on behalf of the Offeror, within twenty-one (21) days from the date of the Notice or 
any extended time period as may be approved or permitted by the SC. 
 
The Independent Adviser will be appointed in due course. The Independent Advice 
Circular including the recommendation of the Independent Adviser in relation to the Offer, 
will be despatched to you within ten (10) days from the date of despatch of the Offer 
Document or any later date as may be approved by the SC. 
 
All communications, notices, documents and, if applicable, payments in the form of 
cheque, banker’s draft or cashier’s order, to be delivered or sent to you (or your designated 
agent(s), as you may direct) will be sent by ordinary mail to your registered Malaysian 
addresses last maintained with Bursa Malaysia Depository Sdn Bhd (“Bursa 
Depository”) at your own risk. Non-resident shareholders with no registered Malaysian 
addresses maintained with Bursa Depository who wish to receive communications, 
notices, documents and payments in relation to the Offer should ensure that they have 
their foreign mailing addresses changed to a registered Malaysian address. In any event, 
the Offer Document will be made available on the website of Bursa Malaysia Securities 
Berhad at www.bursamalaysia.com upon issuance.  

 
 

4. DIRECTORS’ RESPONSIBILITY STATEMENT 
 
The Board has seen and approved this Notification and they collectively and individually 
accept full responsibility for the accuracy of the information given in this Notification and 
confirm that, after having made all reasonable enquiries and to the best of their knowledge 
and belief, there are no false or misleading statements or other facts, the omission of 
which would make any statement in this Notification false or misleading. 

 
 

YOU ARE ADVISED NOT TO TAKE ANY ACTION WHICH MAY BE PREJUDICIAL TO YOUR 
INTERESTS AND TO READ THE OFFER DOCUMENT AND THE INDEPENDENT ADVICE 
CIRCULAR CAREFULLY BEFORE TAKING ANY ACTION(S) IN RELATION TO THE OFFER. 

 
 

Yours faithfully, 
For and on behalf of the Board of 
GHL SYSTEMS BERHAD 
 
MOHAMED RASHDI BIN MOHAMED GHAZALLI 

   Independent Non-Executive Chairman 
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