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

"Acquisition of Stack 
Builer"

: The acquisition by OCR of 50% equity interest in Stack Builder Sdn 
Bhd for a purchase consideration of RM2,242,776 satisfied entirely via 
issuance and allotment of 11,804,084 new OCR Shares which was
undertaken by OCR vide its circular to shareholders dated 2 November 
2021. The Acquisition of Stack Builder which forms part of the Earlier 
Corporate Proposals was completed and the said new OCR Shares 
issued therefrom were listed on the Main Market of Bursa Securities 
on 26 November 2021

"Acquisition of 
Wonderland"

: The acquisition by OCR of 100% equity interest in Wonderland 
Projects Sdn Bhd for a purchase consideration of RM5,318,273 
satisfied entirely via issuance and allotment of 27,990,911 new OCR 
Shares which was undertaken by OCR vide its circular to shareholders 
dated 2 November 2021. The Acquisition of Wonderland which forms
part of the Earlier Corporate Proposals was completed and the said 
new OCR Shares issued therefrom were listed on the Main Market of 
Bursa Securities on 26 November 2021

"Act" : Companies Act 2016

"Board" : Board of Directors of OCR

"Bursa Depository" : Bursa Malaysia Depository Sdn Bhd

"Bursa Securities" : Bursa Malaysia Securities Berhad

"Circular" : This circular dated 9 February 2022 comprising Part A – Letter to 
shareholders of OCR in relation to the Proposed Acquisition of OCR 
Selayang, Part B – IAL from Malacca Securities to the non-interested 
shareholders of OCR in relation to the Proposed Acquisition of OCR 
Selayang, and the Appendices

"Completion Date" : The date falling 14 calendar days after all the conditions precedent of 
the SSA have been obtained and fulfilled or waived (as the case may 
be) or such other date as may be agreed upon between OCR and the 
Vendors for the completion of the SSA to take place

"Consideration Shares" : 104,953,197 new OCR Shares to be issued and allotted by OCR to the 
Vendors or their sole nominee at the issue price of RM0.1345 per OCR 
Share for the purposes of completion of the SSA pursuant to the
Proposed Acquisition of OCR Selayang

"Directors" : The directors of OCR 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

"Earlier Corporate 
Proposals"

: Collectively, the Acquisition of Stack Builder, the Acquisition of 
Wonderland, the Settlement of Wonderland Advances and the Private 
Placement undertaken by OCR vide its circular to shareholders dated 
2 November 2021. Save for the Private Placement, the Acquisition of 
Stack Builder, the Acquisition of Wonderland and the Settlement of 
Wonderland Advances were completed and the new OCR Shares 
issued therefrom were listed on the Main Market of Bursa Securities 
on 26 November 2021
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"EGM" : Extraordinary General Meeting

"EPS" : Earnings per Share

"FPE" : Financial period ended

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

"IAL" : The independent advice letter dated 9 February 2022 from the 
Independent Adviser to the non-interested shareholders of OCR in 
relation to the Proposed Acquisition of OCR Selayang, as set out in 
Part B of this Circular

"Interested Director" : Ong Kah Hoe

"Knight Frank" or the 
"Valuer"

: Knight Frank Malaysia Sdn Bhd, the independent registered valuer for 
the Lands

"Land 1" : A parcel of freehold industrial land held under Geran 41063, Lot No. 
46915, Bandar Selayang, District of Gombak, State of Selangor, 
measuring 537,765 sq ft in land area

"Land 2" : A parcel of freehold industrial land held under Geran 41064, Lot No. 
46917, Bandar Selayang, District of Gombak, State of Selangor, 
measuring 5,134 sq ft in land area

"Land 3" : A parcel of freehold industrial land held under Geran 41076, Lot No. 
46916, Bandar Selayang, District of Gombak, State of Selangor, 
measuring 56,737 sq ft in land area. Land 3 is reserved for TNB 
transmission line

"Lands" : Collectively, Land 1, Land 2 and Land 3

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

"LPD" : 25 January 2022, being the latest practicable date prior to the date of 
this Circular

"LTD" : 5 November 2021, being the last trading day prior to the date of the 
SSA

"Malacca Securities" or 
the "Independent 
Adviser"

: Malacca Securities Sdn Bhd, the independent adviser to advise the 
non-interested Directors and the non-interested shareholders of OCR 
in relation to the Proposed Acquisition of OCR Selayang

"Market Day" : A day on which the stock market of Bursa Securities is open for trading 
in securities

"Maximum Scenario" : Based on the assumptions that:

(a) all the outstanding Warrants D and the Share Options as at 
the LPD are exercised into new OCR Shares prior to the 
implementation of the Proposed Acquisition of OCR Selayang; 
and

(b) the Private Placement is completed prior to the implementation 
of the Proposed Acquisition of OCR Selayang.
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"Minimum Scenario" : Based on the assumptions that:

(a) none of the outstanding Warrants D and the Share Options as 
at the LPD are exercised into new OCR Shares prior to the 
implementation of the Proposed Acquisition of OCR Selayang; 
and

(b) the Private Placement is completed prior to the implementation 
of the Proposed Acquisition of OCR Selayang.

"NA" : Net assets

"OCR" or the "Company" : OCR Group Berhad

"OCR Group" or the 
"Group"

: Collectively, OCR and its subsidiaries

"OCR Selayang Shares" : Ordinary shares in OCR Selayang

"OCR Selayang" : OCR Selayang Industrial Park Sdn Bhd (formerly known as Suong Sdn 
Bhd)

"OCR Shares" or the 
"Shares"

: Ordinary shares in OCR

"OCRLHSB" : OCR Land Holdings Sdn Bhd, a shareholder of OCR as at the LPD

"PATANCI" : Profit after tax and non-controlling interests

"Private Placement" : The private placement by OCR of up to 30% of its enlarged total 
number of issued Shares to independent third-party investor(s) to be 
identified later and at an issue price to be determined later which was
undertaken by OCR vide its circular to shareholders dated 2 November 
2021. The Private Placement forms part of the Earlier Corporate 
Proposals. The first tranche of the Private Placement comprising the 
placement of a total of 102,000,000 new OCR Shares at an issue price 
of RM0.1273 per Share was completed on 20 January 2022.

"Proposed Acquisition of 
OCR Selayang

: Proposed acquisition by OCR of 50% equity interest in OCR Selayang 
from the Vendors for the indicative Purchase Consideration to be 
satisfied entirely via issuance and allotment of the Consideration
Shares. The Proposed Acquisition of OCR Selayang is deemed as a 
related-party transaction

"Purchase Consideration" : The indicative purchase consideration for the Proposed Acquisition of 
OCR Selayang of RM14,116,205, subject to adjustments in 
accordance with the terms and conditions of the SSA, which will be 
satisfied entirely via issuance and allotment of the Consideration 
Shares

"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

"RHBIB" or the "Principal 
Adviser"

: RHB Investment Bank Berhad, the Principal Adviser of the Company
for the Proposed Acquisition of OCR Selayang
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"RM" and "sen" : Ringgit Malaysia and sen respectively

"Rules" : Rules on Take-overs, Mergers and Compulsory Acquisitions issued by 
the Securities Commission Malaysia

"Sale Shares" : 500,000 OCR Selayang Shares, representing 50% equity interest in 
OCR Selayang to be sold by the Vendors and purchased by OCR in 
accordance with the terms and conditions of the SSA 

"Settlement of 
Wonderland Advances"

: The settlement by OCR of advances owing by Wonderland Projects 
Sdn Bhd to Ong Kah Hoe, Low Kin Kok, Chong Tze-Ban and Low Kien 
Poh amounting to RM9,853,713 satisfied entirely via issuance and 
allotment of 51,861,647 new OCR Shares which was undertaken by 
OCR vide its circular to shareholders dated 2 November 2021. The 
Settlement of Wonderland Advances which forms part of the Earlier 
Corporate Proposals was completed and the said new OCR Shares 
issued therefrom were listed on the Main Market of Bursa Securities 
on 26 November 2021

"Share Options" : All or part of the 8,000,000 outstanding employees' share options as 
at the LPD, governed by the by-laws pursuant to OCR's existing 
employees' share option scheme which is in force for a period of 5 
years commencing 10 July 2020 and may be extended for a further 
period up to a maximum of 5 years. Each Share Option provides the 
right to the holder of the Share Options to subscribe for 1 new OCR 
Share during the tenure of the scheme at the exercise price of 
RM0.249 per Share Option

"SMC" : Selayang Municipal Council

"SPAs" : The 5 sale and purchase agreements entered into by OCR Selayang 
(as developer) with the respective end-purchasers for the sale by OCR 
Selayang of the Sub-Divided Lands together with the construction of 
the identified infrastructure on the Sub-Divided Lands by OCR 
Selayang for an aggregate sale and purchase consideration of 
RM139,082,103 to be satisfied entirely by cash. The SPAs are 
expected to be completed by the second half of year 2022

"sq ft" : Square foot

"SSA" : The conditional share sale agreement dated 8 November 2021 entered 
into between OCR and the Vendors for the Proposed Acquisition of 
OCR Selayang

"Sub-Divided Lands" : The Land 1 and Land 2 which had been granted planning approval by 
SMC vide its approval letter dated 19 April 2021 to be amalgamated 
and sub-divided into 10 plots of detached industrial land and its 
subsequent approval letter dated 24 September 2021 to reduce and 
reconfigure Land 1 and Land 2 from 10 plots of detached industrial 
land into 5 plots of detached industrial land

"TNB" : Tenaga Nasional Berhad

"Valuation Certificate" : The valuation certificate dated 8 November 2021 issued by the Valuer 
in respect of the Lands
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"Valuation Report" : The valuation report dated 8 November 2021 issued by the Valuer in 
respect of the Lands

"Vendors" : Collectively, Ong Kah Hoe and Lee Wei Jack, the vendors of the Sale 
Shares under the Proposed Acquisition of OCR Selayang

"VWAP" : Volume weighted average market price

"Warrants D" : All or part of the 89,102,722 outstanding warrant 2019/2022 in OCR as 
at the LPD, constituted by a deed poll dated 12 February 2019. Each 
Warrant D provides the right to the holder of Warrant D to subscribe 
for 1 new OCR Share during the 3-year exercise period of the Warrant 
D up to 18 February 2022 at the exercise price of RM0.22 per Warrant 
D

References to "our Company" in this Circular are to OCR 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.

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 the Company, such as in
its quarterly results or annual reports, 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 (save for the Interested Director) 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 
the Company's and/or the Group's plans and objectives will be achieved.
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This Executive Summary highlights only the salient information of the Proposed Acquisition of OCR 
Selayang as set out in Part A of 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 Acquisition of OCR 
Selayang before voting at the forthcoming EGM.

Salient 
information Description

Reference to 
Circular

Summary of the 
Proposed 
Acquisition of 
OCR Selayang

On 8 November 2021, OCR had entered into a conditional 
SSA with the Vendors to acquire a total of 500,000 OCR 
Selayang Shares, representing 50% equity interest in 
OCR Selayang for an indicative Purchase Consideration 
of approximately RM14.12 million to be satisfied entirely 
via issuance and allotment of 104,953,197 Consideration 
Shares at the issue price of RM0.1345 per Consideration 
Share.

Sections 1 
and 2 of Part 
A of this 
Circular

Basis and 
justification of 
arriving at the 
indicative 
Purchase 
Consideration

The indicative Purchase Consideration for the Proposed
Acquisition of OCR Selayang was arrived at on a willing 
buyer-willing seller basis and after taking into 
consideration the following:

i. The valuation of the Lands of RM93.00 million as 
ascribed by the Valuer;

ii. The adjusted NA of OCR Selayang after taking into 
consideration the revaluation surplus arising from the 
fair value adjustment to the open market value of the 
Lands;

iii. The rationale and benefits of the Proposed Acquisition 
of OCR Selayang as detailed in Section 4 of Part A of 
this Circular; and

iv. The prospects of OCR Selayang as detailed in Section 
5.5 of Part A of this Circular.

Section 2.2 of 
Part A of this 
Circular

Rationale and 
benefits of the 
Proposed 
Acquisition of 
OCR Selayang

OCR is expected to record a bargain purchase on
acquisition of approximately RM4.27 million upon the 
completion of the Proposed Acquisition of OCR Selayang.

Section 4 of 
Part A of this 
Circular

PART A
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Prospects of OCR 
Selayang

OCR Selayang is the registered proprietor and beneficial 
owner of the Lands. As set out in Section 3 of Part A of this 
Circular, OCR Selayang had entered into the SPAs for the 
sale of the Sub-Divided Lands. As at the LPD, the SPAs 
have yet to be completed in accordance with the terms 
contained therein and the SPAs are expected to be 
completed by the second half of year 2022. 

OCR is expected to record a bargain purchase on
acquisition of approximately RM4.27 million upon the 
completion of the Proposed Acquisition of OCR Selayang, 
details of which has been set out in Section 4 of Part A of 
this Circular.

Premised on the above, the Proposed Acquisition of OCR 
Selayang is earnings accretive and the Board (save for the 
Interested Director) is optimistic that the Proposed 
Acquisition of OCR Selayang is expected to improve the 
Group's financial performance in the short term.

Section 5.5 of 
Part A of this 
Circular

Risk factors of the 
Proposed 
Acquisition of 
OCR Selayang

The Proposed Acquisition of OCR Selayang is subject to 
risks inherent to the property development industry which 
the Group is already involved in and the following risks:

i. Non-completion of the Proposed Acquisition of OCR 
Selayang;

ii. Compulsory acquisition of land by relevant state 
authority;

iii. Non-completion of the SPAs; and

iv. Impact of the COVID-19 pandemic.

Section 6 of 
Part A of this 
Circular

Approvals 
required/obtained
for the Proposed 
Acquisition of 
OCR Selayang

• The Proposed Acquisition of OCR Selayang is subject 
to the following approvals being obtained:

i. Bursa Securities, had vide its letter dated 21 
January 2022, approved the listing and quotation 
of 104,953,197 Consideration Shares on the Main 
Market of Bursa Securities, subject to the 
conditions as set out in Section 9 of Part A of this 
Circular;

ii. the non-interested shareholders of OCR, for the 
Proposed Acquisition of OCR Selayang at the 
forthcoming EGM by way of poll; and

iii. any other relevant authorities and/or parties, if 
required.

• The Proposed Acquisition of OCR Selayang is not 
conditional upon any other proposals undertaken or to 
be undertaken by the Company.

Section 9 of 
Part A of this 
Circular



EXECUTIVE SUMMARY (CONT'D)

x

Interests of 
Directors, major 
shareholders, 
chief executives
and/or persons 
connected

Save for Ong Kah Hoe, none of the Directors, major 
shareholder, chief executive of OCR and/or persons 
connected with them have any interests, whether direct or 
indirect, in the Proposed Acquisition of OCR Selayang.

Section 11 of 
Part A of this 
Circular

Audit Committee's
statement

The Audit Committee of OCR, after taking into 
consideration the evaluation and opinion on the Proposed 
Acquisition of OCR Selayang by Malacca Securities, the 
Independent Adviser, is of the opinion that the Proposed 
Acquisition of OCR Selayang is:

i. in the best interest of the Company;

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

iii. not detrimental to the interest of the non-interested 
shareholders of OCR.

Section 12 of 
Part A of this 
Circular

Directors'
statement and 
recommendation

• The Board (save for the Interested Director), having 
considered all aspects of the Proposed Acquisition of 
OCR Selayang including, amongst others, the 
evaluation and opinion of the Independent Adviser that 
the Proposed Acquisition of OCR Selayang is fair and 
reasonable and the Independent Adviser's
recommendation for the non-interested shareholders 
of OCR to vote in favour of the resolution pertaining to
the Proposed Acquisition of OCR Selayang, is of the 
opinion that the Proposed Acquisition of OCR 
Selayang is in the best interest of the Company and 
the non-interested shareholders of OCR.

• Accordingly, the Board (save for the Interested 
Director) concurs with the evaluation and opinion of 
the Independent Adviser and recommends that you 
VOTE IN FAVOUR of the resolution pertaining to the 
Proposed Acquisition of OCR Selayang to be tabled at 
the forthcoming EGM.

Section 13 of 
Part A of this 
Circular

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK

EXECUTIVE SUMMARY (CONT'D)

ix

Prospects of OCR 
Selayang

OCR Selayang is the registered proprietor and beneficial 
owner of the Lands. As set out in Section 3 of Part A of this 
Circular, OCR Selayang had entered into the SPAs for the 
sale of the Sub-Divided Lands. As at the LPD, the SPAs 
have yet to be completed in accordance with the terms 
contained therein and the SPAs are expected to be 
completed by the second half of year 2022. 

OCR is expected to record a bargain purchase on
acquisition of approximately RM4.27 million upon the 
completion of the Proposed Acquisition of OCR Selayang, 
details of which has been set out in Section 4 of Part A of 
this Circular.

Premised on the above, the Proposed Acquisition of OCR 
Selayang is earnings accretive and the Board (save for the 
Interested Director) is optimistic that the Proposed 
Acquisition of OCR Selayang is expected to improve the 
Group's financial performance in the short term.

Section 5.5 of 
Part A of this 
Circular

Risk factors of the 
Proposed 
Acquisition of 
OCR Selayang

The Proposed Acquisition of OCR Selayang is subject to 
risks inherent to the property development industry which 
the Group is already involved in and the following risks:

i. Non-completion of the Proposed Acquisition of OCR 
Selayang;

ii. Compulsory acquisition of land by relevant state 
authority;

iii. Non-completion of the SPAs; and

iv. Impact of the COVID-19 pandemic.

Section 6 of 
Part A of this 
Circular

Approvals 
required/obtained
for the Proposed 
Acquisition of 
OCR Selayang

• The Proposed Acquisition of OCR Selayang is subject 
to the following approvals being obtained:

i. Bursa Securities, had vide its letter dated 21 
January 2022, approved the listing and quotation 
of 104,953,197 Consideration Shares on the Main 
Market of Bursa Securities, subject to the 
conditions as set out in Section 9 of Part A of this 
Circular;

ii. the non-interested shareholders of OCR, for the 
Proposed Acquisition of OCR Selayang at the 
forthcoming EGM by way of poll; and

iii. any other relevant authorities and/or parties, if 
required.

• The Proposed Acquisition of OCR Selayang is not 
conditional upon any other proposals undertaken or to 
be undertaken by the Company.

Section 9 of 
Part A of this 
Circular
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OCR GROUP BERHAD
(Registration No. 199701025005 (440503-K))

(Incorporated in Malaysia)

Registered Office

Level 5, Block B
Dataran PHB

Saujana Resort, Section U2
40150 Shah Alam

Selangor Darul Ehsan

9 February 2022

Board of Directors

YAM Tunku Azudinshah Ibni Tunku Annuar (Chairman/ Independent Non-Executive Director)
Ong Kah Hoe (Group Managing Director)
Hj. Abdullah Bin Abdul Rahman (Independent Non-Executive Director)
Chong Min Shih (Independent Non-Executive Director)
Julian Koh Lu Ern (Independent Non-Executive Director)

To: Our shareholders

Dear Sir/Madam,

PROPOSED ACQUISITION OF OCR SELAYANG

1. INTRODUCTION

On 8 November 2021, RHBIB had, on behalf of the Board, announced that the Company had 
entered into a conditional SSA with the Vendors to acquire a total of 500,000 OCR Selayang 
Shares, representing 50% equity interest in OCR Selayang for an indicative Purchase 
Consideration of approximately RM14.12 million to be satisfied entirely via issuance and 
allotment of 104,953,197 Consideration Shares at the issue price of RM0.1345 per 
Consideration Share.

The Proposed Acquisition of OCR Selayang is deemed as a related-party transaction pursuant 
to Paragraph 10.08 of the Listing Requirements. Ong Kah Hoe, the Group Managing Director 
and a major shareholder of OCR, is one of the Vendors of the Sale Shares under the Proposed 
Acquisition of OCR Selayang. In this respect, OCR has appointed Malacca Securities to act as 
the Independent Adviser to advise the non-interested Directors and the non-interested 
shareholders of OCR as to whether the Proposed Acquisition of OCR Selayang is fair and 
reasonable insofar as the non-interested shareholders are concerned, and whether the 
Proposed Acquisition of OCR Selayang is to the detriment of the minority shareholders of OCR.
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On 24 January 2022, RHBIB had, on behalf of the Board, announced that Bursa Securities had 
vide its letter dated 21 January 2022, approved the listing and quotation of 104,953,197 
Consideration Shares to be issued pursuant to the Proposed Acquisition of OCR Selayang on 
the Main Market of Bursa Securities, subject to the conditions as set out in Section 9 of Part A 
of this Circular.

THE PURPOSE OF PART A OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS 
OF THE PROPOSED ACQUISITION OF OCR SELAYANG AND TO SEEK YOUR 
APPROVAL FOR THE RESOLUTION PERTAINING TO THE PROPOSED ACQUISTION OF 
OCR SELAYANG TO BE TABLED AT THE FORTHCOMING EGM.

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR TOGETHER WITH THE RECOMMENDATION OF THE INDEPENDENT 
ADVISER IN RELATION TO THE PROPOSED ACQUISITION OF OCR SELAYANG AS SET 
OUT IN PART B OF THIS CIRCULAR AND THE APPENDICES CONTAINED HEREIN 
BEFORE VOTING ON THE RESOLUTION PERTAINING TO THE PROPOSED 
ACQUISITION OF OCR SELAYANG TO BE TABLED AT THE FORTHCOMING EGM.

2. DETAILS OF THE PROPOSED ACQUISITION OF OCR SELAYANG

The Proposed Acquisition of OCR Selayang entails the acquisition by OCR of a total of 500,000 
OCR Selayang Shares, representing 50% equity interest in OCR Selayang from the Vendors 
for the indicative Purchase Consideration of RM14,116,205, subject to the terms and conditions 
of the SSA.

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

It is a condition precedent under the SSA that OCR and the remaining shareholder of OCR 
Selayang, namely Tan Chin Hoong (who holds the remaining 500,000 OCR Selayang Shares, 
representing 50% equity interest if OCR Selayang), will enter into a shareholders' agreement
in respect of OCR Selayang to regulate their rights and relationship as shareholders of OCR 
Selayang upon the completion of the Proposed Acquisition of OCR Selayang. Upon the 
completion of the Proposed Acquisition of OCR Selayang, OCR Selayang will become a 50%-
owned subsidiary of OCR.

For information purposes, Tan Chin Hoong, a Malaysian aged 38, holds a Diploma in 
Accounting from Tunku Abdul Rahman College (now known as Tunku Abdul Rahman 
University College), which he obtained in 2004. Presently, he runs his own business whereby 
he is the sole director and sole shareholder of Diamond Pavilion Sdn Bhd, a company which is 
principally involved in forwarding services. He has not previously and up to the LPD been 
involved in any property development projects. As at the LPD, he does not hold any directorship 
and any direct interest in OCR Group.

The group structure of OCR Group before and after the Proposed Acquisition of OCR Selayang 
is illustrated in the following page.
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On 24 January 2022, RHBIB had, on behalf of the Board, announced that Bursa Securities had 
vide its letter dated 21 January 2022, approved the listing and quotation of 104,953,197 
Consideration Shares to be issued pursuant to the Proposed Acquisition of OCR Selayang on 
the Main Market of Bursa Securities, subject to the conditions as set out in Section 9 of Part A 
of this Circular.

THE PURPOSE OF PART A OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS 
OF THE PROPOSED ACQUISITION OF OCR SELAYANG AND TO SEEK YOUR 
APPROVAL FOR THE RESOLUTION PERTAINING TO THE PROPOSED ACQUISTION OF 
OCR SELAYANG TO BE TABLED AT THE FORTHCOMING EGM.

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR TOGETHER WITH THE RECOMMENDATION OF THE INDEPENDENT 
ADVISER IN RELATION TO THE PROPOSED ACQUISITION OF OCR SELAYANG AS SET 
OUT IN PART B OF THIS CIRCULAR AND THE APPENDICES CONTAINED HEREIN 
BEFORE VOTING ON THE RESOLUTION PERTAINING TO THE PROPOSED 
ACQUISITION OF OCR SELAYANG TO BE TABLED AT THE FORTHCOMING EGM.

2. DETAILS OF THE PROPOSED ACQUISITION OF OCR SELAYANG

The Proposed Acquisition of OCR Selayang entails the acquisition by OCR of a total of 500,000 
OCR Selayang Shares, representing 50% equity interest in OCR Selayang from the Vendors 
for the indicative Purchase Consideration of RM14,116,205, subject to the terms and conditions 
of the SSA.

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

It is a condition precedent under the SSA that OCR and the remaining shareholder of OCR 
Selayang, namely Tan Chin Hoong (who holds the remaining 500,000 OCR Selayang Shares, 
representing 50% equity interest if OCR Selayang), will enter into a shareholders' agreement
in respect of OCR Selayang to regulate their rights and relationship as shareholders of OCR 
Selayang upon the completion of the Proposed Acquisition of OCR Selayang. Upon the 
completion of the Proposed Acquisition of OCR Selayang, OCR Selayang will become a 50%-
owned subsidiary of OCR.

For information purposes, Tan Chin Hoong, a Malaysian aged 38, holds a Diploma in 
Accounting from Tunku Abdul Rahman College (now known as Tunku Abdul Rahman 
University College), which he obtained in 2004. Presently, he runs his own business whereby 
he is the sole director and sole shareholder of Diamond Pavilion Sdn Bhd, a company which is 
principally involved in forwarding services. He has not previously and up to the LPD been 
involved in any property development projects. As at the LPD, he does not hold any directorship 
and any direct interest in OCR Group.

The group structure of OCR Group before and after the Proposed Acquisition of OCR Selayang 
is illustrated in the following page.
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The indicative Purchase Consideration will be satisfied entirely via the issuance and allotment
of new OCR Shares in proportion to the percentage of Sale Shares to be sold by the respective 
Vendors in the manner set out below:

Vendors

No. of OCR 
Selayang 

Shares held
No. of Sale 

Shares
No. of Consideration 

Shares
Total indicative 

Purchase Consideration
RM

Ong Kah Hoe 300,000 300,000 62,971,918 8,469,723

Lee Wei Jack 200,000 200,000 41,981,279 5,646,482

Total 500,000 500,000 104,953,197 14,116,205

The parties had acknowledged and agreed that Ong Kah Hoe is the sole nominee appointed 
collectively by the Vendors to receive and accept the Consideration Shares in place of the 
Vendors pursuant to the Proposed Acquisition of OCR Selayang.

2.1 Mode of settlement of the Indicative Purchase Consideration

The indicative Purchase Consideration will be satisfied entirely via the issuance and 
allotment of 104,953,197 Consideration Shares at an issue price of RM0.1345 per 
Consideration Share by OCR to the Vendors or their sole nominee on the Completion 
Date.

In the event any of the conditional precedent of the SSA is not obtained and fulfilled or 
waived (as the case may be) in accordance with the terms contained therein, then 
either party will be entitled to terminate the SSA by giving a notice of termination to that 
effect to the other party.

2.2 Basis and justification of arriving at the indicative Purchase Consideration

The indicative Purchase Consideration for the Proposed Acquisition of OCR Selayang 
was arrived at on a willing buyer-willing seller basis and after taking into consideration 
the following:

i. The valuation of the Lands of RM93.00 million as ascribed by the Valuer;

ii. The adjusted NA of OCR Selayang after taking into consideration the 
revaluation surplus arising from the fair value adjustment to the open market 
value of the Lands;

iii. The rationale and benefits of the Proposed Acquisition of OCR Selayang as 
detailed in Section 4 of Part A of this Circular; and

iv. The prospects of OCR Selayang as detailed in Section 5.5 of Part A of this 
Circular.
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The indicative Purchase Consideration for the Proposed Acquisition of OCR Selayang 
was computed based on the following:

RM

The fair value adjustment arising from changes to the open market value of 
the Lands held by OCR Selayang as at the date of the SSA arising from the 
valuation(a)

93,000,000

Less: Total unaudited property development expenditure and contract cost 
as stated in the statement of financial position of OCR Selayang as 
at 31 August 2021(b)

(57,409,811)(c)

Revaluation surplus 35,590,189
Less: Deferred tax liabilities at the rate of 24% (8,541,645)

27,048,544

Add: Unaudited NA of OCR Selayang as at 31 August 2021 1,183,865

Adjusted unaudited NA of OCR Selayang as at 31 August 2021 28,232,409
Indicative Purchase Consideration (being 50% of the adjusted 
unaudited NA of OCR Selayang as at 31 August 2021)

14,116,205

Notes:

(a) The Company had appointed Knight Frank to undertake an independent valuation on the market 
value of the Lands held by OCR Selayang. The Valuer had vide its Valuation Certificate dated 8
November 2021 ascribed a market value of approximately RM93.00 million or approximately 
RM171.30 per sq ft for Land 1 and Land 2 and a nominal value for Land 3 on 30 September 2021
adopting the figures derived from the Income Approach by Residual Method and using the 
Comparison Approach as a cross check.

The Income Approach by Residual Method is based on the premise that the price which a 
purchaser can pay for a property is the present value of the surplus amount or residual value after 
deducting out the full cost of development (gross development cost) and profit from the sales 
proceeds (gross development value) of the completed development, which is then discounted at 
an appropriate rate to reflect the inherent risk and holding cost for the period of development to 
arrive at the market value.

The Comparison Approach involves analysing recent transactions and asking prices of similar 
property in and around the locality for comparison purposes with adjustments made for differences 
in location/accessibility, terrain, size and shape of land, tenure, planning status, title restrictions, if 
any and other relevant factors to arrive at the market value.

The Valuer has adopted the Income Approach by Residual Method as the most appropriate 
valuation methodology in assessing the market value of the Lands. The Residual Method of 
valuation derives the value of the Lands by estimating values of hypothetically improved properties 
representing the highest and best use of the site or in the case of a site with master planning 
approval, the proposed development and thereafter deducting estimated construction costs. In the 
Valuer's assessment for the Lands intended for future development (which has yet to be launched), 
as long as the subject development is granted with master development approval and pre-
computation plan approvals coupled with an upcoming development plan, it would be more 
appropriate to adopt the Income Approach by Residual Method as their valuation would rely on 
the proposed development plan as opposed to those lands intended for future development 
(without definite plan).

Please refer to Section 3 of Part A of this Circular for further information on the Lands.



7

(b) The details of the unaudited property development expenditure and contract cost as at 31 August 
2021 are set out below:

Date occured Amount
RM

Property development expenditure

Land and land related cost^ Jan 2021 – Aug 2021 58,039,616
Construction cost Jan 2021 – Aug 2021 295,487
Professional cost Jan 2021 – Aug 2021 2,256,599
Authority cost Jan 2021 – Aug 2021 211,263
Other development cost Jan 2021 – Aug 2021 32,707

60,835,672

Less: Land and development expenditure charged 
out as stated in the statement of 
comprehensive income as at 31 August 2021

Jan 2021 – Aug 2021 (9,814,101)

Total unaudited property development expenditure 
as at 31 August 2021

51,821,241

Contract cost

Marketing cost Jan 2021 – Aug 2021 5,588,570

Total unaudited contract cost as at 31 August 2021 5,588,570

^ The land cost was reclassified from the property, plant and equipment account to the 
property development expenditure account in January 2021.

(c) For the avoidance of doubt, the property development expenditure and contract cost amounting to 
RM57,409,811 is the total property development expenditure cost only up to the period of 31
August 2021. As the completion of the SPAs for the Sub-Divided Lands is expected to only be 
completed in the second half of 2022, the property development expenditure and contract cost is 
expected to increase towards the total expected gross development cost for the Sub-Divided 
Lands of approximately RM107.95 million as disclosed in Section 4 of Part A of this Circular.

Further, for the purpose of justifying the reasonableness of the indicative Purchase 
Consideration, reference was made to the price-to-book ("PB") multiple of the 
comparable companies listed in Malaysia which have broadly comparable principal 
activities to that of OCR Selayang ("Comparable Companies"). As OCR Selayang is 
an asset-based company, the PB multiple is the most appropriate reference to evaluate 
the indicative Purchase Consideration.

It should be noted that the Comparable Companies are by no means exhaustive and 
may differ from OCR Selayang in term of, amongst others, the composition of business 
activities, scale of operations, geographical location of operations, profit track record, 
financial profile, risk profile, prospects, capital structure, marketability of their securities 
and other criteria. However, the list of Comparable Companies was mainly selected as 
their principal activities are broadly comparable to OCR Selayang's principal activities 
by virtue of their involvement and generation of revenue of more than 90% in property 
development and with a market capitalisation of up to RM100.00 million.

6

The indicative Purchase Consideration for the Proposed Acquisition of OCR Selayang 
was computed based on the following:

RM

The fair value adjustment arising from changes to the open market value of 
the Lands held by OCR Selayang as at the date of the SSA arising from the 
valuation(a)

93,000,000

Less: Total unaudited property development expenditure and contract cost 
as stated in the statement of financial position of OCR Selayang as 
at 31 August 2021(b)

(57,409,811)(c)

Revaluation surplus 35,590,189
Less: Deferred tax liabilities at the rate of 24% (8,541,645)

27,048,544

Add: Unaudited NA of OCR Selayang as at 31 August 2021 1,183,865

Adjusted unaudited NA of OCR Selayang as at 31 August 2021 28,232,409
Indicative Purchase Consideration (being 50% of the adjusted 
unaudited NA of OCR Selayang as at 31 August 2021)

14,116,205

Notes:

(a) The Company had appointed Knight Frank to undertake an independent valuation on the market 
value of the Lands held by OCR Selayang. The Valuer had vide its Valuation Certificate dated 8
November 2021 ascribed a market value of approximately RM93.00 million or approximately 
RM171.30 per sq ft for Land 1 and Land 2 and a nominal value for Land 3 on 30 September 2021
adopting the figures derived from the Income Approach by Residual Method and using the 
Comparison Approach as a cross check.

The Income Approach by Residual Method is based on the premise that the price which a 
purchaser can pay for a property is the present value of the surplus amount or residual value after 
deducting out the full cost of development (gross development cost) and profit from the sales 
proceeds (gross development value) of the completed development, which is then discounted at 
an appropriate rate to reflect the inherent risk and holding cost for the period of development to 
arrive at the market value.

The Comparison Approach involves analysing recent transactions and asking prices of similar 
property in and around the locality for comparison purposes with adjustments made for differences 
in location/accessibility, terrain, size and shape of land, tenure, planning status, title restrictions, if 
any and other relevant factors to arrive at the market value.

The Valuer has adopted the Income Approach by Residual Method as the most appropriate 
valuation methodology in assessing the market value of the Lands. The Residual Method of 
valuation derives the value of the Lands by estimating values of hypothetically improved properties 
representing the highest and best use of the site or in the case of a site with master planning 
approval, the proposed development and thereafter deducting estimated construction costs. In the 
Valuer's assessment for the Lands intended for future development (which has yet to be launched), 
as long as the subject development is granted with master development approval and pre-
computation plan approvals coupled with an upcoming development plan, it would be more 
appropriate to adopt the Income Approach by Residual Method as their valuation would rely on 
the proposed development plan as opposed to those lands intended for future development 
(without definite plan).

Please refer to Section 3 of Part A of this Circular for further information on the Lands.
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2.3 Basis and justification in determining the issue price of the Consideration Shares

The issue price of RM0.1345 per Consideration Share was arrived at and determined 
after taking into consideration the 5-day VWAP of OCR Shares up to and including the 
LTD of RM0.1345.

The issue price of RM0.1345 per Consideration Share represents a premium/(discount) 
to the last transacted price and the following historical VWAP of OCR Shares up to and 
including the LTD:

Share Price Premium/(Discount)
RM RM %

Last transacted price of OCR Shares as at the LTD 0.1300 0.0045 3.46

Up to and including the LTD:

5-day VWAP of OCR Shares 0.1345 - -

1-month VWAP of OCR Shares 0.1329 0.0016 1.20

3-month VWAP of OCR Sharers 0.1426 (0.0081) (5.68)

6-month VWAP of OCR Shares 0.2004 (0.0659) (32.88)

12-month VWAP of OCR Shares 0.2330 (0.0985) (42.27)

The settlement of the indicative Purchase Consideration entirely via the issuance and 
allotment of the Consideration Shares allows the Group to conserve its cash for its 
property development and construction projects and day-to-day working capital 
requirements.

2.4 Information on OCR Selayang

Please refer to Appendix I of this Circular for information on OCR Selayang.

2.5 Information on the Vendors

i. Information on Ong Kah Hoe

Ong Kah Hoe, a Malaysian aged 47, is a director and a major shareholder of
OCR Selayang. He is also the Group Managing Director and a major 
shareholder of OCR. He was appointed to the Board on 14 November 2014.

He graduated from University of Coventry, United Kingdom in 1997 with a 
Bachelor Degree (Honours) in Business Administration. He has 17 years of 
experience in property development and construction. He has successfully led 
and completed numerous residential, commercial and hotel projects. As the 
Group Managing Director of OCR Group, he spearheads OCR Group's overall 
strategy and direction in the property development, construction and project
management consultation businesses.

As at the LPD, he holds direct interest of 10.39% and indirect interest of 5.32%
in OCR by virtue of his interest in OCRLHSB pursuant to Section 8 of the Act 
and his parents and siblings' direct shareholdings in OCR. For information 
purposes, he is the brother-in-law to Lee Wei Jack.
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2.3 Basis and justification in determining the issue price of the Consideration Shares

The issue price of RM0.1345 per Consideration Share was arrived at and determined 
after taking into consideration the 5-day VWAP of OCR Shares up to and including the 
LTD of RM0.1345.

The issue price of RM0.1345 per Consideration Share represents a premium/(discount) 
to the last transacted price and the following historical VWAP of OCR Shares up to and 
including the LTD:

Share Price Premium/(Discount)
RM RM %

Last transacted price of OCR Shares as at the LTD 0.1300 0.0045 3.46

Up to and including the LTD:

5-day VWAP of OCR Shares 0.1345 - -

1-month VWAP of OCR Shares 0.1329 0.0016 1.20

3-month VWAP of OCR Sharers 0.1426 (0.0081) (5.68)

6-month VWAP of OCR Shares 0.2004 (0.0659) (32.88)

12-month VWAP of OCR Shares 0.2330 (0.0985) (42.27)

The settlement of the indicative Purchase Consideration entirely via the issuance and 
allotment of the Consideration Shares allows the Group to conserve its cash for its 
property development and construction projects and day-to-day working capital 
requirements.

2.4 Information on OCR Selayang

Please refer to Appendix I of this Circular for information on OCR Selayang.

2.5 Information on the Vendors

i. Information on Ong Kah Hoe

Ong Kah Hoe, a Malaysian aged 47, is a director and a major shareholder of
OCR Selayang. He is also the Group Managing Director and a major 
shareholder of OCR. He was appointed to the Board on 14 November 2014.

He graduated from University of Coventry, United Kingdom in 1997 with a 
Bachelor Degree (Honours) in Business Administration. He has 17 years of 
experience in property development and construction. He has successfully led 
and completed numerous residential, commercial and hotel projects. As the 
Group Managing Director of OCR Group, he spearheads OCR Group's overall 
strategy and direction in the property development, construction and project
management consultation businesses.

As at the LPD, he holds direct interest of 10.39% and indirect interest of 5.32%
in OCR by virtue of his interest in OCRLHSB pursuant to Section 8 of the Act 
and his parents and siblings' direct shareholdings in OCR. For information 
purposes, he is the brother-in-law to Lee Wei Jack.
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ii. Information on Lee Wei Jack

Lee Wei Jack, a Malaysian aged 46, is a director and a major shareholder of
OCR Selayang.

He graduated from the University of Hertfordshire, UK with a Bachelor Degree 
(Honours) in Business Management. He has over 20 years of experience in 
the logistic industry. He is currently running his own freight forwarding 
business.

As at the LPD, he does not hold any directorship and any direct interest in OCR 
Group. For information purposes, he is the brother-in-law to Ong Kah Hoe.

2.6 Original cost and date of investment

The original cost and date of investment in OCR Selayang by the Vendors are set out 
below:

Vendors Date of investment
No. of OCR 

Selayang Shares Consideration
RM

Ong Kah Hoe 22.10.2012 300,000 300,000

Lee Wei Jack 26.01.2011 50 50
25.04.2011 19,950 19,950
06.04.2012 180,000 180,000

Total 500,000 500,000

2.7 Ranking of the Consideration Shares

The Consideration Shares, shall upon issuance and allotment to the Vendors or their 
sole nominee, rank equally in all respects with the existing OCR Shares, save and 
except that the Consideration Shares will not be entitled to any dividends, rights, 
allotments and/or other forms of distributions where the entitlement of such dividends, 
rights, allotments and/or any other forms of distribution precedes the relevant date of 
issuance and allotment of the Consideration Shares.

2.8 Listing and quotation of the Consideration Shares

Bursa Securities had, vide its letter dated 21 January 2022, approved the listing and 
quotation of 104,953,197 Consideration Shares on the Main Market of Bursa 
Securities, subject to the conditions as set out in Section 9 of Part A of this Circular.

2.9 Salient terms of the SSA

Please refer to Appendix II of this Circular for further information on the salient terms 
of the SSA.

2.10 Liabilities/Guarantees in relation to the Proposed Acquisition of OCR Selayang

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 OCR arising from the Proposed Acquisition of OCR 
Selayang.



11

2.11 Additional financial commitment required

Save for the indicative Purchase Consideration, there is no additional financial 
commitment required by OCR to put the business of OCR Selayang on-stream as OCR 
Selayang is currently carrying out land works with progress billings for the purposes of 
completing the SPAs for the sale of the Sub-Divided Lands and save for the Lands, 
OCR Selayang does not own any other assets.

2.12 Implication of the Rules

The issuance of the Consideration Shares to the Vendors or their sole nominee arising 
from the Proposed Acquisition of OCR Selayang will not give rise to any mandatory 
take-over obligation under the Rules.

For information purposes, Ong Kah Hoe's direct and indirect shareholding in OCR upon 
completion of the Earlier Corporate Proposals is 9.19% and 4.71% respectively and 
upon completion of the Proposed Acquisition of OCR Selayang is expected to be
18.81% and 4.21% respectively under the Minimum Scenario as set out in Section 7.3 
of Part A of this Circular.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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ii. Information on Lee Wei Jack

Lee Wei Jack, a Malaysian aged 46, is a director and a major shareholder of
OCR Selayang.

He graduated from the University of Hertfordshire, UK with a Bachelor Degree 
(Honours) in Business Management. He has over 20 years of experience in 
the logistic industry. He is currently running his own freight forwarding 
business.

As at the LPD, he does not hold any directorship and any direct interest in OCR 
Group. For information purposes, he is the brother-in-law to Ong Kah Hoe.

2.6 Original cost and date of investment

The original cost and date of investment in OCR Selayang by the Vendors are set out 
below:

Vendors Date of investment
No. of OCR 

Selayang Shares Consideration
RM

Ong Kah Hoe 22.10.2012 300,000 300,000

Lee Wei Jack 26.01.2011 50 50
25.04.2011 19,950 19,950
06.04.2012 180,000 180,000

Total 500,000 500,000

2.7 Ranking of the Consideration Shares

The Consideration Shares, shall upon issuance and allotment to the Vendors or their 
sole nominee, rank equally in all respects with the existing OCR Shares, save and 
except that the Consideration Shares will not be entitled to any dividends, rights, 
allotments and/or other forms of distributions where the entitlement of such dividends, 
rights, allotments and/or any other forms of distribution precedes the relevant date of 
issuance and allotment of the Consideration Shares.

2.8 Listing and quotation of the Consideration Shares

Bursa Securities had, vide its letter dated 21 January 2022, approved the listing and 
quotation of 104,953,197 Consideration Shares on the Main Market of Bursa 
Securities, subject to the conditions as set out in Section 9 of Part A of this Circular.

2.9 Salient terms of the SSA

Please refer to Appendix II of this Circular for further information on the salient terms 
of the SSA.

2.10 Liabilities/Guarantees in relation to the Proposed Acquisition of OCR Selayang

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 OCR arising from the Proposed Acquisition of OCR 
Selayang.
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3. INFORMATION ON THE LANDS

The Lands are located within Kawasan Perindustrian Taman Selayang Baru, Selangor which 
are situated on the northern side of Jalan Kuching, travelling from Jinjang towards Selayang. 
Geographically, the Lands are located approximately 12 kilometres due north-west of the Kuala 
Lumpur city centre.

The Lands are easily accessible from Kuala Lumpur city centre via Jalan Tun Razak, Jalan 
Kuching, exiting onto Jalan Besar and thereafter onto Jalan 4, all being well-maintained 
metalled roads.

The Lands are located inside the area coloured in red on the location plan as follows:

Properties located within the immediate vicinity of the Lands comprise predominantly properties 
related to industrial usage in nature comprising terraced, semi-detached and detached factories 
complemented by commercial terraced shop-offices, terraced/detached houses and 
apartment/condominium developments.

Established housing schemes located in the immediate and larger vicinity include Taman 
Selayang Baru, Taman Desa Bakti, Taman Selayang Jaya and Perdana Residence. In addition, 
apartment/condominium developments located nearby include Selayang 18 Residences, 
Magna Ville Condominium and 162 Residency Selayang. Other industrial schemes located 
within the immediate and larger vicinity includes Kawasan Industri Selayang.

Notable landmarks and community facilities in the immediate vicinity include Majlis 
Perbandaran Selayang Pasar Borong and Selayang Mall, Stadium M.P.S, Universiti Teknologi 
MARA (UiTM) Fakulti Perubatan Kampus Selayang and Hospital Selayang.
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3. INFORMATION ON THE LANDS

The Lands are located within Kawasan Perindustrian Taman Selayang Baru, Selangor which 
are situated on the northern side of Jalan Kuching, travelling from Jinjang towards Selayang. 
Geographically, the Lands are located approximately 12 kilometres due north-west of the Kuala 
Lumpur city centre.

The Lands are easily accessible from Kuala Lumpur city centre via Jalan Tun Razak, Jalan 
Kuching, exiting onto Jalan Besar and thereafter onto Jalan 4, all being well-maintained 
metalled roads.

The Lands are located inside the area coloured in red on the location plan as follows:

Properties located within the immediate vicinity of the Lands comprise predominantly properties 
related to industrial usage in nature comprising terraced, semi-detached and detached factories 
complemented by commercial terraced shop-offices, terraced/detached houses and 
apartment/condominium developments.

Established housing schemes located in the immediate and larger vicinity include Taman 
Selayang Baru, Taman Desa Bakti, Taman Selayang Jaya and Perdana Residence. In addition, 
apartment/condominium developments located nearby include Selayang 18 Residences, 
Magna Ville Condominium and 162 Residency Selayang. Other industrial schemes located 
within the immediate and larger vicinity includes Kawasan Industri Selayang.

Notable landmarks and community facilities in the immediate vicinity include Majlis 
Perbandaran Selayang Pasar Borong and Selayang Mall, Stadium M.P.S, Universiti Teknologi 
MARA (UiTM) Fakulti Perubatan Kampus Selayang and Hospital Selayang.
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The exact locations of the Lands are depicted as follows:

The SMC had vide its approval letter dated 19 April 2021, granted planning approval to OCR 
Selayang to demolish the detached factory (which has already been demolished as at the LPD) 
on Land 1 and Land 2 and to amalgamate and sub-divide Land 1 and Land 2 into 10 plots of 
detached industrial land while Land 3 is reserved for TNB transmission line. OCR Selayang 
had on 27 May 2021 submitted a further amended plan to SMC to reduce the number of plots 
to be subdivided into and SMC had vide its approval letter dated 24 September 2021 granted 
the approval to OCR Selayang to reduce and reconfigure Land 1 and Land 2 into the Sub-
Divided Lands while Land 3 is reserved for TNB transmission line.

OCR Selayang had, prior to the date of the SSA, entered into the SPAs with the respective 
end-purchasers for the sale of the Sub-Divided Lands together with the construction by OCR 
Selayang of the identified infrastructure including street lightings, on-site detention pond and 
external main power sub-station providing electricity supply as required on the Sub-Divided 
Lands for an aggregate sale and purchase consideration of RM139,082,103 to be satisfied 
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but do not include the construction of any building on the Sub-Divided Lands. The total expected 
gross development cost involved for the overall development on the Sub-Divided Lands is 
approximately RM107.95 million. For the avoidance of doubt, the property development 
expenditure and contract cost amounting to RM57,409,811 as disclosed in Section 2.2 of Part 
A of this Circular forms part of the total expected gross development cost. For information 
purposes, the property development expenditure and contract cost of RM57,409,811 is
expected to increase after the completion of the SPAs as stated in Note (c) of Section 2.2 of
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the terms contained therein and the SPAs are expected to be completed by the second half of 
year 2022. The details of the SPAs are set out below:

Date of SPA Particulars of the Sub-Divided Lands Selling price

Percentage of 
completion as 

at the LPD
RM %

16 March 2021 Lot 1 (previously known as Lot 1, 2, 3 and 10) 
measuring approximately 226,391.38 sq ft

67,917,414 10.79

21 April 2021 Lot 2 (previously known as Lot 9) measuring 
approximately 51,157.65 sq ft

15,347,295 10.79
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5. INDUSTRY OVERVIEW AND OUTLOOK AND PROSPECTS

5.1 Overview and outlook of the Malaysian Economy

The Malaysian economy experienced renewed demand and supply shocks arising from 
strict containment measures under the National Recovery Plan ("NRP") during the third 
quarter of 2021 ("3Q 2021"). As a result, the economy contracted by 4.5%. Economic 
activity was particularly impacted in July 2021 under Phase 1 of the NRP, but 
subsequently recovered as more states transitioned into Phase 2 with less restrictive 
containment measures. On the supply side, all economic sectors registered a 
contraction, particularly the construction sector, which was constrained by operating 
capacity limits. On the demand side, the restrictions on mobility, especially on inter-
district and inter-state travel, has weighed on consumption and investment activity, 
while continued increase in public sector consumption and investment activity, while 
continued increase in public sector consumption spending provided some support to 
overall growth. On a quarter-on-quarter seasonally adjusted basis, the economy 
registered a decline of 3.6% in 3Q 2021.

All economic sectors recorded negative growth in 3Q 2021. The services sector 
declined by 4.9%. The services sector was affected by weaker consumer-related 
activities amid the re-imposition of the lockdown, particularly in July 2021. Nonetheless, 
consumer-related activities have shown emerging signs of recovery on a month-on-
month basis since August 2021 as operating restrictions were eased, including 
restaurants and recreational activities.

The manufacturing sector contracted marginally by 0.8% largely due to continued 
implementation of NRP Phase 1 in July 2021 in most states, as activities allowed to
operate were restricted to essentials and global value chains. Production was further 
constrained to essential manufacturing activities during the 2-week Enhanced 
Movement Control Order ("EMCO") in Klang Valley, affecting the electrical and 
electronics ("E&E") subsector in particular. However, relaxation of restrictions for firms 
with vaccinated employees were implemented in August 2021. This facilitated a broad-
based recovery across all manufacturing clusters. Global value chains sectors 
continued to expand in tandem with strong external demand, while non-essential 
manufacturing activities gradually recovered as operating restrictions eased.

The construction sector declined by 20.6% in 3Q 2021 as activities were constrained 
by operating capacity limits. Growth in the residential, non-residential and civil 
engineering subsectors were particularly affected, but the situation improved from 
August 2021 following easing of the containment measures, allowing more construction 
activities to resume.

Domestic demand declined by 4.1% in 3Q 2021, as private consumption and 
investment activities were affected by the imposition of phased restrictions under NRP. 
On the external front, net exports contracted by 37.5% in 3Q 2021 as growth in imports 
outpaced the growth in exports.

Private consumption declined by 4.2% in 3Q 2021 as the stringent containment 
measures and mobility restrictions weighed on household spending in the first half of 
3Q 2021. Similarly, labour market conditions also weakened in the same period with 
weaker income and employment growth. Nevertheless, various policy measures, 
including EPF i-Sinar and i-Citra withdrawals as well as Bantuan Khas Coronavirus 
Disease 2019 ("COVID-19"), continued to provide support to affected households.
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Date of SPA Particulars of the Sub-Divided Lands Selling price

Percentage of 
completion as 

at the LPD
RM %

28 October 2020 Lot 3 (previously known as Lot 8) measuring 
approximately 48,079.55 sq ft

14,423,865 10.79

27 April 2021 Lot 4 (previously known as Lot 7) measuring 
approximately 45,372.60 sq ft

13,611,780 10.79

31 August 2021 Lot 5 (previously known as Lot 4, 5 and 6) 
measuring approximately 92,605.83 sq ft

27,781,749 10.79

Total 139,082,103

For information purposes, the total selling price of RM139,082,103 is consistent with the gross 
development value of the Sub-Divided Lands located within Land 1 and Land 2 as ascribed by 
the Valuer in its Valuation Report.

4. RATIONALE AND BENEFITS OF THE PROPOSED ACQUISITION OF OCR SELAYANG

OCR Group is primarily involved in the property development, construction, project 
management consultation and related businesses. The Group is a real estate player focused 
on providing innovative and unique homes in Klang Valley and strategic areas in Malaysia.

Notwithstanding the soft property market in the Klang Valley and Malaysia, the Board (save for 
the Interested Director) is of the view that the Proposed Acquisition of OCR Selayang comes
at an opportune time. OCR Selayang is the registered proprietor and beneficial owner of the 
Lands. As set out in Section 3 of Part A of this Circular, OCR Selayang had entered into the
SPAs for the sale of the Sub-Divided Lands. As at the LPD, the SPAs have yet to be completed
in accordance with the terms contained therein and the SPAs are expected to be completed by 
the second half of year 2022. As OCR Selayang has entered into the SPAs for the sale of the 
Sub-Divided Lands prior to the date of the SSA, OCR is expected to record a bargain purchase
on acquisition of approximately RM4.27 million upon the completion of the Proposed Acquisition 
of OCR Selayang as set out below:

RM'000

Fair value of the NA of OCR Selayang as at 31 August 2021
• Revaluation surplus arising from the valuation of the Lands 35,590
• Unaudited NA of OCR Selayang as at 31 August 2021 1,184

36,774

50% of the fair value of the unaudited NA of OCR Selayang as at 31 August 2021 18,387

Less: Indicative Purchase Consideration 14,116

Bargain purchase on acquisition(a) 4,271

Note:

(a) For the avoidance of doubt, the deferred tax liabilities of 24% has been taken into consideration to derive at 
the indicative Purchase Consideration as detailed in Section 2.2 of Part A of this Circular after taken into 
consideration the corporate tax rate of 24% to be incurred by OCR Selayang pursuant to its sale of the Sub-
Divided Lands. However, OCR Selayang paid real property gain tax upon the reclassification of the Lands 
from the property, plant and equipment account to the property development expenditure account and hence,
OCR will not incur any further taxes on the Lands pursuant to the Proposed Acquisition of OCR Selayang.
Solely for information purposes, in the event the SPAs fail to be completed due to any unforeseen 
circumstances, the potential gain that OCR may derive from the Proposed Acquisition of OCR Selayang is 
expected to remain the same due to the indicative Purchase Consideration being derived from the fair value 
of OCR Selayang based on the revaluation surplus arising from the valuation of the Lands.

Premised on the above, the Proposed Acquisition of OCR Selayang is an earnings accretive 
and the Board (save for the Interested Director) is optimistic that the Proposed Acquisition of 
OCR Selayang is expected to improve the Group's financial performance in the short term.



19

5. INDUSTRY OVERVIEW AND OUTLOOK AND PROSPECTS

5.1 Overview and outlook of the Malaysian Economy

The Malaysian economy experienced renewed demand and supply shocks arising from 
strict containment measures under the National Recovery Plan ("NRP") during the third 
quarter of 2021 ("3Q 2021"). As a result, the economy contracted by 4.5%. Economic 
activity was particularly impacted in July 2021 under Phase 1 of the NRP, but 
subsequently recovered as more states transitioned into Phase 2 with less restrictive 
containment measures. On the supply side, all economic sectors registered a 
contraction, particularly the construction sector, which was constrained by operating 
capacity limits. On the demand side, the restrictions on mobility, especially on inter-
district and inter-state travel, has weighed on consumption and investment activity, 
while continued increase in public sector consumption and investment activity, while 
continued increase in public sector consumption spending provided some support to 
overall growth. On a quarter-on-quarter seasonally adjusted basis, the economy 
registered a decline of 3.6% in 3Q 2021.

All economic sectors recorded negative growth in 3Q 2021. The services sector 
declined by 4.9%. The services sector was affected by weaker consumer-related 
activities amid the re-imposition of the lockdown, particularly in July 2021. Nonetheless, 
consumer-related activities have shown emerging signs of recovery on a month-on-
month basis since August 2021 as operating restrictions were eased, including 
restaurants and recreational activities.

The manufacturing sector contracted marginally by 0.8% largely due to continued 
implementation of NRP Phase 1 in July 2021 in most states, as activities allowed to
operate were restricted to essentials and global value chains. Production was further 
constrained to essential manufacturing activities during the 2-week Enhanced 
Movement Control Order ("EMCO") in Klang Valley, affecting the electrical and 
electronics ("E&E") subsector in particular. However, relaxation of restrictions for firms 
with vaccinated employees were implemented in August 2021. This facilitated a broad-
based recovery across all manufacturing clusters. Global value chains sectors 
continued to expand in tandem with strong external demand, while non-essential 
manufacturing activities gradually recovered as operating restrictions eased.

The construction sector declined by 20.6% in 3Q 2021 as activities were constrained 
by operating capacity limits. Growth in the residential, non-residential and civil 
engineering subsectors were particularly affected, but the situation improved from 
August 2021 following easing of the containment measures, allowing more construction 
activities to resume.

Domestic demand declined by 4.1% in 3Q 2021, as private consumption and 
investment activities were affected by the imposition of phased restrictions under NRP. 
On the external front, net exports contracted by 37.5% in 3Q 2021 as growth in imports 
outpaced the growth in exports.

Private consumption declined by 4.2% in 3Q 2021 as the stringent containment 
measures and mobility restrictions weighed on household spending in the first half of 
3Q 2021. Similarly, labour market conditions also weakened in the same period with 
weaker income and employment growth. Nevertheless, various policy measures, 
including EPF i-Sinar and i-Citra withdrawals as well as Bantuan Khas Coronavirus 
Disease 2019 ("COVID-19"), continued to provide support to affected households.

18

Date of SPA Particulars of the Sub-Divided Lands Selling price

Percentage of 
completion as 

at the LPD
RM %

28 October 2020 Lot 3 (previously known as Lot 8) measuring 
approximately 48,079.55 sq ft

14,423,865 10.79

27 April 2021 Lot 4 (previously known as Lot 7) measuring 
approximately 45,372.60 sq ft

13,611,780 10.79

31 August 2021 Lot 5 (previously known as Lot 4, 5 and 6) 
measuring approximately 92,605.83 sq ft

27,781,749 10.79

Total 139,082,103

For information purposes, the total selling price of RM139,082,103 is consistent with the gross 
development value of the Sub-Divided Lands located within Land 1 and Land 2 as ascribed by 
the Valuer in its Valuation Report.

4. RATIONALE AND BENEFITS OF THE PROPOSED ACQUISITION OF OCR SELAYANG

OCR Group is primarily involved in the property development, construction, project 
management consultation and related businesses. The Group is a real estate player focused 
on providing innovative and unique homes in Klang Valley and strategic areas in Malaysia.

Notwithstanding the soft property market in the Klang Valley and Malaysia, the Board (save for 
the Interested Director) is of the view that the Proposed Acquisition of OCR Selayang comes
at an opportune time. OCR Selayang is the registered proprietor and beneficial owner of the 
Lands. As set out in Section 3 of Part A of this Circular, OCR Selayang had entered into the
SPAs for the sale of the Sub-Divided Lands. As at the LPD, the SPAs have yet to be completed
in accordance with the terms contained therein and the SPAs are expected to be completed by 
the second half of year 2022. As OCR Selayang has entered into the SPAs for the sale of the 
Sub-Divided Lands prior to the date of the SSA, OCR is expected to record a bargain purchase
on acquisition of approximately RM4.27 million upon the completion of the Proposed Acquisition 
of OCR Selayang as set out below:

RM'000

Fair value of the NA of OCR Selayang as at 31 August 2021
• Revaluation surplus arising from the valuation of the Lands 35,590
• Unaudited NA of OCR Selayang as at 31 August 2021 1,184

36,774

50% of the fair value of the unaudited NA of OCR Selayang as at 31 August 2021 18,387

Less: Indicative Purchase Consideration 14,116

Bargain purchase on acquisition(a) 4,271

Note:

(a) For the avoidance of doubt, the deferred tax liabilities of 24% has been taken into consideration to derive at 
the indicative Purchase Consideration as detailed in Section 2.2 of Part A of this Circular after taken into 
consideration the corporate tax rate of 24% to be incurred by OCR Selayang pursuant to its sale of the Sub-
Divided Lands. However, OCR Selayang paid real property gain tax upon the reclassification of the Lands 
from the property, plant and equipment account to the property development expenditure account and hence,
OCR will not incur any further taxes on the Lands pursuant to the Proposed Acquisition of OCR Selayang.
Solely for information purposes, in the event the SPAs fail to be completed due to any unforeseen 
circumstances, the potential gain that OCR may derive from the Proposed Acquisition of OCR Selayang is 
expected to remain the same due to the indicative Purchase Consideration being derived from the fair value 
of OCR Selayang based on the revaluation surplus arising from the valuation of the Lands.

Premised on the above, the Proposed Acquisition of OCR Selayang is an earnings accretive 
and the Board (save for the Interested Director) is optimistic that the Proposed Acquisition of 
OCR Selayang is expected to improve the Group's financial performance in the short term.



20

For 2021, the Malaysian economy remains on track to achieve the projected growth 
range of 3.0% - 4.0%. The recent gradual relaxations for reopening of more economic 
sectors, along with higher adaptability of firms to the new operating environment and 
continued policy support, partly mitigated the impact of nationwide containment 
measures in 3Q 2021. Furthermore, the successful rollout of the vaccination 
programme, which has resulted in improved health outcomes, has enabled a phased 
and safe reopening of economic sectors and allow the economy to continues its 
recovered path.

Going into 2022, the positive growth momentum is expected to improve. The economy 
would benefit from expansion in global demand, higher private sector expenditure in 
line with the resumption of economic activity and continued policy support.

(Source: Economic and Financial Developments in the Malaysian Economy in 3Q 2021, Bank Negara 
Malaysia)

Malaysia's gross domestic product is expected to grow between 3% – 4% in 2021 and 
further expand in the range of 5.5% – 6.5% in 2022. The growth is projected to be 
driven by normalisation in economic activities arising from a high nationwide 
vaccination rate, resumption of projects with high multiplier effects, strong external 
demand and targeted travel activities, particularly for business, health and education 
purposes. Nevertheless, there are still downside risks to the country's economic 
prospects. These include a prolonged COVID-19 outbreak with the emergence of new 
variants, volatility in global financial markets, slower labour market recovery, 
commodity supply shocks and geopolitical uncertainties.

(Source: Economic Outlook 2022, Ministry of Finance)

5.2 Overview and outlook of the property market in Malaysia

Property market activity

The property market performance recorded a significant increase in the first half of 
2021 ("H1 2021") as compared to the same period last year in the first half of 2020 ("H1 
2020"). A total of 139,754 transactions worth RM62.01 billion were recorded, showing 
an increase of 21.0% in volume and 32.1% in value compared to H1 2020. Volume of 
transactions across the sub-sectors showed upward movements. Residential, 
commercial, industrial, agriculture and development land sub-sectors recorded year-
on-year growths of 22.2%, 28.5%, 29.4%, 13.9% and 21.3% respectively. Value of 
transactions moved in tandem with residential, commercial, industrial, agriculture and 
development land sub-sectors recorded growths of 34.7%, 28.4%, 19.8%, 33.1% and 
40.6% respectively.

Residential property

There were 92,017 transactions worth RM34.51 billion recorded in H1 2021, increased 
by 22.2% in volume and 34.7% in value year-on-year. Performance across the states 
improved in the review period. All states recorded higher market volume except for 
Putrajaya. The 4 major states namely Kuala Lumpur, Selangor, Johor and Pulau 
Pinang formed about 50% of the total national residential volume.

In the primary market, there were 16,660 units launched, down by 34.0% against 
25,227 units in H1 2020. Against the second half of 2020 ("H2 2020"), the new launches 
were lower by 24.1%. 

Sales performance for new launches recorded at 24.7%, better compared to H1 2020 
(12.9%) and H2 2020 (17.0%). The improvement in sales performance probably 
attributed to various measures by the government such as incentives of the Home 
Ownership Campaign (reintroduced from 1 June 2020 – 31 Dec 2021) and low 
overnight policy rate.
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Selangor recorded the highest number of new launches in the country, capturing nearly 
24.7% (4,114 units) of the national total with sales performance at 26.2%. Kuala 
Lumpur recorded the second highest number (3,651 units, 21.9% share) with sales 
performance at 3.5%. Johor came third (2,187 units, 13.1% share) with sales 
performance at 49.8%.

By property type, terraced houses dominated the new launches. Single storey (2,624 
units) and 2-3 storey (5,455 units) together contributed 48.5% of the total units, followed 
by condominium/apartment units at 41.4% share (6,893 units).

The residential overhang exhibited a moderated growth. A total of 31,112 overhang 
units worth RM20.09 billion was recorded, showing an increase of 5.2% and 6.2% in 
volume and value respectively against H2 2020.

Construction activity recorded an increase in completion, starts and new planned 
supply, each up by 8.7%, 35.3% and 36.0% respectively compared to H1 2020.

The Malaysian Housing Price Index ("MHPI") saw an unprecedented negative growth 
in Q2 2021, after a series of slow price growth since 2018. MHPI stood at 197.9 points, 
down by 1.2% year-on-year. Quarterly movements saw a decline of 1.6%.

Commercial property

There were 10,433 transactions worth RM10.93 billion recorded, up by 28.5% in 
volume and 28.4% in value compared to H1 2020. All states recorded more market 
activity in the review period except for Putrajaya and Pahang. Selangor contributed the 
highest volume and value to the national market share, with 26.3% in volume (2,741 
transactions) and 30.8% in value (RM3.37 billion); followed by Kuala Lumpur with 
13.0% in volume (1,359 transactions) and 28.2% in value (RM3.08 billion) and Johor 
with 13.5% in volume (1,410 transactions) and 11.6% in value (RM1.27 billion).

Serviced apartment sub-sector recorded 1,912 transactions worth RM1.21 billion, 
formed 18.3% of the commercial property transactions volume and 11.0% of the value. 
Market performance recorded an increase of 33.4% in volume and 23.7% in value 
compared to H1 2020.

Serviced apartment sub-sector recorded 24,064 overhang units with a value of 
RM20.41 billion, indicating a marginal increase of 1.9% in volume, but value declined 
by 10.2% compared to H2 2020. Meanwhile, the unsold under construction recorded 
42,358 units, increased by 20.1%.

The construction activities saw a mixed trend with completions decreased by 8.3% to 
4,030 units, starts increased by 89.6% to 21,278 units and new planned supply up by 
33.7% to 7,339 units against H1 2020.

The performance of shopping complex moderated in H1 2021, with the national 
occupancy rate saw a slight decline of 76.6% as compared to H1 2020 (78.6%). Kuala 
Lumpur and Selangor recorded 81.6% and 78.8% occupancy rate respectively, 
whereas Johor and Pulau Pinang managed to secure an average occupancy of 73.4% 
and 72.2% respectively.

The sole completion recorded in H1 2021 was contributed by the extension of Setia 
City Mall, Shah Alam (21,363 square metres ("s.m.")), bringing the total space for 
shopping complex nationwide to 16.93 million s.m. There were another 47 complexes 
(1.94 million s.m.) in the incoming supply and with another 10 complexes (0.34 million 
s.m.) in the planned supply.
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The overall performance of purpose-built office decreased to 78.5%, slightly lower than 
H1 2020 (80.6%). The occupancy rate for private office buildings declined further to 
71.7%, down from 74.3% recorded in H1 2020. Pulau Pinang secured a higher 
occupancy rate at 85.3% while Kuala Lumpur, Selangor and Johor recorded lower than 
the national level at 73.8%, 68.4%, and 72.75%, respectively.

8 new purpose-built offices with office spaces totalling 505,842 s.m. were completed in 
H1 2021, extending the existing market supply to 23.84 million s.m. from 2,581 
buildings. Kuala Lumpur was the lead contributor for office space with a share of 40.7% 
(9.70 million s.m.) in the existing market, 54.0% (1.09 million s.m.) in incoming supply 
and 52.9% (0.17 million s.m.) in planned supply.

2021 outlook

The acceleration of the National COVID-19 Immunisation Programme and the National 
Recovery Plan threshold across the states will see the reopening of more economic 
and social sectors in the fourth quarter of 2021. Supported by the implementation of 
various government initiatives and assistance, the property market is expected to be 
on the recovery path in line with the gradual economic recovery.

(Source: Press Release Malaysia Property Market Report First Half Year 2021, National Property 
Information Centre, Valuation and Property Services Department, Ministry of Finance Malaysia)

The overall value in the residential sub-sector in Malaysia is likely to remain soft 
throughout 2021 and pricing for prime housing, in particular landed properties, is 
expected to gradually rise throughout 2022 as the property market is widely expected 
to start recovering on the back of a more positive outlook, according to Knight Frank 
Malaysia.

"Moving forward, with domestic investors shifting from the stock market to safer and 
less volatile alternative investment products – supported by record-low interest rate 
environment, lockdown savings, attractive property deals (Home Ownership Campaign 
and developers' sales campaigns) – the overall housing market is expected to gradually 
recover throughout 2022 although prices, in general, are expected to remain flattish,"
said Knight Frank Malaysia in a statement today.

(Source: Malaysian housing market to gradually recover in 2022 but prices to remain flattish: Knight Frank, 
The Sun Daily, 9 October 2021)

5.3 Overview and outlook of the property market in Selangor

Property market activity

The Central Region property market performance improved in H1 2021, indicated by 
the increase in market activities. The region registered 36,089 transactions worth 
RM28.56 billion, increased by 33.9% and 37.0% in volume and value respectively as 
compared to H1 2020. Combined, these three states formed 25.8% and 46.1% of the 
national volume and value of transactions. In term of transaction value, all states 
showed an upward trend. Kuala Lumpur increased by 40.7%, followed by Selangor 
(35.9%), and Putrajaya (2.4%).

By state, Selangor dominated the region's overall property transactions with 82.0% in 
volume (29,610 transactions) and 72.7% in value (RM20.76 billion) of the total 
transactions.

By sub-sector, residential continued to dominate the region's property transactions, 
contributing 79.6% (28,710 transactions) of the total. Likewise, residential sub-sector 
dominated the region's overall property transaction value with 57.4% share.
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Residential property

Residential sub-sector was the main sub-sector for all states. Kuala Lumpur and 
Selangor recorded increase of 19.8% and 38.0% in volume of transactions respectively 
whereas, Putrajaya decreased by 12.9%. In terms of transaction value, all states 
showed upward trend. Selangor increased by 47.1%, followed by Putrajaya (32.2%) 
and Kuala Lumpur (25.5%).

The Central Region primary market saw more new launches in Kuala Lumpur and 
Selangor. Kuala Lumpur recorded 3,651 new launches, increased by 8.8% compared 
to H1 2020 (3,356 units), meanwhile Selangor increased by 28.1% to 4,114 units (H1 
2020: 3,212 units). No new launches was recorded in Putrajaya.

The residential overhang situation took a downturn compared to previous year as more 
units were recorded for Kuala Lumpur and Putrajaya in H1 2021. However, the 
residential overhang situation in Selangor improved in H1 2021. The unsold under 
construction unit in the Central Region increased by 2.6% (21,102 units) compared to 
H2 2020 (20,564 units). Meanwhile the unsold not constructed decreased by 20.4% 
(6,851 units) compared to H2 2020 (8,609 units).

The residential price trend was largely stable across the board with marginal growth 
observed in selected locations. Residential properties both landed and stratified in 
prominent and established areas as well as those located along Light Rail Transit (LRT) 
and Mass Rapid Transit witnessed capital appreciation. In Kuala Lumpur, apartment 
located in prominent areas served with efficient road linkages indicating an increase of 
2.1% to 12.6%. Meanwhile, apartment in Selangor namely Alora Mediterranean 
Apartment, Klang and Pangsapuri Seri Intan, Bandar Setia Alam witnessed an increase 
of 9.8% and 9.9% respectively. However, there were instances of declines in selected 
schemes for terraced houses, apartment and condominium in the region.

Commercial property

More market activity was recorded as the transaction volume in Kuala Lumpur and 
Selangor increased by 12.1% and 46.6% respectively. However, Putrajaya recorded a 
decline of 47.1%. In terms of transaction value, Kuala Lumpur and Selangor increased 
by 47.6% and 40.3% respectively, whereas Putrajaya declined by 67.0%.

Shop sub-sector recorded 1,119 transactions worth RM1.58 billion in H1 2021, 
accounting for 27.2% in volume and 24.4% in value of commercial property 
transactions in the region. Selangor continued to drive the sub-sector with 917 
transactions worth RM1.11 billion, accounting for 81.9% and 70.1% respectively of the 
shop transactions volume and value. Kuala Lumpur took up 17.8% market share in 
transactions volume and 29.3% in term of the transactions value. Selangor recorded 
an increase of 27.4% in volume and 20.7% in value as compared to H1 2020, while 
Kuala Lumpur and Putrajaya saw a decline of 6.1% and 57.1% in volume as well as 
7.8% and 50.9% in value respectively.

The shop overhang and unsold situation improved in Central Region. Kuala Lumpur 
and Selangor potrayed a better performance while Putrajaya stagnated at 21 units. In 
term of value, both Kuala Lumpur and Selangor decreased by 66.1% and 4.5% 
respectively (H2 2020: RM146.01 million and RM705.25 million). Similarly, unsold 
under construction units decreased in Kuala Lumpur and Selangor by 14.3% and 
25.5% respectively (H2 2020: 70 and 466 units) while Putrajaya remained as nil since 
H1 2020. The region was unencumbered with any unsold not constructed in H1 2021.
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The overall performance of purpose-built office decreased to 78.5%, slightly lower than 
H1 2020 (80.6%). The occupancy rate for private office buildings declined further to 
71.7%, down from 74.3% recorded in H1 2020. Pulau Pinang secured a higher 
occupancy rate at 85.3% while Kuala Lumpur, Selangor and Johor recorded lower than 
the national level at 73.8%, 68.4%, and 72.75%, respectively.

8 new purpose-built offices with office spaces totalling 505,842 s.m. were completed in 
H1 2021, extending the existing market supply to 23.84 million s.m. from 2,581 
buildings. Kuala Lumpur was the lead contributor for office space with a share of 40.7% 
(9.70 million s.m.) in the existing market, 54.0% (1.09 million s.m.) in incoming supply 
and 52.9% (0.17 million s.m.) in planned supply.

2021 outlook

The acceleration of the National COVID-19 Immunisation Programme and the National 
Recovery Plan threshold across the states will see the reopening of more economic 
and social sectors in the fourth quarter of 2021. Supported by the implementation of 
various government initiatives and assistance, the property market is expected to be 
on the recovery path in line with the gradual economic recovery.

(Source: Press Release Malaysia Property Market Report First Half Year 2021, National Property 
Information Centre, Valuation and Property Services Department, Ministry of Finance Malaysia)

The overall value in the residential sub-sector in Malaysia is likely to remain soft 
throughout 2021 and pricing for prime housing, in particular landed properties, is 
expected to gradually rise throughout 2022 as the property market is widely expected 
to start recovering on the back of a more positive outlook, according to Knight Frank 
Malaysia.

"Moving forward, with domestic investors shifting from the stock market to safer and 
less volatile alternative investment products – supported by record-low interest rate 
environment, lockdown savings, attractive property deals (Home Ownership Campaign 
and developers' sales campaigns) – the overall housing market is expected to gradually 
recover throughout 2022 although prices, in general, are expected to remain flattish,"
said Knight Frank Malaysia in a statement today.

(Source: Malaysian housing market to gradually recover in 2022 but prices to remain flattish: Knight Frank, 
The Sun Daily, 9 October 2021)

5.3 Overview and outlook of the property market in Selangor

Property market activity

The Central Region property market performance improved in H1 2021, indicated by 
the increase in market activities. The region registered 36,089 transactions worth 
RM28.56 billion, increased by 33.9% and 37.0% in volume and value respectively as 
compared to H1 2020. Combined, these three states formed 25.8% and 46.1% of the 
national volume and value of transactions. In term of transaction value, all states 
showed an upward trend. Kuala Lumpur increased by 40.7%, followed by Selangor 
(35.9%), and Putrajaya (2.4%).

By state, Selangor dominated the region's overall property transactions with 82.0% in 
volume (29,610 transactions) and 72.7% in value (RM20.76 billion) of the total 
transactions.

By sub-sector, residential continued to dominate the region's property transactions, 
contributing 79.6% (28,710 transactions) of the total. Likewise, residential sub-sector 
dominated the region's overall property transaction value with 57.4% share.
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Prices of shops showed mixed movements with increases charted in several areas. 
Three and four storey shops in Bandar Sri Petaling, Taman Tun Dr Ismail and Jalan 
Kenanga increased by 7.6%, 8.4% and 11.6 % respectively, which transacted between 
RM1.90 million to RM5.20 million. In Selangor, one and a-half storey shops in Bandar 
Puteri recorded a decline of 18.9% with the transaction prices ranging from RM900,000 
to RM980,000.

The performance of purpose-built office in the Central Region softened with lower 
overall occupancy rate at 74.9%, as compared to 77.3% in H2 2020. Putrajaya, where 
majority are government buildings, stood firm. The occupancy rate increased slightly 
to 90.4% (H2 2020: 90.1%). However, Kuala Lumpur and Selangor recorded lower 
occupancy rate at 73.8% and 68.4% respectively compared to H2 2020 (77.6% and 
69.2%).

Industrial property

The industrial sub-sector contributed a small portion of 2.6% to the overall market 
activity in the Central Region. The region's market performance recorded an increase 
of 33.6% in volume to 954 transaction (H1 2020: 714 transactions) and 6.6% in value 
to RM3.57 billion (H1 2020: RM3.35 billion). In terms of transaction value, Kuala 
Lumpur and Selangor increased by 7.3% and 6.1% respectively. The industrial 
overhang was minimal. Selangor recorded 67 overhang units in H1 2021.The other two 
states did not record any unsold.

(Source: Central Region Property Market Report First Half 2021, Valuation and Property Services 
Department, Ministry of Finance Malaysia)

Going forward, the outlook for the local industrial property market is expected to remain 
steady, as changes brought on by the COVID-19 pandemic are anticipated to spur 
growth for this segment.

Knight Frank Malaysia says the industrial property market is expected to benefit in the 
medium term, supported by a brighter outlook in Malaysia's industrial production index
("IPI"). Although IPI figures are expected to trend upwards in the months ahead, the 
positive spill-over effect on the industrial real estate market may only be witnessed in 
the medium term. This is given that the recovery figures will mostly reflect the 
resumption of operations of existing manufacturing capacities, before expansion in the 
industrial real estate space (in terms of real square footage) takes place. Selected 
sectors such as electrical and electronics, healthcare, cold storage and food industries 
may reach full operational capacity earlier, underpinned by the global demand and thus 
embark on an expansion of real estate footprint much sooner than other sectors.

(Source: Industrial market to remain steady, The Star, 2 October 2021)

5.4 Prospects of OCR Group

OCR Group is primarily involved in the property development, construction, project 
management consultation and related businesses. The Group is a real estate player 
focused on providing innovative and unique homes in Klang Valley and strategic areas 
in Malaysia.
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As at the LPD, the Group's existing development projects include Isola at KLCC, Kuala 
Lumpur, The Mate at Damansara Jaya, Selangor and PRIYA Kuantan at Kuantan, 
Pahang. For information purposes, Isola at KLCC, Kuala Lumpur comprises 140 units 
of high-end condominium, The Mate at Damansata Jaya, Selangor comprises 268 units 
of signature suites and 5 retail outlets and PRIYA Kuantan at Kuantan, Pahang is an 
affordable housing project comprises 978 units of single-storey terrace houses and 146 
units of single-storey semi-detached houses. As at the LPD, the take-up rate for Isola
at KLCC, Kuala Lumpur, The Mate at Damansara Jaya, Selangor and PRIYA Kuantan 
at Kuantan, Pahang is 86%, 58% and 98% respectively. Total gross development value 
of the existing development projects is approximately RM583.00 million and the total 
unbilled sales are approximately RM199.60 million as at 30 September 2021.

In terms of the construction segment, the Group is involved as the main contractor for 
the YOLO Signature Suites development in Bandar Sunway, Selangor. For information 
purposes, YOLO Signature Suites development in Bandar Sunway, Selangor is a 41-
storey commercial building comprising office units, shop lots, commercial space and 
other anciliary facilities. The total contract value of the project is RM159.60 million with 
an order book balance of RM119.60 million as at 30 September 2021.

The Malaysian economic sentiment has improved, supported by progressive relaxation 
of containment measures and continued policy support, and is expected to continue its 
positive growth trajectory in 2022.

Although construction work have gradually resumed since end-August 2021, the 
shortage and its corresponding rise in raw material as well as manpower costs have 
further affected the industry. Despite that, the Group has implemented a more robust 
approach in terms of procurement and contractor management to contain these costs 
whilst ensuring smooth delivery of its projects.

Sales have been encouraging thus far as homeowners continue to take advantage of 
the Home Ownership Campaign policy. The Group believes that the momentum shall
continue in 2022 as uncertainties ease and the economy picks-up.

In 2022, the Group's key focus is to deliver the vacant possession of both PRIYA 
Kuantan and Isola at KLCC development projects. In terms of new pipelines, the Group
is currently closely monitoring the market and targets to launch projects in both Klang 
Valley and Kuantan in the 2nd half of 2022.

(Source: Management of OCR)

5.5 Prospects of OCR Selayang

OCR Selayang is the registered proprietor and beneficial owner of the Lands. As set 
out in Section 3 of Part A of this Circular, OCR Selayang had entered into the SPAs for 
the sale of the Sub-Divided Lands. As at the LPD, the SPAs have yet to be completed 
in accordance with the terms contained therein and the SPAs are expected to be 
completed by the second half of year 2022. OCR is expected to record a bargain 
purchase on acquisition of approximately RM4.27 million upon the completion of the 
Proposed Acquisition of OCR Selayang, details of which has been set out in Section 4 
of Part A of this Circular.

Premised on the above, the Proposed Acquisition of OCR Selayang is earnings 
accretive and the Board (save for the Interested Director) is optimistic that the 
Proposed Acquisition of OCR Selayang is expected to improve the Group's financial 
performance in the short term.

(Source: Management of OCR Selayang)
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occupancy rate at 73.8% and 68.4% respectively compared to H2 2020 (77.6% and 
69.2%).
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Lumpur and Selangor increased by 7.3% and 6.1% respectively. The industrial 
overhang was minimal. Selangor recorded 67 overhang units in H1 2021.The other two 
states did not record any unsold.
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Department, Ministry of Finance Malaysia)

Going forward, the outlook for the local industrial property market is expected to remain 
steady, as changes brought on by the COVID-19 pandemic are anticipated to spur 
growth for this segment.

Knight Frank Malaysia says the industrial property market is expected to benefit in the 
medium term, supported by a brighter outlook in Malaysia's industrial production index
("IPI"). Although IPI figures are expected to trend upwards in the months ahead, the 
positive spill-over effect on the industrial real estate market may only be witnessed in 
the medium term. This is given that the recovery figures will mostly reflect the 
resumption of operations of existing manufacturing capacities, before expansion in the 
industrial real estate space (in terms of real square footage) takes place. Selected 
sectors such as electrical and electronics, healthcare, cold storage and food industries 
may reach full operational capacity earlier, underpinned by the global demand and thus 
embark on an expansion of real estate footprint much sooner than other sectors.

(Source: Industrial market to remain steady, The Star, 2 October 2021)

5.4 Prospects of OCR Group

OCR Group is primarily involved in the property development, construction, project 
management consultation and related businesses. The Group is a real estate player 
focused on providing innovative and unique homes in Klang Valley and strategic areas 
in Malaysia.



26

6. RISK FACTORS OF THE PROPOSED ACQUISITION OF OCR SELAYANG

The Proposed Acquisition of OCR Selayang is subject to risks inherent to the property 
development industry which the Group is already involved in. Such risks may include property 
overhang, adverse changes in real estate market prices, competition from other property 
developers, changes in economic, social and political conditions, delay in completion of the 
Group's property development projects against the scheduled completion, performance of third 
party sub-contractors, labour and material supply shortages, fluctuations in the prices of 
building materials and costs of labour charges as well as other statutory charges.

In addition to the risks set out above, the following are risks specifically associated with the 
Proposed Acquisition of OCR Selayang:

i. Non-completion of the Proposed Acquisition of OCR Selayang

The completion of the Proposed Acquisition of OCR Selayang is subject to the 
fulfilment of the conditions precedent as set out in the SSA in such time and manner 
prescribed therein which include, amongst others, the approval of the shareholders of 
the Company, failing which may result in the termination of the SSA. Further details of 
the conditions precedent of the SSA are set out in Section 4 of Appendix II of this 
Circular. If OCR and/or the Vendors are unable to obtain and fulfil or waive (as the case 
may be) any of the conditions precedent set out therein and/or fail to perform their 
obligations in accordance with the terms of the SSA, the Proposed Acquisition of OCR 
Selayang may not be completed.

ii. Compulsory acquisition of land by state authority

Pursuant to the Land Acquisition Act, 1960, the ruler of the Yang Di-Pertua Negeri of
the respective state has the power to compulsorily acquire any land within the
jurisdiction of such relevant state authority in Malaysia in accordance with the aforesaid
legislation. In the event of any compulsory acquisition of the Lands or any part thereof, 
the amount of compensation to be compensated will be determined on the basis 
prescribed in the First Schedule of the Land Acquisition Act, 1960. If all or any portion 
of the Lands is compulsorily acquired by the relevant state authority at any point in 
time, the amount of such compensation may be less than the purchase consideration 
paid by OCR under the Proposed Acquisition of OCR Selayang.

In the event of any compulsory acquisition of the Lands or any part thereof after the 
completion of the SSA, OCR may seek to minimise any potential losses from such 
transactions by invoking the relevant provisions in the Land Acquisition Act, 1960 in 
relation to its rights to submit an objection in respect of the amount of compensation, 
where necessary.

iii. Non-completion of the SPAs

The completion of the SPAs is subject to the compliance of the terms and conditions 
of the respective SPAs by the relevant parties at such time and in such manner as 
prescribed therein, failing which may result in the termination of the respective SPAs. 

There is a possibility that the SPAs may not be completed within the stipulated 
timeframe. Nevertheless, following the completion of the Proposed Acquisition of OCR 
Selayang, OCR will take reasonable steps to ensure that every effort is made by OCR 
Selayang to fulfill and comply with the terms of the respective SPAs and complete the 
sale of the Sub-Divided Lands in a timely manner.
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iv. Impact of the COVID-19 pandemic

Global economic growth has been affected due to the outbreak of COVID-19 and its 
rapid spread across the globe. Inevitably, social and economic conditions in Malaysia 
will be affected by the COVID-19 outbreak. The property development industry and 
construction sector in Malaysia have been constrained by strict standard operating 
procedures and capacity limits during the imposition of various phases of the 
movement control orders and National Recovery Plan by the Malaysian government to 
contain the spread of the COVID-19 pandemic. The property development and 
construction activities have gradually resumed since the end of the 3rd quarter of 2021. 
Nevertheless, the recent shortages of construction material and the increase in material 
and manpower costs have affected property development industry and construction 
sector to a certain extent.

The principal activities of OCR Selayang are investment holding, receiving rental and 
property development. It owns the Lands as its sole major assets. It had, prior to the 
date of the SSA, entered into the SPAs with the respective end-purchasers for the sale 
of the Sub-Divided Lands together with the construction of the identified infrastructure
on the Sub-Divided Lands. The risks associated with the impact of COVID-19 on the 
Proposed Acquisition of OCR Selayang and the market value of OCR Selayang is 
mitigated as OCR Selayang owns the Lands as it sole major assets and it had entered 
into the SPAs prior to the date of the SSA.

However, its construction of the identified infrastructure on the Sub-Dividend Lands 
may be affected by the recent shortages of manpower and the increase in material and
manpower costs, which in turn, may affect the completion of the SPAs. The completion 
of the SPAs is dependent on the ability of OCR Selayang to expedite the construction 
of the identified infrastructure on the Sub-Divided Lands. There can be no assurance 
that the afore-mentioned events can be materialised. The Group will continue to
monitor the development progress of the Sub-Divided Lands closely upon the 
completion of the Proposed Acquisition of OCR Selayang in order to minimise the risk 
of any delay in completion of the SPAs.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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7. EFFECTS OF THE PROPOSED ACQUISITION OF OCR SELAYANG

7.1 Issued share capital

The pro forma effects of the Proposed Acquisition of OCR Selayang on the issued 
share capital of OCR are set out below:

Minimum Scenario Maximum Scenario
No. of Shares RM No. of Shares RM

Issued share capital as at the LPD 783,043,247 224,084,372 783,043,247 224,084,372

Assuming all the outstanding Warrants D
are exercised

- - 89,109,722 19,604,139(a)

Assuming all the outstanding Share 
Options are exercised

- - 8,000,000 2,731,279(b)

783,043,247 224,084,372 880,152,969 246,419,790

Shares to be issued pursuant to the 
remaining tranche(s) of the Private 
Placement(c)

102,312,000(c) 14,466,917(c) 104,352,000(c) 14,755,373(c)

885,355,247 238,551,289 984,504,969 261,175,163

Shares to be issued pursuant to the 
Proposed Acquisition of OCR Selayang

104,953,197 14,116,205(d) 104,953,197 14,116,205(d)

Enlarged issued share capital 990,308,444 252,667,494 1,089,458,166 275,291,368

Notes:

(a) Calculated based on the exercise price of RM0.22 per Warrant D.

(b) Calculated based on the exercise price of RM0.249 per Share Option and the transfer of the share 
option reserve in respect of the 8,000,000 outstanding Share Options of RM217,435 as at 31 
December 2020 and RM521,844 as at 31 December 2021 to share capital assuming all the 
8,000,000 outstanding Share Options are exercised. For the avoidance of doubt, the share option 
expenses of RM521,844 as at 31 December 2021 is recognised from the accumulated losses 
account.

(c) Calculated based on the following:

i. the remaining number of new OCR Shares to be issued pursuant to the Private 
Placement after the completion of the first tranche of the Private Placement comprising 
the placement of a total of 102,000,000 new OCR Shares at an issue price of RM0.1273 
per Share which was completed on 20 January 2022; and

ii. the indicative issue price of RM0.1414 per share as stated in the circular to shareholders 
of OCR dated 2 November 2021 in relation to the Earlier Corporate Proposals.

(d) Calculated based on the issue price of RM0.1345 per Consideration Share.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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7. EFFECTS OF THE PROPOSED ACQUISITION OF OCR SELAYANG

7.1 Issued share capital

The pro forma effects of the Proposed Acquisition of OCR Selayang on the issued 
share capital of OCR are set out below:

Minimum Scenario Maximum Scenario
No. of Shares RM No. of Shares RM

Issued share capital as at the LPD 783,043,247 224,084,372 783,043,247 224,084,372

Assuming all the outstanding Warrants D
are exercised

- - 89,109,722 19,604,139(a)

Assuming all the outstanding Share 
Options are exercised

- - 8,000,000 2,731,279(b)

783,043,247 224,084,372 880,152,969 246,419,790

Shares to be issued pursuant to the 
remaining tranche(s) of the Private 
Placement(c)

102,312,000(c) 14,466,917(c) 104,352,000(c) 14,755,373(c)

885,355,247 238,551,289 984,504,969 261,175,163

Shares to be issued pursuant to the 
Proposed Acquisition of OCR Selayang

104,953,197 14,116,205(d) 104,953,197 14,116,205(d)

Enlarged issued share capital 990,308,444 252,667,494 1,089,458,166 275,291,368

Notes:

(a) Calculated based on the exercise price of RM0.22 per Warrant D.

(b) Calculated based on the exercise price of RM0.249 per Share Option and the transfer of the share 
option reserve in respect of the 8,000,000 outstanding Share Options of RM217,435 as at 31 
December 2020 and RM521,844 as at 31 December 2021 to share capital assuming all the 
8,000,000 outstanding Share Options are exercised. For the avoidance of doubt, the share option 
expenses of RM521,844 as at 31 December 2021 is recognised from the accumulated losses 
account.

(c) Calculated based on the following:

i. the remaining number of new OCR Shares to be issued pursuant to the Private 
Placement after the completion of the first tranche of the Private Placement comprising 
the placement of a total of 102,000,000 new OCR Shares at an issue price of RM0.1273 
per Share which was completed on 20 January 2022; and

ii. the indicative issue price of RM0.1414 per share as stated in the circular to shareholders 
of OCR dated 2 November 2021 in relation to the Earlier Corporate Proposals.

(d) Calculated based on the issue price of RM0.1345 per Consideration Share.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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7.5 Convertible securities

Save for the Warrants D and the Share Options, OCR does not have any other 
convertible securities in issue as at the LPD. The issuance of the Consideration Shares 
arising from the Proposed Acquisition of OCR Selayang will not result in any adjustment 
to the number and/or exercise price of the Warrants D and the Share Options pursuant 
to the terms of the deed poll dated 12 February 2019 constituting the Warrants D and 
the by-laws governing the Share Options.

8. HISTORICAL SHARE PRICES

The monthly highest and lowest market prices of the OCR Shares as traded on Bursa Securities 
for the past 12 months from February 2021 to January 2022 are set out below:

High Low
RM RM

2021
February 0.28 0.24
March 0.27 0.23
April 0.27 0.22
May 0.25 0.20
June 0.24 0.17
July 0.23 0.15
August 0.17 0.15
September 0.17 0.14
October 0.15 0.12
November 0.17 0.13
December 0.17 0.14

2022
January 0.19 0.14

Last transacted market price of OCR Shares as at the LTD 0.13

Last transacted market price of OCR Shares as the LPD 0.14

(Source: Bloomberg)

9. APPROVALS REQUIRED/OBTAINED

The Proposed Acquisition of OCR Selayang is subject to the following approvals being 
obtained:

i. Bursa Securities, for the listing and quotation of 104,953,197 Consideration Shares to 
be issued pursuant to the Proposed Acquisition of OCR Selayang on the Main Market 
of Bursa Securities which was obtained vide its letter dated 21 January 2022, subject 
to the following conditions:

No. Condition Status of compliance

(i) Confirmation by RHBIB on the compliance of at least 25% of 
the public shareholding spread requirements pursuant to 
Paragraph 8.02(1) of the Listing Requirements upon the 
listing and quotation of the Consideration Shares;

To be complied.

(ii) OCR and RHBIB must fully comply with the relevant 
provisions under the Listing Requirements pertaining to the 
implementation of the Proposed Acquisition of OCR 
Selayang;

Noted.
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No. Condition Status of compliance

(iii) OCR/RHBIB to furnish Bursa Securities with the certified true 
copy of the resolution passed by the shareholders at the EGM
approving the Proposed Acquisition of OCR Selayang;

To be complied.

(iv) OCR and RHBIB to inform Bursa Securities upon the 
completion of the Proposed Acquisition of OCR Selayang;
and

To be complied.

(v) OCR and RHBIB to furnish Bursa Securities with a written 
confirmation of its compliance with the terms and conditions 
of Bursa Securities' approval once the Proposed Acquisition 
of OCR Selayang is completed.

To be complied.

ii. the non-interested shareholders of OCR, for the Proposed Acquisition of OCR 
Selayang at the forthcoming EGM by way of poll; and

iii. any other relevant authorities and/or parties, if required.

The Proposed Acquisition of OCR Selayang is not conditional upon any other proposal 
undertaken or to be undertaken by the Company.

10. HIGHEST PERCENTAGE RATIO

The highest percentage ratio applicable to the Proposed Acquisition of OCR Selayang pursuant 
to Paragraph 10.02(g) of the Listing Requirements is approximately 79.39% based on 50% of 
the latest audited profit after tax of OCR Selayang for the FYE 31 December 2020 over the 
latest audited consolidated PATANCI of OCR Group for the FYE 31 December 2020.

The highest percentage ratio applicable to the Proposed Acquisition of OCR Selayang and the 
Earlier Corporate Proposals aggregated pursuant to Paragraph 10.12 of the Listing 
Requirements is approximately 79.39% as the transactions involved the same party, namely 
Ong Kah Hoe and the terms of the transactions were agreed upon within a period of 12 months.

11. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVES AND/OR 
PERSONS CONNECTED WITH THEM

Save as disclosed below, none of the Directors, major shareholder, chief executive of OCR 
and/or persons connected with them have any interests, whether direct or indirect, in the 
Proposed Acquisition of OCR Selayang.

Ong Kah Hoe is deemed interested in the Proposed Acquisition of OCR Selayang by virtue of 
him being the Group Managing Director and a major shareholder of OCR ("Interested Major 
Shareholder") as well as one of the Vendors of the Sale Shares pursuant to the Proposed 
Acquisition of OCR Selayang. He has abstained and will continue to abstain from deliberating 
and voting on the Proposed Acquisition of OCR Selayang at the relevant Board meetings. In 
addition, he will abstain and have undertaken to ensure that persons connected with him will 
abstain from voting in respect of their respective direct and/or indirect shareholdings in OCR, if 
any, on the resolution pertaining to the Proposed Acquisition of OCR Selayang at the 
forthcoming EGM.
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The direct and indirect shareholdings of Ong Kah Hoe and persons connected with him in OCR
as at the LPD are set out below:

Shareholdings as at the LPD
<-----------Direct-----------> <----------Indirect---------->

Name No. of Shares % No. of Shares %

Interested Director and Interested Major 
Shareholder

Ong Kah Hoe 81,338,266 10.39 41,678,800(a) 5.32

Persons connected with Interested 
Director and Interested Major Shareholder

OCRLHSB 31,215,000 3.99 - -

Ong Kim Chong @ Ong Hwee Choo 800,000 0.10 122,217,066(b) 15.61

Tan Poo Yot 2,600,000 0.33 120,417,066(c) 15.38

Ong Kah Wee 3,681,900 0.47 119,335,166(d) 15.24

Ong Yew Ming 3,381,900 0.43 119,635,166(e) 15.28

Notes:

(a) Deemed interested by virtue of his interest in OCRLHSB pursuant to Section 8 of the Act and his parents 
and siblings' direct shareholdings in the Company.

(b) Ong Kim Chong @ Ong Hwee Choo is the father of Ong Kah Hoe and he is deemed interested by virtue of 
his interest in OCRLHSB pursuant to Section 8 of the Act and his spouse and children's direct shareholdings
in the Company.

(c) Tan Poo Yot is the mother of Ong Kah Hoe and she is deemed interested by virtue of her interest in 
OCRLHSB pursuant to Section 8 of the Act and her spouse and children's direct shareholdings in the 
Company.

(d) Ong Kah Wee is the brother of Ong Kah Hoe and he is deemed interested by virtue of his interest in 
OCRLHSB pursuant to Section 8 of the Act and his parents and siblings' direct shareholdings in the 
Company.

(e) Ong Yew Ming is the sister of Ong Kah Hoe and she is deemed interested by virtue of her interest in 
OCRLHSB pursuant to Section 8 of the Act and her parents and siblings' direct shareholdings in the 
Company.

12. AUDIT COMMITTEE'S STATEMENT

The Audit Committee of OCR, after taking into consideration the evaluation and opinion on the 
Proposed Acquisition of OCR Selayang by Malacca Securities, the Independent Adviser, is of 
the opinion that the Proposed Acquisition of OCR Selayang is:

i. in the best interest of the Company;

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

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

i. the rationale and benefits for the Proposed Acquisition of OCR Selayang;

ii. the salient terms of the SSA;

iii. the basis and justification for arriving at the indicative Purchase Consideration;

iv. the effects of the Proposed Acquisition of OCR Selayang; and

v. the future prospects of OCR Selayang.

13. DIRECTORS' STATEMENT AND RECOMMENDATION

The Board (save for the Interested Director), having considered all aspects of the Proposed 
Acquisition of OCR Selayang, including the basis and justification for arriving at the indicative 
Purchase Consideration, the salient terms of the SSA, the rationale and benefits of the 
Proposed Acquisition of OCR Selayang, the effects of the Proposed Acquisition of OCR 
Selayang, the future prospects of OCR Selayang, the evaluation and opinion of the 
Independent Adviser that the Proposed Acquisition of OCR Selayang is fair and reasonable 
and the Independent Adviser's recommendation for the non-interested shareholders of OCR to 
vote in favour of the resolution pertaining to the Proposed Acquisition of OCR Selayang, is of 
the opinion that the Proposed Acquisition of OCR Selayang is in the best interest of the 
Company and the non-interested shareholders of OCR.

Accordingly, the Board (save for the Interested Director) concurs with the evaluation and 
opinion of the Independent Adviser and recommends that you vote in favour of the resolution 
pertaining to the Proposed Acquisition of OCR Selayang to be tabled at the forthcoming EGM.

14. INDEPENDENT ADVISER

In view that the Proposed Acquisition of OCR Selayang is deemed as a related-party 
transaction pursuant to Paragraph 10.08 of the Listing Requirements, Malacca Securities has 
been appointed to act as the Independent Adviser to undertake the following in relation to the 
Proposed Acquisition of OCR Selayang:

i. comment as to:

(a) whether the Proposed Acquisition of OCR Selayang is fair and reasonable in 
so far as the non-interested Directors and shareholders of OCR are concerned; 
and

(b) whether the Proposed Acquisition of OCR Selayang is to the detriment of the 
minority shareholders of OCR,

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

ii. advise the minority shareholders of OCR whether they should vote in favour of the
Proposed Acquisition of OCR Selayang; and

iii. take all reasonable steps to satisfy itself that it has a reasonable basis to make the 
comments and advice in items (i) and (ii) above.
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Please refer to Part B of this Circular for the IAL in relation to the Proposed Acquisition of OCR 
Selayang. You are advised to read and carefully consider the contents of this Circular (including 
the IAL) before voting on the resolution pertaining to the Proposed Acquisition of OCR Selayang 
to be tabled at the forthcoming EGM.

15. ESTIMATED TIME FRAME OF COMPLETION

Barring any unforeseen circumstances and subject to all relevant approvals being obtained, the 
Proposed Acquisition of OCR Selayang is expected to be completed by the 1st quarter of 2022.

The tentative timetable for the implementation of the Proposed Acquisition of OCR Selayang is 
set out below:

Date/Month Events

24 February 2022 • Convening of the EGM to obtain the approval from the non-
interested shareholders of OCR for the Proposed Acquisition of 
OCR Selayang

Early March 2022 • Fulfilment of all the conditions precedent of the SSA for the 
Proposed Acquisition of OCR Selayang

Early March 2022 • Completion of the SSA (issuance and allotment of the Consideration 
Shares)

• Listing and quotation of the Consideration Shares on the Main 
Market of Bursa Securities

16. CORPORATE EXERCISES ANNOUNCED BUT PENDING COMPLETION

Save for the Proposed Acquisition of OCR Selayang and the Private Placement, there is no
other corporate exercise which has been announced by the Company but not yet completed as 
at the date of this Circular.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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Please refer to Part B of this Circular for the IAL in relation to the Proposed Acquisition of OCR 
Selayang. You are advised to read and carefully consider the contents of this Circular (including 
the IAL) before voting on the resolution pertaining to the Proposed Acquisition of OCR Selayang 
to be tabled at the forthcoming EGM.

15. ESTIMATED TIME FRAME OF COMPLETION

Barring any unforeseen circumstances and subject to all relevant approvals being obtained, the 
Proposed Acquisition of OCR Selayang is expected to be completed by the 1st quarter of 2022.

The tentative timetable for the implementation of the Proposed Acquisition of OCR Selayang is 
set out below:

Date/Month Events

24 February 2022 • Convening of the EGM to obtain the approval from the non-
interested shareholders of OCR for the Proposed Acquisition of 
OCR Selayang

Early March 2022 • Fulfilment of all the conditions precedent of the SSA for the 
Proposed Acquisition of OCR Selayang

Early March 2022 • Completion of the SSA (issuance and allotment of the Consideration 
Shares)

• Listing and quotation of the Consideration Shares on the Main 
Market of Bursa Securities

16. CORPORATE EXERCISES ANNOUNCED BUT PENDING COMPLETION

Save for the Proposed Acquisition of OCR Selayang and the Private Placement, there is no
other corporate exercise which has been announced by the Company but not yet completed as 
at the date of this Circular.
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18. EGM

The forthcoming EGM will be conducted on a fully virtual basis through live streaming and 
online remote participation and voting using Remote Participation and Electronic Voting 
("RPEV") facility via online meeting platform at www.swsb.com.my (Domain Registration No. 
with MYNIC: D1A403841) on Thursday, 24 February 2022 at 3.00 p.m. for the purpose of 
considering and if thought fit, passing the resolution to give effect to the Proposed Acquisition 
of OCR Selayang.

The Notice of the EGM and the Form of Proxy are enclosed in this Circular and can be 
downloaded from the Company's website at https://www.ocrbhd.com/investor-relations/ or 
Bursa Securities' website at https://www.bursamalaysia.com.

A member entitled to participate, speak and vote remotely at the EGM is entitled to appoint up 
to 2 proxies to participate, speak and vote remotely on his/her behalf. If you are unable to 
participate in the virtual EGM, please complete and return the Form of Proxy in accordance 
with the instructions therein and deposit at the office of the Company's Share Registrar, 
Shareworks Sdn. Bhd. at No. 2-1, Jalan Sri Hartamas 8, Sri Hartamas, 50480 Kuala Lumpur, 
Wilayah Persekutuan, Malaysia not less than 48 hours before the time set for holding the EGM. 
The lodging of the Form of Proxy will not preclude you from participating, speaking and voting 
remotely at the EGM should you subsequently wish to do so. Alternatively, you may deposit the 
Form of Proxy via email to ir@shareworks.com.my not less than 48 hours before the time set 
for holding the EGM. For further information on the electronic submission of the Form of Proxy 
and participation at the EGM, kindly refer to the Administrative Guide on EGM which is enclosed 
together with this Circular.

19. ADDITIONAL INFORMATION

You are advised to refer to Part B of this Circular and the appendices for additional information.

Yours faithfully,
For and on behalf of the Board
OCR GROUP BERHAD

YAM TUNKU AZUDINSHAH IBNI TUNKU ANNUAR
Chairman/ Independent Non-Executive Director
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EXECUTIVE SUMMARY

2

All definitions used in this Executive Summary shall have the same meaning as the words and 
expressions provided in the “Definitions” section of this Circular and as defined in this IAL herein, except 
where the context herein requires otherwise or where otherwise defined herein. All references to “you” 
are references made to the non-interested shareholders of the Company, whilst references to “we”, “us” 
or “our” are references to Malacca Securities, being the Independent Adviser for the Proposed 
Acquisition of OCR Selayang.

Set out hereunder is an executive summary which serves to highlight some of the salient points arising 
from Malacca Securities’ independent evaluation of the Proposed Acquisition of OCR Selayang. The 
non-interested shareholders of the Company are advised to read and understand the contents of this 
IAL and the entire Part A of this Circular, including the appendices thereof, for more comprehensive 
information, evaluation and recommendation on the Proposed Acquisition of OCR Selayang before
voting on the resolution pertaining to the Proposed Acquisition of OCR Selayang at the forthcoming 
EGM.

1. INTRODUCTION

On 8 November 2021, RHBIB had, on behalf of the Board, announced that the Company had 
entered into the SSA with the Vendors for the Proposed Acquisition of OCR Selayang.

The Proposed Acquisition of OCR Selayang is deemed a related party transaction pursuant to 
Paragraph 10.08 of the Listing Requirements in view of the interests of Ong Kah Hoe, the Group 
Managing Director and a major shareholder of OCR, who is one of the Vendors of the Sale 
Shares under the Proposed Acquisition of OCR Selayang as set out in Section 11 of Part A of 
the Circular.

Accordingly, on 29 June 2021, Malacca Securities had been appointed to act as the Independent 
Adviser to advise the non-interested Directors and non-interested shareholders of the Company 
in respect of the Proposed Acquisition of OCR Selayang.

2. EVALUATION ON THE PROPOSED ACQUISITION OF OCR SELAYANG

In our evaluation of the Proposed Acquisition of OCR Selayang, we have considered the following 
factors in forming our opinion:

Section
of the IAL

Area of 
evaluation

Malacca Securities’ comments

7.1 Rationale 
for the 
Proposed 
Acquisition 
of OCR 
Selayang

In evaluating the rationale for the Proposed Acquisition of OCR 
Selayang, we have taken into consideration that the Proposed 
Acquisition of OCR Selayang is in line with OCR Group’s ordinary 
course of business, as OCR Group is involved in property 
development, construction, project management consultation and 
related businesses. 

We also note that OCR Selayang had, prior to the date of the SSA, 
entered into the SPAs with the respective end-purchasers for the sale 
of the Sub-Divided Lands together with the construction by OCR 
Selayang of the identified infrastructure including street lightings, 
on-site detention pond and external main power sub-station 
providing electricity supply as required on the Sub-Divided Lands 
for an aggregate sale and purchase consideration of RM139.08 
million to be satisfied entirely via cash, of which the Valuer had 
opined in its valuation report that the GDV of RM139.08 million 
(analysed as RM300.00 per square foot (“psf”) over the total land 
area of 463,572 sq ft of the five (5) saleable industrial detached plots) 
is deemed fair.
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EXECUTIVE SUMMARY (Cont’d)

3

Section 
of the IAL

Area of 
evaluation

Malacca Securities’ comments

7.1 Rationale for 
the Proposed 
Acquisition of 
OCR 
Selayang 
(Cont’d)

We note that OCR Selayang is expected to record a bargain 
purchase consideration of approximately RM4.27 million upon the 
completion of the Proposed Acquisition of OCR Selayang. We note 
that the Proposed Acquisition of OCR Selayang is earnings accretive 
and is expected to improve the Group's financial performance in the 
short term.

We note that the settlement of the Purchase Consideration will be via 
the issuance of Consideration Shares. This will allow OCR Group to 
conserve its cash reserves and avoid incurring additional interest 
expenses on borrowings, as opposed to being settled entirely in cash 
and/or bank borrowings.

In view of the above, we are of the view that the rationale for the 
Proposed Acquisition of OCR Selayang is fair and reasonable.

7.2 Basis and 
justification of 
arriving at the 
Purchase 
Consideration 

For the purpose of assessing the value of OCR Selayang, we have 
adopted the asset-based valuation method using the revalued net 
asset valuation (“RNAV”) as the most suitable valuation methodology 
to be used for the valuation of OCR Selayang as the RNAV is a 
commonly adopted valuation methodology in approaching valuations 
of asset-based companies as all or certain substantial property-
related assets may be carried at their historical cost or book values. 
Thus, the RNAV analysis assumes, inter alia, the existence of ready 
and committed buyer(s) for each asset at the fully revalued basis, 
and that the sale can be conducted efficiently without any time 
constraint and without regard to other relevant market factors that 
may affect the sale process. The market values would typically be 
appraised by expert valuers.

In order to arrive at the market value of the Lands, the Company had 
appointed the Valuer to undertake an independent valuation on the 
Lands and the Valuer had ascribed a market value of approximately 
RM93.0 million using the Income Approach by Residual Method 
supported by the Comparison Approach. 

We are of the view that the methodologies applied by the Valuer are 
reasonable and are consistent with generally applied valuation 
methodologies for property in conformity with the Asset Valuation 
Guidelines issued by the Securities Commission Malaysia and the 
Malaysian Valuation Standards issued by the Board of Valuers, 
Appraisers, Estate Agents, and Property Managers Malaysia. 
Furthermore, we concur with the Valuer that the income approach by 
residual method, with the comparison method as a cross-check, is 
the most appropriate valuation in arriving at the market values of the 
Lands.

We are of the view that the Purchase Consideration is fair as it is 
equivalent to the RNAV of OCR Selayang based on 50% equity 
interest.
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Section 
of the IAL

Area of 
evaluation

Malacca Securities’ comments

7.3 Basis and 
justification of 
arriving at the 
issue price of 
the 
Consideration 
Shares

We note that the issue price of RM0.1345 per Consideration Share 
is within the highest and lowest traded market prices of OCR Shares 
for the past twelve (12) months up to the LPD.

The issue price of RM0.1345 per Consideration Share represents:

(a) the 5-day VWAP of OCR Shares up to and including the LTD;

(b) a premium ranging from 1.28% to 3.46% to the closing price 
and 1-month VWAP of OCR Shares up to the LTD;

(c) a discount ranging from 5.68% to 42.32% to the 3-month 
VWAP, 6-month VWAP and 12-month VWAP of OCR Shares 
up to the LTD; and

(d) a discount ranging from 3.93% to 11.63% to the closing price 
and 5-day VWAP of OCR Shares up to the LPD.

The implied PB multiple of OCR based on the issue price of 0.58 
times is higher than the average PB multiple of the Comparable 
Companies of 0.35 times and within the PB multiple range of the 
Comparable Companies of 0.23 times to 0.83 times.

Although the issue price of RM0.1345 per Consideration Share is at 
a 41.52% discount to the NA per OCR Share of RM0.23 as at 30
September 2021, we are of the view that the issue price is justifiable 
as there is no assurance that OCR may be able to realise the NA per 
OCR Share at its full value, after taking into consideration various 
factors, such as the nature of OCR’s assets which mainly comprise 
right-of-use assets and inventories which are highly illiquid and 
cannot be readily converted into cash or cash equivalents

Premised on the above, we are of the view that the issue price of the 
Consideration Shares is fair to the non-interested shareholders of 
OCR.

7.4 Salient terms 
of the SSA

On an overall basis, we are of the view that the salient terms of the 
SSA are considered fair, reasonable and not detrimental to the 
interests of the non-interested shareholders of OCR.

7.5 Effects of the 
Proposed 
Acquisition of 
OCR 
Selayang

Under the Minimum Scenario, the proforma NA per OCR Share as at 
31 December 2020 will decrease from RM0.33 to RM0.23 whereas 
there will be no changes to the pro forma gearing of OCR Group upon 
completion of the Proposed Acquisition of OCR Selayang. Under the 
Maximum Scenario, the pro forma NA per OCR Share as at 31 
December 2020 will decrease from RM0.33 to RM0.23 whereas the 
pro forma gearing of OCR Group will decrease from 0.58 times to 
0.53 times upon completion of the Proposed Acquisition of OCR 
Selayang,

Upon the issuance of the Consideration Shares, the Proposed 
Acquisition of OCR Selayang will result in a dilution in the 
shareholdings of the existing shareholders of OCR, save for  Ong 
Kah Hoe, who is the sole nominee collectively appointed by the 
Vendors, to receive the Consideration Shares which represents up 
to approximately 13.40% of OCR’s issued share capital as at the 
LPD.
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Section 
of the IAL

Area of 
evaluation

Malacca Securities’ comments

7.1 Rationale for 
the Proposed 
Acquisition of 
OCR 
Selayang 
(Cont’d)

We note that OCR Selayang is expected to record a bargain 
purchase consideration of approximately RM4.27 million upon the 
completion of the Proposed Acquisition of OCR Selayang. We note 
that the Proposed Acquisition of OCR Selayang is earnings accretive 
and is expected to improve the Group's financial performance in the 
short term.

We note that the settlement of the Purchase Consideration will be via 
the issuance of Consideration Shares. This will allow OCR Group to 
conserve its cash reserves and avoid incurring additional interest 
expenses on borrowings, as opposed to being settled entirely in cash 
and/or bank borrowings.

In view of the above, we are of the view that the rationale for the 
Proposed Acquisition of OCR Selayang is fair and reasonable.

7.2 Basis and 
justification of 
arriving at the 
Purchase 
Consideration 

For the purpose of assessing the value of OCR Selayang, we have 
adopted the asset-based valuation method using the revalued net 
asset valuation (“RNAV”) as the most suitable valuation methodology 
to be used for the valuation of OCR Selayang as the RNAV is a 
commonly adopted valuation methodology in approaching valuations 
of asset-based companies as all or certain substantial property-
related assets may be carried at their historical cost or book values. 
Thus, the RNAV analysis assumes, inter alia, the existence of ready 
and committed buyer(s) for each asset at the fully revalued basis, 
and that the sale can be conducted efficiently without any time 
constraint and without regard to other relevant market factors that 
may affect the sale process. The market values would typically be 
appraised by expert valuers.

In order to arrive at the market value of the Lands, the Company had 
appointed the Valuer to undertake an independent valuation on the 
Lands and the Valuer had ascribed a market value of approximately 
RM93.0 million using the Income Approach by Residual Method 
supported by the Comparison Approach. 

We are of the view that the methodologies applied by the Valuer are 
reasonable and are consistent with generally applied valuation 
methodologies for property in conformity with the Asset Valuation 
Guidelines issued by the Securities Commission Malaysia and the 
Malaysian Valuation Standards issued by the Board of Valuers, 
Appraisers, Estate Agents, and Property Managers Malaysia. 
Furthermore, we concur with the Valuer that the income approach by 
residual method, with the comparison method as a cross-check, is 
the most appropriate valuation in arriving at the market values of the 
Lands.

We are of the view that the Purchase Consideration is fair as it is 
equivalent to the RNAV of OCR Selayang based on 50% equity 
interest.
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Section 
of the IAL

Area of 
evaluation

Malacca Securities’ comments

7.5 Effects of the 
Proposed 
Acquisition of 
OCR 
Selayang
(Cont’d)

Under the Minimum Scenario, the basic EPS of the Company will 
increase from 0.22 sen to 0.32 sen after the Proposed Acquisition of 
OCR Selayang. Under the Maximum Scenario, the basic EPS of the 
Company will increase from 0.22 sen to 0.28 sen after the Proposed 
Acquisition of OCR Selayang.

Based on the above, we are of the view that the financial effects of 
the Proposed Acquisition of OCR Selayang are not detrimental to 
the interest of the non-interested shareholders of OCR.

7.6 Prospects of 
the Proposed 
Acquisition of 
OCR 
Selayang

After taking into consideration the industry overview and outlook as 
well as the prospects of the Lands held by OCR Selayang, we are of 
the view that the Proposed Acquisition of OCR Selayang is
favourable to the Group and the Proposed Acquisition of OCR 
Selayang is expected to contribute positively to the earnings and 
profitability of the enlarged OCR Group.

Nonetheless, we wish to highlight that the construction and property 
development industries are subject to uncertainties which are not 
within the Board’s control, such as, amongst others, changes in 
policies of the Government of Malaysia and changes in financing 
conditions. The occurrence of any of such events may materially 
impact the construction and property development industries and 
may adversely affect the Group’s financial performance.

7.7 Risk factors in 
relation to the 
Proposed 
Acquisition of 
OCR 
Selayang

The Proposed Acquisition of OCR Selayang is subject to the risk 
inherent in the property development sector, of which OCR Group is 
already involved and will be addressed as part of the Group’s 
ordinary course of business.

Although the Proposed Acquisition of OCR Selayang is expected to 
contribute positively to the future earnings of the Group as mentioned 
in Section 7.4 of Part A of this Circular, there is no guarantee that the 
expected benefits from the Proposed Acquisition of OCR Selayang 
will materialise or that OCR Selayang will be able to generate 
sufficient revenue and earnings therefrom to offset the associated 
costs incurred for the Proposed Acquisition of OCR Selayang.

3. CONCLUSION AND RECOMMENDATION

We have assessed and evaluated the Proposed Acquisition of OCR Selayang and our evaluation 
is as set out in Section 7 of this IAL. Non-interested shareholders of the Company should take 
into account all the merits and demerits of the Proposed Acquisition of OCR Selayang based on 
all relevant pertinent factors including those which are as set out in Part A of this Circular, the 
relevant appendices thereof, this IAL and other publicly available information. 

After having considered all the various factors included in our evaluation for the Proposed 
Acquisition of OCR Selayang, we are of the opinion that the Proposed Acquisition of OCR 
Selayang is FAIR AND REASONABLE insofar as the non-interested shareholders of the 
Company are concerned and are not to the detriment of the non-interested shareholders of the 
Company.

Accordingly, we recommend the non-interested shareholders of the Company to VOTE IN 
FAVOUR of the resolution pertaining to the Proposed Acquisition of OCR Selayang to be tabled 
at the Company’s forthcoming EGM.
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Registered Office 
 
No. 1, 3 & 5, Jalan PPM 9, 
Plaza Pandan Malim, 
(Business Park), Balai Panjang 
75250 Melaka 
  
9 February 2022 

 
To: The non-interested shareholders of the Company 
 
Dear Sir/Madam, 
 
OCR GROUP BERHAD (“OCR” OR THE “COMPANY”) 
 
INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS OF OCR IN 
RELATION TO THE PROPOSED ACQUISITION OF OCR SELAYANG 
 
 
This IAL is prepared for inclusion in Part B of this Circular to the shareholders of the Company. All 
definitions used in this IAL shall have the same meaning as the words and expressions provided in the 
“Definitions” section of this Circular, except where the context herein requires otherwise or where 
otherwise defined herein. 
 
1. INTRODUCTION 

 
On 8 November 2021, RHBIB had, on behalf of the Board, announced that the Company had 
entered into the SSA with the Vendors for the Proposed Acquisition of OCR Selayang. 
 
The Proposed Acquisition of OCR Selayang is deemed a related party transaction pursuant to 
Paragraph 10.08 of the Listing Requirements in view of the interests of Ong Kah Hoe, the Group 
Managing Director and a major shareholder of OCR, who is one of the Vendors of the Sale 
Shares under the Proposed Acquisition of OCR Selayang as set out in Section 11 of Part A of 
the Circular. 
 
Accordingly, on 29 June 2021, Malacca Securities had been appointed to act as the Independent 
Adviser to advise the non-interested Directors and non-interested shareholders of the Company 
in respect of the Proposed Acquisition of OCR Selayang with: 
 
(a) comments as to whether the Proposed Acquisition of OCR Selayang:  

 
(i) is fair and reasonable so far as the non-interested shareholders of the Company are 

concerned; and 
 
(ii) is to the detriment of the non-interested shareholders of the Company;  

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

 
(b) advise the non-interested shareholders of the Company on whether they should vote in 

favour of the Proposed Acquisition of OCR Selayang; and 
 
(c) take all reasonable steps to satisfy itself that it has a reasonable basis to make the 

comments and advice in (a) and (b) above. 
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Section 
of the IAL

Area of 
evaluation

Malacca Securities’ comments

7.5 Effects of the 
Proposed 
Acquisition of 
OCR 
Selayang
(Cont’d)

Under the Minimum Scenario, the basic EPS of the Company will 
increase from 0.22 sen to 0.32 sen after the Proposed Acquisition of 
OCR Selayang. Under the Maximum Scenario, the basic EPS of the 
Company will increase from 0.22 sen to 0.28 sen after the Proposed 
Acquisition of OCR Selayang.

Based on the above, we are of the view that the financial effects of 
the Proposed Acquisition of OCR Selayang are not detrimental to 
the interest of the non-interested shareholders of OCR.

7.6 Prospects of 
the Proposed 
Acquisition of 
OCR 
Selayang

After taking into consideration the industry overview and outlook as 
well as the prospects of the Lands held by OCR Selayang, we are of 
the view that the Proposed Acquisition of OCR Selayang is
favourable to the Group and the Proposed Acquisition of OCR 
Selayang is expected to contribute positively to the earnings and 
profitability of the enlarged OCR Group.

Nonetheless, we wish to highlight that the construction and property 
development industries are subject to uncertainties which are not 
within the Board’s control, such as, amongst others, changes in 
policies of the Government of Malaysia and changes in financing 
conditions. The occurrence of any of such events may materially 
impact the construction and property development industries and 
may adversely affect the Group’s financial performance.

7.7 Risk factors in 
relation to the 
Proposed 
Acquisition of 
OCR 
Selayang

The Proposed Acquisition of OCR Selayang is subject to the risk 
inherent in the property development sector, of which OCR Group is 
already involved and will be addressed as part of the Group’s 
ordinary course of business.

Although the Proposed Acquisition of OCR Selayang is expected to 
contribute positively to the future earnings of the Group as mentioned 
in Section 7.4 of Part A of this Circular, there is no guarantee that the 
expected benefits from the Proposed Acquisition of OCR Selayang 
will materialise or that OCR Selayang will be able to generate 
sufficient revenue and earnings therefrom to offset the associated 
costs incurred for the Proposed Acquisition of OCR Selayang.

3. CONCLUSION AND RECOMMENDATION

We have assessed and evaluated the Proposed Acquisition of OCR Selayang and our evaluation 
is as set out in Section 7 of this IAL. Non-interested shareholders of the Company should take 
into account all the merits and demerits of the Proposed Acquisition of OCR Selayang based on 
all relevant pertinent factors including those which are as set out in Part A of this Circular, the 
relevant appendices thereof, this IAL and other publicly available information. 

After having considered all the various factors included in our evaluation for the Proposed 
Acquisition of OCR Selayang, we are of the opinion that the Proposed Acquisition of OCR 
Selayang is FAIR AND REASONABLE insofar as the non-interested shareholders of the 
Company are concerned and are not to the detriment of the non-interested shareholders of the 
Company.

Accordingly, we recommend the non-interested shareholders of the Company to VOTE IN 
FAVOUR of the resolution pertaining to the Proposed Acquisition of OCR Selayang to be tabled 
at the Company’s forthcoming EGM.
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The purpose of this IAL is to provide the non-interested shareholders of the Company with an 
independent evaluation on the fairness and reasonableness of the Proposed Acquisition of OCR 
Selayang and whether the Proposed Acquisition of OCR Selayang is detrimental to the non-
interested shareholders of the Company together with our recommendation on whether the non-
interested shareholders of the Company should vote in favour of the Proposed Acquisition of 
OCR Selayang.

Nonetheless, non-interested shareholders of the Company should rely on their own evaluation 
on the merits and demerits of the Proposed Acquisition of OCR Selayang before deciding on the 
course of action to be taken at the Company’s forthcoming EGM.

THIS IAL IS PREPARED SOLELY FOR THE USE OF THE NON-INTERESTED 
SHAREHOLDERS OF THE COMPANY FOR THE PURPOSE OF VOTING ON THE 
RESOLUTION PERTAINING TO THE PROPOSED ACQUISITION OF OCR SELAYANG AT 
THE FORTHCOMING EGM AND SHOULD NOT BE USED OR RELIED UPON BY ANY OTHER 
PARTY FOR ANY OTHER PURPOSES WHATSOEVER.

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 ADVISERS IMMEDIATELY. YOU ARE 
ADVISED TO READ AND FULLY UNDERSTAND BOTH THIS IAL AND PART A OF THIS 
CIRCULAR TOGETHER WITH THE ACCOMPANYING APPENDICES THEREIN AND TO 
CONSIDER CAREFULLY OUR EVALUATION AND RECOMMENDATION BEFORE VOTING 
ON THE RESOLUTION PERTAINING TO THE PROPOSED ACQUISITION OF OCR 
SELAYANG TO BE TABLED AT THE FORTHCOMING EGM. 

2. CREDENTIALS, EXPERIENCE AND EXPERTISE OF MALACCA SECURITIES

Malacca Securities is a participating organisation of Bursa Securities and provides a range of 
services including corporate finance advisory, stocks and futures broking and research. Malacca 
Securities was approved by the Securities Commission Malaysia on 10 August 2020, as a 
corporate finance adviser. Our corporate finance team provides a wide range of corporate finance 
advisory services including initial public offerings, mergers, acquisitions and divestitures, equity 
fund raisings, corporate restructuring and independent advisory opinions. 

The credentials, professional experience and expertise of Malacca Securities, where Malacca 
Securities had acted and was appointed as an independent adviser in the past two (2) years prior 
to the date of this IAL include, amongst others, the following:

(a) proposed disposals of:

(i) two parcels of lands held under HS(M) 1404 (“Lot 1”) and HS(M) 1405 (“Lot 2”) 
together with the buildings erected thereon located in Setapak, Kuala Lumpur by 
CFM Development Sdn. Bhd. (“CFMD”), an indirect wholly-owned subsidiary of 
Computer Forms (Malaysia) Berhad (“CFM”), to FCW Holdings Berhad (“FCW”) or 
its nominee for a cash consideration of RM57.8 million for Lot 1 and a cash 
consideration of RM22.6 million for Lot 2 (“Proposed Disposals of Lots 1 and 2”); 
and

(ii) two parcels of lands held under HS(D) 122578 (“Lot 13”) and HS(M) 1015 (“Lot 14”) 
together with buildings erected thereon located in Setapak, Kuala Lumpur by CFM 
Printing & Stationery Sdn. Bhd., a wholly-owned subsidiary of CFM, to FCW or its 
nominee, and

the proposed tenancies of Lots 1 and 2 by CFMD or its nominee from FCW or its nominee 
immediately after the completion of the Proposed Disposals of Lots 1 and 2, where the 
independent advice letter was issued and dated 8 July 2021.
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(b) unconditional mandatory take-over offer by Aim Tetap Teguh Group Sdn. Bhd. (“ATTG”) 
through AmInvestment Bank Berhad to acquire all the remaining ordinary shares in Grand 
Hoover Berhad (“GHB Shares(s)”) not already owned by ATTG and the joint ultimate 
offerors, namely Dato’ Hj. Abd Rahim Bin Hj. Jaafar, Teo Swee Leng and Teo Swee Phin 
for a cash consideration of RM0.80 per GHB Share, where the independent advice circular 
was issued and dated 8 March 2021;

(c) unconditional mandatory take-over offer by AKK Capital Sdn. Bhd. (“AKKCSB”) through 
Hong Leong Investment Bank Berhad to acquire all the remaining ordinary shares in 
Paragon Union Berhad (“PUB Shares(s)”) not already owned by AKKCSB for a cash offer 
price of RM0.55 per PUB Share, where the independent advice circular was issued and 
dated 25 February 2021;

(d) proposed joint venture between Ho Hup Dagang Jaya Sdn. Bhd., a wholly-owned 
subsidiary of Ho Hup Construction Company Berhad (“Ho Hup”) and Low Chee Group 
Sdn. Bhd., to undertake a residential development on 2 parcels of land located in Taman 
Dagang Jaya, Ampang measuring approximately 4.71 acres and 7.06 acres into 824 units 
of condominium and 353 units of Rumah Selangorku, where the independent advice letter 
was issued and dated 9 February 2021; and

(e) proposed exemption to Hextar Holdings Sdn. Bhd. (“Hextar”) and the persons acting in 
concert (“PAC(s)”) with Hextar from the obligation to undertake a mandatory take-over 
offer for all the remaining shares in Hextar Industries Berhad (formerly known as SCH 
Group Berhad) (“HIB”) not already held by them pursuant to Hextar’s undertakings in 
relation to HIB’s proposed rights issue, where the independent advice letter was issued 
and dated 4 February 2021.

Premised on the foregoing, the corporate finance personnel of Malacca Securities are capable 
and competent and have the relevant experience in carrying out its role and responsibilities as 
an independent adviser to advise the non-interested Directors and non-interested shareholders 
of the Company in relation to the Proposed Acquisition of OCR Selayang.

3. DECLARATION OF CONFLICT OF INTEREST

We confirm that there are no existing or potential conflict of interest situations for us to carry out 
our role as the Independent Adviser in connection with the Proposed Acquisition of OCR 
Selayang and there were no professional relationships between us and OCR in the past two (2) 
years prior to the date of this IAL.

4. SCOPE AND LIMITATIONS TO OUR EVALUATION OF THE PROPOSED ACQUISITION OF 
OCR SELAYANG

Malacca Securities was not involved in the formulation and structuring of the Proposed 
Acquisition of OCR Selayang and/or any deliberations and negotiations pertaining to the terms 
and conditions of the Proposed Acquisition of OCR Selayang. Malacca Securities’ scope of work 
as the Independent Adviser is limited to expressing an opinion on the fairness and 
reasonableness of the Proposed Acquisition of OCR Selayang and whether the transaction is to 
the detriment of the non-interested shareholders of the Company, based on the following sources 
of information and documents:

(a) information contained in Part A of this Circular and the appendices enclosed therein;

(b) other relevant information, documents, confirmations and representations provided to us 
by the Board and the management of OCR (“Management”); 

(c) discussions and consultation with the Board and the Management;
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The purpose of this IAL is to provide the non-interested shareholders of the Company with an 
independent evaluation on the fairness and reasonableness of the Proposed Acquisition of OCR 
Selayang and whether the Proposed Acquisition of OCR Selayang is detrimental to the non-
interested shareholders of the Company together with our recommendation on whether the non-
interested shareholders of the Company should vote in favour of the Proposed Acquisition of 
OCR Selayang.

Nonetheless, non-interested shareholders of the Company should rely on their own evaluation 
on the merits and demerits of the Proposed Acquisition of OCR Selayang before deciding on the 
course of action to be taken at the Company’s forthcoming EGM.

THIS IAL IS PREPARED SOLELY FOR THE USE OF THE NON-INTERESTED 
SHAREHOLDERS OF THE COMPANY FOR THE PURPOSE OF VOTING ON THE 
RESOLUTION PERTAINING TO THE PROPOSED ACQUISITION OF OCR SELAYANG AT 
THE FORTHCOMING EGM AND SHOULD NOT BE USED OR RELIED UPON BY ANY OTHER 
PARTY FOR ANY OTHER PURPOSES WHATSOEVER.

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 ADVISERS IMMEDIATELY. YOU ARE 
ADVISED TO READ AND FULLY UNDERSTAND BOTH THIS IAL AND PART A OF THIS 
CIRCULAR TOGETHER WITH THE ACCOMPANYING APPENDICES THEREIN AND TO 
CONSIDER CAREFULLY OUR EVALUATION AND RECOMMENDATION BEFORE VOTING 
ON THE RESOLUTION PERTAINING TO THE PROPOSED ACQUISITION OF OCR 
SELAYANG TO BE TABLED AT THE FORTHCOMING EGM. 

2. CREDENTIALS, EXPERIENCE AND EXPERTISE OF MALACCA SECURITIES

Malacca Securities is a participating organisation of Bursa Securities and provides a range of 
services including corporate finance advisory, stocks and futures broking and research. Malacca 
Securities was approved by the Securities Commission Malaysia on 10 August 2020, as a 
corporate finance adviser. Our corporate finance team provides a wide range of corporate finance 
advisory services including initial public offerings, mergers, acquisitions and divestitures, equity 
fund raisings, corporate restructuring and independent advisory opinions. 

The credentials, professional experience and expertise of Malacca Securities, where Malacca 
Securities had acted and was appointed as an independent adviser in the past two (2) years prior 
to the date of this IAL include, amongst others, the following:

(a) proposed disposals of:

(i) two parcels of lands held under HS(M) 1404 (“Lot 1”) and HS(M) 1405 (“Lot 2”) 
together with the buildings erected thereon located in Setapak, Kuala Lumpur by 
CFM Development Sdn. Bhd. (“CFMD”), an indirect wholly-owned subsidiary of 
Computer Forms (Malaysia) Berhad (“CFM”), to FCW Holdings Berhad (“FCW”) or 
its nominee for a cash consideration of RM57.8 million for Lot 1 and a cash 
consideration of RM22.6 million for Lot 2 (“Proposed Disposals of Lots 1 and 2”); 
and

(ii) two parcels of lands held under HS(D) 122578 (“Lot 13”) and HS(M) 1015 (“Lot 14”) 
together with buildings erected thereon located in Setapak, Kuala Lumpur by CFM 
Printing & Stationery Sdn. Bhd., a wholly-owned subsidiary of CFM, to FCW or its 
nominee, and

the proposed tenancies of Lots 1 and 2 by CFMD or its nominee from FCW or its nominee 
immediately after the completion of the Proposed Disposals of Lots 1 and 2, where the 
independent advice letter was issued and dated 8 July 2021.
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(d) the SSA;

(e) the Valuation Certificate and Valuation Report for the Lands by the Valuer; and

(f) other publicly available information.

We have made all reasonable enquiries, performed reasonableness checks and corroborated 
relevant information with independent sources, where possible. We are also guided by the Best 
Practice Guide in relation to Independent Advice Letters issued by Bursa Securities. In addition, 
the Board and the Management had undertaken to exercise due care to ensure that all 
information, data, documents and representations provided to us to facilitate our evaluation are 
accurate, valid, complete, reasonable and free from any material omission in all material 
respects. Accordingly, Malacca Securities shall not assume any responsibility or liability 
whatsoever to any party for any inaccuracies, misstatements or omission of facts and information 
provided or represented by the Board and the Management.

The directors of the Company have collectively and individually accepted full responsibility for 
the accuracy, validity and completeness of the information, documents, data and statements 
provided to us and as contained herein in relation to the Proposed Acquisition of OCR Selayang
(save and except for opinion expressed by Malacca Securities which do not contain factual 
information provided by the Company and information procured or developed by Malacca 
Securities independently of the Company) and confirmed that, after having made all reasonable 
enquiries and to the best of their knowledge and belief, all relevant facts and information in
relation to the Proposed Acquisition of OCR Selayang that are necessary for our evaluation have 
been completely and accurately disclosed to us and there is no omission of any fact, the omission 
of which would render any such information provided to us false, incomplete, misleading and/or 
inaccurate. 

We are satisfied with the information provided by the Board and the Management and are not 
aware of any facts or matters not disclosed which may render any such information untrue, 
inaccurate or misleading or the disclosure of which might reasonably affect our evaluation and 
opinion as set out in this IAL. After making all reasonable enquiries and to the best of our 
knowledge and belief, the information we used is reasonable, accurate, complete and free from 
material omission.

Non-interested shareholders of the Company should note that the views expressed by Malacca 
Securities herein are, amongst others, based on the current economic, market, industry, 
regulatory, monetary, social-political and other conditions prevailing up to the LPD. Such 
conditions may change over a short period of time which may adversely affect amongst others, 
the financial and operational conditions of the Group. Accordingly, our evaluation and opinion in 
this IAL do not take into account information, events and conditions arising or may occur after 
the LPD. Our advice should be considered in the context of the entirety of this IAL.

In rendering our advice, we had taken note of pertinent issues which we believe are necessary 
and of importance to an assessment of the implications of the Proposed Acquisition of OCR 
Selayang and are of general concern to the non-interested shareholders of the Company. As 
such:

(a) the scope of Malacca Securities’ responsibility regarding the evaluation and 
recommendation contained herein is confined to the assessment of the fairness and 
reasonableness of the Proposed Acquisition of OCR Selayang as well as other 
implications of the said Proposed Acquisition of OCR Selayang only. Comments or points 
of consideration which may be commercially oriented are included for our overall
evaluation as we deem it necessary for disclosure purposes to enable the non-interested 
shareholders of OCR to consider and form their views thereon;
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(b) Malacca Securities’ views and recommendation as contained in the IAL only cater to the 
non-interested shareholders of OCR at large and not to any non-interested shareholder 
individually. Hence, in carrying out our evaluation, we have not given consideration to the 
specific investment objectives, risk profiles, financial and tax position and particular needs 
of any individual non-interested shareholder or any specific group of non-interested 
shareholders; and

(c) we recommend that any individual non-interested shareholder or group of non-interested 
shareholders who are in doubt as to the action to be taken or require advice in relation to 
the Proposed Acquisition of OCR Selayang in the context of their individual objectives, risk 
profiles, financial and tax position or particular needs, consult their respective 
stockbrokers, bankers, solicitors, accountants or other professional advisers immediately. 
We shall not be liable for any damages or loss sustained or suffered by any individual 
shareholder or any group of shareholders.

We will notify the non-interested shareholders of OCR if after the despatch of this IAL and until 
the date of the EGM, we become aware that the IAL:

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

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

(c) has omitted any material information.

If circumstances require, a supplementary IAL will be sent out to the non-interested shareholders 
of OCR.

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

Save as disclosed in Section 11 of Part A of this Circular, none of the Directors or major 
shareholders of OCR, chief executive of the Company, and/or persons connected to them has 
any interests, direct or indirect, in the Proposed Acquisition of OCR Selayang as at the LPD.

Accordingly, the Interested Director has abstained and will continue to abstain from deliberating 
and voting at the relevant Board meetings in relation to the Proposed Acquisition of OCR 
Selayang. The Interested Director will also abstain from voting in respect of his direct and/or 
indirect interest in OCR on the resolution pertaining to the Proposed Acquisition of OCR Selayang
to be tabled at the forthcoming EGM. 

The Interested Director has also undertaken that he will ensure that persons connected with him 
will abstain from voting in respect of their direct and/or indirect shareholdings in OCR on the 
resolution pertaining to the Proposed Acquisition of OCR Selayang to be tabled at the 
forthcoming EGM.

6. DETAILS OF THE PROPOSED ACQUISITION OF OCR SELAYANG

The details of the Proposed Acquisition of OCR Selayang are set out in Section 2 of Part A of 
this Circular.
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(d) the SSA;

(e) the Valuation Certificate and Valuation Report for the Lands by the Valuer; and

(f) other publicly available information.

We have made all reasonable enquiries, performed reasonableness checks and corroborated 
relevant information with independent sources, where possible. We are also guided by the Best 
Practice Guide in relation to Independent Advice Letters issued by Bursa Securities. In addition, 
the Board and the Management had undertaken to exercise due care to ensure that all 
information, data, documents and representations provided to us to facilitate our evaluation are 
accurate, valid, complete, reasonable and free from any material omission in all material 
respects. Accordingly, Malacca Securities shall not assume any responsibility or liability 
whatsoever to any party for any inaccuracies, misstatements or omission of facts and information 
provided or represented by the Board and the Management.

The directors of the Company have collectively and individually accepted full responsibility for 
the accuracy, validity and completeness of the information, documents, data and statements 
provided to us and as contained herein in relation to the Proposed Acquisition of OCR Selayang
(save and except for opinion expressed by Malacca Securities which do not contain factual 
information provided by the Company and information procured or developed by Malacca 
Securities independently of the Company) and confirmed that, after having made all reasonable 
enquiries and to the best of their knowledge and belief, all relevant facts and information in
relation to the Proposed Acquisition of OCR Selayang that are necessary for our evaluation have 
been completely and accurately disclosed to us and there is no omission of any fact, the omission 
of which would render any such information provided to us false, incomplete, misleading and/or 
inaccurate. 

We are satisfied with the information provided by the Board and the Management and are not 
aware of any facts or matters not disclosed which may render any such information untrue, 
inaccurate or misleading or the disclosure of which might reasonably affect our evaluation and 
opinion as set out in this IAL. After making all reasonable enquiries and to the best of our 
knowledge and belief, the information we used is reasonable, accurate, complete and free from 
material omission.

Non-interested shareholders of the Company should note that the views expressed by Malacca 
Securities herein are, amongst others, based on the current economic, market, industry, 
regulatory, monetary, social-political and other conditions prevailing up to the LPD. Such 
conditions may change over a short period of time which may adversely affect amongst others, 
the financial and operational conditions of the Group. Accordingly, our evaluation and opinion in 
this IAL do not take into account information, events and conditions arising or may occur after 
the LPD. Our advice should be considered in the context of the entirety of this IAL.

In rendering our advice, we had taken note of pertinent issues which we believe are necessary 
and of importance to an assessment of the implications of the Proposed Acquisition of OCR 
Selayang and are of general concern to the non-interested shareholders of the Company. As 
such:

(a) the scope of Malacca Securities’ responsibility regarding the evaluation and 
recommendation contained herein is confined to the assessment of the fairness and 
reasonableness of the Proposed Acquisition of OCR Selayang as well as other 
implications of the said Proposed Acquisition of OCR Selayang only. Comments or points 
of consideration which may be commercially oriented are included for our overall
evaluation as we deem it necessary for disclosure purposes to enable the non-interested 
shareholders of OCR to consider and form their views thereon;
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7. EVALUATION OF THE PROPOSED ACQUISITION OF OCR SELAYANG

In our evaluation of the Proposed Acquisition of OCR Selayang, we have considered the following 
factors in forming our opinion:

Factors Section
Rationale for the Proposed Acquisition of OCR Selayang 7.1
Basis and justification of arriving at the Purchase Consideration 7.2
Basis and justification of arriving at the issue price of the Consideration Shares 7.3
Salient terms of the SSA 7.4
Effects of the Proposed Acquisition of OCR Selayang 7.5
Prospects of the Proposed Acquisition of OCR Selayang 7.6
Risk factors in relation to the Proposed Acquisition of OCR Selayang 7.7

7.1 Rationale for the Proposed Acquisition of OCR Selayang

We have taken note of the rationale for the Proposed Acquisition of OCR Selayang as set out in 
Section 4 of Part A of this Circular and our comments are as follows:

Malacca Securities’ comments

OCR Group is principally involved in investment holding. The main business segments of the 
Group comprise the following:

Segment Description
Construction services Construction of residential and commercial properties

Property development Development and sales of residential and commercial 
properties

Others Investment holdings company and subsidiaries not reported in 
above segments

The revenue and profit before tax (“PBT”)/loss before taxation (“LBT”) of the business segments 
of OCR Group for FYE 31 December 2018 to FYE 31 December 2020 are as follows:

Revenue

Segment revenue FYE 31 December
2018

(1) 2019 2020
RM'000 % RM'000 % RM'000 %

Construction 13,965 31.4 35,547 43.4 24,963 34.2
Property development 30,504 68.6 49,265 60.2 49,578 67.9
Others - - 2,933 3.6 3,763 5.2
Adjustments and 

eliminations(2)
- - (5,880) (7.2) (5,310) (7.3)

Total 44,469 100.0 81,866 100 72,994 100

Notes:

(1) Excludes discontinued segments (i.e. manufacturing and trading segments).

(2) The inter-segment adjustments and eliminations are in respect of transactions between segments 
and are eliminated on consolidation.
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PBT/(LBT)

PBT/(LBT) Audited FYE 31 December
2018(1) 2019 2020
RM’000 RM’000 RM’000

Construction (3,494) 6,718 2,916
Property development 5,004 5,123 54
Others (3,617) (1,467) (5,097)
Adjustments and 

eliminations(1)
(9,621) (1,383) 2,494

OCR Group (11,728) 8,990 367

Notes:

(1) Excludes discontinued segments (i.e. manufacturing and trading segments).

(2) The inter-segment adjustments and eliminations are in respect of transactions between segments 
and are eliminated on consolidation.

As illustrated in the table above, the property development segment has been one of the main 
contributors to the Group’s revenue for the past 3 financial years up to FYE 31 December 2020. 
For the FYE 31 December 2020, the property development segment contributed approximately 
67.9% to the Group’s total revenue. The property development segment is also the main 
contributor to the PBT of OCR Group for FYE 31 December 2018, while the construction sector 
was the main contributor to the PBT of OCR Group for FYE 31 December 2019 and FYE 31 
December 2020. 

In FYE 31 December 2018, the Group’s property development segment had recorded a revenue 
of RM30.5 million and a PBT of RM5.0 million, which represents a PBT margin of approximately 
16.4%. In FYE 31 December 2019, the Group’s property development segment had recorded a 
revenue of RM49.3 million and a PBT of RM5.1 million, which represents a PBT margin of 
approximately 10.3%. The decrease in the PBT margin from FYE 31 December 2018 to FYE 31 
December 2019, despite the increase in revenue, was mainly due to an increase in land costs, 
property development costs, as well as tax expenses incurred during the financial year.

In FYE December 2020, the Group’s property development segment had recorded a revenue of 
RM49.6 million and a PBT of RM0.05 million, which represents a PBT margin of approximately 
0.1% and a decrease of 98.9% in the PBT from the previous financial year. The decrease in the 
PBT margin and PBT in FYE 31 December 2020 was mainly due to an increase in administrative 
expenses which included one-off expenses incurred from the issuance of new OCR Shares and 
implementation of the Company’s employee share option scheme during the financial year.

In evaluating the rationale for the Proposed Acquisition of OCR Selayang, we have taken into 
consideration that the Proposed Acquisition of OCR Selayang is in line with OCR Group’s 
ordinary course of business, as OCR Group is involved in property development, construction, 
project management consultation and related businesses. 

We note that the SMC had, vide its approval letter dated 19 April 2021, granted planning approval 
to OCR Selayang to demolish the detached factory on Land 1 and Land 2 and to amalgamate 
and subdivide Land 1 and Land 2 into 10 plots of detachable industrial land while Land 3 is 
reserved for TNB transmission line. As at the LPD, the detached factory on Land 1 and Land 2 
has been demolished.

In addition, OCR Selayang had on 27 May 2021, submitted a further amended plan to SMC to 
reduce the number of plots to be subdivided into and SMC had vide its approval letter dated 24 
September 2021 granted the approval to OCR Selayang to reduce and reconfigure Land 1 and 
Land 2 from 10 plots of detachable industrial land into 5 plots of detachable industrial land while 
Land 3 is reserved for the TNB transmission line. 
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We also note that OCR Selayang had, prior to the date of the SSA, entered into the SPAs with 
the respective end-purchasers for the sale of the Sub-Divided Lands together with the 
construction by OCR Selayang of the identified infrastructure including street lightings, on-site 
detention pond and external main power sub-station providing electricity supply as required on
the Sub-Divided Lands by OCR Selayang for an aggregate sale and purchase consideration of 
RM139.08 million to be satisfied entirely via cash, of which the Valuer had opined in its valuation 
report that the GDV of RM139.08 million (analysed as RM300.00 psf over the total land area of 
463,572 sq ft of the five (5) saleable industrial detached plots) is deemed fair.

We note that OCR Selayang is expected to record a bargain purchase consideration of 
approximately RM4.27 million upon the completion of the Proposed Acquisition of OCR Selayang
as set out below:

RM'000
Fair value of the NA of OCR Selayang as at 31 August 2021:
- Revaluation surplus arising from the valuation of the Lands 35,590
- Unaudited NA of OCR Selayang as at 31 August 2021 1,184

36,774
50% of the fair value of the NA of OCR Selayang as at 31 August 2021 18,387
Less: Purchase Consideration 14,116
Bargain purchase on acquisition(1) 4,271

Note:

(1) Solely for information purposes, in the event that the SPAs fail to be completed, given that there is 
no absolute certainty that the SPAs will be completed due to any unforeseen circumstances, the 
potential gain that OCR may derive from the Proposed Acquisition of OCR Selayang is expected to 
remain the same due to the Purchase Consideration being derived from the fair value of OCR 
Selayang based on the revaluation surplus arising from the valuation of the Lands. Hence we are of 
the opinion that it is fair and reasonable to assume that OCR would be able to record the bargain 
purchase consideration of RM4.27 million.

Premised on the above, we note that the Proposed Acquisition of OCR Selayang is earnings 
accretive and is expected to improve the Group's financial performance in the short term.

Additionally, we note that the settlement of the Purchase Consideration will be via the issuance 
of Consideration Shares. This will allow OCR Group to conserve its cash reserves and avoid 
incurring additional interest expenses on borrowings, as opposed to being settled entirely in cash 
and/or bank borrowings.

In view of the above, we are of the view that the rationale for the Proposed Acquisition of OCR 
Selayang is fair and reasonable.

7.2 Basis and justification of arriving at the Purchase Consideration

We noted the basis and justification of arriving at the Purchase Consideration as set out in 
Section 2.2 of Part A of the Circular.

Malacca Securities’ comments

As stated in Section 2.2 of Part A of this Circular, the Purchase Consideration for the Proposed 
Acquisition of OCR Selayang was arrived at on a willing buyer-willing seller basis and after taking 
into consideration the following:

(a) the valuation of the Lands of RM93.00 million as ascribed by the Valuer;

(b) the adjusted NA of OCR Selayang after taking into consideration the revaluation surplus 
arising from the fair value adjustment to the open market value of the Lands;
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(c) the rationale and benefits of the Proposed Acquisition of OCR Selayang as detailed in 
Section 4 of Part A of this Circular; and

(d) the prospects of OCR Selayang as detailed in Section 5.5 of Part A of this Circular.

OCR Selayang is principally involved in investment holding and receiving rental. It has 
commenced its business operations since the date of its incorporation whereby it has been 
deriving its revenue from rental income from a detached factory (which has been demolished as 
at the LPD) on Land 1 and Land 2 and the lease of Land 3 to TNB for its transmission line. OCR 
Selayang currently owns the Lands as its sole major assets. Further information on OCR 
Selayang is set out in Appendix I of this Circular.

We did not evaluate OCR Selayang using the earnings-based valuation methods because the 
use of the valuation methods such as price-to-earnings ratio and the enterprise value / earnings 
before interest, tax, depreciation and amortisation ratio are not appropriate as OCR Selayang 
has substantial property-related assets that are carried at their historical cost or book values. In 
addition, the earnings based valuation methods are also not appropriate as OCR Selayang had 
recorded fluctuating PAT and LAT for the past 3 financial years. 

In view thereof, for the purpose of assessing the value of OCR Selayang, we have adopted the 
asset-based valuation method using the RNAV as the most suitable valuation methodology to be 
used for the valuation of OCR Selayang as the RNAV is a commonly adopted valuation 
methodology in approaching valuations of asset-based companies as all or certain substantial 
property-related assets may be carried at their historical cost or book values. Thus, the RNAV 
analysis assumes, inter alia, the existence of ready and committed buyer(s) for each asset at the 
fully revalued basis, and that the sale can be conducted efficiently without any time constraint 
and without regard to other relevant market factors that may affect the sale process. The market 
values would typically be appraised by expert valuers. 

In order to arrive at the market value of the Lands, the Company had appointed the Valuer to 
undertake an independent valuation on the Lands. Please refer to Section 7.2.1 for further details 
and our comments on the valuation of the Lands.

In order to ascertain the RNAV, we have considered the deferred tax liabilities. Pursuant to 
paragraph 51 of MFRS 112, the measurement of the deferred tax liabilities would follow the 
manner in which the entity expects to recover the carrying amounts of its assets. As OCR Group 
intends to sell the Lands, it will be subject to corporate tax in the future and thus deferred tax 
liabilities is computed at 24%.

The RNAV of OCR Selayang, after adjusting for the revaluation surplus based on the estimated 
market value of the Lands as appraised by the Valuer, is as follows: 

(RM) (RM)
Unaudited NA of OCR Selayang as at 31 August 2021 1,183,865

Revaluation surplus(1) 35,590,189
Less: Deferred tax liabilities of 24% (8,541,645)

Net revaluation surplus 27,048,544 27,048,544
Estimated RNAV of OCR Selayang 28,232,409
RNAV of OCR Selayang based on 50% equity interest 14,116,205
Purchase Consideration 14,116,205
Premium/discount of Purchase Consideration over RNAV -
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the respective end-purchasers for the sale of the Sub-Divided Lands together with the 
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potential gain that OCR may derive from the Proposed Acquisition of OCR Selayang is expected to 
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Selayang based on the revaluation surplus arising from the valuation of the Lands. Hence we are of 
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Premised on the above, we note that the Proposed Acquisition of OCR Selayang is earnings 
accretive and is expected to improve the Group's financial performance in the short term.

Additionally, we note that the settlement of the Purchase Consideration will be via the issuance 
of Consideration Shares. This will allow OCR Group to conserve its cash reserves and avoid 
incurring additional interest expenses on borrowings, as opposed to being settled entirely in cash 
and/or bank borrowings.

In view of the above, we are of the view that the rationale for the Proposed Acquisition of OCR 
Selayang is fair and reasonable.

7.2 Basis and justification of arriving at the Purchase Consideration

We noted the basis and justification of arriving at the Purchase Consideration as set out in 
Section 2.2 of Part A of the Circular.

Malacca Securities’ comments

As stated in Section 2.2 of Part A of this Circular, the Purchase Consideration for the Proposed 
Acquisition of OCR Selayang was arrived at on a willing buyer-willing seller basis and after taking 
into consideration the following:

(a) the valuation of the Lands of RM93.00 million as ascribed by the Valuer;

(b) the adjusted NA of OCR Selayang after taking into consideration the revaluation surplus 
arising from the fair value adjustment to the open market value of the Lands;
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7.2.1 Valuation of the Lands

In order to arrive at the market value of the Lands, the Company had appointed the Valuer to 
undertake an independent valuation on the Lands and the Valuer had ascribed a market value 
of approximately RM93.0 million using the income approach by residual method supported by 
the comparison approach. The methods are described as follows:

Method of 
valuation

Description

Income 
approach 
(residual 
method)

This approach is based on the premise that the price which a purchaser can pay 
for a property is the present value of the surplus amount or residual value after 
deducting out the full cost of development (GDC) and profit from the sales 
proceeds (GDV) of the completed development, which is then discounted at an 
appropriate rate to reflect the inherent risk and holding cost for the period of 
development to arrive at the current market value.

Comparison 
approach

This approach considers the sales of similar or substitute properties and related 
market data, and establishes a value estimate by adjustments made for 
differences in factors that affect value. In general, a property being valued 
(subject property) is compared with sales of similar properties that have been 
transacted in the open market. Listings and offers may also be considered. 

We are of the view that the methodologies applied by the Valuer are reasonable and are 
consistent with generally applied valuation methodologies for property in conformity with the 
Asset Valuation Guidelines issued by the Securities Commission Malaysia and the Malaysian 
Valuation Standards issued by the Board of Valuers, Appraisers, Estate Agents, and Property 
Managers Malaysia. Furthermore, we concur with the Valuer that the income approach by 
residual method, with the comparison method as a cross-check, is the most appropriate valuation 
in arriving at the market values of the Lands.

We have relied upon the Valuation Certificate and Valuation Report that were made available to 
us by the Company and after making due review and enquiries, are satisfied with the valuation 
appraisement of the Lands as conducted by the Valuer.

Please refer to Appendix IV for the valuation certificate by the Valuer.

[The rest of this page has been intentionally left blank]
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7.3 Basis and justification of arriving at the issue price of the Consideration Shares

The basis and justification in arriving at the issue price of the Consideration Shares are set out 
in Section 2.3 of Part A of the Circular.

The issue price of RM0.1345 per Consideration Share was arrived at on a willing buyer-willing
seller basis, after taking into consideration the 5-day VWAP of OCR Shares up to and including 
the LTD.

Malacca Securities’ comments

In evaluating the issue price of the Consideration Shares, we have considered the following:

(a) Historical market price of OCR Shares

The chart below sets out the historical closing market prices of OCR Shares for the past 
twelve (12) months up to the LPD:

(Source: Bloomberg)

Based on the announcements made by OCR to Bursa Securities during the past twelve 
(12) months up to LPD, save as disclosed below, there were no key announcements made 
by OCR that may have affected the movement of OCR Share prices:

(a) the Board had announced on 9 April 2021 that the Company had entered into the 
following heads of agreements on 9 April 2021:

(i) heads of agreement between OCR, Ong Kah Hoe and Tan Chin Hoong 
(“TCH”) for the proposed acquisition by OCR of up to such number of ordinary 
shares in Stack Builder Sdn Bhd (“Stack Builder”) to be determined from 
Ong Kah Hoe for a purchase consideration to be negotiated and agreed upon, 
the proposed settlement of debt owing by Stack Builder to Ong Kah Hoe in 
the sum to be determined and the proposed settlement of debt owing by Stack 
Builder to TCH in the sum to be determined; and

(ii) heads of agreement between OCR, Ong Kah Hoe, Mr. Low Kin Kok (“LKK”), 
Mr. Chong Tze-Ban (“CTB”) and Mr. Low Kien Poh (“LKP”) (Ong Kah Hoe, 
LKK, CTB and LKP are collectively referred to as the “Wonderland 
Vendors”) for the proposed acquisition by OCR of up to such number of 
ordinary shares in Wonderland Projects Sdn Bhd (“Wonderland”) to be 
determined from the Wonderland Vendors for a purchase consideration to be 
negotiated and agreed upon the proposed settlement of debts owing by 
Wonderland to the Wonderland Vendors in the sum to be determined.

(b) the resignation of Dato’ Haji Mohd Fakrunizam Bin Ibrahim as an Independent Non-
Executive Director of the Company which was announced on 4 June 2021; 
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(c) the retirement of Lee Chin Cheh as the Non-Independent Non-Executive Director of 
the Company which was announced on 10 June 2021;

(d) the Board had announced on 9 July 2021 that the Company had entered into the 
following heads of agreements on 9 July 2021, which had superseded the earlier 
heads of agreements entered into on 9 April 2021:

(i) heads of agreement between OCR, Mr. Ong Kah Hoe and TCH for the 
proposed acquisition by OCR of up to such number of ordinary shares in 
Stack Builder to be determined from Ong Kah Hoe and TCH for a purchase 
consideration to be negotiated and agreed upon, the proposed settlement of 
debt owing by Stack Builder to Ong Kah Hoe in the sum to be determined,
and the proposed settlement of debt owing by Stack Builder to TCH in the 
sum to be determined; and

(ii) heads of agreement between OCR and the Wonderland Vendors for the 
proposed acquisition by OCR of up to such number of ordinary shares in 
Wonderland to be determined from the Wonderland Vendors for a purchase 
consideration to be negotiated and agreed upon, and the proposed settlement 
of debts owing by Wonderland to the Wonderland Vendors in the sum to be 
determined.

(e) the Board had on 2 August 2021 announced that OCR had entered into the following 
agreements on 2 August 2021:

(i) share sale agreement between OCR, Ong Kah Hoe and TCH (Ong Kah Hoe 
and TCH are collectively referred to as the “Stack Builder Vendors”) (“Stack 
Builder SSA”) for the proposed acquisition by OCR of 50 ordinary shares in 
Stack Builder from Ong Kah Hoe and 30 ordinary shares in Stack Builder from 
TCH, representing a total of 80% equity interest in Stack Builder for a total 
purchase consideration of:

a. RM5,655,640 (if, on the date the Stack Builder SSA turns 
unconditional, the Development Order has been obtained by Stack 
Builder; or

b. RM3,588,441 (if, on the Stack Builder Unconditional Date, the 
Development Order has not been obtained or is obtained but is subject 
to conditions or varies from the version that was originally submitted to 
the Shah Alam City Council by Stack Builder),

to be satisfied entirely via issuance of new OCR Shares (“Proposed 
Acquisition of Stack Builder”);

(ii) shareholders’ agreement between OCR and TCH (“Stack Builder SHA”) to 
regulate their relationship as shareholders of Stack Builder upon completion 
of the Proposed Acquisition of Stack Builder;

(iii) settlement agreement between OCR, the Stack Builder Vendors and Stack 
Builder (“Stack Builder Settlement Agreement”) for the proposed 
settlement by OCR of advances owing by Stack Builder to the Stack Builder 
Vendors amounting to RM41,590,181 to be satisfied entirely via issuance of 
new OCR Shares;

(iv) share sale agreement between OCR and the Wonderland Vendors
(“Wonderland SSA”) for the Proposed Acquisition of Wonderland; and
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(v) settlement agreement between OCR, the Wonderland Vendors and 
Wonderland (“Wonderland Settlement Agreement”) for Proposed 
Settlement of Wonderland Advances.

In addition, the Company had also announced on 2 August 2021 that it intends to 
undertake a proposed private placement of up to 178,559,000 new OCR Shares, 
representing 20% of the enlarged total number of issued OCR Shares.

(f) The Board had on 5 October 2021 announced that OCR had entered into the 
following agreements:

(i) revised share sale agreement dated 5 October 2021 between OCR, Ong Kah 
Hoe (“Stack Builder Vendor”) and TCH (“Revised Stack Builder SSA”) for 
the proposed acquisition by OCR of 50 ordinary shares in Stack Builder, 
representing 50% equity interest in Stack Builder, from the Stack Builder 
Vendor for a total purchase consideration of:

a. RM3,534,775 (if the Development Order is obtained by the date the 
Revised Stack Builder SSA turns unconditional (“Stack Builder 
Unconditional Date”); or

b. RM2,242,776 (if the condition precedent for Stack Builder to obtain the 
Development Order is mutually waived by OCR and the Stack Builder 
Vendor by the Stack Builder Unconditional Date),

to be satisfied entirely via issuance of new OCR Shares (“Revised Proposed 
Acquisition of Stack Builder”);

(ii) revised shareholders’ agreement dated 5 October 2021 between OCR and 
TCH to regulate their relationship as shareholders of Stack Builder upon 
completion of the Revised Proposed Acquisition of Stack Builder;

(iii) supplemental agreement dated 5 October 2021 between OCR, Wonderland 
and the Wonderland Vendors whereby all parties mutually agreed to extend 
the date to fulfil the conditions precedent pursuant to the Wonderland SSA 
and Wonderland Settlement Agreement to a date falling 3 months after 5 
October 2021;

(iv) deed of termination dated 5 October 2021 whereby the earlier Stack Builder 
SSA, Stack Builder Settlement Agreement and Stack Builder SHA have been 
mutually terminated by the parties to the said agreements, following which 
Stack Builder, the Stack Builder Vendor, TCH and OCR have agreed that 
there are no claims against each other under the said agreements.

In addition, the Company had announced on 5 October 2021 that the size of the 
proposed private placement exercise had been expanded, which now entails the 
issuance of up to 206,352,000 new OCR Shares, representing 30% of the enlarged 
total number of issued OCR Shares.

(g) the Board had on 24 November 2021 announced that the  Stack Builder SSA, the 
Wonderland SSA and the Wonderland Settlement Agreement have become 
unconditional on 22 November 2021. Following thereto, the Revised Proposed 
Acquisition of Stack Builder, the Proposed Acquisition of Wonderland and the 
Proposed Settlement of Wonderland Advances have been completed on 24 
November 2021 in accordance with the terms of the Stack Builder SSA, the 
Wonderland SSA and the Wonderland Settlement Agreement respectively; and

(h) the Board had on 8 December 2021 announced that the Company had on 8 
December 2021 entered into a MOU with Plytec Holding Sdn Bhd (“Plytec”) to utilise
Plytec’s advanced construction technologies in OCR’s projects.

23

(c) the retirement of Lee Chin Cheh as the Non-Independent Non-Executive Director of 
the Company which was announced on 10 June 2021;

(d) the Board had announced on 9 July 2021 that the Company had entered into the 
following heads of agreements on 9 July 2021, which had superseded the earlier 
heads of agreements entered into on 9 April 2021:

(i) heads of agreement between OCR, Mr. Ong Kah Hoe and TCH for the 
proposed acquisition by OCR of up to such number of ordinary shares in 
Stack Builder to be determined from Ong Kah Hoe and TCH for a purchase 
consideration to be negotiated and agreed upon, the proposed settlement of 
debt owing by Stack Builder to Ong Kah Hoe in the sum to be determined,
and the proposed settlement of debt owing by Stack Builder to TCH in the 
sum to be determined; and

(ii) heads of agreement between OCR and the Wonderland Vendors for the 
proposed acquisition by OCR of up to such number of ordinary shares in 
Wonderland to be determined from the Wonderland Vendors for a purchase 
consideration to be negotiated and agreed upon, and the proposed settlement 
of debts owing by Wonderland to the Wonderland Vendors in the sum to be 
determined.

(e) the Board had on 2 August 2021 announced that OCR had entered into the following 
agreements on 2 August 2021:

(i) share sale agreement between OCR, Ong Kah Hoe and TCH (Ong Kah Hoe 
and TCH are collectively referred to as the “Stack Builder Vendors”) (“Stack 
Builder SSA”) for the proposed acquisition by OCR of 50 ordinary shares in 
Stack Builder from Ong Kah Hoe and 30 ordinary shares in Stack Builder from 
TCH, representing a total of 80% equity interest in Stack Builder for a total 
purchase consideration of:

a. RM5,655,640 (if, on the date the Stack Builder SSA turns 
unconditional, the Development Order has been obtained by Stack 
Builder; or

b. RM3,588,441 (if, on the Stack Builder Unconditional Date, the 
Development Order has not been obtained or is obtained but is subject 
to conditions or varies from the version that was originally submitted to 
the Shah Alam City Council by Stack Builder),

to be satisfied entirely via issuance of new OCR Shares (“Proposed 
Acquisition of Stack Builder”);

(ii) shareholders’ agreement between OCR and TCH (“Stack Builder SHA”) to 
regulate their relationship as shareholders of Stack Builder upon completion 
of the Proposed Acquisition of Stack Builder;

(iii) settlement agreement between OCR, the Stack Builder Vendors and Stack 
Builder (“Stack Builder Settlement Agreement”) for the proposed 
settlement by OCR of advances owing by Stack Builder to the Stack Builder 
Vendors amounting to RM41,590,181 to be satisfied entirely via issuance of 
new OCR Shares;

(iv) share sale agreement between OCR and the Wonderland Vendors
(“Wonderland SSA”) for the Proposed Acquisition of Wonderland; and
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The monthly highest and lowest traded market prices of OCR Shares for the past twelve 
(12) months up to the LPD are as follows:

High
(RM)

Low
(RM)

2021
January 0.270 0.235
February 0.280 0.240
March 0.270 0.230
April 0.270 0.220
May 0.245 0.200
June 0.235 0.170
July 0.230 0.150
August 0.170 0.150
September 0.165 0.135
October 0.150 0.115
November 0.165 0.130
December 0.170 0.140

2022
January (up to LPD) 0.190 0.135

(Source: Bloomberg)

Based on the above, we note that the highest and lowest traded market prices of OCR 
Shares for the past twelve (12) months up to the LPD are RM0.280 (5 February 2021 and 
8 February 2021) and RM0.115 (4 October 2021 and 5 October 2021) respectively.

We note that the issue price of RM0.1345 per Consideration Share is within the highest 
and lowest traded market prices of OCR Shares for the past twelve (12) months up to the 
LPD.

[The rest of this page has been intentionally left blank]
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(b) VWAP analysis

The issue price of RM0.1345 per Consideration Share represents a premium/(discount) to 
the following closing market price/VWAP of OCR Shares:

Closing 
market 

price/VWAP

Premium/(discount) of the 
issue price to closing market 

price/VWAP
(RM) (RM) (%)

Up to the LTD:
Closing price 0.1300 0.0045 3.46
Five (5)-day VWAP 0.1345 - -
One (1)-month VWAP 0.1328 0.0017 1.28
Three (3)-month VWAP 0.1426 (0.0081) (5.68)
Six (6)-month VWAP 0.2003 (0.0658) (32.85)
Twelve (12)-month VWAP 0.2332 (0.0987) (42.32)

Up to the LPD:
Closing price 0.1400 (0.0055) (3.93)
Five (5)-day VWAP 0.1522 (0.0177) (11.63)

(Source: Bloomberg)

Based on the above, the issue price of RM0.1345 per Consideration Share represents:

(i) the 5-day VWAP of OCR Shares up to and including the LTD;

(ii) a premium ranging from 1.28% to 3.46% to the closing price and 1-month VWAP of 
OCR Shares up to the LTD;

(iii) a discount ranging from 5.68% to 42.32% to the 3-month VWAP, 6-month VWAP 
and 12-month VWAP of OCR Shares up to the LTD; and

(iv) a discount ranging from 3.93% to 11.63% to the closing price and 5-day VWAP of 
OCR Shares up to the LPD.

(c) Comparable Companies analysis

In our evaluation, we have also considered using the comparable companies analysis 
which compares the relevant implied valuation multiple derived from the issue price against 
the relevant trading multiples of the Comparable Companies. 

The principal activity of OCR is that of investment holding while its subsidiaries are involved 
in construction services, property development and others. OCR Group’s segmental 
revenue and PBT/LBT for the past three (3) financial years up to FYE 31 December 2020
are set out in Section 7.1, Part B of this Circular.

As such, we have applied the PB method of analysis as OCR, being involved in the 
property development business, is asset-heavy. PB is a method used in the valuation of 
companies by comparing the company’s market value to its book value. It can be useful to 
gauge the PB multiple to that of its peers to gauge the value of the company’s assets 
relative to its peers. A higher PB multiple may indicate that investors are willing to pay 
more for a RM’s worth of assets from the company. 
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Non-interested shareholders of OCR should note that there are no companies listed on 
Bursa Securities that are directly comparable to OCR in terms of the composition of 
business, scale of operations, financial strength, track record, asset base, geographical 
spread of activities, clients’ profile, marketability, and liquidity of shares, risk profile and 
prospects. Considering that the Comparable Companies are listed on the Main Market of 
Bursa Securities and based on the selection criteria below, we are of the view that the 
Comparable Companies are appropriate to be used and no adjustments are necessary to 
be made for the differences between OCR and the Comparable Companies.  

For our evaluation purposes, we have taken into consideration the following factors in 
selecting the Comparable Companies:

(i) the market capitalisation of OCR is RM109.63 million as at the LPD;

(ii) the property development segment has been one of the main contributors to the 
Group’s revenue, contributing more than 50% of the Group’s total revenue for the 
past 3 financial years up to FYE 31 December 2020; and

(iii) the location of OCR Group’s land banks and property development projects are in 
Selangor.

As such, we have selected the Comparable Companies with the following selection criteria:

(i) market capitalisation ranging from RM90 million to RM135 million as at the LPD;

(ii) principally engaged in property development where the revenue contribution from 
the property development segment is above 50%; and

(iii) land banks and/or property development projects are predominantly in West 
Malaysia.

The implied PB multiple of OCR based on the issue price against the PB multiple of the 
Comparable Companies is as follows:

Comparable Companies Market capitalisation(1)

(RM’mil)
PB multiple(2)

(Times)
Golden Land Berhad                  90.10 0.23
Sentoria Group Berhad                  92.02 0.38
Global Oriental Berhad                  93.21 0.35
Majuperak Holdings Berhad                  95.28 0.43
Axteria Group Berhad                  96.89 0.83
SBC Corporation Berhad                  99.36 0.24
Country View Berhad                99.50 0.24
Ken Holdings Berhad                99.53 0.29
Eupe Corp Berhad                103.04 0.25
Gromutual Berhad                112.68 0.30
Mui Properties Berhad                125.96 0.44
Yong Tai Berhad                134.85 0.24

High 0.83
Low 0.23
Average 0.35

OCR 109.63 (3)0.58

(Source: Bloomberg, the latest annual reports and unaudited quarterly financial statements of the 
respective companies)
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Notes:

(1) Market capitalisation as at the LPD.

(2) PB multiple calculated based on the latest NA per share and closing market price per share 
as at the LPD of the respective companies.

(3) Implied PB multiple calculated based on the issue price and the unaudited NA per OCR Share
of RM0.23 as at 30 September 2021.

Based on the table above, the implied PB multiple of OCR based on the issue price of 0.58
times is higher than the average PB multiple of the Comparable Companies of 0.35 times 
and within the PB multiple range of the Comparable Companies of 0.23 times to 0.83 times.

(d) NA per OCR Share analysis

We note that OCR Share has not traded above the NA per OCR Share of RM0.23 based 
on the latest unaudited financial statement of OCR as at 30 September 2021 since July 
2021 up to the LPD.

Although the issue price of RM0.1345 per Consideration Share is at a 41.52% discount to 
the NA per OCR Share of RM0.23 as at 30 September 2021, we are of the view that the 
issue price is justifiable as there is no assurance that OCR may be able to realise the NA 
per OCR Share at its full value, after taking into consideration various factors, such as the 
nature of OCR’s assets which mainly comprise right-of-use assets and inventories which 
are highly illiquid and cannot be readily converted into cash or cash equivalents

Premised on the above, we are of the view that the issue price of the Consideration Shares 
is fair to the non-interested shareholders of OCR.

[The rest of this page has been intentionally left blank]
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 d
et

rim
en

ta
l t

o 
th

e 
no

n-
in

te
re

st
ed

 s
ha

re
ho

ld
er

s 
of

 O
C

R
.

3.
Pu

rc
ha

se
 C

on
si

de
ra

tio
n,

 p
ay

m
en

t a
nd

 a
dj

us
tm

en
t 

Th
e 

Ve
nd

or
s 

ac
kn

ow
le

dg
e 

an
d 

ag
re

e 
th

at
 O

C
R

 h
as

 p
rio

r t
o 

th
e 

ex
ec

ut
io

n 
of

 th
e 

SS
A 

en
ga

ge
d 

th
e 

Va
lu

er
 fo

r t
he

 p
ur

po
se

s 
of

 v
er

ify
in

g 
th

e 
cu

rre
nt

 m
ar

ke
t v

al
ue

 o
f t

he
 L

an
ds

 h
el

d 
by

 O
C

R
 S

el
ay

an
g

an
d 

on
-g

oi
ng

 d
ev

el
op

m
en

t o
f O

C
R

 S
el

ay
an

g.
 In

 th
e 

ev
en

t t
ha

t t
he

 o
pe

n 
m

ar
ke

t v
al

ue
 o

f t
he

 L
an

ds
 

he
ld

 b
y 

O
C

R
 S

el
ay

an
g

sh
al

l b
e 

m
an

da
to

ril
y 

re
qu

ire
d 

to
 b

e 
va

rie
d 

or
 a

dj
us

te
d 

pu
rs

ua
nt

 t
o 

an
y 

co
m

m
en

ts
 p

ro
vi

de
d 

by
 t

he
 r

el
ev

an
t 

au
th

or
iti

es
 o

n 
th

e 
Va

lu
at

io
n 

R
ep

or
t, 

th
e 

co
m

pu
ta

tio
n 

of
 t

he
 

Pu
rc

ha
se

 C
on

si
de

ra
tio

n 
sh

al
l b

e 
ad

ju
st

ed
 a

cc
or

di
ng

ly
 ("

A
dj

us
tm

en
t")

 p
ro

vi
de

d 
al

w
ay

s 
th

at
: 

(a
)

th
e 

Ad
ju

st
m

en
t s

ha
ll 

am
ou

nt
 to

 a
 s

um
 o

f m
or

e 
th

an
 1

%
 o

f t
he

 P
ur

ch
as

e 
C

on
si

de
ra

tio
n;

 a
nd

 

(b
)

if 
th

e 
Ad

ju
st

m
en

t a
m

ou
nt

s 
to

 m
or

e 
th

an
 5

%
 o

f t
he

 P
ur

ch
as

e 
C

on
si

de
ra

tio
n,

 e
ith

er
 p

ar
ty

 s
ha

ll 
be

 e
nt

itl
ed

 to
 g

iv
e 

no
tic

e 
to

 th
e 

ot
he

r p
ar

ty
 im

m
ed

ia
te

ly
 te

rm
in

at
in

g 
th

e 
SS

A.
 

Th
is

 c
la

us
e 

ai
m

s 
to

 e
ns

ur
e 

th
at

 th
e 

tra
ns

ac
tio

n 
is

 c
ar

rie
d 

ou
t i

n 
an

 e
qu

ita
bl

e 
m

an
ne

r w
he

re
 th

e 
op

en
 m

ar
ke

t v
al

ue
 

of
 

th
e 

La
nd

s
w

ill 
co

in
ci

de
 

w
ith

 
th

e 
Pu

rc
ha

se
 

C
on

si
de

ra
tio

n 
su

bj
ec

t 
to

 
re

le
va

nt
 

ad
ju

st
m

en
ts

. 
Th

is
 

se
ek

s 
to

 p
ro

te
ct

 t
he

 i
nt

er
es

ts
 o

f 
bo

th
 O

C
R

an
d 

th
e 

Ve
nd

or
s 

an
d 

pr
ov

id
es

 p
ar

tie
s 

of
 t

he
 S

SA
an

 o
pt

io
n 

to
 

te
rm

in
at

e 
th

e 
SS

A
in

 th
e 

ev
en

t a
n 

ad
ju

st
m

en
t a

m
ou

nt
s 

to
 

m
or

e 
th

an
 5

%
 o

f t
he

 P
ur

ch
as

e 
C

on
si

de
ra

tio
n.

W
e 

ar
e 

of
 th

e
vi

ew
 th

at
 th

is
 c

la
us

e 
is

 re
as

on
ab

le
 a

nd
 n

ot
 

de
tri

m
en

ta
l t

o 
th

e 
no

n-
in

te
re

st
ed

 s
ha

re
ho

ld
er

s 
of

 O
C

R
.
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4.

C
on

di
tio

ns
 p

re
ce

de
nt

Th
e 

SS
A 

sh
al

l b
e 

co
nd

iti
on

al
 u

po
n 

th
e 

fo
llo

w
in

g 
co

nd
iti

on
s 

pr
ec

ed
en

t (
co

lle
ct

iv
el

y,
 th

e 
"C

on
di

tio
ns

 
Pr

ec
ed

en
t")

 b
ei

ng
 o

bt
ai

ne
d,

 fu
lfi

lle
d 

an
d/

or
 w

ai
ve

d 
(a

s 
th

e 
ca

se
 m

ay
 b

e)
 w

ith
in

 6
 m

on
th

s 
fro

m
 th

e 
da

te
 o

f t
he

 S
SA

, o
r s

uc
h 

la
te

r d
at

e 
as

 th
e 

pa
rti

es
 m

ay
 m

ut
ua

lly
 a

gr
ee

 u
po

n 
("

C
ut

-O
ff 

D
at

e"
):

(a
) 

th
e 

co
m

pl
et

io
n 

of
 th

e 
pr

oc
es

s 
of

 e
xa

m
in

at
io

n 
an

d 
ve

rif
ic

at
io

n 
of

 th
e 

fin
an

ci
al

 a
nd

 o
th

er
 a

ffa
irs

 
of

 O
C

R
 S

el
ay

an
g 

by
 t

he
 a

cc
ou

nt
an

ts
, 

va
lu

er
s,

 s
ol

ic
ito

rs
 o

r 
su

ch
 o

th
er

 p
ro

fe
ss

io
na

ls
 (

if 
re

qu
ire

d)
 a

pp
oi

nt
ed

 b
y 

O
C

R
 fo

r t
he

 p
ur

po
se

s 
of

 th
e 

SS
A 

("
D

ue
 D

ilig
en

ce
")

 a
nd

 th
e 

re
su

lts
 

th
er

eo
f b

ei
ng

 re
as

on
ab

ly
 s

at
is

fa
ct

or
y 

to
 O

C
R

; 

(b
) 

O
C

R
 h

av
in

g 
ob

ta
in

ed
 t

he
 a

pp
ro

va
l 

of
 i

ts
 s

ha
re

ho
ld

er
s 

at
 t

he
 E

G
M

 f
or

 t
he

 P
ro

po
se

d 
Ac

qu
is

iti
on

 o
f O

C
R

 S
el

ay
an

g 
fo

r (
i) 

th
e 

ac
qu

is
iti

on
 o

f t
he

 S
al

e 
Sh

ar
es

; a
nd

 (i
i) 

th
e 

al
lo

tm
en

t 
an

d 
is

su
an

ce
 o

f t
he

 C
on

si
de

ra
tio

n 
Sh

ar
es

 in
 a

cc
or

da
nc

e 
w

ith
 th

e 
te

rm
s 

an
d 

co
nd

iti
on

s 
of

 th
e 

SS
A;

(c
)

th
e 

Ve
nd

or
s 

ha
vi

ng
 o

bt
ai

ne
d 

at
 th

ei
r o

w
n 

co
st

 a
nd

 e
xp

en
se

 th
e 

ap
pr

ov
al

 o
r c

on
se

nt
 o

f t
he

 
fin

an
ci

er
s 

an
d/

or
 c

re
di

to
rs

 o
f O

C
R

 S
el

ay
an

g 
fo

r, 
am

on
gs

t o
th

er
s,

 th
e 

sa
le

 a
nd

 tr
an

sf
er

 o
f t

he
 

Sa
le

 S
ha

re
s 

in
 fa

vo
ur

 o
f O

C
R

, u
po

n 
th

e 
te

rm
s 

an
d 

su
bj

ec
t t

o 
th

e 
co

nd
iti

on
s 

of
 th

e 
SS

A,
 

w
he

re
 re

qu
ire

d;
 

(d
) 

th
e 

Ve
nd

or
s 

ha
vi

ng
 o

bt
ai

ne
d 

at
 th

ei
r o

w
n 

co
st

 a
nd

 e
xp

en
se

 th
e 

ap
pr

ov
al

 o
r c

on
se

nt
 o

f a
ny

 
pa

rty
 w

hi
ch

 h
as

 e
nt

er
ed

 i
nt

o 
an

y 
su

bs
is

tin
g 

ar
ra

ng
em

en
t, 

co
nt

ra
ct

 o
r 

un
de

rta
ki

ng
 o

r 
gu

ar
an

te
e 

w
ith

 o
r i

nv
ol

vi
ng

 O
C

R
 S

el
ay

an
g,

 w
he

re
 re

qu
ire

d,
 in

 e
ac

h 
ca

se
 to

 th
e 

ex
te

nt
 th

at
 

at
 th

e 
C

om
pl

et
io

n 
D

at
e 

th
e 

sa
m

e 
re

m
ai

n 
to

 b
e 

co
m

pl
et

ed
 o

r p
er

fo
rm

ed
 o

r r
em

ai
n 

in
 fo

rc
e;

 

(e
) 

O
C

R
 h

av
in

g 
ob

ta
in

ed
 th

e 
ap

pr
ov

al
 o

f B
ur

sa
 S

ec
ur

iti
es

 fo
r 

th
e 

lis
tin

g 
an

d 
qu

ot
at

io
n 

of
 th

e 
C

on
si

de
ra

tio
n 

Sh
ar

es
 o

n 
th

e 
M

ai
n 

M
ar

ke
t o

f B
ur

sa
 S

ec
ur

iti
es

; 

(f)
 

O
C

R
 a

nd
 t

he
 r

em
ai

ni
ng

 s
ha

re
ho

ld
er

 o
f 

O
C

R
 S

el
ay

an
g,

 n
am

el
y 

Ta
n 

C
hi

n 
H

oo
ng

, 
ha

vi
ng

 
fin

al
is

ed
 a

nd
 a

gr
ee

d 
up

on
 o

n 
th

e 
te

rm
s 

of
 a

 s
ha

re
ho

ld
er

s'
 a

gr
ee

m
en

t i
n 

re
sp

ec
t o

f O
C

R
 

Se
la

ya
ng

; 

(g
) 

O
C

R
 b

ei
ng

 s
at

is
fie

d 
th

at
 n

o 
fo

rc
e 

m
aj

eu
re

 e
ve

nt
 (a

s 
pr

es
cr

ib
ed

 in
 th

e 
SS

A)
 h

as
 o

cc
ur

re
d;

 
an

d

(h
) 

an
y 

ot
he

r a
pp

ro
va

ls
, w

ai
ve

rs
 o

r c
on

se
nt

s 
of

 a
ny

 a
ut

ho
rit

ie
s 

or
 p

ar
tie

s 
as

 m
ay

 b
e 

re
qu

ire
d 

by
 

la
w

 o
r r

eg
ul

at
io

n 
or

 d
ee

m
ed

 n
ec

es
sa

ry
 b

y 
th

e 
pa

rti
es

. 

Ei
th

er
 p

ar
ty

 w
ill 

be
 e

nt
itl

ed
 to

 te
rm

in
at

e 
th

e 
SS

A 
by

 g
iv

in
g 

a 
no

tic
e 

of
 te

rm
in

at
io

n 
to

 th
at

 e
ffe

ct
 to

 th
e 

ot
he

r p
ar

tie
s 

if 
am

on
gs

t o
th

er
s:

 

Th
e 

C
on

di
tio

ns
 

Pr
ec

ed
en

t 
se

ts
 

ou
t 

th
e 

pr
er

eq
ui

si
te

 
co

ns
en

ts
/a

pp
ro

va
ls

 w
hi

ch
 a

re
 re

qu
ire

d 
to

 b
e 

m
et

 to
 b

e 
in

 
co

m
pl

ia
nc

e 
w

ith
 t

he
 n

ec
es

sa
ry

 r
ul

es
 a

nd
 r

eg
ul

at
io

ns
 

im
po

se
d 

by
 r

el
ev

an
t 

au
th

or
iti

es
/p

ar
tie

s 
to

 g
iv

e 
ef

fe
ct

 t
o 

th
e 

Pr
op

os
ed

 
Ac

qu
is

iti
on

 
of

 
O

C
R

 
Se

la
ya

ng
. 

Th
es

e 
co

nd
iti

on
s 

pr
ec

ed
en

t 
ar

e 
or

di
na

ry
 t

er
m

s 
ty

pi
ca

l 
to

 a
 

tra
ns

ac
tio

n 
of

 s
uc

h 
na

tu
re

. 

Th
e 

C
on

di
tio

ns
 P

re
ce

de
nt

 a
re

 f
ai

r, 
re

as
on

ab
le

 a
nd

 n
ot

 
de

tri
m

en
ta

l t
o 

th
e 

no
n-

in
te

re
st

ed
 s

ha
re

ho
ld

er
s 

of
 O

C
R

.
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en
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(i)

 
on

 o
r a

t a
ny

 ti
m

e 
pr

io
r t

o 
th

e 
ex

pi
ry

 o
f t

he
 C

ut
-O

ff 
D

at
e,

 a
ny

 o
f t

he
 C

on
di

tio
ns

 P
re

ce
de

nt
 s

ha
ll 

ha
ve

 b
ee

n 
re

fu
se

d 
an

d 
ap

pe
al

(s
) 

to
 t

he
 p

er
so

ns
 a

ga
in

st
 s

uc
h 

re
fu

sa
l 

ha
ve

 n
ot

 b
ee

n 
su

cc
es

sf
ul

 o
r a

ny
 o

f t
he

 C
on

di
tio

ns
 P

re
ce

de
nt

 h
av

e 
no

t b
ee

n 
ob

ta
in

ed
 a

nd
 fu

lfi
lle

d 
or

 w
ai

ve
d 

(a
s 

th
e 

ca
se

 m
ay

 b
e)

; 

(ii
) 

on
 o

r a
t a

ny
 ti

m
e 

pr
io

r t
o 

th
e 

ex
pi

ry
 o

f t
he

 C
ut

-O
ff 

D
at

e,
 a

ny
 o

f t
he

 C
on

di
tio

ns
 P

re
ce

de
nt

 s
ha

ll 
ha

ve
 b

ee
n 

gr
an

te
d 

su
bj

ec
t t

o 
te

rm
s 

an
d 

co
nd

iti
on

s 
w

hi
ch

 a
re

 n
ot

 a
cc

ep
ta

bl
e 

to
 O

C
R

 b
ei

ng
 

te
rm

s 
an

d 
co

nd
iti

on
s 

w
hi

ch
 a

ffe
ct

 O
C

R
, 

an
d 

fu
rth

er
 r

ep
re

se
nt

at
io

ns
 t

o 
th

e 
re

le
va

nt
 

au
th

or
iti

es
 o

r p
er

so
ns

 to
 v

ar
y 

su
ch

 te
rm

s 
an

d 
co

nd
iti

on
s 

ha
ve

 n
ot

 b
ee

n 
su

cc
es

sf
ul

, a
nd

 O
C

R
 

is
 n

ot
 w

illi
ng

 to
 a

cc
ep

t s
uc

h 
te

rm
s 

an
d 

co
nd

iti
on

s 
th

en
 im

po
se

d 
by

 th
e 

re
le

va
nt

 a
ut

ho
rit

ie
s 

or
 

pe
rs

on
s;

 o
r 

(ii
i) 

at
 a

ny
 ti

m
e 

pr
io

r t
o 

th
e 

ex
pi

ry
 o

f t
he

 C
ut

-O
ff 

D
at

e,
 O

C
R

 h
as

 n
ot

ifi
ed

 th
e 

Ve
nd

or
s 

in
 w

rit
in

g 
th

at
 it

 is
 n

ot
sa

tis
fie

d 
in

 re
sp

ec
t o

f a
ny

 p
ar

t o
f t

he
 re

su
lts

 o
f t

he
 D

ue
 D

ilig
en

ce
. 

5.
C

om
pl

et
io

n 

O
n 

th
e 

C
om

pl
et

io
n 

D
at

e:
 

(a
) 

th
e 

Ve
nd

or
s 

sh
al

l 
de

liv
er

 t
o 

O
C

R
, 

am
on

gs
t 

ot
he

rs
, 

du
ly

 c
om

pl
et

ed
 a

nd
 s

ig
ne

d 
tra

ns
fe

r 
in

st
ru

m
en

ts
 (i

.e
. t

he
 in

st
ru

m
en

t o
f t

ra
ns

fe
r o

f s
ha

re
s 

pu
rs

ua
nt

 to
 th

e 
Ac

t) 
in

 fa
vo

ur
 o

f O
C

R
, 

in
 r

es
pe

ct
 o

f 
th

e 
Sa

le
 S

ha
re

s,
 t

og
et

he
r 

w
ith

 t
he

 d
ul

y 
se

al
ed

 o
rig

in
al

 s
ha

re
 c

er
tif

ic
at

es
 in

 
re

la
tio

n 
th

er
et

o 
an

d 
th

e 
un

da
te

d 
re

si
gn

at
io

n 
le

tte
r o

f L
ee

 W
ei

 J
ac

k 
as

 th
e 

di
re

ct
or

 o
f O

C
R

 
Se

la
ya

ng
 w

ith
 im

m
ed

ia
te

 e
ffe

ct
 to

ge
th

er
 w

ith
 a

 w
rit

te
n 

ac
kn

ow
le

dg
em

en
t f

ro
m

 h
im

 th
at

 h
e 

ha
s 

no
 c

la
im

 a
ga

in
st

 O
C

R
 S

el
ay

an
g 

in
 re

sp
ec

t o
f a

ny
 b

re
ac

h 
of

 c
on

tra
ct

, c
om

pe
ns

at
io

n 
fo

r 
lo

ss
 o

f o
ffi

ce
, r

ed
un

da
nc

y 
or

 u
nf

ai
r d

is
m

is
sa

l o
r o

n 
an

y 
ot

he
r g

ro
un

ds
 w

ha
ts

oe
ve

r; 
an

d 

(b
) 

O
C

R
 s

ha
ll 

al
lo

t a
nd

 is
su

e 
th

e 
C

on
si

de
ra

tio
n 

Sh
ar

es
 to

 th
e 

Ve
nd

or
s 

or
 th

ei
r s

ol
e 

no
m

in
ee

. 

O
C

R
 s

ha
ll i

m
m

ed
ia

te
ly

 u
po

n 
th

e 
al

lo
tm

en
t o

f t
he

 C
on

si
de

ra
tio

n 
Sh

ar
es

 h
av

in
g 

oc
cu

rre
d 

be
co

m
e 

th
e 

be
ne

fic
ia

l o
w

ne
r o

f a
ll 

th
e 

Sa
le

 S
ha

re
s 

an
d 

th
e 

pa
rti

es
 s

ha
ll 

gi
ve

 e
ffe

ct
 to

 th
e 

tra
ns

fe
r t

o 
O

C
R

 o
f t

he
 

Sa
le

 S
ha

re
s.

Th
es

e 
te

rm
s 

se
t o

ut
 th

e 
st

ep
s 

to
 b

e 
ta

ke
n 

by
 b

ot
h 

pa
rti

es
 

on
 th

e 
C

om
pl

et
io

n 
D

at
e

an
d 

in
 th

e 
ev

en
t t

he
re

 a
re

 a
ny

 
cl

ai
m

 a
ga

in
st

 O
C

R
 S

el
ay

an
g

by
 L

ee
 W

ei
 J

ac
k,

 w
ho

 w
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7.5 Effects of the Proposed Acquisition of OCR Selayang

The effects of the Proposed Acquisition of OCR Selayang on the issued share capital, earnings 
and EPS, NA and gearing and substantial shareholders' shareholdings of the Company are 
illustrated under the following scenarios:

Minimum 
Scenario

(a) Assuming none of the outstanding Warrants D and the Share Options
as at the LPD are exercised into new OCR Shares prior to the 
implementation of the Proposed Acquisition of OCR Selayang; and

(b) Earlier Corporate Proposals are implemented prior to the Proposed 
Acquisition of OCR Selayang.

Maximum 
Scenario

(a) Assuming all the outstanding Warrants D and the Share Options as at 
the LPD are exercised into new OCR Shares prior to the 
implementation of the Proposed Acquisition of OCR Selayang; and

(b) The Earlier Corporate Proposals are implemented prior to the 
Proposed Acquisition of OCR Selayang.

We note the following financial effects of the Proposed Acquisition of OCR Selayang as set out 
in Section 7 of Part A of the Circular:

Effects of the 
Proposed 

Acquisition of 
OCR Selayang

Malacca Securities’ comments

Issued share 
capital

Under the Minimum Scenario, the Proposed Acquisition of OCR Selayang 
will result in an increase in the issued share capital of the Company from 
RM224,084,372 comprising 783,043,247 Shares as at the LPD to 
RM252,667,494 comprising 990,308,444 Shares upon the issuance of the 
Consideration Shares pursuant to the Proposed Acquisition of OCR 
Selayang. 

Under the Maximum Scenario, the Proposed Acquisition of OCR 
Selayang will result in an increase in the issued share capital of the 
Company from RM224,084,372 comprising 783,043,247 Shares as at the 
LPD to RM275,291,368 comprising 1,089,458,166 Shares upon the 
issuance of the Consideration Shares pursuant to the Proposed 
Acquisition of OCR Selayang.

For further information, please refer to Section 7.1 of Part A of the 
Circular.

NA per Share 
and gearing

Under the Minimum Scenario, the proforma NA per OCR Share as at 31 
December 2020 will decrease from RM0.33 to RM0.23 whereas there will 
be no changes to the pro forma gearing of OCR Group upon completion 
of the Proposed Acquisition of OCR Selayang.

Under the Maximum Scenario, the pro forma NA per OCR Share as at 31 
December 2020 will decrease from RM0.33 to RM0.23 whereas the pro 
forma gearing of OCR Group will decrease from 0.58 times to 0.53 times 
upon completion of the Proposed Acquisition of OCR Selayang,
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Effects of the 
Proposed 

Acquisition of 
OCR Selayang

Malacca Securities’ comments

NA per Share 
and gearing
(Cont’d)

We note that the decrease in the NA per OCR Share under the Minimum 
Scenario and Maximum Scenario is due to the dilutive impact arising from 
the Consideration Shares being issued at an issue price of RM0.1345 per 
Consideration Share as well as the following subsequent events whereby 
the issue prices were below the NA per OCR Share of RM0.33 as at 31 
December 2020:

(a) the placement of 50,000,000 new OCR Shares at an issue price 
of RM0.2187 per Share on 1 April 2021 and 51,850,000 new OCR 
Shares at an issue price of RM0.2111 per Share on 18 May 2021 
pursuant to a private placement exercise of OCR which was 
completed on 18 May 2021;

(b) the issuance of 11,804,084 new OCR Shares at the issue price 
of RM0.19 per Share pursuant to the Acquisition of Stack Builder 
which were listed on the Main Market of Bursa Securities on 26
November 2021;

(c) the issuance of 27,990,911 new OCR Shares at the issue price 
of RM0.19 per Share pursuant to the Acquisition of Wonderland 
which were listed on the Main Market of Bursa Securities on 26
November 2021; 

(d) the issuance of 51,861,647 new OCR Shares at the issue price 
of RM0.19 per Share pursuant to the Settlement of Wonderland 
Advances which were listed on the Main Market of Bursa 
Securities on 26 November 2021; and

(e) the first tranche of the Private Placement comprising the 
placement of a total of 102,000,000 new OCR Shares at an issue 
price of RM0.1273 per Share which was completed on 20 January 
2022.

In addition to the above, we also note that the decrease in the NA per 
OCR Share under the Maximum Scenario is due to the following:

(a) outstanding Warrants D exercised into new OCR Shares at the 
exercise price of RM0.22 per Warrant D constituted by a deed 
poll dated 12 February 2019 as at the LPD; and

(b) the Share Options to subscribe for 1 new OCR Share during the 
tenure of the scheme at the exercise price of RM0.249 per Share 
Option as at the LPD.

The decrease in the gearing level of the Group upon completion of the 
Proposed Acquisition of OCR Selayang under the Maximum Scenario is 
mainly due to the increase of the Group’s NA arising from the issuance of 
the Consideration Shares notwithstanding the increase in the number of 
OCR Shares in issue and consolidation of the unaudited total borrowings 
of OCR Selayang as at 31 August 2021 of approximately RM11.62 million.

For further information, please refer to Section 7.2 of Part A of the 
Circular.
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Effects of the 
Proposed 

Acquisition of 
OCR Selayang

Malacca Securities’ comments

Substantial 
shareholders’ 
shareholdings

Upon the issuance of the Consideration Shares, the Proposed Acquisition
of OCR Selayang will result in a dilution in the shareholdings of the 
existing shareholders of OCR, save for the Ong Kah Hoe, who is the sole 
nominee collectively appointed by the Vendors, to receive the 
Consideration Shares which represents up to approximately 13.40% of 
OCR’s issued share capital as at the LPD.

Under the Minimum Scenario, the direct shareholding of Ong Kah Hoe 
will increase from 10.39% as at the LPD to 18.81% upon completion of 
the Proposed Acquisition of OCR Selayang and the indirect shareholding 
of Ong Kah Hoe will decrease from 5.32% as at the LPD to 4.21% upon 
completion of the Proposed Acquisition of OCR Selayang. Ong Kah Hoe’s 
aggregate direct and indirect shareholding will increase from 15.71% to 
23.02% 

Under the Maximum Scenario, the direct shareholding of Ong Kah Hoe 
will increase from 10.39% as at the LPD to 17.87% upon completion of 
the Proposed Acquisition of OCR Selayang and the indirect shareholding 
of Ong Kah Hoe will decrease from 5.32% as at the LPD to 5.00% upon 
completion of the Proposed Acquisition of OCR Selayang. Ong Kah Hoe’s 
aggregate direct and indirect shareholding will increase from 15.71% to 
23.87%

Notwithstanding the dilutive impact to the shareholdings of the non-
interested shareholders of OCR arising from the issuance of 
Consideration Shares to the major shareholder, Ong Kah Hoe, we are of 
the opinion that the issuance of the Consideration Shares to satisfy the
Purchase Consideration will enable OCR Group to conserve its cash and 
channel it towards financing its day-to-day operations and/or pursue other 
business opportunities. In addition, the Proposed Acquisition of OCR 
Selayang is earnings accretive and is expected to improve the Group's 
financial performance in the short term, thus enhancing OCR Group’s
shareholders’ value in the medium to long term.

For further information, please refer to Section 7.3 of Part A of the 
Circular.

Earnings and 
EPS

Under the Minimum Scenario, the basic EPS of the Company will increase 
from 0.22 sen to 0.32 sen after the Proposed Acquisition of OCR 
Selayang.

Under the Maximum Scenario, the basic EPS of the Company will 
increase from 0.22 sen to 0.28 sen after the Proposed Acquisition of OCR 
Selayang.

Moving forward, the impact of the Proposed Acquisition of OCR Selayang
on the consolidated earnings and EPS of the Company is dependent on 
the performance of OCR Selayang. Nevertheless, the Proposed 
Acquisition of OCR Selayang is expected to contribute positively to the 
future earnings of the Group, premised on the prospects of OCR Selayang 
as set out in Section 5.5 of Part A of this Circular.

For further information, please refer to Section 7.4 of Part A of the 
Circular.
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NA per Share 
and gearing
(Cont’d)

We note that the decrease in the NA per OCR Share under the Minimum 
Scenario and Maximum Scenario is due to the dilutive impact arising from 
the Consideration Shares being issued at an issue price of RM0.1345 per 
Consideration Share as well as the following subsequent events whereby 
the issue prices were below the NA per OCR Share of RM0.33 as at 31 
December 2020:

(a) the placement of 50,000,000 new OCR Shares at an issue price 
of RM0.2187 per Share on 1 April 2021 and 51,850,000 new OCR 
Shares at an issue price of RM0.2111 per Share on 18 May 2021 
pursuant to a private placement exercise of OCR which was 
completed on 18 May 2021;

(b) the issuance of 11,804,084 new OCR Shares at the issue price 
of RM0.19 per Share pursuant to the Acquisition of Stack Builder 
which were listed on the Main Market of Bursa Securities on 26
November 2021;

(c) the issuance of 27,990,911 new OCR Shares at the issue price 
of RM0.19 per Share pursuant to the Acquisition of Wonderland 
which were listed on the Main Market of Bursa Securities on 26
November 2021; 

(d) the issuance of 51,861,647 new OCR Shares at the issue price 
of RM0.19 per Share pursuant to the Settlement of Wonderland 
Advances which were listed on the Main Market of Bursa 
Securities on 26 November 2021; and

(e) the first tranche of the Private Placement comprising the 
placement of a total of 102,000,000 new OCR Shares at an issue 
price of RM0.1273 per Share which was completed on 20 January 
2022.

In addition to the above, we also note that the decrease in the NA per 
OCR Share under the Maximum Scenario is due to the following:

(a) outstanding Warrants D exercised into new OCR Shares at the 
exercise price of RM0.22 per Warrant D constituted by a deed 
poll dated 12 February 2019 as at the LPD; and

(b) the Share Options to subscribe for 1 new OCR Share during the 
tenure of the scheme at the exercise price of RM0.249 per Share 
Option as at the LPD.

The decrease in the gearing level of the Group upon completion of the 
Proposed Acquisition of OCR Selayang under the Maximum Scenario is 
mainly due to the increase of the Group’s NA arising from the issuance of 
the Consideration Shares notwithstanding the increase in the number of 
OCR Shares in issue and consolidation of the unaudited total borrowings 
of OCR Selayang as at 31 August 2021 of approximately RM11.62 million.

For further information, please refer to Section 7.2 of Part A of the 
Circular.
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Convertible 
securities

Save for the Warrants D and the Share Options, OCR does not have any 
other convertible securities in issue as at LPD. The issuance of the 
Consideration Shares arising from the Proposed Acquisition of OCR 
Selayang will not result in any adjustment to the number and/or exercise 
price of the Warrants D and the Share Options pursuant to the terms of 
the deed poll dated 12 February 2019 constituting the Warrants D and the 
by-laws governing the Share Options.

For further information, please refer to Section 7.5 of Part A of the 
Circular.

Based on the above, we are of the view that the financial effects of the Proposed 
Acquisition of OCR Selayang are not detrimental to the interest of the non-interested 
shareholders of OCR.

7.6 Prospects of the Proposed Acquisition of OCR Selayang

In evaluating the prospects of the Proposed Acquisition of OCR Selayang, we have considered 
the overview and outlook of the Malaysian economy, the overview of the property market in 
Malaysia, overview and outlook of the property market in Selangor, prospects of OCR Group and 
the prospects of OCR Selayang. 

Malacca Securities’ comments

We observe that the Malaysian economy experienced renewed demand and supply shocks 
arising from strict containment measures under the National Recovery Plan ("NRP") during the 
third quarter of 2021 ("3Q 2021"). As a result, the economy contracted by 4.5%. On a quarter-
on-quarter seasonally adjusted basis, the economy registered a decline of 3.6% in 3Q 2021. 

The construction sector declined by 20.6% in 3Q 2021 as activities were constrained by operating 
capacity limits. Growth in the residential, non-residential and civil engineering subsectors were 
particularly affected, but the situation improved from August 2021 following the easing of the 
containment measures, allowing more construction activities to resume. 

We also note that the Malaysian economy remains on track to achieve the projected growth range 
of 3.0% - 4.0% for the year 2021. The successful rollout of the vaccination programme, which 
has resulted in improved health outcomes, has enabled a phased and safe reopening of 
economic sectors and allowed the economy to continue its recovered path.

Malaysia's gross domestic product is expected to grow between 3% – 4% in 2021 and further 
expand in the range of 5.5% – 6.5% in 2022. The growth is projected to be driven by normalisation 
in economic activities arising from a high nationwide vaccination rate, resumption of projects with 
high multiplier effects, strong external demand and targeted travel activities, particularly for 
business, health and education purposes.

We note that the Malaysian property market performance recorded a significant increase in the 
first half of 2021 ("H1 2021") as compared to the same period last year in the first half of 2020 
("H1 2020"). A total of 139,754 transactions worth RM62.01 billion were recorded, showing an 
increase of 21.0% in volume and 32.1% in value compared to H1 2020. The volume of 
transactions across the sub-sectors showed upward movements. Residential, commercial, 
industrial, agriculture and development land sub-sectors recorded year-on-year growths of 
22.2%, 28.5%, 29.4%, 13.9% and 21.3% respectively. Value of transactions moved in tandem 
with residential, commercial, industrial, agriculture and development land sub-sectors recorded 
growths of 34.7%, 28.4%, 19.8%, 33.1% and 40.6%.
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We note that there were 92,017 residential property transactions worth RM34.51 billion recorded 
in H1 2021, increased by 22.2% in volume and 34.7% in value compared to H1 2020. Selangor 
recorded the highest number of new launches in the country, capturing nearly 24.7% (4,114 units) 
of the national total with sales performance at 26.2%. Sales performance for new launches 
recorded at 24.7%, better compared to H1 2020 (12.9%) and H2 2020 (17.0%). 

We also note that there were 10,433 commercial property transactions worth RM10.93 billion 
recorded in H1 2021, up by 28.5% in volume and 28.4% in value compared to H1 2020. Selangor 
contributed the highest volume and value to the national market share, with 26.3% in volume 
(2,741 transactions) and 30.8% in value (RM3.37 billion).

We observe that the property market performance in the states of Kuala Lumpur, Selangor and 
Putrajaya (collectively referred to as “Central Region”) improved in H1 2021, indicated by the 
increase in market activities. The region registered 36,089 transactions worth RM28.56 billion, 
increased by 33.9% and 37.0% in volume and value respectively as compared to H1 2020. 
Combined, these three states formed 25.8% and 46.1% of the national volume and value of 
transactions. In terms of transaction value, all states showed an upward trend. Kuala Lumpur 
increased by 40.7%, followed by Selangor (35.9%), and Putrajaya (2.4%). By state, Selangor 
dominated the region’s overall property transactions with 82.0% in volume (29,610 transactions) 
and 72.7% in value (RM20.76 billion) of the total transactions.

We note that Kuala Lumpur and Selangor recorded an increase of 19.8% and 38.0% in volume 
of residential property transactions respectively, whereas Putrajaya decreased by 12.9%. In 
terms of transaction value, all states showed an upward trend. Selangor increased by 47.1%, 
followed by Putrajaya (32.2%) and Kuala Lumpur (25.5%). The Central Region primary market 
saw more new launches in Kuala Lumpur and Selangor. Kuala Lumpur recorded 3,651 new 
launches, increased by 8.8% compared to H1 2020 (3,356 units), meanwhile Selangor increased 
by 28.1% to 4,114 units (H1 2020: 3,212 units).

We note that the commercial property transaction volume in Kuala Lumpur and Selangor 
increased by 12.1% and 46.6% respectively. However, Putrajaya recorded a decline of 47.1%. 
In terms of transaction value, Kuala Lumpur and Selangor increased by 47.6% and 40.3% 
respectively, whereas Putrajaya declined by 67.0%.

We note that the Group's existing development projects as at the LPD include Isola KLCC at 
Kuala Lumpur, The Mate at Damansara Jaya, Selangor and PRIYA Kuantan at Kuantan, Pahang. 
The Group is involved as the main contractor for the YOLO Signature Suites development in 
Bandar Sunway, Selangor. 

We observe that the Malaysian economic sentiment has improved, supported by progressive 
relaxation of containment measures and continued policy support, and is expected to continue 
its positive growth trajectory in 2022.

Although construction work has gradually resumed since end-August 2021, the shortage and its 
corresponding rise in raw material as well as manpower costs have further affected the industry. 
Despite that, we note that the Group has implemented a more robust approach in terms of 
procurement and contractor management to contain these costs whilst ensuring smooth delivery 
of its projects.

We note that sales have been encouraging thus far as homeowners continue to take advantage 
of the Home Ownership Campaign policy. The Group believes that the momentum shall continue 
in 2022 as uncertainties ease and the economy picks-up.

We note that the Group's key focus is to deliver the vacant possession of both PRIYA Kuantan 
and Isola KLCC development projects in 2022. In terms of new pipelines, the Group is currently 
closely monitoring the market and targets to launch projects in both Klang Valley and Kuantan in 
the 2nd half of 2022.
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Convertible 
securities

Save for the Warrants D and the Share Options, OCR does not have any 
other convertible securities in issue as at LPD. The issuance of the 
Consideration Shares arising from the Proposed Acquisition of OCR 
Selayang will not result in any adjustment to the number and/or exercise 
price of the Warrants D and the Share Options pursuant to the terms of 
the deed poll dated 12 February 2019 constituting the Warrants D and the 
by-laws governing the Share Options.

For further information, please refer to Section 7.5 of Part A of the 
Circular.
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on-quarter seasonally adjusted basis, the economy registered a decline of 3.6% in 3Q 2021. 

The construction sector declined by 20.6% in 3Q 2021 as activities were constrained by operating 
capacity limits. Growth in the residential, non-residential and civil engineering subsectors were 
particularly affected, but the situation improved from August 2021 following the easing of the 
containment measures, allowing more construction activities to resume. 

We also note that the Malaysian economy remains on track to achieve the projected growth range 
of 3.0% - 4.0% for the year 2021. The successful rollout of the vaccination programme, which 
has resulted in improved health outcomes, has enabled a phased and safe reopening of 
economic sectors and allowed the economy to continue its recovered path.

Malaysia's gross domestic product is expected to grow between 3% – 4% in 2021 and further 
expand in the range of 5.5% – 6.5% in 2022. The growth is projected to be driven by normalisation 
in economic activities arising from a high nationwide vaccination rate, resumption of projects with 
high multiplier effects, strong external demand and targeted travel activities, particularly for 
business, health and education purposes.

We note that the Malaysian property market performance recorded a significant increase in the 
first half of 2021 ("H1 2021") as compared to the same period last year in the first half of 2020 
("H1 2020"). A total of 139,754 transactions worth RM62.01 billion were recorded, showing an 
increase of 21.0% in volume and 32.1% in value compared to H1 2020. The volume of 
transactions across the sub-sectors showed upward movements. Residential, commercial, 
industrial, agriculture and development land sub-sectors recorded year-on-year growths of 
22.2%, 28.5%, 29.4%, 13.9% and 21.3% respectively. Value of transactions moved in tandem 
with residential, commercial, industrial, agriculture and development land sub-sectors recorded 
growths of 34.7%, 28.4%, 19.8%, 33.1% and 40.6%.
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In addition, OCR is expected to record a bargain purchase on acquisition of approximately 
RM4.27 million upon the completion of the Proposed Acquisition of OCR Selayang. The 
Proposed Acquisition of OCR Selayang is earnings accretive to OCR and the Proposed 
Acquisition of OCR Selayang is expected to improve the Group's financial performance in the 
short term.

After taking into consideration the industry overview and outlook as well as the prospects 
of the Lands held by OCR Selayang, we are of the view that the Proposed Acquisition of 
OCR Selayang is favourable to the Group and the Proposed Acquisition of OCR Selayang
is expected to contribute positively to the earnings and profitability of the enlarged OCR 
Group.

Nonetheless, we wish to highlight that the construction and property development 
industries are subject to uncertainties which are not within the Board’s control, such as, 
amongst others, changes in policies of the Government of Malaysia and changes in 
financing conditions. The occurrence of any of such events may materially impact the 
construction and property development industries and may adversely affect the Group’s 
financial performance. 

7.7 Risk factors in relation to the Proposed Acquisition of OCR Selayang

In considering the Proposed Acquisition of OCR Selayang, the non-interested shareholders of 
the Company are advised to give careful consideration to the risk factors as set out in Section 6
of Part A of this Circular.

Malacca Securities’ comments

We take note of the risk factors as set out in Section 6 of Part A of this Circular. However, the 
non-interested shareholders should also take note of these additional risk factors in relation to 
the Proposed Acquisition of OCR Selayang as follows:

(a) Increase in prices of raw material and labour costs

Considering the current circumstances with the COVID-19 pandemic, the Group may face 
increased prices of raw materials and labour costs, given the logistical, travel and 
immigration restrictions. The risks of increased raw material prices and labour costs may 
have a big impact on the profit margins of property development projects. There can be no 
assurance that the anticipated benefits of the Proposed Acquisition of OCR Selayang will 
be realised or that the Group will be able to generate the desired returns from the  
development of the Lands to mitigate the rising costs of raw materials and labour.

(b) Inherent risk in the property development industry

The Proposed Acquisition of OCR Selayang is subject to the risk inherent in the property 
development sector, of which OCR Group is already involved and will be addressed as 
part of the Group’s ordinary course of business.

Some of these risks may include, amongst others, adverse changes in real estate market 
prices, changes in economic, social and political condition (including the ongoing COVID-
19 pandemic), and performance of third-party sub-contractors. Any adverse changes in 
these conditions may have an adverse material effect on the property sector in Malaysia 
and the Group. 

The business and industry risks relating to the property development business of the 
Proposed Acquisition of OCR Selayang are not new to OCR. As such, risk factors 
associated with the Proposed Acquisition of OCR Selayang are already known to OCR
and mitigating measures would have already been implemented and will continuously be 
implemented given OCR Group’s experience in the property development sector. 
However, there is no assurance that there will be no fallout in the property market as a 
result of a prolonged economic slowdown or that such fallout would not have an adverse 
impact on the Group’s operations or financials.
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(c) Investment risk

Although the Proposed Acquisition of OCR Selayang is expected to contribute positively 
to the future earnings of the Group as mentioned in Section 7.4 of Part A of this Circular, 
there is no guarantee that the expected benefits from the Proposed Acquisition of OCR 
Selayang will materialise or that OCR Selayang will be able to generate sufficient revenue 
and earnings therefrom to offset the associated costs incurred for the Proposed Acquisition 
of OCR Selayang.

8. CONCLUSION AND RECOMMENDATION

The non-interested shareholders of the Company should take into account all the merits and 
demerits of the Proposed Acquisition of OCR Selayang based on all relevant pertinent factors 
including those which are set out in Part A of this Circular, the relevant appendices thereof, this 
IAL and other publicly available information. 

In our evaluation of the Proposed Acquisition of OCR Selayang and in arriving at our opinion, we 
have taken into consideration various factors which are summarised as follows:

(a) the rationale for the Proposed Acquisition of OCR Selayang;

(b) evaluation on the basis and justification of arriving at the Purchase Consideration;

(c) evaluation on the basis and justification of arriving at the issue price of the 
Consideration Shares;

(d) salient terms of the SSA;

(e) effects of the Proposed Acquisition of OCR Selayang; 

(f) prospects of the Proposed Acquisition of OCR Selayang; and

(g) risk factors in relation to the Proposed Acquisition of OCR Selayang.

After having considered all the various factors included in our evaluation for the Proposed 
Acquisition of OCR Selayang and based on the information made available to us, we are of the 
opinion that the Proposed Acquisition of OCR Selayang is fair and reasonable insofar as the 
non-interested shareholders of the Company are concerned and are not to the detriment of the 
non-interested shareholders of OCR. 

Accordingly, we recommend the non-interested shareholders of OCR to vote in favour of the 
ordinary resolution pertaining to the Proposed Acquisition of OCR Selayang that is to be tabled 
at the Company’s forthcoming EGM.

Yours faithfully,
For and on behalf of 
MALACCA SECURITIES SDN BHD

TAN KOK TIAM YAP SIEW THEE
Head Vice President
Corporate Finance Corporate Finance
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Proposed Acquisition of OCR Selayang is earnings accretive to OCR and the Proposed 
Acquisition of OCR Selayang is expected to improve the Group's financial performance in the 
short term.

After taking into consideration the industry overview and outlook as well as the prospects 
of the Lands held by OCR Selayang, we are of the view that the Proposed Acquisition of 
OCR Selayang is favourable to the Group and the Proposed Acquisition of OCR Selayang
is expected to contribute positively to the earnings and profitability of the enlarged OCR 
Group.

Nonetheless, we wish to highlight that the construction and property development 
industries are subject to uncertainties which are not within the Board’s control, such as, 
amongst others, changes in policies of the Government of Malaysia and changes in 
financing conditions. The occurrence of any of such events may materially impact the 
construction and property development industries and may adversely affect the Group’s 
financial performance. 

7.7 Risk factors in relation to the Proposed Acquisition of OCR Selayang

In considering the Proposed Acquisition of OCR Selayang, the non-interested shareholders of 
the Company are advised to give careful consideration to the risk factors as set out in Section 6
of Part A of this Circular.

Malacca Securities’ comments

We take note of the risk factors as set out in Section 6 of Part A of this Circular. However, the 
non-interested shareholders should also take note of these additional risk factors in relation to 
the Proposed Acquisition of OCR Selayang as follows:

(a) Increase in prices of raw material and labour costs

Considering the current circumstances with the COVID-19 pandemic, the Group may face 
increased prices of raw materials and labour costs, given the logistical, travel and 
immigration restrictions. The risks of increased raw material prices and labour costs may 
have a big impact on the profit margins of property development projects. There can be no 
assurance that the anticipated benefits of the Proposed Acquisition of OCR Selayang will 
be realised or that the Group will be able to generate the desired returns from the  
development of the Lands to mitigate the rising costs of raw materials and labour.

(b) Inherent risk in the property development industry

The Proposed Acquisition of OCR Selayang is subject to the risk inherent in the property 
development sector, of which OCR Group is already involved and will be addressed as 
part of the Group’s ordinary course of business.

Some of these risks may include, amongst others, adverse changes in real estate market 
prices, changes in economic, social and political condition (including the ongoing COVID-
19 pandemic), and performance of third-party sub-contractors. Any adverse changes in 
these conditions may have an adverse material effect on the property sector in Malaysia 
and the Group. 

The business and industry risks relating to the property development business of the 
Proposed Acquisition of OCR Selayang are not new to OCR. As such, risk factors 
associated with the Proposed Acquisition of OCR Selayang are already known to OCR
and mitigating measures would have already been implemented and will continuously be 
implemented given OCR Group’s experience in the property development sector. 
However, there is no assurance that there will be no fallout in the property market as a 
result of a prolonged economic slowdown or that such fallout would not have an adverse 
impact on the Group’s operations or financials.
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1. HISTORY AND BUSINESS

OCR Selayang was incorporated in Malaysia on 26 January 2011 under the Companies Act, 
1965 as a private limited company under the name of Suong Sdn Bhd and is deemed registered 
under the Act. It assumed its present name on 7 October 2021. As at the LPD, the principal 
activities of OCR Selayang are investment holding, receiving rental and property development. 
It has commenced its business operations since the date of its incorporation whereby it has 
been deriving its revenue from rental income from a detached factory (which has been 
demolished as at the LPD) on Land 1 and Land 2 and the lease of Land 3 to TNB for its 
transmission line. OCR Selayang currently owns the Lands as its sole major assets. Please 
refer to Section 3 of Part A of this Circular for the information on the Lands.

2. SHARE CAPITAL

As at the LPD, the issued share capital of OCR Selayang is RM1,000,000 comprising 1,000,000
OCR Selayang Shares.

3. SHAREHOLDERS

As at the LPD, the shareholders of OCR Selayang and their respective shareholdings in OCR 
Selayang are set out below:

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

Shareholders Nationality

No of OCR 
Selayang

Shares %

No of OCR 
Selayang

Shares %

Tan Chin Hoong Malaysian 500,000 50.00 - -

Ong Kah Hoe Malaysian 300,000 30.00 - -

Lee Wei Jack Malaysian 200,000 20.00 - -

4. DIRECTORS

As at the LPD, the directors of OCR Selayang and their respective shareholdings in OCR 
Selayang are set out below:

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

Directors Nationality

No of OCR 
Selayang

Shares %

No of OCR 
Selayang

Shares %

Ong Kah Hoe Malaysian 300,000 30.00 - -

Lee Wei Jack Malaysian 200,000 20.00 - -

5. SUBSIDIARY AND ASSOCIATED COMPANY

As at the LPD, OCR Selayang does not have any subsidiary or associated company.
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6. HISTORICAL FINANCIAL INFORMATION

A summary of the audited financial information of OCR Selayang for the past 3 financial years 
up to the FYE31 December 2020 and the unaudited financial information of OCR Selayang for 
the 8-month FPE 31 August 2021 are set out below:

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

<-------------FYE 31 December------------>
8-month FPE 

31 August
2018 2019 2020 2021

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

Revenue 2,339 - - 13,502
Profit before tax/ (Loss before tax) 302 (1,804) 797 (1,597)
Profit after tax ("PAT")/ (Loss after tax) 
("LAT")

275 (1,804) 1,293 (4,652)

Share capital 1,000 1,000 1,000 1,000
Shareholders' fund/ NA 9,773 7,968 9,262 1,184
Total borrowings 27,299 24,108 23,786 11,621

No. of issued shares ('000) 1,000 1,000 1,000 1,000
Earnings per share/ (Loss per share) (RM) 0.28 (1.80) 1.29 (4.65)
NA per share (RM) 9.77 7.97 9.26 1.18
Current ratio (times) 0.12 0.11 0.31 1.02
Gearing ratio (times) 2.79 3.03 2.57 9.82

For the past 3 financial years up to the FYE 31 December 2020:

i. there were no exceptional or extraordinary item;

ii. there were no accounting policies adopted by OCR Selayang that are peculiar to OCR 
Selayang due to the nature of its business of the industry it operates in; and

iii. there was no audit qualification for the financial statements of OCR Selayang.

Commentaries of past financial performance:

i. FYE 31 December 2018

For the FYE 31 December 2018, OCR Selayang recorded a revenue of approximately 
RM2.34 million which represents a decrease of approximately RM2.82 million or 55% 
as compared to the preceding financial year of approximately RM5.16 million mainly 
attributable to the reduction of rental income from the tenant of the factory building.

In addition, OCR Selayang recorded a PAT of approximately RM0.28 million for the 
FYE 31 December 2018 which represents a decrease of approximately RM1.61 million 
or 85% as compared to the preceding financial year mainly attributable to the reduction 
of rental income from the tenant of the factory building.
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ii. FYE 31 December 2019

For the FYE 31 December 2019, OCR Selayang did not generate any revenue as they 
did not receive any rental income as the tenant of the factory building terminated the 
tenancy agreement. In addition, OCR Selayang incurred a LAT during the FYE 31 
December 2019 of approximately RM1.80 million as compared to a PAT of 
approximately RM0.28 million in the preceding financial year mainly attributable to 
finance cost, depreciation expenses, quit rent and assessment as well as OCR 
Selayang did not receive any rental income as the tenant of the factory building 
terminated the tenancy agreement.

iii. FYE 31 December 2020

For the FYE 31 December 2020, OCR Selayang did not generate any revenue as they 
did not receive any rental income due to no tenancy for the factory building during the 
year. However, OCR Selayang recorded a PAT of approximately RM1.29 million during 
the FYE 31 December 2020 as compared to a LAT of approximately RM1.80 million in 
the preceding financial year mainly attributable to the gain from the sale of Lot 3
(previously known as Lot 8) of the Sub-Divided Lands measuring approximately 
48,079.55 sq ft during the year.

iv. 8-month FPE 31 August 2021

For the 8-month FPE 31 August 2021, OCR Selayang recorded a revenue of 
approximately RM13.50 million mainly attributable to the progress billing recognised 
from the sale of all the 5 Sub-Divided Lands. However, OCR Selayang incurred a LAT 
of approximately RM4.65 million during the 8-month FPE 31 August 2021 as compared 
to a PAT of approximately RM1.29 million in the preceding financial year mainly 
attributable to finance cost, depreciation expenses, quit rent and assessment and 
taxation charges.

7. MATERIAL COMMITMENTS

As at the LPD, there is no material commitment incurred or known to be incurred by OCR 
Selayang which may have a material impact on the financial results/position of OCR Selayang.

8. CONTINGENT LIABILITIES

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

9. MATERIAL LITIGATIONS, CLAIMS AND ARBRITRATION 

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

Save as disclosed below, as at the LPD, the board of directors of OCR Selayang confirmed 
that there are not other material contracts (not being contracts entered in the ordinary course 
of business) which have been entered into by OCR Selayang during the 2 years preceding the 
date of this Circular:

i. Sale and purchase agreement dated 13 May 2020 entered into between OCR 
Selayang (as vendor) and Functional Ingredient Technologies Sdn Bhd (as purchaser) 
for the disposal of a parcel of freehold land held under title no. Geran 41065, Lot 46918, 
Bandar Selayang, Daerah Gombak, Negeri Selangor, measuring approximately 3,345 
square metres in area, for consideration of RM10,438,000. As at the LPD, the sale and 
purchase agreement has been completed in accordance with its terms.
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ii. FYE 31 December 2019

For the FYE 31 December 2019, OCR Selayang did not generate any revenue as they 
did not receive any rental income as the tenant of the factory building terminated the 
tenancy agreement. In addition, OCR Selayang incurred a LAT during the FYE 31 
December 2019 of approximately RM1.80 million as compared to a PAT of 
approximately RM0.28 million in the preceding financial year mainly attributable to 
finance cost, depreciation expenses, quit rent and assessment as well as OCR 
Selayang did not receive any rental income as the tenant of the factory building 
terminated the tenancy agreement.

iii. FYE 31 December 2020

For the FYE 31 December 2020, OCR Selayang did not generate any revenue as they 
did not receive any rental income due to no tenancy for the factory building during the 
year. However, OCR Selayang recorded a PAT of approximately RM1.29 million during 
the FYE 31 December 2020 as compared to a LAT of approximately RM1.80 million in 
the preceding financial year mainly attributable to the gain from the sale of Lot 3
(previously known as Lot 8) of the Sub-Divided Lands measuring approximately 
48,079.55 sq ft during the year.

iv. 8-month FPE 31 August 2021

For the 8-month FPE 31 August 2021, OCR Selayang recorded a revenue of 
approximately RM13.50 million mainly attributable to the progress billing recognised 
from the sale of all the 5 Sub-Divided Lands. However, OCR Selayang incurred a LAT 
of approximately RM4.65 million during the 8-month FPE 31 August 2021 as compared 
to a PAT of approximately RM1.29 million in the preceding financial year mainly 
attributable to finance cost, depreciation expenses, quit rent and assessment and 
taxation charges.

7. MATERIAL COMMITMENTS

As at the LPD, there is no material commitment incurred or known to be incurred by OCR 
Selayang which may have a material impact on the financial results/position of OCR Selayang.

8. CONTINGENT LIABILITIES

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

9. MATERIAL LITIGATIONS, CLAIMS AND ARBRITRATION 

As at the LPD, the OCR Selayang is not involved in any material litigation, claims or arbitration, 
either as plaintiff or defendant, and the board of directors of OCR Selayang is not aware and 
does not have any knowledge of any proceedings pending or threatened against OCR 
Selayang, or of any facts likely to give rise to any proceedings, which might materially or 
adversely affect the financial position or business of OCR Selayang.
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The salient terms of the SSA are set out below:

1. Basis of sale of the Sale Shares

The Vendors have agreed to sell and OCR has agreed to purchase the Sale Shares free from 
all claims, liens, charges and encumbrances and with full legal and beneficial title and with all 
rights attaching thereto (including all dividends and distributions, whether declared or 
undeclared, in respect thereof) with effect from the Completion Date.

2. Condition of the Lands

OCR agrees that in respect of the Lands held by OCR Selayang, such Lands shall be acquired 
and delivered subject to all restrictions in interest and conditions of title, the SPAs and on an 
"as is where is" basis.

3. Indicative Purchase Consideration, payment and adjustment

Details of the indicative Purchase Consideration and payment are set out in Section 2.1 of Part 
A of this Circular.

The Vendors acknowledge and agree that OCR has prior to the execution of the SSA engaged 
the Valuer for the purposes of verifying the current market value of the Lands held by OCR 
Selayang and on-going development of OCR Selayang. In the event that the open market value 
of the Lands held by OCR Selayang shall be mandatorily required to be varied or adjusted 
pursuant to any comments provided by the relevant authorities on the Valuation Report, the 
computation of the indicative Purchase Consideration shall be adjusted accordingly 
("Adjustment") provided always that:

(a) the Adjustment shall amount to a sum of more than 1% of the indicative Purchase 
Consideration; and

(b) if the Adjustment amounts to more than 5% of the indicative Purchase Consideration, 
either party shall be entitled to give notice to the other party immediately terminating 
the SSA.

4. Conditions precedent

The SSA shall be conditional upon the following conditions precedent (collectively, the 
"Conditions Precedent") being obtained, fulfilled and/or waived (as the case may be) within 6 
months from the date of the SSA, or such later date as the parties may mutually agree upon 
("Cut-Off Date"):

(a) the completion of the process of examination and verification of the financial and other 
affairs of OCR Selayang by the accountants, valuers, solicitors or such other 
professionals (if required) appointed by OCR for the purposes of the SSA ("Due 
Diligence") and the results thereof being reasonably satisfactory to OCR;

(b) OCR having obtained the approval of its shareholders at the EGM for the Proposed 
Acquisition of OCR Selayang for (i) the acquisition of the Sale Shares; and (ii) the 
allotment and issuance of the Consideration Shares in accordance with the terms and 
conditions of the SSA;
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(c) the Vendors having obtained at their own cost and expense the approval or consent of 
the financiers and/or creditors of OCR Selayang for, amongst others, the sale and 
transfer of the Sale Shares in favour of OCR, upon the terms and subject to the 
conditions of the SSA, where required;

(d) the Vendors having obtained at their own cost and expense the approval or consent of 
any party which has entered into any subsisting arrangement, contract or undertaking 
or guarantee with or involving OCR Selayang, where required, in each case to the 
extent that at the Completion Date the same remain to be completed or performed or 
remain in force;

(e) OCR having obtained the approval of Bursa Securities for the listing and quotation of 
the Consideration Shares on the Main Market of Bursa Securities;

(f) OCR and the remaining shareholder of OCR Selayang, namely Tan Chin Hoong, 
having finalised and agreed upon on the terms of a shareholders' agreement in respect 
of OCR Selayang;

(g) OCR being satisfied that no force majeure event (as prescribed in the SSA) has 
occurred; and

(h) any other approvals, waivers or consents of any authorities or parties as may be 
required by law or regulation or deemed necessary by the parties.

Either party will be entitled to terminate the SSA by giving a notice of termination to that effect 
to the other parties if amongst others:

(i) on or at any time prior to the expiry of the Cut-Off Date, any of the Conditions Precedent 
shall have been refused and appeal(s) to the persons against such refusal have not 
been successful or any of the Conditions Precedent have not been obtained and fulfilled 
or waived (as the case may be);

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

(iii) at any time prior to the expiry of the Cut-Off Date, OCR has notified the Vendors in 
writing that it is not satisfied in respect of any part of the results of the Due Diligence.

5. Completion

On the Completion Date:

(a) the Vendors shall deliver to OCR, amongst others, duly completed and signed transfer 
instruments (i.e. the instrument of transfer of shares pursuant to the Act) in favour of 
OCR, in respect of the Sale Shares, together with the duly sealed original share 
certificates in relation thereto and the undated resignation letter of Lee Wei Jack as the 
director of OCR Selayang with immediate effect together with a written 
acknowledgement from him that he has no claim against OCR Selayang in respect of 
any breach of contract, compensation for loss of office, redundancy or unfair dismissal 
or on any other grounds whatsoever; and
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1. Basis of sale of the Sale Shares

The Vendors have agreed to sell and OCR has agreed to purchase the Sale Shares free from 
all claims, liens, charges and encumbrances and with full legal and beneficial title and with all 
rights attaching thereto (including all dividends and distributions, whether declared or 
undeclared, in respect thereof) with effect from the Completion Date.

2. Condition of the Lands

OCR agrees that in respect of the Lands held by OCR Selayang, such Lands shall be acquired 
and delivered subject to all restrictions in interest and conditions of title, the SPAs and on an 
"as is where is" basis.

3. Indicative Purchase Consideration, payment and adjustment

Details of the indicative Purchase Consideration and payment are set out in Section 2.1 of Part 
A of this Circular.

The Vendors acknowledge and agree that OCR has prior to the execution of the SSA engaged 
the Valuer for the purposes of verifying the current market value of the Lands held by OCR 
Selayang and on-going development of OCR Selayang. In the event that the open market value 
of the Lands held by OCR Selayang shall be mandatorily required to be varied or adjusted 
pursuant to any comments provided by the relevant authorities on the Valuation Report, the 
computation of the indicative Purchase Consideration shall be adjusted accordingly 
("Adjustment") provided always that:

(a) the Adjustment shall amount to a sum of more than 1% of the indicative Purchase 
Consideration; and

(b) if the Adjustment amounts to more than 5% of the indicative Purchase Consideration, 
either party shall be entitled to give notice to the other party immediately terminating 
the SSA.

4. Conditions precedent

The SSA shall be conditional upon the following conditions precedent (collectively, the 
"Conditions Precedent") being obtained, fulfilled and/or waived (as the case may be) within 6 
months from the date of the SSA, or such later date as the parties may mutually agree upon 
("Cut-Off Date"):

(a) the completion of the process of examination and verification of the financial and other 
affairs of OCR Selayang by the accountants, valuers, solicitors or such other 
professionals (if required) appointed by OCR for the purposes of the SSA ("Due 
Diligence") and the results thereof being reasonably satisfactory to OCR;

(b) OCR having obtained the approval of its shareholders at the EGM for the Proposed 
Acquisition of OCR Selayang for (i) the acquisition of the Sale Shares; and (ii) the 
allotment and issuance of the Consideration Shares in accordance with the terms and 
conditions of the SSA;
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(b) OCR shall allot and issue the Consideration Shares to the Vendors or their sole 
nominee.

OCR shall immediately upon the allotment of the Consideration Shares having occurred 
become the beneficial owner of all the Sale Shares and the parties shall give effect to the 
transfer to OCR of the Sale Shares.

6. Real property gains tax

The Vendors warrant and confirm that OCR Selayang is deemed by the relevant tax authority 
to be a 'real property company' under the Real Property Gains Tax Act, 1976 ("RPGT Act"). 
The Vendors and OCR will accordingly within 60 calendar days following from the date of 
disposal as prescribed under the RPGT Act comply with the RPGT Act by submitting the 
relevant return forms (where required) to the Director-General of Inland Revenue ("DGIR") and 
comply with all necessary directions that may be issued by the DGIR in respect thereto.

The Vendors shall be responsible for paying and settling all real property gains tax (if any) 
payable on the disposal of the Sale Shares and the deemed disposal of the real property assets 
of OCR Selayang pursuant to the SSA as may be assessed by the DGIR under the provisions 
of the RPGT Act.

7. Termination

(a) Each party shall be entitled to issue a notice of termination to the other party, if, at any 
time prior to the Completion Date, the other party commits any continuing or material 
breach of any of its obligations under the SSA which is incapable of remedy or if capable 
of remedy, is not remedied within 14 calendar days of it being given notice so to do, or 
inter alia, a winding up or insolvency events occurs.

(b) If the SSA is terminated by the Vendors prior to the Completion Date, OCR shall, within 
14 calendar days after its receipt of the notice of termination, return to the Vendors all 
documents, if any, delivered to it by or on behalf of OCR Selayang or the Vendors. In 
exchange with the performance by OCR of such obligation, the Vendors shall:

(i) return to OCR all documents, if any, delivered to the Vendors by or on behalf 
of OCR; and

(ii) procure OCR Selayang to return to OCR all such documents, if any.

(c) If the SSA is terminated by OCR and OCR elects not to pursue the remedy of specific 
performance, the Vendors shall, within 14 calendar days after their receipt of the notice 
of termination:

(i) return to OCR all documents, if any, delivered to the Vendors by or on behalf 
of OCR; and

(ii) procure OCR Selayang to return to OCR all such documents, if any.

In exchange with the performance by the Vendors of such obligations, OCR shall return 
to the Vendors all documents, if any, delivered to them by or on behalf of OCR 
Selayang or the Vendors.
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8. Vendors entitled to appoint nominee for the Consideration Shares

The parties acknowledge and agree that Ong Kah Hoe is the sole nominee appointed 
collectively by the Vendors to receive and accept the Consideration Shares in place of the 
Vendors.
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(b) OCR shall allot and issue the Consideration Shares to the Vendors or their sole 
nominee.

OCR shall immediately upon the allotment of the Consideration Shares having occurred 
become the beneficial owner of all the Sale Shares and the parties shall give effect to the 
transfer to OCR of the Sale Shares.

6. Real property gains tax

The Vendors warrant and confirm that OCR Selayang is deemed by the relevant tax authority 
to be a 'real property company' under the Real Property Gains Tax Act, 1976 ("RPGT Act"). 
The Vendors and OCR will accordingly within 60 calendar days following from the date of 
disposal as prescribed under the RPGT Act comply with the RPGT Act by submitting the 
relevant return forms (where required) to the Director-General of Inland Revenue ("DGIR") and 
comply with all necessary directions that may be issued by the DGIR in respect thereto.

The Vendors shall be responsible for paying and settling all real property gains tax (if any) 
payable on the disposal of the Sale Shares and the deemed disposal of the real property assets 
of OCR Selayang pursuant to the SSA as may be assessed by the DGIR under the provisions 
of the RPGT Act.

7. Termination

(a) Each party shall be entitled to issue a notice of termination to the other party, if, at any 
time prior to the Completion Date, the other party commits any continuing or material 
breach of any of its obligations under the SSA which is incapable of remedy or if capable 
of remedy, is not remedied within 14 calendar days of it being given notice so to do, or 
inter alia, a winding up or insolvency events occurs.

(b) If the SSA is terminated by the Vendors prior to the Completion Date, OCR shall, within 
14 calendar days after its receipt of the notice of termination, return to the Vendors all 
documents, if any, delivered to it by or on behalf of OCR Selayang or the Vendors. In 
exchange with the performance by OCR of such obligation, the Vendors shall:

(i) return to OCR all documents, if any, delivered to the Vendors by or on behalf 
of OCR; and

(ii) procure OCR Selayang to return to OCR all such documents, if any.

(c) If the SSA is terminated by OCR and OCR elects not to pursue the remedy of specific 
performance, the Vendors shall, within 14 calendar days after their receipt of the notice 
of termination:

(i) return to OCR all documents, if any, delivered to the Vendors by or on behalf 
of OCR; and

(ii) procure OCR Selayang to return to OCR all such documents, if any.

In exchange with the performance by the Vendors of such obligations, OCR shall return 
to the Vendors all documents, if any, delivered to them by or on behalf of OCR 
Selayang or the Vendors.
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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 making all reasonable enquiries, and to the best of their knowledge and 
belief, there are no false or misleading statements contained in this Circular or other facts, the 
omission of which would make any statement in this Circular false or misleading.

Information relating to OCR Selayang and the Vendors in this Circular was obtained from 
publicly available sources and/or provided by the Vendors, directors and/or management of 
OCR Selayang. The responsibility of the Board is therefore limited to ensuring that such 
information has been accurately reproduced in this Circular and the Board accepts no further 
or other responsibility in respect of such information.

2. CONSENT AND CONFLICT OF INTEREST

2.1 RHBIB

RHBIB, being the Principal Adviser to OCR for the Proposed Acquisition of OCR 
Selayang, 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.

RHBIB, its subsidiaries and associated companies, as well as its holding company, 
RHB Bank Berhad ("RHB Bank"), and the subsidiaries and associated companies of 
RHB Bank ("RHB Banking Group") form a diversified financial group. RHB Banking 
Group may extend credit facilities or engage in private banking, commercial banking 
and investment banking transactions including, amongst others, brokerage, securities 
trading, asset and fund management and credit transaction service businesses. RHB 
Banking Group has engaged and may in the future, engage in transactions with and 
perform services for the Company and/or its affiliates, in addition to the role as set out 
in this Circular. RHB Banking Group, its directors and major shareholders may from 
time to time hold or deal in the securities of the Company and/or its affiliates for their 
own accounts or their proprietary accounts. 

Furthermore, in the ordinary course of business, RHB Banking Group may at any time 
offer or provide its services or engage in any transactions (whether on its own account 
or otherwise) with the Company and/or affiliates and/or any other entity or person, hold 
long or short positions in the securities offered by the Company and/or its affiliates, 
make investments recommendations and/or publish or express independent research 
views on such securities and may trade or otherwise effect transactions for its own 
account or the account of its customers in debt or equity securities or senior loans of 
the Company and/or its affiliates. 

The business of RHB Banking Group generally act independently of each other, and 
accordingly, there may be situations where parts of RHB Banking Group and/or its 
customers now have or in the future, may have interest or take actions that may conflict 
with the said regulations issued by the relevant authorities governing its advisory 
business, which require, amongst others, segregation between dealing and advisory 
activities and Chinese Wall between different business divisions. 



143

APPENDIX VI 
 

ADDITIONAL INFORMATION (CONT'D) 
 

67 

 
 
  

APPENDIX VI

ADDITIONAL INFORMATION (CONT'D)

63

As at the LPD, RHB Banking Group had extended credit facilities amounting to 
RM88.00 million ("Credit Facilities") (with an amount of RM34.00 million outstanding) 
to OCR Group. The Credit Facilities represent approximately 0.33% of the audited 
consolidated NA of RHB Bank of approximately RM27.02 billion as at 31 December 
2020.

Notwithstanding the above, RHBIB is of the opinion that concerns of any potential 
conflict of interest that exists or is likely to exist in relation to its role as the Principal 
Adviser to OCR for the Proposed Acquisition of OCR Selayang is mitigated by the 
following: 

(a) RHBIB is a licensed investment bank and its appointment as the Principal 
Adviser to OCR for the Proposed Acquisition of OCR Selayang is in the 
ordinary course of its business and RHBIB does not receive or derive any 
financial interest or benefits save for the professional fees received in relation 
to its appointment as the Principal Adviser to OCR for the Proposed Acquisition 
of OCR Selayang;

(b) the Credit Facilities were approved by RHB Banking Group's relevant credit 
committee and granted on an arm's length basis and is not material when 
compared to the audited consolidated NA of RHB Bank of approximately 
RM27.02 billion as at 31 December 2020;

(c) the Corporate Finance division of RHBIB is required under its investment 
banking license to comply with strict policies and guidelines issued by the 
Securities Commission Malaysia, Bursa Securities and Bank Negara Malaysia 
governing its advisory operations. These guidelines require, amongst others, 
the establishment of Chinese Wall policies, clear segregation between dealing 
and advisory activities and the formation of an independent committee to 
review its business operations; and

(d) the conduct of RHB Banking Group in its banking business is strictly regulated 
by the Financial Services Act 2013, the Capital Markets and Services Act 2007 
and RHB Banking Group's own internal controls which includes, segregation 
of reporting structures, in that its activities are monitored and reviewed by 
independent parties and committees.

As at the LPD, save as disclosed above, RHBIB confirms that it is not aware of any 
conflict of interest that exists or is likely to exist in relation to its role as the Principal 
Adviser to OCR for the Proposed Acquisition of OCR Selayang.

2.2 Malacca Securities

Malacca Securities, being the Independent Adviser to OCR for the Proposed Acquistion 
of OCR Selayang, has given and has not subsequently withdrawn its written consent 
to the inclusion of its name, the IAL and all references thereto in the form and context 
in which they appear in this Circular.

Malacca Securities confirms that it is not aware of any conflict of interest that exists or 
is likely to exist in relation to its role as the Independent Adviser to OCR for the 
Proposed Acquistion of OCR Selayang.
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2.3 Knight Frank

Knight Frank, being the Valuer to OCR for the Lands in respect of the Proposed 
Acquistion of OCR Selayang, has given and has not subsequently withdrawn its written 
consent to the inclusion of its name as well as the Valuation Certificate and the extract 
of the Valuation Report and all references thereto in the form and context in which they 
appear in this Circular.

Knight Frank confirms that it is not aware of any conflict of interest that exists or is likely 
to exist in relation to its role as the Valuer to OCR for the Lands in respect of the 
Proposed Acquisition of OCR Selayang.

3. MATERIAL COMMITMENTS

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

4. 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 impact on the financial results/position 
of the Group.

5. 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:

i. Ismail bin Othman v Duta Skyline Sdn Bhd ("DSSB") and Amazing Symphony 
Sdn Bhd ("ASSB")

ASSB, a wholly-owned subsidiary of the Company, had entered into a joint venture 
agreemet dated 22 April 2019 with DSSB ("JVA") for the purpose of the development 
of a parcel of freehold land held under GRN 23940, Lot 613, Mukim Ulu Semenyih, 
Daerah Ulu Langat, Selangor Darul Ehsan, measuring approximately 501.5 acres 
owned by DSSB ("Lot 613 Land"). Pursuant thereto, DSSB had also executed an 
irrevocable limited power of attorney in favour of ASSB ("Power of Attorney").

On 28 August 2019, Ismail Bin Othman, one of the Directors of DSSB ("Plaintiff"), filed 
an originating summons ("OS") against DSSB (being the first defendant) and ASSB 
(being the second defendant) at the Shah Alam High Court, where the Plaintiff sought, 
amongst others:

(a) a declaration that the JVA is null and void ab initio and of no effect whatsoever; 
and

(b) an order that the Power of Attorney be revoked and/or cancelled.
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The Plaintiff had also filed an application for injunction dated 28 August 2019 to, 
amongst others, restrain both DSSB and ASSB from acting upon and/or giving effect 
in any manner to the JVA and the Power of Attorney and dealing with the Lot 613 Land 
("Injunction Application").

Pending the hearing of the Injunction Application, on 11 September 2019, the Court
granted the Plaintiff an ad interim injunction until 30 September 2019, subject to 
undertaking as to damages from the Plaintiff ("Ad Interim Injunction").

AASB and DSSB filed an application to strike out the OS on 20 September 2019 and 
24 September 2019 respectively ("Striking-out Applications").

On 30 September 2019, the Plaintiff was granted an extension of the Ad Interim 
Injunction until 14 October 2019, subject to undertaking as to damages.

On 14 October 2019, the Plaintiff was subsequently granted with another extension of 
the Ad Interim Injunction until the disposal of the Injunction Application and Striking-out 
Applications, subject to undertaking as to damages. 

On 4 October 2021, the Plantiff has put in an application to stay of all the proceedings. 
During the case management on 11 January 2022, the Court has fixed the next hearing 
in respect of the Plaintiff's application for stay of proceedings on 8 March 2022.

The solicitors in charge of the matter are of the view that AASB has a reasonably good 
chance in resisting the OS.

ii. Arbitration proceedings between OCRCSB and Kencana Amanjaya Sdn Bhd 
("KASB") ("YOLO Arbitration Proceedings")

OCRCSB, a wholly-owned subsidiary of the Company, had awarded the contract for 
the construction of the main building works ("YOLO Works") in respect of the 
development of a block of 41-stories commercial building on Lot 62142 (PT. 853), Jalan 
PJS 8/9, PJS 8, Bandar Sunway, Petaling Jaya, Selangor ("YOLO Project") to KASB 
by a letter of award dated 15 May 2019 ("YOLO Contract"). 

KASB has delayed the YOLO Works and committed various breaches of its obligations 
under the YOLO Contract, including, amongst others, the following: 

(a) KASB had wholly or substantially suspended the carrying out of the YOLO 
Works before completion without reasonable cause;

(b) KASB had failed to proceed regularly and/or diligently with the YOLO Works; 
and/or

(c) KASB had persistently failed, refused and/or neglected to comply with the 
Architect's instructions. 

As a result of KASB's continued defaults and breaches of the YOLO Contract, and 
subsequent determination of KASB's employment by OCRCSB by reason of these 
continued defaults and breaches of the YOLO Contract, OCRCSB has suffered and
continues to suffer loss, expenses and damages. 
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On 17 June 2021, OCRCSB had commenced the YOLO Arbitration Proceedings at the 
Asian International Arbitration Centre ("AIAC") against KASB whereby OCRCSB is 
seeking to claim against KASB for an estimated sum of approximately 
RM24,000,000.00 and/or such other damages and reliefs as the arbitrator deems fit 
for, amongst others, the following: 

(a) damages for KASB's delays and breaches of the YOLO Contract and the 
determination of the KASB's employment as a result of KASB's defaults 
including, amongst others, additional sum to appoint a third party contractor to 
complete the works, additional payments to subcontractors and consultants 
and additional financing and/or reimbursement of financing and other costs
claimable from KASB; 

(b) damages for KASB's removal of material from the site in breach of the YOLO 
Contract; 

(c) damages for the rectification of KASB's defective works; 

(d) reimbursement and back charges; 

(e) reimbursement of all sums paid by OCRCSB for KASB's debts to its 
subcontractors and back charges; 

(f) interest on the above amounts until the date of full payment;

(g) cost and expenses of the arbitration, including OCRCSB's legal costs and 
expenses; and 

(h) such further and/or other relief as the arbitrator deems fit to award. 

In addition, OCRCSB has sought for the return of any payments made or to be made 
by OCRCSB to KASB pursuant to any adjudication proceedings initiated by KASB 
against OCRCSB in relation to the YOLO Project pursuant to the Construction Industry 
Payment and Adjudication Act 2012 ("CIPAA"). 

Separately, on 27 August 2021, OCRCSB received an adjudication claim from KASB 
for, amongst others, the sum of RM19,076,966.00 for amount payable for work 
allegedly completed under the YOLO Contract ("YOLO Adjudication") by KASB.

The parties had on 27 January 2022 entered into a settlement agreement ("Settlement 
Agreement") in relation to the YOLO Arbitration Proceedings and the YOLO 
Adjudication. Save for the obligations set out in the Settlement Agreement, the parties 
unconditionally and irrevocably release and discharge each other from the identified 
released matters stated in the Settlement Agreement, including the YOLO Arbitration 
Proceedings and the YOLO Adjudication.
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iii. Arbitration proceedings between OCRPKSB and KASB ("PRIYA Arbitration 
Proceedings")

OCRPKSB, a 90%-owned subsidiary of the Company, had awarded the contract for 
the construction of a main building works of 979 units of terrance houses and 130 units 
of semi-detached houses ("PRIYA Works") on Lot 8094, Mukim Penor, Daerah 
Kuantan, Pahang ("PRIYA Project") to KASB by a letter of awared dated 12 January 
2018 (as varied by supplemental agreements dated 7 January 2020, 16 March 2020 
and 26 August 2020 respectively) ("PRIYA Contract"). 

OCRPKSB contends that KASB has delayed the PRIYA Works and committed various 
breaches of its obligations under the PRIYA Contract, including, amongst others, the 
following: 

(a) KASB had failed to proceed regularly and/or diligently with the PRIYA Works; 
and/or 

(b) KASB had persistently failed, refused and/or neglected to comply with the 
architect's instructions. 

As a result of KASB's continued defaults and breaches of the PRIYA Contract, and 
subsequent determination of KASB's employment by OCRPKSB by reason of these 
continued defaults and breaches of the PRIYA Contract, OCRPKSB has suffered and 
continues to suffer loss, expenses and damages. 

On 6 August 2021, OCRPKSB had commenced the PRIYA Arbitration Proceedings at 
the AIAC against KASB whereby OCRPKSB is seeking to claim against KASB for an 
estimated sum of approximately RM29,000,000.00 for, amongst others, the following: 

(a) damages for KASB's delays and breaches of PRIYA Contract and the 
determination of the KASB's employment as a result of KASB's defaults 
including, amongst others, additional sum to appoint a third party contractor to 
complete the PRIYA Works, additional payments to subcontractors and 
consultants and additional financing and/or reimbursement of financing and 
other costs claimable from KASB; 

(b) damages for the rectification of KASB's defective PRIYA Works; 

(c) damages for KASB's failure to achieve the progress completion milestone in 
accordance with the PRIYA Contract; 

(d) damages for KASB's failure to renew and/or extend the performance bond; 

(e) payment of all OCRPKSB's costs, losses and liabilities incurred arising from 
KASB's breaches of the PRIYA Contract; 

(f) an order that OCRPKSB is entitled to withhold, deduct and/or set-off payment 
of any sums payable by OCRPKSB to KASB pursuant to the PRIYA Contract; 

(g) interest on the above amounts until the date of full payment;

(h) cost and expenses of the arbitration, including OCRPKSB's legal costs and 
expenses; and 

(i) such further and/or other relief as the arbitrator deems fit to award. 
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In addition, OCRPKSB has sought for the return of any payments made or to be made 
by OCRPKSB to KASB pursuant any adjudication proceedings initiated by KASB 
against OCRPKSB in relation to the PRIYA Project. 

Separately, on 24 September 2021, OCRPKSB received an adjudication claim from 
KASB for, amongst others, the sum of RM14,442,525.49 for amount payable for work 
allegedly completed by KASB under the PRIYA Contract ("PRIYA Adjudication")
pursuant to the CIPAA.

The parties had on 27 January 2022 entered into the Settlement Agreement in relation 
to the PRIYA Arbitration Proceedings and the PRIYA Adjudication. Save for the 
obligations set out in the Settlement Agreement, the parties unconditionally and 
irrevocably release and discharge each other from the identified released matters 
stated in the Settlement Agreement, including the PRIYA Arbitration Proceedings and 
the PRIYA Adjudication.

6. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the Company's Registered
Office at Level 5 Block B, Dataran PHB, Saujana Resort, Section U2, 40150 Shah Alam, 
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. Constitution of OCR;

ii. Constitution of OCR Selayang;

iii. audited consolidated financial statements of OCR Group for the past 2 financial years 
up to the FYE 31 December 2020 and the latest unaudited consolidated financial 
statements of OCR Group for the 9-month FPE 31 September 2021;

iv. audited financial statements of OCR Selayang for the past 2 financial years up to the 
FYE 31 December 2020 and the latest unaudited financial statements of OCR 
Selayang for the 8-month FPE 31 August 2021;

v. Valuation Certificate and Valuation Report;

vi. SSA;

vii. letter of consent and declaration of conflict of interest referred to in Section 2 above;

viii. cause papers in respect of the material litigations of OCR Group referred to in Section 
5 above; and

ix. material contract of OCR Selayang referred to in Section 10 of Appendix I.
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OCR GROUP BERHAD
(Registration No. 199701025005 (440503-K))

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting ("EGM") of OCR Group Berhad 
("OCR" or the "Company") will be held on a fully virtual basis and entirely via remote participation and 
voting through an online meeting platform at www.swsb.com.my provided by ShareWorks Sdn. Bhd. on 
Thursday, 24 February 2022 at 3.00 p.m. for the purpose of considering and, if thought fit, passing the 
following resolution by way of poll:

ORDINARY RESOLUTION

PROPOSED ACQUISITION BY OCR OF 50% EQUITY INTEREST IN OCR SELAYANG INDUSTRIAL 
PARK SDN BHD (FORMERLY KNOWN AS SUONG SDN BHD) ("OCR SELAYANG") FROM ONG 
KAH HOE AND LEE WEI JACK FOR AN INDICATIVE PURCHASE CONSIDERATION OF 
APPROXIMATELY RM14.12 MILLION TO BE SATISFIED ENTIRELY VIA ISSUANCE AND 
ALLOTMENT OF NEW ORDINARY SHARES IN OCR ("OCR SHARES") ("PROPOSED 
ACQUISITION OF OCR SELAYANG")

"THAT subject to the approvals of all relevant authorities and/or parties being obtained (if required) and 
the conditions precedent in the conditional share sale agreement dated 8 November 2021 entered into 
between OCR as the purchaser and Ong Kah Hoe and Lee Wei Jack as the vendors (collectively, the 
"Vendors") for the Proposed Acquisition of OCR Selayang ("SSA") being fulfilled and waived (as the 
case may be), approval be and is hereby given to the Company to acquire 500,000 ordinary shares in 
OCR Selayang, representing 50% equity interest in OCR Selayang from the Vendors for an indicative 
purchase consideration of RM14,116,205 ("Purchase Consideration") to be satisfied entirely via the
issuance and allotment of 104,953,197 new OCR Shares ("Consideration Shares") at the issue price 
of RM0.1345 per Consideration Share upon the terms and conditions contained in the SSA.

THAT approval be and is hereby given to the Company to issue and allot the Consideration Shares to 
the Vendors or their sole nominee for the purpose of satisfaction of the indicative Purchase 
Consideration in accordance with the terms and conditions of the SSA;

THAT the Consideration Shares, shall upon issuance and allotment to the Vendors or their sole 
nominee, rank equally in all respects with the existing OCR Shares, save and except that the holder of 
the Consideration Shares will not be entitled to any dividends, rights, allotments and/or other forms of 
distributions where the entitlement of such dividends, rights, allotments and/or any other forms of 
distribution precedes the date of issuance and allotment of the Consideration Shares;

AND THAT the Board of Directors of the Company ("Board") (save for Ong Kah Hoe) be and is hereby 
empowered and authorised to do all acts, deeds and things (including all applications and submissions 
to the relevant regulatory authorities and bodies) and take all such decisions as they may in their 
absolute discretion deem fit, necessary, expedient and/or appropriate in the best interest of the 
Company and to take all such steps and to execute, sign, deliver and cause to be delivered on behalf 
of the Company all such documents and/or arrangements (including without limitations, the affixation of 
the Company's Common Seal in accordance with the Company's Constitution) as may be necessary or 
expedient in order to implement, finalise, give effect and complete the Proposed Acquisition of OCR 
Selayang under the terms and conditions of the SSA 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 including to enter into any supplemental agreement(s), if any, in connection with the 
Proposed Acquisition of OCR Selayang, and to deal with all matters relating thereto and to take all such 
steps and do all acts and things in any manner or as the Board (save for Ong Kah Hoe) may deem 
necessary or expedient in the best interest of the Company."

APPENDIX VI

ADDITIONAL INFORMATION (CONT'D)

68

In addition, OCRPKSB has sought for the return of any payments made or to be made 
by OCRPKSB to KASB pursuant any adjudication proceedings initiated by KASB 
against OCRPKSB in relation to the PRIYA Project. 

Separately, on 24 September 2021, OCRPKSB received an adjudication claim from 
KASB for, amongst others, the sum of RM14,442,525.49 for amount payable for work 
allegedly completed by KASB under the PRIYA Contract ("PRIYA Adjudication")
pursuant to the CIPAA.

The parties had on 27 January 2022 entered into the Settlement Agreement in relation 
to the PRIYA Arbitration Proceedings and the PRIYA Adjudication. Save for the 
obligations set out in the Settlement Agreement, the parties unconditionally and 
irrevocably release and discharge each other from the identified released matters 
stated in the Settlement Agreement, including the PRIYA Arbitration Proceedings and 
the PRIYA Adjudication.

6. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the Company's Registered
Office at Level 5 Block B, Dataran PHB, Saujana Resort, Section U2, 40150 Shah Alam, 
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. Constitution of OCR;

ii. Constitution of OCR Selayang;

iii. audited consolidated financial statements of OCR Group for the past 2 financial years 
up to the FYE 31 December 2020 and the latest unaudited consolidated financial 
statements of OCR Group for the 9-month FPE 31 September 2021;

iv. audited financial statements of OCR Selayang for the past 2 financial years up to the 
FYE 31 December 2020 and the latest unaudited financial statements of OCR 
Selayang for the 8-month FPE 31 August 2021;

v. Valuation Certificate and Valuation Report;

vi. SSA;

vii. letter of consent and declaration of conflict of interest referred to in Section 2 above;

viii. cause papers in respect of the material litigations of OCR Group referred to in Section 
5 above; and

ix. material contract of OCR Selayang referred to in Section 10 of Appendix I.
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By Order of the Board

Tan Tong Lang (MAICSA 7045482) (SSM PC No. 201908002253)
Company Secretary

Selangor
9 February 2022

Notes:

1. As part of the initiatives to curb the spread of COVID-19 and Government of Malaysia's official guidance on social 
distancing, the EGM of the Company will be conducted on a fully virtual basis where shareholders are only allowed to 
participate remotely through live streaming and online remote participation and voting using Remote Participation and 
Electronic Voting ("RPEV") facilitiy via online meeting platform available at www.swsb.com.my (Domain Registration 
No. with MYNIC: D1A403841). Please follow the procedures provided in the Administrative Guide for the EGM in order 
to register, participate, speak and vote remotely via RPEV facility.

2. The conduct of a fully virtual EGM is in line with the Guidance Note and Frequently Asked Questions ("the Revised 
Guidance Note and FAQ") by the Securities Commission of Malaysia on 16 July 2021.

3. Every member including authorised nominees as defined under the Securities Industry (Central Depositories) Act 1991 
("SICDA"), and exempt authorised nominees which holds ordinary shares in the Company for multiple owners in one 
securities account ("omnibus account"), is entitled to appoint another person as his proxy to exercise all or any of his 
rights to participate, speak and vote instead of him at the EGM, and that such proxy need not be a member.

4. Where a member appoints more than 1 proxy (subject always to a maximum of 2 proxies at each meeting), the 
appointment shall be invalid unless he specifies the proportion of his shareholding to be represented by each proxy.

5. Where a member of the Company is an exempt authorised nominee as defined under the SICDA which holds ordinary 
shares in the Company for multiple beneficial owners in an 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. Where a member is 
an authorised nominee as defined under SICDA, 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.

6. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised in 
writing or if such appointer is a corporation under its common seal or the hand of its officer or attorney.

7. The instrument appointing the proxy may be made in a hard copy form or by electronic means, not less than 48 hours 
before the time appointed for holding the EGM, as follows:

(a) In hard copy form

The original instrument appointing a proxy ("Form of Proxy") must be deposited at the Company's Share 
Registrar, ShareWorks Sdn. Bhd. situated at No. 2-1, Jalan Sri Hartamas 8, Sri Hartamas, 50480 Kuala 
Lumpur, Wilayah Persekutuan, Malaysia.

(b) By email means

The Form of Proxy can also be email to ir@shareworks.com.my. Please follow the procedures provided in 
the Administrative Guide for the EGM in order to deposit the Form of Proxy electronically.

8. If you have submitted your Form(s) of Proxy and subsequently decide to appoint another person or wish to participate 
in the electronic EGM by yourself, please write in to ir@shareworks.com.my to revoke the earlier appointed proxy(ies) 
at least 48 hours before this meeting.

9. Pursuant to Paragraph 8.29A of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the 
resolution set out in this Notice will be put to vote on a poll.

10. Only a depositor whose name appears in the Record of Depositors as at 17 February 2022 shall be entitled to 
participate, speak and vote at this meeting or appoints up to 2 proxies to participate, speak and vote on his behalf.



OCR GROUP BERHAD
(Registration No. 199701025005 (440503-K))

(Incorporated in Malaysia)

FORM OF PROXY CDS Account No.
No. of Shares Held

I/We....................................................................................................................................................................................................
                                                       [Full name in block, NRIC/Passport/Company No.]

Tel: ………………………………………………….of ...........................................................................................................................
[Address]

............................................................................................................................................................................................................

being a member/members of OCR GROUP BERHAD hereby appoint:

Full Name (in Block): NRIC/Passport No.: Proportion of Shareholdings

No. of Shares %

Address:

Email Address:
Mobile Number:

and / or* (*delete as appropriate)
Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings

No. of Shares %
Address

Email Address:
Mobile Number:

or failing whom, the Chairman of the Meeting as *my/our proxy to vote for *me/us on *my/our behalf at the Extraordinary General 
Meeting of the Company to be held on a fully virtual basis through live streaming and entirely via remote participation and voting
through online meeting platform at www.swsb.com.my provided by ShareWorks Sdn. Bhd. on Thursday, 24 February 2022 at 
3.00 p.m.

ORDINARY RESOLUTION FOR AGAINST
PROPOSED ACQUISITION OF OCR SELAYANG

Please indicate an “X” in the space provided below on how you wish your votes to be casted. If no specific instruction as to 
voting is given, the proxy will vote or abstain from voting at his/her discretion.

Signed on this ………….day of ……………….. 2022.

Signature of Member(s)/Common Seal 

By Order of the Board

Tan Tong Lang (MAICSA 7045482) (SSM PC No. 201908002253)
Company Secretary

Selangor
9 February 2022

Notes:

1. As part of the initiatives to curb the spread of COVID-19 and Government of Malaysia's official guidance on social 
distancing, the EGM of the Company will be conducted on a fully virtual basis where shareholders are only allowed to 
participate remotely through live streaming and online remote participation and voting using Remote Participation and 
Electronic Voting ("RPEV") facilitiy via online meeting platform available at www.swsb.com.my (Domain Registration 
No. with MYNIC: D1A403841). Please follow the procedures provided in the Administrative Guide for the EGM in order 
to register, participate, speak and vote remotely via RPEV facility.

2. The conduct of a fully virtual EGM is in line with the Guidance Note and Frequently Asked Questions ("the Revised 
Guidance Note and FAQ") by the Securities Commission of Malaysia on 16 July 2021.

3. Every member including authorised nominees as defined under the Securities Industry (Central Depositories) Act 1991 
("SICDA"), and exempt authorised nominees which holds ordinary shares in the Company for multiple owners in one 
securities account ("omnibus account"), is entitled to appoint another person as his proxy to exercise all or any of his 
rights to participate, speak and vote instead of him at the EGM, and that such proxy need not be a member.

4. Where a member appoints more than 1 proxy (subject always to a maximum of 2 proxies at each meeting), the 
appointment shall be invalid unless he specifies the proportion of his shareholding to be represented by each proxy.

5. Where a member of the Company is an exempt authorised nominee as defined under the SICDA which holds ordinary 
shares in the Company for multiple beneficial owners in an 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. Where a member is 
an authorised nominee as defined under SICDA, 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.

6. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised in 
writing or if such appointer is a corporation under its common seal or the hand of its officer or attorney.

7. The instrument appointing the proxy may be made in a hard copy form or by electronic means, not less than 48 hours 
before the time appointed for holding the EGM, as follows:

(a) In hard copy form

The original instrument appointing a proxy ("Form of Proxy") must be deposited at the Company's Share 
Registrar, ShareWorks Sdn. Bhd. situated at No. 2-1, Jalan Sri Hartamas 8, Sri Hartamas, 50480 Kuala 
Lumpur, Wilayah Persekutuan, Malaysia.

(b) By email means

The Form of Proxy can also be email to ir@shareworks.com.my. Please follow the procedures provided in 
the Administrative Guide for the EGM in order to deposit the Form of Proxy electronically.

8. If you have submitted your Form(s) of Proxy and subsequently decide to appoint another person or wish to participate 
in the electronic EGM by yourself, please write in to ir@shareworks.com.my to revoke the earlier appointed proxy(ies) 
at least 48 hours before this meeting.

9. Pursuant to Paragraph 8.29A of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the 
resolution set out in this Notice will be put to vote on a poll.

10. Only a depositor whose name appears in the Record of Depositors as at 17 February 2022 shall be entitled to 
participate, speak and vote at this meeting or appoints up to 2 proxies to participate, speak and vote on his behalf.



Notes:

1. As part of the initiatives to curb the spread of COVID-19 and Government of Malaysia's official guidance on social 
distancing, the EGM of the Company will be conducted on a fully virtual basis where shareholders are only allowed to 
participate remotely through live streaming and online remote participation and voting using Remote Participation and 
Electronic Voting ("RPEV") facility via online meeting platform available at www.swsb.com.my (Domain Registration 
No. with MYNIC: D1A403841). Please follow the procedures provided in the Administrative Guide for the EGM in order 
to register, participate, speak and vote remotely via RPEV facility.

2. The conduct of a fully virtual EGM is in line with the Guidance Note and Frequently Asked Questions ("the Revised 
Guidance Note and FAQ") by the Securities Commission of Malaysia on 16 July 2021.

3. Every member including authorised nominees as defined under the Securities Industry (Central Depositories) Act 1991 
("SICDA"), and exempt authorised nominees which holds ordinary shares in the Company for multiple owners in one 
securities account ("omnibus account"), is entitled to appoint another person as his proxy to exercise all or any of his 
rights to participate, speak and vote instead of him at the EGM, and that such proxy need not be a member.

4. Where a member appoints more than 1 proxy (subject always to a maximum of 2 proxies at each meeting), the 
appointment shall be invalid unless he specifies the proportion of his shareholding to be represented by each proxy.

5. Where a member of the Company is an exempt authorised nominee as defined under the SICDA which holds ordinary 
shares in the Company for multiple beneficial owners in an 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. Where a member is 
an authorised nominee as defined under SICDA, 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.

6. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised in 
writing or if such appointer is a corporation under its common seal or the hand of its officer or attorney.

7. The instrument appointing the proxy may be made in a hard copy form or by electronic means, not less than 48 hours 
before the time appointed for holding the EGM, as follows:

(a) In hard copy form

The original instrument appointing a proxy ("Form of Proxy") must be deposited at the Company's Share 
Registrar, ShareWorks Sdn. Bhd. situated at No. 2-1, Jalan Sri Hartamas 8, Sri Hartamas, 50480 Kuala 
Lumpur, Wilayah Persekutuan, Malaysia.

(b) By email means

The Form of Proxy can also be email to ir@shareworks.com.my. Please follow the procedures provided in 
the Administrative Guide for the EGM in order to deposit the Form of Proxy electronically.

8. If you have submitted your Form(s) of Proxy and subsequently decide to appoint another person or wish to participate 
in the electronic EGM by yourself, please write in to ir@shareworks.com.my to revoke the earlier appointed proxy(ies) 
at least 48 hours before this meeting.

9. Pursuant to Paragraph 8.29A of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the 
resolution set out in this Notice will be put to vote on a poll.

10. Only a depositor whose name appears in the Record of Depositors as at 17 February 2022 shall be entitled to 
participate, speak and vote at this meeting or appoints up to 2 proxies to participate, speak and vote on his behalf.
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Notes:

1. As part of the initiatives to curb the spread of COVID-19 and Government of Malaysia's official guidance on social 
distancing, the EGM of the Company will be conducted on a fully virtual basis where shareholders are only allowed to 
participate remotely through live streaming and online remote participation and voting using Remote Participation and 
Electronic Voting ("RPEV") facility via online meeting platform available at www.swsb.com.my (Domain Registration 
No. with MYNIC: D1A403841). Please follow the procedures provided in the Administrative Guide for the EGM in order 
to register, participate, speak and vote remotely via RPEV facility.

2. The conduct of a fully virtual EGM is in line with the Guidance Note and Frequently Asked Questions ("the Revised 
Guidance Note and FAQ") by the Securities Commission of Malaysia on 16 July 2021.

3. Every member including authorised nominees as defined under the Securities Industry (Central Depositories) Act 1991 
("SICDA"), and exempt authorised nominees which holds ordinary shares in the Company for multiple owners in one 
securities account ("omnibus account"), is entitled to appoint another person as his proxy to exercise all or any of his 
rights to participate, speak and vote instead of him at the EGM, and that such proxy need not be a member.

4. Where a member appoints more than 1 proxy (subject always to a maximum of 2 proxies at each meeting), the 
appointment shall be invalid unless he specifies the proportion of his shareholding to be represented by each proxy.

5. Where a member of the Company is an exempt authorised nominee as defined under the SICDA which holds ordinary 
shares in the Company for multiple beneficial owners in an 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. Where a member is 
an authorised nominee as defined under SICDA, 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.

6. The instrument appointing a proxy shall be in writing under the hand of the appointer or his attorney duly authorised in 
writing or if such appointer is a corporation under its common seal or the hand of its officer or attorney.

7. The instrument appointing the proxy may be made in a hard copy form or by electronic means, not less than 48 hours 
before the time appointed for holding the EGM, as follows:

(a) In hard copy form

The original instrument appointing a proxy ("Form of Proxy") must be deposited at the Company's Share 
Registrar, ShareWorks Sdn. Bhd. situated at No. 2-1, Jalan Sri Hartamas 8, Sri Hartamas, 50480 Kuala 
Lumpur, Wilayah Persekutuan, Malaysia.

(b) By email means

The Form of Proxy can also be email to ir@shareworks.com.my. Please follow the procedures provided in 
the Administrative Guide for the EGM in order to deposit the Form of Proxy electronically.

8. If you have submitted your Form(s) of Proxy and subsequently decide to appoint another person or wish to participate 
in the electronic EGM by yourself, please write in to ir@shareworks.com.my to revoke the earlier appointed proxy(ies) 
at least 48 hours before this meeting.

9. Pursuant to Paragraph 8.29A of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the 
resolution set out in this Notice will be put to vote on a poll.

10. Only a depositor whose name appears in the Record of Depositors as at 17 February 2022 shall be entitled to 
participate, speak and vote at this meeting or appoints up to 2 proxies to participate, speak and vote on his behalf.



 

Administrative Details for the Extraordinary General Meeting (“EGM”) of OCR Group Berhad 
 

Meeting Day & Date : Thursday, 24 February 2022 

Time : 3.00 p.m. 

Online Meeting Platform : www.swsb.com.my hosted by ShareWorks Sdn. Bhd. 
("ShareWorks") in Malaysia (Domain registration number with 
MYNIC: D1A403841) 
 

Platform for Communication : Shareholders may submit questions to the Board of Directors 
(“Board”) prior to the EGM to ir@shareworks.com.my no later 
than 22 February 2022 on 3.00 p.m. or to use the Question and 
Answer (“Q&A”) Platform to transmit questions to the Board via 
Remote Participation and Electronic Voting (“RPEV”) Facility 
during live streaming. 

 
VIRTUAL MEETING 
 
In view of the COVID-19 pandemic and as part of the safety measures of and control for the well-being 
of the shareholders of the Company, the EGM will be held via a fully virtual basis through live streaming 
and online remote voting using the RPEV Facility. 
 
Please note that it is your responsibility to ensure the stability of your internet connectivity throughout 
the EGM as the quality of the live webcast and online remote voting are dependent on your internet 
bandwidth and stability of your internet connection. 
 
All Shareholders of the Company, whether Individual Shareholders, Corporate Shareholders, Proxy 
Holders, Authorised Nominees or Exempt Authorised Nominees who wish to attend the EGM will have 
to register to attend remotely by using the RPEV Facility, the details of which is set out below. 
 
RPEV Facility 
 
1. The EGM will be conducted on a fully virtual basis through live streaming and online remote 

participation and voting. Should you wish to attend the EGM, you are required to register yourself 
using the RPEV Facility in accordance with the instructions as set out under paragraph 3 below. 

 
With the RPEV Facility, you may exercise your rights as a Shareholder to participate including to 
pose questions (in the form of real-time submission of typed texts) to the Board and vote remotely 
at the EGM. 

 
2. Individual Members are strongly encouraged to take advantage of the RPEV Facility to participate 

and vote remotely at the EGM. Please refer to the details as set out under the RPEV Facility for 
information. If an Individual Shareholder is unable to participate in the online EGM, he/she is 
encouraged to appoint the Chairperson of the meeting as his/her proxy and indicate the voting 
instructions in the Form of Proxy in accordance with the notes and instructions printed therein. 

 
Corporate Shareholders (through Corporate Representatives or appointed proxies) are also 
strongly advised to participate and vote remotely at the EGM using the RPEV Facility. Corporate 
Members who wish to participate and vote remotely at the EGM must contact the poll administrator, 
ShareWorks with the details set out below for assistance and will be required to provide the 
following documents to the Company no later than 22 February 2022 at 3.00 p.m.: 

 
a.  Certificate of appointment of its Corporate Representative or Form of Proxy under the seal of 

the corporation; 
 
b.  Copy of the Corporate Representative’s or proxy’s identity card (MyKad) (front and 

back)/Passport; and 
 
c.  Corporate Representative’s or proxy’s email address and mobile phone number. 

 
  

http://www.swsb.com.my/


 

Upon receipt of such documents, ShareWorks will respond to the Corporate Shareholders’ remote 
participation and voting request. 
 
If a Corporate Member (through Corporate Representative(s) or appointed proxy(ies)) is unable to 
participate, speak and vote remotely at the EGM, the Corporate Member is encouraged to appoint 
the Chairperson of the meeting as its proxy and indicate the voting instructions in the Form of Proxy 
in accordance with the notes and instructions printed therein. 
 
In respect of Nominee Company Members, the beneficiaries of the shares under a Nominee 
Company’s CDS account are also strongly advised to participate, speak and vote remotely at the 
EGM using the RPEV Facility. Nominee Company Members who wish to participate, speak and 
vote remotely at the EGM can request its Nominee Company to appoint him/her as a proxy to 
participate, speak and vote remotely at the EGM. Nominee Company must contact the poll 
administrator, ShareWorks with the details set out below for assistance and will be required to 
provide the following documents to the Company no later than 22 February 2022 at 3.00 p.m.: 
 
a.  Form of Proxy under the seal of the Nominee Company; 

 
b.  Copy of the proxy’s identity card (MyKad) (front and back)/Passport; and 
 
c.  Proxy’s email address and mobile phone number. 
 
Upon receipt of such documents, ShareWorks will respond to the Nominee Company Members’ 
remote participation request. 
 
If a Nominee Company Member is unable to participate, speak and vote remotely at the EGM, 
he/she is encouraged to request its Nominee Company to appoint the Chairperson of the meeting 
as its proxy and indicate the voting instructions in the Form of Proxy in accordance with the notes 
and instructions printed therein. 

 
 
3. The procedures for the RPEV Facility in respect of the live streaming and online remote participation 

and voting at the EGM are as follows: 
 

Procedures Action 

BEFORE THE EGM 

(i) Register as a user  If you have already registered an account at the website, 
you are not required to register again. 

 Access website www.swsb.com.my 

 Click “Login” and click “Register” to sign up as a user. The 
registration will be open from 3.00 p.m. on 10 February 2022 
and close at 3.00 p.m. on 23 February 2022. 

 Complete the registration process and upload softcopy of 
MyKAD (front and back) or Passport for foreign 
shareholders. 

 Read and agree to the terms & condition and thereafter 
submit your request. 

 Upon submission, kindly login to the valid email address and 
verify your user ID within one (1) hour. 

 Upon verification of the user ID, ShareWorks will send an 
email notification to approve you as a user. 

 After verification of your registration against the General 
Meeting Record of Depositors of the Company as at 17 
February 2022, the system will send you an email to notify 
you if your registration is approved or rejected after 18 
February 2022. 

 If your registration is rejected, you can contact ShareWorks 
or the Company for clarifications or to appeal.  
 

http://www.swsb.com.my/


 

ON THE EGM DAY 

(ii) Login to 
www.swsb. 
com.my 

 Login with your user ID and password for remote 
participation at the EGM at any time from 2.30 p.m. i.e. 30 
minutes before the commencement of the EGM on 24 
February 2022 at 3.00 p.m. 

(iii) Participate through 
Live Streaming 

 Select the “Virtual Meeting” from main menu. 

 Click the “Join Meeting” located next to the event. You are 
required to provide your full name as per CDS records and 
your user registered email address. 

 Kindly click the video link and insert the password given to 
you in your email notification in order to join the live video 
streaming. 

 If you have any question for the Chairperson/ Board, you 
may use the Q&A platform to transmit your question. The 
Chairperson/Board will try to respond to all questions 
submitted by remote participants during the EGM. If time is 
a constraint, the responses will be emailed to you at the 
earliest possible time after the meeting ended. 

 Take note that the quality of the live streaming is dependent 
on the bandwidth and stability of the internet connection at 
the location of the remote participants. 

(iv) Online remote 
voting 

 Select “Voting” located next to the “Join Meeting” and 
indicate your votes for the resolutions that are tabled for 
voting. 

 Voting session will commence once the Chairperson of the 
Meeting declare that the voting platform is activated and will 
announce the completion of the voting session of the EGM. 

 Cast your vote on the resolution as appeared on the screen 
and submit your votes. Once submitted, your votes will be 
final and cannot be changed. 

(v) End of RPEV 
Facilities 

 The RPEV Facility will end and the Messaging window will 
be disabled the moment the Chairperson of the Meeting 
announces the closure of the EGM. 

 
Proxy 
 
If a member is unable to participate, speak and vote remotely at the EGM, he/she may appoint a proxy 
or the Chairperson of the meeting as his/her proxy and indicate the voting instructions in the Form of 
Proxy in accordance with the notes and instructions printed therein. 
 
Please note that if an individual member has submitted his/her Form of Proxy prior to 22 February 2022 
at 3.00 p.m. and subsequently decides to personally participate in the EGM via the RPEV Facility, the 
individual member shall proceed to contact ShareWorks or the Company with the details set out below 
to revoke the appointment of his/her proxy no later than 22 February 2022 at 3.00 p.m.  
 
Poll Voting 
 
The voting at the EGM will be conducted by poll in accordance with Paragraph 8.29A(1) of the Main 
Market Listing Requirements of Bursa Malaysia Securities Berhad. The Company has appointed 
ShareWorks as Poll Administrator to conduct the poll by way of electronic means and SharePolls Sdn. 
Bhd. as Scrutineers to verify the poll results. 
 
The Scrutineers will verify and announce the poll results followed by the Chairperson declaration 
whether the resolution is duly passed. 
 
 
 
  



 

Pre-Meeting submission of question to the Board 
 
To administer the proceedings of the EGM in orderly manner, shareholders may before the EGM, 
submit questions to the Board to ir@shareworks.com.my no later than Tuesday, 22 February 2022 
at 3.00 p.m. The Board will endeavour to address the questions received at the EGM. 
 
No Recording or Photography 
 
Strictly NO recording or photography of the proceedings of the EGM is allowed. 
 
No Door Gifts or e-Vouchers 
 
There will be NO DISTRIBUTION of door gifts or e-vouchers. 
 
Digital Copies of EGM Documents 
 
We further inform that the following items are now available at https://www.ocrbhd.com/investor-
relations/: 
1. Circular to Shareholders in relation to Proposed Acquisition of OCR Selayang (“Circular to 

Shareholders”) including the Notice of EGM and Form of Proxy 
2. Administrative Guide 
 
Enquiry 
 
If you have any enquiry prior to the virtual meeting, please contact Mr. W.L. Fong/Mr. W.K. Chan 
during office hours from 9.00 a.m. to 5.00 p.m. on Mondays to Fridays: 
 
ShareWorks Sdn. Bhd. 
No. 2-1, Jalan Sri Hartamas 8 
Sri Hartamas 
50480 Kuala Lumpur 
Wilayah Persekutuan (KL) 
Telephone Number : 03-6201 1120 
Email : ir@shareworks.com.my 
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