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This Circular/Statement is dated 1 November 2011



 

DEFINITIONS  
 

 

i 

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

“Act” : The Companies Act, 1965 as amended from time to time and any re-enactment 
thereof 

“ACTSB” : Ancom-ChemQuest Terminals Sdn Bhd (358783-T) 

“AGM” : Annual General Meeting 

“AKSB” : Ancom Kimia Sdn Bhd (260964-M) 

“ALB” : Ancom Logistics Berhad (6614-W) 

“Ancom” : Ancom Berhad (8440-M) 

“ACCSB” : Ancom Crop Care Sdn Bhd (148170-X) 

“Annual Report 2011” : Annual Report for Nylex issued for the financial year ended 31 May 2011 

“Board” : Board of Directors of Nylex 

“Bursa Securities” : Bursa Malaysia Securities Berhad (635998-W) 

“Code” : Malaysian Code on Take-Overs and Mergers, 1998 

“Dato’ Johari” : Dato’ Johari Razak 

“Dato’ Siew” : Dato’ Siew Ka Wei 

“Datuk Al Amin” : Datuk Ir (Dr) Mohamed Al Amin Abdul Majid 

“Director(s)” : 
 

Shall have the meaning given in Section 2(1) of the Capital Markets and Services 
Act 2007 and includes any person who is or was within the preceding six (6) 
months of the date on which the terms of the transaction were agreed upon 
 

(i) a director of the Company, its subsidiary or holding company; or 
 

(ii) a chief executive of the Company, its subsidiary or holding company; and 
 

(iii) in relation to a SPAC, a member of the SPAC’s management team 

“DYM” : Dynamic Chemical Trading Pte Ltd (198804307M) 

“EPS” : Earnings per share 

“Fermpro” : Fermpro Sdn Bhd (83579-K) 

“Listing Requirements” : The Listing Requirements of Bursa Securities including any amendments to the 
Listing Requirements that may be made from time to time 



 

DEFINITIONS (continued) 
 

 

ii 

“Major Shareholder(s)” : 
 

A person who has an interest or interests in one or more voting shares in a 
corporation and the nominal amount of that share, or the aggregate of the 
nominal amounts of those shares, is  
 

(a) 10% or more of the aggregate of the nominal amounts of all the voting 
shares in the corporation; or 

 

(b) 5% or more of the aggregate of the nominal amounts of all the voting shares 
in the corporation where such person is the largest shareholder of the 
corporation 

 

including any person who is or was within the preceding six (6) months of the 
date on which the terms of the transaction were agreed upon, a major shareholder 
of the Company as defined above or any other company which is its subsidiary or 
holding company 
 

For the purpose of this definition, “interest in shares” shall have the meaning 
given in Section 6A of the Act 
 

“NA” : Net assets 

“Nylex” or 
“Company”  

: Nylex (Malaysia) Berhad (9378-T) 

“Nylex Group” 
or “Group” 

: Nylex and its subsidiaries and associates, collectively 

“Nylex Share(s)” 
or “Share(s)” 

: Ordinary share(s) of RM1.00 each in Nylex 

“PCSB” : Pengangkutan Cogent Sdn Bhd (408189-H) 

“PKG” : Perusahaan Kimia Gemilang Sdn Bhd (82890-D) 

“Proposed RRPT 
Mandate” 

: Proposed new and proposed renewal of shareholders’ mandate pursuant to 
Paragraph 10.09 of the Listing Requirements and Practice Note 12, for Nylex 
Group to enter into RRPT 

“Proposed SBB 
Mandate” 

: Proposed renewal of shareholders’ mandate on Share Buy-Back 

“Purchased Shares” : Share(s) purchased pursuant to the Proposed SBB Mandate 

“Related Party” or  
“Related Parties” 

: Director(s), Major Shareholder(s) or person(s) connected with such Director or 
Major Shareholder 

“Rhodemark” : Rhodemark Development Sdn Bhd (480986-V) 

“RRPT” : Related party transactions which are recurrent, of a revenue or trading nature and 
which are necessary for the day-to-day operations of Nylex or its subsidiaries 

“RM” and “sen” : Ringgit Malaysia and sen respectively 

“S$” : Singapore Dollar 

“Share Buy-Back” : Purchase by the Company of its own shares in accordance with Section 67A of 
the Act and the requirements of Bursa Securities and/or any other relevant 
authority 

“SSMT” : Sinsenmoh Transportation Pte Ltd (200806411G) 

“SPAC” : Special purpose acquisition company 



 

DEFINITIONS (continued) 
 

 

iii 

“Treasury Share(s)” : Purchased Shares retained as treasury shares as defined under Section 67A of the 
Act 

“US$” : United States Dollar 

 
Words importing the singular shall, where applicable, include the plural and vice versa and words importing the 
masculine gender shall, where applicable, include the feminine and neuter genders and vice versa.  Reference to 
persons shall include corporations. 
 
Any reference in this Circular/Statement to any enactment is a reference to that enactment as for the time being 
amended or re-enacted. 
 
Any reference to a time of day in this Circular/Statement shall be a reference to Malaysian time, unless 
otherwise stated. 
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Jalan SS7/26, Kelana Jaya 

47301 Petaling Jaya 
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Board of Directors 

 

Datuk Ir (Dr) Mohamed Al Amin Abdul Majid (Non-Independent Executive Chairman) 

Dato’ Johari Razak (Non-Independent Non-Executive Deputy Chairman) 

Dato’ Siew Ka Wei (Group Managing Director) 

Lim Hock Chye (Independent Non-Executive Director) 

Edmond Cheah Swee Leng (Independent Non-Executive Director) 

 

 

To: The Shareholders of Nylex  
 
 
Dear Sir/Madam, 

 

NYLEX (MALAYSIA) BERHAD 

PROPOSED NEW AND PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR 

RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE  

 

 

1. INTRODUCTION 

 
At the 40th AGM held on 24 November 2010, the Company had obtained its shareholders’ mandate in 
respect of RRPT with existing transacting Related Parties. The said mandate, in accordance with the Listing 
Requirements, will expire on the conclusion of the forthcoming 41st AGM of the Company. 
 
On 14 October 2011, the Company announced its intention to seek the approval of its shareholders for a 
new mandate in respect of RRPT with new transacting parties and to renew the mandate in respect of RRPT 
with existing transacting parties, pursuant to Paragraph 10.09 of the Listing Requirements and Practice Note 
12. 

 

The purpose of this Circular is to provide you with details of the Proposed RRPT Mandate and to set out the 
views of your Board and to seek your approval for the resolution relating thereto to be tabled at the 41st 
AGM of the Company.   
 
 

YOU ARE ADVISED TO READ THE CONTENTS AND APPENDICES OF THIS CIRCULAR 

CAREFULLY BEFORE VOTING ON THE RESOLUTION PERTAINING TO THE PROPOSED 

RRPT MANDATE. 
 

 

2. DETAILS OF THE PROPOSED RRPT MANDATE 

 

2.1. Introduction 

 
In accordance with Paragraph 10.09 of the Listing Requirements and Practice Note 12, Nylex may 
seek a mandate from its shareholders for RRPT subject to, inter-alia, the following: 

 
(i) the transactions are in the ordinary course of business and are on terms not more favourable to the 

Related Parties than those generally available to the public; 
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(ii)  the shareholders’ mandate is subject to annual renewal and disclosure is made in the annual 
report of the aggregate value of transactions conducted pursuant to the shareholders’ mandate 
during the financial year where the aggregate value is equal to or more than the threshold 
prescribed under Paragraph 10.09(1) of the Listing Requirements; 

 
(iii) the Company’s circular to shareholders for the RRPT mandate shall include the information as 

may be prescribed by Bursa Securities. The draft circular shall be submitted to Bursa Securities 
together with a checklist showing compliance with such information;  

 
(iv) in a meeting to obtain shareholders’ mandate, the interested Director, interested Major 

Shareholder or interested person connected with a Director or Major Shareholder; and where it 
involves the interest of an interested person connected with a Director or Major Shareholder, such 
Director or Major Shareholder must not vote on the resolution approving the transactions. An 
interested Director or interested Major Shareholder must ensure that person(s) connected with him 
abstain from voting on the resolution approving the transactions; and 

 
(v) the Company immediately announces to Bursa Securities when the actual value of RRPT entered 

into by the Group exceeds the estimated value of the RRPT disclosed in the Company’s circular 
to shareholders by 10% or more and shall include the information as may be prescribed by Bursa 
Securities in its announcement. 

 
The Company hereby seeks the approval of the shareholders for the renewal of the existing RRPT 
mandate as set out in Section 2.4.1 of this Circular. In addition, the Company wishes to seek a new 
mandate from its shareholders to enter into new RRPT, with parties not included in the earlier 
mandate, as set out in 2.4.2 of this Circular, provided such transactions are entered into at arm’s length 
and on normal commercial terms that are not more favourable to the Related Parties than those 
generally available to the public and which will not be to the detriment of the minority shareholders.  
 
The new and existing RRPT are subject to the review procedures set out in Section 2.6 of this 
Circular.   

 
 

2.2. Validity period of the Proposed RRPT Mandate 

 

The Proposed RRPT Mandate, if approved at the forthcoming 41st AGM, will continue to be in force 

until: 

 

(i) the conclusion of the next AGM of Nylex at which time it will lapse, unless by a resolution 

passed at the meeting, the authority is renewed; 

 

(ii) the expiration of the period within which the next AGM after the date is required to be held 

pursuant to Section 143(1) of the Act (but shall not extend to such extension as may be allowed 

pursuant to Section 143(2) of the Act); or 

 

(iii) revoked or varied by resolution passed by the shareholders at a general meeting, 

 

whichever is earlier. 

 

 

2.3. Principal Business Activities of Nylex Group 
 

Nylex is principally involved in investment holding and the manufacture and marketing of vinyl-
coated fabrics, calendered film and sheeting and other plastic products, including geotextiles and 
prefabricated sub-soil drainage systems.  
 
The principal business activities of its subsidiaries comprise the following: - 

 

• Manufacture and marketing of rotomoulded plastic products including bulk chemical containers, 
road barriers, playground equipment and disposal bins; 

• Trading, manufacture and sale of petrochemicals and industrial chemicals products; and 

• Manufacture and marketing of polyurethane (“PU”) and polyvinyl chloride (“PVC”) synthetic 
leather, films and sheets, geosynthetics and general trading.  
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2.4. Nature of Transactions 

2.4.1. Existing Mandate 

Related 

Party 

Transacting 

Party Nature of transactions 

Preceding 

year 

Mandate6 

Preceding 

year actual 

value7 

Deviation of actual 

value against preceding 

year mandate 

Current year 

estimated 

value8 

   (RM) (RM) (RM) (%) (RM) 
 

ACTSB1 
 

PKG 
 

 

Storage rentals4 

Charges for handling of industrial chemicals for storage 

 

2,260,000 

740,000 

 

1,598,808 

193,709 

 

(661,192) 

(546,291) 

 

(29.3) 

(73.8) 

 

2,300,000 

600,000 

Sub-total 3,000,000 1,792,517 (1,207,483)   2,900,000 

 

PCSB2 
 

PKG 
Nylex 
Fermpro 

 

Charges for transportation of industrial chemicals  

 

 

4,350,000 
 

1,287,426 

 

(3,062,574) 
 

(70.4) 

 

 

4,400,000 

Sub-total 4,350,000 1,287,426 (3,062,574)   4,400,000 

 

SSMT3
 

 

DYM 
 

 

Storage rentals5 

Charges for handling of industrial chemicals for storage and 
transportation of industrial chemicals 

 

260,000 

900,000 

 

258,651 

431,128 

 

(1,349) 

(468,872) 

 

(0.5) 

(52.1) 

 

370,000 

930,000 

Sub-total 1,160,000 689,779 (470,221)  1,300,000 

Grand total 8,510,000 3,769,722  8,600,000 

 

Notes: 
1. A 51.0% subsidiary of Synergy Trans-Link Sdn Bhd, a 100.0% subsidiary of ALB. ALB is a 47.1% subsidiary of Ancom.  

2. A 100.0% subsidiary of Synergy Trans-Link Sdn Bhd, a 100.0% subsidiary of ALB. ALB is a 47.1% subsidiary of Ancom. 

3. A 100.0% subsidiary of Synergy Trans-Link Sdn Bhd, a 100.0% subsidiary of ALB. ALB is a 47.1% subsidiary of Ancom. 
4. Storage rental comprises tank and drum storage for industrial chemicals. Estimated tank storage per month is 9,400m

3
. The first 6,000m

3
 is contracted at RM115,500 per month and the 

excess is charged RM15.00 per m
3 

per month. Drum storage is charged RM1.20 per drum per month and estimated storage per month is 20,800 drums. Rentals are paid on 30 days 

terms. The warehouse is located at Jeti Petrokimia, Pelabuhan Barat, 42920 Port Klang, Selangor. 

5. Storage rentals are paid for storage of industrial chemicals on 30 days terms at S$1.00 per product drum per week. Average rental is S$12,500 per month. The warehouse is located at 
52, Tanjong Penjuru, Jurong Town, Singapore and the size of the storage is estimated at 3,000 product drums per week. 

6. As extracted from previous year’s Circular to Shareholders dated 2 November 2010. 

7. Actual costs incurred for period from 25 November 2010 to 20 October 2011, being the latest practicable date prior to the printing of this Circular. 

8. Current year estimated value is for the period from 24 November 2011 (one day after date of 41st AGM) to 30 November 2012. 
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2.4.2. New Mandate 

Related 

Party 

Transacting 

Party Nature of transactions 

Current year 

estimated value3 

   (RM) 
 

AKSB1 
 

PKG 
 

Purchase of industrial chemicals 

 

250,000,000 

Sub-total 250,000,000 

 

ACCSB2 
 

PKG 
Nylex 

 

Sale of industrial chemicals 

 

210,000 
 

Sub-total 210,000 

Grand total 250,210,000 

 

Notes: 
1. A 55.0% subsidiary of Nylex. 
2. A 100.0% subsidiary of Ancom.  

3. Current year estimated value is for the period from 24 November 2011 (one day after date of 41st AGM) to 30 
November 2012. 

 
 

2.5. Classes of Related Parties 

 
� Rhodemark holds a 21.2% equity interest in Nylex and 19.8% equity interest in ALB. 
 
� Ancom holds a 27.0% equity interest in Nylex, 100.0% equity interest in Rhodemark and 11.9% equity 

interest in ALB. 
 
� Dato’ Siew is the Group Managing Director for both Nylex and Ancom and the Executive Vice Chairman 

of ALB. He holds in aggregate a 15.9% direct and indirect equity interest in Ancom and 47.4% direct and 
indirect equity interest in ALB. 

 
� Dato’ Johari is the Non-Executive Deputy Chairman of Nylex and the Non-Executive Chairman of 

Ancom and he holds a 0.2% direct equity interest in Ancom. 
 

� Datuk Al Amin is the Executive Chairman of Nylex, a Non-Executive Director of Ancom and the 
Executive Chairman of AKSB. He holds a 35.0% direct equity interest in AKSB. 

 
All percentages of equity interest disclosed are as at 10 October 2011. 

 
 

2.6. Review Procedures  

 

The Nylex Group has established the following procedures to ensure that the RRPT are undertaken at 
arms’ length basis and on normal commercial terms consistent with the Group’s usual business 
practices and policies, which are generally not more favourable to the Related Parties than those 
generally available to the public and are not detrimental to Nylex’s minority shareholders. 
 
There are no specific thresholds for the approval of RRPT. All RRPT will be reviewed and approved 
by the Director(s) (with the exception of Directors interested in the RRPT) or such other senior 
executive(s) (not being a person connected to the Related Party) designated by the Audit Committee, 
from time to time for such purpose.  

 
The Group has established the following procedures in relation to the RRPT: 
 
(i) the relevant employees of the Group are notified of the identities of the Related Parties and will 

be required, prior to entering into such transaction, to ensure that all the RRPT are consistent 
with the Group’s normal business practices and policies, on terms not more favourable to the 
Related Parties than those generally available to the public and not detrimental to the minority 
shareholders; 
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(ii) the transaction prices and terms are determined based on the prevailing market rates which are 
determined by market forces and other relevant factors. Where practical and feasible, 
quotations and/or tenders will be obtained from unrelated parties for the same or substantially 
similar products or services for at least two (2) other contemporaneous transactions with 
unrelated third parties for similar services will be used as a comparison, wherever possible, to 
determine whether the price and terms offered to/by the Related Parties are fair and reasonable 
and comparable to those offered to/by other unrelated third parties for the same or substantially 
similar type of services.  Where it is impractical or impossible for quotes and/or tenders to be 
obtained from unrelated parties, or where there has not been any similar transactions between 
the Group and unrelated third parties, the terms of the transactions for the products or services 
will be in accordance with applicable industry norms, prevailing commercial rates and at rates 
not more favourable to the Related Parties than those generally available to the public and is 
not detrimental to Nylex Group; 

 
(iii) all RRPT will be reviewed monthly by the Company’s Corporate Office to ensure that they are 

within the shareholders’ mandate obtained; 
 

(iv) records will be maintained by the Company’s Corporate Office to capture all RRPT which are 
entered into pursuant to the Proposed RRPT Mandate; 

 
(v) additional information pertaining to the RRPT may be requested from independent sources or 

advisers, if required; and 
 

(vi) the Audit Committee will consider, from time to time, whether the established guidelines and 
procedures for RRPT have become inappropriate and/or it is unable to ensure that the 
transactions will be on normal commercial terms and/or will prejudice the interests of 
shareholders generally. Notwithstanding the above, the guidelines and procedures for RRPT 
will be reviewed by the Audit Committee at least once in a financial year. 

  
 

2.7. Disclosure in Annual Report 
 
Disclosure will be made in the subsequent annual report of the Company of the aggregate value of the 
RRPT, based on the type of transactions, the names of the Related Parties and their relationship with 
the Company, conducted pursuant to the Proposed RRPT Mandate during the financial year, where the 
aggregate value is equal to or more than the threshold prescribed under Paragraph 10.09(1) of the 
Listing Requirements. 
 
 

2.8. Statement by Audit Committee 

 
The Audit Committee has reviewed the procedures mentioned in Section 2.6 of this Circular and is of 
the view that procedures are sufficient to ensure that the RRPT are not more favourable to the Related 
Parties than those generally available to the public and are not to the detriment of the minority 
shareholders of the Company and that the Group has in place adequate procedures and processes to 
monitor, track and identify RRPT in a timely and orderly manner. 

 

The Audit Committee conducts a review of the procedures at least once in every year and in the event 
that the Audit Committee, in its review, is of the opinion that the guidelines and procedures stated in 
Section 2.6 are inadequate, the Company will seek a fresh shareholders’ mandate based on new 
guidelines and procedures, if necessary. 

 

 

2.9. Rationale and benefits of the Proposed RRPT Mandate 

 
The RRPT are all in the ordinary course of business. They are recurring transactions of a revenue or 
trading nature which are likely to occur with some degree of frequency and arise at any time and from 
time to time. As these transactions may be constrained by the time-sensitive nature and confidentiality 
of such transactions, it may be impractical to seek shareholders’ approval on a case-by-case basis 
before entering into such RRPT.  
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The RRPT are intended to meet the business needs of the Group at the best possible terms. By 
transacting with the Related Parties, the Group would have an advantage of familiarity with the 
background and management of the Related Parties, thus enabling more informed commercial 
decisions to be made. In most dealings with the Related Parties, the Group and the Related Parties 
have close co-operation and a good understanding of each other’s business needs thus providing a 
platform where all parties can benefit from conducting the RRPT. 

 
By obtaining the Proposed RRPT Mandate, and the renewal of the same on an annual basis, the need 
to convene separate general meetings from time to time to seek shareholders’ approval as and when 
such RRPT occur, would not arise. This will substantially reduce administrative time, inconvenience 
and avoid expenses associated with the convening of such general meetings on an ad-hoc basis 
without compromising the corporate objectives of the Group or adversely affecting the business 
opportunities available to the Group.  

 

 

2.10. Effects of the Proposed RRPT Mandate 

 

The Proposed RRPT Mandate will not have any effect on the share capital and shareholding structure 
of the Company and will not have any impact on the NA and EPS of the Group. 
 
 

3. APPROVAL REQUIRED 

 

The Proposed RRPT Mandate is conditional upon approval being obtained from the shareholders of Nylex 
at the forthcoming 41st AGM to be convened. 

 
 
 

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK 
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4. DIRECTORS’ AND MAJOR SHAREHOLDERS’ INTERESTS 
 

Save as disclosed below, none of the other Directors and Major Shareholders of Nylex or person(s) 
connected to them (as defined in Paragraph 1.01 of the Listing Requirements) have any interest, direct or 
indirect, in the Proposed RRPT Mandate: 

 

 As at 10 October 2011 

Direct Indirect  

No. of Shares %* No. of Shares %* 

Interested Directors      

Dato’ Johari 131,360 0.07 - - 

Dato’ Siew 1,522,049 0.78 99,363,9171 51.14 
Datuk Al Amin - - - - 
     

Major Shareholders     

Dato’ Siew 1,522,049 0.78 99,363,9171 51.14 

Ancom 52,502,182 27.02 41,125,8882 21.17 

Rhodemark 41,125,888 21.17 - - 
     

Person(s) connected     

Siew Nim Chee & Sons Sendirian Berhad3 5,131,492 2.64 - - 

Silver Dollars Sdn Bhd4 495,667 0.26 - - 

Datin Young Ka Mun5 45,612 0.02 - - 

Quek Lay Kheng6 63,076 0.03 - - 
 

Notes: 
* Based on share capital of 194,304,636 (excluding Treasury Shares of 33,224) 

1. Held through Ancom, Siew Nim Chee & Sons Sendirian Berhad, Silver Dollars Sdn Bhd, Datin Young Ka Mun 

and Quek Lay Kheng. 

2. Held through Rhodemark. 

3. Company in which Dato’ Siew, his brother Siew Ka Kheong, and his sister, Siew Foong Kuan, have equal 

shareholding. 

4. Company in which Dato’ Siew and his spouse, Datin Young Ka Mun, have 85% and 15% equity interest 

respectively. 

5. Spouse of Dato’ Siew. 

6. Sister-in-law of Dato’ Siew. 
 

Accordingly, the interested Directors, namely Dato’ Siew, Dato’ Johari and Datuk Al Amin have and will 
continue to abstain from all Board deliberations and voting in respect of the transactions in which they have 
an interest as detailed in Section 2.4 of this Circular. 
 

The interested Directors, namely Dato’ Siew, Dato’ Johari and Datuk Al Amin, and Major Shareholders, 
namely Dato’ Siew, Ancom and Rhodemark, will abstain from voting in respect of their direct and indirect 
shareholdings on the resolution deliberating or approving the Proposed RRPT Mandate at the forthcoming 
41st AGM, and have also undertaken to ensure that the person(s) connected to them will abstain from voting 
in respect of their direct and indirect shareholdings on the resolution deliberating or approving the Proposed 
RRPT Mandate at the forthcoming 41st AGM. 

 

 

5. DIRECTORS’ RECOMMENDATION 
 

The Board (with the exception of the interested Directors who have abstained from giving any opinion and 
making any recommendation in respect of transaction in which they have an interest in), having considered 
all aspects of the Proposed RRPT Mandate, is of the opinion that the proposal is in the best interest of the 
Company and accordingly recommend that you vote in favour of the resolution pertaining to the Proposed 
RRPT Mandate to be tabled at the forthcoming 41st AGM. 

 
 

Yours faithfully 
for and on behalf of the Board of  

NYLEX (MALAYSIA) BERHAD 

 

 

 

 

Edmond Cheah Swee Leng 

Chairman of the Audit Committee
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(Company No.: 9378-T) 

 (Incorporated in Malaysia under the Companies Act, 1965) 

 

 

STATEMENT IN RELATION TO PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE ON 

SHARE BUY-BACK 

 

 

1. INTRODUCTION 
 

On 14 October 2011, the Company announced its intention to seek the approval of its shareholders to renew 
the mandate for Share Buy-Back provided that the Shares so purchased shall, in aggregate with the 
Treasury Shares, not exceed ten per centum (10%) of its total issued and paid-up capital on Bursa Securities 
in accordance with the provisions of Section 67A of the Act, the Company’s Articles of Association and the 
Listing Requirements. 

 
At the 40th AGM held on 24 November 2010, the shareholders of the Company approved the mandate for 
the Company to repurchase its own shares. The said mandate, in accordance with the Listing Requirements, 
will expire on the conclusion of the forthcoming 41st AGM of the Company. 
 

The Proposed SBB Mandate will continue to be in force until the conclusion of the next AGM of Nylex at 

which time it will lapse, unless earlier revoked or varied by ordinary resolution passed by the shareholders 

in general meeting, or upon the expiration of the period within which the next AGM after the date is 

required by law to be held, whichever occurs first. 

 
The purpose of this Statement is to provide you with details of the Proposed SBB Mandate and to set out 
the views of your Board and to seek your approval for the resolution relating thereto to be tabled at the 41st 
AGM of the Company.   

 
 

2. DETAILS OF THE PROPOSED SBB MANDATE 

 

2.1. Rationale for the Share Buy-Back 

 

The Share Buy-Back is expected to stabilise the supply and demand of Nylex’s Shares, which in turn 

may have a positive impact on the prices of the Shares. 

 

 

2.2. Potential advantages and disadvantages of the Share Buy-Back 

 

The potential advantages of the Share Buy-Back include the following: 

 

(i) it would enhance the consolidated EPS of the Company if the Purchased Shares are cancelled 

resulting in a reduction in the issued and paid-up share capital of the Company; 

 

(ii) in the event that the Company chooses to retain the Purchased Shares as treasury shares and resell 

the said shares at a higher price than the purchase price, the financial resources of the Company 

would be increased; and  

 

(iii) the Treasury Shares may be distributed to shareholders as dividends, which if undertaken, will 

serve to reward the shareholders of the Company. 

 

The potential disadvantages of the Share Buy-Back include the following: 

 

(i) it would reduce the available financial resources of the Company which could be used to 

distribute cash dividends to the shareholders; and 
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(ii) it involves cash outflow from the Company which could otherwise have been retained in the 

business for future investment opportunities that may in turn result in the loss of any income that 

may arise from the deposit of such funds in interest bearing instruments. 

 

 

2.3. Funding 

 

The Share Buy-Back will be financed by internally generated funds or bank borrowings, the 

proportion of which is dependent on the quantum of the purchase consideration as well as the 

availability of the internally generated funds and the repayment capabilities of the Company if 

financed by bank borrowings. The Board will ensure that the Company has sufficient cash flow to 

repay the bank borrowings and that the repayment would have no material effect on the financial 

resources of the Company. 

 

Pursuant to Paragraph 12.10(1) of the Listing Requirements, the maximum amount allocated for the 

Share Buy-Back shall not exceed the total share premium account and retained profits of the 

Company. Based on the latest audited accounts as at 31 May 2011, the Company has balances of 

RM58,382,000 and RM805,000 in the retained earnings and share premium account respectively. 

Based on the latest management accounts as at 31 August 2011, the Company has balances of 

RM53,307,000 and RM805,000 in the retained earnings and share premium account respectively. 

 

The actual number of Nylex Shares to be purchased, the total amount of funds involved for each 

purchase and the timing of the purchase(s) will depend on the prevailing equity market conditions, the 

financial position as well as the availability of the retained profits and share premium reserves of the 

Company. 

 

 

2.4. Material Financial Effects of the Proposed SBB Mandate 

 
2.4.1. Share Capital 

 
It is the intention of the Company to retain the Purchased Shares as Treasury Shares. Hence, it 
will not have any effect on the total issued and paid-up share capital of Nylex. However, the 
rights attached to the Purchased Shares will be suspended as long as they are retained as 
Treasury Shares.  
 
 

2.4.2. NA 
 

The effect of the Share Buy-Back on the consolidated NA of the Group will depend on the 
purchase price and the number of Shares purchased and the treatment of the Purchased Shares. 
In the event that the resale price is higher than the purchase price, there will be an increase in 
the consolidated NA, and vice versa. 

 
If the Treasury Shares are distributed as share dividends, the consolidated NA would decrease 
by any associated costs incurred in the distribution of the Treasury Shares. 

 
 

2.4.3. Working Capital 
 

The Share Buy-Back is likely to reduce the working capital of the Group, the quantum of 
which will depend on the actual number of Nylex Shares purchased and the price paid and any 
associated costs incurred for the purchase of the Shares. 

 
In the event that the Treasury Shares are subsequently resold on Bursa Securities, the working 
capital of the Group will increase on any gain realised from the sale, and vice versa.  
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2.4.4. EPS 

 
The effect of the Share Buy-Back on the EPS of the Group will depend on the actual purchase 
price of Nylex Shares, the number of Shares purchased and any effective funding cost of the 
purchase, if applicable, or any loss of interest income to the Company resulting from funds 
used for the Share Buy-Back.  

 
Generally, all else being equal, the Share Buy-Back will have a positive impact on the EPS of 
the Group as the Purchased Shares, whether cancelled or retained as treasury shares, will 
effectively reduce the total share capital used for the computation of EPS. 

 
In the event that the Treasury Shares are subsequently resold on Bursa Securities, the EPS will 
increase if the purchase price and associated costs incurred are less than the actual selling 
price of the Treasury Shares, and vice versa. 
 
 

2.4.5. Dividends 

 
The Share Buy-Back may have an impact on the Company’s dividend pay-out as it may 
reduce the cash available, which could otherwise be used for the dividend payment. 
Nonetheless, if the Purchased Shares are retained as treasury shares, the dividend rate will also 
be increased with the suspension of the rights attaching to the Treasury Shares as to dividend 
entitlement. Moreover, the Treasury Shares so purchased may be distributed as share 
dividends to shareholders of the Company if the Board so decides. 
 
 
 

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK 

 



 

11 

 

2.4.6. Shareholdings of Directors, Major Shareholders and persons connected to them 

 
The effect of the Share Buy-Back on the shareholdings of the Directors, Major Shareholders and person(s) connected to them as at 10 October 2011, are set 
out as follows: 

 

Existing as at 10 October 2011 

After share buy-back of 

maximum 10% 

Direct Indirect Total 

 

No. of 

shares 

No. of 

shares 

No. of 

shares 

 

%
 *
 

Shares are  

cancelled/retained 

% 
#
 

Shares are 

resold 

% 
+
 

Directors       

Dato’ Johari 131,360 - 131,360 0.07 0.08 0.07 

Dato’ Siew 1,522,049 99,363,9171 100,885,966 51.92 57.68 51.91 
       

Major shareholders       

Dato’ Siew 1,522,049 99,363,9171 100,885,966 51.92 57.68 51.91 

Ancom 52,502,182 41,125,8882 93,628,070 48.19 53.53 48.18 

Rhodemark 41,125,888 - 41,125,888 21.17 23.51 21.16 
       

Person(s) connected       

Siew Nim Chee & Sons Sendirian Berhad3 5,131,492 - 5,131,492 2.64 2.93 2.64 

Silver Dollars Sdn Bhd4 495,667 - 495,667 0.26 0.28 0.26 

Datin Young Ka Mun5 45,612 - 45,612 0.02 0.03 0.02 

Quek Lay Kheng6 63,076 - 63,076 0.03 0.04 0.03 
 

  Notes: 

* Based on share capital of 194,304,636 (excluding Treasury Shares of 33,224) 

# Based on share capital of 174,904,074 

+ Based on share capital of 194,337,860 
 

1. Held through Ancom, Siew Nim Chee & Sons Sendirian Berhad, Silver Dollars Sdn Bhd, Datin Young Ka Mun and Quek Lay Kheng. 

2. Held through Rhodemark. 

3. Company in which Dato’ Siew, his brother Siew Ka Kheong and his sister, Siew Foong Kuan have equal shareholding. 

4. Company in which Dato’ Siew and his spouse, Datin Young Ka Mun, have 85% and 15% equity interest respectively. 

5. Spouse of Dato’ Siew. 

6. Sister-in-law of Dato’ Siew. 

 
Save as disclosed above, none of the other Directors, Major Shareholders or persons connected to them has any interest, direct or indirect, in the Share Buy-
Back. 
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2.5. Implications of the Code 

 
Pursuant to Part II of the Code, if as a result of the Share Buy-Back, a person or group of persons 
acting in concert holding a combined shareholding that is: 
 
(i) less than 33% has inadvertently increased his/their combined shareholdings to more than 33%; or 
 
(ii) more than 33% but less than 50% has inadvertently increased his/their combined shareholdings by 

more than 2% or more within a six (6) month period, 
 

the said person or group of persons acting in concert will be obliged to make a mandatory general 
offer for the remaining Nylex Shares not held by him/them. Notwithstanding the above, the said 
person or group of persons acting in concert is/are allowed to make an application to the Securities 
Commission for a waiver from implementing a mandatory general offer under Practice Note 2.9.10 of 
the Code. 
 
Based on the Company’s issued and paid-up capital as at 10 October 2011 and the shareholdings 
indicated in Section 2.4.6, the Share Buy-Back is not expected to trigger the Code. 

 

 

2.6. Purchases, Resale and/or Cancellation of Shares in the last financial year 
 

Details of the Company’s shares repurchased, resold, cancelled or retained as treasury shares are 
disclosed in the Directors’ Report on page 31 and Note 26 to the financial statements on page 92 of the 
Annual Report 2011.  

 

 

2.7. Public Shareholding Spread 
 

The Board will ensure that the public shareholding spread of Nylex shall not fall below twenty-five 
per centum (25%) of the issued and paid-up share capital of the Company at the time of purchase. As 
at 10 October 2011, the public shareholding spread of the Company was 48.0%.  

 

 

3. APPROVAL REQUIRED  

 
The Proposed SBB Mandate is conditional upon approval being obtained from the shareholders of Nylex at 
the forthcoming 41st AGM to be convened.  
 
 

4. DIRECTORS’ RECOMMENDATION 
 
The Board, having considered all aspects of the Proposed SBB Mandate, is of the opinion that the proposal 
is in the best interest of the Company and accordingly recommends that you vote in favour of the resolution 
pertaining to the Proposed SBB Mandate to be tabled at the forthcoming 41st AGM. 

 
This statement is dated 1 November 2011. 
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FURTHER INFORMATION 
 

1. AGM 

 
The resolutions pertaining to the Proposed RRPT Mandate and Proposed SBB Mandate, are contained in 
the Notice of the 41st AGM, which is enclosed in the Annual Report 2011 and an extract of which is 
enclosed in this Circular/Statement. The 41st AGM will be held at Kristal Ballroom 1, 1st Floor, West Wing, 
Hilton Petaling Jaya, No. 2, Jalan Barat, 46200 Petaling Jaya, Selangor Darul Ehsan, Malaysia on 
Wednesday, 23 November 2011 at 12.00 noon or adjournment thereof for purpose of considering and, if 
thought fit, passing the ordinary/special resolutions set out in the said Notice.  

 
If you are unable to attend and vote in person at the 41st AGM, you are requested to complete, sign and 
return the Proxy Form, available in the Annual Report 2011, in accordance with the instructions printed 
thereon as soon as possible and, in any event so as to arrive at the Registered Office of the Company not 
less than forty-eight (48) hours before the date and time fixed for the meeting or any adjournment thereof. 
The lodging of the Proxy Form will not, however, preclude you from attending and voting in person at the 
41st AGM should you subsequently wish to do so. 

 
 

2. DIRECTORS’ RESPONSIBILITY STATEMENT 

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

 
 

3. MATERIAL CONTRACTS  
 

The Board has confirmed that neither Nylex nor its subsidiaries has entered into any material contract (not 
being contracts entered into in the ordinary course of business) within two (2) years immediately preceding 
the date of this Circular/Statement. 

 
 

4. MATERIAL LITIGATION, CLAIMS OR ARBITRATION 

 
As at the date of this Circular/Statement, the Board has confirmed that neither the Company nor its 
subsidiaries is engaged in any material litigation, claim or arbitration, either as plaintiff or defendant and the 
Directors of Nylex do not have any knowledge of any proceedings pending or threatened against the 
Company and/or its subsidiaries or of any fact likely to give rise to any proceedings which may materially 
affect the financial position or business of the Company and its subsidiaries. 
 
 

5. DOCUMENTS AVAILABLE FOR INSPECTION 

 
Copies of the following documents are available for inspection at the Registered Office of the Company at 
Unit C508, Block C, Kelana Square, Jalan SS7/26, Kelana Jaya, 47301 Petaling Jaya, Selangor Darul 
Ehsan, Malaysia during office hours from Mondays to Fridays (except public holidays) from the date of this 
Circular/Statement up to and including the date of the 41st AGM: 

 
(i) Memorandum and Articles of Association of Nylex; and 

 
(ii) The audited consolidated financial statements of Nylex for the past two (2) financial years ended 31 

May 2010 and 31 May 2011 and the latest unaudited results since the last audited financial 
statements.
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NYLEX (MALAYSIA) BERHAD 
(Company No.: 9378-T) 

(Incorporated in Malaysia under the Companies Act, 1965) 

 

EXTRACT OF NOTICE OF 41ST AGM 

 

AS SPECIAL BUSINESS 

To consider and, if thought fit, pass the following resolutions as Ordinary Resolutions: 
 
6. Proposed New and Proposed Renewal Of The Shareholders’ Mandate For Recurrent 

Related Party Transactions Of A Revenue Or Trading Nature  
 

“THAT subject always to the Listing Requirements of Bursa Malaysia Securities Berhad, 
the Company and its subsidiaries shall be mandated to enter into the recurrent related 
party transactions of a revenue or trading nature and with those related parties as 
specified in Section 2.4 and Section 2.5 of Part A of the Circular to 
Shareholders/Statement dated 1 November 2011 subject to the following: 
 

(i) that the transactions are in the ordinary course of business, made on arm’s length 
and on normal commercial terms and are on terms not more favourable than those 
generally available to the public and not to the detriment of the minority 
shareholders; 

 

(ii) that disclosure is made in the annual report, of the breakdown of the aggregate value 
of transactions conducted pursuant to the Shareholders’ mandate during the financial 
year based on the type of recurrent transactions made and the related parties 
involved; 

 

(iii) that the authority conferred by such mandate shall continue to be in force from the 
date of this resolution, unless revoked or varied by resolution passed by shareholders 
of the Company at a general meeting, until the conclusion of the next annual general 
meeting of the Company or after the date it is required to be held pursuant to Section 
143(1) of the Companies Act, 1965 (“Act”) but shall not extend to such extension as 
may be allowed pursuant to Section 143(2) of the Act; and 

 

(iv) that the Directors and/or any one of them be and are hereby authorised to complete 
and to do all such acts and things, including executing such documents as may be 
required, to give effect to the transactions contemplated and/or authorised by this 
Ordinary Resolution.” 

 

[Resolution 6] 
 

7. Proposed Renewal of Shareholders’ Mandate on Share Buy-Back  
 

“THAT subject to the Companies Act, 1965 (“Act”), the Listing Requirements of Bursa 
Malaysia Securities Berhad (“Bursa Securities”), the Company’s Articles of Association 
and other applicable laws rules regulations and guidelines of the relevant authorities, the 
Company be and is hereby authorised to utilise an amount not exceeding the total share 
premium account and retained profits of the Company to purchase such number of 
ordinary shares of RM1.00 each in the Company from time to time through Bursa 
Securities upon such terms and conditions as the Directors may deem fit in the interest of 
the Company provided that the ordinary shares so purchased pursuant to this resolution 
shall in aggregate with the treasury shares as defined under Section 67A of the Act 
(“Treasury Shares”) then still held by the Company not exceed ten per centum (10%) of 
the total issued and paid-up share capital of the Company AND THAT such authority 
shall commence upon the passing of this resolution until the conclusion of the next 
annual general meeting of the Company unless earlier revoked or varied by a resolution 
of the shareholders of the Company at a general meeting AND THAT the Directors be 
and are hereby authorised to either cancel the shares so purchased or retain same as 
Treasury Shares and may distribute the Treasury Shares as share dividend or to sell same 
in a manner they deem fit and expedient in the best interest of the Company and in 
accordance with the Act, the applicable laws rules regulations and guidelines of Bursa 
Securities and any other regulatory authorities for the time being in force.” 

[Resolution 7]   
 

 


