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Our Directors confirm that all the above material related party transactions were 
transacted on an arm’s length basis, not more favourable to the related parties than 
those generally available to third parties and were not detrimental to our non-interested 
shareholders, save for the following:

(a) The Deeds of Assignment executed by Lee Intellectual Properties as 
assignor, and 99SM as assignee

The Deeds of Assignment are not considered by the Directors to be on an arm's 
length basis, as they were provided on terms favourable to our Group for a 
nominal consideration payable by 99SM. These Deeds of Assignment confer 
upon our Group all the benefits, rights, title, and interests in the trademarks that 
are used in our Group’s business in Malaysia. These also include the trademarks 
registered outside of Malaysia, namely Singapore, Thailand, the Philippines, 
Indonesia, and the PRC. As at the LPD, the registration of the assignment for 
the trademarks registered in Malaysia, Singapore and Indonesia have been 
completed, and as such our Group is the registered owner of the trademarks in 
Malaysia and Singapore, whilst the registration of the assignment for the 
trademarks registered outside Malaysia, Singapore and Indonesia remain 
pending, and upon completion of the respective registrations, our Group will 
become the registered owner of the trademarks in the respective countries.

Lee Thiam Wah and Ng Lee Tieng each hold a 50% equity interest in Lee 
Intellectual Properties, the entity established to hold all the trademarks of the 
business. These trademarks belong to Lee Thiam Wah and Ng Lee Tieng's 
businesses, respectively, including the trademarks used by our Group’s 
business. In view of our Listing, all trademarks relevant to our Group that were 
held by Lee Intellectual Properties have been assigned to 99SM as it aligns the 
ownership of the trademarks with our operations. Although the Deeds of 
Assignment are not viewed by our Directors as being on an arm's length basis, 
given they were secured on terms favourable to our Group for a nominal 
consideration, our Directors believe that the terms of the Deeds are not 
detrimental to our Group.

Lee Thiam Wah, our Executive Director, CEO and major shareholder of our
Group is the director and shareholder of Lee Intellectual Properties. Ng Lee 
Tieng, our Non-Independent Non-Executive Director, is the director of Lee 
Intellectual Properties. For further details on the Trademarks, see Annexure B of 
this Prospectus. 

(b) Sales and purchases of the goods between our Group and Careon 
Pharmacy 

(i) Sales of personal care and wellness products as well as food and 
beverage products by our Group to Careon Pharmacy 

Since 2021, 99SM supplies personal care and wellness products as well 
as food and beverage products to Careon Pharmacy on a cost-based 
basis plus handling charges, amounting to a total of RM0.6 million, RM5.8 
million and RM0.6 million in the FYE 2021, FYE 2022 and FPE 30 
September 2023, respectively. This transaction is not recurrent and will 
not continue after September 2023. Any future purchases by Careon 
Pharmacy from our Group will be made on an arm’s length basis. 
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(ii) Purchases of COVID-19 antigen rapid test kits by our Group from 
Careon Pharmacy

In 2021, 99SM purchased the COVID-19 antigen rapid test kits from 
Careon Pharmacy on a cost-based basis plus handling charges. During 
the FYE 2021, the total amount transacted with Careon Pharmacy was 
RM4.9 million. This transaction is not recurrent and has ceased since 
December 2021 as 99SM has found alternative suppliers. At that time, due 
to high demand, 99SM faced challenges sourcing these kits, and Careon 
Pharmacy assisted by supplying the required kits. 

Lee Thiam Wah, our Executive Director, CEO and major shareholder of our
Group, is the director and shareholder holding 100% equity interest in Careon 
Pharmacy.

The transactions between our Group and Careon Pharmacy are not viewed by 
the Directors to be on an arm's length basis, given that both transactions were 
on a cost-based basis plus handling charges. While these arrangements 
benefited both parties mutually, they have since been discontinued and our 
Group has no intention of entering into similar transactions on a cost-based basis 
plus handling charges with Careon Pharmacy. As such, our Directors believe 
that these transactions are not detrimental to our Group.

Our Directors also confirm that there are no other material related party transactions 
that have been entered by our Group that involve the interest, direct or indirect, of our 
Directors, major shareholders and/or persons connected to them but not yet effected 
up to the date of this Prospectus.

After our Listing, we will be required to seek our shareholders’ approval each time we 
enter into a material related party transaction in accordance with the Listing 
Requirements. However, if the related party transactions can be deemed as recurrent 
related party transactions, we may seek a general mandate from our shareholders 
(which mandate would typically be renewed as required at each AGM of our Company) 
to enter into such recurrent transactions without having to seek separate shareholders’ 
approval each time we wish to enter into such recurrent related party transactions 
during the validity period of the mandate. 

In addition, to safeguard the interest of our Group and non-interested shareholders and 
to mitigate any potential conflict of interest situation, our Audit Committee will, among 
others, supervise and monitor any recurrent related party transaction and the terms 
thereof and report to our Board for further action, as set out in Section 10.2.1 of this 
Prospectus.

10.1.2 Related party transactions entered into that are unusual in their nature or 
conditions

There are no transactions that are unusual in their nature or conditions, involving goods, 
services, tangible or intangible assets to which we were a party in respect of the Periods 
Under Review and up to the LPD.
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10.1.3 Material outstanding loans and/or financial assistance (including guarantees of 
any kind) made to or for the benefit of related parties

Save as disclosed below, there are no material outstanding loans or financial 
assistance (including guarantees of any kind) made by our Group to or for the benefit 
of our related parties in respect of the Periods Under Review and up to the LPD:

(a) Corporate guarantee provided by 99SM

Pursuant to the franchise agreements entered into between BK AsiaPac Pte Ltd 
(“Franchisor”), Burger King Singapore Pte Ltd, Rancak Selera, Newscape 
Capital, Cosmo Restaurants and 99SM, a corporate guarantee was provided by 
99SM to secure the Burger King franchise in Malaysia and Singapore. The 
franchise in Malaysia and Singapore was held by Lee Thiam Wah and Ng Lee 
Tieng through their interest in Newscape Capital, Rancak Selera, Cosmo 
Restaurants and Burger King Singapore Pte Ltd.

Our Directors are of the view that the corporate guarantee was not on normal 
commercial terms and not on arm’s length basis as no fee was charged by 99SM 
on such corporate guarantee provided. This corporate guarantee was
discharged on 25 October 2023 and is not detrimental to our Group. Following 
our Listing, our Group does not intend to enter into similar transactions with any 
related parties.

(b) Careon Pharmacy utilisation of the facility provided by Alliance Bank 
Malaysia Berhad (“Alliance Bank”) to 99SM

Alliance Bank has extended a banking facility to 99SM, which grants Careon 
Pharmacy the right to utilise the bank guarantee facility within this banking 
arrangement. This arrangement was to facilitate Careon Pharmacy in securing 
funding during its initial establishment phase. This third-party utilisation of the 
bank guarantee facility provided to 99SM is not considered by our Directors to 
be on an arm's length basis and not on normal commercial terms as Careon 
Pharmacy did not pay a fee to 99SM for the use of such facility. This third-party 
utilisation of the bank guarantee facility provided to 99SM was cancelled on 11 
October 2023. Our Directors are of the view that the transaction is not detrimental 
to our Group as the third-party utilisation of the bank guarantee has been 
discontinued by Alliance Bank. Following our Listing, our Group does not intend 
to enter into similar transactions with any related parties.
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10.2 MONITORING AND OVERSIGHT OF RELATED PARTY TRANSACTIONS 

10.2.1 Audit Committee review 

Our Audit Committee reviews related party transactions and conflicts of interest 
situations that may arise within our Company or Group. Our Audit Committee also 
reviews any transaction, procedure or course of conduct that raises questions of 
management integrity including our related party transactions. In reviewing the related 
party transactions, the following, amongst other things will be considered:

(a) the rationale and the cost/benefit to our Company are first considered;

(b) where possible, comparative quotes will be taken into consideration;

(c) that the transactions are based on normal commercial terms and not more 
favourable to the related parties than those generally available to third parties 
dealing on an arm’s length basis; and

(d) that the transactions are not detrimental to our Company’s non-interested 
shareholders.

All reviews by our Audit Committee are reported to our Board for its further action.

10.2.2 Our Group’s policy on related party transactions 

Related party transactions by their very nature, involve conflicts of interests between 
our Group and the related parties with whom our Group has entered into such 
transactions. Some of the officers and the Directors of our Group are also officers, 
directors and in some cases, shareholders of the related parties of our Group, as 
disclosed in this Prospectus and, with respect to these related party transactions, may 
individually and in aggregate have conflicts of interest. It is the policy of our Group that 
all related party transactions are carried out on normal commercial terms which are not 
more favourable to the related parties than those generally available to the third parties 
dealing on arm’s length basis with our Group and are not to the detriment of our non-
interested shareholders.

In addition, we plan to adopt a comprehensive corporate governance framework that 
meets best practice principles to mitigate any potential conflict of interest situations and 
intend for the framework to be guided by the Listing Requirements and MCCG upon 
our Listing. The procedures which may form part of the framework include, among 
others, the following:

(a) our Board shall ensure that majority of our Board’s members are Independent 
Directors and will undertake an annual assessment of our Independent Directors;

(b) our Directors will be required to immediately make full disclosure of any direct or 
indirect interest that they may have in any business enterprise that is engaged 
in or proposed to be engaged in a transaction with our Group, whether or not 
they believe it is a material transaction. Upon such disclosure, the interested 
Director shall be required to abstain from deliberation and voting on any 
resolution related to the related party transaction; and

(c) all existing or potential related party transactions would have to be disclosed by 
the interested party for management reporting. Our management will propose 
the transactions to our Audit Committee for evaluation and assessment who 
would in turn, make a recommendation to our Board.


