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OFFER LETTER PURSUANT TO THE PROPOSED SELECTIVE CAPITAL REDUCTION AND
REPAYMENT EXERCISE OF BERNAS UNDER SECTIONS 60(2) AND 64 OF THE COMPANIES ACT,

1965 (“OFFER LETTER”)

We attach herewith a copy of the Offer Letter dated 5 January 2017 served today on the Board of
Directors of BERNAS by Perspective Lane (M) Sdn Bhd, which is self-explanatory for your attention.
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PADIBERAS NASIONAL BERHAD

TAN SRIAB AZiZ BIN KASIM
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PERSPECTIVE LANE (M) SDN. BHD.
(Company N 0. 341856-W)
No 110 Jalan Maarof Bangsar Baru 58000 Kuala Lumpur
Tel No. 03-20832255 Fax No. 03-20958811

5 January 2017

Board of Directors
Padiberas Nasional Berhad
Level 3, Menara HLA

No. 3, Jalan Kia Peng

50450 Kuala Lumpur

Dear Sirs,

PADIBERAS NASIONAL BERHAD (“BERNAS” OR “COMPANY”)

PROPOSED SELECTIVE CAPITAL REDUCTION AND REPAYMENT EXERCISE OF
BERNAS UNDER SECTIONS 60(2) AND 64 OF THE COMPANIES ACT, 1965 (“ACT”)
(“PROPOSED SCR”)

1.

INTRODUCTION

We, Perspective Lane (M) Sdn Bhd (“PLSB") together with our person acting in
concert, Tradewinds (M) Berhad ("TWM") (collectively referred to as “Non-Entitled
Shareholders”), are wriling to request the Company to undertake a selective capital
reduction and repayment exercise under Sections 60(2) and 64 of the Act which will
result in the Non-Entitled Shareholders holding the entire issued and paid-up share
capital of Bernas upon completion of the Proposed SCR.

As at 30 December 2018, the issued and paid-up share capital of Bernas is
RM470,401,500 comprising 470,401,500 ordinary shares of RM1.00 each ("Bernas
Shares”). The Non-Entitled Shareholders collectively hold 460,707,665 Bernas
Shares, representing approximately 97.94% of the issued and paid-up share capital
of Bernas.

DETAILS OF THE PROPOSED SCR

The Proposed SCR involves Bernas undertaking a selective capital reduction and a
corresponding capital repayment {o the shareholders of Bernas (other than the Non-
Entiled Shareholders) whose names appear in the record of depositors of the
Company as at the close of business on a date to be determined (“Entitied
Shareholders”) and disclosed later by the Board of Directors of Bernas ("Board”)
(“Entitlement Date”).

As at 30 December 2016, the Entitled Shareholders hold 9,693,835 Bernas Shares,
representing approximately 2.06% of the issued and paid-up share capital of Bernas.

Pursuant to the Proposed SCR, the Entitled Shareholders will receive, in aggregate, a
capital repayment of RM38,775,340 or equivalent to RM4.00 for each Bernas Share
("SCR Offer Price”) held on the Entitlement Date.

In this respect, the Non-Entitled Shareholders will waive their entittements to be
repaid under the Proposed SCR.



2.2

2.3

The Proposed SCR will be effected via the following:

(i) the reduction of the issued and paid-up share capital of Bernas from
RMA470,401,500 comprising 470,401,500 Bernas Shares to RM438,710,750
comprising 438,710,750 Bernas Shares by way of cancelling a total of
31,690,750 Bernas Shares comprising 9,693,835 Bernas Shares held by the
Entitled Shareholders and 21,996,915 Bernas Shares held by the Non-
Entitled Shareholders; and

) the reduction of the entire share premium account of Bernas of RM7,084,690.

Upon successful completion of the Proposed SCR, ail Bernas Shares held by the
Entitted Shareholders and part of the Bernas Shares held by the Non-Entitled
Shareholders will be cancelled. The Non-Entitled Shareholders will collectively hold
438,710,750 Bernas Shares, representing the remaining Bemas Shares not
cancelled. The said Bernas Shares will amount to the entire issued and paid-up share
capital of Bernas which will result in Bernas being entirely owned by the Non-Entitled
Shareholders.

The SCR Offer Price was arrived at after taking into consideration, among others, the
following:

D offer price of RM3.70 per Bernas Share made pursuant to the unconditional
take-over offer by us, fogether with Kelana Ventures Sdn Bhd, Seaport
Terminal (Johore) Sdn Bhd and Acara Kreatif Sdn Bhd (collectively referred
to as the "Joint Offerors™) vide the offer document dated 25 February 2014
to acquire all the Bernas Shares not held by the Joint Offerors and TWM then,
which closed on 1 April 2014 ("Bernas Offer"),

(i) Bernas Shares market price on 20 March 2014, being the tast full day of
trading prior to its suspension ot 21 March 2014 and subsequent delisting
from the Main Market of Bursa Malaysia Securities Berhad (“Bursa
Securities”) on 18 April 2014 of RM3.69;

(iii) price-to-earnings ratio of approximately 31.75 times and 27.97 times based
on the audited consolidated earnings per Bernas Share of 12.6 sen and 14.3
sen for the financial vears ended 31 December 2014 and 31 December 2015
respectively; and

{(iv) price-to-book ratio of approximately 1.44 times and 1.37 fimes based on the
audited consolidated net assets per Bernas Share of RM2.78 and RM2.93 as
at 31 December 2014 and 31 December 2015 respectively.

The shareholdings of the Non-Entitled Shareholders in Bernas based on the record of
depositors of the Company as at 30 December 2018 are set out below:

Direct indirect
_No. of Bernas Shares % No. of Bernas Shares %
PLSB 119,332,194 2537 341.375,4717 72.57
TWM 341,375471 7267 -
Note;

it Deemed interest by virtue of its interest in TWM pursuant to Section 64 of the Act.

3]



2.5

4.1

4.2

We propose that the Proposed SCR be funded through the internal funds of Bernas
and its subsidiaries (“Bernas Group”) and/or financing facilities obtained by the
Company from financial institutions.

RATIONALE FOR THE PROPOSED SCR
Subsequent to the completion of the Bernas Offer, Bernas was delisted and

withdrawn from the Official List of Bursa Securities on 18 April 2014, Since then,
there has been no liquidity for Bernas Shares.

In view of the above, PLSB, ftogether with TWM, are offering the Entitled
Shareholders:

0] an opportunity to exit the investment should they not wish to remain as
shareholders of the Company and continue to hold unlisted Bernas Shares;
and

(i realise their investment in Bernas at a premium of approximately 8.11% to

the offer price of RM3.70 per Bernas Share that was offered under the
Bernas Offer,

upon successful completion of the Propbsed SCR,

CONDITIONS TO THE PROPOSED SCR
The Proposed SCR is subject to and conditionat upon the following being obtained:

(i notification from the Securities Commission Malaysia ("SC") that it has no
further comments to the circular, explanatory statement and independent
advice letter to be issued to the shareholders of Bernas;

(i) approval from the Entited Shareholders via a special resolution at an
extraordinary general meeting to be convened ("EGM”) which is required to
be approved by at least a majority in number of the Entitled Shareholders and
75% in value of all Bernas Shares held by the Entitled Shareholders that are
cast either in person or by proxy at the EGM, and the value of the votes cast
against the Proposed SCR must not be more than 10% of the votes attaching
to all Bernas Shares held by the Entitled Shareholders;

iih) granting of an order from the High Court of Malaya approving the reduction of
the issued and paid-up share capital and share premium account of Bernas’
pursuant to Sections 60(2) and 64 of the Act ("Order”),

{iv) consent from relevant creditors / lenders of Bernas, if required; and

(v} consent from any other reguiatory authorities and/or third parties, if required.

The Proposed SCR will become effective upon filing of an office copy of the Order

with the Companies Commission of Malaysia pursuant to Section 64(6) of the Act.

OTHER MATTERS

fn view that the Proposed SCR is at our request, we wish to confirm the following:

(1) the nominated directors of PLSB and TWM in Bernas are deemed interested
in the Proposed SCR (“Interested Directors™). As such, the Inferested

Directors will abstain from all deliberations and voting at the relevant Board
meetings of Bernas in respect of the Proposed SCR, and together with



persons connected with them, if any, abstain from voting in respect of their
direct and/or indirect shareholdings, if any, in the Company on the resolution
pertaining fo the Proposed SCR to be tabled at the EGM; and

(i the Non-Entitled Shareholders are interested in the Proposed SCR. As such,
the Non-Entitled Shareholders, together with persons connected with them, if
any, will abstain from voting in respect of their direct and/or indirect
shareholdings, if any, in the Company on the resoclution pertaining fo the
Proposed SCR to be tabled at the EGM.

We trust the above is sufficient for the Board’s consideration and look forward to your
favourable reply.

Yours faithfully
For and on behalf of
PERSPECTIVE LANE (M) SDN BHD

A
& By

HANAFI BIN ABDULLAH
mpany Director

Ny
Designation
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TO: PERSPECTIVE LANE (M) SDN BHD

PADIBERAS NASIONAL BERHAD (“BERNAS” OR “COMPANY”)

PROPOSED SELECTIVE CAPITAL REDUCTION AND REPAYMENT EXERCISE OF
BERNAS UNDER SECTIONS 80(2) AND 64 OF THE COMPANIES ACT, 1965
{*“PROPOSED SCR”)

We, Padiberas Nasional Berhad, hereby agree to and accept the terms of your letter as set
out above, '

Yours faithfully
For and on behalf of
PADIBERAS NASIONAL BERHAD

Name
Designation



