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DAYANG ENTERPRISE HOLDINGS BHD (“DAYANG” OR THE “CO MPANY”) 
 

(I) PROPOSED RIGHTS ISSUE;  
 
(II) PROPOSED PRIVATE PLACEMENT; AND 
 
(III) PROPOSED SUBSCRIPTION 
 

 
1. INTRODUCTION 

 
On behalf of the Board of Directors of Dayang (“Board ”), Kenanga Investment Bank Berhad 
(“Kenanga IB ”) wishes to announce that the Company proposes to undertake the following: 
 
(i) Proposed renounceable rights issue of up to 96,480,983 new ordinary shares in Dayang 

(“Dayang Shares ” or “Shares ”) (“Rights Shares ”) at an issue price to be determined 
later on the basis of 1 Rights Share for every 10 Dayang Shares held at an entitlement 
date to be determined later (“Proposed Rights Issue ”); 

 
(ii) Proposed private placement of up to 96,480,983 new Dayang Shares (“Placement 

Shares ”), representing approximately 10.0% of the total number of issued shares of 
Dayang (“Proposed Private Placement ”); and 

 
(iii) Proposed subscription of new redeemable convertible preference shares (“RCPS”) of up 

to RM455.0 million in Perdana Petroleum Berhad (“PPB”) at the entitlement basis and 
issue price to be determined later pursuant to the proposed rights issue of RCPS to be 
undertaken by PPB (“Proposed Subscription ”), 

 
The Proposed Rights Issue, Proposed Private Placement and Proposed Subscription will be 
collectively referred to as the “Proposals ”. Further details of the Proposals are set out in the 
ensuing Sections of this announcement. 
 
The Proposals are undertaken in conjunction with the restructuring of Dayang and its 
subsidiaries’ (“Dayang Group ” or the “Group ”) debt which includes the proposed 
establishment of a Sukuk programme by Dayang and the proposed issuance of a Sukuk under 
the Sukuk programme for a nominal amount of up to RM682.50 million (“Proposed  Sukuk 
Programme ”) (“Debt Restructuring ”). Further details of the Debt Restructuring are set out in 
Section 6 of this announcement. 
 
Dayang is required to lodge the relevant information and documents in respect of the Proposed 
Sukuk Programme with the Securities Commission Malaysia (“SC”) pursuant to SC’s 
Guidelines on Unlisted Capital Market Products under the Lodge and Launch Framework and 
this will be made upon the completion of the necessary due diligence.  

 
2. PROPOSED RIGHTS ISSUE 

 
2.1 Details of the Proposed Rights Issue 

 
The Proposed Rights Issue entails the issuance of up to 96,480,983 Rights Shares on the basis 
of 1 Rights Share for every 10 existing Dayang Shares held by the shareholders of Dayang 
whose names appear in the Record of Depositors of the Company as at the close of business 
on an entitlement date to be determined later (“Entitlement Date ”) (“Entitled Shareholders ”) 
at an issue price to be determined later. 

 
As at 15 May 2019, being the latest practicable date prior to the date of this announcement 
(“LPD”), the total issued share capital of Dayang is RM672,988,000.63 comprising 964,809,835 
Dayang Shares. As at the LPD, the Company does not have any outstanding convertible 
securities.  
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The Rights Shares will be provisionally allotted to the Entitled Shareholders on the Entitlement 
Date after obtaining all the relevant approvals in respect of the Proposed Rights Issue. In 
determining shareholders’ entitlements under the Proposed Rights Issue, fractional 
entitlements, if any, will be disregarded and dealt with in such manner as the Board in its 
absolute discretion deems fit, expedient and in the best interest of the Company.  
 
The Proposed Rights Issue is renounceable in full or in part. Accordingly, the Entitled 
Shareholders can subscribe in full and/ or renounce their entitlements to the Rights Shares in 
full or in part. The Rights Shares which are not validly taken up shall be made available for 
excess applications by the Entitled Shareholders and/ or their renouncee(s). It is the intention of 
the Board to allocate the excess Rights Shares, if any, in a fair and equitable manner on a 
basis to be determined by the Board. 
 

2.2 Basis of determining the Rights Issue Price 
 

The issue price of the Rights Shares (“Rights Issue Price ”) shall be determined and 
announced by the Board at a later date after obtaining all relevant approvals but before the 
announcement of the Entitlement Date and after taking into consideration the following: 

 
(a) prevailing market price of Dayang Shares; 

 
(b) the theoretical ex-rights price (“TERP”) of Dayang Shares based on the 5-day volume 

weighted average market price (“VWAMP”) of Dayang Shares immediately preceding the 
price-fixing date, with a discount to the TERP to be determined by the Board. As at the 
date of this announcement, the Board has yet to determine the range of discount to be 
applied; and 
 

(c) the funding requirements of the Dayang Group, as detailed in Section 2.6 of this 
announcement. 
 

For illustrative purposes, the Rights Issue Price is assumed at RM0.80 per Rights Share 
throughout this announcement, which represents a discount of RM0.39 or 32.82% to the TERP 
of Dayang Shares of RM1.19, based on the 5-day VWAMP of Dayang Shares up to and 
including the LPD of RM1.23. 

 
2.3 Ranking of the Rights Shares  

 
The Rights Shares shall, upon allotment and issuance, rank pari passu in all respects with the 
existing Dayang Shares, save and except that the holders of such Rights Shares will not be 
entitled to any dividends, rights, allotments and/ or any other distributions that may be declared, 
made or paid to shareholders, the entitlement date of which is prior to the date of allotment of 
the Rights Shares, as the case may be. 

 
2.4 Listing and quotation of the Rights Shares 

 
An application will be made to Bursa Malaysia Securities Berhad (“Bursa Securities ”) for the 
listing and quotation of the Rights Shares to be issued pursuant to the Proposed Rights Issue 
on the Main Market of Bursa Securities. 

 
2.5 Shareholders’ undertakings and underwriting arr angement(s) 

 
The Proposed Rights Issue will be undertaken on a full subscription basis. The Company had 
procured irrevocable and unconditional undertakings from its shareholders, namely Naim 
Holdings Berhad (“Naim Holdings ”), Datuk Ling Suk Kiong (“Datuk Ling ”), Joe Ling Siew 
Loung @ Lin Shou Long (“Joe Ling ”), Datin Wong Siew Hong (“Datin Wong ”), Vogue Empire 
Sdn Bhd (“Vogue Empire ”), Datuk Hasmi bin Hasnan (“Datuk Hasmi ”) and YM Tengku Dato’ 
Yusof Bin Tengku Ahmad Shahruddin (“Tengku  Dato’ Yusof ”) (collectively referred to as the 
“Undertaking Shareholders ”), to not dispose of any of their Dayang Shares following this 
announcement up to the Entitlement Date and to subscribe in full for their respective 
entitlements under the Proposed Rights Issue (“Undertakings ”).  
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The Company also intends to procure underwriting arrangement(s) for the remaining 
46,702,945 Rights Shares for which no irrevocable undertaking to subscribe has been 
obtained, to ensure full subscription of the Rights Shares (“Underwriting ”). The underwriting 
commission payable to the underwriter(s) and all other costs in relation to the Underwriting will 
be fully borne by the Company. The Underwriting will be finalised at a later date prior to the 
implementation of the Proposed Rights Issue. The terms of the Underwriting have therefore not 
been finalised and no underwriting agreement has been entered into at this juncture. 
 
The direct shareholdings and entitlements to the Rights Shares of the Undertaking 
Shareholders as well as the details of the Underwriting are as follows: 

 

Undertaking 
Shareholders 

As at the LPD 

Rights Shares undertaken 
to be subscribed/ to be 

underwritten 

After the Proposed 
Rights Issue 

No. of Shares  (1)% No. of Shares  (2)% No. of Shares  (3)% 

       

Naim Holdings  254,921,952 26.42 25,492,195 26.42 280,414,147 26.42 
       

Datuk Ling  73,254,330 7.59 7,325,433 7.59 80,579,763 7.59 
       

Tengku Dato’ Yusof 65,916,675 6.83 6,591,667 6.83 72,508,342 6.83 
       

Vogue Empire  61,218,187 6.35 6,121,818 6.35 67,340,005 6.35 
       

Joe Ling 41,463,825 4.30 4,146,382 4.30 45,610,207 4.30 
       

Datuk Hasmi 960,937 0.10 96,093 0.10 1,057,030 0.10 
       

Datin Wong 44,500 * 4,450 * 48,950 * 
       

Total Undertaking s 497,780,406 51.59 49,778,038 51.59 547,558,444 51.59 
       

Underwriter - - 46,702,945 48.41 46,702,945 4.40 
       

Total  497,780,406 51.59 96,480,983 100.00 594,261,389 55.99 
       

 
Notes: 
 
* Negligible  

 

(1) Calculated based on the total issued number of issued shares of the Company as at the LPD of 
964,809,835 Dayang Shares.  
 

(2) Calculated based on 96,480,983 Rights Shares to be issued under the Proposed Rights Issue. 
 

(3) Calculated based on the enlarged total number of issued shares of the Company after the 
Proposed Rights Issue of 1,061,290,818 Dayang Shares. 

 
2.6 Utilisation of proceeds from the Proposed Right s Issue 

 
For illustrative purposes, based on the illustrative Rights Issue Price of 0.80 per Right Share, 
the Proposed Rights Issue is expected to raise gross proceeds of approximately RM77.18 
million, as set out below: 
 

 
Number of Rights Shares  

 
 RM 
   

Subscription of Rights Shares by:   
   

- Undertaking Shareholders 49,778,038 39,822,430 
   

- Underwriter 46,702,945 37,362,356 
   

Total gross proceeds  96,480,983 77,184,786 
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The Company is proposing to use the proceeds from the Proposed Rights Issue in the following 
manner: 
 

Description of utilisation Note  
Amount 

(RM’000) 

Expected time frame for utilisation 
of proceeds (from the date of 

listing of the Rights Shares) 
    

Repayment of borrowings (i) 70,000 Within 3 months 
    

Working Capital (ii) 4,685 Within 12 months 
    

Estimated expenses for the 
Proposed Rights Issue (iii) 2,500 Immediately 
    

Total estimated proceeds   77,185  
    

 
Notes: 

 

(i) Dayang intends to utilise RM70.0 million to partly repay the Group’s existing bank borrowings. 
Such part repayment of bank borrowings is expected to result in interest savings of approximately 
RM6.60 million per annum.  

 
The above repayment is part of a Group wide debt restructuring undertaken by the Company to 
review and restructure its loans and debt obligations with its core banks and financial institutions. 
Further details of the Debt Restructuring are set out in Section 6 of this announcement.  

 

(ii) The Company intends to utilise up to RM4.69 million of the proceeds for the working capital 
requirements of Dayang’s day-to-day operations. As the actual utilisation of these proceeds will 
depend on the operating needs of Dayang at or near the time when the proceeds are received, a 
further breakdown of the proposed utilisation of proceeds for working capital cannot be determined 
at this juncture. Nevertheless, these proceeds shall mainly be for Dayang’s expenses such as 
working capital for contracts secured, staff salaries, EPF contributions, office administrative 
expenses and utilities costs. 

 

(iii) The estimated expenses in relation to the Proposed Rights Issue are inclusive of professional fees, 
regulatory fees, printing cost, miscellaneous expenses and underwriting fee. In the event that the 
actual amount varies from the above estimated expenses, the excess or deficit, as the case may 
be, will be adjusted to/ from the amount earmarked for working capital purposes.  

 
The actual proceeds to be raised from the Proposed Rights Issue will depend on the issue price 
for the Rights Shares and the number of Rights Shares to be issued. Any variation between the 
expected and actual proceeds will be adjusted against the proceeds allocated for the working 
capital of the Group. 
 
Pending the use of proceeds from the Proposed Rights Issue for the abovementioned 
purposes, the proceeds will be placed as deposits with financial institutions or as short-term 
money market instruments, to be decided by the Board. The interest derived from the deposits 
with financial institutions or any gains arising from the short-term money market instruments will 
be used for the Group’s working capital. 

 
 
3. PROPOSED PRIVATE PLACEMENT 
 
3.1 Details of the Proposed Private Placement 
 
 The Proposed Private Placement involves the issuance of up to 96,480,983 new Dayang 

Shares (“Placement Share(s) ”) representing approximately 10.0% of the total issued share 
capital of the Company, at an issue price to be determined and announced at a later date. 
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As the date of this announcement, the Company is proposing to implement the Proposed 
Private Placement under the existing general mandate approved by the shareholders of 
Dayang at the Company’s Annual General Meeting (“AGM”) held on 24 May 2018 pursuant to 
Section 76 of the Companies Act 2016 (“Act ”) (“General Mandate ”). The General Mandate 
shall continue to be in force, unless revoked or varied by the Company at a general meeting, 
until the conclusion of the next AGM of the Company on 22 May 2019. Dayang is proposing to 
obtain a new general mandate at the forthcoming AGM (“New General Mandate ”) and the 
Proposed Private Placement is expected be undertaken pursuant to the New General Mandate. 

 
 The actual number of Placement Shares to be issued in relation to the Proposed Private 

Placement will depend on the total number of issued shares of the Company on a date to be 
determined later after obtaining all relevant approvals as set out in Section 8 of this 
announcement.  

 
 For the avoidance of doubt, the Proposed Private Placement will be implemented after the 

completion of the Proposed Rights Issue. 
 
3.2 Placement arrangement 
 
 The Placement Shares are intended to be placed out to third party investor(s) to be identified at 

a later date and who qualify under Schedule 6 and Schedule 7 of the Capital Markets and 
Services Act 2007. 

 
 In accordance with Paragraphs 6.04(c) and 6.06(1) of the Main Market Listing Requirements of 

Bursa Securities (“Listing Requirements ”), the Placement Shares are not intended to be 
placed out to the following parties: 

 
(i) the director, major shareholder or chief executive of Dayang or a holding company of 

Dayang, or any person connected with such director, major shareholder or chief 
executive; and 
 

(ii) nominee corporations, unless the names of the ultimate beneficiaries are disclosed. 
 

The Proposed Private Placement may be implemented in one (1) or more tranches within a 
period of six (6) months from the date of the approval from Bursa Securities for the Proposed 
Private Placement or any extended period as may be approved by Bursa Securities, subject to 
the prevailing market conditions.  

 
The final issue price for each tranche of the Placement Shares shall be determined separately 
in accordance with market-based principles as explained in Section 3.3 below.  

 
3.3 Basis and justification of arriving at the issu e price of the Placement Shares 
  
 The issue price of each tranche of the Placement Shares, where applicable, shall be 

determined separately and announced by the Company at a later date following the receipt of 
relevant approval for the Proposed Private Placement (“Price-Fixing Date ”) based on the 
VWAMP of Dayang Shares for the five (5) market days immediately prior to the Price-Fixing 
Date, with a discount of not more than ten percent (10%). 
 
For illustrative purposes, the 5-day VWAMP of Dayang Shares up to and including the LPD is 
RM1.23 per Dayang Share. The illustrative issue price of RM1.14 per Placement Share, as set 
out in Section 3.6 below, represents a discount of approximately RM0.09 or 7.32% from the 
said the 5-day VWAMP of Dayang Shares.  
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3.4 Ranking of the Placement Shares  
 
 The Placement Shares shall, upon allotment and issuance, rank pari passu in all respects with 

existing Dayang Shares, save and except that the holders of the Placement Shares will not be 
entitled to any dividends, rights, allotments and/ or any other distributions that may be declared, 
made or paid to shareholders, the entitlement date of which is prior to the date of allotment of 
the Placement Shares, as the case may be.  

 
3.5 Listing of and quotation for the Placement Shar es 
 

An application will be made to Bursa Securities for the listing of and quotation for the 
Placement Shares to be issued pursuant to the Proposed Private Placement on the Main 
Market of Bursa Securities. 

 
3.6 Use of proceeds from the Proposed Private Place ment 
   

The Company is unable to determine the actual amount of proceeds to be raised from the 
Proposed Private Placement at this juncture as the amount to be raised will depend on the 
actual issue price and the actual number of Placement Shares to be issued. 
 
For illustrative purposes, assuming 96,480,983 Placement Shares are issued at the illustrative 
issue price of RM1.14 per Placement Share, the Proposed Private Placement is expected to 
raise gross proceeds of up to approximately RM109.99 million to be used in the following 
manner: 

  

Description of utilisation Note  
Amount 

(RM’000) 

Expected time frame for utilisation of 
proceeds (from the date of listing of 

the Placement Shares )  
    

Build-up of sinking fund for the 
Proposed Sukuk Programme  (i) 75,000 Within 36 months 
    

Capital Expenditure (ii) 15,000 Within 12 months 
    

Working Capital (iii)  17,498 Within 12 months 
    

Estimated expenses for the 
Proposed Private Placement 

(iv) 2,500 Immediately 
    

Total estimated proceeds   109,998  
    

 
Notes: 

 
(i) Pursuant to the Proposed Sukuk Programme, a principal amount of up to RM682.5 million will be 

raised. The Company intends to utilise RM75.0 million from the proceeds raised from the Proposed 
Private Placement to repay part of the principal amount and interest falling due during the first 
three (3) years of the Sukuk tenure. 

 
(ii) The Company intends to utilise up to RM15.0 million of the proceeds for capital expenditure 

purposes which includes, amongst others, the purchase of land and cost of construction of 
workshops and/ or warehouses to undertake the works in relation to contracts secured by the 
Group. 

 
(iii)  The Company intends to utilise up to RM17.50 million of the proceeds for the working capital 

requirements of Dayang’s day-to-day operations. As the actual utilisation of these proceeds will 
depend on the operating needs of Dayang at or near the time when the proceeds are received, a 
further breakdown of the proposed utilisation of proceeds for working capital cannot be determined 
at this juncture. Nevertheless, these proceeds shall mainly be for Dayang’s administrative 
expenses such as staff salaries, EPF contributions, office administrative expenses and utilities 
costs. 

  
(iv) The estimated expenses in relation to the Proposed Private Placement are inclusive of 

professional fees, regulatory fees and placement fee. In the event that the actual amount varies 
from the above estimated expenses, the excess or deficit, as the case may be, will be adjusted to/ 
from the amount earmarked for working capital purposes. 
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The actual proceeds to be raised from the Proposed Private Placement are dependent on the 
issue price and actual number of Placement Shares to be issued. Any differences between the 
illustrated proceeds above and the actual proceeds raised from the Proposed Private 
Placement will be adjusted to the proceeds being earmarked for working capital requirements. 
 
Pending utilisation for the abovementioned purposes, the proceeds (save for the proceeds 
earmarked for the build-up of sinking fund for the Proposed Sukuk Programme) will be placed 
as deposits with financial institutions or as short-term money market instruments, to be decided 
by the Board. The interest derived from the deposits with financial institution or any gains 
arising from the short-term money market instruments will be used for the Group’s working 
capital. Pending utilisation, the proceeds earmarked for the build-up of sinking fund for the 
Proposed Sukuk Programme will be placed in a Revenue Account operated by the Security 
Agent under the Proposed Sukuk Programme and any income derived from it will be used 
according to the cash flow priority application.  
 

 
4. PROPOSED SUBSCRIPTION 
 
4.1 Details of the Proposed Subscription 
 
 On 17 May 2019, PPB had announced that they are proposing to undertake a renounceable 

rights issue of RCPS to the entitled shareholders of PPB at an issue price and basis to be 
determined and announced later (“PPB RCPS Issue ”). The PPB RCPS Issue is intended to 
raise minimum gross proceeds of RM455.0 million or maximum gross proceeds of up to 
RM506.0 million for PPB.  

 
As at the LPD, Dayang is a major shareholder of PPB holding 470,786,650 ordinary shares of 
PPB (“PPB Shares ”) representing 60.48% of the total issued share capital of PPB.  
 
In relation to the above, Dayang will provide a written unconditional and irrevocable undertaking 
to PPB that it will subscribe for the RCPS up to the value of RM455.0 million under the PPB 
RCPS Issue (“RCPS Undertaking ”).  
 
The Proposed Subscription will be undertaken via a set-off arrangement for such amount owing 
by PPB to the Company including the advances made pursuant to the Debt Restructuring, 
asset out in Section 6 of this announcement.  

 
In view of the interest of the Interested Parties (as defined in Section 10 of this announcement), 
the Proposed Subscription is a related party transaction pursuant to the provisions of Chapter 
10 of the Listing Requirements.  

  
4.2 Indicative salient terms of the RCPS 
 

The indicative salient terms of the RCPS are as follows: 
 

Issuer Perdana Petroleum Berhad. 

Issue Size Up to RM506.0 million in value. 

Issue Price The issue price of the RCPS shall be determined after all approvals for the 
PPB RCPS Issue have been obtained and based on the (5) days VWAMP 
of PPB Share immediately prior to the price fixing date of the RCPS with a 
discount of up to 30% to the said 5-day VWAMP. 

Tenure Ten (10) years commencing from and inclusive of the date of issuance 
(“Issue Date ”). 

Final Redemption 
Date 

One (1) market day prior to the 10th anniversary of the Issue Date. 

Form and 
denomination 

The RCPS will be issued in registered form and in denominations or 
multiples of the Issue Price. 
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Board lot For the purpose of trading on Bursa Securities, a board lot of RCPS will be 
100 RCPS or in such denomination permitted by Bursa Securities from 
time to time. 

Dividend rate 0% 

Conversion 
Rights 

The RCPS shall be convertible into new PPB Shares at the option of the 
RCPS holders in accordance with the Conversion Ratio, either in whole or 
in part, at any time during the tenure of the RCPS upon the tendering of a 
valid conversion notice by the RCPS holder. Such conversion will not 
require payment of additional consideration by the holder. 

Conversion Ratio One (1) RCPS is convertible into one (1) PPB Share. 

 

The Conversion Ratio will be subject to adjustments from time to time, at 
the determination of the board of directors of PPB, in the event of any 
alteration to PPB’s share capital, whether by way of rights issue, 
capitalisation issue, consolidation of shares, subdivision of shares or 
reduction of capital howsoever being effected, in accordance with the 
provisions of the Constitution of PPB. 

Conversion 
Period 

The period beginning from the date of the issuance of the RCPS up to the 
date occurring on the Final Redemption Date. 

Redemption The Company shall have the option to redeem the RCPS in cash at 100% 
of the Issue Price of the RCPS, in whole or in part (but always in the same 
proportion in relation to each RCPS Holder), at any time during the tenure 
of the RCPS. The Company shall give the RCPS Holders no less than 30 
days’ notice prior to the date of redemption. The RCPS Holders shall be 
entitled to exercise their Conversion Rights in the event the Company 
issues notice of redemption. The RCPS which have been redeemed will 
be cancelled and cannot be reissued. 

 

Any outstanding RCPS not redeemed or converted into new PPB Shares 
at the end of the tenure of the RCPS shall be automatically converted into 
new PPB Shares. 

Voting rights RCPS holders shall have the same rights as ordinary shareholders to 
receive notices, reports and audited financial statements, and to attend 
general meetings of PPB. 

 
The RCPS holders shall not be entitled to voting rights except where there 
is:  
 
(1) a proposal to reduce PPB’s share capital;  

 
(2) a proposal for the disposal of the whole of PPB’s property, business 

and undertaking; 
 

(3) a proposal that affects the rights and privileges attached to the 
RCPS; and 
 

(4) a proposal to wind up PPB. 
 

In any of the above circumstances, each RCPS holder shall be entitled to 
vote at all general meetings of the members of its class, and on a poll at 
any such general meetings to 1 vote for each RCPS held. 

Listing status of 
the RCPS 

The RCPS shall be listed and quoted on the Main Market of Bursa 
Securities 
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Ranking of RCPS The RCPS to be issued shall be unsecured and shall as between the 
RCPS holder(s) thereof, rank pari passu in all respects and without 
discrimination or preference, but as between the RCPS holder(s) and any 
other shareholders of PPB, shall rank in priority where in the event of any 
liquidation, dissolution or winding up of PPB (including a merger or 
consolidation and a sale, lease, transfer, exclusive license or other 
disposition of all or substantially all of the assets of PPB), the RCPS 
holder(s) shall be first paid the redemption sum from the sale proceeds.   

Listing status of 
the new PPB 
Shares to be 
issued upon 
conversion of the 
RCPS 

The new PPB Shares to be issued upon conversion of the RCPS shall be 
listed and quoted on the Main Market of Bursa Securities. 

Ranking of new 
PPB Shares to 
be issued upon 
conversion of the 
RCPS 

The new PPB Shares to be issued arising from the conversion of the 
RCPS will, upon allotment and issue, rank equally in all respects with the 
then existing issued PPB Shares. However, such new PPB Shares will not 
be entitled to any dividends, rights, allotments and/ or any other 
distributions unless such new PPB Shares were allotted and issued on or 
before the entitlement date of such rights, allotments and/ or other 
distributions 

Participation in 
surplus assets 
and profits 

The RCPS holders shall not be entitled to participate in profits and surplus 
assets in a winding up or upon reduction of capital beyond such rights as 
are expressly set out above. 

Transferability  The RCPS shall be transferable 

Governing law Malaysian Law 

 
4.3 Basis of arriving at the consideration 

 
The consideration for the RCPS is expected to be not more than RM455.0 million pursuant to 
the RCPS Undertaking. Given there is an amount owing by PPB to Dayang (including 
advances to PPB from the Proposed Sukuk Programme) of RM645.66 million, Dayang intends 
to directly set-off part of the said amount against the subscription monies pursuant to the 
Proposed Subscription.  

 
4.4 Basis of determining the issue price of RCPS 
 

The issue price of the RCPS shall be determined by the board of Directors of PPB at a later 
date after obtaining all relevant approvals but before the announcement of the entitlement date 
and after taking into consideration the following: 

 
(a) prevailing market price of PPB Shares which include, amongst others, market sentiment 

and volatility of the Malaysian stock market; 
 

(b) the 5-day VWAMP of PPB Shares immediately preceding the price-fixing date, with a 
discount of up to 30% to the said 5-day VWAMP; and 
 

(c) the funding requirements of PPB and its subsidiaries (“PPB Group ”). 
 

4.5 Liabilities to be assumed 
  
 There are no liabilities, including contingent liabilities and guarantees, to be assumed by the 

Company arising from the Proposed Subscription.  
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4.6 Background information of PPB 
 
 PPB was incorporated in Malaysia on 28 December 1995. It changed its name from Petra 

Perdana Bhd to its current name on 1 July 1997 and was listed on the Main Market of Bursa 
Securities in the year 2000. 

 
 PPB is an investment holding company while its subsidiaries are principally involved in the 

provision of offshore support services for the upstream oil and gas industry. PPB is a 60.48% 
owned subsidiary of Dayang.   

 
 As at the LPD, the issued share capital of PPB is RM411,219,000 comprising of 778,470,949 

ordinary shares. 
 

For the financial year ended (“FYE”) 31 December 2018, PPB recorded net loss attributable to 
shareholders of RM40.9 million whilst the net assets stood at RM460.7 million. The total assets 
of the PPB Group in FYE2018 were RM1.37 billion whilst the total borrowings stood at 
RM633.3 million.  

 
4.7 Percentage ratios under Paragraph 10.02(g) of t he Listing Requirements 
 

The highest percentage ratio for the Proposed Subscription pursuant to Paragraph 10.02(g) of 
the Listing Requirements, based on the latest audited financial statements of Dayang for the 
FYE 2018, is 40.50%. 

 
4.9 Risk factors 
 
 PBB is currently a 60.48% owned subsidiary of Dayang. Accordingly, the Group is already 

subject to risks inherent in the sector in which PPB operates. The Board of Dayang does not 
foresee any material change to the risk profile of the Group’s business as a consequence of the 
Proposed Subscription. 

 
 
5. PROSPECTS OF THE GROUP 
 
          Despite the challenging operating environment in the oil and gas industry due to volatile crude 

prices, Dayang continues to focus on delivering the work orders from the contracts secured and 
pursue better operational excellence and topside maintenance services. Dayang Group had 
also over the years embarked on an effort to streamline its business via various cost 
optimisation measures. This includes the finalisation of debts restructuring scheme for PPB 
Group which has always been a strategic holding for the Group’s long-term vision of being a 
regional champion. These cost optimisation measures coupled with a ramp-up in business 
activities has allowed Dayang Group to register one of the best earnings in their history in FYE 
2018. Dayang Group recorded net profit of RM160 million in FYE 2018 compared to net loss of 
RM145 million in FYE 2017. Dayang Group expects to continue to deliver positively in 2019. 

 
          Presently, Dayang Group has call-out contracts estimated at RM3.0 billion which is expected to 

last until 2023. In addition, the Company is also awaiting results of some of its tenders for 
contracts with oil majors that are still under evaluation. A favourable outcome for these tenders 
will allow Dayang to leverage on its track record to offer value-added services to its customers.  

            
          PPB Group expects year 2019 to be better for the group arising from an improvement to their 

vessel utilisation rate as compared to 2018. A number of PPB’s vessels have been earmarked 
for Dayang’s offshore maintenance and hook-up contracts with various oil majors, whilst 
increase in drilling activities for more wells is expected to increase vessel utilisation for the 
anchor handling tug/supply segment. PPB Group expects the higher crude oil prices to boost 
the general sentiment for the oil majors and lead to more overall offshore support vessel 
chartering opportunities for PPB. PPB remains cautiously optimistic of winning some of the 
tenders submitted under direct and umbrella contracts, with local and regional oil majors. PPB 
Group also expects increased partnerships with Dayang to bid for more maintenance jobs 
which are relatively more resilient in nature.  
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 In addition to the business and industry prospects, PPB is presently undertaking a 
comprehensive debt restructuring exercise under the auspices of the Corporate Debt 
Restructuring Committee of Bank Negara Malaysia, with the participating financial institutions 
and other lenders including Dayang (the “Lenders ”). It is the intention of PPB to reach a debt 
settlement with the Lenders which will leave the PPB on a firmer financial footing, enabling it to 
operate sustainably going forward.   

 
 
6. RATIONALE FOR THE PROPOSALS 
 

The Proposals are undertaken in conjunction with the restructuring of the Group’s debt 
including the Proposed Sukuk Programme by Dayang. 
 
The Company believes it is an opportune time to review and restructure its loans and debt 
obligations with its core banks and financial institutions to ensure the Dayang Group has in 
place an efficient and optimal capital structure to be able to benefit strongly as activity levels 
begin to increase on the back of a recovery in the oil & gas industry. With an efficient capital 
structure, the Company will have the flexibility to raise future funding requirements from the 
debt or equity capital markets, as and when required. 
  
The need for additional capital will become even more evident as the Company embarks on a 
new chapter of its growth and business development as the Dayang Group ventures 
abroad. The recent contract award for a project in Turkmenistan is the beginning of a wider 
strategy to extend its nascent geographical footprint for its core business activities including 
topside maintenance services. 
  
The Proposals will provide the Dayang Group a strong financial position to capitalize on the 
opportunities which are now emerging in the oil & gas industry 
 
Based on the latest audited financial statements of Dayang for the FYE 2018, the Dayang 
Group has net borrowings amounting to RM867.40 million and a gearing ratio of 0.77 times. In 
an effort to pay off part of its loans and borrowings, and streamline its debt structure, the 
Company intends to undertake the Debt Restructuring and the Proposed Sukuk Programme. 
The proceeds from the Proposed Sukuk Programme are intended to be utilised for, amongst 
others, the following purposes: 

 
(i) settlement of Dayang Group’s loans and borrowings amounting to RM317.50 million 

(“Dayang Settlement ”); and 
 

(ii) advances to PPB for the settlement of PPB’s loans and borrowings amounting to 
RM365.0 million (“PPB Settlement ”). 
 

The PPB Settlement will allow PPB to reduce its borrowings, debt-to-equity ratio and debt 
service obligations and thus improve its financial position.  
 
Further details of the Proposed Sukuk Programme will be announced by the Company in due 
course.  

 
6.1 Proposed Rights Issue 
 

After considering various fund-raising methods available to the Company, the Board is of the 
opinion that the Proposed Rights Issue is currently an appropriate option as: 

 
(i) it will allow the Company to raise capital without incurring interest costs as opposed to 

other means of financing; 
 

(ii) it enables the Group to raise funds for purposes as set out in Section 2.6 of this 
announcement; and 

(iii) it will provide the existing shareholders of Dayang an opportunity to maintain their equity 
interests in the Company and ultimately, participate in the future growth of the Group. 
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6.2 Proposed Private Placement 
 
 The rationale for the Proposed Private Placement is as follows: 
 

(i) to enable the Group to raise funds for purposes as set out in Section 3.6 of this 
announcement; 

 
(ii) to provide an avenue for Dayang to tap into the equity market to raise additional funds 

expeditiously without incurring interests costs as compared to funding via bank 
borrowings; and  

 
(iii) to strengthen the financial position of the Company by virtue of an increase in the capital 

base of the Company. 
 
6.3 Proposed Subscription 
 
 From the proceeds received pursuant to the Proposed Sukuk Programme, RM365.0 million is 

proposed to be advanced to PPB for the purpose of the PPB Settlement and thereafter, the 
total advances from Dayang to PPB is expected to be RM645.66 million. 

 
Dayang intends to utilise up to RM455.0 million of the amount owing by PPB to Dayang for the 
subscription to the PPB RCPS Issue, through a set-off arrangement. Accordingly, PPB intends 
to utilise up to RM455.0 million of Dayang’s advances to PPB against the subscription monies 
due from Dayang pursuant to the RCPS Undertaking. Following the set-off arrangement, the 
total amount owing by PPB to Dayang will reduce to RM190.66 million.  
 

 The Board is of the view that the Proposed Subscription is an appropriate option for Dayang to 
recover part of the amount owing by the PPB Group to Dayang in an expeditious manner. The 
Proposed Subscription will enable the PPB Group to preserve its cash for its business and 
working capital requirements.  

 
 
 
 
 
 

[The rest of this page has been intentionally left blank] 
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7. EFFECTS OF THE PROPOSALS 
 
 The proforma effects of the Proposals on the share capital, earnings and earnings per share 

(“EPS”), net assets (“NA”) and gearing, and substantial shareholders’ shareholdings are as 
follows: 

 
7.1 Share capital 
 
 The Proposed Subscription will not have any effect on the share capital of the Company. 
 

The pro forma effects of the Proposed Rights Issue and Proposed Private Placement on the 
share capital of Dayang are as follows: 
 
 

No. of Dayang Shares RM’000 
   

Issued share capital as at the LPD 964,809,835 672,988,000 
   

To be issued pursuant to the Proposed Rights Issue 96,480,983 (1)77,184,786 
   

 1,061,290,818 750,172,786 
   

To be issued pursuant to the Proposed Private Placement 96,480,983 (2)109,988,321 
   

Enlarged share capital  1,157,771,801 860,161,107 
   

 
Notes: 
 

(1) based on the illustrative Rights Issue Price of RM0.80 per Rights Share. 
 

(2) based on the illustrative issue price of RM1.14 per Placement Share. 
 

7.2 Earnings and EPS  
  

The Proposals are not expected to have a material effect on the earnings of the Group for the 
financial year ending 31 December 2019 as the Proposed Rights Issue and Proposed Private 
Placement are only expected to be completed by the fourth quarter of 2019. However, the EPS 
of Dayang is expected to be diluted as a result of the increase in the number of Dayang Shares 
upon completion of the Proposed Rights Issue and Proposed Private Placement. 
 
Moving forward, the Proposed Rights Issue and Proposed Private Placement, if implemented, 
are expected to contribute positively to the earnings of the Group as the proceeds will be 
utilised for future capital expenditure of the Group and towards reducing the indebtedness of 
the Group which can be expected to reduce the Group’s finance costs. 

  
The effects of the Proposed Subscription on the future consolidated earnings and/ or EPS of 
Dayang would depend on the future performance of the PPB Group. Nonetheless, any 
improvement of the financial position of PPB Subscription is expected to contribute positively to 
the consolidated earnings and EPS of Dayang in the future 

 
 
 
 

[The rest of this page has been intentionally left blank] 
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7.3 NA and gearing  
 

The Proposed Subscription is not expected to have any material effect on the audited 
consolidated NA and NA per share of the Company for the financial year ending 2019. The pro 
forma effects of the Proposed Rights Issue and Proposed Private Placement on the NA and 
gearing of the Dayang Group based on the audited consolidated financial statements of Dayang 
as at 31 December 2018 are as follows: 

 
  (I) (II) (II) 

 

Audited as at  
31 December 2018  

(RM’000)  

 Adjusted as at the 
LPD  

(RM’000) 

After (I) and the  
Proposed Rights 

Issue  
(RM’000) 

After (II) and  
the Proposed Private 

Placement  
(RM’000) 

     

Share capital 672,988 672,988 (2) 750,173 (5)860,161 
     

Retained earnings 393,155 393,155 393,155 393,155 
     

Other reserves 57,415 57,415 (3) 54,915 (6)52,415 
     

Shareholders’ 
funds/ NA 1,123,558 1,123,558 1,198,243 1,305,731 

     

No. of Dayang 
Shares in issue 964,809,835 964,809,835 1,061,290,818 1,157,771,801 
     

NA per Dayang Share 
(RM) 1.16 1.16 1.13 1.13 
     

Net borrowings (1) 
(RM’000) 867,401 867,401 (4)797,401 797,401 
     

Net gearing (times) 0.77 0.77 0.67 0.61 
     

 
Notes: 

 
(1) Calculated based on total loans and borrowings less cash and cash equivalents. 

 
(2) Assuming the Rights Shares are issued at an illustrative Rights Issue Price of RM0.80 per Rights 

Share and the amount is fully credited in the share capital in accordance with the Act. 
 

(3) After deducting the estimated expenses in relation to the Proposed Rights Issue amounting to 
RM2.50 million. 
 

(4) After the repayment of Dayang’s borrowings amounting to RM70.0 million. 
 

(5) Assuming the Placement Shares are issued at an illustrative issue price of RM1.14 per Placement 
Share and the amount is fully credited in the share capital in accordance with the Act. 
 

(6) After deducting the estimated expenses in relation to the Proposed Private Placement amounting 
to RM2.50 million. 

 
 
 
 

[The rest of this page has been intentionally left blank] 
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7.4 Substantial shareholders’ shareholdings 
 

The Proposed Subscription will not have any effect on the substantial shareholders’ shareholdings. The pro forma effects of the Proposed Rights 
Issue and the Proposed Private Placement on the substantial shareholders’ shareholdings in Dayang as at the LPD are as follows:  

 

As at the LPD 
(I) 

After the Proposed Rights Issue 
(I) 

After (I) and the Proposed Private Placement 

 
Direct Indirect Direct Indirect Direct Indirect 

Name No. of Shares  (1)% No. of Shares  (1)% No. of Shares  (2) % No. of Shares  (2) % No. of Shares  (3) % No. of Shares  (3) % 
             

Naim Holdings  254,921,952 26.42 - - 280,414,147 26.42 - - 280,414,147 24.22 - - 
             

Datuk Ling 73,254,330 7.59 (4)102,726,512 10.65 80,579,763 7.59 (4)112,999,162 10.65 80,579,763 6.96 (4)112,999,162 9.76 
             

Urusharta Jamaah 
Sdn Bhd 76,367,600 7.92 - - 76,367,600 7.20 - - 76,367,600 6.60 - - 
             

Tengku Dato’ Yusof 65,916,675 6.83 - - 72,508,342 6.83 - - 72,508,342 6.26 - - 
             

Vogue Empire  61,218,187 6.35 - - 67,340,005 6.35 - - 67,340,005 5.82 - - 
             

Joe Ling  41,463,825 4.30 (5)134,517,017 13.94 45,610,207 4.30 (5)147,968,718 13.94 45,610,207 3.94 (5)147,968,718 12.78 
             

Datuk Hasmi  960,937 0.10 (6)254,921,952 26.42 1,057,030 0.10 (6)280,414,147 26.42 1,057,030 0.09 (6)280,414,147 24.22 
             

Datin Wong  44,500 * (7)175,936,342 18.24 48,950  * (7)193,529,975 18.24 48,950  * (7)193,529,975 16.72 
             

 
 

Notes: 
 

* Negligible 
 

(1) Based on the existing total number of issued shares of the Company as at the LPD of 964,809,835 Dayang Shares. 
 

(2) Based on the enlarged total number of issued shares of the Company of 1,061,290,818 Dayang Shares after the Proposed Rights Issue. 
 

(3) Based on the enlarged total number of issued shares of the Company of 1,157,771,801 Dayang Shares after the Proposed Rights Issue and Proposed 
Private Placement. 
 

(4) Deemed interested pursuant to Sections 8 and 197 of the Act through Vogue Empire, his spouse and his son. 
 

(5) Deemed interested pursuant to Section 8 and 197 of the Act through Vogue Empire and his parents. 
 

(6) Deemed interested pursuant to Section 8 of the Act through Naim Holdings. 
 

(7) Deemed interested pursuant to Sections 8 of the Act through Vogue Empire, her spouse and her son.  
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7.5 Convertible securities 
 

As at the LPD, the Company does not have any convertible securities. 
 
 
8. APPROVALS REQUIRED  

 
The Proposals are subject to the following approvals being obtained: 

 
(i) shareholders of Dayang for the following: 

 
(a) Proposed Rights Issue; and 

 
(b) Proposed Subscription, 

 
at an extraordinary general meeting (“EGM”) of the Company to be convened; 

 
(ii) Bursa Securities for the following: 

  
(a) listing of and quotation for the Rights Shares to be issued pursuant to the 

Proposed Rights Issue; and 
 

(b) listing of and quotation for the Placement Shares to be issued pursuant to the 
Proposed Private Placement, 

 
on the Main Market of Bursa Securities; and 

 
(iii) other relevant authorities or parties, if any. 

 
The Company had obtained the approval of its shareholders for the General Mandate at its 
AGM convened on 24 May 2018. The General Mandate authorises the Board to issue new 
Dayang Shares from time to time upon such terms and conditions and for such purposes as the 
Board may in its absolute discretion deem fit provided that the aggregate number of Dayang 
Shares to be issued does not exceed ten percent (10%) of the total number of issued shares of 
the Company. The General Mandate is valid until the conclusion of the next AGM. The 
Company is proposing to obtain a New General Mandate at the forthcoming AGM on 22 May 
2019 and the Proposed Private Placement is expected to be implemented under the New 
General Mandate. 

 
 

9. INTER-CONDITIONALITY OF THE PROPOSALS 
 

The Proposed Rights Issue and Proposed Private Placement are conditional upon the Proposed 
Sukuk Programme and vice-versa. The Proposed Subscription is conditional upon the Proposed 
Sukuk Programme but not vice-versa.   
 
Save as disclosed above, the Proposals are not inter-conditional upon each other or any other 
corporate exercise of the Company.  

 
 

10. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/  OR PERSONS 
CONNECTED WITH THEM 

 
Save as disclosed below, none of the Directors, major shareholders and/ or persons connected 
with them (as defined in the Listing Requirements) have any interest in the Proposals, except for 
their respective entitlements as shareholders of Dayang under the Proposed Rights Issue 
including the right to apply for additional Rights Shares under the excess Rights Shares 
application, for which all existing shareholders of Dayang are entitled to.  
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The following Directors, major shareholders and/ or persons connected with them are deemed 
interested in the Proposed Subscription:  
 
(i) Datuk Hasmi who is a Director and major shareholder of Dayang, is also a Director and 

major shareholder of PPB; 
 

(ii) Tengku Dato’ Yusof who is a Director and major shareholder of Dayang, is also a major 
shareholder of PPB;  

 
(iii) Datuk Ling who is a Director and major shareholder of Dayang, is also a Director and major 

shareholder of PPB; 
 

(iv) Joe Ling who is a Director and major shareholder of Dayang, is also a major shareholder of 
PPB;  
 

(v) Naim Holdings which is a major shareholder of Dayang, is also a major shareholder of 
PPB; 
 

(vi) Bailey Kho Chung Siang who is a principal officer at Dayang Group, is also a Director of 
PPB; and 
 

(vii) Alias bin Mat Lazin who is a principal officer at Dayang Group, is also a Director of PPB. 
 

(collectively referred to as “Interested Parties ”) 
 

Datuk Hasmi, Tengku Dato’ Yusof, Datuk Ling and Joe Ling (“Interested Directors ”) have 
abstained and will continue to abstain from all deliberations and decisions at the Board 
meetings relating to the Proposed Subscription.   
 
The Interested Parties will abstain and will also undertake to ensure that persons connected 
with them will abstain from voting, in respect of their direct and indirect shareholdings in Dayang, 
on the resolution to approve the Proposed Subscription at an EGM to be convened. 

 
 
 

11. TRANSACTION WITH THE SAME RELATED PARTY FOR THE  PRECEDING 12 MONTHS 
 
 As at the LPD, the Company has not entered into any transaction (not being a transaction within 

the ordinary course of business) with the Interested Parties and persons connected with them 
for the preceding 12 months from the date of this announcement. 

 
 
12. STATEMENT BY THE AUDIT COMMITTEE 
 
 The audit committee of Dayang, after taking into consideration amongst others, the rationale 

and the effects of the Proposed Subscription; and the basis of arriving at the issue price of the 
RCPS, is of the opinion that the Proposed Subscription is: 

 
(i) in the best interest of Dayang; 
 
(ii) fair, reasonable and on normal commercial terms; and 
 
(iii) not detrimental to the interest of the non-interested shareholders of Dayang. 
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13. DIRECTORS’ STATEMENT 
 

The Board, having considered all aspects of the Proposed Rights Issue and Proposed Private 
Placement (including but not limited to the rationale and effects), is of the opinion that the 
Proposed Rights Issue and Proposed Private Placement are in the best interests of the 
Company. 
 
The Board (save for the Interested Directors), having considered all aspects of the Proposed 
Subscription (including but not limited to the rationale and effects), is of the opinion that the 
Proposed Subscription is in the best interests of the Company. 
 
 

14. ESTIMATED TIME FRAME FOR COMPLETION 
 

Barring any unforeseen circumstances and subject to the approvals of the relevant authorities 
being obtained, the Board expects the Proposals to be completed by the 4th quarter of 2019. 
 

 
15. PRINCIPAL ADVISER AND PLACEMENT AGENT 

 
Kenanga IB has been appointed as the Principal Adviser for the Proposals as well as the 
placement agent for the Proposed Private Placement. 

 
 
16. INDEPENDENT ADVISER 

 
In view that the Proposed Subscription is deemed a related party transaction pursuant to 
Paragraph 10.08 of the Listing Requirements, Mercury Securities Sdn Bhd has been appointed 
as the Independent Adviser to act for the non-interested directors and non-interested 
shareholders of the Company in relation to the Proposed Subscription, as to: 
 
(i) comment whether the transaction is fair and reasonable; 
 
(ii) comment whether the transaction is to the detriment of non-interested shareholders; and 
 
(iii) advise to non-interested shareholders on whether they should vote in favour of the 

Proposed Subscription. 
 
 

17. APPLICATIONS TO THE RELEVANT AUTHORITIES 

Applications to the relevant authorities in relation to the Proposals are expected to be submitted 
within two months from the date of this announcement. 

 
 

This announcement is dated 17 May 2019. 
  


