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DEFINITIONS

i

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

“7-CAFé Expansion” : 7-CAFé store expansion, refurbishment of existing classic stores to 7-
CAFé format and convenience store related infrastructure investments
as set out in Sections 2.7 and 4.2 of this Circular

“7-CAFé Set Up and 
Refurbishment Costs”

: Setting up of approximately 200 new 7-CAFé stores and refurbishment 
of approximately 350 existing classic stores to 7-CAFé store format as 
well as the stock up costs

“Act” : Companies Act 2016

“BA” : Bankers’ acceptance

“Balance Disposal 
Consideration”

: Collectively, the First Tranche Balance Consideration and the Second 
Tranche Balance Consideration

“BIG Pharmacy” or 
“Purchaser”

: BIG Pharmacy Holdings Sdn Bhd

“BIG Pharmacy
Healthcare”

: BIG Pharmacy Healthcare Sdn Bhd, a wholly-owned subsidiary of BIG 
Pharmacy 

“Board” : Board of Directors of our Company

“Bursa Securities” : Bursa Malaysia Securities Berhad

“Caring” : Caring Pharmacy Group Berhad

“Caring Group” or “Caring 
Group Company”

: Collectively, Caring and all its subsidiaries and associated companies, 
which own and operate the retail pharmacy businesses under the 
‘CARiNG’ brand and its acquired pharmacy chains under the
‘Georgetown’ and ‘Wellings’ brands in Malaysia as well as any 
manufacturing and distribution of in-house products in Malaysia (but 
excluding the Indonesian Business), and each a “Caring Group 
Company”

“Caring Group IPR” : All intellectual property rights presently owned and utilised by Caring 
Group and the Indonesian Business, including the brands ‘CARiNG’, 
‘Georgetown’ and ‘Wellings’ and all in-house brands sold by Caring 
Group

“Caring Shares” : Ordinary shares in Caring

“Circular” : This circular to shareholders dated 29 November 2023 in relation to 
the Proposed Disposal

“Claim” : All Losses which the Purchaser or Caring Group may at any time, and 
from time to time sustain, incur or suffer by reason of or in connection 
with any breach of any provision of the SPA by the Vendors, including 
a breach of any warranty or claim pursuant to a specific indemnity or 
tax indemnity given under the SPA

“CNY” : Chinese Yuan

i



DEFINITIONS (CONT'D)

ii

“Comparable Companies” : Pure pharmacy retailers listed in Asia and retail players in South East 
Asia with significant presence in pharmacy retail stores which share 
similar characteristics to Caring Group

“Completion” : The completion of the Proposed Transaction in accordance with the 
terms of the SPA

“Completion Date” : The date falling 10 business days from the date on which the SPA 
becomes unconditional upon which the last condition precedent is 
satisfied or is deemed to be satisfied or is waived in accordance with 
the SPA or such other date as the Parties may agree in writing

“CPRM” : Caring Pharmacy Retail Management Sdn Bhd

“CSSSB” : Convenience Shopping (Sabah) Sdn Bhd

“CSSSB Sale Shares” : A total of 163,280,543 Caring Shares, representing 75% equity interest 
in Caring to be sold by CSSSB to BIG Pharmacy in accordance with 
the terms and conditions of the SPA

“Cut-Off Date” : The date falling 4 months from the date of the SPA or such other date 
as may be agreed upon in writing between the Vendors and the 
Purchaser

“Deed of Sale and 
Purchase”

: The deed of shares sale and purchase to be entered into between 
CPRM (as vendor) and IVSB (as purchaser) for the sale and purchase 
of the entire 50.1% equity interest in ECI held by CPRM

“Definitive Documents” : A binding agreement in respect of the Proposed Disposal in 
accordance with the Offer, including the SPA and other ancillary 
agreements as may be required in respect of the Proposed Disposal
(which includes the escrow agreement for the operation of the escrow 
account of which the Deposit is deposited, the Deed of Sale and 
Purchase, the ECI Adherence Agreement, the EFI Adherence 
Agreement and the Trademark Licensing Agreement)

“Deposit” : A sum of RM60.75 million paid by the Purchaser into an escrow 
account within 7 business days from the execution of the SPA

“Directors” : The directors of our Company and shall have the meaning given in 
Section 2(1) of the Act, Section 2(1) of the Capital Markets and 
Services Act 2007 and Paragraphs 10.02(c)(i) and (ii) of the Listing 
Requirements

“Disclosure Letter” : The letter setting out disclosures against the representations and 
warranties on the part of the Vendors under or pursuant to the SPA, 
which the Vendors are entitled to furnish to BIG Pharmacy within 14 
business days from the date of the SPA

“Disposal Consideration” : A total cash consideration of RM675.0 million (subject to adjustments 
to the Equity Value as disclosed in Section 2.1 of the Circular)

“ECI” : PT Era Caring Indonesia

ii



DEFINITIONS (CONT'D)

iii 

“ECI Adherence 
Agreement”

: The adherence agreement to be entered into between IVSB, CPRM, 
PT Era Prima Indonesia and ECI to bind IVSB to the terms of the 
shareholders' agreement executed between CPRM and PT Era Prima 
Indonesia governing the relationship between CPRM and PT Era 
Prima Indonesia as the existing shareholders of ECI

“EFI” : PT Era Farma Indonesia

“EFI Adherence 
Agreement”

: The adherence agreement to be entered into between IVSB, CPRM, 
PT Era Prima Indonesia and EFI which records the sale and transfer 
of the entire unsecured mandatory convertible bonds held by CPRM in 
EFI to IVSB, and binds IVSB to the terms of the governance agreement 
executed between CPRM, PT Era Prima Indonesia and EFI governing 
the relationship between CPRM (as the existing bondholder) and PT 
Era Prima Indonesia (as the controlling and majority shareholder of 
EFI)

“EGM” : Extraordinary general meeting

“EPS” : Earnings per SEM Share

“Equity Value” : The agreed equity value of Caring Group (excluding the Indonesian 
Business) of RM850.0 million for 100% equity interest in Caring
pursuant to the SPA

“Erajaya Group” : PT Erajaya Swasembada Tbk and its group companies (which 
includes PT Era Prima Indonesia)

“EY” or “Reporting 
Accountants”

: Messrs Ernst & Young PLT

“First Tranche Balance 
Consideration”

: A sum of RM15 million payable by BIG Pharmacy to CSSSB on the 
last day of the 12th month from the Completion Date

“FPE” : Financial period ended

“FY22 Caring Group 
Reported PATMI”

: The PATMI of Caring Group for the FYE 31 December 2022 (excluding 
the Indonesian Business)

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

“IDR” : Indonesian Rupiah

“Indonesian Business” : The current business in the Republic of Indonesia operated by the 
Caring Group pursuant to a joint venture arrangement with PT Era 
Prima Indonesia to establish the business of distributing, marketing, 
selling and administering pharmaceutical products in the Republic of 
Indonesia, where the joint venture includes ECI and EFI

“Indonesian Business 
Carve-Out”

: The carve-out of the Indonesian Business in accordance with the steps 
set out in Section 2.1 of Appendix III of this Circular or in such other 
manner as may be agreed upon in writing between the Parties
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“Indonesian Carve-Out 
Permitted Leakage”

: The declaration and payment as dividend of the net proceeds (after 
deducting from the Indonesian Consideration, all costs incurred in 
respect of the Indonesian Business Carve-Out and debt attributable to 
the investment into the Indonesian Business) of the disposals of the 
following to the Vendors in accordance with their respective 
shareholding proportions in Caring:

(i) the disposal of the shares in ECI to IVSB, an entity nominated 
by CSSSB and approved by the Purchaser; and

(ii) the disposal of the unsecured mandatory convertible bonds in 
EFI to IVSB, an entity nominated by CSSSB and approved by 
the Purchaser 

“Indonesian 
Consideration”

: The payment of cash consideration for the Indonesian Business 
pursuant to the Indonesian Business Carve-Out

“Initial Consideration” : A sum of RM546.75 million payable by BIG Pharmacy to CSSSB on 
the Completion Date

“IVSB” : Indo Ventures Sdn Bhd, a wholly-owned subsidiary of our Company

“JV Companies” : Subsidiaries of CPRM, Wellings and TPH which are partially owned by 
third parties that are joint venture partners

“Leakage” : Refers to any of the following which occur (directly or indirectly) during 
the period from (and excluding) the Locked Box Date up to (and 
including) the Completion Date: 

(i) any dividend (in cash or otherwise) or distribution (whether of 
cash or assets) declared, made or paid (whether actual or 
deemed) or agreed to be declared, made or paid by any Caring 
Group Company to the Vendors, any of their respective 
affiliates or any of their respective shareholders;

(ii) any payments made or benefits granted to, or assets
transferred to, or liabilities or obligations assumed, 
indemnified, or incurred for the benefit of, the Vendors, any of 
their respective affiliates or any of their respective 
shareholders by any Caring Group Company (including any 
management consultancy, service or other fees or charges, or 
professional advisers’ fees and costs relating to the 
transactions contemplated by the SPA, or any payment or 
accrual of interest);

(iii) any payments made or agreed to be made by any Caring 
Group Company to any of the directors or shareholders of the 
Vendors or any of their respective affiliates, save and except 
for payment of directors’ fees consistent with fees paid and 
recorded in the consolidated audited accounts of Caring Group 
for previous financial years;
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(iv) the payment of, or incurring of any obligation to pay, any salary 
or bonus save and except for salary increments or bonus 
payments in a manner consistent with historical practices, or 
fees or other sums which are not contractually required to be 
paid to any director, employee, consultant or officer of any 
Caring Group Company;

(v) the creation, assumption or increase of the aggregate of all 
borrowings and indebtedness owed by Caring Group to any 
financial institutions, its affiliates, its shareholders, or any other 
third party, whether on- and off-balance sheet, including but 
not limited to, term loans, hire purchases, amounts owing to 
shareholders, amounts owing to related parties and revolving 
credit, excluding utilisation of existing facilities for working 
capital purposes in the ordinary course of business obtained 
by any Caring Group Company in respect of the existing 
facilities that have been disclosed to the Purchaser and up to 
the amount of existing facilities as disclosed to the Purchaser;

(vi) any payments made, or sums incurred, by any Caring Group 
Company to any third party other than payments made, or 
sums incurred, in the ordinary course of business, which for 
the avoidance of doubt shall exclude payments made to third 
parties pursuant to acquisitions of businesses and assets of 
identified companies that the Caring Group has entered into 
binding agreements for such acquisitions since the Locked 
Box Date;

(vii) the waiver by any Caring Group Company of any rights, value, 
benefit or amount owned to any Caring Group Company by 
the Vendors, the key senior management of Caring Group or 
any of their respective affiliates or any of their respective 
shareholders;

(viii) any costs incurred by, allocated to or paid by any Caring Group 
Company for the entry into the SPA, save for the costs paid or 
payable to the company secretaries and auditors of any Caring 
Group Company for services provided in connection with the 
SPA; 

(ix) any further investments whether in the form of shareholders’ 
loan or equity investments into the Indonesian Business; or

(x) any tax triggered as a result of or in connection with 
paragraphs (i) to (ix) above,

but does not include Permitted Leakages

“Listing Requirements” : Main Market Listing Requirements of Bursa Securities

“Locked Box Date” : 31 December 2022

“Losses” : All losses, damages, costs, expenses, charges and other liabilities 
(including in respect of any tax) whether present or future, fixed or 
unascertained
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“LPD” : 15 November 2023, being the latest practicable date prior to the date 
of this Circular

“Major Shareholders” : The major shareholders of our Company and shall have the meaning 
given in Paragraph 10.02(f)(i) of the Listing Requirements

“MOSB” : Motivasi Optima Sdn Bhd

“MOSB Sale Shares” : The number of Caring Shares to be disposed by MOSB pursuant to 
the Proposed MOSB Disposal

“MTN” : Medium term notes issued by our Company under a MTN programme 
of RM600 million in nominal value

“NA” : Net assets

“OCBC Facility” : Banking facilities amounting to RM60 million granted by OCBC Bank 
(Malaysia) Berhad to CPRM to part finance the purchase of shares in 
TPH and Wellings, as well as for working capital requirement

“Offer” : The offer to acquire CSSSB’s entire 75% equity interest in Caring for 
a consideration of RM637.5 million, which includes the acquisition by 
BIG Pharmacy Healthcare, or its nominee, of the Caring Group and 
Caring Group IPR but excludes the Indonesian Business which is 
subject to the Indonesian Business Carve-Out

“Parties” : Collectively, CSSSB, MOSB and BIG Pharmacy, being the parties to 
the SPA, and each a "Party"

“PATMI” : Profit after taxation and minority interest

“Permitted Leakages” : Refers to the following:

(i) the RM40 million dividend that had been declared and paid 
during the 1st quarter of 2023;

(ii) payments made pursuant to recurrent related party 
transactions entered into by Caring Group within its ordinary 
course of business in a manner consistent with past practices, 
the full details of which is set out in the SPA and also subject 
to compliance with pre-completion undertakings in the SPA;

(iii) disclosed matters and amounts as set out in the SPA and 
(subject to acceptance of the Disclosure Letter) the 
Disclosure Letter;

(iv) payments made for settlement of intercompany balances 
within Caring Group including existing intercompany loan 
arrangements, the full details of which have been disclosed to 
BIG Pharmacy;

(v) the Indonesian Carve-Out Permitted Leakage; and
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(vi) up to RM15,563,000 in dividends to be declared by the JV 
Companies to its respective shareholders, where the Vendors 
agree that the amount of dividend paid by the JV Companies 
to a Caring Group Company will not be further dividend-out to 
the Vendors (For clarity, the amount represents an interim 
dividend for the FYE 31 December 2023 which was already 
paid by the JV Companies in September 2023. No further 
dividend shall be made to the Vendors as this would represent 
a Leakage under definition of Leakage under item (i) of the 
definition of Leakage. The Leakages and Permitted Leakages 
were negotiated based on a cut off date, during the period
from (and excluding) the Locked Box Date of 31 December 
2022 up to (and including) the Completion Date, with the
purpose of containing the payment outflows after the Locked 
Box Date, save for the Permitted Leakages. The Caring 
Group Company, being the major shareholders of the JV 
Companies will utilise the dividend received for working 
capital purposes)

“PHP” : Philippine peso

“POS” : Point of Sale

“Premium” : An additional agreed fixed premium of RM50.0 million payable by the 
Purchaser to the Vendors on the Completion Date based on their 
respective shareholding proportions in Caring

“Proposed Disposal” : Proposed disposal by CSSSB of its entire 75% equity interest in Caring 
to BIG Pharmacy for the Disposal Consideration

“Proposed MOSB 
Disposal”

: Proposed disposal by MOSB of its entire 25% equity interest in Caring 
to BIG Pharmacy for a total cash consideration of RM225.0 million
(subject to adjustments to the Equity Value as disclosed in Section 2.1 
of the Circular)

“Proposed Transaction” : Collectively, the Proposed Disposal and Proposed MOSB Disposal

“RC” : Revolving credit

“Replacement of POS 
Hardware and 
Application”

: Replacement of store POS hardware and application for all stores

“Responsible Party” : The party responsible for the fulfilment of the conditions precedent of 
the SPA

“RHB Investment Bank” or 
the “Principal Adviser”

: RHB Investment Bank Berhad

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

“RTE” : Ready-to-eat

“Sale Shares” : A total of 217,706,400 Caring Shares, representing 100% equity 
interest in Caring to be sold by CSSSB and MOSB to BIG Pharmacy 
in accordance with the terms and conditions of the SPA
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“Second Tranche Balance 
Consideration”

: A sum of RM15 million payable by BIG Pharmacy to CSSSB on the 
last day of the 24th month from the Completion Date

“SEM” or “Company” : 7-Eleven Malaysia Holdings Berhad

“SEM Group” or “Group” : Collectively, SEM and its subsidiaries

“SEM Shares” : Ordinary shares in our Company

"SPA" : The conditional sale and purchase agreement dated 21 September 
2023 entered into between CSSSB, MOSB and BIG Pharmacy for the 
Proposed Transaction

“Stock-Up” : Stock up for a self-operated ambient warehouse in Shah Alam, a 
300,000 square feet facility based on a full inventory put-away model 
and coupled with the automation of handling activities, to serve over 
2,000 stores

“Term Sheet” : A binding term sheet dated 28 June 2023 from BIG Pharmacy 
Healthcare to CSSSB for the Offer

“TPH” : The Pill House Pharmacy Sdn Bhd

“Trademark Licensing 
Agreement”

: The trademark licensing agreement to licence the ‘Wellings’ trademark 
registered in Indonesia to ECI and/or EFI for a period of 2 years to 
assist the transition of the Indonesian Business currently operating 
under the ‘Wellings’ trademark to another brand, which may be in the 
form of a new trademark licensing agreement or an addendum to vary 
the terms of the existing trademark licensing agreement

“TWD” : New Taiwan dollar

"Vendors" : Collectively, CSSSB and MOSB, and each a "Vendor"

“Wellings” : Wellings Pharmacy Sdn Bhd

References to "our Company" in this Circular are to SEM and references to "our Group" are to our 
Company and the subsidiaries. References to "we", "us", "our" and "ourselves" in this Circular are to 
our Company and where the context otherwise requires, shall include its subsidiaries. All references to 
"you" in this Circular are to the shareholders.

Unless specifically referred to, words denoting the singular shall, where applicable, include the plural 
and vice versa and words denoting the masculine gender shall, where applicable, include the feminine
and/or neuter genders and vice versa. References to persons shall include corporations, unless 
otherwise specified.

Any reference in this Circular to the provisions of any statute, rules, regulation or rules of stock exchange 
shall (where the context admits) be construed as a reference to the provisions of such statute, rules, 
regulation or rules of stock exchange (as the case may be) as modified by any written law or (if 
applicable) amendments to the statute, rules, regulation or rules of stock exchange for the time being 
in force.

Any reference to a time of day and date in this Circular shall be a reference to Malaysian time and date 
respectively, unless otherwise specified.

Certain amounts and percentage figures included herein have been subject to rounding adjustments.
Any discrepancy between the figures shown herein and figures published by our Company, such as in
its quarterly results or annual reports, is due to rounding differences.

viii



DEFINITIONS (CONT'D)

ix

Certain statements in this Circular may be forward-looking in nature, which are subject to uncertainties 
and contingencies. Forward-looking statements may contain estimates and assumptions made by our
Board (save for the Interested Director) after due inquiry, which are nevertheless subject to known and 
unknown risks, uncertainties and other factors which may cause the actual results, performance or 
achievements to differ materially from the anticipated results, performance or achievements expressed 
or implied in such forward-looking statements. In light of these and other uncertainties, the inclusion of 
a forward-looking statement in this Circular should not be regarded as a representation or warranty that 
our Company's and/or our Group's plans and objectives will be achieved.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK

ix



TABLE OF CONTENTS

x 

PAGE

EXECUTIVE SUMMARY xi

LETTER TO OUR SHAREHOLDERS IN RELATION TO THE PROPOSED 
DISPOSAL:

1. INTRODUCTION 1

2. DETAILS OF THE PROPOSED DISPOSAL 2

3. RATIONALE AND BENEFITS OF THE PROPOSED DISPOSAL 14

4. INDUSTRY OVERVIEW AND FUTURE PROSPECTS 15

5. RISK FACTORS OF THE PROPOSED DISPOSAL 18

6. EFFECTS OF THE PROPOSED DISPOSAL 19

7. APPROVALS REQUIRED/OBTAINED 21

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

22

9. DIRECTORS’ STATEMENT AND RECOMMENDATION 22

10. HIGHEST PERCENTAGE RATIO APPLICABLE TO THE PROPOSED 
DISPOSAL

22

11. CORPORATE EXERCISES ANNOUNCED BUT PENDING COMPLETION 22

12. ESTIMATED TIME FRAME FOR COMPLETION 22

13. EGM 23

14. ADDITIONAL INFORMATION 23

APPENDICES

I. INFORMATION ON CARING 24

II. INFORMATION ON BIG PHARMACY 45

III. SALIENT TERMS OF THE SPA 47

IV. INFORMATION ON MOSB 52

V. REPORTING ACCOUNTANTS’ REPORT ON THE PROFORMA 
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION OF OUR 
COMPANY AS AT 31 DECEMBER 2022

53

VI. AUDITED CONSOLIDATED FINANCIAL STATEMENTS OF CARING FOR 
THE FYE 31 DECEMBER 2022

66

VII. ADDITIONAL INFORMATION 171

NOTICE OF EGM ENCLOSED

FORM OF PROXY ENCLOSED

x



EXECUTIVE SUMMARY

xi

This Executive Summary highlights only the salient information of the Proposed Disposal as set out in 
this Circular. You are advised to read and carefully consider the contents of this Circular and the 
appendices contained herein in its entirety for further details and not to rely solely on this Executive 
Summary in forming a decision on the Proposed Disposal before voting at the forthcoming EGM.

Salient 
information Description

Reference to 
Circular

Summary of the 
Proposed 
Disposal 

The proposed disposal by CSSSB, our wholly-owned 
subsidiary of a total of 163,280,543 Caring Shares, 
representing 75% equity interest in Caring for a cash 
consideration of RM675.00 million.

Sections 1 
and 2 of this 
Circular

Basis of and 
justification for 
arriving at the 
Disposal
Consideration

In determining the Disposal Consideration, which was 
arrived at on a willing-buyer willing-seller basis, our Board 
has taken into consideration the following:

(i) the Equity Value of RM850 million and the Premium
of RM50 million for 100% equity interest in Caring;

(ii) the implied PE multiple of the Disposal Consideration 
of 20.7 times, in comparison to the range of the PE 
multiples of the Comparable Companies; and

(iii) the rationale and benefits of the Proposed Disposal 
as detailed in Section 3 of this Circular.

Section 2.2 of 
this Circular

Rationale and 
benefits of the 
Proposed 
Disposal

• The Proposed Disposal provides an opportunity for 
our Company to unlock and realise the value of its 
investment in Caring.

• The Proposed Disposal will enable our Group to raise 
cash proceeds of RM675.0 million (subject to 
adjustments to the Equity Value as disclosed in 
Section 2.1 of the Circular) which will be utilised for 
the purposes as set out in Section 2.7 of this Circular 
which includes repayment of borrowings and 7-CAFé 
Expansion.

• Upon the completion of the Proposed Disposal, we
will focus our resources to grow our convenience 
store segment which is expected to contribute 
positively to our Group’s future income.

Section 3 of 
this Circular

Risk factors of the 
Proposed 
Disposal

The Proposed Disposal is subject to the following risks:

(i) Non-completion of the Proposed Disposal;

(ii) Contractual risk;

(iii) Loss of income from Caring;

(iv) Deferred payment; and

(v) Demand and competition in the convenience stores 
industry.

Section 5 of 
this Circular
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Salient 
information Description

Reference to 
Circular

Approvals 
required/obtained

 The Proposed Disposal is subject to the following 
approvals being obtained:

(i) the shareholders of our Company at the 
forthcoming EGM;

(ii) the shareholder of CSSSB;

(iii) the holders of the MTN for the sale and transfer 
of the CSSSB Sale Shares in accordance with the 
terms and conditions of the SPA, which was 
obtained on 26 October 2023; and

(iv) any other relevant regulatory authorities and/or 
parties, if required.

 The Proposed Disposal and the Proposed MOSB 
Disposal are interconditional upon each other.

 The Proposed Disposal is not conditional upon any 
other proposals undertaken or to be undertaken by 
our Company.

Section 7 of 
this Circular

Interests of 
Directors, Major 
Shareholders 
and/or persons 
connected

None of the Directors and Major Shareholders of our 
Company, and/or persons connected with them have any 
interests, whether direct or indirect, in the Proposed 
Disposal.

Section 8 of 
this Circular

Directors'
statement and 
recommendation

Our Board having considered all aspects of the Proposed 
Disposal, including the rationale and benefits of the 
Proposed Disposal, the salient terms of the SPA, the 
basis and justification for arriving at the Disposal 
Consideration as well as the effects of the Proposed 
Disposal, is of the opinion that the Proposed Disposal is 
in the best interest of our Company.

Accordingly, our Board recommends that you VOTE IN 
FAVOUR of the resolution pertaining to the Proposed 
Disposal to be tabled at the forthcoming EGM.

Section 9 of 
this Circular

xii
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7-ELEVEN MALAYSIA HOLDINGS BERHAD
(Registration No. 201301028701 (1058531-W))

(Incorporated in Malaysia)

Registered Office

12th Floor, Menara Symphony
No. 5, Jalan Prof. Khoo Kay Kim

Seksyen 13
46200 Petaling Jaya

Selangor Darul Ehsan

29 November 2023

Board of Directors

Datuk Wira Farhash Wafa Salvador (Chairman, Non-Independent Non-Executive Director)
Dato’ Richard Alexander John Curtis (Deputy Chairman, Senior Independent Non-Executive Director)
Tan U-Ming (Executive Director cum Co-Chief Executive Officer)
Wong Wai Keong (Executive Director cum Co-Chief Executive Officer)
Muhammad Lukman Bin Musa @ Hussain (Non-Independent Non-Executive Director)
Chan Kien Sing (Non-Independent Non-Executive Director)
Tsai, Tzung-Han (Non-Independent Non-Executive Director)
Puan Sri Datuk Seri Rohani Parkash Binti Abdullah (Independent Non-Executive Director)
Moyra Binti Ibrahim (Independent Non-Executive Director)

To: Our shareholders

Dear Sir/Madam,

PROPOSED DISPOSAL

1. INTRODUCTION

On 21 July 2023, RHB Investment Bank had, on behalf of our Board, announced that CSSSB 
had received a Term Sheet from BIG Pharmacy Healthcare, a wholly-owned subsidiary of BIG 
Pharmacy, for the Offer to acquire our entire 75% equity interest in Caring for a consideration 
of RM637.5 million. Further thereto, our Board had on 21 July 2023 decided to accept the Offer, 
subject to the execution of the Definitive Documents. 

On 21 September 2023, RHB Investment Bank had, on behalf of our Board, announced that 
CSSSB entered into a conditional SPA with BIG Pharmacy and MOSB, who holds 25% equity 
interest in Caring, for the Proposed Transaction which are as follows:

(a) the Proposed Disposal of CSSSB’s entire 75% equity interest in Caring to BIG 
Pharmacy for the Disposal Consideration of RM675.0 million; and

(b) the Proposed MOSB Disposal of MOSB’s entire 25% equity interest in Caring to BIG 
Pharmacy for a total cash consideration of RM225.0 million.
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The aggregate consideration for the Proposed Disposal and Proposed MOSB Disposal of 
RM900 million is subject to adjustments to the Equity Value as disclosed in Section 2.1 of the 
Circular.

For information purposes, subsequent to the initial Offer accepted on 21 July 2023, the Parties 
had re-negotiated the aggregate consideration for the Sale Shares and the Purchaser had then 
agreed to pay the Premium of RM50 million over and above the Equity Value. Please refer to 
Section 2.2(i) of this Circular for further details.

As the Proposed Transaction involves the disposal of 100% equity interest in Caring to BIG 
Pharmacy, MOSB who holds the remaining 25% equity interest in Caring, is made a party to 
the SPA as there are certain obligations under the SPA which require joint performance by 
MOSB and CSSSB. The Proposed Disposal and the Proposed MOSB Disposal are 
interconditional upon each other. For clarification, the Proposed MOSB Disposal is not part of 
our Company’s corporate exercise. Please refer to Appendix IV of this Circular for further details 
on MOSB.

Further details of the Proposed Disposal are set out in the ensuing sections of this Circular. 

THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS OF THE 
PROPOSED DISPOSAL AND TO SEEK YOUR APPROVAL FOR THE RESOLUTION 
PERTAINING TO THE PROPOSED DISPOSAL TO BE TABLED AT THE FORTHCOMING 
EGM. THE NOTICE OF THE EGM AND THE FORM OF PROXY ARE ENCLOSED 
TOGETHER WITH THIS CIRCULAR.

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS 
CIRCULAR AND THE APPENDICES CONTAINED HEREIN BEFORE VOTING ON THE
RESOLUTION PERTAINING TO THE PROPOSED DISPOSAL TO BE TABLED AT THE 
FORTHCOMING EGM.

2. DETAILS OF THE PROPOSED DISPOSAL

The Proposed Disposal, which forms part of the Proposed Transaction, entails the disposal by 
CSSSB of 163,280,543 CSSSB Sale Shares, representing 75% equity interest in Caring, to 
BIG Pharmacy for the Disposal Consideration of RM675.0 million, subject to the terms and 
conditions of the SPA, the salient terms of which are as set out in Appendix III of this Circular.

All the Sale Shares shall be sold by the Vendors free from encumbrances and together with all 
rights and advantages attaching to them as at the Completion Date including the right to receive 
all dividends or distributions declared, made or paid on or after the Completion Date.

The Proposed Transaction does not include the disposal of the Indonesian Business operated 
by Caring Group in the Republic of Indonesia. As such, the Parties will undertake the 
Indonesian Business Carve-Out in accordance with the terms and conditions of the SPA and 
as mutually agreed between the Parties. To facilitate the Indonesian Business Carve-Out, 
CSSSB has nominated IVSB (and approved by BIG Pharmacy) to be the entity that will 
undertake the Indonesian Business Carve-Out.

For information purposes, the Proposed Disposal and the Proposed MOSB Disposal are
interconditional upon each other. As such, in the event that either the Proposed Disposal or the 
Proposed MOSB Disposal does not proceed to Completion due to default of either Parties of 
their respective completion obligations under the SPA, the SPA may be terminated by the
Purchaser (in the event of a default by any or both Vendors of their respective completion 
obligations under the SPA) or jointly by the Vendors (in the event of a default by the Purchaser 
of its completion obligations under the SPA). In the event the SPA is terminated, the Effect of 
Termination as set out in Section 4 of Appendix III of this Circular shall apply.
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Upon the completion of the Proposed Disposal in accordance with the terms of the SPA, Caring 
will cease to be a subsidiary of our Company and the Indonesian Business will be held by IVSB.

Our group structure before and after the Proposed Disposal is illustrated as follows:

Before the Proposed Disposal

After the Proposed Disposal

Note:

* The interest in EFI is derived from the holding of unsecured mandatory convertible bonds in EFI.

Further information on Caring and BIG Pharmacy are set out in Appendices I and II of this 
Circular.

100% 100%

75%

100%

50.1% *49.9%

Other subsidiaries of 
CSSSB

Indonesian Business 

EFI

SEM

CSSSB

Caring

CPRM

Subsdiaries of CPRM

ECI

Other subsidiaries IVSB

100% 100%

50.1%

ECI EFI

*49.9%

Indonesian Business

IVSBOther subsidiaries

SEM

CSSSB

Other subsidiaries of 
CSSSB

To be disposed by CPRM to IVSB pursuant to the Indonesian Business
Carve-Out.

To be disposed
pursuant to the
Proposed Disposal

Further details on the
other subsidiaries of
Caring are set out in
Section 5.1 of Appendix I
of this Circular.
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2.1 Disposal Consideration and mode of settlement

Subject to the adjustments below, the aggregate consideration of the Sale Shares shall 
be RM900.0 million which comprise of the Equity Value of RM850 million and the 
Premium of RM50 million. The portion of the aggregate consideration payable to each 
Vendor shall be calculated based on their respective proportion of shareholding in 
Caring. Accordingly, the disposal consideration for CSSSB Sale Shares is RM675.0 
million.

The Disposal Consideration shall be paid by BIG Pharmacy to CSSSB entirely in cash 
in the following manner:

Payment 
tranche Timing Note RM’million

• Deposit Payable within 7 business days from the execution 
of the SPA

(i) 60.75

• Initial 
Consideration

Payable on the Completion Date 546.75

• Premium Payable on the Completion Date (ii) 37.50

• Balance 
Disposal 
Consideration

Payable in 2 instalments in the following manner:

(a) First Tranche Balance Consideration

Payable on the last day of the 12th month from 
the Completion Date

(iii) 15.00

(b) Second Tranche Balance Consideration

Payable on the last day of the 24th month from 
the Completion Date

(iii) 15.00

Total 675.0

Notes:

(i) The Deposit is held in an interest-bearing escrow account denominated in Ringgit Malaysia and 
shall be released to CSSSB, excluding the interest accrued on the Deposit, on the Completion 
Date.

(ii) The Premium of RM50 million to the Vendors is a fixed sum and shall not be adjusted against the 
Equity Value. In other words, any adjustments to the Equity Value for the Proposed Transaction of 
RM850.0 million could only result in an adjustment or deduction to the Initial Consideration or the 
Balance Disposal Consideration.

(iii) BIG Pharmacy has undertaken as a term of the SPA that in the event any of the following 
circumstances occurs at any time prior to the scheduled date for payment of the Balance Disposal 
Consideration, the payment of the First Tranche Balance Consideration (if it has not already been 
paid) and the Second Tranche Balance Consideration shall be brought forward to within 14 days 
from the date on which any of the following events or circumstances occurs:

(a) BIG Pharmacy enters into a binding definitive agreement for the sale of the whole or a 
substantial part of its business or assets or liabilities; or

(b) BIG Pharmacy is subject to any bankruptcy/winding-up/liquidation proceedings or 
analogous action.
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Our Board is of the view that the mode of settlement of the Disposal Consideration 
(which includes the deferred payments under the First Tranche Balance Consideration 
and the Second Tranche Balance Consideration) is reasonable after having considered 
the following:

(i) the mode of settlement for the Proposed Disposal was agreed and arrived at 
on a willing-buyer willing-seller basis after taking into consideration the 
opportunity to realise and unlock the value in our Company's investment in 
Caring at the Disposal Consideration;

(ii) the Deposit and Initial Consideration which amounts to RM645 million, forms 
95.56% of the Disposal Consideration which would help strengthen our 
Group's cash flow in the immediate term; and

(iii) the First Tranche Balance Consideration and the Second Tranche Balance 
Consideration form only 4.44% of the Disposal Consideration.

There is no interest to be charged on the First Tranche Balance Consideration and the 
Second Tranche Balance after taking into consideration that the balance disposal 
consideration only forms 4.44% of the Disposal Consideration and any interest 
chargeable would be deemed insignificant in comparison to the opportunity to realise 
the Proposed Disposal at the Disposal Consideration. Further information on the basis 
and justification of the Disposal Consideration is set out in Section 2.2 of this Circular. 

The adjustments to the Equity Value 

The Equity Value for the Proposed Transaction of RM850.0 million may be subject to 
the following adjustments:

(i) as part of the Indonesian Business Carve-Out, all losses after tax incurred by 
Caring Group arising from the operations and ownership of the Indonesian 
Business and following the settlement of the intercompany balances between 
the Indonesian Business and Caring Group from 1 January 2023 up until 
completion of the Indonesian Business Carve-Out will be deducted from the 
Initial Consideration or the First Tranche Balance Consideration or the Second 
Tranche Balance Consideration, in accordance with CSSSB’s 75% 
shareholding in Caring; and

(ii) arising from any Leakages and any Claim which has been resolved based on 
mutual agreement between the Parties or as determined by a court of 
competent jurisdiction (which may be set-off against the First Tranche Balance 
Consideration and/or the Second Tranche Balance Consideration before the 
24th month from Completion, in accordance with CSSSB’s 75% shareholding 
in Caring) subject to the terms and conditions in the SPA. 

Our Company will make an immediate announcement on Bursa Securities on the 
details of the adjustments, including the basis and justification and impact to the final
Disposal Consideration.
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Indonesian Business Carve-Out

To facilitate the Indonesian Business Carve-Out, it is envisaged that IVSB shall enter 
into the following agreements:

(i) the Deed of Sale and Purchase with CPRM for the acquisition by IVSB of the 
entire 50.1% equity interest in ECI held by CPRM;

(ii) the ECI Adherence Agreement to bind IVSB to the terms of the shareholders’ 
agreement executed between CPRM and PT Era Prima Indonesia governing 
the relationship between CPRM and PT Era Prima Indonesia as the existing 
shareholders of ECI; and

(iii) the EFI Adherence Agreement with CPRM, PT Era Prima Indonesia and EFI 
which records the sale and transfer of the entire unsecured mandatory 
convertible bonds held by CPRM in EFI to IVSB, and binds IVSB to the terms 
of the governance agreement executed between CPRM, PT Era Prima 
Indonesia and EFI governing the relationship between CPRM (as the existing 
bondholder) and PT Era Prima Indonesia (as the controlling and majority 
shareholder of EFI).

For the avoidance of doubt, IVSB shall acquire the entire unsecured mandatory 
convertible bonds issued by EFI held by CPRM only as CPRM does not hold equity 
interest in EFI through any other equity securities. CPRM’s interest in EFI is derived 
solely from the holding of the unsecured mandatory convertible bonds.

The settlement of the Indonesian Business Carve-Out is to be fully settled by cash. The 
Indonesian Consideration shall be arrived at on a “no gain, no loss” basis after taking 
into account the estimated closing balance of CPRM’s investment in ECI and EFI as at 
the completion of the Indonesian Business Carve-Out which took into account the 
following:

(a) any further investments made into the Indonesian Business after the Locked 
Box Date up to and including the completion of the Indonesian Business Carve-
Out; and

(b) all losses after tax incurred by Caring Group arising from the operations and 
ownership of the Indonesian Business and following the settlement of the 
intercompany balances between the Indonesian Business and Caring Group 
from 1 January 2023 up until completion of the Indonesian Business Carve-
Out.

The exact Indonesian Consideration can only be determined on completion of the 
Indonesian Business Carve-Out.

As part of the Indonesian Carve-Out Permitted Leakages, CPRM shall declare as 
dividend of the net proceeds (after deducting from the Indonesian Consideration, all 
costs incurred in respect of the Indonesian Business Carve-Out and debt attributable 
to the investment into the Indonesian Business) to Caring and thereafter, Caring shall 
declare the same amount of dividend to the Vendors in accordance with their respective 
shareholding proportions in Caring. For the avoidance of doubt, the actual net cash 
outflow from our Group pursuant to the Indonesian Business Carve-Out is only 25% of 
the aforesaid net proceeds, as 75% of the said net proceeds shall accrue to CSSSB,
being the 75% equity shareholder of Caring.
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The Indonesian Business Carve-Out reflects our Group’s strategic commitment to our 
Indonesian conglomerate partner, Erajaya Group, to expand its beauty and wellness 
business vertical by penetrating into the pharmaceutical sector in Indonesia. 
Essentially, we remain steadfast in our collective vision to transform and reshape the 
landscape of retail pharmacy and pharmaceutical offerings in Indonesia by introducing 
comprehensive services such as prescription filling, expert drug consultations, 
nutritional guidance and providing a diverse range of supplements and health products, 
health consultations, and rehabilitation services.

As at the LPD, the Indonesian Business has successfully opened 16 pharmacy outlets 
in Indonesia and the near-term focus of our Group is to address the current teething 
challenges faced, together with Erajaya Group. Currently, our Group does not foresee
any substantial financial commitment that would be required to bring the Indonesian 
Business on-stream.

Upon completion of the Indonesian Business Carve-Out, our Company will make the 
necessary announcement on Bursa Securities on the details of the Indonesian 
Business Carve-Out, including the final consideration, basis, formula calculation, 
justifications, implication and detailed calculation on the adjustment to the Equity Value 
and final Disposal Consideration.

Further details of ECI, EFI and PT Era Prima Indonesia are set out in Section 12.1 to 
12.3 of Appendix I of this Circular.

2.2 Basis of and justification for arriving at the Disposal Consideration

In determining the Disposal Consideration, which was arrived at on a willing-buyer 
willing-seller basis, our Board has taken into consideration the following:

(i) Equity Value and Premium

The Equity Value of RM850 million for 100% equity interest in Caring has been 
determined as follows:

Items Note

The FY22 Caring Group Reported PATMI A RM43.4 million

PE multiple B 19.6 times

Equity Value on 100% equity interest in Caring C = A x B RM850.0 million

Equity value on 75% equity interest in Caring 
(before the Premium)

75% x C RM637.5 million

In considering the Equity Value, our Board has considered the Equity Value’s 
PE multiple of 19.6 times, in comparison to the range of the PE multiples of the 
Comparable Companies. The Equity Value’s PE multiple of 19.6 times is within 
the range of the PE multiples of the Comparable Companies of 13.99 times to 
35.50 times, and is above the median PE multiple of the Comparable 
Companies of 19.30 times.

Subsequent to the initial Offer, the Parties had re-negotiated the aggregate 
consideration for the Sale Shares and the Purchaser had then agreed to pay 
the Premium of RM50 million over and above the aforesaid Equity Value on a 
willing-buyer willing-seller basis. Accordingly, the Disposal Consideration for 
CSSSB Sale Shares based on CSSSB’s 75% equity interest in Caring 
(including CSSSB’s portion of the Premium of RM37.5 million) is RM675.0 
million. The Disposal Consideration of RM675.0 million represents an implied 
PE multiple of 20.7 times; which our Board has considered in comparison to 
the range of the PE multiples of the Comparable Companies as set out below.
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(ii) the implied PE multiple of the Disposal Consideration of 20.7 times, in 
comparison to the range of the PE multiples of the Comparable Companies. 

It should be noted that the Comparable Companies are by no means 
exhaustive and may differ from Caring Group in terms of, amongst others, the 
composition of business activities, scale of operations, geographical location 
of operations, profit track record, financial profile, risk profile, prospects, capital 
structure, marketability of their securities and other criteria. However, the list of 
Comparable Companies was mainly selected as their principal activities are 
broadly similar to Caring Group by virtue of their involvement in the retail 
pharmaceutical segment. 

For the avoidance of doubt, we have considered the following consumer retail 
players with presence in pharmacy retail stores for comparison purposes due 
to the following reasons: 

(a) SEM (being the ultimate holding company of Caring) is a proxy of retail 
players with significant presence in pharmacy retail stores in Malaysia 
under the extensive pharmaceutical chains of Caring, Wellings and Pill 
House. 

(b) Aeon Co. (M) Bhd's presence in the pharmacy retail stores is via 
AEON Wellness which has a total of 62 outlets across Malaysia as at 
31 March 2023 that sells products related to well-being and healthy 
living, beauty care and personal hygiene and has evolved into an all-
inclusive pharmacy chain, offering a selection of health products and 
professional consultation services by their team of in-store 
pharmacists and beauty advisors. 

(c) Robinsons Retails Holdings, Inc’s presence in the pharmacy retail 
stores is via their extensive drugstore chains in the Republic of 
Philippines comprising 623 Southstar Drug owned stores, 370 Rose 
Pharmacy owned stores and 2,151 TGP franchised stores in 2022. 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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Our Board is of the view that the Disposal Consideration is deemed fair and reasonable 
based on the following: 

(a) the Disposal Consideration’s implied PE multiple of 20.7 times and the Equity 
Value’s PE multiple of 19.6 times as set out in the table above are within the 
range of the PE multiples of the Comparable Companies of 13.99 times to 
35.50 times, and are above the median PE multiple of the Comparable 
Companies of 19.30 times. Accordingly, the Disposal Consideration is deemed 
fair; 

(b) the Disposal Consideration’s implied PE multiple of 20.7 times is within the 
range of the PE multiples of the pure pharmacy retailers comparables of 14.71 
times to 32.93 times but is a discount to the average PE multiple of the pure 
pharmacy retailers comparables of 22.19 times. The discount is justifiable after 
considering the scale of operations and market capitalisations of the pure 
pharmacy retailers comparables listed on the China stock exchanges, which 
are significantly larger than Caring Group. Nevertheless, the Disposal 
Consideration’s implied PE multiple of 20.7 times is higher than the PE multiple 
of Norbel Baby Co., Ltd (which is listed on the Taipei Exchange) of 17.30 times 
and the median PE multiple of the pure pharmacy retailers comparables of 
19.30 times. Accordingly, the Disposal Consideration is deemed fair;

(c) the effects of the Proposed Disposal which is expected to result in a pro forma 
gain of approximately RM240.09 million to our Group as detailed in Section 2.6 
of this Circular; and 

(d) the rationale and benefits of the Proposed Disposal as detailed in Section 3 of 
this Circular. 

2.3 Other salient terms of the SPA 

Please refer to Appendix III of this Circular for the salient terms of the SPA. 

2.4 Liabilities which will remain with our Company

Save as disclosed below, there are no liabilities, including contingent liabilities and 
guarantees, in relation to Caring Group which will remain with our Company after 
completion of the Proposed Disposal.  

(a) Within 60 days from the Completion Date, CSSSB and BIG Pharmacy will 
jointly procure the release of our Company from the corporate guarantee given 
on behalf of or for the benefit of CPRM in favour of OCBC Bank (Malaysia) 
Berhad in respect of the OCBC Facility. Pending the release of the corporate 
guarantee, BIG Pharmacy shall indemnify and keep our Company indemnified 
from and against all claims, costs, damages or penalties which may be 
brought, suffered or levied against our Company arising under the corporate 
guarantee as a result of any default by CPRM in respect of the OCBC Facility 
after the Completion Date. Any default by CPRM in respect of the OCBC 
Facility prior to the Completion Date shall be the sole responsibility of the 
Vendors. 

(b) On Completion, CSSSB shall deliver to BIG Pharmacy, amongst others,
completion deliverables, a letter of guarantee executed by our Company in 
favour of BIG Pharmacy, guaranteeing the performance of all the obligations 
of CSSSB as set out under the SPA. 
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2.5 Date and original cost of investment 

The original cost of investment in Caring incurred by CSSSB which was incurred from 
February 2020 to June 2020, amounts to approximately RM423.23 million. 

2.6 Expected gain arising from the Proposed Disposal 

The Proposed Disposal is expected to result in a pro forma gain on disposal to our 
Group, details of which are set out below: 

RM’000

Disposal Consideration (before any adjustments under Section 2.1 of this 
Circular)

(a) 675,000

Less: Expected losses after tax incurred by the Indonesian Business as 
part of the Indonesian Business Carve-Out 

(b) (3,921)

Less: Leakages in relation to the further investments made into the 
Indonesian Business from 1 January 2023 up to the LPD

(c) (4,610)

666,469

Less: Our carrying value in Caring Group (excluding the Indonesian 
Business) as at 31 December 2022

(415,589)

Less: Fair value adjustment of the deferred payment of the Balance 
Disposal Consideration

(d) (1,980)

Less: Estimated expenses in relation to the Proposed Disposal as set out 
in Section 2.7 of this Circular

(8,806)

Pro forma gain on the Proposed Disposal 240,094

Notes: 

(a) The Disposal Consideration is subject to adjustments as stated in Section 2.1 of this Circular and 
will only be determined upon Completion. Our Company will make the necessary announcement 
on the expected gain arising from the Proposed Disposal once the final Disposal Consideration 
has been determined.  

(b) Derived from the expected share of losses after tax of approximately RM5.23 million to be incurred 
from the operations and ownership of the Indonesian Business which is subject to deduction from 
the Equity Value pursuant to Section 2.1(i) of the Circular. The portion attributable to CSSSB is 
RM3.92 million based on its 75% shareholding in Caring. Nevertheless, the final adjustments 
pursuant to losses after tax incurred by the Indonesian Business will only be determined after the 
completion of the Indonesian Business Carve-Out, and subject to an audit to be performed. 

(c) Derived from Leakages of approximately RM6.15 million for the investments made into the 
Indonesian Business from 1 January 2023 up to LPD that have already been identified and shall 
be deducted from the Equity Value pursuant to Section 2.1(ii) of the Circular. The portion of the 
identified Leakages attributable to CSSSB is RM4.61 million based on its 75% shareholding in 
Caring. Nevertheless, the final amount of Leakages will only be determined after the completion 
of the Indonesian Business Carve-Out, and subject to an audit to be performed. 

(d) Being fair value adjustment of the deferred payment of the Balance Disposal Consideration which 
is 1 year and above. 
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2.7 Utilisation of proceeds

The Disposal Consideration of RM675.0 million (which is subject to adjustments to the 
Equity Value as stated in Section 2.1 of this Circular) is intended to be utilised by our
Group in the following manner:

Details of utilisation
Time frame for 

utilisation# RM’000 %

Repayment of borrowings (a) Within 12 months 250,000 37.04

7-CAFé Expansion (b) Within 24 months 416,194 61.66

Estimated expenses in relation to the 
Proposed Disposal (c)

Within 6 months 8,806 1.30

Total 675,000 100.00

Notes:

# Time frame for utilisation shall be from the Completion.

(a) As at the LPD, the total interest-bearing borrowings of our Group (excluding Caring Group) 
amounted to approximately RM680 million. Our Group intends to utilise RM250 million of the 
proceeds from the Proposed Disposal for the repayment of the following borrowings that is 
expected to result in total interest cost savings of approximately RM10.92 million per annum, which 
translates into an effective interest rate of approximately 4.37% per annum:

Type of facility

Interest/ 
Coupon rate 

per annum
Repayment 

amount

Interest cost 
savings per 

annum

Details of Utilisation

RM’000 RM’000

MTN 4.05% 150,000 6,075 Acquisition of Caring

RC 4.92% - 4.95% 20,000 990 Working Capital

BA 4.51% - 4.96% 80,000 3,857 Working Capital

Total 250,000 10,922

Effective interest rate per annum 4.37%

(b) Our Group intends to utilise RM416.19 million of the proceeds from the Proposed Disposal to fund 
the costs for 7-CAFé store expansion, refurbishment of existing classic stores to 7-CAFé format 
and convenience store related infrastructure investments as follows:

RM’000

7-CAFé Set Up and Refurbishment Costs 355,242

Replacement of POS Hardware and Application 30,952

Stock-Up 30,000

Total 416,194

The proceeds to be utilised for each component of capital expenditure above is subject to the 
operating and funding requirements of our Group at the point of utilisation and therefore, our Group 
may reallocate the proceeds to be utilised for the aforementioned components interchangeably. 
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(c) The estimated expenses in relation to the Proposed Disposal comprise the following:

RM’000

Professional fees (i.e. principal adviser, financial adviser, solicitors and other 
professionals)

- Financial Adviser, Principal Adviser and Consent Solicitation Agent fees 7,791
- Solicitors fees 572
- Reporting Accountant fees 318
- Company secretary fees 19

8,700
Regulatory fee 10

Other incidental expenses such as printing and advertising costs, general meeting 
costs and other ancillary expenses

96

Total 8,806

Our Company will adjust the quantum earmarked for 7-CAFé Expansion by the shortfall 
of the Disposal Consideration received pursuant to adjustments as stated in Section 
2.1 of this Circular, which will only be determined upon Completion and may be subject 
to Claims which may be set-off against the First Tranche Balance Consideration and/or 
the Second Tranche Balance Consideration before the 24th month from Completion, in 
accordance with CSSSB’s 75% shareholding in Caring.

Pending utilisation of the cash proceeds from the Proposed Disposal for the above 
purposes, the cash proceeds will be placed in interest-bearing deposit(s) with licensed 
financial institution(s) and/or short-term money market instrument(s). The interest 
derived from such deposit(s) and/or any gain arising from such short-term money 
market instrument(s) will be utilised for the future working capital requirements of our 
Group.

2.8 Cash company or Practice Note 17 listed issuer

The Proposed Disposal will not result in our Company becoming a cash company or a 
Practice Note 17 listed issuer as defined under the Listing Requirements.

3. RATIONALE AND BENEFITS OF THE PROPOSED DISPOSAL

Our Group is primarily involved in the convenience store segment as operators of convenience 
stores in Malaysia under the “7-Eleven” brand and operating a chain of pharmacies under the 
"Caring", "Pill House" and "Wellings" brand name, for retailing of pharmaceutical, healthcare 
and personal care products.

The Proposed Disposal provides an opportunity for our Company to unlock and realise the 
value of our investment in Caring. Our Company is expected to record an estimated one-off 
gain on disposal from the Proposed Disposal of approximately RM240.09 million, as set out in 
Section 2.6 of this Circular, and thereby improving the NA per share of our Company, as set 
out in Section 6.2 of this Circular.

The Proposed Disposal will enable our Group to raise cash proceeds of RM675.0 million
(subject to adjustments to the Equity Value as disclosed in Section 2.1 of the Circular) to be 
utilised for the purposes as set out in Section 2.7 of this Circular which includes 7-CAFé 
Expansion and the repayment of borrowings. The utilisation of the aforesaid proceeds is 
expected to contribute positively to the future income of our Group.
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4. INDUSTRY OVERVIEW AND FUTURE PROSPECTS 

4.1 Overview and prospects of the convenience stores in Malaysia

In the past, convenience stores revenue was mainly attributable to the sales of tobacco 
products and other dry items. In recent times, more convenience store players are 
increasing their offering of fresh food and RTE selections in their stores as they look to 
improve margins amid the increased demand by consumers as they return to their pre-
pandemic lifestyles. Accordingly, 7-Eleven launched its 7-CAFé concept towards the 
end of 2021 in response to this trend, a refreshed format offering a wider range of RTE
meals and snacks, ranging from sandwiches, pastries and pizza to dim-sum, nachos 
and loaded fries, alongside an array of iced beverages and soft-serve. With many 7-
Eleven outlets being located in central business districts near offices and other areas 
of employment, the ability to offer a range of convenience food and snacks is seen as 
an area with strong potential for growth. As at the LPD, our Group has successfully 
opened 202 of its 7-CAFé store format, primarily in Klang Valley.

With a growing demand for more fresh food and RTE products, there is likely to be a 
further expansion of the convenience stores channel in the immediate future as existing 
players continue to be optimistic about the future growth and their offerings to the 
market. We believe that there is still plenty of room for growth in convenience retailers 
as their success would generally depend on their value propositions and business 
strategies. Essentially, the penetration rate of convenience stores in Malaysia is 
substantially lower than developed countries such as Japan and South Korea. In 
comparison, Malaysia has about 200 stores per million people, in line with neighbouring 
countries such as Thailand. This suggests that as Malaysia becomes more urbanised,
the prospects for growth of convenience stores in Malaysia remains promising. 

Retail sales should continue to see steady growth in 2023, seeing a return close to pre-
pandemic levels. Moving into 2024, the landscape is expected to be more normalised 
as consumers return to their regular consumption patterns. For consumers especially 
in the urban areas with increasingly busier lifestyles, convenience stores have 
progressively become an attractive proposition, especially when looking for a quick 
meal. In the near to medium term, we expect to see more major convenience store 
players expanding their store footprint for greater reach to consumers. 

(Source: Management of our Company)

4.2 Future activities and direction of our Group

Upon the completion of the Proposed Disposal, we will focus our resources to grow our 
convenience store segment which is expected to contribute positively to our Group’s 
future income. This is in line with our Group’s future plans to achieve the following: 

(a) Expansion of our 7-CAFé store format

The 7-CAFé format entails improved product offerings and in-store customer 
experience, and is expected to contribute positively to the growth of our
Group’s fresh food category. We plan to set up approximately 200 new 7-CAFé 
stores and refurbish 350 existing classic stores to 7-CAFé format. We have 
earmarked approximately RM355.24 million from the proceeds arising from the 
Proposed Disposal for this purpose. Nevertheless, our Company will adjust the 
utilisation of proceeds of 7-CAFé Expansion accordingly in the event of any
shortfall of the Disposal Consideration received pursuant to adjustments as 
stated in Section 2.1 of this Circular.
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Based on the overview and prospects of the convenience store segment as set 
out in Section 4.1 of this Circular, the substantial investment into the 7-CAFé 
is on the basis that the new format has proven to deliver higher productivity 
and higher customer count to the store since its introduction towards the end 
of the year 2022. The fresh foods offerings in the form of ready-to-go meals 
and made-to-go counter food also gives better margin to our business, 
whereby fresh foods margins are approximately 4 times more than that of 
tobacco, which typically makes up around 30% or more of sales.  

The new 7-CAFé format offers a wider range of fresh foods, ranging from 
ready-to-go meals and made-to-go counter-food and beverages as compared 
to the existing classic stores. In order for the existing classic stores to be re-
formatted to a 7-CAFé, the refurbishment works required include major 
renovation works and fittings, additional and/or upgrade of equipment such as 
soft-serve ice cream machines and coffee machines, food and beverage 
preparation and handling equipment, storage freezers and open-case chillers 
and overall uplift of store ambience by including tables and chairs.

The estimated cost and timeframe for setting up approximately 200 new 7-
CAFé stores and refurbishing 350 existing classic stores to 7-CAFé format are 
as follows: 

Estimated time 
frame

RM‘000

Setting up approximately 200 new 7-CAFé 
stores

Within 24 months 134,000

Refurbishing 350 existing classic stores to 7-
CAFé format

Within 24 months 221,242

Total 355,242

(b) Replacement of POS Hardware and Application for all stores 

Our Group intends to replace the POS hardware and application for all classic 
and 7 CAFé stores, which is approximately 2,500 of our convenience stores.
This strategic investment is envisage to simply store operations, align with 
modernisation trends, strengthen integration with new business processes, 
and enhance the overall security of our systems. We have earmarked 
approximately RM30.95 million from the proceeds arising from the Proposed 
Disposal for this purpose. 

(c) Setting up our self-operated distribution center to improve fulfilment rate 

Our Group plans to stock up the 300,000 square feet self-operated ambient 
warehouse facility in Shah Alam, which is expected be to fully operational by 
the end of 2023. 

The self-operated ambient warehouse facility stocks up food, beverages and 
general merchandise to be sold at our convenience stores. Our Group will 
employ more than 200 workers to operate the facility and with a full inventory 
put-away model which entails strategic stock cover days planning coupled with 
automation of handling activities, we envisage to achieve the following:  

(a) reduction of the risk of inventories being out-of-stocks at our stores in 
the event of any external supply chain disruption such as our suppliers 
being unable to fulfil our orders; and  

(b) improvement in both fulfilment rates and delivery accuracies for better 
on-shelf availability at our stores. 
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We have earmarked approximately RM30.00 million from the proceeds arising 
from the Proposed Disposal for the stocking up of this facility.

4.3 Future prospects of our Group after the Proposed Disposal

Despite the continued positive turnaround in trading conditions and retail sentiment, 
our Group is cognisant and will remain steadfast in monitoring potential headwinds 
arising from global supply chain disruptions, workforce supply constraints and cost 
pressures on the back of an increase in minimum wages, rising interest rates and 
inflation; essentially, we will take appropriate measures to mitigate these impacts, as 
necessary.

Our Group will continue to focus on the roll-out of the 7-CAFé store format in the
convenience store segment, with approximately 200 new 7-CAFé stores to be opened 
and 350 existing classic stores to be refurbished to 7-CAFé stores in the next 24 
months post Completion. Our 7-CAFé store format entails improved product offerings 
and in-store customer experience which enables us to be more competitive. With the 
new 7-CAFé store format, we will also continue our efforts to enhance our product 
assortment, fresh food and private labels to drive stronger sales mix to improve our 
margins. 

The construction of our new fresh food commissary is progressing as scheduled and is 
expected to be fully operational by the end of 2023. This commissary has a capacity to 
serve up to 1,000 stores in the Klang Valley and is designed with better equipment and 
machines to aid automation of key processes such as raw material preparation,
cooking and packaging. Our Group is of the view that this facility would help elevate 
the quality and consistency of our fresh food offerings to our customers.

We have also completed the set up of our first self-operated distribution center which 
will be fully operational by the end of 2023. This facility will help our Group achieve a 
shorter delivery lead-time, better on-shelf availability and order picking accuracy to 
improve fulfilment rate to our stores.

As for our pharmaceutical business in Indonesia, the near-term focus for our Group is 
to stabilise our pharmaceutical business operations in Indonesia by addressing the 
current teething challenges faced. In the longer term, together with Erajaya Group, we 
believe that through customer-centric omnichannel concept that we will implement, 
combined with the right use of digital technology, we will transform our pharmacy 
outlets to be the main destination for the local communities to attain the most complete 
range of high quality health and wellness products, at competitive prices.

Taking cognisance of the above, we anticipate that our convenience store segment 
along with our Indonesian pharmaceutical segment will contribute positively to our 
Group’s future income.

(Source: Management of our Company)
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5. RISK FACTORS OF THE PROPOSED DISPOSAL

5.1 Non-completion of the Proposed Disposal

The Completion is conditional upon the conditions precedent of the SPA, as set out in 
Section 1 of Appendix III of this Circular, being fulfilled or waived (as the case may be). 
In the event that any of the conditions precedent is not fulfilled or waived (as the case 
may be), the Proposed Disposal may be delayed or terminated. In the event of non-
fulfilment of the conditions precedent on or before the Cut-Off Date, the SPA shall lapse 
and cease to have further effect. 

There can be no assurance that all the conditions precedent will be fulfilled or waived 
(as the case may be) in accordance with the terms of the SPA within the stipulated 
timeframe. Nevertheless, our Company will endeavour to ensure that all the conditions 
precedent for the SPA, insofar as they are within the control of CSSSB and our 
Company, will be fulfilled or waived (as the case may be) within the stipulated 
timeframe to complete the Proposed Disposal. 

Additionally, the completion of the Proposed Disposal is interconditional upon the 
completion of the Proposed MOSB Disposal. In the event that either Vendor defaults 
on its completion obligation under the SPA, the Proposed Transaction may be 
terminated by BIG Pharmacy and the defaulting Vendor shall pay a sum equivalent to 
its respective portion of the deposit for the Sale Shares as liquidated and ascertained 
damages. Notwithstanding the foregoing, BIG Pharmacy may still elect to proceed to 
complete the Proposed Disposal or the Proposed MOSB Disposal in accordance with 
the terms set out in Section 4.3 of Appendix III of this Circular. 

5.2 Contractual risk 

Our Company, through CSSSB, has given representations, warranties, undertakings, 
covenants and indemnities, as set out in the SPA, in favour of BIG Pharmacy. In this 
respect, our Company and CSSSB may be subject to potential claims in accordance 
with the terms and conditions of the SPA if the pre-completion or post-completion 
obligations under the SPA are not fulfilled and/or in the event of any breach of any 
representations, warranties, undertakings and/or covenants given by CSSSB. 
Nevertheless, our Company will endeavour to procure CSSSB to ensure compliance 
with its obligations under the SPA in order to minimise the risk of any breach of the 
representations, warranties, undertakings and/or covenants given. 

5.3 Loss of income from Caring 

Our Group’s consolidated profit attributable to Caring Group for the FYE 31 December 
2022 is approximately RM32.39 million, representing 48.4% of the consolidated profit 
attributable to our Company as set out in Section 6.3 of this Circular. Upon Completion, 
Caring Group will cease to be an indirect subsidiary of our Group and as such, our 
Company would no longer consolidate the profit from Caring in the future.  

Notwithstanding the above, our Group is expected to realise an estimated pro forma 
gain arising from the Proposed Disposal of approximately RM240.09 million as set out 
in Section 2.6 of this Circular. Our Company intends to utilise the Disposal 
Consideration in the manner set out in Section 2.7 of this Circular. The Proposed 
Disposal would enable our Group to focus its resources to grow our convenience store 
segment which is expected to contribute positively to our Group’s future income. The 
details of our Group's future activities and direction are set out in Section 4.2 of this 
Circular.  

Nevertheless, there is no assurance that the benefits from the utilisation of proceeds 
from the Proposed Disposal which includes our 7-Café Expansion and interest savings 
from repayment of borrowings would adequately compensate the loss of income from 
Caring. 
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5.4 Deferred payment

The Disposal Consideration will be paid by BIG Pharmacy to CSSSB in the manner as 
set out in Section 2.1 of this Circular. The determination of the deferred payment of the 
Balance Disposal Consideration which shall be paid within 12 months and 24 months 
respectively from the Completion Date was mutually agreed between the parties to 
facilitate the negotiation for the Disposal Consideration.

There is no assurance that CSSSB will be able to receive the Balance Disposal 
Consideration within the stipulated payment timeframe under the SPA. Notwithstanding 
that, the Balance Disposal Consideration forms only approximately 4.44% of the total 
Disposal Consideration. Our Company had also taken into consideration the financial 
strength, reputation and future plans of BIG Pharmacy.

In the event that BIG Pharmacy fails to pay and settle the Balance Disposal 
Consideration in accordance with the timeframe stipulated under the SPA, the Vendors 
are entitled to initiate such legal action as may be available to the Vendors under the 
law to recover the Balance Disposal Consideration or any part thereof.

5.5 Demand and competition in the convenience stores industry

The success of convenience stores industry hinges on a multitude of factors, 
encompassing population growth, demographic composition, spending behaviours 
across various consumer age groups, consumer affluence and expenditure, 
urbanisation trends, as well as tourist arrivals and their spending patterns. 
Concurrently, the industry landscape is witnessing intensified competition, marked by 
existing players and new entrants offering enhanced fresh food selections and diverse 
thematic approaches tailored to specific countries.

Essentially, the penetration rate of convenience stores in Malaysia is substantially 
lower than developed countries such as Japan and South Korea. In comparison 
Malaysia has about 200 stores per million people, in line with neighbouring countries 
such as Thailand. This suggests that as Malaysia becomes more urbanised, the 
prospects for growth of convenience stores in Malaysia remains promising. 

In the face of escalating competition, our Group’s extensive convenience store network
nationwide provides a distinct competitive advantage, augmented by reach and 
economies of scale. In addition, recent key strategic investments in our value chain 
such as our 7-CAFé store format expansion, fresh food commissary and
chilled/ambient distribution facilities will fortify our market standing, re-inforcing our 
resilience and ability to thrive amid evolving market dynamics.

6. EFFECTS OF THE PROPOSED DISPOSAL

6.1 Issued share capital and substantial shareholders' shareholding

The Proposed Disposal will not have any effect on the issued share capital and 
substantial shareholders' shareholdings in our Company as the Proposed Disposal will 
not involve the issuance of any new SEM Shares.
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6.2 NA per SEM Share and gearing

Based on the latest audited consolidated statements of financial position of our 
Company as at 31 December 2022 and assuming that the Proposed Disposal had been 
effected on that date, the pro forma effects of the Proposed Disposal on the NA per 
SEM Share and gearing of our Group are as follows:

Audited as at 
31 December 

2022

After the 
Proposed 
Disposal

RM’000 RM’000

Share capital 1,485,138 1,485,138
Treasury shares (194,302) (194,302)
Capital reorganisation deficit (1,343,248) (1,343,248)
Fair value adjustment reserve 37,338 37,338
Assets revaluation reserve 45,599 (a) 43,065
Retained profits 103,636 (b) 346,264
Shareholders’ funds/NA 134,161 374,255

No. of Shares in issue (excluding treasury shares) (’000) 1,110,046 1,110,046

NA per Share (RM) 0.12 0.34

Total borrowings (RM’000) 721,042 (c) 415,500

Gearing ratio (times) (d) 5.37 1.11

Notes:

(a) The assets revaluation reserve attributable to Caring Group of approximately RM2.53 million is 
transferred to retained profits pursuant to the Proposed Disposal.

(b) After realising a pro forma gain arising from the Proposed Disposal of RM240.09 million as set out 
in Section 2.6 of this Circular.

(c) After excluding the total borrowings of Caring Group of approximately RM55.54 million and after 
the repayment of borrowings of our Group (excluding Caring Group) amounting to RM250 million 
using the proceeds from the Proposed Disposal, as detailed in Section 2.7 of this Circular.

(d) The gearing ratio of our Group is calculated by dividing the total borrowings of our Group by the 
shareholders’ funds/NA.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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6.3 EPS

The pro forma effects of the Proposed Disposal on the consolidated EPS assuming the 
Proposed Disposal had been effected at the beginning of the FYE 31 December 2022, 
is illustrated as follows:

Audited for 
the FYE 31 
December 

2022

After the 
Proposed 
Disposal

RM’000 RM’000

PATMI of our Group 66,875 66,875

Less: PATMI of Caring Group (excluding the Indonesian 
Business) (a)

- (c) (32,387)

Add: Pro forma gain arising from the Proposed Disposal (b) - 240,094

Add: Estimated interest cost savings from the repayment 
of borrowings (d)

- 10,922

PATMI of our Group 66,875 285,504

Weighted average no. of SEM Shares in issue (excluding 
treasury shares) (’000)

1,123,309 1,123,309

Basic EPS (sen) (e) 5.95 25.42

Note:

(a) Our Group’s share of PATMI of Caring Group pursuant to our 75% equity interest in Caring for the 
FYE 31 December 2022.

(b) The computation for pro forma gain arising from the Proposed Disposal is set out in Section 2.6 of 
this Circular. 

(c) After the amortisation of dealership rights amounting to RM1.29 million and our Group’s opening 
adjustment of RM1.14 million attributable to Caring Group.

(d) The computation for estimated interest cost savings from the repayment of borrowings is set out 
in Section 2.7(a) of this Circular.

(e) The basic EPS of our Group is calculated by dividing the PATMI of our Group by the weighted 
average number of SEM Shares in issue (excluding treasury shares).

7. APPROVALS REQUIRED/OBTAINED

The Proposed Disposal is subject to approvals being obtained from the following:

(a) the shareholders of our Company at the forthcoming EGM;

(b) the shareholder of CSSSB;

(c) the holders of the MTN for the sale and transfer of the CSSSB Sale Shares in 
accordance with the terms and conditions of the SPA, which was obtained on 26 
October 2023; and

(d) any other relevant regulatory authorities and/or parties, if required.

The Proposed Disposal and the Proposed MOSB Disposal are interconditional upon each 
other. 

The Proposed Disposal is not conditional upon any other corporate exercise undertaken or to 
be undertaken by our Company.
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8. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS 
CONNECTED WITH THEM 

None of the Directors and Major Shareholders of our Company, and/or persons connected with 
them have any interests, whether direct or indirect, in the Proposed Disposal.

9. DIRECTORS’ STATEMENT AND RECOMMENDATION

Our Board having considered all aspects of the Proposed Disposal, including the rationale and 
benefits of the Proposed Disposal, the salient terms of the SPA, the basis and justification for 
arriving at the Disposal Consideration as well as the effects of the Proposed Disposal, is of the 
opinion that the Proposed Disposal is in the best interest of our Company.

Accordingly, our Board recommends that you vote in favour of the resolution pertaining to the 
Proposed Disposal to be tabled at the forthcoming EGM.

10. HIGHEST PERCENTAGE RATIO APPLICABLE TO THE PROPOSED DISPOSAL

The highest percentage ratio applicable to the Proposed Disposal pursuant to Paragraph 
10.02(g) of the Listing Requirements is approximately 503.13%, computed based on the 
Disposal Consideration as compared to the latest audited consolidated NA of our Company as 
at 31 December 2022.

11. CORPORATE EXERCISES ANNOUNCED BUT PENDING COMPLETION

As at the LPD, save for the Proposed Disposal, there is no other corporate exercise which has 
been announced but has yet to be completed.

12. ESTIMATED TIME FRAME FOR COMPLETION

Barring any unforeseen circumstances and subject to all relevant approvals being obtained, the 
Proposed Disposal is expected to be completed by the 4th quarter of 2023.

The tentative timetable for the implementation of the Proposed Disposal is as set out below:

Date/Month Events

14 December 2023 • Convening of the EGM to obtain the approval from the shareholders 
of our Company for the Proposed Disposal

End December 2023 • Fulfilment of all the conditions precedent of the SPA for the 
Proposed Disposal

• Completion of the SPA
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13. EGM

The forthcoming EGM of our Company will be conducted virtually through live streaming from 
the broadcast venue at Manhattan I, Level 14, Berjaya Times Square Hotel Kuala Lumpur, No. 
1 Jalan Imbi, 55100 Kuala Lumpur on Thursday, 14 December 2023 at 10.00 a.m. via Remote 
Participation and Electronic Voting facilities to be provided by the Poll Administrator of our 
Company, Boardroom Share Registrars Sdn Bhd via its ePortal's online meeting platform at 
https://web.lumiagm.com/, for the purpose of considering and if thought fit, passing with or 
without modification, the resolution to give effect to the Proposed Disposal. 

The Notice of the EGM and the Form of Proxy are enclosed in this Circular and can be 
downloaded from our Company's website at https://www.7eleven.com.my or Bursa Securities' 
website at https://www.bursamalaysia.com. 

You are entitled to participate, speak and vote remotely at the EGM is entitled to appoint up to 
two (2) proxies to participate, speak and vote remotely on your behalf. If you are unable to 
participate in the virtual EGM, please complete and return the Form of Proxy in accordance 
with the instructions stated herein below not less than forty-eight (48) hours before the time set 
for holding the EGM:

(i) In hard copy form 

In the case of an appointment made in hard copy form, the Form of Proxy must be 
deposited at our Share Registrar’s office situated at 09-27 Level 9, Berjaya Times 
Square, No. 1 Jalan Imbi, 55100 Kuala Lumpur. 

(ii) By electronic forms 

In the case of an appointment made via email transmission, the Form of Proxy can be 
electronically lodged with the Poll Administrator via Boardroom Smart Investor Portal 
at https://investor.boardroomlimited.com. Please refer to the Administrative Guide for 
the EGM. 

The lodging of the Form of Proxy will not preclude you from participating, speaking and voting 
remotely at the EGM should you subsequently wish to do so. 

14. ADDITIONAL INFORMATION

You are advised to refer to the appendices for additional information.

Yours faithfully, 
For and on behalf of our Board 
7-ELEVEN MALAYSIA HOLDINGS BERHAD 

DATUK WIRA FARHASH WAFA SALVADOR
Chairman, Non-Independent Non-Executive Director 

23



APPENDIX I

INFORMATION ON CARING

24

1. HISTORY AND BUSINESS

Caring was incorporated in Malaysia under the Companies Act 1965 on 30 July 2012 as a 
private company limited by shares under the name of Caring Pharmacy Group Sdn Bhd and is 
deemed registered under the Act. It was subsequently converted into a public limited company 
on 24 October 2012. Caring was listed on the official list of Bursa Securities on 13 November 
2013 and was subsequently delisted from the official list of Bursa Securities on 8 May 2020 
following the consummation of an unconditional mandatory general offer undertaken by CSSSB 
on 6 March 2020 which resulted in the acquisition of the entire share capital of Caring not 
already then owned by SEM. 

The history of Caring Group's business can be traced back to 1994 with the opening of its first 
'CARiNG' community pharmacy in Taman Muda, Cheras, Kuala Lumpur. Presently, Caring 
owns and operates the retail pharmacy business under the ‘CARiNG’ brand in Malaysia and 
‘Wellings’ brand in the Republic of Indonesia, and its acquired pharmacy chains which operate 
under the ‘Georgetown’ and ‘Wellings’ brands in Malaysia.

Caring Group's principal products include pharmaceutical products, personal care products, 
and medical and healthcare devices. Its subsidiaries and associate companies' principal 
markets is Malaysia while its joint venture companies' principal market is Indonesia. Hence, 
100% of Caring Group's revenue for the FYE 31 December 2022 was derived from Malaysia. 
The raw materials of Caring Group are mainly sourced from local suppliers, whose supply may 
include local or imported goods.

As at the LPD, Caring Group has 248 stores in Malaysia and the Indonesian Business has 16
stores in Indonesia. Further, Caring Group does not have any factory or production capacity 
and it is not involved in any research and development.

2. SHARE CAPITAL

As at the LPD, the issued share capital of Caring is RM225,108,316 comprising 217,706,400 
ordinary shares in Caring.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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3. SHAREHOLDERS

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

Place of 
incorporation / 

Nationality

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

Shareholders
No of Caring 

Shares %
No of Caring

Shares %

CSSSB Malaysia 163,280,543 75.00 - -

MOSB Malaysia 54,425,857 25.00 - -

SEM Malaysia - - (a) 163,280,543 75.00

Chong Yeow Siang Malaysian - - (b) 54,425,857 25.00

Soo Chan Chiew Malaysian - - (b) 54,425,857 25.00

Tan Lean Boon Malaysian - - (b )54,425,857 25.00

Ang Khoon Lim Malaysian - - (b) 54,425,857 25.00

Loo Jooi Leng Malaysian - - (b) 54,425,857 25.00

Gooi Chean Keong Malaysian - - (b )54,425,857 25.00

Ch’ng Haw Chong Malaysian - - (b) 54,425,857 25.00

Tan Lay Ean Malaysian - - (b) 54,425,857 25.00

Notes:

(a) Deemed interested pursuant to Section 8(4) of the Act by virtue of CSSSB being a wholly-owned subsidiary 
of SEM.

(b) Deemed interested by virtue of his/her interest in MOSB pursuant to Section 8(4) of the Act.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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4. DIRECTORS

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

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

Directors Nationality
No of Caring 

Shares %
No of Caring 

Shares %

Ang Khoon Lim Malaysian - - (a) 54,425,857 25.00

Chong Yeow Siang Malaysian - - (a) 54,425,857 25.00

Soo Chan Chiew Malaysian - - (a) 54,425,857 25.00

Tan Lean Boon Malaysian - - (a) 54,425,857 25.00

Loh Paik Yoong Malaysian - - - -

Tan U-Ming Malaysian - - - -

Wong Wai Keong Malaysian - - - -

Rachel Lau Jean Mei Malaysian - - - -

Note:

(a) Deemed interested by virtue of his/her interest in MOSB pursuant to Section 8(4) of the Act.

5. SUBSIDIARY, ASSOCIATE COMPANY AND JOINT VENTURE

5.1 Subsidiary

As at the LPD, the subsidiaries of Caring are as follows:

Name of 
company

Date / Place of 
incorporation

Share 
capital

Percentage 
of effective 

equity 
interest Principal activities

RM %

CPRM 26 December 
2006 / Malaysia

46,000,000 100 Investment holding 
company, provision of 
management services 
and central warehousing 
and distribution of 
pharmaceutical, 
healthcare and personal 
care products.

Subsidiary of CPRM

Caring Pharmacy 
Sdn Bhd

21 April 1994 / 
Malaysia

2,500,000 100 Operation of community 
pharmacy including 
retailing of 
pharmaceutical,
healthcare and personal 
care products, all kinds of 
foodstuff including but not 
limited to rice and grains 
products.
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Name of 
company

Date / Place of 
incorporation

Share 
capital

Percentage 
of effective 

equity 
interest Principal activities

RM %

Caring Estore 
Sdn Bhd

8 December 
2009 / Malaysia

2 100 Internet sales and 
warehouse sales of 
healthcare and personal 
care products.

Caring Pharmacy 
(Kinrara) Sdn 
Bhd

1 June 2000 /
Malaysia

100,000 100 Investment holding 
company and property 
investment.

Caring Pharmacy 
(RS) Sdn Bhd

31 March 2010 /
Malaysia

100,000 100 Operation of community 
pharmacy including 
retailing of
pharmaceutical, 
healthcare and personal 
care products.

Viva Caring Sdn 
Bhd

25 April 2000 /
Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical, 
healthcare and personal 
care products.

Caring Belle Sdn 
Bhd

16 February 
2021 / Malaysia

100,000 100 Dormant.

Sterling 
Pharmacy Sdn 
Bhd

2 April 2002 /
Malaysia

100,000 51 Operation of community 
pharmacy including 
retailing of 
pharmaceutical, 
healthcare and personal 
care products.

Be Caring Sdn 
Bhd

31 March 2003 /
Malaysia

100,000 76 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

MN Pharmacy 
Sdn Bhd

23 April 2004 /
Malaysia

100,000 80 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Stay Caring Sdn 
Bhd

3 August 2004/
Malaysia

100,000 70 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring Health 
Solutions Sdn 
Bhd

10 January 
2007 / Malaysia

100,000 100 Dormant.
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Name of 
company

Date / Place of 
incorporation

Share 
capital

Percentage 
of effective 

equity 
interest Principal activities

RM %

Caring Pharmacy 
(KLP) Sdn Bhd

11 June 2007 /
Malaysia

100,000 80 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products, all kinds of 
foodstuff including but not 
limited to rice and grains 
products.

Caring ‘N’ You 
Pharmacy Sdn 
Bhd

23 August 2007
/ Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Ace Caring 
Pharmacy Sdn 
Bhd

3 August 2007 /
Malaysia

100,000 76 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring Pharmacy 
(Ampang) Sdn 
Bhd

14 July 2008 /
Malaysia

100,000 100 Dormant.

Vertex Pharmacy 
Sdn Bhd

7 July 2008/
Malaysia

100,000 76 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Preciouslife 
Pharmacy Sdn 
Bhd

30 May 2008 /
Malaysia

100,000 70 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products, all kinds of 
foodstuff including but not 
limited to rice and grains 
products.

WM Caring 
Pharmacy Sdn 
Bhd

10 February 
2009 / Malaysia

100,000 80 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Tonic Pharma 
Sdn Bhd

4 July 2007 /
Malaysia

100,000 100 Dormant.
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Name of 
company

Date / Place of 
incorporation

Share 
capital

Percentage 
of effective 

equity 
interest Principal activities

RM %

Caring Pharmacy 
(MPLS) Sdn 
Bhd

30 September 
2009 / Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring Pharmacy 
(SW) Sdn Bhd

20 February 
2009 / Malaysia

300,000 51 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring Pharmacy 
(ABM) Sdn Bhd

25 September 
2009 / Malaysia

400,000 80 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

My Caring 
Pharmacy Sdn 
Bhd

21 April 2009 /
Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Victorie Caring 
Sdn Bhd

16 December 
2009 / Malaysia

200,000 85 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

One Caring 
Pharmacy Sdn 
Bhd

3 February 
2010 / Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring Pharmacy 
Always Sdn Bhd

8 April 2010 / 
Malaysia

100,000 100 Dormant.

Green Surge Sdn 
Bhd

8 July 2010/
Malaysia

310,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring Pharmacy 
(JB Molek) Sdn 
Bhd

15 July 2011 /
Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.
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Name of 
company

Date / Place of 
incorporation

Share 
capital

Percentage 
of effective 

equity 
interest Principal activities

RM %

Caring Pharmacy 
(Shah Alam) 
Sdn Bhd

15 July 2011 /
Malaysia

100,000 100 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring Pharmacy 
(SK) Sdn Bhd

2 June 2011 / 
Malaysia

100,000 100 Dormant.

Caring Pharmacy 
(IDR) Sdn Bhd

22 September 
2011 / Malaysia

100,000 68 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Living Glory Sdn 
Bhd

7 October 2011
/ Malaysia

100,000 51 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring Trio Sdn 
Bhd

31 May 2012 /
Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products, all kinds of 
foodstuff including but not 
limited to rice and grains 
products.

Mega Caring Sdn 
Bhd

5 October 2012
/ Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring 
Abundance Sdn 
Bhd

1 November 
2012 / Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Fuji Acre Sdn 
Bhd

4 March 2013 / 
Malaysia

400,000 87 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.
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Name of 
company

Date / Place of 
incorporation

Share 
capital

Percentage 
of effective 

equity 
interest Principal activities

RM %

Caring Pharmacy 
Rising Sdn Bhd

2 May 2013 / 
Malaysia

200,000 61 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring Trinity 
Sdn Bhd

2 May 2013 /
Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products, all kinds of 
foodstuff including but not 
limited to rice and grains 
products.

Caring Clover 
Sdn Bhd

16 December 
2013 / Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring 
Healthmark Sdn 
Bhd

15 September 
2017 / Malaysia

100,000 75 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products, all kinds of 
foodstuff including but not 
limited to rice and grains.

Caring Pharmacy 
Ascend Sdn 
Bhd

24 May 2018 /
Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring Empire 
Sdn Bhd

11 November 
2011 / Malaysia

310,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Caring T&T Sdn 
Bhd

27 February 
2019 / Malaysia

100,000 75 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products, all kinds of 
foodstuff including but not 
limited to rice and grains 
products.
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Name of 
company

Date / Place of 
incorporation

Share 
capital

Percentage 
of effective 

equity 
interest Principal activities

RM %

Caring Link Sdn 
Bhd

11 April 2019 /
Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products, all kinds of 
foodstuff including but not 
limited to rice and grains 
products.

Caring Alliance 
Sdn Bhd

13 February 
2020 / Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products, all kinds of
foodstuff including but not 
limited to rice and grains 
products.

Caring 
Evergreen Sdn 
Bhd

26 March 2018 /
Malaysia

100,000 70 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

JOM Pharmacy 
Sdn Bhd

6 July 2009 / 
Malaysia

600,000 60 Investment holding, 
operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

TPH 10 September 
2009 / Malaysia

7,423,216 100 Investment holding.

Wellings 3 August 2007 /
Malaysia

1,000,000 100 Investment holding, 
operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Subsidiaries of 
TPH

Wellings Pill 
House Sdn Bhd

14 April 2010 /
Malaysia

1,287,086 100 Investment holding.

Wellings Pill 
House (TG) 
Pharmacy Sdn 
Bhd

7 October 2010
/ Malaysia

200,000 100 Dormant.
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Name of 
company

Date / Place of 
incorporation

Share 
capital

Percentage 
of effective 

equity 
interest Principal activities

RM %

Blooming Health 
Pharmacy Sdn 
Bhd

9 September 
2011 / Malaysia

150,000 100 Dormant.

Realcare
Pharmacy (K) 
Sdn Bhd

11 November 
2011 / Malaysia

700,000 100 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Health Town 
Pharmacy Sdn 
Bhd

26 May 2014 /
Malaysia

150,000 100 Dormant.

Green Trees 
Pharmacy Sdn 
Bhd

22 December 
2014 / Malaysia

150,000 51 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Realcare Baby 
and Organic 
Sdn Bhd

9 May 2016 /
Malaysia

150,000 100 Dealer in all kind of baby 
products.

Nutrilife 
Pharmacy Sdn 
Bhd

14 December 
2016 / Malaysia

300,000 100 Dormant.

Pure Health 
Pharmacy Sdn 
Bhd

8 March 2017 /
Malaysia

300,000 100 Dormant.

Sharing 
Pharmacy Sdn 
Bhd

20 March 2019 /
Malaysia

300,000 51 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Simple Life 
Pharmacy Sdn 
Bhd

22 March 2019 /
Malaysia

600,000 51 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Langkawi 
Pharmacy Sdn 
Bhd

9 April 2019 /
Malaysia

250,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.
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Name of 
company

Date / Place of 
incorporation

Share 
capital

Percentage 
of effective 

equity 
interest Principal activities

RM %

Amazinglife
Pharmacy Sdn 
Bhd

21 October 
2019 / Malaysia

400,000 51 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Pharmfresh 
Pharmacy Sdn 
Bhd

21 October 
2019 / Malaysia

400,000 51 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Nutricient RX 
Sdn Bhd

14 February 
2020 / Malaysia

300,000 51 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Super Health Sdn 
Bhd

7 January 2021
/ Malaysia

300,000 51 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Healthy Care 
Pharmacy Sdn 
Bhd

21 May 2021 /
Malaysia

100,000 51 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Ambergreen 
Pharmacy Sdn 
Bhd

13 April 2023 / 
Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Healthy Point 
Pharmacy Sdn 
Bhd

24 August 2023 
/ Malaysia

100,000 70 Operation of community 
pharmacy including 
retailing of 
pharmaceutical, 
healthcare and personal 
care products. 

Subsidiaries of Wellings

Masons Health 
Sdn Bhd

24 May 2018 / 
Malaysia

1 100 Dormant.
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Name of 
company

Date / Place of 
incorporation

Share 
capital

Percentage 
of effective 

equity 
interest Principal activities

RM %

Wellings Selat 
Sdn Bhd

14 April 2023 / 
Malaysia

100,000 60 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

Subsidiaries of JOM Pharmacy Sdn Bhd

Medical Supplies 
(Sarawak) Sdn 
Bhd

12 September 
1989 / Malaysia

400,000 60 Retail in pharmaceutical 
and wholesale in 
consumer goods.

JOM Pharmacy 
(Serian) Sdn 
Bhd

3 June 2019 / 
Malaysia

100 60 Dormant.

Subsidiary of Caring Evergreen Sdn Bhd

Maxi Caring Sdn 
Bhd (formerly 
known as 
Caring 
Pharmacy 
Paradise Sdn 
Bhd)

15 March 2012 /
Malaysia

100,000 42 Operation of community 
pharmacy including 
retailing of 
pharmaceutical 
healthcare and personal 
care products.

5.2 Associate company 

As at the LPD, Caring does not have any associate company. 

5.3 Joint venture companies

As at the LPD, the joint venture companies of Caring are as follows: 

Name of joint 
venture company

Date / Place of 
incorporation

Share 
capital

Percentage 
of

participation 
interest Principal activities

IDR
'billion

%

Joint venture companies of CPRM

ECI 4 January 2022/
Republic of 
Indonesia

79.996 50.1 Distribution business of 
pharmaceutical products.

EFI 26 January 
2021/ Republic 

of Indonesia

24.048 49.9(1) Retailing business in 
pharmaceutical products.

Note: 

(1) CPRM’s interest in EFI is via the holding of unsecured mandatory convertible bonds only.
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6. TYPE OF ASSETS OWNED BY CARING GROUP 

As at 31 December 2022, Caring Group owns the following assets: 

Audited as at 
31 December 2022

RM'000

Property, plant and equipment
- Land and building 18,376
- Computer equipment 7,522
- Motor vehicles 1,530
- Furniture and fittings 18,867
- Office equipment 8,302
- Renovation 17,476
- Signboard 2,730

Investment properties 20,585

Total 95,388

Land and Buildings  

Further details on the land and buildings owned by Caring Group are as follows: 

No. Type of Land / Building Tenure Usage Location

1. Intermediate unit 4 storey 
shop office

99-year leasehold 
expiring on 27 August 
2088

‘CARiNG’ outlet and 
rental

Kuala Lumpur

2. Intermediate unit 1 and 1/2 
storey shop office

Freehold ‘CARiNG’ outlet Selangor

3. Intermediate unit 3 storey 
shop office

Freehold ‘CARiNG’ outlet and 
rental

Johor

4. Intermediate unit 2 storey 
shop office

Freehold Vacant Selangor

5. Intermediate unit 3 storey 
shop office

Freehold ‘CARiNG’ outlet and 
rental

Kuala Lumpur

6. Corner unit 2 storey shop 
office

Freehold ‘Georgetown’ outlet 
and storage

Kedah

7. Corner unit 2nd floor shop 
office

Freehold Headquarter Penang

8. Underconstruction Shoplot Freehold Underconstruction Penang

Investment Properties 

The investment properties refers to 9 properties comprising units in serviced apartments, condo 
or shop lots which are held by Caring or are under finance lease for the purposes of either 
earning rental income or to be sold for capital gains, or both and are different from the 
properties, plants and equipment used by Caring for the purposes of carrying out its principal 
activities and businesses. The investment properties are measured initially at cost including 
transaction cost. Subsequently, the investment properties are stated at fair value to reflect the 
market price as at the reporting date. 
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7. HISTORICAL FINANCIAL INFORMATION

A summary of the audited consolidated financial information of Caring for the past 3 financial 
years up to the FYE 31 December 2022 and the unaudited consolidated financial information 
for the 9-month FPE 30 September 2023 are set out below: 

<----------------------------Audited-------------------------> Unaudited
19-month 12-month 9-month

FPE 31 December FYE 31 December FPE 30 September
(a) 2020 2021 2022 2023

RM’000 RM’000 RM’000 RM’000

Revenue 1,038,035 997,868 1,279,587 1,003,387
Profit before tax 65,643 55,355 66,140 26,893
Profit before tax but after 
minority interest

55,203 46,215 55,290 21,838

PATMI 41,410 35,931 40,032 15,269
Share capital 225,108 225,108 225,108 225,108
Shareholders’ fund/NA 175,541 153,243 175,665 146,868
Total interest-bearing 
borrowings

6,785 67,237 55,542 64,551

No. of issued shares (’000) 217,706 217,706 217,706 217,706
Earnings per share (RM) 0.19 0.17 0.18 0.07
NA per share (RM) 0.81 0.70 0.81 0.67
Current ratio (times) 1.81 1.42 1.26 1.07
Gearing ratio (times) 0.04 0.44 0.32 0.44

Note: 

(a) Caring changed its financial year end from 31 May 2020 to 31 December 2020. 

For the past 3 financial years up to the FYE 31 December 2022:  

(i) there were no exceptional or extraordinary item; 

(ii) there were no accounting policies adopted by Caring Group that are peculiar to Caring 
Group due to the nature of its business of the industry it operates in; and 

(iii) there was no audit qualification for the financial statements of Caring Group.

Commentaries of past financial performance: 

(a) 19-month FPE 31 December 2020 

For the 19-month FPE 31 December 2020, Caring Group recorded a revenue of 
approximately RM1,038.03 million mainly attributable to the change of financial year 
end which comprise 19 months of financial performance. On the same note, Caring 
Group also recorded higher same store sales generated from Covid-19 related 
products sold during the movement control order. 

In addition, Caring Group recorded a PATMI of approximately RM41.41 million for the 
19-month FPE 31 December 2020 mainly attributable to the higher same store sales 
and higher margin generated from Covid-19 related products sold during the movement 
control order. 
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(b) FYE 31 December 2021

For the FYE 31 December 2021, Caring Group recorded a revenue of approximately 
RM997.87 million mainly attributable to the consolidation of TPH’s and Wellings’ 
operations of RM259.10 million and the high sales of Covid-19 related items.

In addition, Caring Group recorded a PATMI of approximately RM35.93 million for the 
FYE 31 December 2021 mainly attributable to the contribution of RM9.69 million from 
TPH’s and Wellings’ operations and higher gross profit margin from the sales of Covid-
19 related items.

(c) FYE 31 December 2022

For the FYE 31 December 2022, Caring Group recorded a revenue of approximately 
RM1,279.59 million which represents an increase of approximately RM281.72 million 
or 28.23% as compared to the preceding financial year of approximately RM997.87
million mainly attributable to new store openings, the gradual recovery of Wellings’ 
performance with the reopening of the Malaysian borders and a positive same-store-
sales growth of 17%.

In addition, Caring Group recorded a PATMI of approximately RM40.03 million for the 
FYE 31 December 2022 which represents an increase of approximately RM4.10 million 
or 11.41% as compared to the preceding financial year of approximately RM35.93 
million mainly attributable to higher sales from new store openings and the gradual 
recovery of Wellings’ performance and higher same-store sales growth.

(d) FPE 30 September 2023

For the FPE 30 September 2023, Caring Group recorded a revenue of approximately 
RM1,003.39 million which represents an increase of approximately RM58.23 million or 
6.16% as compared to the corresponding period in the preceding financial year of 
approximately RM945.16 million mainly attributable to store expansion and the 
acquisition of Jom Pharmacy Sdn Bhd, which has 12 retail pharmacy stores operating 
in Sarawak.

In addition, Caring Group recorded a PATMI of approximately RM15.27 million for the 
FPE 30 September 2023 which represents a decrease of approximately RM15.08 
million or 49.69% as compared to the corresponding period in the preceding financial 
year of approximately RM30.35 million mainly due to lower sales of Covid-19 related 
items which have higher gross profit margin.

8. MATERIAL COMMITMENTS

As at the LPD, save as disclosed below, there is no material commitment incurred or known to 
be incurred by Caring Group which may have a material impact on the financial results/position 
of Caring Group:

RM'000
Capital commitments
Property, plant and equipment
- Approved and contracted for 425
- Approved but not contracted for 1,555

1,980
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9. CONTINGENT LIABILITIES  

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

10. MATERIAL LITIGATIONS, CLAIMS AND ARBRITRATION

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

11. MATERIAL CONTRACTS 

Save as disclosed below, the board of directors of Caring confirmed that there are no material 
contracts (not being contracts entered into in the ordinary course of business) which have been 
entered into by Caring Group during the 2 years preceding the date of this Circular: 

(a) shareholders’ agreement dated 29 November 2021 entered into between CPRM and 
PT Era Prima Indonesia to facilitate the establishment of a new company in the 
Republic of Indonesia under the name of ECI to undertake the distribution business of 
pharmaceutical products in the Republic of Indonesia, and to regulate the relationship
of the shareholders of ECI, being CPRM and PT Era Prima Indonesia, that respectively 
hold 50.1% and 49.9% equity interest in ECI; and 

(b) mandatory convertible bond subscription agreement dated 29 November 2021 entered 
into between CPRM, PT Era Prima Indonesia and its 98.46% owned subsidiary, EFI, 
for the subscription of a principal amount of IDR23.95 billion (approximately RM7.09 
million(i)) (“Principal Amount”) unsecured mandatory convertible interest-bearing 
bonds in EFI by CPRM, at a cash consideration equivalent to 100% of the Principal 
Amount. The subscription agreement had been completed in accordance with its terms 
on 1 April 2022. 

Note: 

(i) Based on the exchange rate of IDR100 : RM0.0296 as at 29 November 2021 published on Bank 
Negara Malaysia's website.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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12. INDONESIAN BUSINESS 

12.1 ECI 

(i) History and Business 

ECI was established based on Deed No. 6 dated 23 December 2021 made by 
Muthia Nurani S.H., M.KN, a notary in Bekasi Regency, which was approved 
by the Indonesian Ministry of Law and Human Rights with the approval number 
AHU-0000268.AH.01.01 TAHUN 2022. ECI is domiciled in West Jakarta. The 
principal activities of ECI are to engage in wholesale and retail trade of 
pharmaceutical, healthcare, personal care and other general products. Based 
on the latest audited financial statements of ECI, ECI made a loss of IDR24.43 
billion (approximately RM7.33 million#) from its incorporation date to 31 
December 2022. The company continued to make losses of IDR11.89 billion 
(approximately RM3.57 million#) for the 6-month FPE 30 June 2023. 

Note: 

# Based on the exchange rate of IDR100 : RM0.0300 as at the LPD published on Bank 
Negara Malaysia's website.

(ii) Shareholders 

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

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

Shareholders

Place of 
incorporation / 

Nationality
No. of

shares %
No. of

shares %

CPRM Malaysia 40,081 50.1 - -

PT Era Prima Indonesia Indonesia 39,915 49.9 - -

Caring Malaysia - - (i)40,081 50.1

CSSSB Malaysia - - (ii)40,081 50.1

MOSB Malaysia - - (ii)40,081 50.1

SEM Malaysia - - (iii)40,081 50.1

Notes: 

(i) Deemed interested by virtue of its interest in CPRM pursuant to Section 8(4) of the Act. 

(ii) Deemed interested by virtue of its interest in Caring pursuant to Section 8(4) of the Act. 

(iii) Deemed interested by virtue of its interest in CSSSB pursuant to Section 8(4) of the Act. 
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(iii) Board of Commissioners and Board of Directors 

As at the LPD, the members of the board of commissioners and board of 
directors of ECI and their respective shareholdings in ECI are as set out below: 

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

Commissioners Nationality
No. of

shares %
No. of

shares %

Sim Chee Ping Indonesian - - - -

Chong Yeow Siang Malaysian (i)40,081 50.1

Directors

Lee Wei Phang Malaysian - - - -

Mah Choon Leng Malaysian - - - -

Nona Elly Indonesian - - - -

Note: 

(i) Deemed interested by virtue of its interest in MOSB pursuant to Section 8(4) of the 
Act.

12.2 EFI 

(i) History and Business 

EFI was established under the name PT Asia Anugrah Tecknologi Indonesia 
based on Notarial deed no. 86, dated 21 March 2019 by Suhardi Hadi Santoso, 
S.H., notary in Jakarta. The deed was approved by the Ministry of Law and 
Human Rights of the Republic of Indonesia in its decision letter number AHU-
0015661.AH.01.01. TAHUN 2019.

On 26 January 2021, in accordance with Notarial Deed No. 12 which approved 
by Ministry of Law and Human Rights of the Republic of Indonesia with Number 
AHU-0005138.AH.01.02. TAHUN 2021, the shareholders of EFI approved the 
change of the company name from PT Asia Anugrah Tecknologi Indonesia to 
EFI. 

EFI is domiciled in West Jakarta. The principal activities of EFI are to engage 
in retail trade of pharmaceutical, healthcare, personal care and other general 
products. 

(ii) Shareholders 

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

Shareholders

Place of 
incorporation / 

Nationality No. of shares %

PT Era Prima Indonesia Indonesia 24,047 99.99

Budiarto Halim Indonesian 1 0.01
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(iii) Board of Commissioners and Board of Directors 

As at the LPD, the members of the board of commissioners and board of 
directors of EFI and their respective shareholdings in EFI are as set out below: 

Commissioners Nationality No. of shares %

Chong Yeow Siang Malaysian - -

Budiarto Halim Indonesian 1 0.01

Directors

Nona Elly Indonesian - -

Syaiful Hayat Indonesian - -

Lee Wei Phang Malaysian - -

(iv) Salient terms of the unsecured mandatory convertible bonds in EFI 

(a) Issuance date 

The unsecured mandatory convertible bonds were issued by EFI on 
10 January 2022. 

(b) Total Issuance 

The total value of the unsecured mandatory convertible bonds issued 
were IDR23.95 billion (approximately RM7.04 million based on the 
exchange rate of IDR100 : RM0.0294 as at the 10 January 2022 
published on Bank Negara Malaysia's website) of which CPRM had 
subscribed all of the total issued unsecured mandatory convertible 
bonds. 

(c) Appointment of Board of Commissioners and Board of Directors 

Mr. Chong Yeow Siang and Mr. Lee Wei Phang, representatives of 
Caring are respectively appointed as the President Commissioner and 
to the board of directors of EFI.

(d) Mandatory Conversion 

The unsecured mandatory convertible bonds shall be mandatorily 
converted into ordinary shares of EFI equivalent to the enlarged issued 
share capital on the maturity date which is the earlier of the following: 

(da) the date of completion of the initial public offering and listing 
of ordinary shares of PT Era Prima Indonesia on the
Indonesian Stock Exchange; or 

(db) the date when a change in the laws of Indonesia which allows 
CPRM to own ordinary shares converted from convertible 
bonds comes into effect.
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(e) Interest Rate

The unsecured mandatory convertible bonds shall bear an interest rate 
based on the following formula:

% of holdings in the 
unsecured mandatory 
convertible bonds

x Dividends declared by EFI

whereby the bondholder shall be entitled to the interest based on its
holding of the unsecured mandatory convertible bonds.

(f) Transfer of unsecured mandatory convertible bonds

CPRM shall not transfer the unsecured mandatory convertible bonds 
to any 3rd parties other than to its affiliates.

(g) Shareholders’ Meeting

CPRM’s representatives are entitled to attend all EFI shareholders’ 
meeting.

12.3 PT Era Prima Indonesia 

(i) History and Business

PT Era Prima Indonesia was established under the name PT Nusantara Prima 
Sukses Artha based on Notarial deed no. 50, dated 23 June 2016 by Notary 
Edward Suharjo Wiryomartani, S.H., M.Kn. in Jakarta. The deed was approved 
by the Ministry of Law and Human Rights of the Republic of Indonesia in its 
decision letter number AHU-0031571.AH.01.01. TAHUN 2016, 30 June 2016.

On 15 December 2020, in accordance with Notarial Deed No. 20 which 
approved by Ministry of Law and Human Rights of the Republic of Indonesia 
with Number AHU-008360.AH.01.02. dated 16 December 2020, the company 
changed its name from PT Nusantara Prima Sukses Artha to PT Era Prima 
Indonesia.

EPI is domiciled in West Jakarta. The principal activities of PT Era Prima 
Indonesia are wholesale of laboratory, pharmacy and medical equipment, 
cosmetics, other household goods, software, computer and its peripheral as 
well as brokerage consultancy activities.

(ii) Shareholders

As at the LPD, the shareholders of PT Era Prima Indonesia and their respective 
shareholdings in PT Era Prima Indonesia are as set out below:

Shareholders

Place of 
incorporation / 

Nationality No. of shares %

PT Erajaya Swasembada Tbk Indonesia 180,154 99.998

Budiarto Halim Indonesian 2 0.002
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(e) Interest Rate

The unsecured mandatory convertible bonds shall bear an interest rate 
based on the following formula:

% of holdings in the 
unsecured mandatory 
convertible bonds

x Dividends declared by EFI

whereby the bondholder shall be entitled to the interest based on its
holding of the unsecured mandatory convertible bonds.

(f) Transfer of unsecured mandatory convertible bonds

CPRM shall not transfer the unsecured mandatory convertible bonds 
to any 3rd parties other than to its affiliates.

(g) Shareholders’ Meeting

CPRM’s representatives are entitled to attend all EFI shareholders’ 
meeting.

12.3 PT Era Prima Indonesia 

(i) History and Business

PT Era Prima Indonesia was established under the name PT Nusantara Prima 
Sukses Artha based on Notarial deed no. 50, dated 23 June 2016 by Notary 
Edward Suharjo Wiryomartani, S.H., M.Kn. in Jakarta. The deed was approved 
by the Ministry of Law and Human Rights of the Republic of Indonesia in its 
decision letter number AHU-0031571.AH.01.01. TAHUN 2016, 30 June 2016.

On 15 December 2020, in accordance with Notarial Deed No. 20 which 
approved by Ministry of Law and Human Rights of the Republic of Indonesia 
with Number AHU-008360.AH.01.02. dated 16 December 2020, the company 
changed its name from PT Nusantara Prima Sukses Artha to PT Era Prima 
Indonesia.

EPI is domiciled in West Jakarta. The principal activities of PT Era Prima 
Indonesia are wholesale of laboratory, pharmacy and medical equipment, 
cosmetics, other household goods, software, computer and its peripheral as 
well as brokerage consultancy activities.

(ii) Shareholders

As at the LPD, the shareholders of PT Era Prima Indonesia and their respective 
shareholdings in PT Era Prima Indonesia are as set out below:

Shareholders

Place of 
incorporation / 

Nationality No. of shares %

PT Erajaya Swasembada Tbk Indonesia 180,154 99.998

Budiarto Halim Indonesian 2 0.002
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(iii) Board of Commissioners and Board of Directors

As at the LPD, the members of the board of commissioners and board of 
directors of PT Era Prima Indonesia and their respective shareholdings in PT 
Era Prima Indonesia are as set out below:

Commissioners Nationality No. of shares %

Budiarto Halim Indonesian 2 0.002

Hasan Aula Indonesian - -

Directors

Nona Elly Indonesian - -

Syaiful Hayat Indonesian - -

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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1. HISTORY AND BUSINESS

BIG Pharmacy was incorporated in Malaysia under the Companies Act 1965 on 2 May 2013 as 
a private company limited by shares under the name of Platinum Perspective Sdn Bhd and is 
deemed registered under the Act. It assumed its present name on 12 November 2013. BIG 
Pharmacy is an investment holding company. Its wholly-owned subsidiary, BIG Pharmacy 
Healthcare, owns and operates the retail pharmacy business under the ‘BIG’ brand, and its 
acquired pharmacy chains which operate, amongst others, under the ‘MY Pharmacy’ and 
‘Mercury Pharmacy’ brands in Malaysia.

2. SHARE CAPITAL

As at the LPD, the issued share capital of BIG Pharmacy is RM28,414,365 comprising 
135,200,000 ordinary shares in BIG Pharmacy. 

3. SUBSTANTIAL SHAREHOLDERS

As at the LPD, the substantial shareholders of BIG Pharmacy and their respective 
shareholdings in BIG Pharmacy are as set out below: 

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

Substantial shareholders

Place of 
incorporation / 

Nationality 

No of 
ordinary 

shares %

No of 
ordinary 

shares %

Uptown Paradise Sdn Bhd Malaysia 54,371,916 40.22 - -

Iris Pallida Sdn Bhd Malaysia (a) 47,360,000 35.03 - -

Lee Meng Chuan Malaysian 13,520,000 10.00 (b) 54,371,916 40.22

Lim Sin Yin Malaysian 6,760,000 5.00 (b) 54,371,916 40.22

Iris Pallida Limited British Virgin 
Islands

- - (c) 47,360,000 35.03

Notes: 

(a) As at the LPD, Iris Pallida Sdn Bhd is a wholly-owned subsidiary of Iris Pallida Limited, a wholly-owned 
special purpose vehicle of Creador V L.P., a private equity fund managed by Creador, a South and Southeast 
Asia focused private equity fund manager with USD2.2 billion assets under management. 

(b) Deemed interested by virtue of his/her interest in Uptown Paradise Sdn Bhd pursuant to Section 8(4) of the 
Act.

(c) Deemed interested by virtue of its interest in Iris Pallida Sdn Bhd pursuant to Section 8(4) of the Act.
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4. DIRECTORS

As at the LPD, the directors of BIG Pharmacy and their respective shareholdings in BIG 
Pharmacy are as set out below:

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

Directors Nationality

No of 
ordinary 

shares %

No of 
ordinary 

shares %

Lee Meng Chuan Malaysian 13,520,000 10.00 (a) 54,371,916 40.22

Lim Sin Yin Malaysian 6,760,000 5.00 (a) 54,371,916 40.22

Lew Weng Ho Malaysian - - - -

Loh Kok Leong Malaysian - - - -

Livia Chan Lih Wen Malaysian - - - -

Note:

(a) Deemed interested by virtue of his/her interest in Uptown Paradise Sdn Bhd pursuant to Section 8(4) of the 
Act.
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The salient terms of the SPA are set out below: 

1. Conditions precedent 

1.1 Completion of the sale and purchase of the Sale Shares is conditional upon the 
following conditions being satisfied or waived in accordance with the provisions of the 
SPA, on or before the Cut-Off Date: 

(a) CSSSB and SEM (being the holding company of CSSSB) having obtained the 
approval of their shareholders in a general meeting to be convened approving 
the sale and transfer of the CSSSB Sale Shares in accordance with the terms 
and conditions of the SPA;

(b) SEM having received the consent/approval of its noteholders under the MTN 
programme of RM600 million for the sale and transfer of the CSSSB Sale 
Shares in accordance with the terms and conditions of the SPA (which has 
been obtained on 26 October 2023);

(c) Vendors having delivered the Disclosure Letter to the Purchaser and the 
Purchaser being satisfied with the contents of the Disclosure Letter and subject 
to the Vendors and the Purchaser agreeing to enter into any requisite 
supplemental agreement to address the disclosures under the Disclosure 
Letter; 

(d) The completion of the Indonesian Business Carve-Out and the distribution of 
the Indonesian Carve-Out Permitted Leakage in accordance with the 
provisions of the SPA; 

(e) The execution of the Trademark Licensing Agreement; 

(f) The completion of the limited due diligence on Caring Group by the Purchaser 
to the Purchaser’s satisfaction, and subject to the Parties agreeing to enter into 
any requisite supplemental agreement to address the findings of the due 
diligence;  

(g) Since the date of the SPA, no material adverse change has occurred which is 
continuing;  

(h) The warranties given by each party to the SPA shall be true, accurate and not 
misleading, where such material breach (if capable of being rectified) is not 
rectified within 14 days or such other time frame that may be agreed upon by 
the party relying on such warranty, but in respect of the warranties, shall 
exclude any breach that would result in a reduction of the PATMI of Caring 
Group by 20% or less of the FY22 Group Reported PATMI;  

(i) The Vendors have not committed a material breach of any of their respective 
undertakings as set out in the SPA, where such material breach (if capable of 
being rectified) is not rectified within 14 days or such other time frame that may 
be agreed upon by the Purchaser but shall exclude any breach that would 
result in a reduction of the PATMI of Caring Group by 20% or less of the FY22 
Group Reported PATMI; 

(j) The Vendors having obtained the approval or consent of the identified 
financiers/creditors of Caring Group for the sale and transfer of the Sale Shares 
in favour of the Purchaser, including any change in shareholding and/or 
directors/managers of the Caring Group Companies (as applicable);   
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(k) The Vendors having provided prior written notification in respect of the 
upcoming change in directors of Caring Pharmacy (KLP) Sdn Bhd and 
subsequently obtaining the confirmation of no objection from the landlord, in 
respect of the tenancy agreement between Caring Pharmacy (KLP) Sdn Bhd 
and MTrustee Berhad; and

(l) The Vendors providing evidence that they are the legal and beneficial owners 
of the Sale Shares, including providing certified true copy of the register of 
members of Caring and the share certificates of the Sale Shares to the 
Purchaser. 

1.2 In the event that any of the conditions precedent to the SPA are not fulfilled or waived 
in accordance with the provisions of the SPA (as the case may be) on or before the 
Cut-Off Date, the SPA shall lapse and cease to have further effect, and:

(a) in the event the Purchaser is the Responsible Party and fails to procure the 
completion of the conditions precedent it is responsible for, the deposit for the 
Sale Shares (including the interest accrued thereon) shall be forfeited to the 
Vendors (in accordance with their shareholding proportions in Caring) as 
liquidated and ascertained damages;

(b) in respect of the conditions precedent set out in paragraphs 1.1(a) to (b) above, 
in the event CSSSB is the Responsible Party and fails to procure the 
completion of the aforesaid conditions precedent it is responsible for, then 
CSSSB shall pay to the Purchaser a sum equivalent to the Deposit as 
liquidated and ascertained damages; or 

(c) in respect of the conditions precedent other than paragraphs 1.1(a) and (b) set 
out above, then the deposit paid in respect of the Sale Shares (including 
interest thereon) shall be refunded in full to the Purchaser and no liquidated 
and ascertained damages shall be payable by the Vendors,

and all other obligations and liabilities of the Parties under the SPA shall cease, and no 
party shall have any other claim against the other party, save in respect of any 
antecedent breach of the SPA.

2. Indonesian Business Carve-Out and adjustments

2.1 The Indonesian Business Carve-Out shall include the following steps:

(a) CPRM to procure the necessary consents and approvals from PT Era Prima 
Indonesia to transfer its shares in ECI;

(b) the disposal of the shares in ECI to CSSSB, or an entity nominated by CSSSB 
and approved by the Purchaser (whose approval shall not be unreasonably 
withheld);

(c) CPRM to procure the necessary consents and approvals from PT Era Prima 
Indonesia to transfer the unsecured mandatory convertible bonds held by it in 
EFI;

(d) the disposal of the unsecured mandatory convertible bonds in EFI to CSSSB, 
or an entity nominated by CSSSB and approved by the Purchaser (whose 
approval shall not be unreasonably withheld);

(e) the termination of the governance agreement between CPRM, PT Era Prima 
Indonesia and EFI;
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(f) the payment of the Indonesian Consideration where the Indonesian 
Consideration shall be paid at fair value for the Indonesian Business and on 
terms that are at arms’ length;

(g) the declaration and payment of dividend pursuant to the Indonesian Carve-Out 
Permitted Leakage;

(h) the settlement of the intercompany balances between the Indonesian Business 
and Caring Group;

(i) in the event any intellectual property rights are owned by or registered to any 
of the Indonesian Business, the transfer of such intellectual property rights to 
a Caring Group Company as nominated by the Purchaser;

(j) the termination of the existing trademark licensing agreement between 
Wellings, EFI and ECI; and

(k) the execution of the Trademark Licensing Agreement.

2.2 The Vendors and Purchaser agree that the precise steps to complete the Indonesian 
Business Carve-Out will be further discussed and agreed between the Vendors and 
the Purchaser and any agreements entered into by a Caring Group Company to effect 
the Indonesian Business Carve-Out must be shown to the Purchaser and agreed by 
the Purchaser.

2.3 As part of the Indonesian Business Carve-Out, it is envisaged that an adjustment to the 
Equity Value could take place, where all losses after tax incurred by Caring Group 
arising from the operations and ownership of the Indonesian Business and following 
the settlement of the intercompany balances between the Indonesian Business and 
Caring Group from 1 January 2023 up until completion of the Indonesian Business 
Carve-Out, shall be deducted from the Initial Consideration or the First Tranche 
Balance Consideration or the Second Tranche Balance Consideration, according to the 
Vendors’ respective shareholding proportions in Caring.

3. Completion

3.1 On Completion, each of the Vendors and Purchaser shall carry out their respective 
Completion obligations set out in the SPA. 

3.2 If any party to the SPA breaches any of its respective Completion obligations set out in 
the SPA, the Purchaser (in the case of material non-compliance of a Vendor) or the 
Vendors (in the case of material non-compliance by the Purchaser), in addition to and 
without prejudice to all other rights or remedies available including the right to claim 
damages and/or to pursue the specific performance of the SPA, will be entitled to:

(a) fix a new date for Completion (not being more than 7 days after the Completion 
Date or such other date as the Parties may agree in writing) in which case this 
provision shall apply to Completion as so deferred;

(b) effect Completion so far as practicable having regard to the defaults which 
have occurred; or

(c) elect to terminate the SPA (other than the surviving provisions), provided that 
the Purchaser (in the case of material non-compliance of a particular Vendor 
but not both Vendors) shall be entitled to elect to terminate the SPA in respect 
of both Vendors or a particular Vendor in default of the SPA as a result of a 
default by either Vendor of their respective Completion obligations. 
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4. Effect of Termination

4.1 In the event:

(a) the Purchaser elects to terminate the SPA, whether in respect of both Vendors 
or a particular Vendor in default of the SPA, as a result of a default by any or 
both Vendors of their respective Completion obligations, then such Vendor or 
both Vendors (as the case may be) in default shall pay to the Purchaser a sum 
equivalent to the deposit for the Sale Shares (which shall, if both Vendors are 
liable to pay the deposit for the Sale Shares, be paid by the relevant Vendor in 
accordance with their shareholding proportions in Caring) as liquidated and 
ascertained damages and for the avoidance of any doubt, the Vendor not in 
default shall not be liable to pay to the Purchaser the aforesaid liquidated and 
ascertained damages. In this scenario, the entire deposit for the Sale Shares 
(including the interest accrued thereon) shall be refunded in full to the 
Purchaser in accordance with the terms of the SPA; or

(b) the Vendors (acting jointly) elect to terminate the SPA as a result of a default 
by the Purchaser of its Completion obligations, then the deposit for the Sale 
Shares (including the interest accrued thereon) shall be forfeited in favour of 
the Vendors (in accordance with their shareholding proportions in Caring) as 
liquidated and ascertained damages,

and all other obligations and liabilities of the Parties under the SPA (other than the 
surviving provisions) shall cease, and no party shall have any other claim against the 
other party, save in respect of any antecedent breach of the SPA.

4.2 The Purchaser shall not be obliged to complete the purchase of either the CSSSB Sale 
Shares or MOSB Sale Shares unless Completion of the purchase of all Sale Shares 
occurs. For the avoidance of doubt, if the Purchaser elects not to complete the 
purchase of either the CSSSB Sale Shares or the MOSB Sale Shares in such a 
scenario whereby either CSSSB or MOSB has failed to comply with its Completion 
obligations under the SPA, this shall not constitute a default by the Purchaser of its 
Completion obligations.

4.3 Notwithstanding the foregoing, the Purchaser may, but shall not be obliged, to complete 
the purchase of either the CSSSB Sale Shares or the MOSB Sale Shares in a scenario 
that Completion of the purchase of all Sale Shares could not be completed as a result 
of a default by either of the Vendors of their respective Completion obligations under 
the SPA and the Purchaser elects to pursue the specific performance of the SPA 
against the particular defaulting Vendor instead of the termination of the SPA. 

5. Non-compete undertaking

The Vendors severally undertake with the Purchaser that for a period of 3 years after the 
Completion Date:

5.1 the Vendors shall not, and shall procure that their affiliates shall not, in Malaysia either 
on its/their own account or in conjunction with or on behalf of any person, firm or 
company, carry on or be engaged, concerned or interested directly or indirectly whether 
as promoter, director, employee, partner, consultant, agent or otherwise in carrying on 
any retail pharmacy business competing directly with the business of Caring Group in 
Malaysia as at the Completion Date (“Business”) save and except for the businesses 
carried out by the Vendors’ respective affiliates which have been identified in the SPA 
and/or as may be mutually agreed or varied otherwise by the Parties;
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5.2 save and except in connection with the convenience store business carried out by 
CSSSB and its affiliates, the Vendors and their affiliates, shall not, either on its/their 
own account or in conjunction with or on behalf of any other person, firm or company:

(a) in relation to the Business, solicit or entice away or attempt to solicit or entice 
away from Caring Group the custom of any person, firm, company or 
organisation, who is at the time a customer, client, identified prospective 
customer or client, representative, agent or correspondent of Caring Group or 
in the habit of dealing with Caring Group (“Identified Persons”) for purposes 
of and/or in connection with the same Business only; or

(b) enter into any contract with or accept any business from, which is related to (in 
whole or in part) to the Business, any such Identified Persons;

5.3 the Vendors and their affiliates shall not, either on its/their own account or in conjunction 
with or on behalf of any other person, firm or company employ, solicit or entice away 
or attempt to employ, solicit or entice away from Caring Group any person who is an 
employee whether or not such person would commit a breach of contract by reason of 
leaving such employment; and

5.4 the Vendors and their affiliates shall not in relation to any trade, business or company 
use a name including the word or symbol or any similar word or symbol in such a way 
as to be capable of or likely to be confused with the name of Caring Group and/or the 
Purchaser or its affiliates and shall use all reasonable endeavours to procure that no 
such name shall be used by any person, firm or company with which it is connected.

6. Limitation of Vendors’ liabilities

The liability of the Vendors in respect of any and all claims under the SPA in respect of the 
Vendors’ warranties and all liabilities of the Vendors under the indemnities set out under the 
SPA shall, amongst others, be limited as follows:

6.1 the Vendors shall not be liable for any claim until and unless the amount of any 
individual claim exceeds RM0.5 million (“Qualifying Claim”) and the aggregate amount 
of all Qualifying Claims exceeds RM8.5 million (“Minimum Sum”). For the avoidance 
of doubt, the Vendors shall be liable for the entire amount claimed including all amounts 
excluded as a Qualifying Claim and not just the amounts in excess of the Minimum 
Sum and the Qualifying Claim.

6.2 the aggregate liability of the Vendors in respect of all claims shall not in any event 
exceed:

(a) 100% of the aggregate consideration of the Sale Shares actually paid by the 
Purchaser as at the date of the claim, in the case of any claim relating to the 
fundamental warranties; and

(b) 50% of the aggregate consideration of the Sale Shares actually paid by the 
Purchaser as at the date of the claim, in the case of any other claim, 

provided that the aggregate liability under paragraphs (a) and (b) above shall not 
exceed 100% of the aggregate consideration of the Sale Shares actually paid by the 
Purchaser. 
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1. HISTORY AND BUSINESS

MOSB was incorporated in Malaysia under the Companies Act 1965 on 12 December 2012 as 
a private company limited by shares and is deemed registered under the Act. MOSB is an 
investment holding company.  

2. SHARE CAPITAL

As at the LPD, the issued share capital of MOSB is RM29,158,191 comprising 100,000 ordinary 
shares in MOSB. 

3. SUBSTANTIAL SHAREHOLDERS

As at the LPD, the substantial shareholders of MOSB and their respective shareholdings in 
MOSB are as set out below: 

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

Substantial shareholders Nationality 

No of 
ordinary 

shares %

No of 
ordinary 

shares %

Ang Khoon Lim Malaysian 18,647 18.65 - -

Chong Yeow Siang Malaysian 18,647 18.65 - -

Soo Chan Chiew Malaysian 18,647 18.65 - -

Tan Lay Ean Malaysian 13,162 13.16 - -

Tan Lean Boon Malaysian 18,647 18.65 - -

4. DIRECTORS

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

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

Directors Nationality

No of 
ordinary 

shares %

No of 
ordinary 

shares %

Soo Chan Chiew Malaysian 18,647 18.65 - -

Tan Lean Boon Malaysian 18,647 18.65 - -

Chong Yeow Siang Malaysian 18,647 18.65 - -

Ang Khoon Lim Malaysian 18,647 18.65 - -

Loo Jooi Leng Malaysian 4,875 4.88 - -

Gooi Chean Keong Malaysian 4,875 4.88 - -

Ch’ng Haw Chong Malaysian 2,500 2.50 - -
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1. DIRECTORS' RESPONSIBILITY STATEMENT

This Circular has been seen and approved by our Board who collectively and individually accept 
full responsibility for the accuracy of the information given herein. Our Board hereby confirm 
that, after making all reasonable enquiries, and to the best of their knowledge and belief, there 
are no false or misleading statements contained in this Circular or other facts, the omission of 
which would make any statement in this Circular false or misleading.

Information relating to BIG Pharmacy and MOSB in this Circular was obtained from publicly 
available sources and/or provided by BIG Pharmacy, MOSB as well as directors and/or 
management of BIG Pharmacy and MOSB. The responsibility of our Board is therefore limited
to ensuring that such information has been accurately reproduced in this Circular and our Board 
accepts no further or other responsibility in respect of such information.

2. CONSENT AND CONFLICT OF INTEREST

2.1 RHB Investment Bank

RHB Investment Bank, being the Principal Adviser to our Company for the Proposed
Disposal, has given and has not subsequently withdrawn its written consent to the 
inclusion of its name and all references thereto in the form and context in which they 
appear in this Circular.

RHB Investment Bank, its subsidiaries and associated companies, as well as its 
holding company, RHB Bank Berhad ("RHB Bank"), and the subsidiaries and 
associated companies of RHB Bank ("RHB Banking Group") form a diversified 
financial group. RHB Banking Group may extend credit facilities or engage in private 
banking, commercial banking and investment banking transactions including, amongst 
others, brokerage, securities trading, asset and fund management and credit 
transaction service businesses. RHB Banking Group has engaged and may in the 
future, engage in transactions with and perform services for our Company and/or our
affiliates, in addition to the role as set out in this Circular. RHB Banking Group, its 
directors and major shareholders may from time to time hold or deal in the securities 
of our Company and/or our affiliates for their own accounts or their proprietary 
accounts. 

Furthermore, in the ordinary course of business, RHB Banking Group may at any time 
offer or provide its services or engage in any transactions (whether on its own account 
or otherwise) with our Company and/or our affiliates and/or any other entity or person, 
hold long or short positions in the securities offered by our Company and/or our
affiliates, make investments recommendations and/or publish or express independent 
research views on such securities and may trade or otherwise effect transactions for 
its own account or the account of its customers in debt or equity securities or senior 
loans of our Company and/or our affiliates. 

The business of RHB Banking Group generally act independently of each other, and 
accordingly, there may be situations where parts of RHB Banking Group and/or its 
customers now have or in the future, may have interest or take actions that may conflict 
with the said regulations issued by the relevant authorities governing its advisory 
business, which require, amongst others, segregation between dealing and advisory 
activities and Chinese Wall between different business divisions.
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As at the LPD, RHB Banking Group had extended credit facilities amounting to RM1.90
million ("Credit Facilities") (with an amount of approximately RM1.59 million
outstanding) to our Group. The Credit Facilities represent approximately 0.01% of the 
audited consolidated NA of RHB Bank of approximately RM28.72 billion as at 31 
December 2022. In addition, as at the LPD, RHB Banking Group holds an aggregate 
of RM65 million of MTN issued by our Company under our MTN programme as set out 
below:

MTN
Size of 

issuance Issuance date Maturity date
Coupon 

rate

RHB Banking 
Group's holding 

amount
RM'million % RM'million

Tranche 1 150 28 June 2021 28 June 2024 4.00 20

Tranche 2 250 28 June 2021 26 June 2026 4.28 35

Tranche 3 100 28 June 2021 28 June 2028 4.73 10

Total 65

In accordance with the utilisation of proceeds from the Proposed Disposal as set out in 
Section 2.7 of this Circular, our Company will be utilising RM20 million of the RM150 
million earmarked for the repayment of MTN to redeem RHB Banking Group’s holdings 
in the MTN upon its maturity on 28 June 2024.

Additionally, RHB Investment Bank has also been appointed by the Company for the 
following roles:

(i) the Financial Adviser in relation to the Proposed Transaction; and

(ii) the Consent Solicitation Agent in relation to consent solicitation from the
holders of the MTN for the sale and transfer of the CSSSB Sale Shares in 
accordance with the terms and conditions of the SPA, which was obtained on 
26 October 2023.

Notwithstanding the above, RHB Investment Bank is of the opinion that concerns of 
any potential conflict of interest that exists or is likely to exist in relation to its role as 
the Principal Adviser to our Company for the Proposed Disposal is mitigated by the 
following: 

(a) RHB Investment Bank is a licensed investment bank and its appointment as 
the Principal Adviser to our Company for the Proposed Disposal is in the 
ordinary course of its business and RHB Investment Bank does not receive or 
derive any financial interest or benefits save for the professional fees received 
in relation to its appointment as the Principal Adviser to our Company for the 
Proposed Disposal;

(b) the Credit Facilities were approved by RHB Banking Group's relevant credit 
committee and granted on an arm's length basis and is not material when 
compared to the audited consolidated NA of RHB Bank of approximately 
RM28.72 billion as at 31 December 2022;
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(c) the Corporate Finance division of RHB Investment Bank is required under its 
investment banking license to comply with strict policies and guidelines issued 
by the Securities Commission Malaysia, Bursa Securities and Bank Negara 
Malaysia governing its advisory operations. These guidelines require, amongst 
others, the establishment of Chinese Wall policies, clear segregation between 
dealing and advisory activities and the formation of an independent committee 
to review its business operations; and

(d) the conduct of RHB Banking Group in its banking business is strictly regulated 
by the Financial Services Act 2013, the Capital Markets and Services Act 2007 
and RHB Banking Group's own internal controls which includes, segregation 
of reporting structures, in that its activities are monitored and reviewed by 
independent parties and committees.

As at the LPD, save as disclosed above, RHB Investment Bank confirms that it is not 
aware of any conflict of interest that exists or is likely to exist in relation to its role as 
the Principal Adviser to our Company for the Proposed Disposal.

2.2 EY

EY, being the Reporting Accountants to our Company for the Proposed Disposal, has 
given and has not subsequently withdrawn its written consent to the inclusion of its 
name, its report on the pro forma consolidated statements of financial position of our 
Company as at 31 December 2022 and all references thereto in the form and context 
in which they appear in this Circular.

EY confirms that it is not aware of any conflict of interest that exists or is likely to exist 
in relation to its role as the Reporting Accountants to our Company for the Proposed 
Disposal.

3. MATERIAL COMMITMENTS

As at 31 October 2023, save as disclosed below, there is no material commitment incurred or 
known to be incurred by our Group which may have a material impact on the financial 
results/position of our Group:

RM'000
Capital commitments
Property, plant and equipment
- Approved and contracted for 21,975
- Approved but not contracted for 69,663

91,638

4. CONTINGENT LIABILITIES

As at 31 October 2023, save as disclosed below, there is no contingent liability incurred or 
known to be incurred by our Group which, upon becoming enforceable, may have a material 
impact on the financial results/position of our Group:

RM'000
Contingent liabilities

Bank guarantees extended to third parties 19,602
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5. DOCUMENTS AVAILABLE FOR INSPECTION 

Copies of the following documents are available for inspection at 12th Floor, Menara Symphony,
No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan, our 
Company's registered office from Monday to Friday during normal business hours (except 
public holidays) from the date of this Circular up to and including the date of the forthcoming 
EGM: 

(i) Constitution of our Company; 

(ii) Constitution of Caring; 

(iii) audited consolidated financial statements of SEM for the past 2 financial years up to 
the FYE 31 December 2022 and the latest unaudited consolidated financial statements 
of SEM for the 9-month FPE 30 September 2023; 

(iv) audited consolidated financial statements of Caring for the past 2 financial years up to 
the FYE 31 December 2022 and the latest unaudited consolidated financial statements 
of Caring for the 9-month FPE 30 September 2023; 

(v) SPA; 

(vi) Reporting Accountants' report on the pro forma consolidated statements of financial 
position of our Company as at 31 December 2022 as set out in Appendix V of this 
Circular; 

(vii) letters of consent and declaration of conflict of interests referred to in Section 2 of 
Appendix VII of this Circular; 

(viii) the shareholders’ agreement dated 29 November 2021 entered into between CPRM 
and PT Era Prima Indonesia; and 

(ix) mandatory convertible bond subscription agreement dated 29 November 2021 entered 
into between CPRM, PT Era Prima Indonesia and EFI. 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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7-ELEVEN MALAYSIA HOLDINGS BERHAD
(Registration No. 201301028701 (1058531-W))

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting (“EGM”) of 7-Eleven Malaysia 
Holdings Berhad (“SEM” or “Company”) will be conducted virtually via Remote Participation Electronic 
Voting facilities to be provided by the Poll Administrator of the Company, Boardroom Share Registrars 
Sdn Bhd via its ePortal's online meeting platform at https://web.lumiagm.com/, for the purpose of 
considering and if thought fit, passing the following resolution as set out in this notice:

Day and Date : Thursday, 14 December 2023
Time : 10:00 a.m.
Broadcast Venue : Manhattan I, Level 14, Berjaya Times Square Hotel Kuala Lumpur,

No. 1 Jalan Imbi, 55100 Kuala Lumpur, Malaysia.
Mode of Communication : (1) Typed text in the Meeting Platform 

(2) E-mail questions to ir@7eleven.com.my prior to EGM

ORDINARY RESOLUTION

PROPOSED DISPOSAL BY CONVENIENCE SHOPPING (SABAH) SDN BHD (“CSSSB”), A 
WHOLLY-OWNED SUBSIDIARY OF THE COMPANY, OF ITS ENTIRE 75% EQUITY INTEREST IN
CARING PHARMACY GROUP BERHAD (“CARING”) TO BIG PHARMACY HOLDINGS SDN BHD 
(“BIG PHARMACY” OR “PURCHASER”) FOR A CASH CONSIDERATION OF RM675.0 MILLION
("PROPOSED DISPOSAL")

"THAT subject to the approvals of all relevant authorities and/or parties being obtained (if required) and 
the conditions precedent in the conditional sale and purchase agreement dated 21 September 2023
entered into between CSSSB, Motivasi Optima Sdn Bhd and BIG Pharmacy pertaining to the Proposed 
Disposal ("SPA") being fulfilled and waived (as the case may be), approval be and is hereby given to 
CSSSB to dispose of a total of 163,280,543 ordinary shares in Caring, representing its entire 75% equity 
interest in Caring to BIG Pharmacy for a cash consideration of RM675,000,000.00 (subject to 
adjustments to the equity value as disclosed in Section 2.1 of the circular to shareholders dated 29 
November 2023 in relation to the Proposed Disposal) ("Disposal Consideration") upon the terms and 
conditions contained in the SPA.

AND THAT the Board of Directors of the Company ("Board") be and is hereby empowered and 
authorised to do all acts, deeds and things (including all applications and submissions to the relevant 
regulatory authorities and bodies) and take all such decisions as they may in their absolute discretion 
deem fit, necessary, expedient and/or appropriate in the best interest of the Company and to take all 
such steps and to execute, sign, deliver and cause to be delivered on behalf of the Company all such 
documents and/or arrangements as may be necessary or expedient in order to implement, finalise, give 
effect and complete the Proposed Disposal under the terms and conditions of the SPA with full powers 
to assent to any condition, modification, variation and/or amendment in any manner as may be required 
or imposed by the relevant authorities including to enter into any supplemental agreement(s), if any, in 
connection with the Proposed Disposal, and to deal with all matters relating thereto and to take all such 
steps and do all acts and things in any manner or as the Board may deem necessary or expedient in 
the best interest of the Company."



BY ORDER OF THE BOARD

TAI YIT CHAN (MAICSA 7009143) (SSM PC No. 202008001023)
TIA HWEI PING (MAICSA 7057636) (SSM PC No. 202008001687)
Company Secretaries

Selangor
29 November 2023

Notes:

1. The Company will conduct the EGM entirely via Remote Participation and Electronic Voting facilities. Kindly refer to 
the Administrative Guide for the EGM for more information.

2. The only venue involved is the broadcast venue for the compliance with Section 327(2) of the Companies Act 2016 
that the Chairman of the Meeting shall be present at the main venue of the EGM. No shareholder or proxy from the 
public should be physically present nor admitted at the broadcast venue on the day of the EGM.

3. As the EGM will be conducted via a virtual meeting, a member who is not able to participate in the EGM may appoint 
the Chairman of the Meeting as his/her proxy and indicate the voting instruction in the Form of Proxy.

4. In respect of deposited securities, only members whose names appear in the Record of Depositors on 7 December 
2023 shall be eligible to attend the EGM.

5. A member entitled to attend and vote at the EGM is entitled to appoint a proxy or proxies to attend and vote on his 
behalf. A proxy may but need not be a member of the Company and a member may appoint any person to be his proxy 
without limitation save that the proxy must be of full age.

6. A member shall be entitled to appoint not more than two (2) proxies to attend and vote at the same meeting. Where a 
member appoints more than one (1) proxy, he shall specify the proportion of his holdings to be represented by each 
proxy, failing which the appointment shall be invalid.

7. Where a member is an authorised nominee as defined under the Central Depositories Act, it may appoint one (1) proxy 
in respect of each securities account it holds with ordinary shares of the Company standing to the credit of the said 
securities account.

8. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for 
multiple beneficial owners in one (1) securities account (“Omnibus Account”), there is no limit to the number of proxies 
which the exempt authorised nominee may appoint in respect of each Omnibus Account it holds.

9. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised 
in writing or if the appointor is a corporation either under its common seal, or the hand of its officer or its duly authorised 
attorney.

10. The appointment of a proxy may be made in a hard copy form or by electronic means in the following manner and must 
be received by the Company not less than forty-eight (48) hours before the time appointed for holding the EGM or 
adjourned General Meeting at which the person named in the appointment proposes to vote:

(i) In hard copy form

In the case of an appointment made in hard copy form, this Form of Proxy must be deposited at the
Company's Share Registrar’s office situated at 09-27 Level 9, Berjaya Times Square, No. 1 Jalan Imbi, 55100 
Kuala Lumpur.

(ii) By electronic forms

In the case of an appointment made via email transmission, the Form of Proxy can be electronically lodged 
with the Poll Administrator via Boardroom Smart Investor Portal at https://investor.boardroomlimited.com.
Please refer to the Administrative Guide for further information on submission via Boardroom Smart Investor 
Portal.

11. Pursuant to Paragraph 8.29A(1) of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, all 
resolution(s) at the EGM shall be put to vote by way of poll.



Personal data privacy: 

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the 
Extraordinary General Meeting and/or any adjournment thereof, a member of the Company (i) consents to the 
collection, use and disclosure of the member’s personal data by the Company (or its agents) for the purpose of the 
processing and administration by the Company (or its agents) of proxies and representatives appointed for the 
Extraordinary General Meeting (including any adjournment thereof) and the preparation and compilation of the 
attendance lists, minutes and other documents relating to the Extraordinary General Meeting (including any 
adjournment thereof), and in order for the Company (or its agents) to comply with any applicable laws, listing rules, 
regulations and/or guidelines (collectively, the “Purposes”), (ii) warrants that where the member discloses the 
personal data of the member’s proxy(ies) and/or representative(s) to the Company (or its agents), the member has 
obtained the prior consent of such proxy(ies) and/or representative(s) for the collection, use and disclosure by the 
Company (or its agents) of the personal data of such proxy(ies) and/or representative(s) for the Purposes, and (iii) 
agrees that the member will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses 
and damages as a result of the member’s breach of warranty.
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7-ELEVEN MALAYSIA HOLDINGS BERHAD
(Registration No. 201301028701 (1058531-W))

(Incorporated in Malaysia)

FORM OF PROXY CDS Account No.
No. of Shares Held

I/We....................................................................................................................................................................................................
                                                               [Full name in block, NRIC/Passport/Company No.]

Tel: ………………………………………………….of ...........................................................................................................................
[Address]

............................................................................................................................................................................................................

being a member/members of 7-ELEVEN MALAYSIA HOLDINGS BERHAD (“the Company”) hereby appoint:

Full Name (in Block): NRIC/Passport No.: Proportion of Shareholdings

No. of Shares %

Address:

Email Address:
Mobile Number:

and / or* (*delete as appropriate)
Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings

No. of Shares %
Address

Email Address:
Mobile Number:

or failing whom, the Chairman of the Meeting as *my/our proxy to vote for *me/us on *my/our behalf at the Extraordinary General 
Meeting of the Company to be conducted virtually at the broadcast venue at Manhattan I, Level 14, Berjaya Times Square Hotel 
Kuala Lumpur, No. 1 Jalan Imbi, 55100 Kuala Lumpur, Malaysia on Thursday, 14 December 2023 at 10:00 a.m. or at any 
adjournment thereof.

ORDINARY RESOLUTION FOR AGAINST

PROPOSED DISPOSAL

Please indicate an "X" in the space provided below on how you wish your votes to be casted. If no specific instruction as to voting 
is given, the proxy will vote or abstain from voting at his/her discretion.

Signed on this ………….day of ……………….. 2023.

*Signature of Member(s)/Common Seal 



* Manner of execution: 

(a) If you are an individual member, please sign where indicated. 

(b) If you are a corporate member which has a common seal, this Form of Proxy should be executed under seal in 
accordance with the constitution of your corporation. 

(c) If you are a corporate member which does not have a common seal, this Form of Proxy should be affixed with the rubber 
stamp of your company (if any) and executed by: 
(i) at least two (2) authorised officers, of whom one shall be a director; or 
(ii) any director and/or authorised officers in accordance with the laws of the country under which your 

corporation is incorporated. 

Notes: 

1. The Company will conduct the EGM entirely via Remote Participation and Electronic Voting facilities. Kindly refer to 
the Administrative Guide for the EGM for more information. 

2. The only venue involved is the broadcast venue for the compliance with Section 327(2) of the Companies Act 2016 
that the Chairman of the Meeting shall be present at the main venue of the EGM. No shareholder or proxy from the 
public should be physically present nor admitted at the broadcast venue on the day of the EGM.

3. As the EGM will be conducted via a virtual meeting, a member who is not able to participate in the EGM may appoint 
the Chairman of the Meeting as his/her proxy and indicate the voting instruction in the Form of Proxy. 

4. In respect of deposited securities, only members whose names appear in the Record of Depositors on 7 December 
2023 shall be eligible to attend the EGM.

5. A member entitled to attend and vote at the EGM is entitled to appoint a proxy or proxies to attend and vote on his 
behalf. A proxy may but need not be a member of the Company and a member may appoint any person to be his proxy 
without limitation save that the proxy must be of full age. 

6. A member shall be entitled to appoint not more than two (2) proxies to attend and vote at the same meeting. Where a 
member appoints more than one (1) proxy, he shall specify the proportion of his holdings to be represented by each 
proxy, failing which the appointment shall be invalid. 

7. Where a member is an authorised nominee as defined under the Central Depositories Act, it may appoint one (1) proxy 
in respect of each securities account it holds with ordinary shares of the Company standing to the credit of the said 
securities account. 

8. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for 
multiple beneficial owners in one (1) securities account (“Omnibus Account”), there is no limit to the number of proxies 
which the exempt authorised nominee may appoint in respect of each Omnibus Account it holds. 

9. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised 
in writing or if the appointor is a corporation either under its common seal, or the hand of its officer or its duly authorised 
attorney. 

10. The appointment of a proxy may be made in a hard copy form or by electronic means in the following manner and must 
be received by the Company not less than forty-eight (48) hours before the time appointed for holding the EGM or 
adjourned General Meeting at which the person named in the appointment proposes to vote:

(i) In hard copy form 

In the case of an appointment made in hard copy form, this Form of Proxy must be deposited at the 
Company's Share Registrar’s office situated at 09-27 Level 9, Berjaya Times Square, No. 1 Jalan Imbi, 55100 
Kuala Lumpur. 

(ii) By electronic forms 

In the case of an appointment made via email transmission, the Form of Proxy can be electronically lodged 
with the Poll Administrator via Boardroom Smart Investor Portal at https://investor.boardroomlimited.com.
Please refer to the Administrative Guide for further information on submission via Boardroom Smart Investor 
Portal. 

11. Pursuant to Paragraph 8.29A(1) of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, all 
resolution(s) at the EGM shall be put to vote by way of poll.

PERSONAL DATA PRIVACY 

By submitting an instrument appointing a proxy(ies) and/or representative(s), the member accepts and agrees to the personal 
data privacy terms set out in the Notice of the EGM dated 29 November 2023. 
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Fold this flap for sealing

Then fold here

1st fold here

✄

Fold this flap for sealing

Then fold here

7-ELEVEN MALAYSIA HOLDINGS BERHAD
(Registration No. 201301028701 (1058531-W))

c/o Berjaya Registration Services Sdn Bhd
Registration No. 199401008064 (293743-X)

09-27, Level 9, Berjaya Times Square
No. 1, Jalan Imbi

55100 Kuala Lumpur.

1st fold here
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