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BTM RESOURCES BERHAD (“BTM” OR THE “COMPANY”)  
 

(A) PROPOSED SUBLEASE; 
(B) PROPOSED DIVERSIFICATION;  

(C) PROPOSED RIGHTS ISSUE WITH WARRANTS-C; AND 

(D) PROPOSED LTIP 
  
(COLLECTIVELY, THE “PROPOSALS”) 

 
1. INTRODUCTION  

 

On behalf of the Board of Directors of BTM (“Board”), M&A Securities Sdn Bhd (“M&A 
Securities”) wishes to announce the following: 

 
(a) proposed sublease of approximately 2,255.33 hectares (5,572.912 acres) of secondary 

forest land identified as Block 10 (Lot Nos. 28 to 31) and Block 11A (Lot No. 32) located 
in Mukim of Tebak/Bandi, District of Kemaman, Terengganu Darul Iman for a period of 

approximately 63 years expiring on 31 December 2084 (“Sublease Term”) 

(“Plantation Lands”) from SPPT Development Sdn Bhd (“SPPT”) for a total sublease 
consideration of RM24,700,000 (“Sublease Consideration”) (“Sublease 

Agreement”) (“Proposed Sublease”);  
 

(b) proposed renounceable rights issue of new ordinary shares in BTM (“Rights Shares”) 

together with free detachable warrants (“Warrants-C”) to raise minimum gross 
proceeds of RM60.0 million and maximum gross proceeds of up to RM88.80 million 

(“Proposed Rights Issue with Warrants-C”); 
 

(c) proposed diversification of the business of BTM and its subsidiaries (“BTM Group” or 
the “Group”) into the renewable energy business including the construction and 

operations of biomass power plant (“Proposed Diversification”); and 

 
(d) proposed establishment and implementation of a long-term incentive plan (“LTIP”) of 

up to 15.0% of the Company’s total issued share capital (excluding treasury shares) at 
any point in time over the duration of the LTIP for eligible directors of BTM (“Directors”) 

and employees of BTM Group (excluding dormant subsidiaries) (“Employees”) 

(“Proposed LTIP” or “Scheme”). The Proposed LTIP comprises of an executive share 
grant scheme (“Proposed ESGS”) and an employees’ share option scheme 

(“Proposed ESOS”). 
 

(collectively referred to as the “Proposals”). 
  
Further details on the Proposals are set out in ensuing sections of this announcement. 

 
 

2. THE PROPOSALS 
 

2.1 Proposed Sublease  

 
On 20 January 2022, BTM Biomass Products Sdn Bhd (“BTMBP”), a wholly-owned subsidiary 

of the Company, had entered into a conditional sublease agreement with SPPT in respect of 
the assignment of all SPPT’s rights, interest and title in and to the Plantation Lands to BTMBP 

for a total sublease consideration of RM24,700,000 payable upfront in cash (“Sublease 

Agreement”). 
 

The Proposed Sublease involves the sublease of approximately 2,255.33 hectares 

(approximately 5,572.912 acres) identified as Block 10 (Lot Nos. 28 to 31) and Block 11A (Lot 
No. 32) within the Chenderong Concession(1) and located in Mukim Of Tebak/Bandi, District 

of Kemaman, Terengganu Darul Iman for a period of approximately 63 years expiring on 31 
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December 2084. The Proposed Sublease is undertaken as part of the Group’s venture into the 
Biomass Energy Business (as defined hereunder), the details of which are set out below. 

 
Note: 

 

(1) By a concession made pursuant to the Concession Enactment (Terengganu) No. 3 of 
1344 by way of any deed of gift, grant or lease made by the Sultan of Terengganu, the 

piece of land which was granted by Seri Paduka Al-Sultan Zainal Abidin was coined as 
“Chenderong Concession” for ease of identification as the delineated land was bordering 

the Chenderong River. 
 

On 2 July 2020, BTM announced that BTMBP has obtained the feed-in approval from the 

Sustainable Energy Development Authority (“SEDA”) dated 1 July 2020, pursuant to the 
Renewable Energy Act 2011, to finance, design, supply, build, own, operate and maintain a 

renewable electrical power plant with a capacity to supply 10 megawatts (“MW”) per hour of 
electricity to Tenaga Nasional Berhad (“TNB”) under its Feed-in Tariff (“FiT”) system for a 

period of 21 years commencing no later than 23 January 2023 (“Biomass Energy 

Business”). The scheduled FiT commencement date of the Biomass Power Plant shall not be 
later than 23 January 2023. 

 
On 23 July 2020, BTMBP and TNB had entered into the renewable energy power purchase 

agreement (“REPPA”) for a FiT concession period of 21 years for electricity to be generated 
from its 10 MW biomass renewable electrical power plant to be constructed and situated at 

Lot 153-C, Mukim Hulu Chukai, Teluk Kalong, Mukim of Chukai, Terengganu Darul Iman 

(“Biomass Power Plant”). 
 

In conjunction with the Biomass Energy Business, BTMBP and Perbadanan Memajukan Iktisad 
Negeri Terengganu (“PMINT”) had on 12 December 2021 entered into lease agreement for 

the lease of a piece of leasehold industrial land measuring a total 20 acres out of 80 acres 

(323,748.514 square metres) of vacant parcel of industrial leasehold land in area within the 
vicinity of the Lot 153-C, Teluk Kalong in the Mukim of Hulu Cukai, District of Kemaman, 

Terengganu Darul Iman (“Teluk Kalong Land”) for a lease consideration of RM3,965,919 to 
be fully satisfied by cash (“Lease Consideration for Phase 1”) (“Proposed Lease of 

Teluk Kalong Land”). The Proposed Lease of Teluk Kalong Land shall be divided into 3 

phases, namely the following: 
 

Phase Size of land (acres) Lease consideration (RM) 

   
1 20(1) 3,965,919 

2 30(2) 5,948,879 

3 30(2) 5,948,879 

Total 80 15,863,677 

 

The total lease consideration for Phase 1, Phase 2 and Phase 3 of the Teluk Kalong Land shall 
be collectively known as “Total Lease Consideration”. 

 
Notes: 

 

(1) The construction of the Biomass Power Plant shall be undertaken on Phase 1 of the 
Teluk Kalong Land, which shall also be utilised for the purpose of storing, warehousing, 

processing, distribution of raw materials, industrial products and accommodation for 
employees working at the Biomass Power Plant. 

(2) For the purpose of leasing the Teluk Kalong Land, the parties also agreed that 3 
separate lease agreements for Phase 1, Phase 2 and Phase 3, respectively, will be 

signed together with the Lease Form (Form 15A of the National Land Code 1965 

(“NLC”)). The lease agreements for Phase 2 and Phase 3 will only be signed when the 
terms and conditions of the respective lease agreement are finalised. The Group has 
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not finalised any development plans to be undertaken under Phase 2 and Phase 3 at 
the Teluk Kalong Land. 

 
For avoidance of doubt, the Proposed Lease of Teluk Kalong Land with the Proposals shall 

require the approval of shareholders together at an extraordinary general meeting to 

convened at a later date. 
 

BTMBP is undertaking the Proposed Sublease for the following purposes: 
 

(a) undertake the plantation program of industrial timber plantation to grow fast growing 
Acacia mangium trees which will be planted within the Plantation Lands, which shall be 

managed and harvested on a rotation basis every 4 years as fuelwood supply for the 

Biomass Power Plant. The plantation program will be expected to span across a period 
of 34 years between 2022 to 2056, where the first felling will commence in 2026 and 

continued until 2056(1); and 
 

Note: 

 
(1) The Biomass Power Plant will require the available feedstock supply of Acacia 

mangium of 350 tonnes per day to achieve optimum electricity power generation 
of between 8.1MW and 11.5MW. As the first felling from the areas under the 

Proposed Sublease will only commence in 2026, the Company is in the midst of 
discussion with several suppliers for the feedstock supply of Acacia mangium for 

the period of 2023 to 2026, where BTMBP shall enter into supply agreements 

with these feedstock suppliers. 
 

(b) upon expiry of the REPPA for the FiT concession period of 21 years (i.e. 23 July 2044), 
BTMBP may undertake plantation program for other types of logs as well as timber 

planting and harvesting activities either for sale or as supply of fuelwood supply (such 

as wood pellets and wood chips) to other biomass power plants operated by other 
operators. 

 
Kindly refer to Appendix I for further details of the salient terms of the Sublease Agreement.  

 

The Proposed Sublease is classified as related party transaction under Paragraph 10.08 of the 
Main Market Listing Requirements of Bursa Malaysia Securities Berhad (“Main Market LR”) 

(“Bursa Securities”), and the interests of directors, major shareholders and/or persons 
connected with them are disclosed in Section 8 of this announcement. 

 
2.1.1 Background information on BTMBP  

 

BTMBP was incorporated in Malaysia on 15 October 1997 under the Companies Act, 1965 as 
a private limited company under the name of BTM Global Holdings Sdn. Bhd. On 6 November 

2014, it changed its name from BTM Global Holdings Sdn Bhd to BTM Biomass Products Sdn 
Bhd. BTMBP is principally involved in the manufacturing and sale of wood pellets. As at the 

date of this announcement, the directors of BTMBP are Dato’ Seri Yong Tu Sang and Datuk 

Woo Thin Choy. 
 

2.1.2 Background information on the SPPT 
 

SPPT was incorporated in Malaysia on 16 August 1984 under the Companies Act, 1965 as a 
private limited company. It is principally involved in the selling of logs and woods and forest 

replantation. As at the date of this announcement, the issued share capital of SPPT is 

RM500,000. The sole Director of SPPT is Dato’ Seri Yong Tu Sang, whilst the shareholders of 
SPPT are as follows: 
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Names Nationality 
No. of 

shares % 

    

Dato’ Seri Yong Tu Sang Malaysian 149,999 30.0 

Yong Ellen Malaysian 350,001 70.0 

Total 500,000 100.0 

 

2.1.3 Background information of the Plantation Lands and Biomass Power Plant 
 

(a) Background information of the Plantation Lands 
 

The whole of Chenderong Concession (where the Plantation Lands are situated at) is a parcel 

of land in the Mukim of Tebak/Bandi, District of Kemaman, Terengganu measuring 
approximately 63,448 acres (equivalent to 25,676.495 hectares). The whole Chenderong 

Concession is made up of 20 blocks comprising 76 lots. Its border runs along the Kemaman 
river with the Sungai Nipah Forest Reserve to its west and the Cherul Forest Reserve to its 

east. The Chenderong Concession is situated about 45 kilometres west of the Chukai town 

and about 90 kilometres of Kuantan town. 
 

The details of the Plantation Lands are as follows: 
 
Terms Details 

  

Identification Block 10 (Lot Nos. 28 to 31) and Block 11A (Lot No. 32)  

Mukim/District/State Tebak / Bandi, Kemaman, Terengganu 

Term Lease for a period of 99 years expiring on 31st December 2084 (unexpired lease 

term of 63 years). SPPT became the beneficial owner for a portion of the 
Chenderong Concession measuring over 38,924.01 acres by way of a Sub-Lease 

Agreement dated 23 August 1990 entered into between Tis 'Ata Ashar Sdn Bhd 
(“TAA”) and SPPT and Deed of Assignment dated 21 November 1995 entered 

into between TAA, Majlis Agama Islam dan Adat Melayu Terengganu 
(“MAIDAM”) and SPPT. 

Category of land 

use 

Not stated. Although presently there are no land use stated, BTMBP is able to 

proceed with its proposed plantation program of Acacia mangium at the 
Plantation Lands and would not be in breach thereof. 

Expressed 

conditions 

Not applicable. The Plantation Lands is however not subject to any express 

condition in the Sublease Agreement, or in the Chenderong Concession or by 

the Terengganu State Government that it must be planted with any specific 
agricultural crop or forest trees. The status of the land is that of a parcel of 

secondary forest land that is suitable for agricultural cultivation such as oil palm, 
durian or timber plantation. 

Restriction-in-
interest 

Not applicable 

Encumbrances Nil 

Provisional land 
area  

 

Details are as follows: 
 

Blocks (Lot) 

Areas 

Hectares Acres 

Block 10 (Lot Nos. 28 to 31) 1,825.930 4,511.873 

Block 11A (Lot No. 32) 429.396 1,061.039 

Total 2,255.326 5,572.912 
 

 

Beneficial owner 

 

SPPT 



5 

 

Terms Details 

  

Legal owner MAIDAM (Note: By virtue of the Terengganu Enactment No. 9 of 1963, the 

Chenderong Concession became vested in MAIDAM, which is a corporation 
established under Section 6 of the Administration of Islamic Land Enactment, 

1955. Further, in the Royal Grant, the ownership and rights of control was 
transferred to MAIDAM) 

Net book value  

  

RM1,465,230 (based on the audited financial statements of SPPT as at 31 
December 2019) 

Production in past 3 
years 

Nil 

Profit contribution 
or revenue and 

expense account 

of the estate for 
the past 3 years 

Not available, as there were no cultivation activities performed at the Plantation 
Lands previously 

Existing and 

proposed use 

Currently no cultivation or plantation activities were undertaken at the Plantation 

Lands. BTMBP intends to undertake the plantation program of industrial timber 

plantation to grow fast growing Acacia mangium trees which will be planted 
within the Plantation Lands, managed and harvested on a rotation basis every 4 

years as fuelwood supply for the Biomass Power Plant.  
 

  
 

The species Acacia mangium family Fabaceae is a species of flowering tree and 
is an exotic native in Queensland, Australia, Papua New Guinea and eastern 

Maluku islands. It is a tropical species that is capable of colonizing infertile sites. 
It grows well not only in cleared forest sites but also in degraded sites, such as 

weedy Imperata grasslands and mining sites. Important attributes of Acacia 
mangium include rapid early growth, good coppicing ability, suitable as raw 
material for pulp, timber and fuel, and tolerance of a range of soil types and pH 

levels. Acacia mangium is a popular wood for furniture, agriculture implements, 
crates, particleboard, and wood chips. It is also suitable for manufacturing 

charcoal briquettes and activated carbon. It is a common pulp and paper crop in 

Sumatra and Vietnam. 
 

The Acacia mangium plantations will then be established on the subject 5 lots 
on a rotational basis with a staggered planting schedule lot by lot, commencing 

with planting on Lot No. 28 in year 2022, maintenance and upkeep for up to the 

end of the 4th year and harvesting after 4 years of growth in 2026. The cycle is 
then repeated. Similarly, Lot No. 29 will be planted in the year 2023 and Lot No. 

30 in the year 2024 and so on. The cycle is then repeated for all the 5 lots on 4-
year rotational cycles. 
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The Plantation Lands comprises 2,255.33-hectares (5,572.91-acres) of secondary forest 
identified as Block 10 (Lot Nos. 28 to 31) and Block 11A (Lot No. 32) within the Chenderong 

Concession. Based on the existing vegetation, the Plantation Lands has been overgrown with 
wildings amongst others include macaranga gigantea (kubin), neolamarckia cadamba 
(kelempayan), alstonia angustiloba (pulai), sapium baccatum (ludai), dicranopteris linearis 
(resam), wild bamboos and herbaceous weeds. The areas of the Plantation Lands is located 
in the range of 66 to 86 metres above sea level (GPS readings). The terrain is level to slightly 

undulating, sloping from 10 to 30 degrees and well drained. To-date, there are no structures 
erected on the Plantation Lands. The location of the Plantation Lands within the Chenderong 

Concession are as follows: 
 

  

  

 

 
The Plantation Lands was formerly a rich lowland moist tropical forest which was logged and 

harvested in the 1990s. Upon all the trees being logged, the Plantation Lands was 
mechanically prepared and terraced for oil palm plantation. No burning was carried out and 

the debris was stacked as windrows and in low lying sites. However, the young oil palm 
plantation was abandoned after being destroyed by wild elephants. 

 

No oil palm plant is now growing on the Plantation Lands. Instead, it is now fully overgrown 
with wildings and pioneer species of wild vegetation. The wildlings include some tree species 

like kubin, kelempayan, pulai, ludai, resam, wild amboos and herbaceous weeds. In addition, 
there are no structures erected on the Plantation Lands. The terrain is gentle to slightly 

undulating, sloping from 10o to 30o and well drained. The soil parent material is sedimentary 

rock (shale / sandstone) and deep soil, with texture from fine sandy to coarse clay loam. The 
previous records show that this soil had no major limitation for reforestation activities and 

that the soil nutrient status is moderate. The soil series consists of Batu Anam and Kuala 
Brang found along the fringe, but no further details are available within the proposed sites. 

Batu Anam Series has a moderately well drained texture whilst the Kuala Brang Series is of 
well drained composition. Improvement to drainage is needed where the presence of Batu 

Anam series is noted. 
 

  

Plantation 

Lands 
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The Chenderong Concession are approachable from Kuantan town via the East Coast 
Expressway (Lebuhraya Pantai Timur) exiting at Cheneh Baru Toll Plaza and thereafter via 

Jalan Jabor-Al Muktafi Billah Shah before arriving at Kampung Air Putih (also known as 
Kampung Air Puteh). Jalan Jabor-Al Muktafi Billah Shah is part of Route 14 of the Federal 

Road that leads from Jabor in the south of Terengganu to Kuala Terengganu in the north.  

Access to the Plantation Lands from Kampung Air Putih is via a 4-kilometres long metalled 
road west of Kampung Air Putih, and thereafter via an approximately 11.6 kilometres long 

laterite road cutting through oil palm estates to Lot 67, which marks the beginning of 
Chenderong Concession. From this point, the laterite road continues for another 21.5 

kilometres to pass through Lots 66, 65, 19, 20, 21, 22 and 23 before arriving at Lot 30 of the 
Plantation Lands. Alternatively, the Plantation Lands is also accessible from Kampung Air Putih 

via another metalled road which leads to another laterite / earth road that meets the Plantation 

Lands at Lot 31. This access is the shortest route to the Plantation Lands. However, it is not 
accessible presently due to poor road condition and is currently undergoing maintenance work.  

 
The western part of the Chenderong Concession is approachable via Jalan Jerangau – Jabor 

Penghantar 1 (accessible from Jalan Jabor – Al Muktafi Billah Shah) that leads to Jalan Bukit 

Cerol – Bukit Sagu, followed by a laterite road which leads to Lot 39 of the said concession. 
This route begins at Lot 39 and ends at Lot 14. It does not directly connect to the subject 

property. It is primarily used by the oil palm plantation operators on the other blocks which 
are already developed with oil palm plantations.  

 
(b) Overview of the Biomass Power Plant and electricity generation 

 

The Biomass Power Plant shall be constructed on the Teluk Kalong Land with a capacity to 
export 10MWh to the national grid network and installed electricity generating capacity of 

12MWh. The approved grid interconnection points by TNB and accepted by SEDA is identified 
at 33kV Pencawang Pembahagian Utama (PPU) Teluk Kalong, which is situated approximately 

4 km from the Teluk Kalong Land, with approved net export of 10MW. The connected network 

is under the administration of TNB Kemaman.  
 

In addition, the Teluk Kalong Land where the Biomass Power Plant will be constructed is 
located approximately 60 kilometres east of the Plantation Lands which is close to the 

feedstock supply of Acacia mangium for the generation of electricity power and thereby 

optimising the logistic cost for the Biomass Power Plant. The location of the Biomass Power 
Plant within the Teluk Kalong Land is as follows: 

 

 

 
 

 

Teluk 
Kalong 
Land 

Conces
sion 

Chenderong 
Concession 
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Pursuant to the Biomass Energy Business, BTMBP has on 23 November 2020 awarded the 
engineering, procurement, construction and commissioning (“EPCC”) works in relation the 

development of the Biomass Power Plant to Samaiden Sdn Bhd (“SSB”), a wholly-owned 
subsidiary of Samaiden Group Berhad, for the total contract sum of RM115.60 million. BTMBP 

and SSB shall subsequently enter into a formal EPCC contract setting out the details of each 

party’s obligations for carrying out the EPCC works. The construction cost for the Biomass 
Power Plant will be partly financed via the bank borrowings obtained from MBSB Bank Berhad 

(“MBSB”) on 27 April 2021 of RM92.48 million, whilst the remaining balance of RM23.12 
million will funded via the proceeds to be raised from the Proposed Rights Issue with Warrants-

C (Note: The bank borrowings from MBSB has not been drawndown as to date).   
 

The construction and development of the Biomass Power Plant shall utilise two (2) major 

technology systems, which are the boiler and turbine systems. These systems equipment is 
widely utilised in various industries like oil palm, wood, paper, oil refinery, sugar, power plant 

in general. Its technology, supply chain and competent operators are readily available in 
Malaysia. Most of biomass cogeneration applications used in Malaysia are the standard steam 

boiler/steam turbine-generator combination. This combination is moderately efficient, robust, 

available from several key suppliers, and can be purchased with guarantees of completion, 
operational performance, and environmental performance. 

 
Power generation from biomass can be achieved with a wide range of feedstock and 

technologies, either through thermal-chemical processes (i.e. combustion, gasification and 
pyrolysis) or bio-chemical processes such as anaerobic digestion. The biomass feedstock 

source for power generation for the Biomass Power Plant will be natural wood waste (i.e. 

Acacia mangium plantations) from the Plantation Lands. The fuel (wood waste) is delivered 
to the Biomass Power Plant where storage piles or silos shall be erected to accommodate 

extra biomass that is not immediately fed to the Biomass Power Plant. The fuel (biomass) will 
undergo some pre-processing steps on site including size reduction and separation into wood 

chips before feeding into the Biomass Power Plant. Wood chips are then channelled into the 

combustion chamber through a conveyor system and burned to heat water in the boiler. The 
remaining ash will be collected for other purpose such as plantation fertiliser and for road 

construction.  
 

The Biomass Power plant will deploy the combustion technology and boiler design to achieve 

the combined goals of higher efficiency and ability to burn fuels set in a regulatory framework 
which demands ever reducing emission levels. The Biomass Power Plant will combust the 

wood waste fuel using conventional steam cycle technology and use the well-tested moving-
grate incineration technology. The Biomass Power Plant is designed to combust wood waste 

by conveying and blowing the wood waste onto a travelling grate within the boiler. The spent 
steam from the turbine is condensed in a condenser cooled with water from a cooling tower. 

The condensate is then recycled to the boiler. Hot flue gas is passed through a mechanical 

cyclone and then cleaned further in an electrostatic precipitator to remove ash and particulates 
in the gas stream, prior to venting to the atmosphere via a tall stack. Ash and any effluent 

sludge will be collected and used for other purpose. 
 

The steam boiler combusts the wood biomass fuel on a grate, converting the biomass organic 

potential to steam. The steam temperature will be superheated to 425oC to allow for more 
efficient turbine operation. The heat of combustion will be captured first in wall tubes 

containing water, followed by the superheater and convection section, and finally by the 
economizer and air heater. The goal of these devices is to capture from the steam some 70% 

to 75% of the theoretical heating value of the incoming wood fuel. The heat of combustion 
will drive the steam turbine to generate power. The turbine-generator is typically a multistage 

rotor spinning at 3,600 to 8,000 revolutions per minute (“RPM”). The proposed turbine will 

spin at 7,800 RPM whereas the generator spins at 1,500 RPM (4 pole generator). From the 
steam turbine, the electricity energy for which the voltage will then be stepped up through 

transformer(s) in order to deliver useful power to the grid in accordance to the existing 
distribution line voltage at 33kV. In terms of boiler type selection, travelling grate type is opted 

for the Biomass Power Plant, with a steam flowrate of 57.5 ton per hour and design steam 
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pressure of 51 bar (G). This type of boiler system and design parameters are commonly 
applied for a wood-based fired boiler. 

 
Apart from the Sublease Consideration, BTMBP is expected to bear the following capital 

expenditures and operating expenditures in relation to the operations of the Biomass Power 

Plant, as follows: 
 

(i) Capital expenditures 
 
No. Purposes RM’000 

   

(a) Preliminaries and relevant applications to the relevant regulatory 
authorities 

4,500 

(b) Installation and setting up of biomass power generation system 
(including fuel handling, storage and feeding facilities, boiler 

systems, steam turbine, water treatment system, air pollution 
control systems, piping, electrical, control and instrumentation 

systems as well as related equipment) 

83,600 

(c) Civil and structural works (such as site development, road and 
drainage works, foundation and building works as well as other 

related infrastructures to be erected) 

12,000 

(d) Voltage electrical works 4,500 

(e) TNB grid interconnection works and grid connection acceptance 

test, testing, commissioning and reliability run works 

6,500 

(f) Related amenities and contingencies 4,500 

 Total 115,600 

 
(ii) Operating expenditures (per annum basis) 

 
No. Purposes RM’000 

   

(a) Salaries and worker renumerations 840 

(b) Fixed operational and office overheads 36 
(c) Complete equipment maintenance and replacement of spare parts 2,940 

(d) Insurances (complete scope) 244 
(e) Licensing fee (Suruhanjaya Tenaga) 17 

(f) Utilities Cost (electricity & water) 612 

(g) Fuel cost (wood waste) 10,109 

 Total 14,798 

 

2.1.4 Basis and justification of the Sublease Consideration  
 

The Sublease Consideration was arrived at based on a willing-buyer willing-seller basis after 
taking into account the following:  

 

(a) market value of the remaining unexpired 63 years sublease interest of the Plantation 
Lands of RM27,800,000 or RM4,997.00 per acre, as appraised by City Valuers & 

Consultants Sdn Bhd (“Valuer”), the valuer appointed to undertake the valuation on 
the Plantation Lands adopting the comparison method of valuation, vide its valuation 

letter dated 30 September 2021. The Sublease Consideration represents a discount of 

approximately RM3,100,000 or 11.2% to the market value of the sublease interest of 
the Plantation Lands of RM27,800,000 as ascribed by the Valuer; 

 
(b) the rationale for the Proposed Sublease as set out in Section 3 of this announcement; 

and 
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(c) the prospects and outlook of the renewable energy industry and biomass market in 
Malaysia prepared by Providence Strategic Partners Sdn Bhd (“Providence”) in relation 

to BTM’s business as set out in Section 4 of this announcement. 
 

Based on the above considerations, the Board (save for the interested directors, namely Dato’ 

Seri Yong Tu Sang, Yong Hin Siong and Yong Emmy) is of the view the Sublease Consideration 
is fair and reasonable. 

 
2.1.5  Source and breakdown of funding 

 
The Sublease Consideration will be fully funded via the funds to be raised from the Proposed 

Rights Issue with Warrants-C. 

 
2.1.6 Liabilities to be assumed 

 
There are no other liabilities to be assumed by BTM arising from the Proposed Sublease. 

 

2.1.7 Additional financial commitments 
 

Save as disclosed below, the Company does not expect to incur any other financial 
commitment arising from the Proposed Sublease: 

 
(a) Upon completion of the Proposed Sublease, BTMBP shall undertake the plantation 

program on the Plantation Lands and is expected to incur the total capital expenditure 

of RM81.95 million over the plantation program period of 34 years, which is equivalent 
to an average annual plantation expenditure of approximately RM2.41 million per 

annum. The Group is expected to fund the initial capital expenditures for the plantation 
program of between RM2.30 million and up to RM20.20 million which will be funded via 

funds to be raised from the Proposed Rights Issue with Warrants-C. Subsequent capital 

expenditures shall be funded via internally generated funds and/or bank borrowings to 
be obtained. 

 
2.2 Proposed Diversification 

 

Presently, BTM is principally involved in the following business activities: 
 

(a) logging, sawmilling and trading of sawn timber, logs and plywood;  
 

(b) kiln-drying operations, timber moulding and manufacturing of finger jointed timber and 
lamination boards; and  

 

(c) manufacturing and sale of biomass wood pellets. 
 

The Biomass Energy Business is expected to contribute to 25% or more of the net profits of 
the Group and/or result in a diversion of more than 25% of the net assets of the Group moving 

forward, after taking into consideration, the developments made by the Group in respect of 

its expansion of the renewable energy segment and the outlook of the energy sector in 
Malaysia as highlighted in Section 4.2 below. 

 
Hence, the Board proposes to seek the approval from shareholders for the Proposed 

Diversification pursuant to Paragraph 10.13(1) of the Main Market LR. Pursuant to Paragraph 
10.13(1) of the Main Market LR, a listed issuer must obtain its shareholders’ approval in a 

general meeting for any transaction or business arrangement which might reasonably be 

expected to result in either: 
 

(a) the diversion of 25% or more of the net assets of the listed issuer to an operation which 
differs widely from those operations previously carried on by the listed issuer; or  

 



11 

 

(b) the contribution from such an operation of 25% or more of the net profits of the listed 
issuer.  

 
In this regard, the Board wishes to obtain the approval of the shareholders of BTM for the 

Proposed Diversification pursuant to the Main Market LR. If the Proposed Diversification is 

approved by the shareholders at the EGM, the Group will be subjected to new challenges and 
risks arising from the Proposed Diversification, which are set out in Section 5 of this 

announcement. Notwithstanding the Proposed Diversification, the Board intends to continue 
with the Group’s existing business in the same manner.  

 
The Biomass Energy Business activities will be spearhead by Datuk Woo Thin Choy (“Datuk 

Woo”), the Executive Director of BTM, to oversee the Biomass Energy Business. His profile is 

as follows: 
 

Datuk Woo 
 

Datuk Woo, a Malaysian male, aged 56, is the Executive Director of BTM. He was appointed 

to the Board as a Non-Independent Non-Executive Director on 2 January 2019. He was then 
re-designated as an Executive Director on 1 June 2021. Datuk Woo graduated with a Bachelor 

of Engineering majoring in Geotechnical Design from University of Malaya in 1989. He 
subsequently obtained a Master in Business Administration from University of Malaya in 2000. 

 
His past working experiences are as follows: 

 
Year Company Positions held Roles/Responsibilities 

    
1989 to 

1992 

Berjaya 

Corporation 
Berhad 

Project Engineer 

(1989) 
 

Senior Project 

Engineer  
(1990-1992) 

  

• Preparation, coordination and monitoring of 
various engineering development projects 

• Formulating project parameters and 

delegation of responsibilities to other project 
team members 

1992 to 

1995 

Mah Sing Group 

Berhad 

General 

Manager 
• Allocation of budget resources and managing 

operational costs 

• Formulating key management policies, 

coordination of business operations 

• Engaging with key stakeholders of the group 

  
1995 to 

2000 

Malaysia Land 

Properties Sdn 
Bhd 

Senior Business 

Development 
Manager 

• Analysis and identification of new business 
opportunities/investments 

• Coordination and completion of key property 

development projects undertaken 
 

2001 to 
2007 

Sant Sdn Bhd Managing 
Director 

• Overseeing overall business operations, 

financial performance, investments, and 
business ventures 

• Enhancing the company's public profile  

  
2008 to 
2010 

Ho Hup 
Construction 

Company 
Berhad 

Project Director • Developing and executing business strategies 

to achieve short and long-term goals 

• Reporting to the board, providing market 
insights and strategic advice 

• Developing and implementing business plans 

to improve cost-efficiency 

• Maintaining and developing relationships with 
key stakeholders 
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Year Company Positions held Roles/Responsibilities 

    
2011 to 

2018 

Terraton 

Development Sdn 
Bhd 

  

Managing 

Director 
• Overseeing the company's business 

operations, financial performance, 

investments, and ventures  

2019 to 
current 

BTM Executive 
Director 

• Oversee overall business execution process 

and strategic operations 

• Lead the Biomass Energy Business 
 

Over the years, he has also accumulated vast corporate management experiences including 
directing, strategic planning and expansion of various private and public companies in 

Malaysia. Such experiences include the following roles: 

 
(a) overseeing and managing all aspects of the contractual and financial side of 

construction projects undertaken. This also includes preparation of construction cost 
budgets, project implementation schedules as well as cost estimation budgets; 

 
(b) overseeing the contractual and legal obligations of various infrastructure projects 

undertaken; and 

 
(c) undertaking contract and project management for the construction and development 

of various infrastructure projects in Malaysia. 
 

2.3 Proposed Rights Issue with Warrants-C 

 
The Proposed Rights Issue with Warrants entails the issuance of Shares together with 

Warrants-C to the shareholders of the Company whose names appear in the Record of 
Depositors of the Company (“Entitled Shareholders”) as at the close of business on the 

entitlement date (“Entitlement Date”). The Entitlement Date will be determined by the 
Board after obtaining the approvals for the Proposed Rights Issue with Warrants-C from all 

relevant authorities and the shareholders of the Company. 

 
The Proposed Rights Issue with Warrants-C is intended to raise minimum gross proceeds of 

RM60.0 million (“Minimum Gross Proceeds”). However, should all the Entitled Shareholders 
and/or their renouncee(s), where applicable, subscribe in full for their respective entitlements 

under the Proposed Rights Issue with Warrants-C, the Company may potentially raise 

maximum gross proceeds of up to about RM88.80 million (“Maximum Gross Proceeds”). 
 

The quantum of gross proceeds has been determined upfront while the entitlement basis for 
the Proposed Rights Issue with Warrants-C and issue price of the Rights Shares have not been 

determined at this juncture in order to provide flexibility to the Board in respect of the pricing 

of the Rights Shares and the number of Rights Shares and Warrants-C to be issued. The 
entitlement basis and the issue price of the Rights Shares (“Issue Price”) will be determined 

and announced later by the Board before the Entitlement Date. 
 

As at the LPD, BTM has: 
  

(a) an issued share capital of RM34,129,060 comprising 171,026,388 BTM Shares; and 

 
(b) 26,295,146 outstanding warrants 2014/2024 (“Warrants-B”) which are exercisable 

into 26,295,146 new Shares at an exercise price of RM0.20 each. 
 

The Proposed Rights Issue with Warrants is renounceable in full or in part. Accordingly, the 

Entitled Shareholders can subscribe for and/or renounce their respective entitlements to the 
Rights Shares together with the Warrants-C in full or in part. However, the Rights Shares and 

Warrants-C cannot be renounced separately and only the Entitled Shareholders who subscribe 
for the Rights Shares will be entitled to Warrants-C on the basis to be determined and 
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announced later. As such, the Entitled Shareholders who renounce all their Rights Shares 
entitlement shall deemed to have also renounced the accompanying entitlement to Warrants-

C to be issued together with the Rights Shares. If the Entitled Shareholders accept only part 
of their Rights Shares entitlement, they shall be entitled to the Warrants-C in proportion to 

their acceptance of their Rights Shares entitlement. 

 
The Warrants-C are attached to the Rights Shares without any cost and will only be issued to 

the Entitled Shareholders and their renouncees and/or transferees (if applicable) who 
successfully subscribe for the requisite number of Rights Shares. The Warrants-C will detach 

immediately from the Rights Shares upon issuance and will be traded separately on Bursa 
Securities. The Warrants-C will be issued in registered form and constituted by a deed poll to 

be executed by the Company (“Deed Poll C”). 

 
The Rights Shares and Warrants-C will be provisionally allocated to the Entitled Shareholders. 

Any fractional entitlements under the Proposed Rights Issue with Warrants will be disregarded 
and will be dealt with in such manner as the Board in its absolute discretion deems fit or 

expedient in order to minimise the incidence of odd lots and in the best interest of the 

Company. 
 

Any Rights Shares which are not subscribed or validly subscribed will be made available for 
subscription by other Entitled Shareholders and/or their renouncees and transferees (if 

applicable) under the application for excess Rights Shares. The Board intends to allocate the 
excess Rights Shares in a fair and equitable manner on a basis to be determined and 

announced later by the Board. 

 
The Proposed Rights Issue with Warrants-C will be implemented in a single tranche. 

 
The indicative salient terms of the Warrants-C are set out in Section 2.3.6 below. 

 

2.3.1 Basis of determining the issue price of the Rights Shares and exercise price of the 
Warrants-C 

 
(a) Rights Shares 

 

The issue price of the Rights Shares will be determined and announced by the Board at a later 
before the announcement of the Entitlement Date, after taking into consideration, amongst 

others, the following: 
 

(i) The funding requirements of BTM Group as set out in Section 2.3.7 of this 
announcement; 

 

(ii) the trading and liquidity of BTM Shares;  
 

(iii) the prevailing market conditions which include, among others, market sentiment and 
volatility of the Malaysian stock market; and 

 

(iv) the theoretical ex-all price (“TEAP”) of BTM Shares based on the 5-day volume 
weighted average market price (“5D-VWAMP”) of BTM Shares up to and including the 

last trading day prior to the price-fixing date. 
 

(b) Warrants-C 
 

The exercise price of the Warrants-C under the Proposed Rights Issue with Warrants-C will 

be determined by the Board at a later date, after taking into consideration, amongst others, 
the following:  
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(i) the 5D-VWAMP of BTM Shares up to the price fixing date to be determined later; and 
 

(ii) the TEAP of BTM Shares. 
 

As at the LPD, the Board has yet to determine the Exercise Price of the Warrants-C. The 

Exercise Price of the Warrants-C may be fixed at a premium or discount to the TEAP or 
equivalent to the TEAP, if deemed appropriate by the Board. 

 
2.3.2  Entitlements to the Rights Shares 

 
The Rights Shares will be provisionally allotted to the Entitled Shareholders. determining the 

shareholders’ entitlements to the Rights Shares, fractional entitlements, if any, will be 

disregarded and dealt with in such manner as the Board in its sole and absolute discretion 
deems fit and expedient, and in the best interest of the Company.  

 
For the avoidance of doubt, the Warrants-C are attached to the Rights Shares without any 

cost to the Entitled Shareholders and renouncee(s). The Proposed Rights Issue with Warrants-

C is renounceable in full or in part. The Warrants-C will be immediately detached from the 
Rights Shares upon issuance and will be separately traded. Accordingly, Entitled Shareholders 

can subscribe for and/or renounce their entitlements to the Rights Shares in full or in part. 
The renunciation of the Rights Shares by the Entitled Shareholders will accordingly entail the 

renunciation of the Warrants to be issued together with the Rights Shares. If the Entitled 
Shareholders decide to accept only part of their Rights Shares entitlements, they shall be 

entitled to the number of Warrants-C in proportion to the Rights Shares they have accepted. 

 
Any Rights Shares which are not subscribed or validly subscribed shall be made available for 

excess application by the Entitled Shareholders and/or their renouncee(s) (if applicable). It is 
the intention of the Board to allocate the excess Rights Shares, if any, in a fair and equitable 

manner on a basis to be determined by the Board and announced later by the Company. 

 
Any fractional entitlements under the Proposed Rights Issue with Warrants-C will be dealt with 

in such manner as the Board shall in their absolute discretion think expedient and in the best 
interest of BTM. 

 

2.3.3 Adjustment for Warrants-B 
 

 Pursuant to the deed poll which governs the terms and conditions of the Warrants-B, the 
Proposed Rights Issue with Warrants-C may give rise to adjustments of outstanding Warrants-

B. The adjustments will be made in accordance with the provisions of the deed poll. Any 
necessary adjustments arising from the Proposed Rights Issue with Warrants-C in relation to 

the Warrants-B will only be finalised on the Entitlement Date. 

 
The details on the actual adjustments to the exercise price of the Warrants-B shall be 

announced at a later date and shall be set out in a notice of adjustments to the holders of 
Warrants-B, if any, which shall be despatched within 21 market days of such adjustments. 

 

2.3.4  Listing of the Rights Shares, Warrants-C, additional Warrants-B and additional 
Shares arising from the exercise of additional Warrants-B 

 
An application will be made to Bursa Securities for the listing of and quotation for the following 

on the Main Market of Bursa Securities: 
 

(a) the Rights Shares; 

 
(b) the Warrants-C;  

 
(c) additional Warrants-B to be issued pursuant to the adjustment clauses of the deed poll 

governing the Warrants-B respectively; and 
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(d) the new BTM Shares to be issued from the exercise of the Warrants-C and additional 
Warrants-B to be issued. 

 
2.3.5   Ranking of the Rights Shares as well as new Shares to be issued from the exercise 

of additional Warrants-B and Warrants-C 

 
The Rights Shares shall upon allotment and issuance, rank pari passu in all respects with the 

then existing BTM Shares in issue, save and except that they will not be entitled to any 
dividends, rights, allotments and/or other distributions, the entitlement date of which is prior 

to the date of allotment and issuance of the Rights Shares. The new BTM Shares to be issued 
pursuant to the exercise of the Warrants-C and additional Warrants-B will, upon allotment and 

issuance, rank pari passu in all respects with the then existing BTM Shares except that they 

shall not be entitled to any dividend, right, allotment and/or distribution, the entitlement date 
of which is prior to the date of allotment of the new BTM Shares to be issued pursuant to the 

exercise of the Warrants-C, as well as the additional Warrants-B.  
 

2.3.6  Proposed minimum subscription level, undertakings and underwriting 

arrangement 
 

The Proposed Rights Issue with Warrants-C is intended to be undertaken on a minimum 
subscription level basis to raise minimum gross proceeds of RM60.00 million (“Minimum 

Subscription Level”). The Minimum Subscription Level has been determined by the Board 
after taking into consideration the funding requirements of the Group, as set out in Section 

2.3.7 of this announcement. In order to meet the Minimum Subscription Level, the Company: 

 
(a) has procured the irrevocable written undertakings from the following identified existing 

shareholders of BTM (“Undertaking Shareholders”) to apply and subscribe in full for 
their entitlement of Rights Shares and/or via excess applications (“Undertakings”), 

the details of which are as follows: 

 

Undertaking Shareholders 

Direct shareholdings 
held 

Undertakings from the Undertaking 
Shareholders in value 

No. of BTM 
Shares held  (1)% Amount (RM) 

    
Dato’ Seri Yong Tu Sang 12,339,081 7.2 5,552,586 

Datin Ng Ah Heng(4) 9,999,999 5.8 4,500,000 
Yong Emmy(5) 12,096,000 7.1 5,443,200 

Yong Ellen(6) 108,300 0.1 48,735 
Tan Kha Luong(7) 5,610,100 3.3 2,524,545 

Confirmed Uptrend Sdn Bhd(8) 6,293,400 3.7 2,832,030 

Total 46,446,880 27.2 20,901,096 

 
Notes: 

 
(1) Based on the issued share capital of 171,026,388 Shares as at 31 December 

2021. 

(2) Datin Ng Ah Heng is the spouse of Dato’ Seri Yong Tu Sang, mother of Yong 
Emmy, Yong Ellen and Yong Hin Siong (Executive Director of BTM) as well as 

mother-in-law of Tan Kha Luong. 
(3) Yong Emmy is the Non-Executive Director of the Company, daughter of Dato’ 

Seri Yong Tu Sang and Datin Ng Ah Heng. 
(4) Yong Ellen is the daughter of Dato’ Seri Yong Tu Sang and Datin Ng Ah Heng as 

well as spouse of Tan Kha Luong. 

(5) Tan Kha Luong is the spouse of Yong Ellen as well as son-in-law of Dato’ Seri 
Yong Tu Sang and Datin Ng Ah Heng. 
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(6) The Directors and substantial shareholders of Confirmed Uptrend Sdn Bhd are as 
follows: 

 

Names Involvements 
No. of ordinary 

shares held % 

    

Datuk Woo Thin Choy Director and shareholder 1 50.0 
Woo Wen Jie Director and shareholder 1 50.0 

 Total 2 100.0 

 
(b) BTM may also procure other irrevocable and unconditional undertaking from its other 

shareholders to subscribe for the remaining Rights Shares under the Minimum Scenario 
to raise the remaining amount of RM39,098,904. Underwriting arrangements will then 

be made for the remaining portion of the Rights Shares for which no undertaking has 

been obtained. 
 

The abovementioned Undertaking Shareholders has confirmed via the Undertakings that they 
have sufficient financial resources to fulfil their respective Undertakings. The Undertakings are 

subject to the Undertaking Shareholders not triggering any mandatory take-over offer 

obligation pursuant to the Malaysian Code on Take-Overs and Mergers, 2016 (“Code”) and 
the Rules on Take-Overs, Mergers and Compulsory Acquisitions issued by the Securities 

Commission Malaysia (“SC”) as a result of the Proposed Rights Issue with Warrants-C. The 
Undertaking Shareholders has confirmed that it will at all times observe and ensure 

compliance with the provisions of the Code and the Rules on Take-Overs, Mergers and 
Compulsory Acquisitions issued by the SC. In addition, the public shareholding spread of BTM 

is expected to be in compliance with the minimum public shareholding spread of 25.0% 

pursuant to Paragraph 8.02(1) of the Main Market LR upon completion of the Proposed Rights 
Issue with Warrants-C.  
 

2.3.7  Utilisation of proceeds 

 
For illustrative purposes, the gross proceeds to be raised from the Proposed Rights Issue with 

Warrants based on the following assumed parameters, are as follows: 

 
 Minimum Scenario Maximum Scenario 

   

Illustrative issue price 
 

RM0.10 

Illustrative entitlement basis 9 Rights Shares for every 2 Shares held 

1 Warrants-C for every 3 Rights Shares subscribed 
 

Number of securities to be 
issued 

 

• 600,000,000 Rights Shares 

• 200,000,000 Warrants-C 

• 887,946,903 Rights Shares 

• 295,982,301 Warrants-C 

Gross proceeds to be raised RM60.00 million 
 

RM88.80 million 

Basis Assuming that the Proposed 
Rights Issue with Warrants-C is 

undertaken on the Minimum 

Subscription Level 

Assuming that all Entitled 
Shareholders fully subscribe for 

their respective entitlements 
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Purposes Notes 

 

Minimum 
Scenario 
RM’000 

 

Maximum 
Scenario 
RM’000 

#Expected 
timeframe for 

utilisation of 
proceeds (from 

listing date) 

     

Payment of the Sublease Consideration (a) 24,700 24,700 Within 3 months 
Planting cost at the Plantation Lands (b) 2,300 20,200 Within 60 months 

Construction cost of the Biomass Power Plant  (c) 23,120 23,120 Within 18 months 
Repayment to Director (d) 6,280  8,213 Within 3 months 

Working capital requirements (e) 1,100 10,062 Within 36 months 

Estimated expenses for the Proposals (f) 2,500 2,500 Within 1 month 

Total 60,000 88,795  

 

Notes: 
 

(a) The proceeds earmarked shall be utilised for the payment of the Sublease Consideration 
of RM24.70 million to be paid under the Sublease Agreement. 

 

(b) The breakdown of the plantation cost under the plantation program of industrial timber 
plantation to grow fast growing Acacia mangium trees at the Plantation Lands are as 

follows: 
 

Details 

Minimum 
Scenario 

Maximum  
Scenario 

RM’000 RM’000 

   
Seedling cost (purchase of seeds for Acacia mangium 

trees) 

725 8,450 

Planting cost (including purchase of bamboo sticks, 

lining and holing as well as fertilisation and refilling 

cost) 

725 8,450 

Infrastructure development, road and drainage works 

as well as site preparations 

120 630 

Purchase of fertilisers and weeds 550 1,970 

Administrative cost 180 700 

Total 2,300 20,200 

 

The Biomass Power Plant will require the available feedstock supply of Acacia mangium 

of 350 tonnes per day to achieve optimum electricity power generation of between 
8.1MW and 11.5MW. As such, the plantation program at the Plantation Lands will 

involve the production of feedstock supply of 200 tons per day, whilst the remaining 
supply of feedstock of 150 tonnes/day shall be sourced from other suppliers of 

feedstocks. The proceeds to be raised from the Proposed Rights Issue with Warrants-

C shall be utilised within 12 months (Minimum Scenario) and 60 months (Maximum 
Scenario) from the listing date of the Rights Shares and Warrants-C on the Main Market 

of Bursa Securities. 
 

(c) Pursuant to the Biomass Energy Business, BTMBP has on 23 November 2020 awarded 
the EPCC works in relation the construction and development of the Biomass Power 

Plant to SSB for the total contract sum of RM115.60 million. The construction cost for 

the Biomass Power Plant will be partly financed via the bank borrowings obtained from 
MBSB on 26 April 2021 of RM92.48 million, whilst the remaining balance of RM23.12 

million will funded via the proceeds to be raised from the Proposed Rights Issue with 
Warrants-C. The said proceeds shall be utilised in the following manner: 
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No. Purposes RM’000 

   
(i) Preliminaries and relevant applications to the relevant regulatory 

authorities 

900 

(ii) Installation and setting up of biomass power generation systems 

(including fuel handling, storage and feeding facilities, boiler 

systems, steam turbine, water treatment system, air pollution 
control systems, piping, electrical, control and instrumentation 

systems as well as related equipment) 

16,720 

(iii) Civil and structural works (such as site development, road and 

drainage works, foundation and building works as well as other 

related infrastructures to be erected) 

2,400 

(iv) Voltage electrical works, related amenities and contingencies 1,800 

(v) TNB grid interconnection works and grid connection acceptance 
test, testing, commissioning and reliability run works 

1,300 

 Total 23,120 

 
(d)  As at the LPD, the advances provided by the Managing Director, Dato’ Seri Yong Tu 

Sang from 2016 until LPD stood at approximately RM8.21 million, which are interest-

free. The Group intends to settle the advances provided by Dato’ Seri Yong Tu Sang. 
These advances obtained from the Dato’ Seri Yong Tu Sang were given as interim 

funding to the Group to cover for shortfall in cash flow at the time and were used to 
provide working capital to the Group. These include the following: 

 
Details RM’000 

  
Working capital requirements of BTM Group (such as purchase of raw 

materials for existing manufacturing operations, utilities charges as 
well as staff related expenses) 

5,913 

Deposit payment for the lease of Teluk Kalong Land 2,300 

Total 8,213 

 

The advances were intended to be for a short-term period of not more than 1 year. 

However, due to operating cash flow requirements of the Group, the period of the 
advances has been extended and remain outstanding. 

 
(e) A breakdown of the utilisation of working capital requirements of the Group are as 

follows: 

 

Details 

Minimum 
Scenario 

Maximum  
Scenario 

RM’000 RM’000 

   
Purchase of raw materials (such as timber, wood 

waste, sawdust, glue and related materials) for its 

existing manufacturing activities 

400 6,682 

Staff related expenses 500 2,200 

Utilities charges for the operations of the Group’s 
existing manufacturing facilities in Terengganu 

100 1,080 

Sales and distribution expenses 100 600 

Total 1,100 10,062 

 

(f) The estimated expenses comprise professional fees, underwriting expenses, fees to be 

paid to the relevant authorities, printing and advertising charges and miscellaneous 
charges which are estimated of approximately RM2.00 million for the Proposals. The 

breakdown are as follows: 
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Details RM’000 

  

Professional fees(1) 1,000 

Fees payable to the authorities 200 

Underwriting fees 1,200 

Printing, advertising fees and contingencies(2) 100 

Total 2,500 

 

Notes: 
 

(1) Includes advisory/professional fees for, amongst others, the Principal Adviser, 
due diligence solicitors, valuers and Independent Adviser. 

(2) Other incidental or related expenses in connection with the Proposals. 

 
If the actual expenses incurred pursuant to the Proposals are higher than the amount 

budgeted, the deficit will be funded out of the portion allocated for working capital. 
Conversely, if the actual expenses are lower than the amount budgeted, the excess will 

be utilised for working capital. In the event that the actual expense is less than the 

allocated amount, the excess allocated amount shall be utilised for the working capital 
purposes of the BTM Group. 

 

The actual gross proceeds to be raised from the Proposed Rights Issue with Warrants-C will 

depend on the actual number of Rights Shares that will be issued as well as the issue price of 
the Rights Shares, which shall be determined in due course. 

 

The exact quantum of proceeds that may be raised by the Company from the exercise of the 
Warrants-C would depend on the actual number of the Warrants-C issued and exercised as 

well as the exercise price of the Warrants-C. The proceeds from the exercise of the Warrants-
C will be received on an “as and when basis” over the tenure of the Warrants. 

 
Based on an indicative exercise price of RM0.10 per Warrant-C, the Company will raise gross 

proceeds of up to RM20.00 million under the Minimum Scenario and up to RM29.60 million 

under the Maximum Scenario arising from the full exercise of the Warrants-C. Any proceeds 
arising from the exercise of the Warrants-C in the future shall be utilised for the working 

capital of the Group which includes but is not limited to salaries, rental, materials, 
transportation and other related expenses for its ordinary course of business, the breakdown 

of which has yet to be determined. The exact details of the utilisation of such proceeds, 

including the breakdown of the utilisation have not been determined. Pending utilisation of 
such proceeds, the proceeds will be placed in deposits with licensed financial institutions or 

short-term money market instruments. The interests derived from the deposits with financial 
institutions or any gains arising from the short-term money market instruments will be used 

as additional general working capital for the BTM Group. 

 
2.3.8  Salient terms of Warrants-C 

 
The salient terms of the Warrants-C are as follows: 

 
Terms  Details 

   
Issue Size : Pursuant to Paragraph 6.50 of the Main Market LR, the Warrants-C 

together with all other outstanding convertible securities shall not 
exceed 50% of the of the total number of issued shares of the listed 

issuer (excluding treasury shares and before the exercise of the 
convertible equity securities) at all times 

   

Issue price : The Warrants-C will be issued at no cost to the Entitled Shareholders 
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Terms  Details 

   
Detachability  : The Warrants-C are immediately detachable upon allotment and issue 

of the Rights Shares. The Warrants-C will be traded separately.  
   

Form : The Warrants-C will be issued in registered form and will be 

constituted by a Deed Poll.  
Board Lot  : The Warrants-C are tradeable upon listing in board lots of 100 units 

carrying rights to subscribe for 100 new BTM Shares at any time 
during the Exercise Period or such denomination as determined by 

Bursa Securities.  

   
Exercise Price  : The final exercise price of the Warrants-C will be determined at a 

later date, after taking into consideration, inter-alia, the theoretical 
ex-rights price of the BTM Shares at a price fixing date to be 

determined later.  
 

Exercise Period  : Five (5) years commencing on and including the date of issuance of 

the Warrants and ending at 5.00 p.m. on the date preceding the fifth 
(5th) anniversary of the date of issuance, or if such day is not a market 

day, then it shall be the market day immediately preceding the said 
non-market day. Any Warrants-C not exercised during the Exercise 

Period will thereafter lapse and cease to be valid.  

   
Exercise Rights  : Each Warrants-C entitles the registered holder to subscribe for one 

(1) new BTM Share at the Exercise Price during the Exercise Period 
and shall be subject to adjustments in accordance with the Deed Poll. 

 
Rights of the 

Warrant-C 

holders 

: The holder of Warrants-C shall not be entitled to any voting rights or 

to participate in any dividends, rights, allotments and/or other forms 

of distributions in the Company until and unless such holders of the 
Warrants-C exercise their Warrants-C into new BTM Shares. 

   
Ranking of new 

BTM Shares 

: All the new BTM Shares to be issued pursuant to the exercise of the 

Warrants-C shall, upon allotment and issue, rank pari passu in all 

respects with the then existing BTM Shares, save and except that 
they will not be entitled to any dividends, rights, allotments and/or 

other forms of distributions, that may be declared, made or paid prior 
the date of allotment of the new BTM Shares.  

   

Listing of the 
Warrants-C 

: An application will be made to Bursa Securities for the listing of the 
Warrants-C and new BTM Shares arising from the exercise of 

Warrants-C as well as admission of the Warrants-C to the Official List 
of the Main Market of Bursa Securities. 

 
Adjustments in 

the Exercise 

Price and/or 
number of 

Warrants-C 

: The Exercise Price and/or the number of Warrants-C held by each 

Warrants-C holder may from time to time be adjusted in the event of 

any alteration to the share capital of the Company in accordance with 
the provisions as set out in the Deed Poll. 

   

Transferability : The Warrants-C shall be transferable in the manner in accordance 

with the Deed Poll subject always to the provisions of the Securities 
Industries (Central Depositories) Act, 1991, as amended and revised 

from time to time and the Rules of Bursa Depository and any 
appendices. 
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Terms  Details 

   
Rights in the 

event of 
winding-up, 

liquidation, 

compromise 
and/or 

arrangement 

 Where a resolution has been passed for a member’s voluntary 

winding up of the Company, or where there is a compromise or 
arrangement, then: 

 

(a) If such winding-up, compromise or arrangement has been 
approved by the Warrants-C holder or some persons designated 

by them of such purposes by a special resolution, the terms of 
such winding up, compromise or arrangement will be binding on 

all the Warrant holders; and 

 
  (b) In any other case, every Warrants-C holder shall be entitled 

within six (6) weeks after the passing of such resolution for a 
member’s voluntary winding-up of the Company or within six 

(6) weeks after the granting of the court order approving the 
compromise or arrangement, by the irrevocable surrendering of 

his Warrants to the Company, exercise his Warrants-C and be 

treated as if he had exercised the Warrants-C immediately prior 
to the commencement  of such winding-up or such 

compromise or arrangement. If the Company is wound up, all 
exercise rights which have not been exercised within six (6) 

weeks of the passing of such resolution, shall lapse and the 

Warrants-C shall cease to be valid for any purpose. 
 

Governing Laws : Laws and regulations of Malaysia. 
 

2.4 Proposed LTIP 
 

The Proposed LTIP entails the establishment of a scheme which comprises the Proposed ESGS 

and Proposed ESOS to attract, retain, motivate and rewards the eligible Directors and 
employees of BTM Group (excluding subsidiaries which are dormant), who fulfil the criteria 

for eligibility for participation as set out in Section 2.4.3(c) of this announcement, (“Eligible 
Person(s)”), in accordance with the by-laws governing the Scheme (“By-Laws”). 

 

The Proposed LTIP will be administered by a committee, comprising members who shall be 
duly appointed and authorised by the Board (“LTIP Committee”) and governed by the By-

Laws. The LTIP Committee will have absolute discretion in administering the Scheme including 
prescribing financial and performance criteria and such other conditions as it may deem fit. 

 

The salient features of the Proposed LTIP, details of which will be governed by the By-Laws, 
are set out in the ensuing sections. 

 
2.4.1 Proposed ESGS 

 
The Proposed ESGS is intended to allow BTM to reward the Eligible Persons through the award 

of BTM Shares (“ESGS Grant(s))”), subject to the terms and conditions of the By-Laws.  

 
Upon acceptance of the ESGS Grants by the Eligible Person(s) (“ESGS Participant(s)”), the 

ESGS Grants will be vested to the ESGS Participants at no consideration over the duration of 
the Proposed LTIP, subject to the ESGS Participants fulfilling the vesting conditions as may be 

determined by the LTIP Committee in accordance with the By-Laws. The reference price of 

the ESGS Grants to be awarded will be determined based on the fair value of the ESGS Grants, 
which will take into account, amongst others, the market price of the Shares as at or prior to 

the award date of the ESGS Grants. 
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2.4.2  Proposed ESOS  
 

The Proposed ESOS is intended to allow BTM to reward the Eligible Persons through the award 
of employees share options (“ESOS Option(s)”) to subscribe for BTM Shares at a prescribed 

option price (“Option Price”) (“Offer”), subject to the terms and conditions of the By-Laws.  

 
Upon acceptance of the Offer by the Eligible Person(s) (“ESOS Grantee(s)”), the ESOS 

Options will be vested to the ESOS Grantee at the Option Price over the duration of the 
Proposed LTIP, subject to the ESOS Grantee fulfilling the vesting conditions as may be 

determined by the LTIP Committee in accordance with the By-Laws. 
  

Subject to any adjustments to be made under the By-Laws and pursuant to the Main Market 

LR, the Option Price shall be based on a price to be determined by the Board upon 
recommendation of the LTIP Committee based on the 5D-VWAMP of BTM Shares immediately 

preceding the date of the Offer with a discount of not more than 10.0% or such other 
percentage of discount as may be permitted by Bursa Securities or any other relevant 

authorities from time to time during the duration of the Proposed LTIP. 

 
2.4.3 Salient terms of the Proposed LTIP 

 
(a) Maximum number of BTM Shares available under the Proposed LTIP 

 
The maximum number of BTM Shares, which may be made available pursuant to the Proposed 

LTIP shall not exceed in aggregate 15% of the total number of issued BTM Shares (excluding 

treasury shares, if any) at any point in time over the duration of the Proposed LTIP. 
 

(b) Basis of allotment and maximum allowable allotment 
 

Subject to Section 2.4.3(a) of this announcement and any adjustments which may be made 

under By-Laws, the aggregate number of BTM Shares that may be allocated to any of the 
Eligible Persons of the BTM Group who are entitled to participate in the Proposed LTIP are 

subject to the following parameters: 
 

(i) the Directors and senior management do not participate in the deliberation or discussion 

of their own allocation and/or allocations to persons connected with them; 
 

(ii) the aggregate number of new BTM Shares to be issued pursuant to the exercise of the 
Offer granted under the Proposed LTIP shall not exceed the maximum allowable 

allocation limit and the LTIP Committee shall not be obliged in any way to offer an 
Eligible Person the ESOS Options and/or ESGS Grants for all the specified maximum 

number of BTM Shares the Eligible Person is entitled under the Proposed LTIP; 

 
(iii) the number of BTM Shares allocated to any Eligible Person who, either singly or 

collectively through persons connected with the Eligible Person, holds 20% or more of 
the total number of issued shares (excluding treasury shares) of BTM, does not exceed 

10% of the total number of new BTM Shares to be allocated under the Scheme, 

 
provided always that it is in accordance with any prevailing guidelines issued by Bursa 

Securities, the Main Market LR or any other relevant authorities as may be amended from 
time to time. 

 
The basis for determining the aggregate number of BTM Shares that may be offered and/or 

allocated under the Scheme to an Eligible Person shall be at the sole and absolute discretion 

of the LTIP Committee after taking into consideration, amongst others, the seniority, job 
grading, performance, length of service and/or contribution to the BTM Group by the Eligible 

Person and/or such other matters which the LTIP Committee may in its sole and absolute 
discretion deem fit and the maximum allowable allocation as decided by the LTIP Committee. 
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The LTIP Committee has the sole and absolute discretion in determining whether the total 
number of BTM Shares which may be made available under the Scheme shall be staggered 

over the duration of the Scheme or in 1 single grant. 
 

(c) Eligibility  

 
Subject to the discretion of the LTIP Committee, only Eligible Persons who meet the following 

conditions as at the date of which the Offer are awarded to the Eligible Persons (“Offer 
Date”) shall be eligible to participate in the Proposed LTIP: 

 
(i) he/ she has attained the age of at least 18 years and is not an undischarged bankrupt 

nor subject to any bankruptcy proceedings; 

 
(ii) where he/ she is in employment within the BTM Group, must have been confirmed in 

service and have served at least 6 months in the employment of BTM Group; 
 

(iii) where he/ she is in employment within the BTM Group, the employment contract is for 

a duration of at least 1 year and the contract shall have not expired within 3 months 
from the Offer Date. Similarly, the Eligible Person has not served a notice to resign nor 

received a notice of termination; and/or 
 

(iv) such Director or Employee is under such categories and criteria that the LTIP Committee 
may from time to time decide at its absolute discretion. 

 

Notwithstanding the above, the selection of any Director or Employee for participation in the 
Proposed LTIP shall be at the sole and absolute discretion of the LTIP Committee and the 

decision of the LTIP Committee shall be final and binding. In determining the eligibility of an 
Eligible Person to participate in the Proposed LTIP, the LTIP Committee may take into account 

amongst other factors, job grading, length of service and/or contribution to the relevant 

company within the Group, and/or such other factors that the LTIP Committee may in its sole 
and absolute discretion deem fit. 

 
The LTIP Committee shall have the discretion to determine whether any vesting condition has 

been satisfied (whether fully or partially) or exceeded and in making any such determination, 

and further to amend any vesting conditions if the LTIP Committee decides that a changed 
performance target would be a fairer measure of performance.  

 
Eligibility under the Proposed LTIP does not confer on an Eligible Person a claim or right to 

participate in or any rights whatsoever under the Proposed LTIP and an Eligible Person does 
not acquire or have any rights over or in connection with the Offer unless the Offer have been 

made by the LTIP Committee to the Eligible Person and the Eligible Person has accepted the 

Offer in accordance with the provisions of the By-Laws. 
 

(d) Duration and termination of the Scheme 
 

The Proposed LTIP, when implemented, shall be in force for a period of 5 years from the 

effective date of the Scheme ("Effective Date") subject however to any extension as 
provided under the By-Laws. 

 
On or before the expiry of the above initial 5-year period, the Proposed LTIP may be extended 

by the Board at its absolute discretion, without having to obtain approval from shareholders, 
for a further period of up to 5 years, but will not in aggregate exceed 10 years from the 

Effective Date or such longer period as may be allowed by the relevant authorities. In the 

event the LTIP is extended in accordance with this provision, the LTIP Committee shall furnish 
a written notification to all ESOS Grantee and ESGS Participants (“Participant(s)”), and the 

Company shall make necessary announcements to Bursa Securities prior to the proposed 
extension of the Scheme. 
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Subject to compliance with the requirements of Bursa Securities and any other relevant 
regulatory authorities, the Company may at any time during the duration of the Scheme 

terminate the Scheme provided that an announcement is released to Bursa Securities on the 
following: 

 

(i) effective date of termination of the Scheme; 
 

(ii) number of ESOS Options exercised and BTM Shares vested; and 
 

(iii) reasons for termination of the Proposed LTIP. 
 

In the event of termination of the Proposed LTIP, the following provisions shall apply: 

 
(i) no further Offers shall be made by the LTIP Committee; 

 
(ii) all outstanding Offers unexercised shall be automatically terminated; and 

 

(iii) all unvested and/or unexercised ESOS Options and/or ESGS Grants by the Eligible 
Persons shall automatically lapse. 

 
Subject to the requirements under the Main Market LR, approval or consent of the 

shareholders of the Company by way of a resolution in a general meeting and written consent 
of ESOS Grantee and ESGS Participants who have yet to exercise their ESOS Options and/or 

accept their ESGS Grants are not required to effect a termination of the Proposed LTIP. 

 
(e) Rights of a Grantee 

 
The ESOS Options and/or ESGS Grants (as the case may be) shall not carry any right to vote 

at any general meeting of the Company. 

 
A Participant shall not be entitled to any dividends, right or other entitlements on his/her 

unvested or unexercised ESOS Options and/or unvested ESGS Grants. 
 

(f) Ranking of new BTM Shares  

 
The new BTM Shares to be allotted upon the vesting and exercise of the ESOS Options and/or 

vesting of the ESGS Grants shall upon allotment and issuance, rank equally in all respects with 
the existing BTM Shares, save and except that they shall not be entitled to any dividends, 

rights, allotments and/or other distributions declared, where the date as of the close of 
business on which, shareholders whose names must appear in the record of depositors of the 

Company maintained at Bursa Malaysia Depository Sdn Bhd (“LTIP Entitlement Date”), of 

which is prior to the date of allotment of the said new BTM Shares and are subject to the 
provisions of the Constitution of the Company. 

 
In the event that any existing BTM Shares are to be transferred upon the vesting of any BTM 

Shares under the ESGS Grants, the existing BTM Shares shall be transferred together with all 

dividends, rights, allotments and/or other distributions declared, the LTIP Entitlement Date of 
which is on or after to the date the BTM Shares are credited into the Central Depository 

System Account of the relevant ESGS Participants. 
 

(g)  Retention period 
 

The BTM Shares to be allotted and issued or transferred to the ESOS Grantee and ESGS 

Participants pursuant to the Scheme will not be subject to any retention period. However, it 
is encouraged for them to hold the BTM Shares as an investment rather than to realise 

immediate gains from disposal. 
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Notwithstanding the above, a non-executive director must not sell, transfer or assign BTM 
Shares obtained through the exercise of ESOS Options or the vesting of the BTM Shares 

pursuant to the ESGS Grant within 1 year from the Offer Date or such period as may be 
prescribed by Bursa Securities. 

 

(h) Alteration in share capital and adjustment 
 

In the event of any alteration in the capital structure of the Company during the duration of 
the Scheme, whether by way of capitalisation of profit or reserves, rights issues, bonus issues, 

capital reduction, capital repayment, sub-division or consolidation of capital or declaration of 
any special dividend or distribution or otherwise howsoever taking place, such corresponding 

alterations may be made in: 

 
(i) the Option Price; and/or 

 
(ii) the number of new BTM Shares which shall be exercisable or vested under an ESOS 

Option(s) or ESGS Grant(s), 

 
in compliance with the provisions for adjustment as provided in the By-Laws. 

 
Any adjustments must be confirmed in writing by the Company’s auditors or adviser identified 

by the LTIP Committee (acting as experts and not as arbitrators), to be in their opinion, fair 
and reasonable. 

 

(i) Listing and quotation for the new BTM Shares 
 

BTM shall make an application to Bursa Securities for the listing of and quotation for such 
number of new BTM Shares, representing up to 15% of the total number of issued Shares of 

BTM to be issued on the Main Market of Bursa Securities pursuant to the Proposed LTIP. 

 
(j) Utilisation of proceeds 

 
 The proceeds arising from the exercise of the ESOS Options will depend on, amongst others, 

the number of ESOS Options granted and exercised at the relevant point in time as well as 

the Option Price. As such, the actual amount of proceeds arising from the exercise of the 
ESOS Options as well as the timeframe for the utilisation of proceeds cannot be determined 

at this juncture. 
 

Nevertheless, the Company intends to utilise the proceeds arising from the exercise of the 
ESOS Options, if any, as working capital for the Group which commensurate with the business 

operations of the Group. The working capital raised from the exercise of the ESOS Options 

will be utilised to finance the Group’s general working capital requirements which shall include 
administrative expenses such as staff salaries, overhead expenses (i.e. utilities, upkeep of 

office premise), Directors’ remuneration, employer’s statutory contribution, purchase of raw 
materials, utilities and other miscellaneous operating expenses. 

 

 
3. RATIONALE AND BENEFITS OF THE PROPOSALS 

 
3.1 Proposed Sublease and Proposed Diversification 

 
The Proposed Sublease will allow the Group to undertake a plantation program to establish 

fast growing Acacia mangium plantations. The Acacia Mangium is suitable as raw material to 

produce fuel woods to be utilised as raw materials or feedstock to generate electricity from 
the Biomass Power Plant. The proposed plantation program will ensure adequate supply of 

raw materials or feedstock to sustain the Biomass Power Plant throughout the REPPA for the 
FiT concession period of 21 years.  
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The Group has been facing challenges in its existing core business in the timber and related 
product business segment over the past few years and had on 1 July 2020 obtained the feed-

in approval from the SEDA to build and operate the Biomass Power Plant. Premised on the 
outlook of the renewable energy industry as set out in Section 4, the Biomass Energy Business 

will help to reduce the reliance on the Group’s existing core business by providing a stable 

and recurring long-term source of income. The Proposed Diversification is in line with the 
Group’s strategies to diversify its income streams into the Biomass Energy Business which will 

improve the revenue and earnings of BTM Group in the future, as well as reducing the Group’s 
reliance on the existing core business activities.  

 
3.2 Proposed Rights Issue with Warrants-C 

 

After considering other methods of fundraising such as bank borrowings and private 
placements, as well as the capital structure of BTM, the Board is of the opinion that the 

Proposed Rights Issue with Warrants-C is more appropriate method of raising funds, after 
taking into account the following: 

 

(a) the issuance of Rights Shares would enable the Group to secure funding of at least 
RM60.00 million under the Minimum Scenario and up to RM88.80 million under the 

Maximum Scenario, without incurring interest costs compared to bank borrowings; 
 

(b) compared to other equity offerings, the Proposed Rights Issue with Warrants-C will 
involve the issuance of new BTM Shares without diluting the Entitled Shareholders’ 

shareholdings, provided that all Entitled Shareholders subscribe in full for their 

respective entitlements; 
 

(c) the Proposed Rights Issue with Warrants-C will increase the number of BTM Shares in 
circulation which is may potentially enhance the liquidity and marketability of BTM 

Shares on the Main Market of Bursa Securities; 

 
(d) The Warrants-C attached to the Rights Shares are expected to enhance the 

attractiveness of the Rights Shares. It provides the shareholders with the option to 
further participate in the equity of the Company at a pre-determined price and enable 

them to benefit from the future growth of the Company and any potential capital 

appreciation arising thereof; 
 

(e) the Proposed Rights Issue with Warrants-C will strengthen the Company’s financial 
position with enhanced shareholders’ funds. These factors are expected to facilitate the 

continuous business expansion plans of the Company; and 
 

(f) the Warrants-C will also provide the Company with additional capital when they are 

exercised. The exercise of the Warrants will allow the Company to raise fresh proceeds 
without incurring additional financing cost and minimise any potential cash outflow in 

respect of interest servicing. 
 

For information only, the equity fund-raising exercises undertaken by the Group in the past 

12 months before the first announcement of the Proposed Rights Issue with Warrants-C are 
as follows: 

 
(a) On 8 June 2021, the Company completed a private placement exercise which involved 

the issuance of 15,547,800 new Shares (“Private Placement”), raising a total of 
RM2.83 million. The said proceeds have been partly utilised as follows: 
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Details 

Proposed 

utilisation 
RM’000 

Actual 

utilisation 
RM’000 

Amount 
unutilised 

as at LPD 
(RM’000) 

    

General working capital requirements 2,988 2,680 260 

Estimated expenses for the Private Placement 150 150 - 

Total  3,138 2,830 260 

 

3.3 Proposed LTIP 
 

The Proposed LTIP primarily serves as a long-term incentive plan to reward the Eligible 
Persons and to align their interest with the corporate goals and objectives of BTM Group. In 

addition, the Proposed LTIP is intended to achieve the following objectives: 

 
(a) to recognise the contributions of Eligible Persons whose services are valued and 

considered vital to the operations and continued growth of the Group;  
 

(b) to motivate Eligible Persons to work towards better performance through greater 

productivity and loyalty;  
 

(c) to stimulate a greater sense of belonging and dedication since Eligible Persons are given 
the opportunity to participate directly in the equity of the Company; 

 
(d) to encourage Eligible Persons to remain with the Group thus ensuring that any loss of 

key personnel is kept to a minimum;  

 
(e) to reward Eligible Persons by allowing them to participate in the Group’s growth and 

profitability and eventually realise potential capital gains arising from any appreciation 
in the value of the Shares;  

 

(f) to make the Group’s remuneration scheme more competitive to attract more skilled and 
experienced individuals to join the Group and contribute to its continued growth; and 

 
(g) to provide BTM with the flexibility to determine the most appropriate LTIP Awards to 

reward and retain Eligible Persons who have contributed to the success of the Group. 

 
 

4. INDUSTRY OVERVIEW AND FUTURE PROSPECTS 
 

4.1 Overview and overlook of the Malaysian economy 
 

The Malaysian economy experienced renewed demand and supply shocks arising from strict 

containment measures under the National Recovery Plan (“NRP”) during the third quarter of 
2021. As a result, the economy contracted by 4.5% (2Q 2021: +16.1%). Economic activity 

was particularly impacted in July under Phase 1 of the NRP, but subsequently recovered as 
more states transitioned into Phase 2 with less restrictive containment measures. 

 

On the supply side, all economic sectors registered a contraction, particularly the construction 
sector, which was constrained by operating capacity limits. On the demand side, the 

restrictions on mobility, especially on inter-district and inter-state travel, has weighed on 
consumption and investment activity, while continued increase in public sector consumption 

spending provided some support to overall growth. On a quarter-on-quarter seasonally-
adjusted basis, the economy registered a decline of 3.6% (2Q 2021: -1.9%). 

 

All economic sectors recorded negative growth in the third quarter of 2021. The services 
sector declined by 4.9% (2Q 2021: 13.5%). The services sector was affected by weaker 

consumer-related activities amid the re-imposition of the lockdown, particularly in July. 
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Nonetheless, consumer-related activities have shown emerging signs of recovery on a month-
on-month basis since August as operating restrictions were eased, including for restaurants 

and recreational activities. The finance and insurance subsector continued to grow, driven 
mainly by higher net insurance premiums. Growth in the information and communication 

subsector provided some support amid continued demand for data communications services 

particularly for e-commerce and e-payment activities. 
 

Private consumption declined by 4.2% (2Q 2021: 11.7%), as the stringent containment 
measures and mobility restrictions weighed on household spending in the first half of the 

quarter. Similarly, labour market conditions also weakened in the same period with weaker 
income and employment growth. Nevertheless, various policy measures, including the EPF i-

Sinar and i-Citra withdrawals as well as Bantuan Khas COVID-19 (BKC), continued to provide 

support to affected households. 
 

Public consumption expanded by 8.1% during the quarter (2Q 2021: 9.0%), supported by 
COVID-19 related expenditure, including vaccine procurement and logistics spending. 

 

(Source: Quarterly Bulletin Vol. 36 No. 3 for the Third Quarter of 2021, Bank Negara Malaysia) 
 

4.2 Overview and prospects of the renewable energy industry and biomass market in 
Malaysia 

 
The renewable energy industry in Malaysia, as measured by annual power generation of 

commissioned renewable energy installations via the FiT programme, grew from 535.9 

gigawatt-hours (“GWh”) in 2014 to 1,325.8 GWh in 2020, registering a strong compound 
annual growth rate (“CAGR”) of 16.3%. During the same period, power generation from 

biomass plants under the FiT system hovered between 162.0 GWh and 282.2 GWh.  
 

In 2020, overall power generation fell as a result of the COVID-19 pandemic which led to the 

implementation of the national lockdown (known as the movement control order (“MCO”) 
which restricted many businesses from operating. As many businesses in the manufacturing 

sector were restricted from operating, this led to lower consumption of power and difficulty 
in obtaining biomass feedstock for power generation. Power generation from biomass plants 

under the FiT programme fell to 162.0 GWh in 2020. 

 
The cumulative installed capacity of operational biomass plants in Malaysia stood at 440.6 

MW in 2020. By 2025, an additional 70.1 MW will be added to the cumulative installed capacity 
through the FiT programme, from plants in progress. 

 
In general, the growth of the renewable energy industry in Malaysia, including the biomass 

industry, has been largely supported by the initiatives and measures taken by the Government 

of Malaysia to drive the adoption of renewable energy in the country. Although the 
consumption of renewable energy in Malaysia is expected to fall in 2020 due to less business 

and manufacturing activities during the national lockdown periods that were imposed to curb 
the COVID-19 pandemic, it is expected that consumption of renewable energy will improve 

as the businesses resume their activities after the restrictions are lifted. 

 
Moving forward, the solar power industry in Malaysia is expected to continue to grow in light 

of the Government of Malaysia’s aim to achieve 31.0% of installed capacity coming from 
renewable sources (including solar energy) in 2025. 

 
Premised on the above, Providence estimates that the overall renewable energy industry in 

Malaysia will grow, in terms of cumulative installed capacity, from 1,574.1 GWh in 2021 to 

2,314.6 GWh in 2023. The growth of the renewable energy and biomass industry in Malaysia 
has been, and is expected to continue to be driven by the following factors: 
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(i) Government initiatives to drive adoption of biomass energy as a source of 
electricity 

 
The Government of Malaysia has introduced several policies to encourage adoption of 

biomass energy, including: 

 

• National Biomass Strategy 2020  
 

The National Biomass Strategy 2020 was launched in November 2011, with the 
aim of assessing ways to capitalise on biomass from the palm oil industry, being 

the largest producer of biomass in the country. Downstream use of palm oil 
biomass is expected to create RM30.0 billion in gross national income (GNI), an 

additional 66,000 employment opportunities, 12.0% reduction in carbon 

emissions and bring in RM25.0 billion in investments.  
 

In 2013, version 2.0 of the Strategy was released with an expanded scope to 
include biomass from the forestry sector, and identifies Sarawak as being a large-

scale opportunity for a fully integrated biomass hub due to its existing forestry 

activities, proximity, land availability and infrastructure. Among the feedstock 
sources identified include sawmill and veneer mill residues and woodchip, wood 

from existing plantations established for proposed pulpmills and chiplogs from 
plantations established for veneer and sawlogs, harvest residues which are a by-

product of log production, as well as short rotation plantations such as grasses, 
canes and bamboo.  

 

• FiT programme 

 
Malaysia’s FiT programme obliges Distribution Licensees (companies holding the 

licence to distribute electricity) to buy renewable energy from Feed-in Approval 
Holders and sets the FiT rate. The Distribution Licensees will pay for renewable 

energy supplied to the electricity grid for a specific duration. By guaranteeing 

access to the grid and setting a favourable price per unit of renewable energy, 
the FiT mechanism would ensure that renewable energy becomes a viable and 

sound long-term investment for companies, industries and individuals. SEDA will 
be opening applications for FiT quotas totalling 188MW for biogas (32MW), mini 

hydro (126MW) and biomass (30MW) resources in Peninsular Malaysia in June 
2021. The new FiT quotas are estimated to generate RM1.5 billion in investments 

and create 600 job opportunities. Approved projects will begin generating and 

supplying electricity from mid-2024. 
 

• Green Technology Financing Scheme 

 
The Green Technology Financing Scheme is a government initiative which was 

first implemented in 2010 until 31 December 2017. The goal of the scheme was 

to support the development of green technology within Malaysia by providing 
easier access to financing and at a low financing cost. The scheme was then later 

relaunched on 3 May 2018, however it was discontinued following the 14th 
General Election in May 2018. On 6 March 2019, the Ministry of Finance approved 

the reinstation of the Green Technology Financing Scheme 2.0, which lasted until 

the end of 2020. In November 2020, the Government included the continuation 
of the Green Technology Financing Scheme 3.0 into Budget 2021 which is 

expected to last until 2022. Cumulatively, the Green Technology Financing 
Scheme was funded a total of RM7.5 billion to aid in the financial support for 

green technology/component costs for producers, users and energy service 
companies. Additionally, producers, users and energy service companies are 

offered 60% government guarantee on financing provided by participating 

financial institutions, and a 2% rebate per annum on interest/profit rate, limited 
to the first 7 years of each loan. 



30 

 

• The Twelfth Malaysia Plan 

 
In its efforts to make Malaysia a low-carbon nation, the Government of Malaysia 

announced initiatives under the 12MP to will shift the nation to more sustainable 
economic practices and lifestyles. Among the strategies which impact the 

renewable energy sector include: 

 
- Moving towards a low-carbon nation – Collaborative efforts will be 

undertaken among federal, state and local governments as well as the 
private sector and civil society organisations to address climate change, 

particularly across the main greenhouse gas emitting sectors, namely 
energy, transport, industrial processes and product use, waste 

management, agriculture, forestry and land use. In addition, there will be 

a focus on promoting green and resilient cities and townships, enhancing 
green mobility and augmenting the consumption of low-carbon energy as 

well as expanding the green market and government green procurement. 
A Nationally Determined Contribution roadmap will be developed to devise 

specific mitigation action, specify the amount of emissions that need to be 

reduced from each of the key greenhouse gas emitting sectors, formulate 
long-term low emission development strategies, assess the cost and 

implications in achieving carbon neutrality, as well as conduct a feasibility 
study on carbon pricing to recommend the most suitable carbon taxation 

system. In October 2021, the Government of Malaysia announced its 
pledge as part of the United Nations Framework Convention on Climate 

Change to reduce greenhouse gas emission intensity across the economy 

by 45% based on the gross domestic product (GDP) by 2030; 
 

- Scaling-up green financing and investments – Relevant policies will 
be developed to meet the funding requirements to support the 

implementation of the clean, green and resilient development agenda. 

Emphasis will be placed on enhancing domestic green financing and 
investments for sustainable and climate-friendly development projects, 

leveraging bilateral and multilateral financing, enhancing environmental 
economic instruments such as carbon pricing and subsidies for 

environmentally sustainable initiatives; and  

 
- Enhancing the electricity subsector -  Various initiatives will be 

implemented including creating a resilient electricity supply industry 
through digitalisation and better transparency, strengthening the 

electricity supply system in Sabah, enhancing the grid system by 
investment in generation capacity and reinforcement of transmission and 

distribution networks, expanding rural electricity coverage, enhancing 

energy efficiency as well as increasing renewable energy installed capacity 
through implementation of existing mechanisms such as Green Tariff Rider 

and Renewable Energy Certificate. 
 

(ii) Demand for energy due to growing population and economy 

 
Malaysia is experiencing growth in population and economy, which requires exploring 

alternative energy sources to support the demand for energy. 
 

The growing population in Malaysia results in increased demand for energy to sustain 
the needs of the population. The population in Malaysia was estimated to be 32.7 million 

in 2020, growing from 30.7 million in 2014. As the population continues to increase, 

there will be more demand for energy to sustain the needs across all sectors including 
residential, commercial and industrial. 
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Malaysia’s gross domestic product (“GDP”) per capita grew from RM37,739 in 2015 to 
RM46,450 in 2019. The increase in disposable income leads to a rise in a more affluent 

population with greater spending power. Consequently, consumer purchases would 
have an impact on demand for energy. 

 

As a result of the growing population and greater economic wealth, fossil fuels, which 
have been used in power generation, is depleting and will not be able to sustain demand 

for energy in the long term. The country has thus been progressively seeking renewable 
energy alternatives, including biomass, indicating growing potential demand for 

biomass energy. 
 

(iii) Availability of biomass feedstock for power generation 

 
Malaysia is rich in natural forestry resources as well as has a strong agricultural sector 

due to fertile soil and tropical climate. The availability of organic materials, which are 
waste products from these sectors, provides biomass feedstock. Examples of feedstock 

are timber waste (i.e. wood residue, sawdust, offcuts, trims, shavings, bark), oil palm 

waste (i.e. empty fruit bunches, palm kernel shell, mesocarp fibres, oil palm fronds, oil 
palm trunks), paddy waste (i.e. rice husk, rice straw), coconut trunk fibres, municipal 

waste, sugar cane waste and manure. In addition to being utilised for power generation, 
biomass can also be used to manufacture products such as animal feed, bio-composites, 

bio-polymers, briquettes, compost, fertiliser, geotextiles and wood pellets. 
 

The consistent availability of biomass feedstock for exploitation indicates the potential 

for growth of the biomass industry in Malaysia.  
 

4.3 Overview and prospects of timber plantation industry in Malaysia 
 

The timber industry in Malaysia, as depicted by production of timber products, declined from 

22.8 million cubic metres in 2014 to 16.9 million cubic metres in 2018. The decline in number 
of wood products is largely due to the decreasing mature planted timber in the country.  

 
Nevertheless, the timber industry is largely driven by the demand for timber from the end 

user industries, namely the construction, furniture and biomass industries. The construction 

industry in Malaysia contributed RM53.6 billion (4.0%) to the national economy in 2020 
compared to RM66.5 billion (4.7%) in 2019. Meanwhile, the production of furniture in Malaysia 

grew from RM11.4 billion in 2010 to RM16.5 billion in 2020 at a compound annual growth rate 
(“CAGR”) of 3.8%. 

 
The biomass industry, which is also an end-user industry for timber where timber is used as 

feedstock, has also supported demand for timber in the country. The cumulative installed 

capacity of operational biomass plants in Malaysia stood at 440.6 megawatts (“MW”) in 2020. 
By 2025, an additional 70.1 MW will be added to the cumulative installed capacity, from plants 

in progress via the FiT system. 
 

Recognising the importance of the timber industry, both in terms of supporting local demand 

as well as for exports, the Government of Malaysia has continuously implemented measures 
to support the growth of the industry.  

 
The Malaysia Timber Industry Board (“MTIB”) is the federal statutory body responsible for 

the development of the timber industry in the country. Having identified human resource 
development as a critical component of the development of the timber industry, MTIB set up 

the Wood Industry Skills Development Centre in Selangor and Sabah, with the aim of 

increasing productivity and competitiveness of the industry. These centres provide industrial 
training to improve skilled labour, provide technical advice, assist in product development and 

expedite technology transfer to modernise the wood processing industry. MTIB also has a 
Certification Body which runs a Product Certification Scheme for timber products. The scheme 
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is based on 2 technical criteria, namely that the products are in conformity with applicable 
standards, and that manufacturers have adequate quality assurance systems. 

 
The Malaysian Timber Council (“MTC”) was established to promote the Malaysian timber trade 

and develop the market for Malaysian timber products globally, as well as to expand the 

industry’s manufacturing technology base and value-adding its production line. The MTC has 
a Five-Year Plan (2019-2023) which lays out its strategic direction in transforming the timber 

industry in Malaysia. Among the measures identified are: 
 

• Financial incentive for purchase of machinery to encourage timber-based manufacturers 
to automate and adopt the latest technology; 

• Design Incubator Programme which is a collaboration between timber and furniture 

manufacturers with designers or architects to develop Malaysian-made high-value 
branded products with design concepts; and 

• Product development to promote utilisation of local timber species to produce high-
value products. 

 

In addition, the respective State Forestry Departments are responsible for regulating and 
licensing the collection of forest produce, including timber, as well as factories under wood-

based industries, such as sawmills and furniture mills. This would preserve the forest reserves 
and sustainability of timber resources.  

 
The various Government initiatives are expected to improve the outlook of the timber industry 

in Malaysia to become more sustainable, productive and competitive, while transforming to 

produce more value-added products. 
 

4.4 Prospects of BTM post completion of the Proposals 
 

The Group has been facing challenges in its existing core business in the timber and related 

product business segment due to the outbreak of the COVID-19 pandemic in Malaysia, which 
have resulted in the implementation of the MCO during the first and second phases of the 

MCO between 18 March 2020 and 14 April 2020 as well as the re-implementation of the MCO 
on 13 January 2021. In the interim period, the Group will continue to undertake the following 

key efforts in its future prospects and business performance: 

 
(a) continuously undergoing better cost cutting measures and improvement in operational 

efficiency; 
 

(b) Presently, the Group’s production of biomass wood pellet has been heavily relying on 
using saw dust as its main source of input for the manufacturing of biomass wood 

pellet, which has resulted in overall high cost of productions, thus impacting its overall 

margins. Hence, the Group is currently exploring other alternative sources of raw 
materials for its manufacturing activities and in the midst of modifying its existing 

production lines to cater for other types of raw materials input such as wood waste and 
wood logs. This are expected to reduce its overall production costs as well as 

diversifying its source of raw materials therefore improving its overall efficiency levels; 

and 
 

(c) Further, the Group plans to progressively invest and upgrade the existing production 
lines. The Group has recently upgraded its production lines to improve the 

manufacturing capabilities and efficiency to cater for increased overseas inquiries for 
its finger joint and moulding products. 

 

Premised on the outlook of the renewable energy industry above, the management of BTM 
believes that biomass renewable energy is a rapidly growing renewable energy source in 

Malaysia. The management therefore takes a favourable view of the Biomass Energy Business 
in the long term, based on the increasing demand for renewable energy.  
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The Proposed Rights Issue with Warrants-C will fund the Proposed Sublease, plantation 
program to be undertaken at the Plantation Lands as well construction cost of the Biomass 

Power Plant as set out in Section 2.3.7, which is in line with the Group’s aims to enhance its 
intention to further venture into the Biomass Energy Business, and to reduce the reliance on 

our existing core business by providing a stable and recurring long-term source of income. 
The management believes that the investment into the development of Biomass Power Plant 

is a more reliable and stable source of long-term income compared to our other business 

segments, and will therefore be beneficial to BTM’s future prospects.  
 
(Source: The management of BTM)  
 

 
5. RISK FACTORS 

 

 The non-exhaustive risk factors in relation to the Proposed Sublease and Proposed 
Diversification are set out below. There can be no assurance that any changes in relation to 

the risk factors as described below will not have a material adverse effect on the business, 
operations and financial performance of the Group. 

 
(a) Business diversification risk 

 

Pursuant to the Proposed Diversification, the Group's business will be subject to risks inherent 
in the renewable energy industry. These include but not limited to, adverse changes in supply 

and demand conditions, outbreaks of diseases, fire or other natural disasters, adverse climate 
conditions, downturns in the global, regional and/ or national economies, changes in law and 

tax regulations, cost of equipment, availability of technical expertise, availability of financing 

and the existence of other alternatives in the renewable energy industry. 
 

In addition, the Group may face competition from other alternate renewable energy sources 
such as biogas, small hydropower and geothermal resources. Such alternate renewable 

energy may compete in terms of their power generation capacity and the pricing for initial 

installation and subsequent operations and maintenance. To mitigate the above risk, the 
Group will endeavour to take proactive measure to remain competitive in this business 

amongst others, constantly keeping abreast with the latest market conditions and news in 
order to maintain a competitive edge in terms of cost competitiveness and operational 

efficiency. 
 

If alternative renewable energy sources are able to offer a better viability prospects, we may 

lose the project as it has no technical expertise and knowledge on other alternate renewable 
energy. The Group will keep abreast with the latest regulations, policies and news to evaluate 

the viability of renewable energy or the potential of pursuing alternative Biomass Energy 
Business activities. In addition, there can be no assurance that the Group may be able to 

successfully mitigate the various risks inherent in the renewable energy industry, and if unable 

to do so, the business operation and financial performance of the Group may be adversely 
affected. Nevertheless, the Group seeks to limit these risks, through, inter alia, conduct a 

periodic review of the business operations as well as implement prudent financial management 
to improve efficiency and ensure proper due diligence are implemented during the period 

between planning, construction and eventual delivery of Biomass Power Plant. 
 

(b) Transaction risk 

 
The completion of the Proposed Sublease is conditional upon the fulfilment or the waiver (as 

the case may be) of all the Conditions Precedent of the Sublease Agreement. There can be 
no assurance that such conditions will be satisfied within the timeframe stipulated in the 

respective agreements. In the event that the Conditions Precedents of the Sublease 

Agreement are not satisfied, the respective agreements will be terminated and the Proposed 
Sublease will not be completed.  
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However, the Group will take and continue to take all reasonable steps to ensure satisfaction 
and/or waiver, as the case maybe, to ensure completion of the Proposed Sublease. 

 
(c) Non-realisation of benefits expected from the Proposed Diversification 

 

There can be no assurance that the anticipated benefits arising from the Proposed 
Diversification will materialise in full. There is no guarantee that the anticipated benefits from 

the Proposed Sublease will be realised or that the Group will be able to generate sufficient 
returns from the Proposed Sublease to offset its cost of investment. The realisation of the 

anticipated benefits is subject to various factors which may be beyond the control of the 
Company. Nevertheless, the Board has exercised due care in considering the potential risks 

and the anticipated benefits associated with the Proposed Diversification and will take all 

reasonable steps to achieve the benefits to the extent possible  
 

(d) Dependency on key management 
 

The continued success of the Biomass Energy Business is dependent on the experience, 

commitment and efforts of the existing key management of the Group led by Datuk Woo. The 
loss of services of any of the key management without any suitable and timely replacement 

may adversely affect the continued ability of the Biomass Energy Business to operate and 
compete successfully. The Group will adopt appropriate approaches, including incentives, 

remuneration packages as well as maintaining strong rapport and good relationships with 
them. The Group will also identify key management with satisfactory performance and provide 

adequate remuneration package, which is in line with their effort made to retain their services. 

Although we plan to introduce the foregoing internal precautionary measures to mitigate/limit 
these risks, there is no assurance that such measures will be sufficient. 

 
(e) The Group’s ability to comply with its obligations under the REPPA 

 

The Biomass Energy Business is governed by the terms of the REPPA. As such, the Group may 
be exposed to the following risks (but not limited to): 

 
(i) In the event the Group fails to meet the scheduled commercial operation dates as 

stipulated in the REPPA, the Group may be liable for the payment of liquidated 

damages; 
(ii) In the event the Group fails to deliver the targeted electricity capacity output of 10 MW 

to TNB in accordance with the REPPA, the Group would be subjected to penalty 
payments due to performance deficiency; 

(iii) In the event the Group fails to meet the dispatch requirements of energy output as 
specified in any dispatch instruction, the Group would be subjected to certain penalty. 

Additionally, any failure to comply with or operate in conformity with certain operating 

standards or characteristics set out in the REPPA, the Group would be subjected to 
penalty payments for such failure; and 

(iv) In the event the Group is unable to complete the construction of the Biomass Power 
Plant, which in turn may in turn may adversely impact the earnings and business 

operations of the Group. 

 
Any other material exposure to liquidated damages or service level penalties under the REPPA 

will materially and adversely affect the profitability, results of operations and financial 
performance of the Group. As such, the Group is taking effective measures to mitigate the 

abovementioned risks through comprehensive negotiation of the terms and conditions of the 
REPPA, to ensure its fairness and reasonableness to the parties involved, the recruitment of 

suitably trained and experienced management, and timely planning for the funding 

requirements. 
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(f) The Group is subject to changes in technology in the biomass renewable energy 
industry 

 
The renewable energy industry is characterised by evolving technology standards that require 

improved features, such as more efficient power generation and improved aesthetics. As a 

new renewable energy industry player, the Group must be abreast with the latest trend and 
technology in the renewable energy industry so that it can propose the most cost effective 

and efficient solutions to its clients. The Group may lose its competitiveness if it fails to stay 
up to date with the latest technology which will then adversely affect its business. 

 
To reduce the above risk, the Group will constantly keep abreast with the latest technologies 

available. Such market insights would take into consideration when the Group develops or 

upgrade the solutions to cater for market demand. 
 

(g) Dependency on the proceeds from the Proposed Rights Issue with Warrants-C  
 

The construction and development of the Biomass Power Plant as well as the plantation 

program to be undertaken at the Plantation Lands are capital intensive and typically require 
substantial capital outlays during their construction and planting periods. Proceeds to be raised 

from the Proposed Rights Issue with Warrants-C will be an important source of funds for BTM 
Group to finance its operations and future growth. Any delay in implementation or shortfall in 

funds raised from the Proposed Rights Issue with Warrants-C may affect our Group's 
operations and cash flow positions.  

 

In addition, the Proposed Diversification and Proposed Rights Issue with Warrants-C. In the 
event that the Proposed Sublease is not approved by shareholders of BTM or are not 

implemented, the feedstock supply of Acacia mangium may be disrupted and may affect the 
operations of the Biomass Power Plant. 

 

To limit such risk, BTM will closely monitor its funding needs and take reasonable steps to 
ensure that sufficient funding alternatives as well as sufficient supply of feedstocks from 

alternative suppliers are in place such that the progress of the Biomass Power Plant are not 
impeded or delayed should the Proposed Rights Issue with Warrants-C be delayed. 

 

(h) Implications of COVID-19 on BTM’s business 
 

The recent outbreak of COVID-19 has negatively impacted economic conditions globally. As 
part of its efforts to tackle the COVID-19 pandemic, the Malaysian Government announced 

that all government and private premises except for those involved in essential services are 
to remain closed during the period that the MCO takes effect.  

 

The renewable energy sector such as biomass is also inevitably affected by this pandemic, as 
a result of global supply constraints for timber logs and related waste which will cause 

inevitable delay to the completion of renewable energy projects. The extent of the impact of 
COVID-19 on the Group’s Biomass Energy Business (which will contribute to the results of our 

Group only upon completion of the Proposed Diversification) will depend on the length of time 

required for the recovery of the economic environment of globally. 
 

Notwithstanding the above, the Board will continue to monitor the status and progress of 
COVID-19 and shall endeavour, to the extent possible, to review the performance and 

progress of our Group's operations and financial performance as well as introduce measures 
to minimise our operating costs where required. 
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6. EFFECTS OF THE PROPOSALS 
 

6.1 Share capital 
 

The Proposed Diversification and Proposed Sublease will not have any effects on the issued 

share capital of the Company.  
 

The Proposed LTIP will not have an immediate effect on the share capital of the Company 
until such time new BTM Shares are issued pursuant to the Proposed LTIP. The share capital 

of the Company will increase progressively depending on the number of new BTM Shares 
which may be issued pursuant to the Proposed LTIP. The pro forma effects of the Proposed 

Rights Issue with Warrants-C on the issued share capital of BTM are as follows: 
 

 Minimum Scenario Maximum Scenario 

Details 

No. of BTM 
Shares  

No. of BTM 
Shares  

‘000 RM’000 ‘000 RM’000 

     
Issued share capital as at the LPD 171,026 34,129 171,026 34,129 

Assuming full exercise of Warrants-B - - 26,295 (i)8,861 

 171,026 34,129 197,321 42,990 
Rights Shares to be issued pursuant to the 

Proposed Rights Issue with Warrants-C 

600,000 (ii)38,000 887,947 (ii)50,317 

Enlarged issued share capital 771,026 72,129 1,085,268 93,307 
New Shares to be issued assuming full 

exercise of the Warrants-C 

256,540 (iii)57,475 295,982 (iii)68,076 

New Shares to be issued assuming full 

exercise of the Warrants-B 

26,295 (iv)3,682 - - 

New Shares to be issued assuming full 

exercise of the additional Warrants-B 

13,915 (iv)1,948  - - 

Enlarged issued share capital  1,011,236 135,234 1,381,250 161,383 

 
Notes: 

 
(i) Based on the exercise price of RM0.20 per Warrants-B as well as reversal of warrant 

reserve. 
(ii) Computed based on the indicative issue price of RM0.10 per Rights Share and creation 

of warrant reserve. 

(iii) Computed based on the indicative exercise price of RM0.10 per Warrant-C. 
(iv) Computed based on the indicative revised exercise price of RM0.14 per Warrant-B. 

 
6.2 Net Assets (“NA”) and gearing  

 

Based on the audited consolidated financial statements of BTM as at 31 December 2020, the 
pro forma effects of the Proposed Rights Issue with Warrants-C on the consolidated NA and 

gearing position of BTM are shown below: 
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Minimum Scenario 
 

  

Audited as 

at 31 
December 

2020 

(a)After 
subsequent 

events 

(b) After 

Proposed 

Rights Issue 
with 

Warrants-C 

(d)(e) After full 
exercise of 

Warrants-C, 

Warrants-B 
and additional 

Warrants-B 

RM’000 RM’000 RM’000 RM’000 

     
Share capital  31,299 34,129 82,872 145,976 

Revaluation reserves 20,714 20,714 20,714 20,714 

Capital reserves 119 119 119 119 
Warrant reserves 3,602 3,602 (c)31,821 - 

Accumulated losses (33,601) (33,770) (36,270) (36,270) 

Shareholders’ fund  22,133 24,794 99,256 130,539 
Non-controlling interest (8) (8) (8) (8) 

Total equity 22,125 24,786 99,248 130,531 

      
Number of shares in issue  155,479 171,026 940,645 1,237,395 

NA per ordinary share (RM)(f)  0.14 0.14 0.11 0.11 
Borrowings (interest-

bearing) (RM ’000) 

1,260 1,260 100,428 100,428 

Gearing ratio (times)(g) 0.06 0.05 1.01 0.77 
 

Notes: 
 

(a) After incorporating the effects of the completion of the Private Placement exercise on 
8 June 2021. 

(b) Based on the issuance of 600,000,000 Rights Shares at an indicative issue price of 

RM0.10 each together with issuance of 200,000,000 Warrants-C and after deducting 
estimated expenses for the Proposed Rights Issue with Warrants-C of RM2.50 million. 

(c) After accounting for the creation of warrants reserve based on the issuance of 
200,000,000 Warrants-C at an estimated fair value of RM0.11 per Warrant-C. 

(d) Based on the indicative exercise price of RM0.10 per Warrants-C and after accounting 

for the reversal of warrant reserve. 
(e) Based on the full exercise of Warrants-B at the revised exercise price of RM0.14 each. 

(f) Computed by taking the total NA of the Group divided by the number of Shares in 
issuance. 

(g) Computed by taking the total borrowings over the total equity of the Group. 

 
Maximum Scenario 

 

 

Audited as 
at 31 

December 
2020 

(a)After 

subsequent 
events 

(b) After full 

exercise 
Warrants-B 

(c)(d) After 

Proposed 
Rights Issue 

with 
Warrants-C 

 

 
(e) After full 

exercise of 
Warrants-C 

 RM’000 RM’000 RM’000 RM’000 RM’000 

      
Share capital  31,299 34,129 42,990 93,307 161,383 

Revaluation reserves 20,714 20,714 20,714 20,714 20,714 

Capital reserves 119 119 119 119 119 
Warrant reserves 3,602 3,602 - 38,478 - 

Accumulated losses (33,601) (33,770) (33,770) (35,770) (35,770) 

  22,133 24,794 30,053 116,848 146,446 

Non-controlling interest (8) (8) (8) (8) (8) 
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Audited as 

at 31 
December 

2020 

(a)After 
subsequent 

events 

(b) After full 
exercise 

Warrants-B 

(c)(d) After 
Proposed 

Rights Issue 
with 

Warrants-C 

 
 

(e) After full 
exercise of 

Warrants-C 

 RM’000 RM’000 RM’000 RM’000 RM’000 

      

Total equity / NA 22,125 24,786 30,045 116,840 146,438 

      
Number of shares in 

issue (‘000)  

155,479 171,026 197,321 1,085,268 1,381,250 

NA per ordinary share 

(RM)(f)  

0.14 0.14 0.15 0.11 0.11 

Borrowings (interest-
bearing) (RM ’000) 

1,260 1,260 1,260 100,428 100,428 

Gearing ratio (times)(g) 0.06 0.05 0.04 0.86 0.69 
 

Notes: 
 

(a) After incorporating the completion of the Issuance of 15,547,800 new Shares pursuant 

to proposed private placement exercise, which was completed on 8 June 2021. 
(b) Assuming full exercise of 26,295,146 outstanding Warrants-B at the exercise price of 

RM0.20 each. 
(c) Based on the issuance of 887,946,903 Rights Shares at an illustrative issue price of 

RM0.10 each together with 295,982,301 Warrants-C and after deducting estimated 

expenses for the Proposed Rights Issue with Warrants-C of RM2.0 million. 
(d) After accounting for the creation of warrant reserve based on the issuance of 

295,982,301 Warrants-C at an estimated fair value of RM0.11 per Warrant-C (computed 
based on data sourced from Bloomberg). 

(e) Based on the illustrative exercise price of RM0.10 per Warrant-C and after accounting 
for the reversal of warrant reserve. 

(f) Computed by taking the total NA of the Group divided by the number of Shares in 

issuance. 
(g) Computed by taking the total borrowings over the total equity of the Group. 

 
Save for the potential impact of the Malaysian Financial Reporting Standards 2, on “Share 

Based Payment” (“MFRS 2”) issued by the Malaysian Accounting Standards Board as 

elaborated in Section 6.3 below, the Proposed LTIP is not expected to have an immediate 
effect on the NA, NA per Share and gearing of BTM Group until such time when the Shares 

are issued and/or transferred arising from the vesting of the ESGS Grants and/or exercise of 
the ESOS Options pursuant to the Proposed LTIP. Any potential effect on the consolidated NA 

per Share and gearing of BTM Group in the future would depend on factors such as the actual 

number of new BTM Shares to be issued which can only be determined at the point of the 
vesting of the ESGS Grants and/or the exercise of the ESOS Options and Option Price. 

 
Upon the vesting of the ESGS Grants pursuant to the Proposed LTIP, the NA per Share of the 

Group will decrease when the Shares are vested in satisfaction of the ESGS Grants. Upon the 
exercise of the ESOS Options pursuant to the Proposed LTIP, the NA per Share of the Group 

is expected to: 

 
(a) increase if the Option Price is higher than the NA per Share; or 

 
(b) decrease if the Option Price is lower than the NA per Share, at such point of exercise 

of the Options. 
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6.3 Substantial shareholders’ shareholdings 
  

The Proposed Diversification and Proposed Sublease, will not have any effects on the 
shareholdings of the substantial shareholders of the Company. 

 

The Proposed LTIP will not have an immediate effect on the shareholdings of the substantial 
shareholders of the Company until such time when the new BTM Shares are issued pursuant 

to the Proposed LTIP. Any potential effect on the percentage of substantial shareholders’ 
shareholdings in BTM would depend on the actual number of BTM Shares to be issued 

pursuant to the Proposed LTIP. The pro forma effects of the Proposed Rights Issue with 
Warrants-C on the substantial shareholders’ shareholdings of BTM are as follows: 

 

(a) Minimum Scenario 
 

  (I) 

 
As at the LPD 

After the Proposed Rights Issue 
with Warrants-C(1) 

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

 No. of  
Shares 
(‘000) % 

No. of  
Shares 
(‘000) % 

No. of  
Shares 
(‘000) % 

No. of  
Shares 
(‘000) % 

         
Dato’ Seri Yong Tu Sang 12,339 7.2 (2)27,814 16.3 67,865 8.8 (2)152,979 19.8 

Datin Ng Ah Heng 10,000 5.8 (3)30,153 17.6 55,000 7.1 (3)165,844 21.5 

Yong Emmy 12,096 7.1 (4)28,057 16.4 66,528 8.6 (4)154,316 20.0 
Yong Ellen 108 0.1 (5)40,045 23.4 594 0.1 (5)220,248 28.6 

Tan Kha Luong 5,610 3.3 (6)34,543 20.2 30,856 4.0 (6)189,989 24.6 
Datuk Woo Thin Choy - - (7)6,293 3.7 - - (7)34,614 4.5 

Confirmed Uptrend Sdn Bhd 6,293 3.7 - - 34,614 4.5 - - 

Tan Sri Datuk Seri Mohd Hussin 
bin Abd Hamid 

8,220 5.3 (8)1,458 0.9 8,220 1.1 (8)1,458 0.2 

 
 (II) 

 After full conversion of Warrants-C, 

Warrants-B and additional Warrants-
B to be issued 

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

 No. of  

Shares 
(‘000) % 

No. of  

Shares 
(‘000) % 

     
Dato’ Seri Yong Tu Sang 89,876 8.9 (2)200,007 19.8 

Datin Ng Ah Heng 71,020 7.0 (3)218,864 21.5 
Yong Emmy 86,546 8.6 (4)203,337 20.0 

Yong Ellen 969 0.1 (5)288,914 28.6 
Tan Kha Luong 41,473 4.1 (6)248,411 24.6 

Datuk Woo Thin Choy - - (7)44,054 19.8 

Confirmed Uptrend Sdn Bhd 44,054 4.4 - - 
Tan Sri Datuk Seri Mohd Hussin 

bin Abd Hamid 

11,327 1.1 (8)1,720 0.2 

 

Notes: 

 
(1) Assuming the Undertaking Shareholders subscribe for their respective entitlements 

under the Proposed Rights Issue with Warrants-C such that the minimum proceeds is 
raised. 

(2) Deemed interest by virtue of shares held by his spouse, children and son-in-law. 
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(3) Deemed interest by virtue of shares held by her spouse, children and son-in-law. 
(4) Deemed interest by virtue of shares held by her parents, sister and brother-in-law. 

(5) Deemed interest by virtue of shares held by her spouse, parents and sister. 
(6) Deemed interest by virtue of shares held by his spouse, parents-in-law and sister-in-

law. 

(7) Deemed interest by virtue of his interest in Confirmed Uptrend Sdn Bhd. 
(8) Deemed interest by virtue of his shares held by his son. 

 
(b) Maximum Scenario 

 
  (I) 

 As at the LPD After full exercise of Warrants-B 

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

 No. of  
Shares 
(‘000) % 

No. of  
Shares 
(‘000) % 

No. of  
Shares 
(‘000) % 

No. of  
Shares 
(‘000) % 

         

Dato’ Seri Yong Tu Sang 12,339 7.2 (1)27,814 16.3 14,629 7.4 (2)31,285 15.9 
Ng Ah Heng 10,000 5.8 (3)30,153 17.6 10,667 5.4 (3)35,247 17.9 

Yong Emmy 12,096 7.1 (2)28,057 16.4 13,322 6.8 (4)32,592 16.5 
Yong Ellen 108 0.1 (4)40,045 23.4 246 0.1 (5)45,668 23.1 

Tan Kha Luong 5,610 3.3 (5)34,453 20.2 7,050 3.6 (6)38,864 19.7 
Datuk Woo Thin Choy - - (6)6,293 3.7 - - (7)6,293 3.2 

Confirmed Uptrend Sdn Bhd 6,293 3.7 - - 6,293 3.2 - - 

Tan Sri Datuk Seri Mohd 
Hussin bin Abd Hamid 

8,220 5.3 (7)1,458 0.9 10,252 5.2 (8)1,720 0.9 

 

 (II) 

 After the Proposed Rights Issue with 
Warrants-C(1) 

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

 No. of  

Shares 
(‘000) % 

No. of  

Shares 
(‘000) % 

     

Dato’ Seri Yong Tu Sang 80,462 7.4 (2)172,065 15.9 
Ng Ah Heng 58,667 5.4 (3)193,860 17.9 

Yong Emmy 73,269 6.8 (4)179,258 16.5 

Yong Ellen 1,354 0.1 (5)251,173 23.1 
Tan Kha Luong 38,776 3.6 (6)213,751 19.7 

Datuk Woo Thin Choy - - (7)34,614 3.2 
Confirmed Uptrend Sdn Bhd 34,614 3.2 - - 

Tan Sri Datuk Seri Mohd 
Hussin bin Abd Hamid 

56,386 5.2 (8)17,990 1.7 

 

Notes: 
 

(1) Assuming the Undertaking Shareholders subscribe for their respective entitlements 
under the Proposed Rights Issue with Warrants-C such that the Minimum Proceeds is 

raised. 

(2) Deemed interest by virtue of shares held by his spouse, children and son-in-law. 
(3) Deemed interest by virtue of shares held by her spouse, children and son-in-law. 

(4) Deemed interest by virtue of shares held by her parents, sister and brother-in-law. 
(5) Deemed interest by virtue of shares held by her spouse, parents and sister. 

(6) Deemed interest by virtue of shares held by his spouse, parents-in-law and sister-in-

law. 
(7) Deemed interest by virtue of his interest in Confirmed Uptrend Sdn Bhd. 

(8) Deemed interest by virtue of his shares held by his son. 
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6.4 Earnings and earnings per share (“EPS”) 
 

The Proposed Diversification and Proposed Sublease are expected to contribute positively to 
the future consolidated earnings of the Group. 

 

The effects of the Proposed Rights Issue with Warrants-C on the consolidated earnings and 
EPS of the Company will depend on, amongst others, the number of Rights Shares to be 

issued and the level of returns generated from the utilisation of the proceeds to be raised 
from the Proposed Rights Issue with Warrants-C. 

 
The Proposed LTIP is not expected to have a material effect on the earnings of the Group. 

However, the EPS of the Group may be diluted, depending on the number of Shares issued 

and/or transferred to the LTIP Participants pursuant to the vesting of the LTIP Awards.  
 

In accordance with MFRS 2, the potential cost arising from the awarding of the LTIP Awards 
pursuant to the Proposed LTIP is required to be measured at fair value as at the LTIP Award 

Date and recognised as an expense in the consolidated statements of comprehensive income 

of the Company over the vesting period of such LTIP Awards, and may therefore reduce the 
future earnings of BTM Group, the quantum of which can only be determined at the LTIP 

Award Date.  
 

The potential effects of the Proposed LTIP on the earnings and EPS of BTM Group in the 
future, as a consequence of the recognition of the expense cannot be determined at this 

juncture as it would depend on various factors, which may include, amongst others, the actual 

number of ESGS Grants vested and/or ESOS Options exercised, the Option Price, the prevailing 
market price of BTM Shares and the volatility of BTM Share price, which will affect the fair 

value of the LTIP Awards awarded under the Proposed LTIP as at the LTIP Award Date. It 
should be noted that such potential cost of awarding the LTIP Awards does not represent a 

cash outflow but only an accounting treatment.  

 
The Board has taken note of the potential impact of MFRS 2 on the Group’s future earnings 

and will take into consideration such impact in the awarding and vesting of the LTIP Awards 
under the Proposed LTIP. 

 

6.5 Convertible securities 
 

Save for the outstanding Warrants-B, the Company does not have any other existing 
convertible securities as at the LPD. The Proposed Rights Issue with Warrants-C and Proposed 

LTIP will result in the issuance of additional 12,901,328 Warrants-B to be issued pursuant to 
the deed poll governing the Warrants-B on 12 September 2014. 

 

 
7. APPROVALS REQUIRED  

 
The Proposals are subject to the following approvals being obtained: 

 

(a) Bursa Securities for the listing of and quotation for the Rights Shares, Warrants-C as 
well as the additional Warrants-B to be issued; 

 
(b) approval of the non-interested shareholders of BTM at an extraordinary general meeting 

(“EGM”) to be convened; and 
 

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

 
 

 
 



42 

 

The Proposed Diversification and Proposed Rights Issue with Warrants-C is not conditional 
upon the Proposed Sublease. However, the Proposed Diversification and Proposed Rights 

Issue with Warrants-C are inter-conditional with each other and the Proposed Lease of Teluk 
Kalong Land. The Proposed LTIP are not inter-conditional with the other components of the 

Proposals and the Proposed Lease of Teluk Kalong Land. 

 
In the event that the Proposed Sublease are not approved by the non-interested shareholders 

at the forthcoming EGM, the Company shall seek alternative sources of the feedstock supply 
for the generation of electricity power for the Biomass Power Plant. In such an event, the 

Company may vary the utilisation of proceeds to be raised from the Proposed Rights Issue 
with Warrants-C. 

 

Save as disclosed above. the Proposals are not conditional upon any other corporate proposals 
undertaken by BTM (if any). 

 
 

8. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE AND/OR 

PERSONS CONNECTED TO THEM 
 

None of the Directors, major shareholders, chief executive and/or persons connected with 
them have any interest, direct and/or indirect, in the Proposed Rights Issue of Warrants-C, 

Proposed Diversification and Proposed LTIP, other than their respective entitlements provided 
as shareholders of the Company under the Proposed Rights Issue of Warrants-C, the rights 

of which are also available to all other existing shareholders of the Company as at the 

Entitlement Date. 
 

Save as disclosed below, none of the Directors, chief executive or major shareholders of BTM 
and any persons connected with them have any interest, direct or indirect, in the Proposed 

Sublease: 

 
(a) Dato’ Seri Yong Tu Sang, being the Managing Director and major shareholder of the 

Company, in which Dato Seri Yong Tu Sang is the Director and substantial shareholder 
of SPPT. He is also the spouse of Datin Ng Ah Heng, father of Yong Emmy, Yong Ellen 

and Yong Hin Siong as well as father-in-law of Tan Kha Luong;  

 
(b) Yong Hin Siong, being the Executive Director of the Company, son of Dato’ Seri Yong 

Tu Sang and Datin Ng Ah Heng, brother of Yong Emmy and Yong Ellen as well as 
brother-in-law of Tan Kha Luong; 

 
(c) Yong Emmy, being the Non-Executive Director and major shareholder of the Company, 

daughter of Dato’ Seri Yong Tu Sang and Ng Ah Heng, sister of Yong Ellen and Yong 

Hin Siong and sister-in-law of Tan Kha Luong; 
 

(d) Datin Ng Ah Heng, being the major shareholder of the Company, the spouse of Dato’ 
Seri Yong Tu Sang, mother of Yong Emmy, Yong Ellen and Yong Hin Siong as well as 

mother in-law of Tan Kha Luong; 

 
(e) Yong Ellen, being the shareholder of the Company and SPPT, spouse of Tan Kha Luong, 

daughter of Dato’ Seri Yong Tu Sang and Datin Ng Ah Heng as well as brother of Yong 
Hin Siong and Yong Emmy; and 

 
(f) Tan Kha Luong, being the shareholder of the Company, spouse of Yong Ellen, son-in-

law of Dato’ Seri Yong Tu Sang and Datin Ng Ah Heng as well as brother-in-law of Yong 

Hin Siong and Yong Emmy. 
 

(Dato’s Seri Yong Tu Sang, Yong Hin Siong and Yong Emmy are the “Interested Directors” 
whilst Dato’ Seri Yong Tu Sang, Datin Ng Ah Heng, Yong Hin Siong, Yong Emmy, Yong Ellen 

and Tan Kha Luong are collectively the “Interested Shareholders”)  
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The direct and indirect shareholdings of the Interested Directors and Interested Shareholders 
of the Company as at the LPD are provided in Section 6.3 above. In view of the above, the 

abovementioned Interested Directors and Interested Shareholders are accordingly deemed 
interested in the Proposed Sublease. 

 

The Interested Directors have and will abstain from deliberation in the Board’s meeting in 
relation to the Proposed Sublease. The Interested Directors and Interested Shareholders will 

abstain from voting in respect of their direct and/or indirect shareholdings in the Company on 
the relevant resolutions pertaining to the Proposed Sublease to be tabled at an EGM to be 

convened. The abovementioned Interested Directors and Interested Shareholders have also 
undertaken to ensure that persons connected to them shall abstain from voting in respect of 

their direct and/or indirect shareholdings in the Company, if any, on the relevant resolutions 

pertaining to the Proposed Sublease at an EGM to be convened. 
 

 
9. RELATED PARTY TRANSACTIONS 

 

In view of the interests of the Interested Directors and Interested Shareholders set out in 
Section 8 above, the Proposed Sublease is deemed a related party transaction pursuant to 

Paragraph 10.02 of the Main Market LR. 
 

 
10. HIGHEST PERCENTAGE RATIO APPLICABLE TO THE PROPOSED SUBLEASE 

PURSUANT TO RULE 10.02(G) OF THE MAIN MARKET LR 

 
The highest percentage ratio applicable to the Proposed Sublease pursuant to Paragraph 

10.02(g) of the Main Market LR is approximately 99.62%, computed based the Sublease 
Consideration given in relation to the Proposed Sublease as compared with the net assets of 

BTM based on the pro forma consolidated statement of financial position of BTM as at 31 

December 2020, taking into consideration the effects of the completion of the Private 
Placement, which has been reviewed by the auditors of BTM. 

 
 

11. TOTAL AMOUNT OF RELATED PARTY TRANSACTIONS WITH BTM GROUP FOR THE 

PRECEDING 12 MONTHS 
  

Save for the Advances provided by Dato’ Sri Yong Tu Sang to the Group, there have been no 
related party transactions entered into between BTM and SPPT and/or persons connected 

with them pursuant to Paragraph 10.12(1) of the Main Market LR within the last 12 months 
preceding the date of this announcement. 

 

 
12. PRINCIPAL ADVISER AND INDEPENDENT ADVISER 

 
M&A Securities has been appointed by BTM as the Principal Adviser for the Proposals. 

 

The Proposed Sublease is deemed to be a related party transaction under Paragraph 10.08 of 
Chapter 10 of the Main Market LR given the interests of the Interested Directors and 

Interested Shareholders in BTM (details of which are set out in Section 8 above). 
 

Accordingly, Thinkat Advisory Sdn Bhd (“Thinkat”) has been appointed to act as the 
independent adviser to undertake the following: 

 

(a) comment on whether the Proposed Sublease is fair and reasonable insofar as the non-
interested shareholders of BTM are concerned; 

 
(b) comment on whether the Proposed Sublease is detrimental to the non-interested 

shareholders of BTM; and 
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(c) advise the non-interested shareholders of BTM on whether they should vote in favor of 
the resolutions pertaining to the Proposed Sublease at the forthcoming EGM of the 

Company. 
 

 

13. DIRECTORS’ STATEMENT 
 

The Board (save for the Interested Directors), after having considered all aspects of the 
Proposed Sublease is of the opinion that the Proposed Sublease, Proposed Diversification and 

Proposed Rights Issue with Warrants-C are fair, reasonable and on normal commercial terms 
which are in the best interest of the Company and is not detrimental to the interests of the 

non-interested shareholders of BTM. The Board is also of the opinion that the Proposed LTIP 

are in the best interest of BTM. 
 

The views of the Board (save for the Interested Directors) were arrived at after having 
considered, inter-alia, the rationale for the Proposals, the opinion from Thinkat as the 

Independent Adviser for the Proposed Sublease, the future prospects of the renewable energy 

industry and biomass market in Malaysia and timber plantation industries, as well as the 
financial effects of the Proposals on the BTM Group. 

 
Accordingly, the Board (save for the Interested Directors who have abstained from 

deliberation and voting in relation to the Proposed Sublease) recommends that you vote in 
favour of the resolution pertaining to the Proposed Sublease to be tabled at the forthcoming 

EGM of the Company. In addition, the Board recommends that you vote in favour of the 

resolutions pertaining to the Proposed Diversification, Proposed Rights Issue with Warrants-C 
and Proposed LTIP to be tabled at the forthcoming EGM of the Company. 

 
 

14. AUDIT COMMITTEE’S STATEMENT 

 
The Audit Committee of BTM has reviewed the terms of the Proposed Sublease and after 

having considered all aspects of the Proposed Sublease as well as having sought the advice 
of the Independent Adviser, is of the opinion that the Proposed Sublease are: 

 

(a) in the best interests of BTM; 
 

(b) fair, reasonable and on normal commercial terms;  
 

(d) at arm’s length and on terms not more favourable to the related parties than those 
generally available to the public; and 

 

(d) not detrimental to the interest of the minority shareholders of BTM. 
 

The views of the Audit Committee was arrived at after having considered, inter-alia, the 
opinion from Thinkat, the Independent Adviser, terms and conditions of the Sublease 

Agreement, the rationale for the Proposed Sublease, the prospects of the Proposals as well 

as the effects of the Proposals on the Group. 
 

 
15. SUBMISSION TO THE AUTHORITIES AND ESTIMATED TIMEFRAME 

 
The application to the relevant authorities for the Proposals and the Proposed Lease of Teluk 

Kalong Land will be submitted within 2 months from the date of this announcement.  

 
Barring any unforeseen circumstances and subject to all approvals being obtained, the 

Proposals are expected to be completed by the second quarter of 2022. 
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16. OUTSTANDING PROPOSALS ANNOUNCED BUT PENDING IMPLEMENTATION 
 

Save for the Proposed Lease of Teluk Kalong Land, there are no other corporate proposals 
which have been announced but are pending implementation as at the date of this 

announcement. 

 
     

17. DOCUMENTS AVAILABLE FOR INSPECTION 
 

The copy of the Sublease Agreement will be available for inspection at the registered office 
of BTM at Level 2, Tower 1, Avenue 5, Bangsar South City, 59200 Kuala Lumpur, during 

normal business hours on Monday to Friday (except public holidays) for a period of 3 months 

from the date of this announcement. 
 

 
This announcement is dated 20 January 2022. 
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APPENDIX I - SALIENT TERMS OF THE SUBLEASE AGREEMENT 

(a) Grant of Sublease 

 
(i) In consideration of the mutual covenants and agreement between the parties hereto and 

the Sublease Consideration hereto, SPPT hereby grants to BTMBP and BTMBP accepts 

from SPPT, the Sublease together with all necessary rights of access to and from the 
Plantation Lands and for all purposes required by BTMBP in connection with the 

Plantation Lands and such other rights (insofar as SPPT is legally capable of granting 
such rights) as BTMBP requires for its use and enjoyment of the Plantation Lands, for 

the sublease term of 63 years expiring 31 December 2084 (“Sublease Term”) at the 

Sublease Consideration subject to and in accordance with the terms of the Sublease 
Agreement.  

 
(ii) The Sublease Consideration shall be payable on a lump sum basis without deduction or 

set-off by BTMBP to SPPT without demand on or before the Commencement Date. 
 

(b) Use of the Plantation Lands 

 
(i) BTMBP shall use the Plantation Lands only for undertaking the plantation of Acacia 

mangium.  
(ii) BTMBP hereby acknowledges that the Plantation Lands has been zoned for the purpose 

of undertaking the plantation of Acacia mangium. In view hereof, BTMBP hereby 

covenants with SPPT that it shall occupy and use the Plantation Lands solely for 
undertaking the plantation of Acacia mangium.  

 
(c) Conditions Precedent 

 
The obligations of the parties that are set out in this Sublease Agreement are conditional upon 

the following being fulfilled, obtained or waived (as the case may be) within 6 months from the 

date of the Sublease Agreement or such other extended date as the parties may mutually agree 
in writing (“Conditional Period”): - 

 
(i) the grant of approval of BTMBP’s shareholders approving, inter alia: - 

 

(aa) the lease of the Plantation Lands in accordance with the terms of this Sublease 
Agreement; and 

(bb) the completion of the Proposed Rights Issue of Warrants-C. 
 

(ii) all filings with any governmental or regulatory authorities and other relevant third parties 

in Malaysia or elsewhere which are required or appropriate for entering into and the 
performance of the Sublease Agreement having been given or made; and all applicable 

statutory or other legal obligations having been complied with. 
 

(iii) subject to the Bursa Securities’ approvals in respect of the Proposals; 
  

(iv) the approval of the Proposed Sublease by the non-interested shareholders of BTMBP to 

be obtained at an EGM to be convened; and  
 

(v) the approval of the Proposed Sublease by any other relevant authorities and/or parties, 
if required.  

 

(collectively, the “Conditions Precedent”) 
 

The Sublease Agreement shall become unconditional on the date the last Conditions Precedent 
is satisfied (or, if applicable, waived) within the Conditional Period. 
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Upon the fulfilment of all the Conditions Precedent within the Conditional Period and subject to 

the payment of the Sublease Consideration, the Sublease shall commence on the business date 
falling 14 days after the Unconditional Date (as defined herein) or any extended date as may 

be mutually agreed between the parties in writing on which the commencement date takes 

place (“Commencement Date”) and expire on 30 December 2084 (i.e. the remaining period 
of 63 years on the lease of the Plantation Lands) (“Expiration Date”) whereupon SPPT shall 

deliver the vacant possession of the Plantation Lands to BTMBP, provided that all moneys due 
hereunder shall have been duly paid and all other terms and conditions have been duly 

performed and observed by BTMBP, SPPT shall deliver vacant possession of the Plantation 

Lands on an “as is where is basis”, to BTMBP on the Commencement Date.  
 

Notwithstanding anything to the contrary therein contain, in the event that vacant possession 
of the Plantation Lands is delivered to BTMBP prior to the date of signing of the Sublease 

Agreement, BTMBP shall occupy or use the Plantation Lands upon the terms and conditions of 
the Sublease Agreement and perform and observe any of the covenants and conditions herein 

contained and, on its part, to be performed and observed. 

 
(d) Waiver and non-fulfilment of the Conditions Precedent 

 
(i) The parties may (but shall not be obliged to) modify, by written agreement signed by 

them, any of the Conditions Precedent which, by applicable laws, can be modified 

whereupon such Conditions Precedent shall be deemed to be (as applicable) modified as 
aforesaid.  

 
(ii) The parties may waive (if capable of being waived under the prevailing laws, rules, 

regulations, and relevant listing requirements) all or any of the Conditions Precedent at 
any time and proceed with the Proposed Sublease.  

 

(iii) In the event that any one of the Conditions Precedent is not or cannot be fulfilled, 
obtained or waived during the Conditional Period, either party shall be entitled, by written 

notice to the other, to terminate the Sublease Agreement and upon such notice being 
served on the other and subject to the performance by the parties of their respective 

obligations upon termination, the Sublease Agreement shall be null and void and be of 

no further effect.  
 

(e) Notification to MAIDAM 
 

SPPT shall notify MAIDAM of the Sublease in the form and substance as prescribed in the 

Sublease Agreement within 7 days from the date on which the last of the Conditions Precedent 
is fulfilled, obtained or waived (as the case may be) (“Unconditional Date”). 

 
(f) Land tribute, assessments, outgoings, utilities and infrastructure 

 
(i) BTMBP shall pay a fee of RM1.00 per acre which is chargeable annually (“Land Tribute”) 

imposed on the Plantation Lands by and payable to MAIDAM including any increase 

thereon incurred from the Commencement Date. The portion of the Land Tribute (in 
respect of the Plantation Lands) payable by BTMBP shall be calculated by SPPT in 

accordance with the total area of the Plantation Lands. 
 

(ii) BTMBP to pay for outgoings and utilities: 

 
(aa) BTMBP shall pay, bear and discharges all and any rates, taxes, assessment, duties, 

impositions, fees, other outgoings and burdens whatsoever lawfully assessed 
charged or imposed on the Plantation Lands by Relevant Authority(1) including any 

increase thereon incurred from the Commencement Date for the remaining lease 
period until expiry, if any. These payments shall be apportioned with SPPT on the 

Commencement Date. For the purpose of apportionment, production of receipt 
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and/or other proof/evidence of payment save for any manifest error shall be proof 

that such payment has been made. 
 

Note: 

 
(1) Relevant Authority is defined as any national, state or local government, 

semi-government, quasi-government or other body or authority, statutory 
or otherwise, authorised or having authority to exercise its rights, 

jurisdiction and/or responsibility in connection with or affecting the 

Chenderong Concession and/or the Plantation Lands as the case may be. 
 

(bb) BTMBP shall promptly pay all utilities charges in respect of utilities used or 
consumed by BTMBP in the Plantation Lands (including but not limited to the 

deposits and fees for electricity, gas, water bills, sewerage, telecommunication, 
conservancy, refuse collection, disposal, desludging, storage, licenses and other 

utilities, services or facilities) to the Relevant Authority and/or the utilities 

companies.  
 

(iii) Construction of Infrastructure  
 

(aa) BTMBP shall at its own costs and expenses be responsible for the construction of 

any infrastructure within the Plantation Lands, lay the necessary electrical cables 
and erect the necessary equipment as required by the Relevant Authority and/or 

Tenaga National Berhad. BTMBP shall also be responsible for applying to the 
Relevant Authority and/or TNB for the connection of the electricity supply to the 

Plantation Lands.  
(bb) BTMBP shall at its own costs and expenses construct the water pipes and apply 

for the connection of internal water supply from the water mains in or near the 

Plantation Lands and shall also be responsible for the construction of sewer pipes 
and the connection of internal sewerage from sewer mains in or near the 

Plantation Lands and the treatment of other industrial waste water from the 
Plantation Lands.  

(cc) BTMBP shall be responsible for applying to the Relevant Authority and/or Telekom 

Malaysia Berhad for the connection of telephone services to the Plantation Lands 
and for any costs and expenses arising thereof including the construction of any 

additional telephone manholes, connecting ducts and other works as may be 
required by the Relevant Authority and/or Telekom Malaysia Berhad.  

(dd) BTMBP shall at its own cost and expense be responsible for the construction of 

the internal drainage network, internal road network within the Plantation Lands 
and ingress/egress including the necessary culverts for the Plantation Lands. 

BTMBP shall be responsible for applying to the Relevant Authority for the approval 
on the ingress/egress for the Plantation Lands.  

(ee) For the avoidance of doubt, SPPT undertakes to continuously allow BTMBP to 
access the Plantation Lands for construction and development during the whole 

Sublease Term.  

 
(g) SPPT’s covenant and obligations 

 
(i) SPPT shall execute in favour of BTMBP, the registrable Power of Attorney in the form 

and substance as prescribed in the Sublease Agreement and shall cause such Power of 

Attorney to be dated simultaneously with the Sublease Agreement and registered the 
same at the registry of High Court of Malaya and in the books of any company or 

corporation or land office/registry or elsewhere as may be necessary or desirable at the 
written instruction of BTMBP. 
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(ii) SPPT shall during the currency of the Sublease Agreement, as and where applicable and 

if so required by BTMBP or under the terms and conditions of the relevant licenses and 
approvals granted therein for the business of BTMBP, undertake the following 

obligations: 

 
(aa) to satisfy the terms and conditions of the licenses and approvals, if so required to 

be performed and satisfied by SPPT, within the period prescribed in the respective 
licenses and approvals;  

(bb) to make and sign any application(s) necessary to be made to the Relevant 

Authority;  
(cc) to execute all documents, do all acts and things and take all steps as may be 

reasonably necessary to give effect to the terms and conditions contained in the 
licenses and approvals, and all other contracts and obligations in relation thereto; 

and  
(dd) to faithfully perform, observe and discharge all obligations, duties and liabilities 

therein.  

 
(iii) SPPT shall further undertake the following: 

 
(aa) not to make any changes to the category of land use, express conditions or 

restriction of interest of the Chenderong Concession, without the prior written 

consent of BTMBP;  
(bb) not to take any step, give any direction or order, sign any document, pledge the 

credit, incur liabilities or obligations which is any way may prejudice the Sublease 
Agreement or the interest of BTMBP, save with BTMBP’s written consent;  

(cc) where necessary, to obtain MAIDAM’s approvals, consent, and signatories in 
regards to the licenses and approvals as stated in Clause 6.2 above.  

 

(h) Quiet enjoyment 
 

SPPT hereby covenants with BTMBP that upon BTMBP paying the Sublease Consideration and 
performing and observing the covenants and stipulations therein and on its part to be 

performed and observed, BTMBP shall, subject to the Sublease Agreement, peacefully hold and 

enjoy the Plantation Lands during the Sublease Term without any interruptions by SPPT. 
 

(i) Restriction against further sublease and assignment 
 

(i) BTMBP shall not be entitled to transfer, novate, assign, sub-lease or sub-let the Sublease 

or the whole or any part of the Plantation Lands or part with the possession of the 
Plantation Lands to any other corporation, companies, person or persons in any way 

whatsoever without the prior written consent of SPPT.  
(ii) BTMBP shall be entitled to charge the Sublease as security for the purpose of procuring 

financing from any third party.  
 

(j) Effect of expiration of the Sublease term 

 
At the expiration of the Sublease Term, the Parties shall execute or cause to be executed all 

the relevant documents relating to the surrender of the Sublease, whereby: 
 

(i) BTMBP shall surrender the Plantation Lands, its fixtures and fittings erected thereon on 

an “as is where is basis” to SPPT without any compensation by SPPT for its fixtures and 
fittings;  

 
OR  

 
(ii) if so instructed by SPPT (at the sole and absolute discretion of SPPT), BTMBP shall at its 

own cost and expense demolish the fixtures and fittings and any enhancement or 

improvement of any kind (underground piling work excluded) and re-deliver or yield up 
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the Plantation Lands to SPPT with all the trenches, sewerage line, water line, high power 

pressure line and such other facilities or infrastructure constructed on or underneath the 
Plantation Lands by SPPT intact and undamaged. 

 

(k) Termination, early determination and expiration of the Sublease Term 
 

Termination  
 

If: -  

 
(i) BTMBP shall fail to pay and satisfy the Sublease Consideration pursuant to the terms and 

conditions of the Sublease Agreement; or  
(ii) BTMBP shall at any time fail or neglect to perform and observe any of the covenants and 

conditions herein contained and, on its part, to be performed and observed; or  
(iii) SPPT shall at any time fail or neglect to perform and observe any of the covenants and 

conditions herein contained and, on its part, to be performed and observed; or   

(iv) any step is taken or a petition shall be presented or an order be made or a resolution be 
passed for the winding up of the parties; or  

(v) a receiver or manager and/or special administrator of the parties’ undertakings or 
properties or assets or any part thereof pursuant to any charge or debenture shall be 

appointed; or  

(vi) BTMBP does or permit to be done on the Plantation Lands any unlawful act;  
 

then, the party at breach shall give to the other party thirty (30) days or such other reasonable 
time’s written notice to remedy the breach and/or make good the default (if the breach or 

default is capable of remedy) failing which the Sublease Agreement and the Sublease shall be 
terminated without any further notice in which event, without prejudice to any antecedent 

breach each of the Party herein has against the other, the following shall apply: 

 
(i) BTMBP shall execute or cause to be executed all the relevant documents relating to the 

surrender of the Sublease;  
 

(ii) SPPT shall refund to BTMBP, the Sublease Consideration (subject to the apportionment 

on the Sublease Consideration paid, calculated on a day-to-day basis from the 
Commencement Date up to the date of re-delivery of the vacant possession by BTMBP 

to SPPT); and  

 

(iii) (aa)  BTMBP shall surrender the Plantation Lands, its fixtures and fittings erected 

thereon on an “as is where is basis” to SPPT without any compensation by SPPT 
for its fixtures and fittings;  

 
OR 

 

(bb)  if so instructed by SPPT (at the sole and absolute discretion of SPPT), BTMBP shall 
at its own cost and expense demolish the fixtures and fittings and any 

enhancement or improvement of any kind (underground piling work excluded) and 
re-deliver or yield up the Plantation Lands to SPPT with all the trenches, sewerage 

line, water line, high power pressure line and such other facilities or infrastructure 
constructed on or underneath the Plantation Lands by SPPT intact and 

undamaged;  

 
(iv) SPPT shall be entitled to all remedies in law including a claim for damages from BTMBP.  
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Early determination 

 
BTMBP may terminate the Sublease Agreement and the Sublease during the Sublease Term by 

giving a one (1) year written notice to SPPT. Upon expiration of such one (1) year written 

notice, the Sublease Agreement and the Sublease shall be terminated in which event, without 
prejudice to any antecedent breach each of the Party herein has against the other, the following 

shall apply: 
 

(i) BTMBP shall execute or cause to be executed all the relevant documents relating to the 

surrender of the Sublease and yield up possession of the Plantation Lands to SPPT and 
free from any encumbrances; 

 
(ii) SPPT shall refund to BTMBP, the Sublease Consideration (subject to the apportionment 

on the Sublease Consideration paid, calculated on a day-to-day basis from the 
Commencement Date up to the date of re-delivery of the vacant possession by BTMBP 

to SPPT); and  

 
(iii) (aa)  BTMBP shall surrender the Plantation Lands, its fixtures and fittings erected 

thereon on an “as is where is basis” to SPPT without any compensation by SPPT 
for its fixtures and fittings;  

 

OR 
 

(bb)  if so instructed by SPPT (at the sole and absolute discretion of SPPT), BTMBP shall 
at its own cost and expense demolish the fixtures and fittings and any 

enhancement or improvement of any kind (underground piling work excluded) and 
re-deliver or yield up the Plantation Lands to SPPT with all the trenches, sewerage 

line, water line, high power pressure line and such other facilities or infrastructure 

constructed on or underneath the Plantation Lands by SPPT intact and 
undamaged.  

 
Effect of the expiration of the Sublease Term 

  

At the expiration of the Sublease Term, the Parties shall execute or cause to be executed all 
the relevant documents relating to the surrender of the Sublease, whereby: -  

 
(i) BTMBP shall surrender the Plantation Lands, its fixtures and fittings erected thereon on 

an “as is where is basis” to SPPT without any compensation by SPPT for its fixtures and 

fittings; or  
 

(ii) if so instructed by SPPT (at the sole and absolute discretion of SPPT), BTMBP shall at its 
own cost and expense demolish the fixtures and fittings and any enhancement or 

improvement of any kind (underground piling work excluded) and re-deliver or yield up 
the Plantation Lands to SPPT with all the trenches, sewerage line, water line, high power 

pressure line and such other facilities or infrastructure constructed on or underneath the 

Plantation Lands by SPPT intact and undamaged.  
 

Notwithstanding anything to the contrary and without prejudice to any other remedies or claims 
available to SPPT, in the event that BTMBP shall fail to vacate and surrender the Plantation 

Lands upon termination pursuant to Clause 19.1, early determination pursuant to Clause 19.2 

or expiration of the Sublease Term pursuant to Clause 19.3, SPPT shall be entitled to recover 
a late delivery interest payment of ten (10%) per centum per annum calculated on a day-to-

day basis, based on the Sublease Consideration from the date of failure to vacate against 
BTMBP until BTMBP shall have vacated and surrendered the Plantation Lands to SPPT. 

 
 

 

 



APPENDIX I - SALIENT TERMS OF THE SUBLEASE AGREEMENT (cont’d) 

(l) Suspension of operations 

 
In the event that BTMBP has breached or has failed to comply with any provision whether 

expressed or implied in the Sublease Agreement and SPPT has reasonable ground to believe 

that BTMBP is carrying on any illegal activity prohibited by law or any activity prohibited under 
the Sublease Agreement, SPPT shall have the right and authority to suspend the use and any 

operation within the Plantation Lands (including but not limited to the prohibition and 
suspension of access of BTMBP, its employees or agents to the Plantation Lands) pending the 

remedial action and compliance of the Sublease Agreement by BTMBP or investigation of the 

suspected illegal activity or prohibited activity by SPPT or the Relevant Authority. 
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