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IRE-TEX CORPORATION BERHAD (“ITCB” OR THE “COMPANY”) 

 

(I) PROPOSED EPSB DISPOSAL; AND 

(II) PROPOSED PSB DISPOSAL 

 

(COLLECTIVELY, THE “PROPOSALS”) 

 

1.0 INTRODUCTION 
 

The Board of Directors of ITCB (“Board”) wishes to announce that the Company is proposing to 

undertake the following proposals:- 

 

(a) Proposed disposal by ITCB of 2,295,000 ordinary shares of RM1.00 each in Eppor-Pack Sdn 

Bhd (“EPSB”) (“EPSB Shares”), representing 51% of the issued and paid-up share capital of 

EPSB, to Renotex Group Ltd (“Renotex”) for a cash consideration of RM2,199,725 and the 

full settlement by Renotex of outstanding shareholder‟s advances of RM4,558,876 owing by 

EPSB to ITCB as at 11 November 2013 (“Proposed EPSB Disposal”); and 

 

(b) Proposed disposal by ITCB of 510,000 ordinary shares of RM1.00 each in Powertude Sdn 

Bhd (“PSB”) (“PSB Shares”), representing 51% of the issued and paid-up share capital of 

PSB, to Renotex for a cash consideration of RM513,714 and the full settlement by Renotex of 

outstanding shareholder‟s advances of RM948,401 owing by PSB to ITCB as at 11 November 

2013 (“Proposed PSB Disposal”). 

 

Further details of the Proposals are set out in the ensuing sections. 

 

 

2.0 DETAILS OF THE PROPOSALS 

 

2.1 Proposed EPSB Disposal 

 

2.1.1 Background information on the Proposed EPSB Disposal 

 

ITCB had on 11 November 2013 entered into a sale and purchase agreement with Renotex, 

wherein ITCB shall sell and Renotex shall purchase 2,295,000 EPSB Shares, representing 

51% of the issued and paid-up share capital of EPSB, for a cash consideration of 

RM2,199,725 (“EPSB Disposal Consideration”) (“EPSB Disposal SPA”). In conjunction 

thereto, Renotex shall settle the full amount of outstanding shareholder‟s advances of 

RM4,558,876 owing by EPSB to ITCB as at 11 November 2013 in accordance with the terms 

of the EPSB Disposal SPA (“EPSB Interco Settlement”). The salient terms of the EPSB 

Disposal SPA are set out in Appendix I herein. 

 

2.1.2 Information on EPSB 

 

EPSB was incorporated in Malaysia as a private limited company under the Companies Act, 

1965 (“Act”) on 27 July 1995. It is principally a manufacturer of packing materials and other 

related products. 

 

The authorised share capital of EPSB is RM5,000,000 comprising 5,000,000 EPSB Shares, of 

which 4,500,000 EPSB Shares have been issued and fully paid-up. The Directors of EPSB are 

Dato Dr Yap Tatt Keat, Lee Chee Cheang, Dr Lee Yu Huat @ Lee Yew Huat and Lim Poay 

Guan. The shareholders of EPSB and their respective shareholdings in EPSB are as follows:- 

 

Shareholder 

No. of EPSB 

Shares 

As a % of the issued and paid-

up share capital of EPSB 

   

Renotex 2,205,000 49.00 

ITCB 2,295,000 51.00 
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2.1.3 Information on Renotex 

 

 Renotex was incorporated on 22 February 2011 in the Republic of Seychelles as an 

International Business Company with its registered office at 303, Aarti Chambers, Victoria, 

Mahe, Republic of Seychelles. It is principally an investment holding company.  

 

 The authorised capital of Renotex is USD100,000 comprising 100,000 shares of USD1.00 

each, of which 100,000 shares of USD1.00 each have been issued and fully paid-up. Renotex 

is wholly-owned by Chan Hiong Poh, who is also the only Director of Renotex. 

 

2.1.4 Basis of arriving at and justification for the EPSB Disposal Consideration 

 

The EPSB Disposal Consideration was arrived at on a “willing-buyer willing-seller” basis 

after taking into consideration 51% of the audited net assets (“NA”) of EPSB as at 31 

December 2012 of RM4,313,186, i.e. RM2,199,725, which represents the portion of the 

audited NA of EPSB attributable to ITCB‟s 51% shareholding in EPSB. The audited profit 

after taxation (“PAT”) of EPSB for the financial year ended 31 December 2012 (“FYE 2012”) 

attributable to ITCB‟s 51% shareholding in EPSB was RM158,579, being 51% of EPSB‟s 

audited PAT for the FYE 2012 of RM310,940. 

 

The Board is of the opinion that the audited NA of EPSB is an appropriate basis for arriving at 

the EPSB Disposal Consideration in view that it enables ITCB to realise the net book value of 

its investment in EPSB. 

 

2.1.5 Assumption of liabilities  

 

Save for the EPSB Interco Settlement and liabilities disclosed in the financial statements of 

EPSB, there are no liabilities, including contingent liabilities and guarantees, to be assumed 

by Renotex arising from the Proposed EPSB Disposal. 

 

2.1.6 Date and original cost of investment 

 

The 2,295,000 EPSB Shares were acquired by ITCB on 2 September 2003 at a total cost of 

RM2,523,177 or approximately RM1.10 per EPSB Share. 

 

 2.1.7 Proposed utilisation of the proceeds from the Proposed EPSB Disposal 

 

The gross proceeds arising from the Proposed EPSB Disposal of approximately RM6.76 

million shall be utilised for the working capital requirements of ITCB and its group of 

companies (“ITCB Group”) which comprise of, amongst others, payment to creditors, 

salaries, purchase of raw materials and operating expenses within 6 months from the 

completion of the Proposed EPSB Disposal. The proceeds to be utilised for each component 

of working capital are subject to the operating requirements at the time of utilisation and 

therefore cannot be determined at this juncture.  

 

2.2 Proposed PSB Disposal 

 

2.2.1 Background information on the Proposed PSB Disposal 

 

ITCB had on 11 November 2013 entered into a sale and purchase agreement with Renotex, 

wherein ITCB shall sell and Renotex shall purchase 510,000 PSB Shares, representing 51% of 

the issued and paid-up share capital of PSB, for a cash consideration of RM513,714 (“PSB 

Disposal Consideration”) (“PSB Disposal SPA”). In conjunction thereto, Renotex shall 

settle the full amount of outstanding shareholder‟s advances of RM948,401 owing by PSB to 

ITCB as at 11 November 2013 in accordance with the terms of the PSB Disposal SPA (“PSB 

Interco Settlement”). The salient terms of the PSB Disposal SPA are set out in Appendix I 

herein. 
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2.2.2 Information on PSB 

 

PSB was incorporated in Malaysia as a private limited company under the Act on 24 

November 2005. It is principally involved in the generation of energy from biomass.  

 

The authorised share capital of PSB is RM1,000,000 comprising 1,000,000 PSB Shares, all of 

which have been issued and fully paid-up. The Directors of PSB are Dato Dr Yap Tatt Keat, 

See Toh Kean Yaw and Lee Chee Cheang. The shareholders of PSB and their respective 

shareholdings in PSB are as follows:- 

 

Shareholder 

No. of PSB 

Shares 

As a % of the issued and paid-

up share capital of PSB 

   

Renotex 490,000 49.00 

ITCB 510,000 51.00 

 

2.2.3 Basis of arriving at and justification for the PSB Disposal Consideration 

 

The PSB Disposal Consideration was arrived at on a “willing-buyer willing-seller” basis after 

taking into consideration 51% of the audited NA of PSB as at 31 December 2012 of 

RM1,007,282, i.e. RM513,714, which represents the portion of the audited NA of PSB 

attributable to ITCB‟s 51% shareholding in PSB. The audited PAT of PSB for the FYE 2012 

attributable to ITCB‟s 51% shareholding in PSB was RM83,590, being 51% of PSB‟s audited 

PAT for the FYE 2012 of RM163,902. 

 

The Board is of the opinion that the audited NA of PSB is an appropriate basis for arriving at 

the PSB Disposal Consideration in view that it enables ITCB to realise the net book value of 

its investment in PSB. 

 

2.2.4 Assumption of liabilities  

 

Save for the PSB Interco Settlement and liabilities disclosed in the financial statements of 

PSB, there are no liabilities, including contingent liabilities and guarantees, to be assumed by 

Renotex arising from the Proposed PSB Disposal. 

 

2.2.5 Date and original cost of investment 

 

The 510,000 PSB Shares were acquired by ITCB on 26 May 2006 at a total cost of 

RM510,000 or RM1.00 per PSB Share. 

 

 2.2.6 Proposed utilisation of the proceeds from the Proposed PSB Disposal 

 

The gross proceeds arising from the Proposed PSB Disposal of approximately RM1.46 million 

shall be utilised for the working capital requirements of the ITCB Group within 6 months 

from the completion of the Proposed PSB Disposal. The proceeds to be utilised for each 

component of working capital are subject to the operating requirements at the time of 

utilisation and therefore cannot be determined at this juncture. 

 

 

3.0 RATIONALE FOR THE PROPOSALS 

 

The Proposals are in line with the objective of the ITCB Group to streamline its packaging material 

manufacturing business to focus only on its core competency, which is in the business of heavy duty 

packaging rather than in poultry paper pulp packaging under EPSB or the generation of energy from 

biomass under PSB.  
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4.0 RISK FACTOR 

 

Save for the risk of non-completion of the EPSB SPA and the PSB SPA (collectively, the 

“Agreements”), the Board is not aware of any other risk factors arising from the Proposals which could 

adversely affect the operating and financial conditions of the ITCB Group.  

 

 

5.0 EFFECTS OF THE PROPOSALS 

 

5.1 Share capital and substantial shareholders’ shareholdings 

 

 The Proposals are not expected to have any effects on the share capital and the substantial 

shareholders‟ shareholdings of ITCB as no new ordinary shares of RM1.00 each in ITCB (“ITCB 

Shares” or “Shares”) will be issued pursuant thereto. 

 

5.2 Earnings and earnings per Share 

 

Barring any unforeseen circumstances and on the assumption that the Proposals will be completed by 

the fourth (4
th

) quarter of 2013, the Proposals are anticipated to result in a loss on disposal of 

approximately RM0.32 million, which will be translated into a consolidated loss per share of 

approximately 0.70 sen to ITCB for the financial year ending 31 December 2013. 

 

5.3 NA and gearing 

 

The effects of the Proposals on the consolidated NA per Share and gearing of ITCB based on the 

audited consolidated financial statements of ITCB for the FYE 2012 are as follows:- 

 

  (I) (II) (III) 

 

Audited 

as at  

31 December 

2012 

 * Adjusted  

as at  

31 December 

2012 

After (I) and 

the Proposed 

EPSB Disposal  

After (II) and 

the Proposed 

PSB Disposal 

 RM'000 RM'000 RM'000 RM'000 

     

Share capital 45,011 45,896 45,896 45,896 

Share premium 4,443 4,443 4,443 4,443 

Share options reserve 680 680 680 680 

Accumulated losses (667) (667) 
(1) 

(992) 
(2) 

(988)
 

Shareholders‟ equity/ NA 49,467 50,352 50,027 50,031 

     

No. of Shares („000) 45,011 45,896 45,896 45,896 

NA per Share (RM) 1.10 1.10 1.09 1.09 

     

Borrowings (RM‟000) 24,916 24,916 
(3) 

19,281 
(4) 

19,281
 

Gearing (times) 0.50 0.49 0.39 0.39 
 

Notes:- 

 

* After adjusting for the issuance of 885,900 new ITCB Shares from 1 January 2013 up to the date of this 

announcement pursuant to the Company’s employees’ share option scheme. 

 

(1) After incorporating the estimated loss on disposal of RM324,775 from the Proposed EPSB Disposal. 

 

(2) After incorporating the estimated gain on disposal of RM3,714 arising from the Proposed PSB Disposal. 

 

(3) After reducing the ITCB Group’s borrowings by RM5,634,995 following the deconsolidation of EPSB 

pursuant to the Proposed EPSB Disposal. 

 

(4) PSB did not have any borrowings as at 31 December 2012. 
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6.0 APPROVALS REQUIRED  

 

 The Proposals are not subject to the approvals of the shareholders of ITCB or any other relevant 

authorities. 

 

7.0 CONDITIONALITY 

 

The Proposals are not inter-conditional upon one another and are not conditional upon any other 

corporate proposals undertaken or to be undertaken by ITCB. 

 

 

8.0 PERCENTAGE RATIOS 

 

The highest percentage ratio applicable to the Proposals pursuant to Paragraph 10.02(g) of the Main 

Market Listing Requirements of Bursa Malaysia Securities Berhad is 16.62% based on the latest 

audited consolidated financial statements of ITCB for the FYE 2012. 

 

 

9.0 DIRECTORS’ AND MAJOR SHAREHOLDERS’ INTERESTS 
 

 None of the Directors, major shareholders and/or persons connected with the Directors and/or major 

shareholders of ITCB have any interest, direct or indirect, in the Proposals. 

 

 

10.0 DIRECTORS’ STATEMENT 

 

The Board, having considered all aspects of the Proposals, including but not limited to the rationale, 

financial effects, terms of the Agreements and risk associated with the Proposals, is of the opinion that 

the Proposals are in the best interest of the Company. 

 

 

11.0 ESTIMATED TIMEFRAME FOR COMPLETION  
 

Barring any unforeseen circumstances, the Proposals are expected to be completed by the fourth (4
th

) 

quarter of 2013. 

 

 

12.0 DOCUMENTS AVAILABLE FOR INSPECTION  
 

The Agreements are available for inspection at the Registered Office of ITCB at 35, 1
st
 Floor, Jalan 

Kelisa Emas 1, Taman Kelisa Emas, 13700 Seberang Jaya, Penang during normal business hours from 

Mondays to Fridays (except public holidays) for a period of three (3) months from the date of this 

announcement. 

 

 

This announcement is dated 11 November 2013. 
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1.0 SALIENT TERMS OF THE EPSB DISPOSAL SPA 

 

 The salient terms of the EPSB Disposal SPA are, amongst others, as follows:- 

 

1.1 ITCB (as the registered holder of the 2,295,000 EPSB Shares (“EPSB Sale Shares”) shall sell to 

Renotex and Renotex shall purchase (on a willing-buyer willing-seller basis) the EPSB Sale 

Shares at RM2,199,725 and upon the terms and conditions set forth in the EPSB SPA:- 

 

(a) free from all charges, liens, equities and encumbrances whatsoever; and 

 

(b) with all rights, benefits and advantages attached thereto including all dividends and other 

distributions which may be declared, made or paid in respect of the EPSB Sale Shares 

subsequent to the date of the EPSB SPA. 

 

1.2 On the day following the execution of the EPSB SPA, Renotex shall pay (by way of bankers‟ 

cheque or cashier‟s order or telegraphic transfer or such mode of payment as may be acceptable to 

ITCB) a sum of RM219,972.50 (“EPSB Deposit”) to ITCB. The EPSB Deposit:- 

 

(i) shall be treated as paid by Renotex to account of the EPSB Disposal Consideration if the 

sale and purchase of the EPSB Sale Shares is completed in accordance with the 

provisions of the EPSB SPA; and 

 

(ii) shall be forfeited and retained by ITCB absolutely if Renotex fails to complete the 

purchase of the EPSB Sale Shares. 

 

1.3 On the day following the execution of the EPSB SPA but subject to the payment by Renotex to 

ITCB of the EPSB Deposit, ITCB shall:- 

 

 (a) execute and deliver as escrows to take effect only upon completion of the sale and 

purchase of the EPSB Sale Shares (“EPSB Completion”), the following documents 

(“EPSB Completion Documents”):- 

 

  (i) the share certificates to the EPSB Sale Shares; 

 

  (ii) unstamped transfers of the EPSB Sale Shares (in Form 32A of the Companies 

Regulations 1966) duly executed by ITCB as the registered holder thereof (as 

the transferor of the EPSB Sale Shares); and 

 

  (iii) undated letter of resignation (in such form acceptable to Renotex) of all the 

directors of EPSB resigning as director of EPSB with effect from the date of 

completion of the EPSB SPA and acknowledges that they have no claim 

against EPSB for compensation for loss of office or otherwise; and 

 

 (b) deliver the EPSB Completion Documents to David Lai & Tan, Advocates & Solicitors 

(“DLT”) as stakeholders to be held by them upon the terms set forth in Sections 1.5 and 

1.6. below. 

 

1.4 Renotex shall pay to DLT (by way of bankers‟ cheque or cashier‟s order or telegraphic transfer or 

such mode of payment as may be acceptable to DLT) the following amount to be held by them as 

stakeholder upon the terms set forth in Sections 1.5 and 1.6 below:- 

 

 (i) the balance of the EPSB Disposal Consideration of RM1,979,752.50 (“Balance EPSB 

Disposal Consideration”) within 7 days from the date of the EPSB SPA; and 

 

 (ii) the sum being full amount of RM4,558,876 owed by EPSB to ITCB as of the date of the 

EPSB SPA (“EPSB Inter-Co Amount”) within 30 days from the date of the EPSB SPA 

whereupon ITCB shall at the request of Renotex, novate and assign the EPSB Inter-Co 

Amount to Renotex upon EPSB Completion. 



APPENDIX I 

 

SALIENT TERMS OF THE AGREEMENTS (CONT’D) 

 

7 

 

1.5 The completion of the sale and purchase of the EPSB Sale Shares shall take place at EPSB‟s 

office (or at such other place as ITCB shall nominate) on a date occurring within 7 days upon the 

payment of the Balance EPSB Disposal Consideration and EPSB Inter-Co Amount by Renotex to 

DLT whereupon:- 

 

 (a) DLT shall (as stakeholders of the documents described in Section 1.3 above) deliver and 

release to Renotex, the EPSB Completion Documents; and 

 

 (b) DLT shall (as stakeholders of the documents described in Section 1.4 above) pay to 

ITCB, the Balance EPSB Disposal Consideration and EPSB Inter-Co Amount. 

 

1.6 Upon the termination of the EPSB SPA for any reason whatsoever DLT shall re-deliver all of 

such documents and the amount in their possession as stakeholders to the party who shall have 

delivered and/or paid the same to DLT as the stakeholder. 

 

1.7 If a party defaults in the performance of any obligation under the EPSB SPA and fails to remedy 

such default within 14 days of a written notice to such party served by any of the other parties to 

whom the obligation concerned is owed, then the party who is the obligee shall be entitled 

(without prejudice to any of its other rights and remedies) to the remedy of specific performance 

and all reasonable costs and expenses incurred in connection with the proceedings for such 

remedy shall be borne by the first-mentioned party. 

 

 

2.0 SALIENT TERMS OF PSB DISPOSAL SPA 

 

The salient terms of the PSB Disposal SPA are, amongst others, as follows:- 

 

2.1 ITCB (as the registered holder of the 510,000 PSB Shares (“PSB Sale Shares”) shall sell to 

Renotex and Renotex shall purchase (on a willing-buyer willing-seller basis) the PSB Sale Shares 

at RM513,714 and upon the terms and conditions set forth in the PSB SPA:- 

 

(a) free from all charges, liens, equities and encumbrances whatsoever; and 

 

(b) with all rights, benefits and advantages attached thereto including all dividends and other 

distributions which may be declared, made or paid in respect of the PSB Sale Shares 

subsequent to the date of the PSB SPA.  

 

2.2 On the day following the execution of the PSB SPA, Renotex shall pay (by way of bankers‟ 

cheque or cashier‟s order or telegraphic transfer or such mode of payment as may be acceptable to 

ITCB) a sum of RM51,371.40 (“PSB Deposit”) to ITCB. The PSB Deposit:- 

 

(i) shall be treated as paid by Renotex to account of the PSB Disposal Consideration if the 

sale and purchase of the PSB Sale Shares is completed in accordance with the provisions 

of the PSB SPA; and 

 

(ii) shall be forfeited and retained by ITCB absolutely if Renotex fails to complete the 

purchase of the PSB Sale Shares. 

 

2.3 On the day following the execution of the PSB SPA but subject to the payment by Renotex to 

ITCB of the PSB Deposit, ITCB shall:- 

 

 (a) execute and deliver as escrows to take effect only upon completion of the sale and 

purchase of the PSB Sale Shares (“PSB Completion”), the following documents (“PSB 

Completion Documents”):- 

 

  (i) the share certificates to the PSB Sale Shares; 
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  (ii) unstamped transfers of the PSB Sale Shares (in Form 32A of the Companies 

Regulations 1966) duly executed by ITCB as the registered holder thereof (as 

the transferor of the PSB Sale Shares); and 

 

  (iii) undated letter of resignation (in such form acceptable to Renotex) of all the 

directors of PSB resigning as director of PSB with effect from the date of 

completion of the PSB SPA and acknowledges that they have no claim against 

PSB for compensation for loss of office or otherwise; and 

 

 (b) deliver the PSB Completion Documents to DLT as stakeholders to be held by them upon 

the terms set forth in Sections 2.5 and 2.6. below. 

 

2.4 Renotex shall pay to DLT (by way of bankers‟ cheque or cashier‟s order or telegraphic transfer or 

such mode of payment as may be acceptable to DLT) the following amount to be held by them as 

stakeholder upon the terms set forth in Sections 2.5 and 2.6 below:- 

 

 (i) the balance of the PSB Disposal Consideration of RM462,342.60 (“Balance PSB 

Disposal Consideration”) within 7 days from the date of the PSB SPA; and 

 

 (ii) the sum being full amount of RM948,401 owed by PSB to ITCB as of the date of the 

PSB SPA (“PSB Inter-Co Amount”) within 30 days from the date of the PSB SPA 

whereupon ITCB shall at the request of Renotex, novate and assign the PSB Inter-Co 

Amount to Renotex upon PSB Completion. 

 

2.5 The completion of the sale and purchase of the PSB Sale Shares shall take place at PSB‟s office 

(or at such other place as ITCB shall nominate) on a date occurring within 7 days upon the 

payment of the Balance PSB Disposal Consideration and PSB Inter-Co Amount by Renotex to 

DLT whereupon:- 

 

 (a) DLT shall (as stakeholders of the documents described in Section 2.3 above) deliver and 

release to Renotex, the PSB Completion Documents; and 

 

 (b) DLT shall (as stakeholders of the documents described in Section 2.4 above) pay to 

ITCB, the Balance PSB Disposal Consideration and PSB Inter-Co Amount. 

 

2.6 Upon the termination of the PSB SPA for any reason whatsoever DLT shall re-deliver all of such 

documents and the amount in their possession as stakeholders to the party who shall have 

delivered and/or paid the same to DLT as the stakeholder. 

 

2.7 If a party defaults in the performance of any obligation under the PSB SPA and fails to remedy 

such default within 14 days of a written notice to such party served by any of the other parties to 

whom the obligation concerned is owed, then the party who is the obligee shall be entitled 

(without prejudice to any of its other rights and remedies) to the remedy of specific performance 

and all reasonable costs and expenses incurred in connection with the proceedings for such 

remedy shall be borne by the first-mentioned party. 
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