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PESTECH INTERNATIONAL BERHAD (“PESTECH” OR THE “COMPANY”) 
 
(i) PROPOSED RESTRICTED ISSUE; 

 
(ii) PROPOSED CAPITALISATION; AND 

 
(iii) PROPOSED EXEMPTION 
 
(COLLECTIVELY REFERRED TO AS THE “PROPOSALS”) 
 

 
MINORITY SHAREHOLDERS WATCH GROUP (“MSWG”) Q&A 
 
Unless otherwise defined, the terms used herein shall carry the same meaning as those defined in the Circular dated 25 November 2024. 
 

No. Questions Response 

1.  “Based on the latest unaudited financial statements of 

the Group for the nine (9)-month FPE 30 June 2024, the 

Group has a negative cash and cash equivalents of 

approximately RM14.42 million as at 30 June 2024.” 

 

“Additionally, the Group has a high debt position of 

approximately RM1.09 billion and gearing ratio of 3.60 

times as at 30 June 2024.” 

 

In view of the Group’s high debt position of RM1.09 

billion and gearing ratio of 3.60 times as at 30 June 

2024, how does the Board assess the adequacy of the 

RM160 million to be raised through the Proposed 

Restricted Issue in improving the Company’s financial 

health? 

 

The Proposed Restricted Issue is aimed to serve as an immediate step to assist the Group to 

improve its current financial position and address the immediate funding requirements. The Group 

will allocate RM60.00 million of the gross proceeds raised from the Proposed Restricted Issue to 

partially repay the bank borrowings which will provide financial flexibility and interest saving to the 

Group. Further, another RM82.00 million of the gross proceeds will be earmarked mainly to cater for 

the immediate working capital requirements for the Group’s projects to ensure smooth business 

operations and deliver its projects on a timely basis. 

 

Barring any unforeseen circumstances, the Board is of the view that the Proposed Restricted Issue 

is adequate to address the Group’s current financial concerns and would help to reposition the Group 

in a better financial footing moving forward. Nevetheless, the Board will continue to monitor the 

Group’s funding requirements and will explore, assess and evaluate other suitable proposals to 

address its financial position as and when required. 
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No. Questions Response 

2.  “The Group intends to utilise proceds of approximately 

RM60.00 million raised from the Proposed Restricred 

Issue to partially repay the bank borrowings. Such 

repayment of bank borrowings is expected to result in 

annual interest savings of approximately RM3.35 million 

calculated based on the tenure of the bank borrowings 

of up to 12 months and the effective interest rate of 

5.59% per annum.” 

 

Based on the unaudited financial statements for the 

financial period ended 30 September 2024, the Group’s 

total interest expenses amounted to RM78.93 million. 

 

With only RM60 million allocated for the repayment of 

bank borrowings, is this amount sufficient to 

meaningfully improve the Company’s debt structure, or 

will debt restructuring be required in the near future? 

Please explain the reasoning behind the response. 

 

There will be immediate improvement of the Company’s debt structure upon the completion of the 

Proposed Restricted Issue. 

 

In addition, the Board is of the view that the Proposed Restricted Issue enable the Company to 

introduce strategic investor (i.e. DMIA) into the Company’s current shareholding mix while raising 

the funds required to provide the Group with immediate cash relief to ease the Group’s overall cash 

flow position. 

 

The entry of DMIA as a strategic investor into the Company will bring in various synergistic benefits 

to the Company and eventually improve the Company’s financial health due to the following: 

 

(i) DMIA will work together with the Company in adopting new technological and commercial 

developments under each of its major business segments; 

 

(ii) DMIA will assist the Company to expand its current businesses with new execution capabilities 

and assist the Company to grow both horizontally and vertically in terms of existing and new 

opportunities; and 

 

(iii) the experience senior management of DMIA will provide guidance to the Company to be more 

efficient with the aim of reducing expenditure and improving financial performance. 
 

Given time, with the entry of DMIA, the Group will continue to strengthen its debt structure and may 

assess other suitable corporate exercises in the future if the need arises. 
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No. Questions Response 

3.  “As at the LPD, the Group has 14 on-going projects 

located in Malaysia, Cambodia, Phillipines and Papua 

New Guinea.” 

 

“In addition to allocting the gross proceeds to the above 

on-going projects, the Group may also utilise such gross 

proceeds for tender bonds and/or performance bonds 

for the purpose of bidding/entering into new projects or 

new contracts.” 

 

Based on the above, please clarify how the proposed 

funding allocation of RM75.80 million will directly 

contribute to timely and successful project completion? 

 

Currently, the ongoing projects are at various stages of completion. The allocation of funds to the 

ongoing projects are expected to ensure successful completion of these projects and the Group 

does not foresee any additional financial commitment required to complete the on-going projects. 

 

Upon completion of the Proposed Restricted Issue, the Board or the committee(s) as the case may 

be, will assess the requirements of the on-going projects and new projects, if required, and to ensure 

efficient disbursement of the gross proceeds to facilite completion of the projects. 

4.  If the proceeds from the Proposed Restricted Issue are 

insufficient to stabilise the Company’s financial position, 

what contingency plans does the Company have to 

secure additional funding or mitigate liquidity risks? 

 

We wish to highlight that the Proposed Restricted Issue is mainly to address the immediate funding 

requirements of the Group and at the same time improve its financial position. 

 

In the event the Group requires additional funding, the Group may consider other suitable proposals 

to addres its financial requirements as and when required. 

 

5.  Based on the Company’s current financial position and 

the pro forma financial effects upon completion of the 

Proposed Restricted Issue, how do the potential 

benefits (for eg. lower gearing ratio, better cash position 

and interest savings) compare to the Company’s long-

term financial targets? 

 

Besides that the Company will have a lower gearing ratio, better cash position and interest savings 

upon completion of the Proposed Restricted Issue, the entry of DMIA as a strategic investor into the 

Company will also bring in various synergistic benefits to the Company, in which these benefits is 

also aligned with the Company’s long term financial targets to strengthen its financial position. 

 

The Group intends to focus on projects with progressive payments in the future, rather than long 

term deferred payments scheme, as to minimise the project funding requirements.   
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PESTECH INTERNATIONAL BERHAD (“PESTECH” OR THE “COMPANY”) 
 
(i) PROPOSED RESTRICTED ISSUE; 
 
(ii) PROPOSED CAPITALISATION; AND 
 
(iii) PROPOSED EXEMPTION 
 
(COLLECTIVELY REFERRED TO AS THE “PROPOSALS”) 
 

 
CHAN FUNG HAN’s Q&A 
 
Unless otherwise defined, the terms used herein shall carry the same meaning as those defined in the Circular dated 25 November 2024. 
 
No. Questions Response 
1.  As the Group has a high debt position and 

high gearing ratio even after the Proposed 
Restricted Issue. What is the plan by the 
Board and Management to gradually pare 
down the borrowings and to increase the 
overall liquidity and equity of the Group? 
 

The Board is of the view that the entry of Dhaya Maju Infrastructure (Asia) Sdn. Bhd. (“DMIA”) as a strategic 
investor into the Company with strong networks and financial backing will bring in various synergistic benefits 
to the Company and eventually improve the Company’s financial health due to the following: 

 
(i) PESTECH will be able to leverage on DMIA’s expertise in civil infrastructure development and rail 

electrification industry to expands its market reach by forming strong joint-venture collaboration between 
DMIA and PESTECH; and 

 
(ii) PESTECH will be able to tap into the experience and networking of an expanded Board to increase its 

market shares within the current industry and establish new collaboration with new technology partners. 
 
Moving forward, the Group intends to focus on projects with progressive payments, rather than long-term 
deferred payments scheme, to minimise project funding requirements. This strategy aims to improve the 
Group’s capital structure and ensure sustainable growth. 
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No. Questions Response 
2.  Please provide the breakdown of RM504.33 

million outstanding order book for respective 
on-going projects. 
 

We are pleased to share the breakdown information of the RM504.33 million order book as follows:- 
 
Business Segment Order book as at the LPD 

(RM million) 

Transmission line and substation  351.60 
Rail Electrification 115.73 
Others, RE and etc 37.00 

Total 504.33 
 

 
3.  Which were the conditions precedent that not 

fulfilled in the aborted Proposed Restricted 
Issue 2023? What measures had been taken 
or to be taken by the Board and Management 
to avoid the same to happen in this Proposed 
Restricted Issue to DMIA? 
 

The Proposed Restricted Issue 2023 was aborted due to the delay in obtaining the approval(s) or consent(s) 
from the financiers of the Group for favourable revisions of the Group’s existing bank borrowings with terms 
and conditions acceptable to IJM and PESTECH.  
 
To avoid the same incident, the Board has been working closely with DMIA to ensure the successful 
implementation of the Proposed Restricted Issue.  We are confident that similar challenges will not be a 
hindrance for the completion of the subscription. 
 

4.  What is the rationale of disclosing the 
undertaking by two Directors that they will vote 
in favour for all the resolutions? Is it a 
requirement by the Bursa Malaysia MMLR? 
Such disclosure will place undue influence to 
the voting decision of the minority 
shareholders. Please explain the rationale. 
 

The disclosure of the undertakings by the two (2) Directors in the Circular is considered material which is 
required to be disclosed as an additional information under Appendix 6B, Part A (34) of the Listing 
Requirements. 

5.  Given all the potential disadvantages to the 
shareholders shall the proposed resolutions 
are approved and there is no assurance that 
the mid-term and long-term benefits will 
materialise, what are the benefits that minority 
shareholders will gain in the short-term? 
 

The subscription offer has been recommended as fair and reasonable for shareholders to consider when 
voting on the proposals where the merits derived from the proposals outweigh the disadvantages. Upon 
successful exercise of the subscription, the  minority shareholders are assured that the cash injection will 
enable the Company to address its current needs and position itself for future growth in the industry that is 
still fundamentally required in the modernization of the region. 
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No. Questions Response 
6.  Please explain further in details for all the one-

off expenses that caused the huge net losses 
in the 9-month FPE 30 June 2024. 
 

Over the 9 months of the financial period ended 30 June 2024, as the Board and Management navigated the 
interim period while awaiting and identifying avenue for potential fund injections, various measures were 
undertaken to reduce financial commitments and minimize losses. Among these were the decision to annul a 
deferred payment project in Cambodia which demand high equity injection/investment before completion.   
Other one-off expense include a fair value loss adjustment based on accounting standards from contract 
modification arising from the deferment of collection for a deferred payment project. 
 

7.  How will the Subscribers fund the purchase 
consideration whereby DMIA is also having 
high gearing and the cash and bank balances 
is lesser the purchase consideration? 
 

 
DMIA had paid for a 10% deposit of the subscription price pursuant to the Subscription Agreement and our 
Principal Adviser together with representative from PESTECH had sighted their proof of fund to complete the 
subscription.  
 

8.  DMIA will nominate three Directors and the 
Company is required to appoint at least one 
Director to fulfill the MMLR and MCCG. Will 
the then Board of Directors too huge in size 
and inefficient? Had Nomination Committee 
considered such instance? What is the 
maximum number of Directors allowed as per 
Constitution? 
 

The Board is aware of the requirements as set out in paragraph 15.02(1) of the Listing Requirements and 
Malaysian Code on Corporate Governance 2021. 
 
Any plan to restructure the Board will be after the completion of the Proposed Restricted Issue, as the Board 
will work together with DMIA as well as the Nomination Committee to re-assess the optimal size/number of 
Directors, with the maximum of 12 directors as per the Constitution, to sit on the Board in the near future. 
 

 
MOHAMED AMIN MAHMUD’s Q&A 
 
9.  Many listed issuers have undertaken 

placement of new shares post Covid-19.  It 
was unfair for not giving the first right of refusal 
to all existing shareholders for new issuance 
of shares. 
 

Shareholders possess pre-emption rights for any new issuance of shares. However, the Board had considered 
other options, such as a rights issue, but it would require more time compared to a restricted issue. In the 
case of a rights issue, major shareholders would need to provide the necessary funding, which may not be 
feasible given the urgent funding requirements of the Company. Considering the size of the issuance and the 
time constraints, a restricted issue is deemed the most suitable option. 
 

10.  Compared to the Company's book value and 
market share price, the issue price of RM0.12 
per share offered to DMIA appears to be 
undervalued. 

Certain benchmarks must be considered by the Company during discussions with DMIA to determine the offer 
price. Among these benchmarks are the offer size, the continued commitment of current major shareholders 
to management, and the market factors influencing the share price, were considered in arriving to RM0.12 per 
share. 
. 




