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1. DIRECTORS’ RESPONSIBILITY STATEMENT 
 

This Circular has been seen and approved by the Board and they collectively and individually accept 
full responsibility for the accuracy of the information contained in this Circular. The Board hereby 
confirms that after making all reasonable enquiries and to the best of its knowledge and belief, there 
are no false or misleading statements contained in this Circular, or other facts the omission of which 
would make any information herein false or misleading. 
 
Further, the Board has seen and approved the IAL. The responsibility of the Board in respect of the 
independent advice and expression of opinion by Mercury Securities in relation to the Proposed 
Disposal as set out in the IAL is to ensure that all statements, facts and/or information in relation to 
the Group that is relevant to Mercury Securities’ evaluation of the Proposed Disposal, have been 
reasonably, accurately and completely disclosed and provided to Mercury Securities and is free from 
material omission. 
 

 
2. CONSENTS AND DECLARATION OF CONFLICT OF INTEREST 

 
2.1 Consents 
 

2.1.1 Principal Adviser 
 

AmInvestment Bank has given and not subsequently withdrawn its written consent 
for the inclusion in this Circular of its name and all references thereto in the form and 
context in which they appear in this Circular. 
 

2.1.2 Independent Adviser 
 

Mercury Securities has given and not subsequently withdrawn its written consent for 
the inclusion in this Circular of its name, the IAL and all references thereto in the form 
and context in which they appear in this Circular. 
 

2.2 Conflict of interest 
 

2.2.1 Principal Adviser 
 

AmInvestment Bank has given and has not subsequently withdrawn its consent to 
the inclusion in this Circular of its name and all references thereto in the form and 
context in which it appears in this Circular.   
 
AmInvestment Bank is a wholly-owned subsidiary of AMMB Holdings Berhad. AMMB 
Holdings Berhad and its group of companies (collectively, “AmBank Group”) form a 
diversified financial group and are engaged in a wide range of transactions relating 
to amongst others, investment banking, commercial banking, private banking, 
brokerage, securities trading, asset and funds management and credit transaction 
services businesses. AmBank Group’s securities business is primarily in the areas of 
securities underwriting, trading and brokerage activities, foreign exchange, 
commodities and derivatives trade. 
 
In the ordinary course of their businesses, any member of AmBank Group may at any 
time extend services to any company as well as hold long or short positions, and 
trade or otherwise effect transactions, for its own account or the account of its other 
clients, in debt or equity securities or senior loans of any company.  
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Accordingly, there may be situations where parts of the AmBank Group and/or its 
clients now have or in the future, may have interests or take actions that may conflict 
with the interests of DBE Group. 

 
As at the LPD, AmBank Group has extended term loan facilities amounting to 
approximately RM12.05 million to DBE Group (“Loan Facilities”). The said Loan 
Facilities represent less than 0.02% compared to the total audited loans, advances 
and financing of AMMB Holdings Berhad (being the holding company of AmBank 
Group) as at 31 March 2019.  
 
Notwithstanding the above, AmInvestment Bank is of the opinion that its role as the 
Principal Adviser for the Proposed Disposal does not give rise to a conflict of interest 
situation in view that:- 

 
(i) AmBank Group form a diversified financial group and are engaged in a wide 

range of transactions as highlighted above. AmInvestment Bank is a licensed 
investment bank and its appointment as Principal Adviser in respect of the 
Proposed Disposal is in the ordinary course of business; and 

 
(ii) Each of the entities and departments of the AmBank Group are also subject to 

internal control and checks, which regulate the sharing of information between 
entities and departments. Additionally, each departments and entities within 
AmBank Group has separate and distinct operations and decisions are made 
independent of each other. In addition, the conduct of Amlnvestment Bank is 
also regulated by Bank Negara Malaysia. 

 
2.2.2 Independent Adviser 
 

Mercury Securities is not aware of any existing conflict of interest nor of any 
circumstances which would or is likely to give rise to a possible conflict of interest by 
virtue of its appointment as the Independent Adviser for the Proposed Disposal.   
 

 
3. MATERIAL COMMITMENTS  

 
The Board is not aware of any material commitments incurred or known to be incurred which upon 
becoming enforceable may have a material impact on the financial position or the business of DBE 
Group as at the LPD, save for the material commitments as disclosed below:- 
 

 RM’000 
Balance purchase consideration for the acquisition of Pangsapuri Seri 
Iskandar project 

3,700 

  
Estimated landowners’ entitlement for the Pengkalan Prisma development 25,000(i) 
  
Total 28,700 

 
Note:- 
(i) Based on estimated net GDV of the Pengkalan Prisma development amounting to RM100.00 million.  
 

4. CONTINGENT LIABILITIES 
 

As at the LPD, the Board is not aware of any contingent liabilities incurred or known to be incurred by 
the Group which, upon becoming due or enforceable, may have a material impact on the financial 
results or positions of DBE Group.  
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5. DOCUMENTS AVAILABLE FOR INSPECTION 
 
Copies of the following documents are available for inspection at the registered office of the Company 
at No. 54-4-8, Wisma Sri Mata, Jalan Van Praagh, 11600 Penang, Malaysia during normal business 
hours from Monday to Friday (except public holidays) following the date of this Circular, up to and 
including the date of the EGM:- 
 
(i) the SSA;  

 
(ii) the Constitution of DBE as well as DBE Poultry and the Dormant Companies; 

 
(iii) the audited consolidated financial statements of DBE Group for the past two (2) FYEs 31 

December 2017 and 31 December 2018 and the latest six (6) months unaudited consolidated 
financial statements of DBE Group for FPE 30 June 2019; 

 
(iv) the audited financial statements of DBE Poultry and the Dormant Companies for the past two 

(2) FYEs 31 December 2017 and 31 December 2018 and the unaudited financial statements 
of DBE Poultry and the Dormant Companies for the six (6) months period ended 30 June 
2019; and 

 
(v) the letters of consent referred to in Section 2 of this Appendix III. 
 
 

 



 

 

 
D.B.E. GURNEY RESOURCES BERHAD 
(Registration No: 200101000008 (535763-A)) 

 (Incorporated in Malaysia) 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of D.B.E. Gurney Resources Berhad 
(“DBE” or the “Company”) will be held at Intan 1, The Orient Star Resort Lumut, Lot 203 & 366, Jalan Iskandar 
Shah, 32200 Lumut, Perak Darul Ridzuan on Monday, 25 November 2019 at 10:30 a.m. or at any adjournment 
thereof, for the purpose of considering and, if thought fit, passing with or without modifications the following 
resolution:- 
 
ORDINARY RESOLUTION  
 
PROPOSED DISPOSAL OF 51% EQUITY INTEREST IN D.B.E. POULTRY SDN. BHD., D.B.E. BREEDING 
SDN. BHD., D.B.E. HATCHERY SDN. BHD., D.B.E. MARKETING SDN. BHD., D.B.E. FOOD PROCESSING 
INDUSTRIES SDN. BHD., AND D.B.E. GURNEY CHICKEN SDN. BHD. TO DATO’ DING SENG HUAT FOR 
A TOTAL CASH CONSIDERATION OF RM32,583,608 (“PROPOSED DISPOSAL”) 
 
“THAT approval be and is hereby given to the Company to dispose of 51% equity interest in D.B.E. Poultry 
Sdn. Bhd., D.B.E. Breeding Sdn. Bhd., D.B.E. Hatchery Sdn. Bhd., D.B.E. Marketing Sdn. Bhd., D.B.E. Food 
Processing Industries Sdn. Bhd., and D.B.E. Gurney Chicken Sdn. Bhd. (collectively, the “Disposal 
Companies”) to Dato’ Ding Seng Huat (“DDSH”) for a total cash consideration of RM32,583,608 in 
accordance with the terms and conditions contained in the conditional share sale agreement dated 2 October 
2019 entered into between the Company and DDSH (“SSA”), as well as the terms and conditions in respect 
of the call option and the put option (as detailed under Section 2.4 of this circular) in accordance to the SSA; 
 
THAT the Board of Directors of DBE (“Board”) be and is hereby authorised to use the proceeds from the 
Proposed Disposal as set out in Section 2.8 of the circular to shareholders dated 6 November 2019 and the 
Board be and is hereby authorised to revise the use of proceeds from the Proposed Disposal in the manner 
as it deems fit and in the best interests of the Company;  
 
AND THAT the Board be and is hereby authorised and empowered to take all such steps and enter into all 
deeds, agreements, arrangements, undertakings, transfers and indemnities as it may deem fit, necessary, 
expedient and/or appropriate and in the best interests of the Company in order to implement, finalise, complete 
and give full effect to the Proposed Disposal and the terms and conditions of the SSA with full powers to 
assent to any conditions, modifications, variations and/or amendments as may be required by any relevant 
authorities as the Board deems fit, appropriate and in the best interests of the Company.”  
 
BY ORDER OF THE BOARD 
 
 
JESSLYN ONG BEE FANG (MAICSA 7020672) 
ERIC TOH CHEE SEONG (MAICSA 7016178) 
 
Company Secretaries 
 
Penang 
Dated this 6 November 2019 
 
 
 
 
 
 
 
 
 



 

 

 
Notes:- 
 
1. Only members whose names appear on the Record of Depositors as at 18 November 2019 shall be entitled to 

attend, speak and vote at the Extraordinary General Meeting (“EGM”).  
2. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend, speak and vote in 

his/her stead. A proxy may but need not be a member of the Company. 
3. A member shall be entitled to appoint not more than two proxies to attend and vote at the EGM. Where a member 

appoints more than one proxy, the appointment shall be invalid unless the member specifies the proportions of 
his/her holdings to be represented by each proxy. 

4. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company 
for multiple beneficial owners in one securities account (“Omnibus Account”), there is no limit to the number of 
proxies which the exempt authorised nominee may appoint in respect of each Omnibus Account it holds. An 
exempt authorised nominee refers to an authorised nominee defined under Securities Industry (Central 
Depositories) Act, 1991 (“SICDA”) which is exempted from compliance with the provisions of subsection 25A(1) 
of SICDA. 

5. The instrument appointing a proxy shall be in writing under the hand of the appointer or his/her attorney duly 
authorised in writing or, if the appointer is a corporation, either under its Common Seal or under the hand of an 
officer or attorney duly authorised in writing. 

6. The instrument appointing a proxy and the power of attorney or other authority (if any), under which it is signed 
or a notarially certified copy of that power or authority, or where the Member is a body corporate, the copy of the 
power or authority may also be certified by an authorised officer of that Member, must be deposited at the 
Registered Office of the Company at No. 54-4-8, Wisma Sri Mata, Jalan Van Praagh, 11600 Penang not less 
than 48 hours before the time set for holding the EGM or any adjournment thereof. 

 
 



 

 

  
D.B.E. GURNEY RESOURCES BERHAD 
(Registration No: 200101000008 (535763-A)) 

 (Incorporated in Malaysia) 
 

FORM OF PROXY   
 No of Shares Held  CDS Account No 
   

 
I/We………………………………………………………………………………………………………………….................. 

(FULL NAME IN BLOCK LETTERS) 
 
(NRIC No. /Passport No. /Company Registration No. ………………………………………………………....................)  
 
of ……………………………………………………………………………………………...……………….......................... 

(FULL ADDRESS) 
 
being member/members of D.B.E. GURNEY RESOURCES BERHAD, do hereby appoint ................…………….... 
 
………………………………………………….....…........... NRIC No / Passport No. ……………………...…….….…..... 
(FULL NAME IN BLOCK LETTERS) 
 
 of ……………………………………………………………………………………………………………………................. 

(FULL ADDRESS) 
 
or failing him/her,………………………………….............……....  NRIC No / Passport No……...……...……................ 
                                 (FULL NAME IN BLOCK LETTERS) 
 
 of …………………………………………………………………………………………………………...……..................... 

(FULL ADDRESS) 
 
or failing him/her, the CHAIRMAN OF THE MEETING as my/our proxy to vote for me/us on my/our behalf at the 
Extraordinary General Meeting (“EGM”) of the Company to be held at Intan 1, The Orient Star Resort Lumut, Lot 203 & 
366, Jalan Iskandar Shah, 32200 Lumut, Perak Darul Ridzuan on Monday, 25 November 2019 at 10:30 a.m., or at any 
adjournment thereof, on the ordinary resolution as set out in the notice of the EGM as hereunder indicated:- 
 
(Please indicate with an “X” in the spaces provided below on how you wish your vote to be cast. If no specific instruction 
as to voting is given, the proxy will vote or abstain from voting at his/her discretion.) 
 

RESOLUTION FOR AGAINST 
Ordinary Resolution – Proposed Disposal   

 
 

If more than one proxy is appointed, please specify below the proportion of your vote in percentage 
represented by each proxy :  
First Named Proxy % 
Second Named Proxy % 

 
 
 
Dated this .............. day of ............................... 2019 : ....................................................................... 
  Signature(s) of Member(s) / Common Seal 

 
 
 
 
 
 
 
 
 

✄



Notes:- 

1. Only members whose names appear on the Record of Depositors as at 18 November 2019 shall be entitled to attend, 
speak and vote at the EGM.  

2. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend, speak and vote in his/her 
stead. A proxy may but need not be a member of the Company. 

3. A member shall be entitled to appoint not more than two proxies to attend and vote at the EGM. Where a member 
appoints more than one proxy, the appointment shall be invalid unless the member specifies the proportions of his/her 
holdings to be represented by each proxy. 

4. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for 
multiple beneficial owners in one securities account (“Omnibus Account”), there is no limit to the number of proxies 
which the exempt authorised nominee may appoint in respect of each Omnibus Account it holds. An exempt authorised 
nominee refers to an authorised nominee defined under Securities Industry (Central Depositories) Act, 1991 (“SICDA”) 
which is exempted from compliance with the provisions of subsection 25A(1) of SICDA. 

5. The instrument appointing a proxy shall be in writing under the hand of the appointer or his/her attorney duly authorised 
in writing or, if the appointer is a corporation, either under its Common Seal or under the hand of an officer or attorney 
duly authorised in writing. 

6. The instrument appointing a proxy and the power of attorney or other authority (if any), under which it is signed or a 
notarially certified copy of that power or authority, or where the Member is a body corporate, the copy of the power or 
authority may also be certified by an authorised officer of that Member, must be deposited at the Registered Office of 
the Company at No. 54-4-8, Wisma Sri Mata, Jalan Van Praagh, 11600 Penang not less than 48 hours before the time 
set for holding the EGM or any adjournment thereof. 
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The Company Secretary 
D.B.E. GURNEY RESOURCES BERHAD  
(Registration No: 200101000008 (535763-A)) 
No. 54-4-8, Wisma Sri Mata 
Jalan Van Praagh 
11600 Penang 
Malaysia 

 
 
 
PLEASE FOLD HERE 
 
 

 
 

 
Affix 

stamp 

AFFIX
STAMP

1st fold here

Fold this flap for sealing

Then fold here

✄


