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1. DIRECTORS’ RESPONSIBILITY STATEMENT

Our Board, save for our Non-Independent Non-Executive Chairman, Dato’ Mohammad Azlan 
Abdullah who is currently on a leave of absence, have seen and approved this Circular and 
they collectively and individually accept full responsibility for the accuracy of the information 
contained in this Circular and confirm that, after making all reasonable enquiries and to the best 
of their knowledge and belief, there are no false or misleading statements or other facts, the 
omission of which would make any statement in this Circular misleading.

All information relating to the Purchaser was obtained from the Purchaser or based on publicly 
available information. Therefore, the responsibility of our Board is limited to ensuring that such 
information is accurately reproduced in this Circular.

2. CONSENTS AND CONFLICT OF INTERESTS

2.1 CIMB

CIMB, its related and associated companies, as well as its holding company, CIMB Group 
Holdings Berhad and the subsidiaries and associated companies of its holding company 
(“CIMB Group”), form a diversified financial group and are engaged in a wide range of 
investment and commercial banking, brokerage, securities trading, asset and funds 
management and credit transaction services businesses. CIMB Group has engaged and may 
in the future, engage in transactions with and perform services for our Company and/or our 
affiliates, in addition to CIMB’s role as the Principal Adviser for the Proposed Disposal.

In addition, in the ordinary course of business, any member of the CIMB Group may at any time 
offer or provide its services to or engage in any transactions (on its own account or otherwise) 
with our Group or our shareholders or their affiliates or any other entity or person, hold long or 
short positions in securities issued by our Company or any of our affiliates, make investment 
recommendations and/or publish or express independent research views on such securities, 
and may trade or otherwise effect transactions for its own account or the account of its 
customers in debt or equity securities or senior loans of our Company and/or our affiliates. This 
is a result of the businesses of the CIMB Group generally acting independent of each other, 
and accordingly there may be situations where parts of the CIMB Group and/or its customers 
now have or in the future, may have interest in or take actions that may conflict with the interests 
of our Company and/or our affiliates.

As at the LPD, our Group has outstanding credit facilities with the CIMB Group. The said credit 
facilities have been extended by the CIMB Group in its ordinary course of business. CIMB is 
one of the MCF Financiers for the MCF Facilities provided to our Group. Subject to the 
necessary approvals being obtained, it is expected that the proceeds from the Proposed 
Disposal will be used to partly repay the outstanding amount of the MCF Facilities in 
accordance with the 10 November 2023 PRS.

These credit facilities were provided on an arms’ length basis and in the ordinary course of 
business of the CIMB Group. CIMB is of the view that the abovementioned credit facilities do 
not result in a conflict of interest situation in respect of its capacity as the Principal Adviser to 
our Company for the Proposed Disposal and any potential conflict of interest that exists or is 
likely to exist in relation to its capacity as our Principal Adviser for the Proposed Disposal is 
mitigated due to the following:

(i) CIMB is a licensed investment bank and its appointment as the Principal Adviser to our 
Company for the Proposed Disposal is limited to advising our Company on the 
regulatory requirements under the Listing Requirements in relation to the Proposed 
Disposal. Our Board has appointed Energy Quest as the independent competent valuer 
to undertake a valuation exercise and to advise our Company on the valuation of 
SapuraOMV Group’s O&G assets. Accordingly, CIMB is not in any way involved in our 
negotiations with the Purchaser and/or in determining the Total Disposal Consideration 
for the Proposed Disposal;
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(ii) the extension of such credit facilities arose in the ordinary course of business of the 
CIMB Group in view of the CIMB Group’s extensive participation in the Malaysian 
capital market and banking industry;

(iii) the proposed partial repayment of the outstanding amount of the MCF Facilities using 
proceeds from the Proposed Disposal forms part of the 10 November 2023 PRS which 
is subject to the approval of all MCF Financiers (and not solely CIMB) as well as the 
Convening and Restraining Order granted by the High Court of Malaya to the Scheme 
Companies;

(iv) the Corporate Finance division of CIMB is required under its investment banking 
license to comply with strict policies and guidelines issued by the Securities 
Commission Malaysia, Bursa Securities and BNM governing its advisory operations. 
These guidelines require, among others, the establishment of Chinese Wall policies, 
clear segregation between dealing and advisory activities and the formation of an 
independent committee to review its business operations; and

(v) the conduct of the CIMB Group in its banking business is strictly regulated by the 
Financial Services Act 2013, the Capital Markets and Services Act 2007, Islamic 
Financial Services Act 2013, and the CIMB Group’s internal controls which includes, 
among others, the segregation of reporting structures, in that its activities are monitored 
and reviewed by independent parties and committees.

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

2.2 Energy Quest

Energy Quest, has given and has not subsequently withdrawn its written consent to the 
inclusion in this Circular of its name, the Competent Valuer’s Report and the Competent 
Person’s Report and all references to it, in the form and context in which they appear in this 
Circular.

Energy Quest confirms that it is not aware of any possible conflict of interest which exists or is 
likely to exist in its capacity as the expert providing the Competent Valuer’s Report and the 
Competent Person’s Report.

2.3 Ernst & Young PLT

Messrs Ernst & Young PLT (“EY”), being the Reporting Accountants to the Company for the 
Proposed Disposal, has given and has not subsequently withdrawn its written consent to the 
inclusion in this Circular of its name, its report on the pro forma consolidated statement of 
financial position of our Company as at 31 January 2024 and all references thereto in the form 
and context in which they appear in this Circular.

EY confirms that it is not aware of any conflict of interest which exists or is likely to exist in its 
capacity as the Reporting Accountants for the Proposed Disposal.
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3. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES

3.1 Material commitments

Save as disclosed below, as at 31 July 2024, being the date of the latest unaudited quarterly 
report of our Group, our Group does not have any other material commitments incurred or 
known to be incurred by our Group which, upon becoming enforceable, may have a material 
impact on the financial position of our Group:

Approved and contracted for: RM ‘000

Group’s capital commitment for property, plant and equipment 78,557

3.2 Contingent liabilities

Save as disclosed below, as at 31 July 2024, being the date of the latest unaudited quarterly 
report of our Group, there are no other contingent liabilities incurred or known to be incurred by 
our Group which, upon becoming enforceable, may have a material impact on the financial 
position of our Group:

(i) Our Group has provided corporate guarantees to financial institutions for credit facilities 
and granted performance bonds to joint ventures and associates amounting to RM441.0
million (31 January 2024: RM529.8 million);

(ii) On 31 January 2019, SapuraOMV entered into a facility agreement with OMV E&P for 
financing amounting to USD350.0 million (or equivalent to approximately RM1,499.8
million). As security for this, SUA has pledged shares of SapuraOMV with a value of 
USD175.0 million (or equivalent to approximately RM749.8 million) in favour of OMV E&P;
and

(iii) On 17 November 2019, PETRONAS approved a 2-year extension for the Exploration 
Period for SB331 and SB332 PSCs to SEP Sabah subject to the fulfilment of certain 
minimum work commitments, failure of which there will be a sum payable to PETRONAS. 
On 29 December 2021, PETRONAS approved a further extension of three years allowing 
SEP Sabah to complete its commitments by 19 November 2024. SEP Sabah is currently 
in discussion with PETRONAS in relation to the terms and conditions stipulated in the 
extension.

On 7 May 2024, SEP Sabah received a letter from PETRONAS stating that all parties to 
the PSC, including SEP Sabah is required to complete the acceptance of their approval 
letter by 30 June 2024. On 28 June 2024, all parties to the PSC had completed the 
acceptance of the PETRONAS approval letter.

For further information on the contingent liabilities of our Group, please refer to Note (9) of the 
unaudited consolidated financial statements of our Company for the FPE 31 July 2024.
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4. DOCUMENTS AVAILABLE FOR INSPECTION

The following documents or copies of them are available for inspection at the registered office
of our Company at No. 7, Jalan Tasik, The Mines Resort City, 43300 Seri Kembangan, 
Selangor Darul Ehsan, Malaysia during normal business hours from Mondays to Fridays 
(except public holidays) from the date of this Circular up to the time stipulated for the holding of 
the EGM:

(i) the SPA;

(ii) the Warranty Deed;

(iii) our constitution and the constitution of SapuraOMV;

(iv) the audited consolidated financial statements of our Company for the FYE 31 January
2023 and 2024, and the latest unaudited consolidated financial statements of our 
Company for the FPE 31 July 2024;

(v) the audited consolidated financial statements of SapuraOMV for the FYE 31 December 
2022 and 2023, and the latest unaudited consolidated financial statements of 
SapuraOMV for the FPE 30 June 2024;

(vi) the Competent Valuer’s Report referred to in Appendix III of this Circular;

(vii) the Competent Person’s Report referred to in Appendix IV of this Circular;

(viii) the pro forma consolidated statement of financial position of our Company as at 31 
January 2024 together with the Reporting Accountant’s report as set out in Appendix 
VI of this Circular; and

(ix) the letters of consent and declaration of conflict of interest referred to in Section 2 of
Appendix VII of this Circular.

[The rest of this page has been intentionally left blank]

524



SAPURA ENERGY BERHAD
(Registration No. 201101022755 (950894-T))

(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting (“EGM”) of Sapura Energy 
Berhad (“SEB” or “Company”) will be held as a virtual meeting at the broadcast venue in the
Conference Room at Sapura@Mines, No. 7 Jalan Tasik, The Mines Resort City, 43300 Seri 
Kembangan, Selangor Darul Ehsan, Malaysia on Thursday, 14 November 2024 at 10.00 a.m. or at any 
adjournment thereof, for the purpose of considering and if thought fit, to pass the following resolution
(with or without modifications):

ORDINARY RESOLUTION

PROPOSED DISPOSAL BY SAPURA UPSTREAM ASSETS SDN BHD (“SUA”), A WHOLLY-
OWNED SUBSIDIARY OF SEB, OF ITS ENTIRE 50% EQUITY INTEREST IN SAPURAOMV 
UPSTREAM SDN BHD (“SAPURAOMV”) TO TOTALENERGIES HOLDINGS SAS FOR A TOTAL 
DISPOSAL CONSIDERATION OF USD705.3 MILLION (OR EQUIVALENT TO APPROXIMATELY 
RM3,022.3 MILLION) TO BE SATISFIED VIA: 

(I) A CASH CONSIDERATION OF USD530.3 MILLION (OR EQUIVALENT TO 
APPROXIMATELY RM2,272.5 MILLION); AND 

(II) THE RELEASE OF THE ORDINARY SHARES IN SAPURAOMV PLEDGED BY SUA TO 
OMV EXPLORATION & PRODUCTION GMBH OF AN AMOUNT OF USD175.0 MILLION 
(OR EQUIVALENT TO APPROXIMATELY RM749.8 MILLION),

(THE “PROPOSED DISPOSAL”)

“THAT subject to the approvals and/or consents being obtained from all relevant regulatory authorities 
and/or parties (where applicable) upon terms and/or conditions acceptable to the Company’s Board of 
Directors (“Board”), approval be and is hereby given to the Company and SUA, a wholly-owned 
subsidiary of SEB, to undertake the Proposed Disposal subject to and upon the terms and conditions 
of the sale and purchase agreement and the warranty deed both dated 22 April 2024 entered into 
between SEB, SUA and TotalEnergies Holdings SAS.

AND THAT the Board be and is hereby empowered and authorised to do all such acts, deeds and things 
and to execute, enter into, sign and deliver on behalf of the Company, all such documents and/or 
arrangements as the Board may deem necessary, expedient and/or appropriate to implement, to finalise, 
to give full effect to and to complete the Proposed Disposal, with full powers to assent to and/or accept 
any conditions, modifications, variations, arrangements and/or amendments as the Directors of the 
Company may in their absolute discretion deem fit, necessary and/or expedient in the best interest of 
the Company and/or as may be imposed by any relevant authorities and/or parties in connection with 
the Proposed Disposal.”

BY ORDER OF THE BOARD

AZMANIRA BINTI ARIFF (MAICSA 7070361) (SSM PC No.: 202308000848)
CHOONG SIEW MUN (MAICSA 7068632) (SSM PC No.: 202008001881)
Company Secretaries

Selangor Darul Ehsan
29 October 2024
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Notes:

(a) The EGM of the Company will be conducted on a virtual basis through live streaming and online remote 
voting by shareholders via the Remote Participation and Electronic Voting (“RPEV”) Platform at 
https://meeting.boardroomlimited.my. Please follow the steps and procedures provided in the 
Administrative Notes for the EGM of the Company in order to register, participate and vote remotely via 
the RPEV Platform. 

The primary mode of communication by shareholders for the EGM is via text messaging facilities provided 
under the RPEV Platform. In the event of any technical glitch in the primary mode of communication, all 
other reasonable modes of communication is acceptable for the EGM.

(b) The ordinary resolution in the Notice of EGM is to be conducted by poll voting as per Paragraph 8.29A(1) 
of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad via the RPEV Platform.

(c) A member of the Company shall be entitled to appoint another person as his/her proxy to exercise all or 
any of his/her rights to attend, participate, speak and vote at a meeting of the members of the Company, 
subject to the Constitution of the Company. 

(d) A member entitled to attend and vote at the EGM is entitled to appoint up to two (2) proxies to attend and 
vote on a poll in his stead. A proxy may, but need not be a member of the Company and there is no 
restriction as to the qualification of the proxy. Where a member appoints two (2) proxies, the appointment 
shall be invalid unless he specifies the proportion of his shareholdings to be represented by each proxy.

(e) Where a member of the Company is an exempt authorised nominee as defined under the Securities 
Industry (Central Depositories) Act 1991 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 authorized nominee may appoint in respect of each Omnibus Account it holds.

(f) An instrument appointing a proxy shall be in writing and in the case of an individual shall be signed by the 
appointor or by his attorney; and in the case of a corporate member, shall be either under its common 
seal or signed by its attorney or an officer on behalf of the corporation.

(g) The instrument appointing a proxy must be deposited with the Share Registrar of the Company, 
Boardroom Share Registrars Sdn. Bhd. at 11th Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay 
Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan, Malaysia, not less than forty-eight (48)
hours before the time appointed for holding the EGM, i.e. no later than 12 November 2024 at 10.00 a.m.
or any adjournment thereof.

Alternatively, the instrument appointing a proxy may be deposited via electronic means through the Share 
Registrar’s website, Boardroom Smart Investor Portal at https://investor.boardroomlimited.com to login 
and deposit your form of proxy electronically not less than forty-eight (48) hours before the time appointed 
for the holding of the meeting, i.e., no later than 12 November 2024 at 10.00 a.m. or any adjournment 
thereof.

(h) As an alternative to the appointment of a proxy, a corporate member may appoint its corporate 
representative to attend the EGM pursuant to Section 333 of the Companies Act 2016. For this purpose 
and pursuant to Section 333(5) of the Companies Act 2016, the corporate member shall provide a 
certificate under its common seal as prima facie evidence of the appointment of the corporate 
representative. 

For the purpose of determining a member who shall be entitled to attend the EGM in accordance with 
Article 59(2) of the Company’s Constitution and Section 34(1) of the Securities Industry (Central 
Depositories) Act 1991, the Company shall be requesting Bursa Malaysia Depository Sdn. Bhd. to issue 
a General Meeting Record of Depositors as at 6 November 2024. Only a depositor whose name appears 
on the Record of Depositors as at 6 November 2024 shall be entitled to attend the EGM or appoint proxies 
to attend and/or vote on his/her behalf.



✄

FORM OF PROXY

CDS Account No.  

Total number of ordinary shares held  

   

  

Sapura Energy Berhad
Registration No: 201101022755 (950894-T)

(Incorporated in Malaysia)

I/We_____________________________________________________________________________
(Full name as per NRIC/Passport/Certificate of Incorporation in Capital Letters)

NRIC/Passport No./Certificate of Incorporation No. ________________________________________ 

of _______________________________________________________________________________
(Full Address)

being a Member of SAPURA ENERGY BERHAD, do hereby appoint __________________________

Full Name (in block letters) NRIC / Passport No. Proportion of Shareholdings
No. of 
Shares

%

Address

Tel no:                                                                            Email address:

and/or (delete as appropriate)

Full Name (in block letters) NRIC / Passport No. Proportion of Shareholdings
No. of 
Shares

%

Address

Tel no:                                                                           Email address:

or failing him/her, the CHAIRMAN OF THE MEETING, as my/our proxy to vote for me/us and on my/our 
behalf at the Extraordinary General Meeting of Sapura Energy Berhad (“the Company”) that will be 
conducted on a virtual basis at the broadcast venue in the Conference Room at Sapura@Mines, No. 7 
Jalan Tasik, The Mines Resort City, 43300 Seri Kembangan, Selangor Darul Ehsan, Malaysia on 
Thursday, 14 November 2024 at 10.00 a.m. or at any adjournment thereof.
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Total number of ordinary shares held  

   

  

Sapura Energy Berhad
Registration No: 201101022755 (950894-T)

(Incorporated in Malaysia)

I/We_____________________________________________________________________________
(Full name as per NRIC/Passport/Certificate of Incorporation in Capital Letters)

NRIC/Passport No./Certificate of Incorporation No. ________________________________________ 

of _______________________________________________________________________________
(Full Address)

being a Member of SAPURA ENERGY BERHAD, do hereby appoint __________________________

Full Name (in block letters) NRIC / Passport No. Proportion of Shareholdings
No. of 
Shares

%

Address

Tel no:                                                                            Email address:

and/or (delete as appropriate)

Full Name (in block letters) NRIC / Passport No. Proportion of Shareholdings
No. of 
Shares

%

Address

Tel no:                                                                           Email address:

or failing him/her, the CHAIRMAN OF THE MEETING, as my/our proxy to vote for me/us and on my/our 
behalf at the Extraordinary General Meeting of Sapura Energy Berhad (“the Company”) that will be 
conducted on a virtual basis at the broadcast venue in the Conference Room at Sapura@Mines, No. 7 
Jalan Tasik, The Mines Resort City, 43300 Seri Kembangan, Selangor Darul Ehsan, Malaysia on 
Thursday, 14 November 2024 at 10.00 a.m. or at any adjournment thereof.

FORM OF PROXY

CDS Account No.  

Total number of ordinary shares held  

   

  

Sapura Energy Berhad
Registration No: 201101022755 (950894-T)

(Incorporated in Malaysia)

I/We_____________________________________________________________________________
(Full name as per NRIC/Passport/Certificate of Incorporation in Capital Letters)

NRIC/Passport No./Certificate of Incorporation No. ________________________________________ 

of _______________________________________________________________________________
(Full Address)

being a Member of SAPURA ENERGY BERHAD, do hereby appoint __________________________

Full Name (in block letters) NRIC / Passport No. Proportion of Shareholdings
No. of 
Shares

%

Address

Tel no:                                                                            Email address:

and/or (delete as appropriate)

Full Name (in block letters) NRIC / Passport No. Proportion of Shareholdings
No. of 
Shares

%

Address

Tel no:                                                                           Email address:

or failing him/her, the CHAIRMAN OF THE MEETING, as my/our proxy to vote for me/us and on my/our 
behalf at the Extraordinary General Meeting of Sapura Energy Berhad (“the Company”) that will be 
conducted on a virtual basis at the broadcast venue in the Conference Room at Sapura@Mines, No. 7 
Jalan Tasik, The Mines Resort City, 43300 Seri Kembangan, Selangor Darul Ehsan, Malaysia on 
Thursday, 14 November 2024 at 10.00 a.m. or at any adjournment thereof.



Please indicate with an “X” in the space provided below how you wish your vote to be cast. If no specific 
direction as to voting is given, the Proxy will vote or abstain from voting at his/her discretion.

RESOLUTION FOR AGAINST

ORDINARY RESOLUTION PROPOSED DISPOSAL  

_____________________________
Signature/Common Seal of Shareholder Dated this _______ day of _________2024

Notes:

(1) A member of the Company shall be entitled to appoint another person as his/her proxy to exercise all or 
any of his/her rights to attend, participate, speak and vote at a meeting of the members of the Company, 
subject to the Constitution of the Company.

(2) A member entitled to attend and vote at the Extraordinary General Meeting is entitled to appoint up to two 
(2) proxies to attend and vote on a poll in his stead. A proxy may, but need not be a member of the 
Company and there is no restriction as to the qualification of the proxy.

(3) Where a member of the Company is an exempt authorised nominee as defined under the Securities 
Industry (Central Depositories) Act, 1991 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.

(4) Where a member appoints two (2) proxies, the appointment shall be invalid unless he specifies the 
proportion of his shareholdings to be represented by each proxy.

(5) An instrument appointing a proxy shall be in writing and in the case of an individual shall be signed by the 
appointor or by his attorney; and in the case of a corporate member, shall be either under its common 
seal or signed by its attorney or an officer on behalf of the corporation.

(6) The instrument appointing a proxy must be deposited with the Share Registrar of the Company, 
Boardroom Share Registrars Sdn. Bhd. at 11th Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay 
Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan, not less than forty-eight (48) hours before 
the time appointed for the holding of the meeting, i.e., no later than 12 November 2024 at 10.00 a.m. or 
any adjournment thereof. Alternatively, the instrument appointing a proxy may be deposited via electronic 
means through Boardroom Smart Investor Portal at https://investor.boardroomlimited.com to login and 
deposit your form of proxy electronically not less than forty-eight (48) hours before the time appointed for 
the holding of the meeting, i.e., no later than 12 November 2024 at 10.00 a.m. or any adjournment thereof.

(7) Pursuant to Paragraph 8.29A of Main Market Listing Requirements of Bursa Malaysia Securities Berhad, 
all resolutions set out in this Notice of the Extraordinary General Meeting will be put to vote on a poll.

(8) By submitting the duly executed form of proxy, the member and his/her proxy consent to the Company 
(and/or its agents/service providers) collecting, using and disclosing the personal data therein in 
accordance with the Personal Data Protection Act 2010 for the purpose of this Extraordinary General 
Meeting and any adjournment thereof.
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✄

Boardroom Share Registrars Sdn Bhd 
(our Share Registrar) 

11th Floor, Menara Symphony 
No. 5, Jalan Prof. Khoo Kay Kim 
Seksyen 13, 46200 Petaling Jaya 
Selangor Darul Ehsan, Malaysia
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