UEM EDGENTA BERHAD

(Company No. 5067-M)
(Incorporated in Malaysia)

A member of UEM Group

NOTICE OF THE 56™ ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT the 56" Annual General Meeting of UEM Edgenta Berhad (“UEM Edgenta” or “the Company”) will be held at the Banquet Hall, Menara Korporat, Persada PLUS, Persimpangan
Bertingkat Subang, KM15, Lebuhraya Baru Lembah Klang, 47301 Petaling Jaya, Selangor Darul Ehsan on Wednesday, 15 May 2019 at 10.00 a.m. for the purpose of transacting the following businesses:-

AGENDA 8. Proposed Renewal of Existing Shareholders’ Mandate for Recurrent Related Party Transactions

of a Revenue or Trading Nature

“THAT pursuant to Paragraph 10.09 of the Main Market Listing Requirements of Bursa Malaysia
Securities Berhad, approval be and is hereby given for the renewal of the shareholders’ mandate
for the Company and/or its subsidiaries (“UEM Edgenta Group”) to enter into recurrent related party
transactions of a revenue or trading nature (“Proposed Renewal of Shareholders’ Mandate”), which
are necessary for the day-to-day operations in the ordinary course of business of UEM Edgenta Group
and are on terms not more favourable to the related parties than those generally available to the public
and are not detrimental to the minority shareholders of the Company, particulars of which are set out
in Part A of Appendix | in Part | of the Circular to Shareholders dated 16 April 2019 AND THAT such
approval shall continue to be in force until:-

(@)

Ordinary Resolution 9
ORDINARY BUSINESS

1. To receive the Audited Financial Statements of the Company for the financial year ended 31 December 2018
together with the Directors’ and Auditors’ reports thereon.

To re-elect the following Directors who are retiring in accordance with Article 65 of the Company’s
Constitution and being eligible, have offered themselves for re-election:-

e Dato’ Azmir Merican Ordinary Resolution 1

e Mr. Tan Bun Poo Ordinary Resolution 2

the conclusion of the next AGM of the Company following this AGM at which such mandate is
passed, at which time it will lapse, unless by a resolution passed at such general meeting whereby
the authority is renewed;

the expiration of the period within which the next AGM of the Company after that date is required
to be held pursuant to Section 340(2) of the Act (but shall not extend to such extension as may be
allowed pursuant to Section 340(4) of the Act); or

revoked or varied by resolution passed by the shareholders in a general meeting,

En. Amir Hamzah Azizan who retires in accordance with Article 65 of the Company’s Constitution, has
expressed his intention not to seek re-election. Hence, he will retain office until the conclusion of the
56" Annual General Meeting. ®

To re-elect the following Directors who are retiring in accordance with Article 70 of the Company’s
Constitution and being eligible, have offered themselves for re-election:- ©
©

whichever is the earlier,

AND FURTHER THAT the Directors of the Company and/or any of them be and are/is (as the case
may be) hereby authorised to complete and do all such acts and things (including executing all such
documents under the common seal in accordance with the provisions of the Constitution of the
Company, as may be required) as they may consider expedient or necessary to give full effect to the
Proposed Renewal of Shareholders’ Mandate.”

e Pn. Rowina Ghazali Seth Ordinary Resolution 3

e Dato' Noorazman Abd Aziz Ordinary Resolution 4
To approve the Directors’ fees and the payment thereof to the Directors for the period from the
56" Annual General Meeting until the next Annual General Meeting of the Company, to be payable on a
quarterly basis.

Ordinary Resolution 5

To approve the payment of Directors’ benefits (excluding Directors’ fees) to the Non-Executive Chairman
and Non-Executive Directors based on the following table of benefits and remuneration for the period
from the 56" Annual General Meeting until the next Annual General Meeting of the Company:-

Ordinary Resolution 6 Proposed New Shareholders’ Mandate for Additional Recurrent Related Party Transactions of a Ordinary Resolution 10

Revenue or Trading Nature

“THAT pursuant to Paragraph 10.09 of the Main Market Listing Requirements of Bursa Malaysia
Securities Berhad, approval be and is hereby given for the shareholders’ mandate for the Company and/
or its subsidiaries (‘UEM Edgenta Group”) to enter into additional recurrent related party transactions
of a revenue or trading nature (“Proposed New Shareholders’ Mandate”), which are necessary for the
day-to-day operations in the ordinary course of business of UEM Edgenta Group and are on terms
not more favourable to the related parties than those generally available to the public and are not
detrimental to the minority shareholders of the Company, particulars which are set out in Part B of
Appendix | in Part | of the Circular to Shareholders dated 16 April 2019 AND THAT such approval shall
continue to be in force until:-

(@

Directors’  remuneration/

benefits

Description

Allowance will be paid to Directors for the following:- RM1,000 per day

(i)  Attending meetings with Government representatives or third
parties such as consultants, bankers and advisors on behalf
of the Company; or

the conclusion of the next AGM of the Company following this AGM at which such mandate is

passed at which time it will lapse, unless by a resolution passed at such general meeting whereby

the authority is renewed;

the expiration of the period within which the next AGM of the Company after that date is required
to be held pursuant to Section 340(2) of the Act (but shall not extend to such extension as may be
allowed pursuant to Section 340(4) of the Act); or

revoked or varied by resolution passed by the shareholders in a general meeting,

(i)  Visiting project and/or reference sites to advise Management,
the Company and/or its operating companies.

Chairman of Committee (b
— RM2,000 per meeting
Member of Committee
— RM1,000 per meeting

Meeting allowance for ad-hoc or temporary Board Committees
established for specific purposes.

©
whichever is the earlier,

AND FURTHER THAT the Directors of the Company and/or any of them be and are/is (as the case
may be) hereby authorised to complete and do all such acts and things (including executing all such
documents under the common seal in accordance with the provisions of the Constitution of the
Company, as may be required) as they may consider expedient or necessary to give full effect to the
Proposed New Shareholders’ Mandate.”

Car allowance for Chairman of UEM Edgenta RM3,400 per month

6. To re-appoint Messrs Ernst & Young as Auditors and to authorise the Board of Directors to fix their ~ Ordinary Resolution 7

remuneration.

SPECIAL BUSINESS
. Proposed Alteration or Amendment of the Constitution of the Company (“Proposed Amendment”) Special Resolution

Tc id d, if thought fit, t the followi lutions, with ithout modifications:- . . - _—
© consider and, i thought 1it, o pass the toflowing resolutions, with orwithout modifications “THAT approval be and is hereby given to alter or amend the whole of the existing Constitution of the

Company by the replacement thereof with a new Constitution of the Company as set out in Part Il of the

Ordinary Resolution 8 ( ! he )
Circular to Shareholders of the Company dated 16 April 2019 with immediate effect.

7. Authority to Allot and Issue Shares pursuant to Sections 75 and 76 of the Companies Act 2016

“THAT pursuant to Sections 75 and 76 of the Companies Act 2016 (“Act”) and subject to the approval
of the relevant governmental/regulatory authorities (if any), the Directors be and are hereby authorised to
allot and issue shares in the Company, from time to time, at such price, upon such terms and conditions
and for such purpose and to such person or persons whomsoever as the Directors may in their absolute
discretion deem fit provided that the aggregate number of shares to be issued does not exceed ten per
centum (10%) of the total number of issued shares of the Company for the time being and THAT the
Directors be and are hereby also empowered to obtain the approval for the listing of and quotation for
the additional shares so issued from Bursa Malaysia Securities Berhad and THAT such authority shall
continue to be in force until the conclusion of the next Annual General Meeting (“AGM”) of the Company
after the approval was given or at the expiry of the period within which the next AGM is required to be
held after the approval was given, whichever is earlier, unless such approval is revoked or varied by the
Company at a general meeting.”

AND THAT the Directors be and are hereby authorised to do all such acts, deeds and things as are necessary
and/or expedient in order to give full effect to the Proposed Amendment with full powers to assent to any
conditions, modifications and/or amendments as may be required by any relevant authorities.”

11. To transact any other business for which due notice shall have been given.

BY ORDER OF THE BOARD

CHIEW SIEW YUEN (MAICSA 7063781)
Company Secretary

Kuala Lumpur
16 April 2019

NOTES: TO RECEIVE THE AUDITED FINANCIAL STATEMENTS

Agenda Item No. 1 is meant for discussion only as the provisions of Sections 248(2) and 340(1) of
the Act does not require a formal approval of shareholders for the Audited Financial Statements.
Hence, this item of the Agenda is not put forward for voting.

In addition, it will eliminate the necessity to convene separate general meetings from time to time to
seek shareholders’ approval as and when such recurrent related party transactions occur. This would
reduce substantial administrative time and expenses associated with the convening of such meetings
without compromising the corporate objectives of the Group or affecting the business opportunities
available to the Group. The shareholders’ mandate is subject to renewal on an annual basis.

1. Amember of the Company entitled to attend and vote at the meeting, is entitled to appoint not
more than two (2) proxies to attend, speak and vote in his stead. A proxy may but need not be
a member of the Company.

PAYMENT OF DIRECTORS’ FEES

The Directors’ fees under Agenda ltem No. 4 is payable to each of the Non-Executive Directors,
on a quarterly basis as follows:-

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 in the Company. An exempt
authorised nominee refers to an authorised nominee defined under the Securities Industry
(Central Depositories) Act 1991 which is exempted from compliance with the provisions of
subsection 25A(1) of the Securities Industry (Central Depositories) Act 1991.

The details on the Proposed Renewal of Existing Shareholders’ Mandate for Recurrent Related
Party Transactions of a Revenue or Trading Nature are set out in Part A of Appendix | in Part | of the
Circular to Shareholders dated 16 April 2019, which is despatched together with the Company’s
2018 Annual Report.

Non-Executive Chairman Non-Executive Director

Per Quarter
(RM)

52,500
12,500

Directors’ Fees ORDINARY RESOLUTION 10 - PROPOSED NEW SHAREHOLDERS’ MANDATE FOR

ADDITIONAL RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING
NATURE

Ordinary Resolution 10 is to seek shareholder’s mandate in relation to additional recurrent related
party transactions to be entered into by the Company and its subsidiaries.

Per Annum
(RM)

108,000
30,000

Per Quarter
(RM)

27,000
7,500

Per Annum
(RM)

210,000
50,000

Where a member appoints more than one (1) proxy, the appointment shall be invalid unless he
specifies the proportion of his shareholding to be represented by each proxy.

Board

Audit and Risk
Committee

Other Board
Committees

The instrument appointing a proxy, in the case of an individual, shall be signed by the
appointer or by his attorney duly authorised in writing and in the case of a corporation shall be
given under its common seal or signed on its behalf by an attorney or officer of the corporation
so authorised.

This resolution, if passed, will enable the Group to enter into recurrent related party transactions of
a revenue or trading nature which are necessary for the Group’s day-to-day operations, subject to
the transactions being in the ordinary course of business and on normal commercial terms which
are not more favourable to the related parties than those generally available to the public and are
not to the detriment of the minority shareholders of the Company.

6,250 25,000 3,750 15,000

The instrument appointing a proxy must be deposited at the office of the Company’s Share
Registrar, Boardroom Share Registrars Sdn Bhd (formerly known as Symphony Share

EXPLANATORY NOTES ON SPECIAL BUSINESS:- This mandate will eliminate the necessity to convene separate general meetings from time to time

Registrars Sdn Bhd) at Level 6, Symphony House, Pusat Dagangan Dana 1, Jalan PJU 1A/46,
47301 Petaling Jaya, Selangor Darul Ehsan not less than forty-eight (48) hours before the time
set for holding the AGM or any adjournment thereof.

For the purpose of determining a member who shall be entitled to attend this 56" AGM,
the Company shall be requesting Bursa Malaysia Depository Sdn Bhd in accordance with
the provisions under Article 45A(b) of the Company’s Constitution and Section 34(1) of the
Securities Industry (Central Depositories) Act 1991 to issue a General Meeting Record of
Depositors (“ROD”) as at 9 May 2019. Only a depositor whose name appears on the ROD as
at 9 May 2019 shall be entitled to attend this 56" AGM or appoint a proxy(ies) to attend, speak
and vote on his behalf.

Personal data privacy:

By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak
and vote at the AGM and/or any adjournment thereof, a member of the Company (i) consents
to the collection, use and disclosure of the member’s personal data by the Company (or its
agents) for the purpose of the processing and administration by the Company (or its agents) of
proxies and representatives appointed for the AGM (including any adjournment thereof) and the
preparation and compilation of the attendance lists, minutes and other documents relating to the
AGM (including any adjournment thereof), and in order for the Company (or its agents) to comply
with any applicable laws, listing rules, regulations and/or guidelines (collectively, the “Purposes”),
(ii) warrants that where the member discloses the personal data of the member’s proxy(ies) and/
or representative(s) to the Company (or its agents), the member has obtained the prior consent
of such proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company
(or its agents) of the personal data of such proxy(ies) and/or representative(s) for the Purposes,
and (jii) agrees that the member will indemnify the Company in respect of any penalties, liabilities,
claims, demands, losses and damages as a result of the member’s breach of warranty.

ORDINARY RESOLUTION 8 - AUTHORITY TO ALLOT AND ISSUE SHARES PURSUANT TO
SECTIONS 75 AND 76 OF THE COMPANIES ACT 2016

The existing general mandate for the authority to allot and issue shares was approved by the
shareholders of the Company at the 55" AGM held on 10 May 2018. As at the date of this notice,
the Company did not issue any shares pursuant to this mandate obtained. The proposed Ordinary
Resolution 8 is a renewal of the general mandate for the authority to allot and issue shares pursuant
to Sections 75 and 76 of the Act. The Ordinary Resolution 8, if passed, will empower the Directors
to allot and issue up to 10% of the issued and paid up share capital of the Company for the time
being for such purposes as the Directors consider would be in the best interest of the Company.
This authority, unless revoked or varied by the Company in a general meeting, will expire at the
conclusion of the next AGM of the Company.

The authority will provide flexibility to the Company for any possible fund raising activities, including
but not limited to further placing of shares, for the purpose of funding future investment project(s),
working capital and/or acquisition(s). This would eliminate any delay arising from and cost involved
in convening a general meeting to obtain approval of the shareholders for such issuance of shares.

ORDINARY RESOLUTION 9 - PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’
MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR
TRADING NATURE

The proposed Ordinary Resolution 9, if passed, will allow the Company and its subsidiaries to enter
into recurrent related party transactions which are of a revenue or trading nature and necessary
for the UEM Edgenta Group’s day-to-day operations, subject to the transactions being carried out
in the ordinary course of business and on terms not to the detriment of the minority shareholders
of the Company.

to seek shareholders’ approval as and when such recurrent related party transactions occur. This
would reduce substantial administrative time and expenses associated with the convening of such
meetings without compromising the corporate objectives of the Group or affecting the business
opportunities available to the Group. The shareholders’ mandate is subject to renewal on an annual
basis.

The details on the Proposed New Shareholders’ Mandate for Additional Recurrent Related Party
Transactions of a Revenue or Trading Nature are set out in Part B of Appendix | in Part | of the
Circular to Shareholders dated 16 April 2019, which is despatched together with the Company’s
2018 Annual Report.

SPECIAL RESOLUTION - PROPOSED AMENDMENT

The Proposed Amendment to the existing Memorandum & Articles of Association (“Existing
Constitution”) is to ensure continued compliance and to bring the Existing Constitution of the
Company in line with the following laws and regulations:-

(i) Amendments made to the Main Market Listing Requirements of Bursa Malaysia Securities
Berhad which were issued on 29 November 2017; and
(i) Companies Act 2016 which came into effect on 31 January 2017.

The shareholders’ approval is sought in accordance with Section 36(1) of the Act for the Company
to alter and amend the whole of the Existing Constitution by the replacement thereof with the new
Constitution as set out in Part Il of the Circular to Shareholders dated 16 April 2019 accompanying
the Company’s Annual Report 2018.

The Proposed Amendment shall take effect once the proposed Special Resolution has been
passed by a majority of not less than 75% of such members who are entitled to vote and do vote in
person or by proxy at the 56" Annual General Meeting to be held on 15 May 2019.




