THIS CIRCULAR TO SHAREHOLDERS OF OCR GROUP BERHAD (“OCR” OR THE “COMPANY”) IS IMPORTANT AND
REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt as to the course of action to be taken, you should consult your stockbroker, bank manager, solicitor, accountant
or other professional advisers immediately.

Bursa Malaysia Securities Berhad takes no responsibility for the contents of this Circular, makes no representation as to its accuracy or
completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any
part of the contents of this Circular.

OCR

OCR GROUP BERHAD

[Registration No. 199701025005 (440503-K)]
(Incorporated in Malaysia)

CIRCULAR TO SHAREHOLDERS IN RELATION TO THE:-

()] PROPOSED ALLOTMENT AND ISSUANCE OF UP TO 98,600,000 NEW ORDINARY SHARES IN
THE COMPANY TO MACQUARIE BANK LIMITED (“PROPOSED SHARE ISSUANCE”); AND

(1) PROPOSED ESTABLISHMENT OF AN EMPLOYEES’ SHARE OPTION SCHEME (“ESOS” OR
“SCHEME”) INVOLVING UP TO 15% OF THE TOTAL NUMBER OF ISSUED SHARES OF THE
COMPANY (EXCLUDING TREASURY SHARES, IF ANY) FOR ELIGIBLE DIRECTORS AND
EMPLOYEES OF THE COMPANY AND ITS SUBSIDIARIES (“PROPOSED ES0S”)

AND

NOTICE OF EXTRAORDINARY GENERAL MEETING

Principal Adviser

MERCURY SECURITIES SDN BHD
[Registration No. 198401000672 (113193-W)]
(A Participating Organisation of Bursa Malaysia Securities Berhad)

The Notice of the Extraordinary General Meeting (‘EGM”) of OCR to be held at Level 16 Persoft Tower, 6B Persiaran Tropicana,
Tropicana Golf and Country Resort, 47410 Petaling Jaya, Selangor on Friday, 7 February 2020 at 10.00 a.m. or at any adjournment
thereof is enclosed together with the Form of Proxy in this Circular.

You are requested to complete, sign and return the enclosed Form of Proxy and deposit it at Company Share Register Office, Boardroom
Share Registrars Sdn. Bhd, 11th Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor
Darul Ehsan not less than 48 hours before the time and date indicated below if you are not able to attend the EGM. The completion and
lodging of the Form of Proxy shall not preclude you from attending and voting in person at the EGM should you subsequently wish to
do so and in such an event, your Form of Proxy shall be deemed to have been revoked.

Last day, date and time for lodging the Form of Proxy : Wednesday, 5 February 2020 at 10.00 a.m.
Day, date and time of the EGM : Friday, 7 February 2020 at 10.00 a.m.

This Circular is dated 21 January 2020




DEFINITIONS

Except where the context otherwise requires, the following definitions shall apply throughout this

Circular:-

Act

BNM

Board

Bursa Depository
Bursa Securities

By-laws

Circular

Code

Committed Subscription

Convertible Securities

Date of Offer

Directors

Effective Date

EGM

Eligible Persons

Employees

EPS

ESOS Committee

ESOS or Scheme

Companies Act, 2016, as amended from time to time including any
re-enactment thereof

Bank Negara Malaysia

The Board of Directors of OCR

Bursa Malaysia Depository Sdn Bhd [198701006854 (165570-W)]
Bursa Malaysia Securities Berhad [200301033577 (635998-W)]

The rules, terms and conditions governing the Scheme as may be
modified, amended, varied or supplemented from time to time, a
draft of which is appended in Appendix Il of this Circular

This circular to Shareholders in relation to the Proposals

Malaysian Code on Take-Overs and Mergers, 2016 as amended
from time to time

As further detailed in Section 2.1 of this Circular
Collectively, the ICPS, the Warrants C and the Warrants D

The date of the Offer made by the ESOS Committee to an Eligible
Person in the manner provided in the By-laws

The directors of OCR

The date on which the Scheme shall take effect, to be determined
by the ESOS Committee, following full compliance with all relevant
requirements prescribed under the Listing Requirements

Extraordinary General Meeting

Collectively, the Executive Directors and the Employees who meet
the criteria of eligibility for participation in the ESOS as set out in the
By-laws

A natural person who has attained the age of 18 years and is
employed by, and is on the payroll of, any company in the Group
(which are not dormant) and whose employment has been
confirmed in writing and falls within any other eligibility criteria that
may be determined by the ESOS Committee from time to time at its
discretion

Earnings per Share

The committee appointed and authorised by the Board from time to
time to administer the Scheme in accordance with the By-laws,
comprising such number of Directors and/or other persons identified
and appointed from time to time by the Board

Employees’ share options scheme for the granting of the Options to
the Eligible Person(s) to subscribe for new OCR Shares upon the
terms as set out in the By-laws, such scheme to be known as the
“OCR Group Berhad Employees’ Share Option Scheme”



DEFINITIONS (CONT’D)

Executive Director

Exercise Price

FPE
FYE

Grantee

GDC
GDV
Group Member

ICPS

LAT
Listing Requirements

LPD

Macquarie Bank or the
Investor

Macquarie Malaysia

Major shareholder

Maximum Scenario

A director of the Company who, on the Date of Offer, is on the
payroll of the Company and is involved in the day-to-day
management of the Company

The price at which a Grantee shall be entitled to subscribe for each
new Share from the Company upon the exercise of the Option, as
initially determined and as may be adjusted in accordance with the
provisions of the By-laws

Financial period ended

Financial year(s) ended / ending

Any Eligible Person who has accepted an Offer in the manner
provided in the By-laws

Gross development cost
Gross development value
Any company within the OCR Group

Outstanding irredeemable convertible preference shares issued by
the Company which are expiring on 24 July 2021.

The ICPS are convertible into new Shares at the conversion mode
of surrendering either:-

(a) 10 ICPS; or

(b) 1 ICPS with cash payment of RM0.45,

for 1 new Share

Loss after taxation

Main Market Listing Requirements of Bursa Securities

7 January 2020, being the latest practicable date prior to the printing
of this Circular

Macquarie Bank Limited (Australian Business No. 46 008 583 542),
a company incorporated in Australia and having its business office
at 50 Martin Place, Sydney NSW 2000, Australia

Macquarie Capital Securities (Malaysia) Sdn Bhd [199801007342
(463469-W)], a member of the Macquarie group of companies

A Shareholder which holds 10% or more of the total number of
issued Shares or, if such Shareholder is the largest Shareholder,
5% or more of the total number of issued Shares

Assuming all the outstanding Convertible Securities as at the LPD
are converted and/or exercised into new Shares prior to the
commencement of the Subscription Period



DEFINITIONS (CONT’D)

Maximum Shares

Mercury Securities or the
Principal Adviser

MFRS 2

Minimum Scenario

Minimum Subscription
Shares

NA

OCR or the Company
OCR Group or the Group
OCR Shares or Shares

Offer

Official List

Option Period

Options

PAT
Proposals

Proposed ESOS

Proposed Share Issuance

Record of Depositors

RM and sen

Maximum number of new Shares to be issued pursuant to the
exercise of the Options that may be granted under the Scheme and
shall not in aggregate exceed 15% of the total number of issued
shares of OCR (excluding treasury shares, if any)

Mercury Securities Sdn Bhd [198401000672 (113193-W)]

Malaysian Financial Reporting Standards 2
Assuming none of the outstanding Convertible Securities as at the
LPD are converted and/or exercised into new Shares prior to the
commencement of the Subscription Period

As further detailed in Section 2.1 of this Circular

Net assets

OCR Group Berhad [199701025005 (440503-K)]

Collectively, OCR and its subsidiaries

Ordinary shares in the Company

Written offer of Options at the discretion of the ESOS Committee,
to an Eligible Person from time to time within the duration of the
Scheme

The official list of the Main Market of Bursa Securities

The period commencing from the Effective Date and expiring on (a)
the last day of the duration of the Scheme, or (b) such other date as
stipulated by the ESOS Commiittee in the Offer, or (c) on the date of
termination or expiry of the Scheme as provided in the By-laws
The right of a Grantee to subscribe for new Shares, during the
Option Period, at the Exercise Price pursuant to an Offer duly
accepted by the Grantee

Profit after taxation

Collectively, the Proposed Share Issuance and the Proposed ESOS
Proposed establishment of the ESOS involving up to 15% of the
total number of issued Shares (excluding treasury shares, if any) of
the Company

Proposed allotment and issuance of up to 98,600,000 new OCR
Shares to the Investor in accordance with the terms and conditions

of the Subscription Agreement

A record of securities holders provided by Bursa Depository under
the Rules of Bursa Depository

Ringgit Malaysia and sen respectively



DEFINITIONS (CONT’D)

Rules of Bursa Depository

Rules on Take-Overs,
Mergers and Compulsory
Acquisitions

SC
Shareholders

Subscription Agreement

Subscription Closing Date

Subscription Notice Date

Subscription Expiry Date

Subscription Period

Subscription Price

Subscription Shares

Subscription Total

Trading Days or Market
Days

VWAP

The rules of Bursa Depository as issued pursuant to the Securities
Industry (Central Depositories) Act, 1991 as amended from time to
time, including the Securities Industry (Central Depositories)
Amendment Act, 1998

Rules on Take-Overs, Mergers and Compulsory Acquisitions
issued by the SC pursuant to Section 377 of the Capital Markets
and Services Act, 2007 as amended from time to time

Securities Commission Malaysia
Registered holders of OCR Shares

Conditional subscription agreement dated 17 December 2019
entered into between OCR and Macquarie Bank in relation to the
Proposed Share Issuance

The date on which all the conditions precedent in the Subscription
Agreement are declared satisfied or expressly waived by the
Investor, provided that such a date shall not be later than 2 months
from the date of the Subscription Agreement

The date on which the Company receives the relevant subscription
notice from the Investor in relation to a subscription pursuant to the
Proposed Share Issuance

The Subscription Agreement shall, subject to necessary regulatory
and Shareholders’ approvals being duly obtained and in force
during the relevant period, expire on (i) the date which is 12 months
from the Subscription Closing Date, or (ii) if the Subscription
Agreement is terminated earlier in accordance with the terms of the
Subscription Agreement, such earlier termination date

The period commencing from (and including) the Subscription
Closing Date to (but excluding) the Subscription Expiry Date

The price at which the Investor shall subscribe for each OCR Share
upon its subscription of Subscription Shares, which shall be the
price as determined in accordance with the terms of the
Subscription Agreement.

Subject to the terms of the Subscription Agreement, on each
Subscription Notice Date, the Subscription Price of each
Subscription Share shall be an amount equivalent to 90% of the
VWAP of the Shares as traded on Bursa Securities during the 5
consecutive Trading Days immediately preceding the relevant
Subscription Notice Date, and to be rounded up to 3 decimal places

New OCR Shares to be issued to the Investor pursuant to the
Proposed Share lIssuance, in accordance with the terms and
conditions of the Subscription Agreement

Up to 98,600,000 Subscription Shares under the Proposed Share
Issuance

Any day on which Bursa Securities is open for trading in securities
and on which the Shares are freely tradeable for the scheduled
trading session

Volume-weighted average market price



DEFINITIONS (CONT’D)

Warrants C - OCR warrants 2016 / 2021 issued by the Company pursuant to the
Deed Poll C and expiring on 24 July 2021. Each Warrant C entitles
its holder to subscribe for 1 new Share at the exercise price of
RMO0.50

Warrants D - OCR warrants 2019/ 2022 issued by the Company pursuant to the
Deed Poll D and expiring on 18 February 2022. Each Warrant D
entitles its holder to subscribe for 1 new Share at the exercise price
of RM0.22

All references to “you” in this Circular are to the Shareholders.

In this Circular, words referring to the singular shall, where applicable, include the plural and vice versa
and words importing the masculine gender shall, where applicable, include the feminine and neuter
genders and vice versa. References to persons shall include corporations, unless otherwise specified.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being
amended or re-enacted. Any reference to a time of day in this Circular shall be a reference to Malaysian
time, unless otherwise stated. Any discrepancies in the tables between the amounts stated, actual
figures and the totals thereof in this Circular are due to rounding.

Certain statements in this Circular may be forward-looking in nature, which are subject to uncertainties
and contingencies. Forward-looking statements may contain estimates and assumptions made by the
Board after due enquiry, which are nevertheless subject to known and unknown risks, uncertainties and
other factors which may cause the actual results, performance or achievements to differ materially from
the anticipated results, performance or achievements expressed or implied in such forward-looking
statements. There can be no assurance that such forward-looking statements will materialise, be
fulfilled or be achieved, and the inclusion of a forward-looking statement in this Circular should not be
regarded as a representation or warranty that the Company’s plans and objectives will be achieved.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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To: The Shareholders
Dear Sirs,

(1) PROPOSED SHARE ISSUANCE; AND
()  PROPOSED ESOS

(COLLECTIVELY REFERRED TO AS THE “PROPOSALS”)

1. INTRODUCTION

On 17 December 2019, Mercury Securities had, on behalf of the Board, announced that OCR
proposes to undertake the Proposals.

On 14 January 2020, Mercury Securities had, on behalf of the Board, announced that Bursa
Securities had, vide its letter dated 13 January 2020, granted its approval for the following:-

(i) listing and quotation of up to 98,600,000 new Shares to be issued pursuant to the
Proposed Share Issuance; and

(i) listing and quotation of such number of additional new Shares, representing up to 15%
of the issued share capital of the Company, to be issued upon exercise of Options
under the Proposed ESOS.

The approvals by Bursa Securities for the above are subject to, amongst others, the conditions
as set out in Section 7 of this Circular.

The purpose of this Circular is to provide you with relevant information on the Proposals and to
set out the views and recommendation of the Board as well as to seek your approval for the
resolution pertaining to the Proposals which will be tabled at the forthcoming EGM of the
Company. The Notice of the EGM and the Form of Proxy are enclosed in this Circular.



YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF THIS
CIRCULAR TOGETHER WITH THE APPENDICES CONTAINED THEREIN BEFORE VOTING
ON THE RESOLUTIONS TO GIVE EFFECT TO THE PROPOSALS AT THE FORTHCOMING

EGM.

PROPOSED SHARE ISSUANCE

21

Details of the Proposed Share Issuance

The Proposed Share Issuance will entail the issuance of up to 98,600,000 OCR
Shares. The Subscription Total is a commercial term negotiated between OCR and
Macquarie Bank. Subject to the terms and conditions of the Subscription Agreement,
the Proposed Share Issuance may be implemented in multiple tranches and each
tranche may be subscribed by the Investor at any time on or before the Subscription
Expiry Date.

The Subscription Total of 98,600,000 OCR Shares represents:-

(i) 29.75% of the total number of 331,428,630 issued OCR Shares as at the LPD;
and

(i) 22.93% and 15.34% of the enlarged total number of issued OCR Shares after
the Proposed Share Issuance under the Minimum Scenario and Maximum
Scenario respectively.

Please refer to Section 6.1 of this Circular for the effects of the Proposed Share
Issuance on the share capital of the Company.

Notwithstanding the above, the Investor undertakes and warrants under the
Subscription Agreement that it shall not purchase or subscribe (and shall not be
required to purchase or subscribe) OCR Shares to the extent that the purchase or
subscription would:-

(i) require the Investor to undertake a take-over offer for all or substantially all of
the OCR Shares and other securities that the Investor does not already hold in
the Company under the Code and the Rules on Take-Overs, Mergers and
Compulsory Acquisitions or any other applicable law or regulations; or

(i) breach any foreign ownership limit imposed by the relevant authorities in
Malaysia.

Further, Macquarie Bank may sell any of the Subscription Shares before, on or after
any Subscription Notice Date.

In addition, Macquarie Bank has expressed that it does not have any intention to seek
the nomination of any person to the Board or the removal or replacement of any person
from the Board or to participate in the management or decision making of the Company.

Pursuant to the Subscription Agreement, Macquarie Bank will be the sole owner of the
Subscription Shares and has the sole discretion to subscribe for the Subscription
Shares. Notwithstanding this, under the terms of the Subscription Agreement,
Macquarie Bank is committed to subscribe to a minimum number of Subscription
Shares of at least 10% of the traded volume of OCR Shares on Bursa Securities on the
Trading Days within the Subscription Period, excluding any Unqualified Trading Days
(as defined in Appendix Il of this Circular) (‘Committed Subscription”) (“Minimum
Subscription Shares”), subject to the Subscription Total of 98,600,000 OCR Shares.



2.2

2.3
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Strictly for illustrative purposes, based on the historical volume of OCR Shares of the
past 12 calendar months commencing from 1 January 2019 up to 31 December 2019
of 425.3 million Shares, and further assuming there are no Unqualified Trading Days
during the relevant period, 10% of the traded volume will amount to approximately 42.5
million Shares. In this instance, the Minimum Subscription Shares that the Investor
commits to subscribe for during the Subscription Period of 12 months would be equal
to the Subscription Total of 42.5 million Subscription Shares. The subscription for the
remaining 56.1 million Subscription Shares under the Proposed Share Issuance during
the Subscription Period shall be at the Investor’s sole discretion.

In relation to the above, in the event that:-

(i) the Investor subscribes for only a portion of the Subscription Total of
98,600,000 Subscription Shares; or

(i) the funds raised from the Proposed Share Issuance are insufficient to finance
the intended utilisation of proceeds as detailed in Section 2.6 of this Circular
(for example if aggregate number of Subscription Shares issued are less than
the Subscription Total or if any Subscription Shares are issued at a
Subscription Price below the Floor Price (as defined in Section 2.4 below) upon
mutual agreement between OCR and Macquarie Bank),

the Company will finance the shortfall through internally generated funds, bank
borrowings and/or other funding alternatives (which may include other fund raising
exercises to be undertaken by the Company) at the discretion of the Board. The exact
breakdown cannot be determined at this juncture as it will depend on the actual amount
of proceeds raised from the Proposed Share Issuance as well as the availability and
suitability of other funding options at the relevant time.

Please refer to Section 2.6 below for further details on the intended utilisation of
proceeds and Appendix Il of this Circular for the salient terms of the Subscription
Agreement.

Ranking of the Subscription Shares

The Subscription Shares to be issued under the Proposed Share Issuance shall, upon
allotment, issue and payment of the Subscription Price, rank equally in all respects with
the then existing issued Shares, save and except that the holders of such Subscription
Shares shall not be entitled to any dividends, rights, allotments and/or other
distributions which may be declared, made or paid to Shareholders, the entitlement
date of which is prior to the date of allotment of the Subscription Shares.

Listing of the Subscription Shares

The Company had on 13 January 2020 obtained the approval from Bursa Securities
for the listing of the Subscription Shares on the Main Market of Bursa Securities.

Basis of determining the price of the Subscription Shares

The Subscription Price is equal to 90% of the VWAP of the Shares as traded on Bursa
Securities during the 5 consecutive Trading Days immediately preceding the relevant
Subscription Notice Date.

Note:-
(1) Based on the terms of the Subscription Agreement, the calculation of the VWAP
excludes crossing transactions and block trades, whether on-market or off-market.
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2.6

If the Subscription Price calculated in accordance with the preceding paragraph is less
than the floor price of RM0.240 (“Floor Price”), the Subscription Price for that
Subscription shall be equal to the Floor Price unless otherwise agreed between OCR
and Macquarie Bank. For the avoidance of doubt, this means that the Subscription
Price can never be lower than the Floor Price unless otherwise agreed between OCR
and Macquarie Bank. The parties may separately agree with respect to any
Subscription to issue and subscribe for the relevant Subscription Shares at a
Subscription Price (calculated in accordance with the preceding paragraph) that is less
than the Floor Price(").

Note:-

(1) This flexibility provision provides the Company with an avenue to continue raising funds
in the event where the share price of the Company dips to below the Floor Price for
prolonged periods due to unfavourable market conditions.

The method for determining the Subscription Price was agreed on a negotiated basis
between the Company and Macquarie Bank. Further, the parties had taken into
consideration the principles embodied in Paragraph 6.04(a) of the Listing
Requirements which states that the listed issuer must ensure that shares are not priced
at more than 10% discount to the weighted average market price of the shares for the
5 market days immediately before the price-fixing date.

The Floor Price was determined upon negotiation between the Company and
Macquarie Bank after taking into consideration, amongst others, the current and
historical share price of the Company as well as the funding requirements of the Group.

Details of Macquarie Bank

Macquarie Bank Limited (Australian Business No. 46 008 583 542), a company
incorporated under the laws of Australia and having its registered office at Level 6, 50
Martin Place, Sydney NSW 2000, Australia, is a subsidiary of Macquarie Group Limited
(Australian Company No. 122 169 279) and is regulated by the Australian Prudential
Regulation Authority as an Authorised Deposit-taking Institution.

The principal activity of Macquarie Bank and its subsidiaries is to act as a full service
financial services provider offering a range of commercial banking and retail financial
services in Australia and selected financial services offshore.

(Source: Macquarie Bank)
Utilisation of proceeds

Based on an illustrative Subscription Price of RM0.24(" per Subscription Share and the
issuance of up to 98,600,000 Subscription Shares, the Proposed Share Issuance is
expected to generate gross proceeds of up to RM23.66 million and will be utilised in
the following manner:-

Expected timeframe for utilisation from
the date of completion of issuance of
the first tranche of the Subscription
Shares in respect of the Proposed Up to
Proposed utilisation of proceeds Share Issuance RM‘000
(i) Funding for existing and Within 24 months 23,014
future property development
and construction projects
(i)  Estimated expenses for the Immediate 2650
Proposed Share Issuance
Total (3)4)23,664




Notes:-

(1)

(2)

3

(4)

Based on the terms of the Subscription Agreement, the Subscription Price shall be
equal to 90% of the VWARP of the Shares as traded on Bursa Securities during the 5
consecutive Trading Days immediately preceding the relevant Subscription Notice
Date.

Based on 90% of the VWARP of the Shares as traded on Bursa Securities during the 5
consecutive Trading Days immediately preceding the LPD of RMO0.2541 and assuming
the Subscription Notice Date is on the LPD, the Subscription Price for this particular
Subscription would have been RMO0.23.

Notwithstanding the above, the Subscription Agreement stipulates that if the
Subscription Price calculated in accordance with the terms of the Subscription
Agreement is lower than the Floor Price i.e. RMO0.24, the Subscription Price for that
particular Subscription shall be equal to the Floor Price unless otherwise agreed
between OCR and Macquarie Bank.

As such, we have adopted an illustrative Subscription Price of RM0.24, being the Floor
Price.

If the actual expenses incurred are higher than the budgeted amount of RM0.65 million,
the deficit will be funded from internally generated funds. Conversely, any surplus of
funds following payment of expenses will be utilised as funding for existing and future
property development and construction projects.

For illustration, in the event that Macquarie Bank only subscribes for the Minimum
Subscription Shares of 42.5 million as described in Section 2.1 of this Circular, the
Proposed Share Issuance would generate gross proceeds of RM10.20 million.

As the actual Subscription Price will depend on the fluctuations in the market, the actual
proceeds to be raised may be below or in excess of RM23.66 million.

If the proceeds raised are less than RM23.66 million, the proceeds shall be utilised up
to their respective maximum allocation in the following order:-

(i) estimated expenses in relation to the Proposed Share Issuance; and
(ii) funding for existing and future property development and construction
projects.

If the proceeds raised are more than RM23.66 million, the additional proceeds shall be
utilised as funding for existing and future property development and construction
projects.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



Funding for existing and future property development and construction projects

The Group intends to utilise the proceeds to be raised from the Proposed Share Issuance to fund its existing and future property
development and construction projects.

(a)

Property development projects

For property development projects, the proceeds are expected to be utilised for, amongst others, payments to contractors,
suppliers, consultants as well as payment to the relevant authorities.

The Group is involved in the following property development projects which are currently active as at the LPD:-

Estimated Percentage of
Project name / GDV(™) completion as
No. | location (RM’million) Details at the LPD (%)
1. | Isola @ KLCC 273.0 140 units of high-end condominium 447
2. | PRIYA Scheme, 166.0 Mixed development which includes commercial development and 15.0
Kuantan affordable housing
3. The Mate, Damansara 144.0 268 units of signature suites and 5 retail outlets 10.0
Jaya
4. Kuantan project 268.0 Mixed development includes 34 retail outlets and 2 blocks of -
serviced residence
5. | Tiara Bangi Homes, 90.0 Residential properties -
Bangi
Note:-
(1) Based on the respective announcements made by the Company.

Apart from the above, the Group is not involved in any other property development projects which are currently active as at the
LPD.




(b) Construction projects

For construction projects, the proceeds are expected to be utilised for, amongst others, payments to contractors, material costs,
earthwork, piling works, site clearing, building and external works as well as payment to the relevant authorities.

As at the LPD, the Group is involved in the following construction projects:-

Contract Percentage of
Project name / value(" completion as
No. | location (RM’million) Details at the LPD (%)
1. | Commercial 150.0 Construction works for 41-storey commercial building comprising 19.2
development project in office units, shop lots, commercial space, gymnasium, swimming
Sunway Mentari, pool, car park and other ancillary facilities
Bandar Sunway,
Petaling Jaya
2. | PRIMA @ Sri Gading 101.1 554 residential units with 5 apartment blocks of 12 stories each -
at Alor Gajah and 1 apartment block of 13 stories
3. | PRIMA @ Bukit Jalil 155.0 460 residential units with 1 apartment block of 32 stories and 1 -
apartment block of 21 stories

Note:-
(1) Based on the respective letters of award.

Apart from the above, as at the LPD, the Group is not in the midst of bidding for any other construction projects.

The allocation of funding for the abovementioned property development and construction projects cannot be determined at this juncture
as it will be determined over the progress of the respective projects based on their current status, the balance funding requirement at
the relevant point in time as well as the availability and suitability of other funding options. Any shortfall in the Group’s funding
requirement for the respective projects are expected to be met via progress billings / progressive sales billings to be received, internally
generated funds and/or bank borrowings.

Notwithstanding the above, the Group may also utilise the proceeds to be raised from the Proposed Share Issuance for other property
development and construction projects to be undertaken by the Group in the future.




(ii) Estimated expenses for the Proposals

The breakdown of the estimated expenses for the Proposals is set out below:-

Estimated amount
Expenses RM’000
Professional fees() 330
Fees to relevant authorities 30
Structuring fees®@ 240
Printing, despatch, advertising and miscellaneous expenses 50
Total 650

(1) These include advisory fees and other professional fees payable to the

(2

respective advisers and professionals in relation to the Proposals.

This is payable to Macquarie Malaysia, being the structuring agent in relation
to the Proposed Share Issuance. The amount is estimated based on 1% of the
amount equal to the illustrative Subscription Price of RM0.24 multiplied by the
total number of 98,600,000 Subscription Shares to be issued under the
Proposed Share Issuance.
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PROPOSED ESOS

The Company proposes to establish and implement the Proposed ESOS, which involves
granting of Options to the Eligible Persons as set out in the By-laws. The Options granted under
the Scheme shall entitle the Eligible Persons to subscribe for new Shares at an Exercise Price
to be determined at a later date.

The Scheme will be administered by the ESOS Committee. The ESOS Committee will have the
absolute discretion in administering the Scheme. Any liberty, power or discretion which may be
exercised or any decision or determination which may be made by the ESOS Committee
pursuant to the By-laws may be exercised at the ESOS Committee’s sole and absolute
discretion having regard to the terms of reference which the Board may establish to regulate
and govern the ESOS Committee’s functions and responsibilities.

3.1

3.2

Maximum number of Shares available under the Scheme

The aggregate maximum number of new Shares which may be made available under
the Scheme shall not exceed the Maximum Shares at any point of time during the
duration of the Scheme.

Notwithstanding the above or any other provisions contained in the By-laws, in the
event that the number of new Shares to be issued pursuant to the exercise of the
Options granted under the Scheme exceeds the Maximum Shares as a result of the
Company purchasing its own Shares in accordance with the Act, or the Company
undertaking any other corporate proposal and thereby diminishing its total number of
issued shares, then such Options granted prior to the adjustment of the total number
of issued shares (excluding treasury shares) of the Company shall remain valid and
exercisable in accordance with the provisions of the By-laws.

However, in such a situation, the ESOS Committee shall not make any further Offer
until the total number of new Shares to be issued pursuant to the exercise of the
Options granted or to be granted under the Scheme falls below the Maximum Shares
during the duration of the Scheme.

It should be noted that even if the Maximum Shares are granted to the Eligible Persons,
the actual number of new Shares to be issued pursuant to the exercise of the Options
may be lesser in view that not all Grantees under the Proposed ESOS will exercise
their Options in full or at all.

Basis of allocation and maximum allowable allocation of new Shares

Subject to the Maximum Shares and any adjustments which may be made under the
By-laws, the aggregate maximum number of new Shares that may be allotted to any
one Eligible Person shall be determined entirely at the discretion of the ESOS
Committee after taking into consideration, amongst others, the position, performance
and length of service of the Eligible Person in the Group, and/or such other factors
which the ESOS Committee may at its absolute discretion deem fit, subject to the
following conditions:-

(i) the Executive Directors or Employees do not participate in the deliberation or
discussion in respect of their own allocation;

(i) the number of new Shares to be allocated to any Eligible Person who, either
singly or collectively through persons connected with such Eligible Person,
holds 20% or more of the total number of issued shares of the Company
(excluding treasury shares, if any), does not exceed 10% of the total number
of new Shares to be issued under the Scheme; and



3.3

(iii) not more than 70% of the Options available under the Scheme shall be
allocated in aggregate to the Executive Directors and senior management
personnel of the companies in the Group (which are not dormant),

provided always that it is in accordance with any prevailing guidelines issued by Bursa
Securities, including the Listing Requirements or any other requirements of the relevant
authorities and as amended from time to time.

For the avoidance of doubt, the ESOS Committee shall have the sole and absolute
discretion in determining whether the Options are to be granted to the Eligible Persons
via:-

(i) 1 single Offer at a time determined by the ESOS Committee; or

(i) several Offers, where the vesting of the Options comprised in those Offers is
staggered or made in several tranches at such times and on such terms and
conditions as may be determined by the ESOS Committee,

provided always that the aggregate number of new Shares in respect of the Offers

granted to any Eligible Person shall not exceed the amount stipulated in Section 3.1 of

this Circular.

The ESOS Committee also has the discretion to determine, amongst others:-

(i) whether or not to stagger the Offer over the duration of the Scheme and each
Offer shall be separate and independent from the others;

(i) the number of Options to be offered in each Offer;

(iii) whether or not the Options are subject to any vesting period and if so, the
vesting conditions and whether such vesting is subject to performance target;
and

(iv) such other terms and conditions as it shall deem fit and appropriate to be
imposed for the participation in the Scheme.

No performance target has been set for the allocation of Options at this juncture.
Notwithstanding this, the ESOS Committee may from time to time at its own discretion
decide on the performance targets.

Eligibility to participate in the Scheme

Only Eligible Persons who fulfil the following conditions on the Date of Offer shall be
eligible to participate in the Scheme:-

(i) In respect of an employee of the Group, the employee must fulfil the following
criteria as at the Date of Offer:-

(a) he / she is at least 18 years of age and he / she is not an undischarged
bankrupt or subject to any bankruptcy proceedings;

(b) he / she is employed on the Date of Offer:-
(@aa)  on afull time basis and is on the payroll of any company in the
Group (which are not dormant) and his/her employment has

been confirmed by any company in the Group (which are not
dormant) on the Date of Offer; or
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(ii)

(iif)

(bb) under an employment contract for a fixed duration and has
been in the employment of any company in the Group for such
period as may be determined by the ESOS Committee; and

(c) such employee falls within any other eligibility criteria (including
variations to the eligibility criteria under Section 3.3(i)(a) or (b) above)
that may be determined by the ESOS Committee from time to time at
its sole discretion, whose decision shall be final and binding.

in respect of an Executive Director, the Executive Director must fulfil the
following criteria as at the Date of Offer:-

(a) he / she is at least 18 years of age and he/she is not an undischarged
bankrupt or subject to any bankruptcy proceedings;

(b) he / she has been appointed as an Executive Director of the Company;
and
(c) such Executive Director fulfils any other criteria as may be determined

by the ESOS Committee from time to time at its sole discretion, whose
decision shall be final and binding.

In respect of an Executive Director, a chief executive officer, major
shareholders of the Company or a person connected with a Director, chief
executive officer or major shareholder, the specific allocation of ESOS Options
granted under the Scheme must have been approved by the shareholders of
the Company at a general meeting.

If the Eligible Person is employed by a company which is acquired by the Group
during the duration of the Scheme and becomes a subsidiary whether directly
or indirectly held by the Company upon such acquisition, the Eligible Person
must fulfil the following as at the Date of Offer:-

0] he / she is at least 18 years of age and he/she is not an undischarged
bankrupt or subject to any bankruptcy proceedings; and

(i) he / she is employed full time basis and is on the payroll of the newly
acquired company for a continuous period of at least 1 year and his /
her employment has been confirmed by the newly acquired company.

The Eligible Person must fulfil any other criteria and/or fall within such category /
designation of employment as may be determined by the ESOS Committee from time
to time at its sole discretion, whose decision shall be final and binding.

Eligibility under the Scheme does not confer upon the Eligible Person a claim or right
to participate in or any rights whatsoever under the Scheme and an Eligible Person
does not acquire or have any rights over or in connection with the ESOS Options unless
an Offer has been made by the ESOS Committee to the Eligible Person and the Eligible
Person has accepted the Offer in accordance with the terms of the By-laws.

11



3.4

3.5

3.6

Duration of the Proposed ESOS
The Scheme shall be in force for a duration of 5 years from the Effective Date.

On or before the expiry of such 5 years of the Scheme, the Board shall have the
discretion, without having to obtain approval of the Company’s Shareholders, to extend
the duration of the Scheme, provided always that such extension of the Scheme made
pursuant to the By-laws shall not in aggregate exceed a duration of 10 years from the
Effective Date or such longer period as may be permitted by Bursa Securities or any
other relevant authorities from time to time.

For the avoidance of doubt, no further sanction, approval, consent or authorisation of
the Shareholders in a general meeting is required for any such extension. In the event
the Scheme is extended in accordance with the provision of the By-laws, the ESOS
Committee shall furnish a written notification to all Grantees.

The Scheme may be terminated by the ESOS Committee at any time before its expiry
provided that the Company shall make an announcement immediately through Bursa
Securities.

In the event of termination of the Scheme, the following provisions shall apply:-

(i) no further Offer shall be made by the ESOS Committee from the effective date
of termination of the Scheme (“Termination Date”);

(i) all Offers which have yet to be accepted by the Eligible Person(s) shall
automatically lapse on the Termination Date;

(iii) all Offers which have yet to be vested in the Eligible Person(s) shall
automatically lapse on the Termination Date; and

(iv) all outstanding Options which have yet to be exercised by the Grantees and/or
vested (if applicable) shall be automatically terminated on the Termination
Date.

Approval or consent of Shareholders by way of a resolution in a general meeting and
written consent of the Grantees who have yet to exercise their Options are not required
to effect the termination of the Scheme.

Exercise of Options

Subject to the By-laws, a Grantee shall be allowed to exercise the Options granted to
him / her either in whole or part in multiples of 100 Shares as the Grantee may be
entitled under the Options at any time during the Option Period whilst he / she is in the
employment of any company within the Group (which are not dormant).

There will be no restriction to the Grantee on the percentage of Options exercisable by
him / her during the Option Period.

Exercise Price

Subject to any adjustments that may be made in accordance with the By-laws, the
Exercise Price shall be based on a price to be determined by the Board upon
recommendation of the ESOS Committee based on the 5-day VWAP of the Shares
immediately preceding the Date of Offer with a discount of not more than 10% or such
other percentage of discount as may be permitted by Bursa Securities or any other
relevant authorities from time to time during the duration of the Scheme.
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3.7

3.8

3.9

3.10

Ranking of the new Shares to be issued pursuant to the exercise of the Options

The new Shares to be issued arising from the exercise of the Options shall, upon
allotment, issue and payment of the Exercise Price, rank equally in all respects with the
then existing issued Shares, save and except that the holders of such new Shares shall
not be entitled to any dividends, rights, allotments and/or other distributions that may
be declared, made or paid to Shareholders, the entitlement date of which is prior to the
date of allotment and issuance of such new Shares.

Retention period

The new Shares to be allotted and issued and/or transferred to a Grantee pursuant to
the exercise of an Option under the Scheme will not be subject to any retention period
or restriction on transfer unless otherwise stated in the Offer as may be determined by
the ESOS Committee from time to time at its discretion. The Grantees are encouraged
to hold the Shares as an investment rather than for any speculative purposes and/or
for the realisation of any immediate gain.

Alteration of share capital during the Option Period

In the event of any alteration in the capital structure of the Company during the duration
of the Scheme, whether by way of rights issue, bonus issue or other capitalisation issue
consolidation or subdivision of Shares or reduction or any other alteration in the capital
structure of the Company or otherwise howsoever, the ESOS Committee may, at its
discretion, determine whether the Exercise Price; and/or the number of unexercised
Options shall be adjusted, and if so, the manner in which such adjustments should be
made.

Such adjustments must be confirmed in writing by the external auditors of the Company
or principal advisers (acting as experts and not as arbitrators), to be in their opinion,
fair and reasonable.

Modification, variation and/or amendment to the Scheme

Subject to the compliance with the Listing Requirements and any other relevant
authorities, the ESOS Committee may at any time recommend to the Board any
additions, modifications or amendments to or deletions of the By-laws as it shall at its
discretion think fit.

Subject to the By-laws, the approval of the Shareholders in a general meeting shall not
be required in respect of the additions or amendments to or modifications or deletion
of the By-laws provided that no additions, modifications or amendments or deletions
shall be made to the By-laws which would:-

(i) prejudice any rights which would have accrued to any Grantee without the prior
consent or sanction of that Grantee; or

(i) increase the number of Shares available under the Scheme beyond the
maximum set out in Section 3.1 of this Circular; or

(iii) alter any matter which are required to be contained in the By-laws by virtue of

the Listing Requirements to the advantage of the Eligible Person and/or
Grantee.
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3.11

Utilisation of proceeds

The proceeds arising from the exercise of the Options will depend on, amongst others,
the number of Options granted and exercised at the relevant point in time as well as
the Exercise Price. As such, the actual amount of proceeds arising from the exercise
of the Options as well as the timeframe for the utilisation of proceeds could not be
determined at this juncture.

Nevertheless, the Company intends to utilise the proceeds arising from the exercise of
the Options, if any, as working capital for the Group which commensurate with the
business operations of the Group. The working capital raised from the exercise of the
Options will be utilised to finance the Group’s day-to-day operations, including the
purchase of raw materials as well as defrayment of operational and administrative
expenses (i.e. payment of salaries, transportation costs, utilities and other
miscellaneous items).

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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RATIONALE FOR THE PROPOSALS

41

Proposed Share Issuance

As set out in Section 2.6 of this Circular, the Proposed Share Issuance will enable the
Company to raise funds for its existing as well as future property development and
construction projects. The Board is of the view that the Proposed Share Issuance is the
most appropriate avenue of fund raising as it:-

(i enables OCR to raise additional funds without having to incur interest
expenses or service principal repayments with conventional bank borrowings
or the issuance of debt securities. This would allow OCR to preserve cash flow
for reinvestment and/or operational purposes; and

(i) is an expeditious way of raising funds in tranches from the capital market as
compared to other forms of fund raising such as a rights issue exercise.

With regards to the above, the Board had considered and ultimately decided not to
undertake other forms of fund raising such as rights issue exercise, private placement
and bonds issuance in view of the following:-

(i) Rights issue exercise

A rights issue exercise will involve a cash call from existing Shareholders.
Further, if the Company was to undertake a rights issue exercise, the Company
may not be able to achieve a minimum subscription level unless the Company
is able to identify certain Shareholders to provide irrevocable undertakings to
subscribe for a minimum number of rights shares or procure underwriting
arrangements which will incur additional cost to the Company.

In addition, the Board is of the view that the prevailing market conditions may
not be conducive for the Company to undertake a rights issue exercise to raise
sufficient funds to meet the funding requirements of the Company as set out in
Section 2.6 of this Circular.

(ii) Private placement

In view of the prevailing market conditions and the Company’s current financial
position, a conventional private placement exercise would not be able to raise
sufficient funds to meet the funding requirements of the Company as set out in
Section 2.6 of this Circular.

(iii) Bonds issuance

By undertaking a bonds issuance, the Company will be tied down with principal
repayments as well as interest servicing and this may inhibit the Company’s
ability to preserve its cash flow for reinvestment and/or operational purposes.

On the other hand, the Proposed Share Issuance provides a ready investor who has
committed to subscribe for the Minimum Subscription Shares i.e. at least 10% of the
traded volume of OCR Shares on Bursa Securities on the Trading Days within the
Subscription Period, excluding any Unqualified Trading Days (as defined in Appendix
I of this Circular), or the Subscription Total of 98,600,000 OCR Shares, whichever is
lower, over the Subscription Period of 12 months.
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4.2

Proposed ESOS

The Proposed ESOS is established primarily to achieve the following objectives:-

(i)

(ii)

(iif)

to drive and motivate the Eligible Persons to work towards achieving the
Group’s goals and objectives;

to reward the Eligible Persons in recognition of their accumulated contribution
to the operations and continued growth of the Group;

to retain the Eligible Persons by giving the Eligible Persons a sense of
ownership, loyalty and belonging to the Group by enabling them to participate
directly in the equity of the Company and thereby provides an incentive for the
Eligible Persons to participate in the future growth of the Group and motivate
them towards better performance through greater productivity and loyalty;

to align the interests of the Eligible Persons, including management personnel
of the Group, with the interests of the shareholders of the Company via direct
participation in the equity of the Company; and

to attract and retain high-calibre Eligible Persons.

Further, any proceeds to be received by the Company pursuant to the exercise of the
Options (which will depend on, amongst others, the number of Options granted and
exercised at the relevant point in time and the Exercise Price) will be utilised for the
Company’s working capital purposes.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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5.

INDUSTRY OUTLOOK AND FUTURE PROSPECTS

5.1

5.2

Malaysian economy

The Malaysian economy expanded at a more moderate pace of 4.7% in 2018 (2017:
5.9%). Despite a positive start to 2018, the economy subsequently was confronted with
several external and domestic challenges. Major policy and political shifts, arising partly
from the global trade tensions and the historic change of government in Malaysia,
became sources of uncertainty for the economy. Unanticipated supply disruptions in
the mining and agriculture sectors, as well as commodity exports adversely affected
Malaysia’s economic performance, resulting in a larger-than-expected moderation in
growth.

Domestic demand continued to anchor growth, supported mainly by private sector
expenditure. Private consumption growth, in particular, recorded the fastest rate since
2012 at 8.1% (2017: 7.0%). Favourable wage and employment growth continued to
drive household spending with additional support from the three-month tax holiday (1
June — 31 August) following the zerorisation of the Goods and Services Tax (GST) rate,
as well as other Government measures such as the fixing of the retail fuel price of
RON95 petrol and special payments to civil servants and pensioners.

On the supply side, most economic sectors recorded an expansion, with the exception
of commodity-related sectors. The services sector’s growth improved to 6.8% (2017:
6.2%), the highest since 2011, as better consumer sentiments and favourable labour
market conditions spurred spending, in particular during the tax holiday period. The
manufacturing sector expanded by 5.0% (2017: 6.0%) supported primarily by a
continued expansion in the electrical and electronics (E&E) cluster. The construction
sector recorded a moderate growth of 4.2% (2017: 6.7%) due to weaknesses in the
property segment. Growth in the mining sector, however, contracted by 1.5% (2017:
1.0%) due to the decline in natural gas production, while adverse weather and
production constraints that affected palm oil and rubber production led to a decline in
growth in the agriculture sector (2018: -0.4%, 2017: 7.2%).

(Source: BNM’s Annual Report 2018)

The outlook for the Malaysian economy remains resilient in the near term despite
considerable external and domestic headwinds. Real GDP is projected to expand 4.9%
in 2019, supported mainly by domestic demand. Private sector expenditure, in
particular, household spending will remain as the anchor of growth following a
continuous increase in employment and wage amid benign inflation. Meanwhile, private
investment will be supported by new and ongoing projects in the services and
manufacturing sectors. On the contrary, public expenditure is expected to contract in
2019 following the lower capital outlays by public corporations.

(Source: Economic Outlook 2019, Ministry of Finance Malaysia)

Overview and outlook of the construction and property development industry in
Malaysia

The value of construction work done in the third quarter 2019 contracted 0.6 per cent
year-on-year basis, amounting to RM36.1 billion (Q2 2019: RM35.9 billion).

The civil engineering sub-sector registered the highest growth in the third quarter 2019,
with 7.5 per cent, followed by the special trades activities sub-sector with 2.8 per cent.
However, the residential buildings sub-sector and non-residential buildings sub-sector
declined by 2.7 per cent and 11.6 per cent respectively.

The civil engineering sub-sector remained as the key contributor to the value of

construction work done with 46.1 per cent share. This was followed by non-residential
buildings (24.8%), residential buildings (24.2%) and special trades activities (4.9%).
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The private sector continued to propel the construction activity with 54.3 per cent share
of value of construction work done (RM19.6 billion) as compared to the public sector
with 45.7 per cent share of value of construction work done (RM16.5 billion).

(Source: Quarterly Construction Statistics — Third Quarter 2019, Department of Statistics
Malaysia)

Property Market Activity

Market activity recorded a total of 313,710 transactions worth RM140.33 billion, each
showing an increase of 0.6% and 0.3% compared to the same period last year which
recorded 311,824 transactions worth RM139.84 billion. Residential sub-sector
recorded a slight increase in the volume and value of 1.4% and 0.4% respectively.
Commercial and industrial sub-sectors both recorded an upward movement in the
volume, increase by 8.0% and 5.4% respectively. Similarly, both sub-sectors recorded
a significant increment in the value, increase by 16.0% and 28.9% respectively.

Residential Property

There were 197,385 transactions worth RM68.75 billion recorded in the review period,
a marginal increase of 1.4% in volume and 0.4% in value. State performance is
generally mixed. Major states namely Johor, Pulau Pinang, Kuala Lumpur and
Selangor recorded an increase of 1.2%, 3.8%, 8.0% and 0.3% respectively in market
activity.

The number of new launches in 2018 recorded 66,040 unit, contracted 14.9%
compared to 2017 (77,570 unit). Major states namely Kuala Lumpur and Selangor
showed a significant decrease of 56.1% and 9.9% respectively. Johor recorded an
increase of 17.3% over the same period of the previous year. Sales performance was
moderate at 34.6% across the board.

Construction activities show a downtrend performance. Completion slightly decreased
by 0.7% (93,547 units) as compared to 2017 (94,198 units) while start recording a
decrease as well by 8.6% (122,065 units), largely influenced by the substantial drop in
Putrajaya (-75.4%) and Melaka (-40.9%). As of 2018, there were 5.58 million (2017;
5.43 million) existing residential units with almost 0.47 million in incoming supply and
0.45 million in planned supply.

The Malaysia House Price Index (MHPI) continued to increase over the same period
of the previous year stood at 193.3 points, up by 3.1% against 2017. Terrace house
price drove the overall MHPI growth. MHPI in major states continued to grow at the
slower pace. The residential property prices in major states for 2018 showed positive
movements across the board, led by Johor and Selangor, each saw its house price
increased by 5.6% and 3.3% respectively.

Commercial Property

The commercial sub-sector recorded an increase in market activity. There were 23,936
transactions valued at RM29.51 billion recorded, at 8.0% increase in volume and 16.0%
in value. All major states show a better movement compared to last year. Selangor led
the market activities, with 5,431 transactions (22.7%), followed by Kuala Lumpur with
4,079 transactions (17.0%), Johor (3,504: 14.6%) and Pulau Pinang (1,304: 5.4%).

Shop sub-sector transactions dominate 54.0% of commercial property transactions and
36.4% of the total value, recorded a positive movement of 5.0% in volume and 11.5%
in value compared to 2017 (12,310 transaction worth RM9,631.68 million).

The shop overhang situation recorded an increase of 11.2% to 5,055 units valued at
RM4.08 billion. Unsold under construction recorded similar upward trend to 7,233 units
compared to 5,889 units in 2017, an increase 22.8%. On a better note, unsold not
constructed units reduced by 16.0% (385 units).
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5.3

Construction activity of the shop sub-sector saw a downward trend except for the
planned supply and new planned supply, both recorded an increase of 15.0 % and
7.9% respectively. Completion recorded 8,522 units, declined by 7.4% (2017: 9,199
units) while start similarly recorded lower 7.4% decrease. As at the end of 2018, there
were 517,337 existing units with 38,897 units in the incoming supply and 37,236 units
in planned supply.

Prices of shop shows a mixed movement in most major state. Some locations in Kuala
Lumpur and Selangor enjoy double digit growth. In rental segment, stable trend was
recorded with increases charted in several established locations due to rental renewals.
Positive movements also recorded in certain areas in Johor due to its strategic location
and limited availability.

(Source: Property Market Report 2018, Valuation and Property Services Department, Ministry of
Finance)

Prospects and future plans of the Group

Since the Group ventured into the construction and property development businesses
in 2015 and 2016 respectively, the Group has undertaken various projects to
strengthen its financial performance. As at the LPD, the Group is involved in 5 active
property development projects that are currently ongoing and in the pipeline. Ongoing
property development projects include Isola @ KLCC — 140 units of high-end
condominium at Jalan Yap Kwan Seng with an estimated GDV of RM273 million, and
PRIYA Scheme, Kuantan — a mixed development which includes commercial
development and the largest affordable housing scheme in Kuantan with an estimated
GDV of RM166 million.

The Mate, one of the property development projects of the Group, was launched in
December 2019. With an estimated GDV of RM144.0 million, the development of the
268 units of signature suites and 5 retail outlets located in Damansara Jaya is expected
to contribute positively to the earnings of the Group through the progressive sale of the
suites and retail outlets. Moving forward, the Group will also be looking out for other
potential property development opportunities across different segments and locations
in Malaysia for expansion.

Apart from property development, the Group has 3 ongoing construction projects
across Klang Valley and Melaka. One of such construction projects include the

construction of commercial development project in Sunway Mentari, Bandar Sunway,
Petaling Jaya with a contract value of RM150.0 million.

(Source: Management of OCR)

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

19



6.

EFFECTS OF THE PROPOSALS

6.1

Share capital

The Proposed ESOS is not expected to have an immediate effect on the Company’s share capital until such time when the Options are
exercised. The Company’s share capital will increase progressively depending on the number of Shares which are issued pursuant to the
exercise of the Options and the Exercise Price.

The pro forma effects of the Proposals on the share capital of the Company are as follows:-

Minimum Scenario Maximum Scenario
Share capital Share capital
No. of Shares (RM) No. of Shares (RM)

Issued share capital as at the LPD 331,428,630 101,504,937 331,428,630 101,504,937
New Shares to be issued assuming full conversion of ICPS - 54,654,549 (127,327,275
New Shares to be issued assuming full exercise of the Warrants C - 66,141,269 (233,960,961
New Shares to be issued assuming full exercise of the Warrants D - 91,963,150 (320,231,893
After full conversion and/or exercise of Convertible Securities 331,428,630 101,504,937 544,187,598 183,025,066
New Shares to be issued pursuant to the Proposed Share Issuance 98,600,000 (423,664,000 98,600,000 423,664,000
Enlarged issued share capital after the Proposed Share Issuance 430,028,630 125,168,937 642,787,598 206,689,066
New Shares to be issued pursuant to the Proposed ESOS 564,504,294 614,835,988 (596,418,139 622,176,172
Enlarged issued share capital after the Proposals 494,532,924 140,004,925 739,205,737 228,865,238

Notes:-

(1) Assuming all the outstanding ICPS are fully converted into new Shares based on the conversion mode of surrendering 10 ICPS for 1 new Share.

(2) Assuming all the outstanding Warrants C are fully converted into new Shares based on the exercise price of RM0.50 each and after accounting for

the reversal of warrant reserve.

3) Assuming all the outstanding Warrants D are fully converted into new Shares based on the exercise price of RM0.22 each.

(4) Assuming the Subscription Total is fully subscribed and based on the illustrative Subscription Price of RMO0.24 per Subscription Share.

(5) Based on 15% of the enlarged total number of issued Shares after the Proposed Share Issuance.

(6) Based on an illustrative exercise price of RM0.23 per Option (calculated based on 10% discount to the 5-day VWAP of the Shares up to and including

the LPD of RM0.2545 and rounded up to the nearest Sen).

20



6.2 NA and gearing
6.2.1 Proposed Share Issuance
The pro forma effects of the Proposed Share Issuance on the NA and gearing of the Group are as follows:-

Minimum Scenario

U} (In
Audited as at After (I) and the Proposed
31 December 2018 After subsequent events(! Share Issuance?
Group Level (RM’000) (RM’000) (RM’000)
Share capital - Shares 88,457 101,505 125,169
Share capital - ICPS 32,187 27,327 27,327
Reserves (7,612) (7,612) (8,262)
Shareholders’ equity / NA 113,032 121,220 144,234
Non-controlling interest (1,407) (1,407) (1,407)
Total equity 111,625 119,813 142,827
No. of Shares in issue (‘000) 292,465 331,429 430,029
NA per Share (RM) 0.39 0.37 0.34
Total borrowings (RM‘000) 63,267 63,267 63,267
Gearing ratio (times) 0.56 0.52 0.44
Notes:-
(1) After accounting for the following:-
(i) issuance of 9,719,840 new Shares arising from the conversion of ICPS from 1 January 2019 up to the LPD;
(ii) issuance of 4,571 new Shares arising from the exercise of Warrants D from 1 January 2019 up to the LPD; and
(iii) issuance of 29,239,000 new Shares at the issue price of RMO0.28 each arising from a private placement exercise completed on 9

January 2019.
(2) Based on the issuance of 98,600,000 Subscription Shares at an illustrative Subscription Price of RM0.24 per Subscription Share.
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Maximum Scenario

U} (I (1)
After (I) and assuming
full exercise of the After (ll) and the
Audited as at After subsequent Convertible Proposed Share
31 December 2018 events(! Securities® Issuance A4
Group Level (RM’000) (RM’000) (RM’000) (RM’000)
Share capital - Shares 88,457 101,505 183,025 206,689
Share capital - ICPS 32,187 27,327 - -
Reserve (7,612) (7,612) (8,503) (9,153)
Shareholders’ equity / NA 113,032 121,220 174,522 197,536
Non-controlling interest (1,407) (1,407) (1,407) (1,407)
Total equity 111,625 119,813 173,115 196,129
No. of Shares in issue (‘000) 292,465 331,429 544,188 642,788
NA per Share (RM) 0.39 0.37 0.32 0.31
Total borrowings (RM‘000) 63,267 63,267 63,267 63,267
Gearing ratio (times) 0.56 0.52 0.36 0.32
(1) After accounting for the following:-

(i) issuance of 9,719,840 new Shares arising from the conversion of ICPS from 1 January 2019 up to the LPD;

(ii) issuance of 4,571 new Shares arising from the exercise of Warrants D from 1 January 2019 up to the LPD; and

(iii) issuance of 29,239,000 new Shares at the issue price of RMO0.28 each arising from a private placement exercise completed on 9

January 2019.

(2) Assuming all the Convertible Securities are exercised and/or converted into new Shares as follows:-

(i) 66,141,269 Warrants C are fully exercised into 66,141,269 new Shares at the exercise price of RM0.50 per Warrant C;

(ii) 91,963,150 Warrants D are fully exercised into 91,963,150 new Shares at the exercise price of RM0.22 per Warrant D; and

(iii) 546,545,497 ICPS are fully converted into 54,654,549 new Shares based on the conversion mode of surrendering 10 ICPS for 1

new Share.

(3) Based on the issuance of 98,600,000 Subscription Shares at an illustrative Subscription Price of RM0.24 per Subscription Share.
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6.2.2 Proposed ESOS
The Proposed ESOS is not expected to have an immediate effect on the NA
and gearing of the Group until such time when the Options granted under the
Scheme are exercised. Any potential effects on the NA and gearing of the
Group will depend on the number of new Shares to be issued upon the exercise
of the Options granted under the Scheme and the Exercise Price.

For illustrative purposes, upon exercise of the Options under the Proposed
ESOS, the NA per Share is expected to:-

(i) increase if the Exercise Price is higher than the NA per Share; or
(i) decrease if the Exercise Price is lower than the NA per Share,

at such point of exercise of the Options.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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6.3 Substantial shareholders’ shareholdings
6.3.1 Proposed Share Issuance

Notwithstanding the Subscription Total, Macquarie Bank does not intend to be a major shareholder (as defined under the Listing
Requirements) of the Company. Under the Subscription Agreement, Macquarie Bank has undertaken and warranted, amongst others,
not to purchase or subscribe (and shall not be required to purchase or subscribe) OCR Shares to the extent that the purchase or
subscription would require the Investor to undertake a take-over offer for all or substantially all of the OCR Shares and other securities
that the Investor does not already hold in the Company under the Code and the Rules on Take-Overs, Mergers and Compulsory
Acquisitions or any other applicable law or regulations. Further, Macquarie Bank may sell any of the Subscription Shares before, on or
after any Subscription Notice Date.

Notwithstanding that, the pro forma effects of the Proposed Share Issuance on the shareholdings of substantial shareholders of the
Company based on the Register of Substantial Shareholders of the Company, assuming full subscription of the Subscription Total by
Macquarie Bank under the Minimum Scenario and Maximum Scenario and subsequent disposal of all of such Subscription Shares by
Macquarie Bank in the market (in line with its intention not to be a major shareholder of the Company), are as follows:-

Minimum Scenario

As at the LPD After the Proposed Share Issuance
Direct Indirect Direct Indirect

Substantial shareholder No. of Shares "% No. of Shares M% No. of Shares 2% No. of Shares 2%
OCR Land Holdings Sdn Bhd 31,215,000 9.42 - - 31,215,000 7.26 - -
Ong Kah Hoe 24,442,600 7.37 (341,378,800 | 12.48 24,442,600 5.68 (341,378,800 9.62
ACE Credit (M) Sdn Bhd 39,424,700 | 11.90 - - 39,424,700 9.17 - -
Dato’ Koon Poh Tat 29,239,000 8.82 - - 29,239,000 6.80 - -
CIMB Commerce Trustee Berhad — 18,651,900 5.63 - - 18,651,900 4.34 - -
Kenanga Growth Fund

Notes:-

(1) Based on the issued share capital of 331,428,630 Shares as at the LPD.

(2) Based on the enlarged issued share capital of 430,028,630 Shares.

3) Deemed interested by virtue of his interest in OCR Land Holdings Sdn Bhd pursuant to Section 8 of the Act and his parents’ and siblings’
direct shareholdings in OCR.
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Maximum Scenario

U]

Assuming full exercise of Convertible

(In

As at the LPD Securities After () and the Proposed Share Issuance
Direct Indirect Direct Indirect Direct Indirect
No. of No. of No. of No. of No. of No. of

Substantial shareholder Shares M% Shares M% Shares 2% Shares 29, Shares ()% Shares Q)%
OCR Land Holdings Sdn Bhd 31,215,000 9.42 - - 31,215,000 | 5.74 - - | 31,215,000 4.86 - -
Ong Kah Hoe 24,442,600 7.37 | 441,378,800 | 12.48 24,442,600 | 4.49 | ©“41,378,800 7.60 | 24,442,600 3.80 | “441,378,800 | 6.44
ACE Credit (M) Sdn Bhd 39,424,700 | 11.90 - - 39,424,700 | 7.24 - - | 39,424,700 6.13 - -
Dato’ Koon Poh Tat 29,239,000 8.82 - - 29,239,000 | 5.37 - - | 29,239,000 4.55 - -
CIMB Commerce Trustee
Berhad — Kenanga Growth 18,651,900 5.63 - - 18,651,900 | 3.43 - - | 18,651,900 2.90 - -
Fund

(1)
(2)
(3)
(4)

Based on the issued share capital of 331,428,630 Shares as at the LPD.
Based on the enlarged issued share capital of 544,187,598 Shares.
Based on the enlarged issued share capital of 642,787,598 Shares.

Deemed interested by virtue of his interest in OCR Land Holdings Sdn Bhd pursuant to Section 8 of the Act and his parents’ and siblings’

direct shareholdings in OCR.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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6.3.2

For avoidance of doubt, both scenarios illustrated above will not result in any
non-compliance with Paragraph 8.02(1) of the Listing Requirements, which
requires that at least 25% of OCR’s total listed shares (excluding treasury
shares) are in the hands of public shareholders. Further, Macquarie Bank has
expressed that it has no intention to become a major shareholder of OCR or to
appoint a board representative or to participate in the management or decision
making of the Company.

Proposed ESOS

The Proposed ESOS is not expected to have any immediate effect on the
shareholdings of the substantial shareholders of the Company until and unless
new Shares are issued pursuant to the exercise of the Options. Any potential
effect on the substantial shareholders’ shareholdings in the Company would
depend on the number of new Shares to be issued at the relevant point in time.

6.4 Earnings and EPS

6.4.1

6.4.2

Proposed Share Issuance

The Proposed Share Issuance is not expected to have any immediate effect
on the consolidated earnings and EPS of OCR for the FYE 31 December 2019
as the Subscription Period is only expected to commence in the 1st quarter of
2020.

The effects of the Proposed Share Issuance on the consolidated earnings and
EPS of OCR for the FYE 31 December 2020 will depend on, amongst others,
the number of Subscription Shares to be issued and the level of returns
generated from the utilisation of the proceeds to be raised from the Proposed
Share Issuance.

Although the EPS shall be correspondingly diluted as a result of the increase
in number of Shares to be issued pursuant to the Proposed Share Issuance,
the Proposed Share Issuance is expected to contribute positively to the
Company’s earnings thereafter through the utilisation of proceeds as set out in
Section 2.6 of this Circular.

Proposed ESOS

Apart from the estimated expenses to be incurred for the Proposed ESOS, the
Proposed ESOS is not expected to have any immediate effect on the earnings
and EPS of the Group until such time when the Options are granted and
exercised.

Any potential effect on the EPS of the Group in the future will depend on the
number of Options granted and exercised, the Exercise price and the non-cash
expenses arising from the granting of the Options under MFRS2.

The quantum of such impact cannot be determined at this juncture as it will be
measured at the date of granting the Options and recognized as an expense
in the profit or loss account of the Group over the vesting period of such
Options. However, it should be noted that the estimated cost does not
represent a cash outflow by the Group as it is merely an accounting treatment.

The Board takes note of the potential impact of MFRS 2 on the Group’s future

earnings and shall take into consideration such impact in the allocation and
granting of Options to the Eligible Persons.
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6.5

Convertible securities

As at the LPD, the Company has:-

0] 546,545,497 ICPS;

(i) 66,141,269 outstanding Warrants C; and

(iii) 91,963,150 outstanding Warrants D.

In accordance with the provisions of the respective deed polls governing the Warrants
C and Warrants D, the Proposed Share Issuance will not result in any adjustment to
the exercise price and/or number of outstanding Warrants C and Warrants D.

In accordance with the terms of the ICPS as set out in the Constitution, the Proposed
Share Issuance will not result in any adjustment to the conversion price and/or number

of ICPS.

Save for the above, the Company does not have any other convertible securities as at
the LPD.

7. APPROVALS REQUIRED AND CONDITIONALITY

71

Approvals required
The Proposals are subject to approvals being obtained from the following:-

(i) Bursa Securities for the listing and quotation of up to 98,600,000 new Shares
to be issued pursuant to the Proposed Share Issuance;

(i) Bursa Securities for the listing and quotation of such number of additional new
Shares, representing up to 15% of the issued share capital of the Company, to
be issued upon exercise of Options under the Proposed ESOS;

(iii) Shareholders at the forthcoming EGM for the Proposals; and
(iv) any other relevant authorities and/or parties, if required.

The approvals of Bursa Securities for (i) and (ii) above were obtained on 13 January
2020 subject to, amongst others, the following conditions:-

(a) OCR and Mercury Securities must fully comply with the relevant provisions
under the Listing Requirements pertaining to the implementation of the
Proposed Share Issuance and Proposed ESOS;

(b) OCR and Mercury Securities to inform Bursa Securities upon the completion
of the Proposed Share Issuance;

(c) OCR / Mercury Securities to furnish Bursa Securities with a certified true copy
of the resolution passed by the Shareholders in general meeting approving the
Proposed Share Issuance prior to the listing and quotation of the new ordinary
shares to be issued pursuant to the Proposed Share Issuance;

(d) OCR and Mercury Securities to furnish Bursa Securities with a written

confirmation of its compliance with the terms and conditions of Bursa
Securities’ approval once the Proposed Share Issuance is completed;
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7.2

(e) OCR is required to submit a confirmation to Bursa Securities of full compliance
of the Proposed ESOS pursuant to Paragraph 6.43(1) of the Listing
Requirements and stating the effective date of implementation together with
the following:-

(i) a certified true copy of the resolution passed by the Shareholders in
general meeting approving the Proposed ESOS; and

(i) letter of compliance in relation to the ESOS By-Laws pursuant to
Paragraph 2.12 of the Listing Requirements together with a copy of
the final ESOS By-Laws; and

(f) OCR is required to furnish Bursa Securities on a quarterly basis a summary of
the total number of shares listed pursuant to the exercise of options under the
Proposed ESOS as at the end of each quarter together with a detailed
computation of listing fees payable.

Conditionality

The Proposed Share Issuance is not conditional upon the Proposed ESOS and vice
versa.

Save as disclosed above, the Proposals are not conditional upon any other corporate
exercise / scheme being or proposed to be undertaken by the Company.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED WITH THEM

8.1

8.2

Proposed Share Issuance

None of the directors and/or major shareholders of the Company and/or persons
connected to them have any interest, direct or indirect, in the Proposed Share
Issuance.

Proposed ESOS

Ong Kah Hoe, who is the Group Managing Director of OCR (“Interested Director”), is
entitled to participate in the Proposed ESOS and is therefore deemed interested in the
Proposed ESOS to the extent of his specific allocation as well as specific allocations to
persons connected to him, if any, under the Proposed ESOS.

Accordingly, the Interested Director has abstained and will continue to abstain from all
deliberations and voting in relation to any specific allocation of Options to him as well
as any specific allocation of Options to persons connected to him, if any, at all relevant
Board meetings.

The Interested Director further undertakes to ensure that he and the persons connected
to him will abstain from voting in respect of their direct and/or indirect shareholdings in
the Company, if any, on the relevant resolutions pertaining to the specific allocation of
Options to him as well as the specific allocation of Options to persons connected to
him, if any, to be tabled at the forthcoming EGM.
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Chan Lian Sei, who is an employee of the Group, is the spouse of Ong Kah Hoe. In
addition, Ong Yew Ming and Ong Kah Wee, who are employees of the Group, are the
siblings of Ong Kah Hoe. As such, by virtue of the eligibility of Chan Lian Sei, Ong Yew
Ming and Ong Kah Wee (collectively, the “Connected Persons”) to participate in the
Proposed ESOS and their relationship with the Interested Director, the Connected
Persons are also deemed interested in the Proposed ESOS to the extent of their
specific allocations as well as specific allocations to persons connected to them, if any,
under the Proposed ESOS.

As such, the Connected Persons has undertaken to ensure that they and the persons
connected with them, if any, will abstain from voting in respect of their direct and/or
indirect shareholdings in the Company, if any, on the relevant resolutions pertaining to
the specific allocation of Options to themselves as well as the specific allocation of
Options to persons connected to them, if any, to be tabled at the forthcoming EGM.

The shareholdings of the Interested Director and Connected Persons as at the LPD
are set out below:-

As at the LPD
Direct Indirect
No. of Shares | 1% No. of Shares | 1%

Interested Director

Ong Kah Hoe 24,442,600 7.37 (241,378,800 | 12.48

Connected Persons

Chan Lian Sei - - - -

Ong Yew Ming 3,381,900 1.02 - -

Ong Kah Wee 3,381,900 1.02 - -
Notes:-

(1) Based on the issued share capital of 331,428,630 Shares as at the LPD.
(2) Deemed interested by virtue of his interest in OCR Land Holdings Sdn Bhd pursuant to
Section 8 of the Act and his parents’ and siblings’ direct shareholdings in OCR.

Save as disclosed above, none of the Directors and substantial shareholders of OCR
and/or persons connected to the Directors and substantial shareholders of OCR have
any interest, either direct or indirect, in the Proposed ESOS.

9. BOARD’S RECOMMENDATION

9.1

9.2

Proposed Share Issuance

The Board, having considered the current and prospective financial position, needs
and capacity of the Group, and after careful deliberation and taking into consideration
the rationale and all other aspects of the Proposed Share Issuance (including the terms
of the Subscription Agreement), is of the opinion that the Proposed Share Issuance is
in the best interests of the Company and its Shareholders as a whole.

Accordingly, the Board recommends that you vote in favour of the resolution pertaining
to the Proposed Share Issuance to be tabled at the forthcoming EGM.

Proposed ESOS

The Board (save for the Interested Director), having considered the current and
prospective financial position, needs and capacity of the Group, and after careful
deliberation and taking into consideration the rationale and all other aspects of the
Proposed ESOS, is of the opinion that the Proposed ESOS is in the best interests of
the Company and its Shareholders as a whole.
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10.

1.

Accordingly, the Board (save for the Interested Director) recommends that you vote in
favour of the resolutions pertaining to the Proposed ESOS to be tabled at the
forthcoming EGM.

ESTIMATED TIMEFRAME FOR COMPLETION

The Proposed Share Issuance is expected to be completed within 12 months from the date of
fulfilment of the conditions precedent in the Subscription Agreement.

The tentative timetable for the Proposals is as follows:-

Date

Events

7 February 2020

February 2020

February 2020

EGM

Fulfilment of the conditions precedent in the Subscription Agreement and
commencement of the Subscription Period

Establishment of the ESOS

CORPORATE EXERCISES ANNOUNCED BUT PENDING COMPLETION

Save for the Proposals, there are no other corporate exercises which have been announced by
the Company but are pending completion before the date of this Circular.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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12

13.

EGM

The EGM, the Notice of which is enclosed with this Circular, will be held at Level 16 Persoft
Tower, 6B Persiaran Tropicana, Tropicana Golf and Country Resort, 47410 Petaling Jaya,
Selangor on the date and time indicated below or at any adjournment thereof for the purpose
of considering and, if thought fit, passing, with or without any modifications, the resolutions by
way of poll to give effect to the Proposals.

Date and time of the EGM . Friday, 7 February 2020 at 10:00 a.m.

If you are unable to attend and vote in person at the EGM, you may appoint a proxy to attend
and vote on your behalf by completing, signing and returning the enclosed Form of Proxy in
accordance with the instructions contained therein as soon as possible, so as to arrive at the
office of the Company’s Share Registrar not less than 48 hours before the time set for holding
the EGM or any adjournment thereof. The completion and lodgement of the Form of Proxy shall
not preclude you from attending and voting in person at the EGM should you subsequently wish
to do so and in such an event, your Form of Proxy shall be deemed to have been revoked.

FURTHER INFORMATION

Please refer to the enclosed appendices for further information.

Yours faithfully,
For and on behalf of the Board of
OCR GROUP BERHAD

YAM TUNKU AZUDINSHAH IBNI TUNKU ANNUAR
Chairman / Independent Non-Executive Director
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APPENDIX | - FURTHER INFORMATION

1. RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Board and the Directors of OCR, who
collectively and individually accept full responsibility for the completeness and accuracy of the
information given 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 contained
in this Circular or other material facts, the omission of which would make any statement in this
Circular false or misleading.

All information relating to the Investor has been extracted from information provided by the
management of the Investor. Therefore, the sole responsibility of the Board is restricted to
ensure that such information is accurately reproduced in this Circular.

2, CONSENT AND CONFLICT OF INTEREST
Mercury Securities, being the Principal Adviser for the Proposals, has given and has not
subsequently withdrawn its written consent to the inclusion of its name and all references
thereto in the form and context in which they appear in this Circular.
Mercury Securities is not aware of any conflict of interest which exists or is likely to exist by
virtue of its appointment as the Principal Adviser to OCR for the Proposals.

3. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES

Material commitments

As at the LPD, the Board confirms that there are no material commitments 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 position of the Group.

Contingent liabilities

Save as disclosed below, as at the LPD, the Board confirms that there are no 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 position of the Group:-

Amount
Contingent liabilities (RM’000)
Corporate guarantees extended:
- to financial institutions for credit facilities granted to subsidiaries 55,002

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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APPENDIX | - FURTHER INFORMATION (CONT’D)

4, MATERIAL LITIGATION

Save as disclosed below, as at the LPD, neither OCR nor any of its subsidiaries are engaged
in any material litigation, claims or arbitration, either as plaintiff or defendant, which has or would
have a material and adverse effect on the financial position or business of the Group and, to
the best of the Board’'s knowledge and belief, the Board is not aware of any proceedings
pending or threatened against the Group or of any facts likely to give rise to any proceedings
which might materially and adversely affect the financial position or business of the Group:-

Ismail Bin Othman v Duta Skyline Sdn Bhd (“DSSB”) and Amazing Symphony Sdn Bhd
(“ASSB”)

ASSB, a wholly-owned subsidiary of the Company, had entered into a joint venture agreement
dated 22 April 2019 with DSSB (“JVA”) for the purpose of the development of a parcel of
freehold land held under GRN 23940, Lot 613, Mukim Ulu Semenyih, Daerah Ulu Langat,
Selangor Darul Ehsan, measuring approximately 501.5 acres owned by DSSB (“Lot 613
Land”). Pursuant thereto, DSSB had also executed an irrevocable limited power of attorney in
favour of ASSB (“Power of Attorney”).

On 28 August 2019, Ismail Bin Othman, one of the Directors of DSSB (“Plaintiff’), filed an
originating summons (“OS”) against DSSB (being the first defendant) and ASSB (being the
second defendant) at the Shah Alam High Court, where the Plaintiff sought, amongst others:-

(i) a declaration that the JVA is null and void ab initio and of no effect whatsoever; and
(i) an order that the Power of Attorney be revoked and/or cancelled.

The Plaintiff had also filed an application for injunction dated 28 August 2019 to, amongst
others, restrain both DSSB and ASSB from acting upon and/or giving effect in any manner to
the JVA and the Power of Attorney and dealing with the Lot 613 Land (“Injunction
Application”).

On 11 September 2019, the Plaintiff applied for and was granted an ad interim injunction until
30 September 2019, subject to undertaking as to damages (“Ad Interim Injunction”).

AASB and DSSB filed an application to strike out the OS on 20 September 2019 and 24
September 2019 respectively (“Striking-out Applications”).

On 30 September 2019, the Plaintiff applied for and was granted an extension of the Ad Interim
Injunction until 14 October 2019.

The Plaintiff was subsequently granted with another extension of the Ad Interim Injunction until
the disposal of the Injunction Application and Striking-out Applications, subject to undertaking
as to damages. The Injunction Application and the Striking-out Applications are to be heard on
20 April 2020.

The solicitors for AASB are of the view that AASB has a reasonably good chance in resisting
the OS.
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APPENDIX | - FURTHER INFORMATION (CONT’D)

5. HISTORICAL SHARE PRICES

The monthly highest and lowest market prices of OCR Shares as transacted on Bursa
Securities for the past 12 months preceding the date of this Circular are as follows:-

High Low

RM RM
2019
January 0.325 0.265
February 0.280 0.225
March 0.330 0.220
April 0.370 0.260
May 0.350 0.300
June 0.325 0.290
July 0.290 0.225
August 0.270 0.230
September 0.275 0.235
October 0.305 0.250
November 0.310 0.240
December 0.290 0.245
Last transacted market price on 16 December 2019, being the last Market 0.265
Day immediately prior to the first announcement of the Proposals
Last transacted market price on the LPD 0.290

(Source: Bloomberg)

6. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the registered office of OCR
in Malaysia at 49B, Jalan Melaka Raya 8, Taman Melaka Raya, 75000 Melaka 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 Constitution of OCR,;
(i) audited financial statements of OCR for the FYE 31 July 2017 and 17-month FPE 31

December 2018 as well as the unaudited consolidated financial statements of OCR for
the 9-month FPE 30 September 2019;

(iii) letters of consent referred to in Section 2 of Appendix | above;

(iv) relevant cause papers for the material litigation referred to in Section 4 of Appendix |
above;

(v) Subscription Agreement; and

(vi) draft By-laws for the Proposed ESOS as set out in Appendix Il of this Circular.
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APPENDIX Il - SALIENT TERMS OF THE SUBSCRIPTION AGREEMENT

The salient terms of the Subscription Agreement are set out below:-

Issuer
Investor
Subscription

Notice Date

Subscription Price

Subscription
Payment Amount

Structuring Fee

Floor Price

Subscription
Closing Date

Subscription
Expiry Date

OCR
Macquarie Bank

The date on which the Company receives the relevant subscription notice from
the Investor in relation to a subscription pursuant to the Proposed Share
Issuance

The price at which the Investor shall subscribe for each OCR Share upon its
subscription of the Subscription Shares, which shall be the price as determined
in accordance with the terms of the Subscription Agreement.

Subject to the below, on each Subscription Notice Date, the Subscription Price
of each Subscription Share shall be an amount equal to 90% of the VWAP of
the OCR Shares as traded on Bursa Securities during the 5 consecutive
Trading Days immediately preceding the relevant Subscription Notice Date
and to be rounded up to 3 decimal places.

If the Subscription Price calculated above is less than the Floor Price, the
Subscription Price for that Subscription shall be equal to the Floor Price. For
the avoidance of doubt, this means that the Subscription Price can never be
lower than the Floor Price, unless otherwise agreed between the parties
pursuant to the Subscription Agreement().

Note:-

(1) The parties may agree to a Subscription Price that is lower than the Floor Price
in instances where the Company’s share price has dipped below the Floor
Price for prolonged periods due to unfavourable market conditions. This
flexibility provision provides an avenue for the Company to continue raising
funds in such circumstances.

Upon subscribing for the Subscription Shares, Macquarie Bank shall make a
payment (an amount equal to the Subscription Price multiplied by the number
of Subscription Shares subscribed) to OCR in consideration for the issuance
of new Shares pursuant to the subscription notice.

1% of the Subscription Payment Amount in relation to all relevant
subscriptions, payable by OCR to Macquarie Malaysia

RM0.240

The date on which all the conditions precedent in the Subscription Agreement
are declared satisfied or expressly waived by the Investor, provided that such
a date shall not be later than 2 months from the date of the Subscription
Agreement

The Subscription Agreement shall, subject to necessary regulatory and
Shareholders’ approvals being duly obtained and in force during the relevant
period, expire on (i) the date which is 12 months from the Subscription Closing
Date or (ii) the early termination date of the Subscription Agreement in
accordance with the terms of the Subscription Agreement
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APPENDIX Il - SALIENT TERMS OF THE SUBSCRIPTION AGREEMENT (CONT’D)

Committed
Subscription

Non-Subscription
Period

Unqualified
Trading Days

Subiject to the terms of the Subscription Agreement and the Subscription Total,
the Investor shall subscribe within the Subscription Period at least 10% of the
traded volume of the OCR Shares on Bursa Securities on the Trading Days in
such period, excluding any Unqualified Trading Days. Crossing transactions
and block trades (whether on-market or off-market) and transactions executed
by any Group Member or any director of such Group Member shall be excluded
from calculating the traded volume of the Ordinary Shares.

The Committed Subscription shall be cancelled immediately if a termination
notice is issued by the Investor or the Company for the termination of the
Subscription Agreement.

OCR may, with 3 Trading Days’ notice, designate a Non-Subscription Period
lasting up to 10 Trading Days, during which the Investor may not issue a
Subscription Notice. The Company may designate up to 2 Non-Subscription
Periods and there must be at least 10 Trading Days between the end of a Non-
Subscription Period and the start of the next Non-Subscription Period. OCR
may not declare a Non-Subscription Period during the Notice Period (as
defined below) for the termination notice issued by OCR to the Investor for the
termination of the Subscription Agreement.

Non-Subscription Periods are intended to allow the Company to prevent
subscription of Subscription Shares during short-term extraordinary events
which may result in unusual movement in the Company’s share price.

Refers to a Trading Day on which any of the following events, as determined
by the calculation agent (being Macquarie Bank), occur:-

(a) where the traded price of the Shares during any time of such Trading
Day is either;
(i) equal to or below 110% of the Floor Price; or
(ii) equal to or below 90% of the closing price on the preceding
Trading Day;
(b) when a Market Disruption Event (as defined below) or a Disruption

Event (as defined below) occurs or is continuing during any time of
such Trading Day;

(c) when the traded volume of the Shares on such Trading Day is 300%
or more of the average traded volume of the immediately preceding 10
Trading Days;

(d) where there are Subscription Shares that have not been delivered to
the Investor’s account in accordance with the terms of the Subscription
Agreement;

(e) where a subscription would (i) require the Investor to undertake a

takeover offer for all or substantially all of the Shares and other
securities that the Investor does not already hold in OCR under the
Code and the Rules on Take-Overs, Mergers and Compulsory
Acquisitions or any other applicable law or regulations; or (ii) breach
any foreign ownership limit imposed by the relevant authorities in
Malaysia;
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Unqualified
Trading Days
(cont’d)

Block Trade
approvals

Termination

() when a Non-Subscription Period is in effect;

(9) when the Company breaches its obligation under the Subscription
Agreement in relation to the disclosure of material non-public
information to the Investor and such breach is continuing; or

(h) an Event of Default (as stipulated below).

The Investor shall request for the Company’s consent if the Investor intends to
transfer an aggregate of 1,000,000 Subscription Shares or more to any single
identified third-party purchaser (“Block Trade Purchaser”) through one or
more block trades where the Investor is able to identify the purchaser, by
immediately giving written notification to the Company of such intention
(“Block Trade Notice”) prior to the transfer of the Subscription Shares to the
Block Trade Purchaser. Within 3 hours of receipt of a Block Trade Notice, the
Company may give written notice to the Investor requesting the Investor not to
transfer any Subscription Shares in excess of 1,000,000 Subscription Shares
to the Block Trade Purchaser via block trade, and the Investor shall comply
with such request. In the absence of any such written notice by the Company
within 3 hours of the receipt of a Block Trade Notice, it shall be deemed that
the Company has consented to the transfer. For the avoidance of doubt, this
shall not prohibit the Investor from selling Subscription Shares on-market
where the Investor cannot identify the purchasers.

Termination by the Company

OCR may terminate the Subscription Agreement by issuing a written
termination notice to Macquarie Bank not less than 20 Trading Days prior to
the termination taking effect (“Notice Period”).

For the avoidance of doubt, Macquarie Bank shall have the right to issue a
subscription notice during the Notice Period. OCR may not declare a Non-
Subscription Period under the Subscription Agreement during the Notice
Period. Also for the avoidance of doubt, OCR shall satisfy its obligations
pursuant to the Subscription Agreement during and after the Notice Period
including, without limitation, in respect of any subscription notice which has
been delivered by Macquarie Bank during the Notice Period.

Termination by the Investor

Macquarie Bank may immediately terminate the Subscription Agreement by
issuing a written notice to the Company:-

(a) following the occurrence of an Event of Default (as defined below); or

(b) if it is not reasonably satisfied with the results of its current
investigations into the Group’s affairs, which includes the financial,
legal, taxation and commercial investigations into the Group's
business, assets and liabilities based on information and data which
are within the public domain and which are not materially price
sensitive.
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Early Termination
Fee

Event of Default

Without prejudice to any other remedies that are available to Macquarie Bank
pursuant to the Subscription Agreement or under general law, in the event that
the Company:-

(a) fails to fulfil the Conditions Precedent (as defined below) or have them
expressly waived by Macquarie Bank by 6 p.m. on the date falling 2
months from the date of the Subscription Agreement (or such other
date to be mutually agreed between the Company and the Investor);

(b) unilaterally elects to terminate the Subscription Agreement prior to
subscription of 20% of the Subscription Total unless such termination
is (i) by order of a court or a governmental or regulatory authority with
competent jurisdiction; or (ii) due to any material breach of the
Subscription Agreement on the part of the Investor; or

(c) does not perform its obligations under the Subscription Agreement or
otherwise breaches any of the terms of the Subscription Agreement
and, only if such non-performance or breach is in the opinion of the
Investor capable of remedy, fails to cure such non-performance or
breach within ten (10) Business Days of a notice in writing from the
Investor to the Company specifying the non-performance or breach,

an early termination fee of RM200,000 shall be payable by the Company to
Macquarie Bank no later than 15 calendar days after receiving a letter or notice
of demand from Macquarie Bank. The early termination fee shall constitute
reimbursement for the costs, including but not limited to the external legal and
due diligence costs incurred by Macquarie Bank in connection with the
transactions contemplated by the Subscription Agreement.

Event of Default means any of the following event or circumstance (which is to
be determined by the calculation agent):-

(a) The Company does not comply with any provision of the Transaction
Documents to which it is a party, save that an Event of Default shall
not occur if the failure to comply is in the opinion of Macquarie Bank,
capable of remedy and is remedied within 10 business days from
Macquarie Bank giving notice to the Company or the Company
becomes aware of the failure to comply.

(b) The Shares:-
(i) cease to be listed on the Main Market of Bursa Securities; or

(i) are suspended from the Official List or are otherwise not
tradeable for a consecutive period of 5 Trading Days at any
time during the term of the Subscription Agreement.

(c) A representation, warranty or statement by or on behalf of a Group
Member in a Transaction Document, or in a document provided by or
on behalf of a Group Member under or in connection with a
Transaction Document, is or proves to have been incorrect or
misleading in any material respect when made or repeated.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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Event of Default :(d)
(cont’d)

(e)

(f)

(9)

(h)

(k)

U

An application or an order is made, proceedings are commenced, a
resolution is passed or proposed in a notice of meeting, an application
to a court or other steps are taken for:-

(i) the appointment of a liquidator, receiver, administrator,
administrative receiver, judicial manager, compulsory
manager or other similar officer in respect of any Group
Member or any of its assets;

(i) the winding up, judicial management, dissolution,
administration or reorganisation of a Group Member;

(iii) the amalgamation, reconstruction, merger or consolidation of
a Group Member; or

(iv) a Group Member entering into an arrangement, compromise
or composition with or assignment for the benefit of its
creditors or a class of them,

or any analogous procedure or step is taken in any jurisdiction.

A Group Member ceases, suspends or threatens to cease or suspend
the conduct of all or a substantial part of its business or disposes of or
threatens to dispose of a substantial part of its assets.

A Group Member:-

(i) admits its inability or is (or is deemed by law or a court to be)
unable to pay its debts as they fall due, suspends making
payments on any of its debts or commences negotiations with
one or more of its creditors with a view to rescheduling all or
a material part of (or a particular type of) its indebtedness; or

(i) stops or suspends or threatens to stop or suspend payment
of all or a class of its debts.

The value of the assets of any Group Member is less than its liabilities
(taking into account contingent and prospective liabilities).

A security interest is enforced in respect of all or a material part of the
assets of a Group Member.

Any expropriation, attachment, sequestration, distress or execution
affects any asset or any asset of a Group Member and is not
discharged within 10 business days.

All or any substantial part of the assets of a Group Member is
compulsorily acquired by or by order of a government agency or under
law.

A government agency orders the sale, vesting or divesting of all or any
substantial part of the assets of a Group Member.

A Group Member ceases or threatens to change the nature or scope

of its business or cease to carry on all or a substantial part of its
business.
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Event of Default
(cont’d)

Right of First
Refusal

(m)

(n)

(0)

(P)

(@)

(s)

(t)

An authorisation or shareholder approval which is required for:-

(i) the performance by the Company of a Transaction Document
and the transactions contemplated by them; or

(ii) the validity and enforceability of a Transaction Document,

is repealed, revoked, terminated or expires (without it having being
renewed) or is modified or amended or conditions are attached to it, in
a manner unacceptable to the Investor.

It is or becomes unlawful for a party to perform any obligation or to
comply with any material term of a Transaction Document.

Any Transaction Document ceases for any reason (or is claimed by a
party to the Transaction Document not) to be the legal and valid
obligation of that party, binding upon it in accordance with its terms.

Any person repudiates a Transaction Document to which it is a party
or evidences an intention to repudiate a Transaction Document to
which it is a party.

The occurrence of an event specified as an event of default in any
other Transaction Document.

An event occurs which is, or a series of events occur which together
are, likely to have a material adverse effect (as defined under the
Subscription Agreement).

Any change, or any development involving a prospective change or
any crisis in local, national, regional or international financial (including
stock market, foreign exchange market, inter-bank market or interest
rates or money market), political, industrial, economic, law, legal or
monetary conditions, taxation or exchange controls or a combination
of any such changes or development or crisis or deterioration thereof,
or there subsists any status or any event has happened, which, as
determined by the calculation agent, in any way affects the Investor’s
ability to subscribe for, settle or trade in the Shares, hedge its risks or
any other financial or business risks in connection with the
transactions contemplated in the Subscription Agreement or
substantially increases the cost for such hedging, or makes it
impossible or impracticable to transfer or remit USD out of Malaysia or
convert RM into USD or obtain a firm quote for such conversion.

Any credit facility granted to any Group Member is withdrawn,
terminated or suspended due to a default by that Group Member.

From the date of the Subscription Agreement, OCR will offer to Macquarie
Bank with a right of first refusal to arrange and participate in any future
financing transactions entered into or proposed to be entered into by the
Company which are substantially similar to the transactions contemplated
under the Subscription Agreement (including any transactions contemplated
by way of debt or equity financing facilities) which the Investor is permitted by
law to participate or enter into (“Financing Activity”).
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Right of First
Refusal (cont’d)

Documents to be
delivered

Market Disruption
Event

OCR shall not (and shall procure that any subsidiary of OCR shall not) appoint
any other person to act in relation to any Financing Activity unless either:

(a) the terms of engagement for any particular Financing Activity are not
or cannot be agreed (between Macquarie Bank and OCR) within 15
business days of a written request by OCR; or

(b) Macquarie Bank has confirmed to OCR in writing that it does not wish
or is unable to participate in the Financing Activity.

For the avoidance of doubt, Macquarie Bank shall be under no obligation to
actin relation to any particular Financing Activity, which is subject to agreement
of terms between Macquarie Bank and OCR (or a subsidiary undertaking of
OCR) in any event, and if for any reason Macquarie Bank does not act on any
particular Financing Activity, this shall not prejudice the Macquarie Bank's right
of first refusal in respect of any subsequent activity.

The right of first refusal granted shall survive post termination or expiry of the
Subscription Agreement until 3 calendar months after such termination or
expiry. This provides a measure of protection to Macquarie Bank against
unilateral termination of the Subscription Agreement or delays by OCR to
accommodate another Financing Activity with another party.

OCR shall deliver to the Investor the following:
(a) duly executed counterparts by OCR of each Transaction Documents;

(b) evidence that each Transaction Document has been duly stamped,
where necessary;

(c) a verification certificate substantially in the form as set out in the
Subscription Agreement with all attachments;

(d) Shareholders’ approval(s) pursuant to the Act for the issue of the OCR
Shares in accordance with the Transaction Documents and in
accordance with the Listing Requirements;

(e) The Directors’ approval for the execution and performance by OCR of
the Transaction Documents; and

(f) Bursa Securities’ approval for the listing of the Subscription Shares
(including any relevant waivers obtained) and any other regulatory
approvals deemed reasonably necessary for the Proposed Share
Issuance,

provided that where any authorisation is subject to any conditions, such
conditions being acceptable to the parties, acting reasonably.

Market Disruption Event means:-

(a) any suspension of or limitation imposed on trading by Bursa Securities
or otherwise relating to the Shares or futures or options contracts
relating to the Shares;

(b) any event that disrupts or impairs (as determined by the calculation
agent) the ability of market participants in general to effect transactions
in or obtain market values for the Shares on Bursa Securities or futures
or options contracts relating to the Shares on a futures or options
exchange; or

(c) the closure of Bursa Securities prior to its scheduled closing time.
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Disruption Event

Conditions
Precedent

Any change, or any development involving a prospective change or any crisis
in local, national, regional or international financial (including stock market,
foreign exchange market, inter-bank market or interest rates or money
market), political, industrial, economic, law, legal or monetary conditions,
taxation or exchange controls or a combination of any such changes or
development or crisis or deterioration thereof, or there subsists any status or
any event has happened, which, as determined by the Investor (acting as the
calculation agent), in any way affects the Investor’'s ability to subscribe for,
settle or trade in the Shares, hedge its risks or any other financial or business
risks in connection with the transactions contemplated in the Subscription
Agreement or substantially increases the cost for such hedging, or makes it
impossible or impracticable to transfer or remit USD out of Malaysia or convert
RM into USD or obtain a firm quote for such conversion.

Certain conditions precedent to the obligation of the Investor to effect
completion of the issue of Subscription Shares, including, among others, that
the Investor is satisfied acting reasonably that:-

(a) it has conducted, and has notified to the Company that it is satisfied
with the results of, financial, legal, taxation and commercial
investigations into the Group's business, assets and liabilities based
on information and data which are within the public domain and which
are not materially price sensitive;

(b) it has obtained all necessary internal approvals to proceed with the
transactions contemplated in the Subscription Agreement;

(c) each representation and warranty made by the Company in the
Transaction Documents is true in all material respects as though it
had been made at that date in respect of the facts and circumstances
then subsisting;

(d) no Event of Default (which is to be determined by the Investor acting
as the calculation agent following its reference to the terms of the
Subscription Agreement) subsists or will result from the relevant
subscription;

(e) such resolution(s) as may be necessary to approve, implement and
effect the transactions contemplated by the Transaction Documents
(including but not limited to a resolution to authorise the directors of
the Company to allot and issue the Subscription Shares) have been
passed at a duly convened general meeting of the Company;

(f) all authorisations necessary:-
(i) for the issue and delivery and listing of the Subscription
Shares; and
(ii) to approve, implement and effect the transactions

contemplated by the Transaction Documents,
have been obtained or made and are all in full force and effect,

provided that where any such authorisation is subject to any
conditions, such conditions being acceptable to the parties;
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Conditions (9)
Precedent (cont'd)

(h)

(m)

(n)

no facts, matters or circumstances exist which are required to be
announced by the Company pursuant to the Listing Requirements,
the Code and the Rules on Take-Overs, Mergers and Compulsory
Acquisitions, any Practice Notes or otherwise required by law or any
government agency and which have not been so announced;

no admission document or prospectus is required under the Listing
Requirements, the Capital Markets and Services Act 2007 of
Malaysia, the Act or otherwise by law or any government agency in
respect of the Subscription Shares other than the documents required
in connection with the following authorisations:-

(i) Shareholder’s approval(s) pursuant to the Act for the issue of
the Shares in accordance with the Transaction Documents
and in accordance with the Listing Requirements;

(ii) Company’s director's approval for the execution and
performance by the Company of the Transaction Documents;
and

(iii) Bursa Securities’ approval for the listing of the Subscription

Shares (including any relevant waivers obtained) and any
other regulatory approvals deemed reasonably necessary for
the Proposed Share Issuance;

no statute, rule, regulation, order, decree, ruling or injunction has
been enacted, entered, promulgated or endorsed by any government
agency of competent jurisdiction that prohibits or directly and
adversely affects any of the transactions contemplated by the
Transaction Documents;

no litigation or arbitration proceeding has been commenced that may
have the effect of prohibiting or adversely affecting any of the
transactions contemplated by the Transaction Documents;

the trading of the Shares is not suspended by Bursa Securities and
the Company has not received any notice threatening the continued
trading and Tradability of the Shares on Bursa Securities;

the Company has no knowledge of any event which might cause the
trading of the Shares on Bursa Securities to be suspended or
otherwise restricted or terminated;

all fees due and payable by the Company under the Subscription
Agreement have been paid (or as agreed between the Parties to be
set off against the Subscription Payment Amount (if applicable));

no other event or series of events has occurred which may have a

material adverse effect (as defined under the Subscription
Agreement);
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Conditions

(0)

Precedent (cont'd)

Transaction
Documents

Governing law

(P)

(a)
(r

no material change, or any material development involving a
prospective change or any crisis in local, national, regional or
international financial (including stock market, foreign exchange
market, inter-bank market or interest rates or money market),
political, industrial, economic, legal or monetary conditions, taxation
or exchange controls or a combination of any such changes or
development or crisis or deterioration thereof, or there subsists any
status or any event has happened, which in any way affects the
Investor's ability to hedge its risks or any other financial or business
risks in connection with the transactions contemplated in this
Agreement or substantially increases the cost for such hedging;

it does not reasonably believe that it is in possession of material non-
public information and the Company has not disclosed any such
information to the Investor.

all filings related to the transaction has been duly completed; and
there having been delivered to the Macquarie Bank opinions as to

Malaysian law, in form and substance satisfactory to the Investor,
confirming the legality and enforceability of the transaction.

Conditions (a) and (b) shall only apply as at the Subscription Closing Date.

The Transaction Documents include:-

(@)
(b)

(c)

(d)

(e)

the Subscription Agreement;

all documents required to be submitted by the Company to any
regulatory body;

all documents required to give effect to any shareholder or board
resolution deemed necessary to proceed with the transactions
contemplated under the Subscription Agreement;

all documents required in order for Macquarie Bank to be able to
hedge and otherwise manage all reasonable commercial risks arising
from or in connection with the transactions contemplated under the
Subscription Agreement (including, but not limited to, agreements
with external counterparties), provided such documents do not
involve the Company; and

any other document which the parties agree is a Transaction
Document for the purposes of the Subscription Agreement.

Laws of Malaysia
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CQCR GROUP BERHAD

CRAFT BY-LAWS OF THE EMPLOYEES' SHARE OPTION SCHEME

PART |

1. NAME OF THE SCHEME

Thes Schema (as defined herainy shall be gabed the "OCR Group Berhad Employess’ Share
Option Scharna’,

Z OBJECTIVES OF SCHEME

The abjectives of the ESOS (a5 dafinea herein) gre as follows)

£

4]

iz

{aH

(EH

to drive and motivale the Eligikle Persons (as defined herein) o wars (Owards
achiaving the Group's (as defined herein} goals and objectives;

o reward the Eligible Persons in regogmtion af ther accumulated contmbuton to the
cpeiahons and continued growth of the Groug;

to retain the Ehgible Persans by giving the EHgible Persons a sense of ownership,
Iowalty and belonging to tha Group by enabling tham o pardicipate dinectly in the
equity of ihe Company ias defined herein) ard thereby provides an incentive forthe
Eligibde Parsons o paticipate in the fufure growth of the Group:and maotivate them
towards better performanoe theough greater productivity and loyaliy:

b afige the interasts of the Eligible Pessons, including managarment persoinal of e
Eroup, with the interesis of the sharshoiders of the Company via direct paricipation in
the-equity of the Company, and

o attract and retaln high-callbre Eligible Persans

3 DEFINITIONS AND INTERPRETATION

34 in these By-Laws, unless the context otherwise reguirss. the following 1erms and
exprassmons shall have the followsng meanings
Act The Companies Ad 2016 as amended from time fo
fimé incleding &l ragulabons made thedeunder and
any re-enaciment thereo!
Board The Bomrd of Directors for the time being of the
company
Bursa beposimr‘.- Bursa. Malaysa Depository Sdn Bhd  (Reqsiralion
heo. 198701006854 | 18EET0-W))
Bursa Secuntres Bursa Malaysia Secuites Berhad (Registaton Nao.
200301033577 (B35098-W))
By-Laws The niles, tesms ard conditions af the Scheme: (a5
may be madified, varied ardior amended from time
10 5mE i accordance wilh By-Law 24)
cos Cantral Depository Syslem
GER Group Berhed 1 Empioyess’ Share Option Schems
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ESON BY-TAWR

CO8 Account

Company.or
CCR Groun Berhad

Consirution

Data of Expiry

Diate of Offer

Dirattor

Dizciplinary. Proceedings

Durabion of the Schame

Effectivie Date

EGM

Efigibie Drectaris)

Eligibie Employes(s)

Eligible Parson(s)

Employes

Enttlement Data

An accouni-esiablished by Burss Depositary for the
racording ol deposits and withdrawal ol secusities
and fordeaiings. in such securiies by a depositor

QCR Group Bermad (Registration Mo, 198701025005
(S BE03-KY)

The Company's constilution. gs amandad from time
1 L

Last day of the Duration of the Schamea as defined in
By-Law 221

The date of the letter of which an Offer s offerad by
the ES0S5 Committes t0 the Eligible Persons o
pasticipats n the Scheme

Diirectoris} within the meaning sipulated in the Act

Proceedings Institited by & oompany B the OCR
Group  against mn Employee for any  alleged
rrstahEvicdr, miscanduct andiac any ather act of the
Empioyea deemed to be unacceplable by that
comgpany i fhe OCR Grodp in The course of that
Emgloyess empioyment, whether o no! such
proceedings may give’ rise to -3 dismissal or
ferrmination of e  contract of savico of such
Employes

The duration of e Scharme as delimd In By-Law 22
and Incledes any sxension of the duration

Tha data on which tha Bohama obmes inld ofos as
pravided in By-Law 221

Extrapedinary General Mesting

Executive Diectons) who fulfliis) lhe ehgidity
criterla Tor partticipatien in the Scheme as set cut in
By-Law 5

Employesis) who fulfilis) the shgibilty critena for
participalian in the Scheme as set out in By-Law 5

Caollestivaly, the Eligible Directar{s) and he Eligible
Employsals)

A natural peeson who s employed by, and who = on
e payrodt-of,-any company in the Groug

The date as at tha close of busingss on which the
names of shareholders must —appear in e
Company's Record of Deposilars andor Register of
Membears 0 order to be ontitfed to a0y dividends.
rights, sliciments and/or other distnbutions

DGR Group Berbad

z Empioemas’ Share Oplion Scheme
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ESON BY-TAWR

ESOE Committze

ESOE Options or Optwns

ESOS of Schim

Executive Director

Exercise Prce

Grantce

Group gf OCR Group

Lizting Requirem=anls

Wrkat Day

Maximum Aliowable Alotrmerit

Maimmurm Lirmit

Cifer

The compittes appointad-by the Board to soministier
the ES0S naccorndance with By-Law 25, comprising
such number of the Directors andion other persons
appointed [ identified from fima o time by the Bosmd

The right of & Grantae to siubsernbe for SHares &l the
Exgrcise Price pursuant 1o an Ditar duly accepted by
a Grantes in the manner pravided in By-Law &

DCR Group Berlad Empioyest’ Share  Opton

Scheme, as may be madfied or afteras from time 1o
time

A Director of the Company who, anthe Date of Gifer,
s on the payoll of the Company aivd s involved in
fhe day-to-day management of the Company

The price-at which a Grantes shall be entified o
subscribe for each new Shade from the Company
upan the axercisa of the ESOS Options, as mitiafy
deterviied and as may be sdisted pursiant therelo
in aceordance wilh the provisions of By-Law 10

Ay Eligibie Parsan who has accepted an Offer in
e mannar provided in By-Law 8

The: Company -and ds subsidary company(es) .as
defined in Section 4 of tha Adt, which @ pat
dormant.  Subject 1o the- foregoing, sdbsidignes
include subsidiaries which ars existng as &l the
Effectivie  Date  and  subsidhades  which  am
incorporated of soquired &b any btme dunrng the
duration of the ES0E but ekclude subsidianies which
hanie beer divestad i the manned provided in By-
Law 20

The Main Market Lmting Reguiremenis of Bursa
Securities, includimg any amendments therato that
may be made rom fire o time

A day on which Bursa Securhas (5 open for trading
af SE:L‘:LIIHPES

The masimum rumber af new Shares o be allofted
and issuad pursusnt to the exercise of the Options
by an Eligible Parson mooaccordance  with the
pravistans of By-Law &

The masrmum numbar of Shams that may be offared
and issusd under he ESOS which shall nol exceed
fiftean percent {15%} of tha iotal number of ssped
Sharas of the Cormpany (axcluding treasury shares,
it any) atany pomni of Hme dunng the exstence of ihe
ES05. as stpulzted in By-Law 4,1

An award of EEOS Optons made in-wrnng by e
ESDS Commttes from time o time o an Ehgible

DGR Group Berbad

. | Empioemas’ Share Oplion Scheme
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ESON BY-TAWR

Offer Panod

Diption Cerfificate

Cption: Penod

Parsans Connecled

Prncipal Advisear

Rules of Burss Depasilory

sC

Sharas

sicDa

Vesting Condibions

Person o paricipate in the ESOS in the manner
provided in By-Law T

A perod of thirty (30) days from the Date of Offer of
such longer penod a5 may ba determined by the
ESOE Committes & its sole and absolute discretcn
during which gn Offer = valid as stipuated in By-Law
7.5

The carfificele ssued by the ES0S5 Committas
caplirmsmng e granl of the Oplions 1o the Granles
and ihe Exerciss Price fogather with the number of
Sharss comprised in the ES0O5 Dptions.

The pencd commenacing from the Effective Date to a

‘date not exceading Bve (5} years ar such athar cafe

as . stipuiated by the ES03 Committes in the Offer or
upan the date of termination or éxpiry of ine ES0S
as provided in By-Laws 14-and 22 respeciively

Shall have tha sama meaning given In ralation 1o
persong connected with a Director OF  pearsons
cannected with @ maor shareholder as defined in
Paragraph 1.01 of the Listing Requirernants

A corporate fingnoe adviser licensed o make
submissions 10 the SC for corporale proposals

The fules o Bursa Depository. 89 issued pursuant o
SICDA

Securities Commission Malaysia

Qrdinary shares in the relevant ondinary share capital
af 1 Company frarm time to time

Securites industry (Central Depositodies) Acl 1999,
as amendad from e o lime

The corditiens datermined by the ESOS Commitles

-and stipulated in the Cffer which must be flfillad for

the Options under an ESCS o be westad  in a
Grantae

e Headings are far gase of reference only and do not affect the meaning of 8 By-Law,

33 Any refprence 10 @ statutory proviszon of an appicable law shall include a reference

b

(&} arvy and g4 subsidisry legstation made from time o fime arder that provison

or

() any =nd | Lisfing Reguismesns, policies andior guidelines of Bursa
Securities andior Bank Negara Malaysia andior the SC (i each cass.
whether or net having the force of lsw but, if Aot having the forge of faw, the
comgliance with which |s in accordance with the reasonable commercial
practice of persons o whom such equirements, policies andior guidelines
are addressed by Bursa Securilies andion Bank, Megara Malaysia andfor the

SCu
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3d
35

ig.

ar

35

(e} that provision &5 from fime to time modified of re-anacied, whether beforeor
after the date of (hese By-Laws. 5o far as such molification of re-eractment
apales or is capabie of apprving to-an Offer made, offerad andior accepted
within the Durakion of the Schemea; and

1} any past siglutory provision (a5 from Wme 1o feme modiied or re-enacled)
el such provision hgs directly o indeeclly roplaced

Waonds importing tha masculing gender shall nolude the faminine and neuter gerdears,
Wards imaoriing the singular numbear shiall include the plural number and vice versa

If-an evenl s W occur on 8 sbpulated day whech 5 nol a Market Day, then the
stipalated day will be f2ken to be the first Market Day after that day; andfor if an event
i5 o acowr an a stipuiaied day which falls affer ihe Date of Expiry then the sbpulated
day shall be 1aken ta be the last Market Cay of 1he Duration of the Schems:

Any liberty or powes or diecretion which may be exercised, andlon any cecsion or
determination which may be made, under these By-Laws

=18 by the Board may be exerdised 0 the Board's sole and absohite disdiation
and the Boart shall not be under any obfigation 10 give any reéesons theredorn
ar

iy by tha ESOS Commitlae may be exercsad in the ESOS Commitlee's sole
and @nsolsde discrelion and 1he ESOS Comemittes shall not be under any
abdigation to give any reason therefor, But subject always 10 the Board's
power 10 ocwarmube any decesion of the ESOS Cornmittes,

In tha eveni of any change in the name of the Company from s present name, ail
neference to COCA Grodd Bertad® in these By-Laws and all othes documents
periaining to the Scheme shall be deemed 0 be reférences: o the Company's new
namsa

PART 0l

4. MAXIMUM NUMBER OF SHARES AVAILABLE UNDER THE SCHEME

41

42,

The aggregale maximum number of Shares which may be made awalable undsr the
Scherme, shall not in aggregate ancacd fiftesn permant (15%) of the tolal nuembar of
{ssued Shares of e Company (Gxcluding treasury shanes, (F any) at any poir of time
war the Duration of the Schems '

Motwithstanding By-Law 4.1 above nor any ofher provision herein: contained, in the
avarit the maximum number of Shares granted under the Scheme excesds in
agoregate lifeen percant {15% ) of the todal numbee of issusd Shares of the Compsany
(exclufing treasury shares, if any) 85 & rasull of the Company pUrChasing its own
Shares pursuant to Section 127 of ihe Act or the Company undertaking any coposats
proposat and: thersby dinunshing the Isswed Shares of he Company, then such
ESOS Cations -granted: prior to the adustment of the number of Issued Zhares
{excludmag freasury shares, IF any) of e Company shall remain valid and exercsable
in #ccordance | with ihese By-Laws. However, in such a8 sluation, ihe ESOS
Committes shall not make any further Offer unless the total numbesr of Shares fo be
issued under tha Scharme falle below fiffeen percent (15%) of tha tamal number of
issued Shares of the Company (excluding treassiry shares, it anylat any point of time
owar the Duration of the Schama afler such adyusimeant:
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4.3.  The Company shall durng the Duration of he Scheme use its masonable effon o
make avaiiable sufficient unissued Shares m e capilal of the Company to satishy o
outstanding ESOS Oplons which may be eéxarcisanle In acoordance wilh the
Scheme:.

5, ELIGIBILITY

51 Only Elgible Persons wha fullil the following condsborns an e Dale of Gites shall bo
elipbée b participate: In the Scheme

fa)

]

(=

(d}

i1 respect of an Employes: thie Employes mie! fulfil the folibwing criterd as at
the Dzte of Offar

{i} hevshe k= al least elghtesn (18] years of age and fwe'she s nol an
undischarged bankmupt or subjet 1o any bankmiptoy proceadings:

fily helste iz empioyad on ihe Date of Offer -

{13 on @ full time basiz and & an the payrolt-of any company 0
the Group and hisher employment has been confirmed by
any company in the Group on the Date of Offer; ar

{2) under an employmeant conbiact for & fixed duration and has
baars in (e ermploymeant of any company in the Group fo
Such penod @s may be determined by the ES0S Comimitae:
and

{ii} such Emploves falls within any other eligibilty criteris (incheding
variglions to this eligibility ariteris under By-Law 5.1(a)i) or (if) above)
thiat may be detarmingd by the ESOS Committes from time to fime at
its sole disoretion, whose decision shall be final and binding,

n-sespecl of an Execubive Direcior, the Execulive Dhrector must flfil the
fellowing criteria as al the Date of Offer:

Iy hefshs Is @l least sgtesn (18) years of age and heishe s not an
undizehanged barknapt e subject 16 any bankiuploy procestings:

{ik) nefshe has been spponted as oan Executive  Director of the
Comparty, and

(i} such Execufve Direcior fulfils any ofther criterie B8s may he
determined by the ESOS Commidies: fromy e 1o imea a1 s sole
discretion, whose decision shall be final and binding.

In respect of an Exscutive Director, @ chéef executve officer, majof
shansholders of the Company of 8 persan conneced with & Dfectar, ohiet
exacutive officer of mapar sharehoider, he specific abocation of ES0S
Options granted under the Schems must have besn approved by e
shargholders of the Company at 5 ganeral meating

If the Ehgible Parson is employed by a company which 5 scguired by the
Group durng the Duration of the Scheme and becomes § subsidiary whelher
dirsctly o [nginectly nedd by the Sompany upan such acquisition, the Efgible
Person st fullil the following as at the Date of Ofer:

{i} hefehe 58l Ieast eighteen {18) years of age and heshe i not an
uridischarged tankrupt or subject 1o any bankruplcy Eoceadings:
ard
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(i} heisha is emploved full time basis-and s on the payroll of the rawly
acgured company for a sontinuous panod of at least one (1) year
and his/her employvment has been confamed by ihe newly acquired
COEmpAry,

The EHgibte Person must fdfil any other onteria anafor fall  wathin such
categorydesignation of employment as may ba delarmingd by the ESOS Committaa
from tiree o time &t iis soie discretfion, whose decision shall be final and binding.

q2: Excopl as may be prescribed by the ESOS Commetiea ar as stipualed in an Ofter,
thiare are no performance targets 10 be' achieved by the Grantee before E505
Crptians can be exarcised and the Shares arising from the axercise of ES0OS Options
can b vesled,

53 Withoul préjudice w the generalily of the foregaing and subject o the ESDS
Commiftee's discretsan otherwise, any Offer made by the ES0S Commitiee that has
nat been accepted or exercised by a Grantée shall autvmatically terminated i the
foliowing circumslances:
ial the Eligible Persan = dealh,
=)} tha Eligihls,- Parson having mecaivad g latter of termimation or ceasing 1o be an

Employea | Executve Divector (as the case may be} of the OCR Group, los
any reason whatsosvar,

{h the  Ehigible Persop gwing notoe of  histher  pesignation  from
service/employment;

(d) bankruptoy of the Geaniee, In which ewent the Option shall be: automaticaily
lerminated on the dale & restiving onder is made sgainst the Graniee by 2
court of competent junisdiction;

(e} the comporation which employs the Elgible Parson ceasing fo be part of the
DCR Group!

iy a desciplinary action 12 Gken on tha Grantes pursuant o By-Law 14.10; or

{c) winding up or lqudation of fhe Carmpany, in which evand [he Clpbioyy shall be
automatically erminated on the following date:

{ih il case ol a voluntary wining up, the date on which a provisionat
liuidaton s appointed by fhe Sompany; of

it} inn the casa of an mvoluniay wirkding up, he date on whish a pelition
for winding up is served on the Company; oF

{h) terrmnation of the Schame pursuant (o By-Law 14

whilchiver shall ba applicatia.

54, The ESOS Commubes may from bme 1o me al bs absolute discrebon selec and
{zentify sultable Eligibte Persons o be offered the Offer In the event that any Elgible
Parsons-are a8 membar of the ES0E Commibes, such Eligible Parsons shall not
participate n the deliberstion o discussion of e own allocation.

E5 Any aligible Employes (incuding @n Executive Director) who holds more than ana (1)
posion within the CCR-Group and by hoiding swsh position 15 an Eligible Person,
shall only be enfited 1g the Masimum Aflowable Allotment of any ong (1)
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a7

S8

categary/designation of employment. The ESOS Commities shall be entited at its
disgration o determina the spplicable categorydesignation of employment

Subject to By-Law 11.3, no Eligile Persons shell parbcipate, at:any tme, in - morne
than are (1) empioyees' share option schame implamented by any company within
the Group dunag fhe Duration of the Scheme

An Empdoyes of a darmant cormpany within e Growp s not algible 1o paiticspala n
the Scheme,

Ehigibslity ursdar the Scheme doss nol sonfer upon e Elgibls Person a chaim of nght
to parficipate in or any nights whatsoever uhder the Scheme and an Ekginle Persan
dogs not acquine or bave any rights over or in connection with the ES0OS Opans
unless an Offer has been made by the ES0S Commutiee 10 1he Eligible Person and
the: Bfigibée Person hes accepted the Offer in acoordance with By-Law 8 hereof

[ BASIS OF ALLOTMENT AND MAXIMUM ALLOWABLE ALLOCATION OF SHARES

61

6.2

6.2

g4

B-5

68

Zubject fo By-Law 4.1 and any adjusiments which may be made under By-Law 18,
Ihe agoregate maximum number of Options thal. may be gramed 1o any one (1)
categonyidesignation of employmen! of the Ebgible Person shall be detenningd
entiraly at the discration of the ESQS Committes

The mumber of new Shares 1o be allocsted foany Elgible Persan wha, eliher singly
o eatactively through Pesons Connectad with such Elgible Parsan, balds lwanty
percent (20%) or more of the issusd Shares of the Company (exciuding Ireasury
shares, it eny), does not excead ten percant (10%) of the totad number of new Shares
to b msued under the Scheme,

Mot mose than seventy percent {70%) of the total number of Shares avallable under
tha Scheme will be aocated In apgregate (o the Executive DHectar(s) 8nd saniod
managemeant persormel of the companies in the Group:

Subject fo By-baw B2, the aggiegate madmum number of Shames that may bo
pffered b an Eligibie Person under the Scheme shall be determined al the sole and
ahenlute discration of the: ESOS Commitiee afier taking info consideration, amangst
olhers, the provisions of the Listmg Reguirements of other applicable regulatory
requirements prevailing during the Durstion of the Scheme relzfing to emplioyees’
gndfor direclors’ shaoe fSsuance schemes and afer faking Mo consideration the
perlormance, fargels, position, annual appraisad pedormance, senionty and lenglh of
servica, contribation, cateqory orgrade of employmeant of the Eligible Person ar such
oibigs inaters which the ESOS Commibes may in is sole and absolute dscretion
daem fit.

Atthe time 2a Offer 15 made, the ESOS Committes shall set gut the basis of the
allocation of the Offer{s} made to tha Eligible Perscnis) hiaving the further particuiars
a5 aab-gul in By-Law 7.4.

The ESOS Commates mey maks mora than ore (1) Offer tooan Eligible Person
PROVIDED THAT ihe aggregate number of Offer so offered toan Elgible Person
throughout the entire Duration of the Scheme does not exceed the Maximum
Adiowabke Allotment of stech Eligibls Person.

The Company shall ensuwre that gliccation of Shares pursuant (o the Scheme is
verified by the Audit Committee of the Company at the end of @ach knancial year as
being in complance with the criteria for aliocation of Shares which have been
disclosed 10 the Employees and Executve Directors
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B8

B8

For the avoidance of coubl, the EBO0S Committes shall have sole and absolule
dispretion in determining whather the Shares available for wasting undar this Schame
are to be offered o the Grantees via:

&} ane (1} single Offer at a tima determimed by the ESOS Committes; or

{b} severgl Ofer, where the vasting of Oplions comprsed m thoss Offer s
staggered o made In several tanches al such bmas and on lemms
determined by the BSOS Commiites

I e event te ESOS Comidlles decides that tha Ofer 2 1o be stagoened. he
number of Shares o be offsred in each Cifer and the fiming for fhe vesting of the
seme and if-2a, the Vesting Conditions shall be decided by the ES0S Committes at
its sale and absolute dscreton and sach Offer shall be separate and ndependent
from the others:

Mo Executrve Derectors or Employess shall paticipate In the delibaration and/or
discussion of thair own redpactive aliccations under the Schieme,

PA/ I

T ESOS OFFER

[

T2

T3

T4

Buning the Duration of the Scheme, the ES0S Commiftee may at Its discretion al any
time fram the Effective Date and from time to bme makd &n Offed in writing for
aoceptance i accordance with By-Law 7 to an Eligibie Person based on the criteria
for allotment &5 set out in By-Law & above and olherwise in-accordance with the
tarms of this Scheme,

The aciual number of ES0S Oplions which may be offered 1o any Eligible Person
shall e at e sbie and absolule dscretion of the ESOS Commithes, subject o dry
adjustments thal may be made under Sy-Law 18, provided that the number of ESOS
Options so offered which may be exercised in respect of all ar any part of the Shares
shall not be Ress than ore hondred (100) Shases ol more Man the  Maxiniem
Allowable Allocation of such Eligible Parson and shall be In muttipies of one hundred
(100} Shares:

In the-event the ES0S Committes decides that the Offer s tno be offered in tranches,
the numier of ES0S Oplions 1o be oflered in each Ofer shall be decicded by the
ESQZ Committes al s sole and absolute discretion and each Offer shall be separate
and indegendént from the olhers.

The ES05 Commitles shall state the followng paniculars in the fetier of an Offer

ia} the number of ES0S Options that are being granted 1o the Ebgiole Person!

io) e namber of Shares which Uhe Ebglble Perscn shall beoantibied o subsonbe
for upon the exercise af the ESDS Ophons h-eir!u grﬂnt&d:

(¢ the date of the Tifer,

() this Opion Pariod;

(&) the Exarvise Price;

if: the Vestng Conditions (i amyit appleable):

da) tha vesting date{s) (f anyiM applicable). and
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L

[}

ra

141 the Oiffer Period a5 menfioned in By-Lew 7.5;

0] the tass of the allccaton of the Offer(st made having regand 1o the Elgitle
Personis) annual appraised parfarnance, categary or grade of employment
Maxmmum Allowable Adletathon; and

i any othar infaemation desmed necessary by tha ESCE Committea.

#An Offer shalt be valid for 8 perod of hify (30) days from the Date of Offer of such
longe:: perod &S Ay be detaminad by the ESOS Commettos at s sole and abselule
dhisoreticn (“Offer Period” )

Mo Offer shakl be made o any Executive Orector andior major sharsholder of OCR, a
persan connected  with amy  Director andior major sharehalder who - a2re  Eliginle
Parsans undess such Dffer and the related alfiaimeant of Shares heve praviowsly beean
approved by the sharehokders of the Company in:gareral mesting.

Without prejudice 1o By-Law 25, in tha event of an-emor-on the part of the Company in
stating any of the parcilars refesred toin By-Law 7 .4, the following provisions shail
apply:

[E:13 a5 5000 as possible bt in any @vent no later than one (1) month-after the
discovary of the error, the Company shall issue & supplemental lether of Offer
stating the comect particulars retered to in By-Law 7.4,

413 i the even that he ernor relates 10 partculars ofher thar the Exerciss Price.
the Exercise Price applicahles in the supplemeantal letter of Offer shall remain
as the Exarcise Prico a5 por Iho afginal letlar of Offar; and

=4 in the event tha the eror relates lo the Exerdise Prige, the Edercise Price
apnlcable In thie suppiomaonta! letter of Offar shall be ihe Exarcise Pfice
applicable as al the date of the osginal letter of Offer, sanve and except with
respedt o any ES0S Options which have aiready bean sxemised as at the
date of issue of the Suppiamantal letter oF Ofter

The Company shall keep and malntain al ds own expensas, 8 register of Grantees
and shall emer in that register the names and addresses of the Grantess, the
Maximum Alinwable Alotment, the number of ES0S Options offerad, the number of
ES0OS Options axercsad, the Date of Offar and the Exercise Price in actordance with
Section 129 of the Act,

8. ACCEPTANCE OF OFFER AND VESTING CONDITIONS

BA

g2

B3

An Offar shabl be sccepted by an Eligihle Parson within the Offer Period by writlen
natice to the Company accompanied by & peyment to the Company of a nomina nan-
refuridable consxderation of Rinagt Malaysia One (RMW1.GDY coly o such other
amount &5 may be sebermaned by the ESOS Commiltes for the grant of lhe ESOS
Cptons {regardiess of the number of Shares comprised tharaing,

If an Oftar 15 nol accepted in the manner sl oul in By-Law §.1 abova, the Offar shail
autemabcally lapse upon the expiry of the Offer Period and be nuil and voud and be of
na further force and effiect. The Shares comprised in such Options rmay, at the
discration of the ES0S Commitles, be ra-affered to other Eligibie Persons

The number of ESOSE Opfions offtred in the apsed Offé shall be deductad from the
Maximum Allowable Aliotmant os the balance of the Maexsmum Allowable Allofment of
the Eligibla Parson, and tha Eligible Parson =hall not be entifled o ba offered the
nurber of ESOS Optons oiféred in the lapsed Ofer, i any Offer made in the fulure:
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B.5

B8

a7

ga

However, ES05 Ophons ndal taken up resuling fram the non-acceplance. of Offer
witiin: e Offar Period shall theresfier form part of the balance of ESOE Ophons
avaliable upder the ESOS for fulure Offar

Tha Company shall within thirty. (30} days of the doceptance of the Ofer by the
Eligibie Perzon ("Acceptance Date’), ssus o the Elgille Perscn an  Opton
Cerificate in such farm a5 may be delsrmined by tha ESOS Committze for all valid
accaptances of W Ofes it accordancs with By-Law B.1,

An adminstrative cost of Rinogit Malaysia Thiy (RM30.00) only and any
administiative cosl delermined by e ESOT Comimitles of the Boded fod the
replacemant of any lost Option Certificate shall be fully bome by the Granteg and
such Grandea shall have 1o exacula g siatuiory dackaration in respact of the loss of the
Cplion Cerlifcate,

The Optians or such part thereof a5 may be satisfiod in the Offar will oty vest with
the Grantes on the ES0S vesting date if the Vesting Conditions are fully and duly
sgtisfied, including tha following:

15} the Grantes remains an Ellgible Person 2nd shall not have given notice of
resagnalion or recaived a notica of terminaton as at the ESOS wasting dale o
has otherwise ceated of had Medher emnployiment tesminated;

(] I Granloe has ool beary adjudicated & bankrupl; amiio
() any athar conditions whah are detarminad by the ESCS Cormemitlae;

The ES0S Commitize shall have full discretion to determine whather -any Vesting
Condition has bean satisked (whathar fully o pardially} of excesded and in making
any such determenation, the ESOS Committes shall have the right 1o make reference
in. amongst others, the audied financisl resulls of the Company of the Groep (as fhe
cast may be} and to take into docoun! such factars a4 e ESOS Commitles may
detérmine o be relevant, such as changes’ in accounting methods, taxes and
extraordinary evenls, and further, the nght o amend andior waive: any Vesling
Condition it the EBOS Commilles deckdes thal a changad paerdformandca targal would
be & vairer measure of performance

The BSOS Commities may cancel any ES0S Ophons awarded under this Scheme
that has not bean axercised and sny unvested ESOS Options awarded under this
Schame, In the event of any such candgliation, the ESOS Committee may, at its
discretion, authorse the granting of new ES0S Options (which may or may not oover
the same number of Shares that had been the subject of any prior ES0S Optian) in
sUCh manned, at such Exgrose Prica and subject to such terms, conditions and
disoretion as would have besn-applicable under this Scheme had the capcelled ESOS
Crpdions nol bean awarded.

8. EXERCISE OF ES0S5 OPTIONS

8.1

a2

23

Each ES0S Option shall be axercisabsa into oo (1) new Share, in accordance with
the provigions of these By-Laws.

Subject to By-Laws 14, 19; 20, 21 and 22, a Grantes shall ba allowed to gxircist the
ESOS Optons granted o himher subject to By-Law 9.4} as provided in these By-
Laws whilst heishe s in the employment of the QCR Growp:and within the: Option
Pariod.

A Grantes shafl exerciss (e Options aramed b himibed in whabe or pard in muliiples
of one hundred (100 Shares, Notwithstarding anything henein to the condrary in the
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a5

o8

a7

a8

avenl ol any aleration in the share capital of the Company dunng he Qpticn Period In
accardance- with By-Law 18 which rmesult in the number of Sharas comprised m an
Copthon fot Deng in multpies of nol iess than one hundred {100), en U feguinemen
that @n Option shall be exercised in multiples of pot less than one hundred (100)
Bhares shall nol be applicable for the Granfes’s final exemss of the Option

A Grantes shall axerciss histher EBOS Options In such form and manner as the
ESOS8 Committee may prescibe or appoove (“Notice of Exercise”), whech will bo
atiached to the lefter of the Ofter. The procedure fof the exercise of ES05 Options o
be complied with by the Grantee shall be determined by the ESOQS Committes from
it 1 e, Aty ESOS Options which remain unexeicised at the expiry of the Option
Pericd shall e sutomatically terminated and pse without any dlamm sgainst the
Campany.

Where an ESOS Option 15 exercised oy in pan; s pew Ophich Cerfificate for ne
balance af the ESOS Opbons nol axecised shall be ssued accordingly by the ESOS
Commities to the Grantes within thity (300 days after recaipt by the Company of the
Matice of Exarcrse logether with (he requisiie remitlanos,

Zubject o By-Law 9.4, 5 Grantes shall exercise histher EB0S Opiions by axeculing
and daliverng ta the Company the Notlce of Exefoisa, slating the numbsar of ESQS
Dptions tobe subsenbed and be accompanted with he remitance for the ful amount
of the subscription monies pavabie in respect theren! in Ringgit Mataysia in the farm
of & banker's drafl of cashiars order drawn srd payabke in Malaysia o any olher
made accepiabie 1o the ESOS Commitles for the tull amount of the Exercss Price in
refEtion to the number of Shares in resped af which the nolice is given PROVIDED
THAT ihe number of Shares staled therein Shail not exceed the amount granied (o
such Grantess and be subject to By-Laws 8.2 and 2 3 above. The ES0S Commiltes
iy pufsuand to By-Law 24 hareol, 8l any timse and from tioe 1o timao, baforg ar after
the EZ0S Cotion is granted, imat the- exarcise of the ESOS Ooption 1o 2 maximum
nurmber of Shargs andfor such percentage of iolal Shares comprised jmthe ESOS
Opion: during such perads within thi Opticn Poriod and imposte arkyy otbar fams
andior condiliors desmed appropriate by the ESOS Commiliee i ils sole discration
incheding amending or varying any terms and candiions. imposed earfier, The
awarsise by o Grantes of some Bl nob all of thae ESOE-Options which have Buern
offered fo and accepted by hinvher shall not precluds the Granfee from subseguerty
axergising any other ESOS Options which have been or will be offered b and
acoeptad by him/her, during ihe Option Peroa.

The Grantee shall provide ail information 5 required in the MNotice of Exercise. Within
eight (8} Market Days of the receipt by the Company of such notice and payment, or
such athar perod g5 may. ba preﬁ_l:.:ibr-_ll:l by Bursa Seowities, Brid sibject o the
Canstitution, In the event thal [he Shares are delivered 1o the Grames wa issuanpcs of
new Shares, the Company shalk allot and issue the relevant number of Shares Lo the
Graniee and apply to Bursa Securities for the quatation for soch new Shares arsing
from the exercsse of the ES0S Options, The said Shares will be credited directly infa
they COS Account of the Gramtee or hosther financier, as the cese may be, and a
notice. of alldrwnl stabing the Avmber of Shares so credited will beissued 10 the
Gmanies, No physical share cetificates will be issuad 0 the Grantes or his authonsed
narmineg (a5 tha case may ba)l '

The Group, the Board (neludmg Direclors that hag resgned butl were on the Bozrd
during the Opbos Penod) and the ESDS Commtes shal not unded ary
circumetances be held able 1o any persocn for any costs, I0858S, expanses, damaqes
of liabilities, gains or profils forsgone, howsoever asing in the event of any detay an
the part of the Company In albotting and issuing andior transferring the Shames of in
procuring Bursa Securities to list and quote the Shares subsorbed for by & Grantes or
any delay N receipt or non-receipl by the Company of the Mobice of Exercise in
respect of the ESOS Options o for any ervces inany Offer.
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5.9 Any failure 1o comply witly the procedures specified by the ESOS Committee or to
provide information as reguired by thé Company 0 the Nolce. ol Exercise o
ingocuracy in the CDE Account number provided shadl restlt in the Motice: of Exerncise
baing rejected at the discretion of the ES0E Commilties, and the ES0E Committes
shall inform the Grantes of the refection of the Nottce of Exercise within faurteen (14)
Market Days from the date of rejection and the Grantes shall be deamead to not have
axarcised hisier Oplion

510 Evary ES0S Options shall be subecied to the condition that no new Shares shall ba
isausd pursuant o the ESOS Oplions if 2uch @eue would be conlrary 0 aty 2w,
ensciment, nile andiar regulation of any legiskative or non-iegislative body which miy
ba in farce durmg the Duratian of the Scheme or such perind a8 may be exiended,

10. EXERCISE PRICE
The Exercise Price of each new Share comprised in any ESOS Opton shall, subject always
fo the provisions of By-Law 18 horeof, ba a price to be determined by the Board wpon
recommendaton of the ES0S Commities based on the volume welghted average markel
price of the Shates for the five {5) Markel Days imrmedisiely preceding date of the Offer with &
digoaunt af not reore han ten percent (10%) or such other percentage of dIScount a5 may be
permitted by Burss Securities or any other rekavant authorties from tims o ime during. the

Dugatar af the Schieme,

The Exersise Prica ss determinad by the ES0S Commiltes shell ba conclusive and birding

on Ine Grantess and shall be subjec! o any edjustments 1 accordance wih By-Law 18,

PART IV
11, NOMN-TRANSFERABILITY

111 An BSOS Optlon s parsonzl to the Grames and sufiject to the provisicns-of By-Laws
11.2, 11.3 and 14.3, is exgrcrsable only by the Graniee personally during. hisfer
Ietirne whilst hish is i e emoloyient of any cormgeny i the Group

11.2  An ESOS Opbon snall not be transferred, assigned, deposed of or subject foany
BnoumBrancas by the Granlee save and sxcemt 0 the event of ihe dealh of (he
Granise as provided under By-Law 148, Any such atiempt 0 transfer, assign,
dispose or encumber any ESGS Oplion shall resull in the awtomatic canceliation of
the ESOS Optlan,

113 Notwithstanding By-Law 11, i the eyl 4 Grantesa is franstaned 1o another company
within the Group which has ks own share issuance schame, lhe Grantee shall be
enfifled o continue i execise all unexercised ESOS Options. granied undel this
Scheme; in accordance with these By-Laws, but such Grantes shall not upon such
tramsfer taking affect be efigible to partitipate for further ESOS Opfions under the
Schame,

12, RIGHTS ATTACHING TO SHARES AND ES0S OPTIONS

2.1 Tha new Shares to be aliotted and issued upan the axercisa of any ES0S Optians
granted under the Scheme will be subject oo e provisions of the Consiitulon and
will, upgn altodrrent and ssuancs, tenk pan pEssy in all respects with the then
existing issuad Shares of the Company, save and éuoept thal the Shares so allobed
and issupd will not be entiled to-any diwidends, rights, alipiments or ciher
distribudions, which may ba declarad, made or paid o shareholders the Enttiement
Date of which is prics to the date of allstment and issuanes of such new Shases,
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122 Tha ESOS Opticns shzall not camy sny nights 0 wole at any genaral meeting . of the
Campany. The new Shares allolted and credited inlo the Granlee's COS - Account
upon the exercise of the BSOS Options would cary nghts to vote: at-any geoeral
mesating of the Company, provided that the Graniee is ragistere] on the Register of
Bepasitors on the entitlement date-as at the close of busingss o be entitbed to attend
and vate at the genaral mesting,

123  For the avoidance of doubt, & Grantee shall poi lnoany event be enfited o any
dividends, rights or other entillernants an hisher unexercised Cpilons,

L fh RESTRICTION ON DEALING/RETENTION PERIOD
The Sharesto be-alloted and issued-andior ransferred 1o 8 Grantee purstant to 1he exemise
of an Option under the Schems will not be subgact woany petention penod ar resliction an
fransfer uniess othensise stated i the Offer 33 may be determinad by the BSOS Committes
froamt lima 1o time &t ifs discretion. The Company encourages Gmanteas 1o hold the Shares
subscribed for by them tor as long as possible @fthough a Grantea o hisher financier, as the
case may be. may 38l the Shares subscrbed for by the Granies al ‘any fime after such
Shares have bean cradited to tha Grantee's or histher fingnciar's COS Acocount, A Granias
shoudd note that the Shares are intended tor hinvter 10 hold 32 an investment salker thar ke
any speculative purposes and/or forthe rezlization of any immediate gain

14, TERMINATION OF THE OFFER
141 Prior to the full vesting of any ES0% Option Bad/ar the sllotment o satisfaction by any

olher means of an ES0S Opbodn in the manper as provided Tor opdes By-Law 25,2

snch ESOS Options thoat remabn unexercised or unsatished (as the case may bel shall

ba automatically termmaled and ceass o deemed lo cease to be valid withowl any
claim sgainst he Graup i tho follovwing cireumstancas:

(a} lermination or cessation of employment of the Grantee with the Gioup far any
igason whatsoowsd, i which event the ESOS Ophons shall be aulormaticaily
lerminated and cease of Ge deemed t0 cease (o he valld without any claim
agaanst the Company or-any ofher member of the Group oo e day the
Granies's employer accepts his/her nobice of resmgnation of the Graniee’s
amployer notifigs the Grantee of feménation of hisher employmant or on the
day the Grantee noblies hisher emplover of hesher resgnation o on the
Grantee's st day of employment. whichever is the earfies; or

(b} bankeuplcy of the Grantes, In° which everd the ESOS. Opbions <hall be
automatically lermingted and cease or be: deemed lo: cease o be valid
without any claini against the Group on (he date 8 receiving onder s made
against the Grantee by 8 court of comspetent jurisdiction; or

{ch upod e happening of any other event which resudts in e Granies bamg
deprved of the bensficigl ownarship of the ES0E Options, 0 which avent the
ESOQE Optiors shall be sulomatically tarminated and ceaso or ba deamud to
cease 10 be vakd withoul any claim agamst the Group on the date such event
COCYrs; or

(dj windng up o Buldation of ke Company, In which event (he ESOS Oplons
shall be automatically terminatad andior cease to be valid on the fallowing
date
{ik In e case of a voluntary winding up, the date on which & provissooal

hguidator s appointed by the Company; or
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{iy  m tha casa of an nwaluntary winding up, the date on which 3 petition
for winding up s served on the Sompany, o

(@) terminathon of the Scheme purseant o By-Law 22 5 in which evimt the ES0OS
Options shall be sutomatically termmated and cease of cease o be valid
withaut any claim against 1he Group on the Termination Date (as defired In
By Law 22.5),

whichever shall ba applicable

Wpon the termination of the ES0S Gptions pursuant o By-Laws 14.1(a), (b1 (o). 1d)
o e above, the Grantes shall have po right fo compansation or damages o any
claim against e Company of any olher member of the Group lor any loss of any
right or bansfit or prospective right or bensfit undar e Scheme which hejshe might
cterpise have enjdyed, whather for wrongful dismissal ar breach of eoniract or loss
of office or otherwize howsoever arlsing from himdher ceasing 1o hold office o
employment or from the suspension of histher enbitlement o (he award of
acceptance of vesting of any ES0S Option o nght oo exercise hisiher ESQS
Cption(s) or bsthar ESOS Gplion:ceasing to be valid

942 A Grantes will be allowed 1o continue o hold and 0 exercise any unesercised

Crptions held by himier wupon refrement on o aftes altammyg nomal retimment aga

143 Notwithstanding By-Law 14,1 above, the ESTE Committes may al is discretion aflow
an Opbion o remain exercsable diring the. Opton Perdod en such terms and
conditions as it shall geem fit il 1he cessahon.of employment Goours as a reésull of

{a) li-heaith, injury, physioal o ments) disabiity,

(b} refirement &t or after sttzining the rosmal retirement age under the Group's
rearrient polkey,

{&) retrement befare atiaining the normal retiremant age with the consent of
hismes oplayer;

{d}) regundancy, retrensimant or valunisny separaton schama;

=]} transfer fo any company oulsede the Group at the dirschion of tha Comparny;
ar

ity any other crcumstance as may be deemed a5 scéaptable ioothe ESOS
Commithze in its sole 3nd ADs0IE decralin.

144 Applications under By-Law 4.2 shall be made

(&) in @ case where By-Law 14 .38 s appicable, within ong (1) marth afier the
Grantes notifies hisher employer of hisher resignation dee [ M headth,
injury, physical or mertal disatility, the Granies may eiercize Al hisher
unesarmsad Optans within the said ana (1) month pesiod. In tha event that na
applicalion is recelved by the BSOS Commilles wilhin the said period, any
unexarcised Options held by the Graniea at the explny of the said pernod shalt
e automiatically lerminated:

i) in 8 case where By-Laws 14.4b), (2] or {d) is apphcabla, within six (8]
monttis. after the Srantes’s last day of  employmant, e Grantee  may
exarciEe all his/her unexercised Options within the said 5ix (6) manihs paried.
In the evarit that no application is recaived by the ESOS Commities within the
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145

LEN

L

148

=ald pariod, any unexercised Ophons hetd Ly the Grantee at the explry of the
=aid pariod snall be automatically ferminated;

c) in & casa whers By-Law 14 3{e) 15 appicable; the Grantee may exenciss
histher unenercised Options within one (1) monthy after hiedshe s oofified,
sublect to the provisions of By-Law 9. Thereafter, any unexercisad Optons
held by the Grantee at the sxpiry of fhe said perod shall be automatically
termirated.

In the event thal a Grantee is nolified that he will be retrenched or where he/she s
given an offer by Nisfhier amplover a5 W0 whether he'she wishes to accepl
meirenchment upon certain terms, the Grantee may exercise hisiher Unexercsed
Cptions within ore (1) month after heishe receivas such notice or accepts such offer,
a% he case may be, sulbyect to e provisions of By-Law 8. Thargaler, any Opbons
held by the Grantees at the axpiny of the said pedod shall be automatically terminated

The ES0S Committes shall consider apphcations. under By-Law 14.3 on 8 cass-ty-
caza basis and may 8t its disoretion approve or rajscl gny appiicslion in whole or in
part withaut giving any reasons therefor and may imposs any taoms-and - conditions In
grasiting an approval, The decision of the ES0S Commitles shall be final and binding.
In tha ewvenl that tha ESOS Committae approves an apphcation inwhode or in part, the
Grames may exercise he Oplions which ara (e aubject of the approval within the
paricd 50 approved by the ESOS Commities and subjsst o the provisions of By-Law
8 Any Oplions i respect of wiich @i apphcation 15 rajected shall be automatically
terminated on the date ol termmation stipukated in the relevant paragraph of By-Law
14 4 or on tha date af the BSOS Committea's decision, whichaver is the latar,

In the event that the ESOS Commities recemas an appbeaion under By-Law 14.3
after the axpiny of the elevant pacled under By-Law 14 4, e ESOS Comunittoe shall
fake into account the reasons given by the Grantee for the delay in making the
application, -im exercising the ES0S Commitize's discretion and powers under By-Law
T4.6. in tha event that the ESOS Committes approves tha appiicaton in whole of in
parl, the Compary shall make an Offer in réspect of the unexercized Ogptions which
are The subject of approval 10 the Grentes end such Options offered, il accepled by
the: Granted shall b axerciable:

(=) anly within the penod of those Options. which weors teeminated dues o the
Grantes's delgy n making the application;

to in accordance with the provisions of By-Law 2 as applicabée |n respect of
such terminated Opticns, and

{eh at the subscrption phce applicable i respect of such eminated Cptians,

In the aven thal & Granles dies befora the Dafe of Expiry and, al the dale of death;
haolds sny ESOS Options which are unexercised; the following provisions shall zpoly

{a) Zuch ES0S Opbons may be exercised by the parsonal of eaal reprosenialive
of the deceased Grantes Representative’) within twalve (12) months afier
the Crantees death ("Permitted Period™) or within the Date of Expiry,
whichgver eapires first, subjed to the approval of the ESOS Commitles,

(B} tha event it dhe Date of Expiry axpired bofore e Permitied Period, ariy
DOptionz which have nol been exercised by the Bepiesentative al the Daje of
Expiry shall be automatically eimmenated and the Representative shall not be
antitied to apply for any edension of time for exeqdising such unexercksad
Cptions;
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148

1410

{c) in the &vant thal the Permitted Fenod explres before the Date of Epiry, the
folowing provisions shat apply:

HE the Representabve may, st any tme betore: the expiry. of the
Permitted Paripd, apply in writing to the ESOS Committes for an
extension of the Permitied Period, staling the reasons as to why the
axtension is required. In the avent no application s eoewved by the
ESOS Commiltea bafore tha expiry of the Permitted Penod, any
Optivns which have nol been exercsed by the Representatve at the
axpiry of the Permitted Period shall be sutomatically terminated

i) ihe ESOS Commitiee shall consider such applvations on a8 case-by-
case hasis and may at its discretion approve o raject an application
In whote of in pait withou! gving any reasons thergfor and mey
impase any terms: and conditions in gramting -@n  approvas. The
decision of tha ES0S5 Committer shall be firal ard binding. In the
avent that the ESOS Committes approves an application n whoke o
in parl, the Rapresentative mdy exarcss ihe Oplions which are the
subject of the approval within such extension of the Permitted Panod
a5 I5 approved (which shall not excesd the Date-of Expiry) and in
accordance with the provizions of By-Law 3.4, Any ES0S Optan i
respect of which an applicatic s rejected shall be autormatiaihy
terminated at the expiry of the Pemitted Period or on the date of the
ESOS Corwmitlea's dacsion whichaver 15 the later

(i) i the ewvant that the ES0S Committoe recaives an application aftes
fhe axplry of tne Permitied Periad, the ES0S Commities shall take
inte seeount the reasans given by the Represantative for the delay in
making he application, |n exgrcising the ESOS Commitlee's
discretion and powers under sub-paragraph (I above In the ewent
that tha ESCS Committes approves an application in whobz or in par.
{he Coanpariy shall make an Ofar in respect of the Options witch @
ihe sublect of the approval 1o the Representative and such Opfions
shall b exercisabie -

{13 wilhin such perod a5 may be slipulated in the Ofer which
shiall ot ecced e Date of Expiry. of those Options and/er
“Shares which wee teminated pursuant 1o sub-paragraph (i)
above; )

23 In accordance with fhe provisiens of By-Law 9.4, and

{3y al thi subscription prce applitiaﬂdﬂ it respect of tha Options
wiich were lerminated pursuant te sub-paragraph (i) above.

The provisions of By-Law 14,7 and 14.8 constitute exceptions (o the provisions of By-
Law 51

MNotwithstarding amihing 0 (e confrary heren contaned in these By-Laws, the
ESOE Committae shall have the right, ot its absoluts disoetion by notice inariting o
thal effect 1o the Granies, o suspand the right of any Grantee who & being subjectad
o Desciplinary Proceedings (whether or not such Discipinary Proceedings may give
risa oo dismissal or termination of servics of such Grantae o are found © have had
no basis of justificaticn) 1o exercica; hisfher ESOS Optons pending. the oulsome. of
such Disciplinary Procsedings, In addition. to this nghl of suspension, the ESQ%
Commitlee may impase such tarme and conditiong as the ESOE Commttea shall
deem appropiate af its sele and ebsolute. discrefron, on’ the Gramse’s right o
exercisd hishar ES0S Options having regard to the nature of the charges made
brought against such Grantee, PROVIDED ALWAYS thal:
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15.

16.

17.

(=11 in-the event such Grantee s fourd not guilty of the chiargas which gave rise
1 zuch Deecipllrary Proceedings, the ESOS Commiltes shall remnsiate the
right of such Grantes to their ES0S Options;

{o) n the -evant the disciplinary procesdings resull In a8 recommendaticn for the
dismissal or terminagtion of Seraca of such Grantes, all uneiercised and
partially exercised ESOS Options of the Grarae shall immadiately lapse and
be null and void and of no further force and effect, without noilee 10 the
Grantae, upon prancuncement of the dismissal or fermination of service af
such Grantes notwithstanding thal such recomniendaton, damesal andic
ermination of service may be subsequently chalienged o disputed by the
Giramtae in gy ather forun

() in-the event tha Grant=e s found guily but no dismissal or temmineton of
service s recommended, the ESOS Commitbes shall have the righl o
determing at its absohute discreton whether or not ihe Grantee may continue
o exeroise Misher ESOS Options or any parl thareo! and if S0, o impose
such terma and conditions as 1t deems approgriate, on such execise Hghts:
anid

{edb 1 W2 ezt that nd desision s made andlon Desclplinary Proceedings ars nat
eonduded prior 1o the Date of Expiry, the ES0S Opfions of such Granlee
shall immediataty lagse on the Date of Expiry witheoul notice,

and nothing herein shall imposa any obligalion on e ESOS Compeflas [0 enguire
e or Invesfigale the substanivensss andior  valldity of such  Disciplinary
Procaedingis} and the ES0S Committes shall nol under any sroumsiznees ba hald
liable for any cosls, losses, soxpenses, damages oe lisbilitios, geins or profits
foregone, ansing fram the ESOS Commitiee’s axercise of or faillure to exemise any of
its rights under this By-Law

INSPECTION OF THE AUDITED FINANCIAL STATEMENTS

Al Grantees shall be enfitfed o inspect & odpy of the Jatest annual audited consalidated
financal staterents af the Company, which shall be made. svailable on Bursa Secuntias’
wensie a5 well as the Company's websile.

SCHEME NOT A TERM OF EMPLOYMENT

Thes Scheme shall not confer of e construed 1o confér on-an. EBgithe Person aiy Special
righis: or privieges over the Eligible Person's terms and conditions of employment inthe
Group under which the Eligible Person (s employed nor any rights addiional o any
compansation of gamages that the Ehgible Person may be nommaily entilled to arising from
fher cassation of such emplyrnent. The Schemea shadl not form part of or consfitute or be i
Ay way consliead a5 a e o coredition of amployimeant of any emnploves of he Group

TAXES

Far the awidance of doubt, sl ather costs, fees lovies, charges andion laxes (Includng,
withaul limitalion, Imcome taxes ) hal are incumed by a Grantes pursuant to o relalng to e
exercise of any E30S Options, and any holding o dealing of such Shares (such as thut nog
lirriited ) brokerage commissions and stamp daty) shal! be borme by that Grantes for his own
account and the Company shall not be Sable for any one or more of such costs, faes, levies,
chaiges amdion taxes.
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18,

PART V

ALTERATION OF SHARE CARITAL AND ADJUSTMENTS

f8.1

1.2

83

thd

185

In the everd o any ateration n the capiiad-sthschire-of the: Company dunng tne
Durabon of the Scherme, whelher by way of rights issue, bonus issue or olbesr
capiabsation ssue consolidaton or sebdivison of Shares of reduction or any e
aiteration In the capital structure of the Company or olherwise howsoever, the ESOS
Committee may. in s discration. detemmine whather the Exerclse Prica andfor the
iurtibar of unexercsed ESOS Optlons shall be adjusted and Il so e mannar in
which such adjusiments should be made,

Thee provisans of this By-Law 18 shall not be applicable where an afteration in the
capital structure of the Company arses from any of he folowing

(@) an Issue of Shares pursuant 1o the exercise of ES0Z Options. under this
Scheme, or

{bi an issue of seourilies as consideration or part consideration for an edguisition
af any other secunties, assets or business; ar

o) an issus of seourities as @ prvate placement; o

o) any speclal issuance of new Shares or other securlies oo Bumipuiera
imvestors nominated by the Maleysian govemment andior 2ny other relewvarnt
authonty of the Malaysian govemnmment 1o comply with tne Maiaysian
govermnmeant's pokcy on Bumiputera capital participatian; or

1) a restricted issue of sacuntas; of

i an fssui of warants, eonvertibi loan slocks ar other instiuments by, e
Company which give 2 right of conversion into new Shares ansing from the
canversion of Such securifies; or

i) a purchase by the Company of Ws own Shares of all or @ portion of such
Shares purchased pursuan to Secton 127 of the Aol

Save a5 sxpressly providad for hersin, the external audiors or Principal Adviser
[Ecting as axpart and not arbitrator) must confinm in witing et the adpstments are in
their opemon fair and repsonable. The opinon of the external auditors or Principal
Adwsar shall be fingl, binding and conclusive

In the evert that the Company enters inba any scheme of amrangement of
reconstruction pursuant 10 Subdivision 2 of Division 7 of Part 1], By-Law 181 shall be
applicable in respect of such partis) of the schems which invodve{s) any alkeration(s)
iri the capital structore of the Company o which By-Law 18,1 is apphicabla, but By-
Law 181 shall nol be applcable in respect of such pardis) of the schema whick
irvaivels) any sltemlianis) in the capital stricture of the Company 1o which By-Law
18.1 i not-spdlicable as dasenbed in By-Law 18.2

An adustment pursuant to By-Law 18.1 shall be made according o the following
tarms:

(& in the case of @ righls issa, honws ssue or other capilalisation issus, on the
next Market Oay immedately folowing e Entittement Date n raspeet of
such IssUe; of
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(k) in the case of @ consolidation of subdivsion of Shares or redection of capial,
on the nest Market Day immadiztely foliowing the date of sikatment of shares
of the Company In respect ol such conscidation, subdivision or reduction

186  Upon any sdjusiment reqoired to ba mede pursuant to this By-Law 18, the Company
shall notify the-Grantee (or hisiher duly apponied personad representatives where
applicalie) in wting within tan (10} Market Days from the adjustment date and deliver
o mmitear jor fisther duly appaointed personal represantatives whene appicablal a
stalement seting out the Exercise Prce or aumber of ESOS Options-wheoh sre- the
subjact of the adjusted ESOS Options and any adjustment shall take affect vpon such
wrillen notificatan being given o such dale a8 may be specilied in such written
natification

T In respecl of the Oplons oo he ES0S, any adustiment pursuant 10 this By-Law 18
shall be made in aceordance with the fasowing formats below, pursiant 1o By-Law
1848;
fa}  Consolidation, Subdivision or Conversion

It and whenever Shares shall be consolidaled, subdivided or converted, the
Exercise Pricg anidfar the additional number af Opbions 1o be sseed shall be
adjusted, calcuimted or gelemened i e Tollowing mander
Naw Exgrcisa Price = S |B
o
i For consodidation of Shases,
Acditional number of Oplions = Tr |2
=]
{2} For subdivision of Shases,
Adtditianal nember of Options = 1K [g =T
P
Whera:
P = the aggregate number of issued Shares immediately before
sich consolidetion, subdvision or conversson,
& = ihe aggregate number of issued Shares immediately after the
consolidaton, subdivision or conyerssn,
5 = Existing Exarnise Price; and
T = Number of exsting Gptions held
Each sudh adiusiment will be effective (il appropriate. retfoactively) from the
commencement of the next Marked Day mmediately followmg the date on
which the consolidation. subdivision, corversion or reduction becomes
efactive.
iy Capitalisation of Profits or Reserves
IF and whanaver fhe Company shal make any issue of new Shares o
ordinary shasehoiders, by way of bonus isswe or capitalisation of profis or
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resarves of the Company (wihether of a capital or income natueng), in respect
of ES0E Options, tha Exercise Prica shali be adjested by muthpiving i by the
Iollowing fracion

and the additional number of Options b0 be issued shall be ‘cpicutated as
Teollcrws:

Addifional number of Cptions = Tx |A+ B‘l -T
A

Whara:-

A = the agaregete. numoer of Issued: Shares Immediately : before
such banus ssue or capitalisabon issue,

B = thes aggregate numbes of Shares to be issuad pursuant o any
atlotment 10 ordinary shareholders: ot the Company by way of
bonos issue of capitatseton of profits or reserves ol the
Company (whether of & capital or incame natura; and

T = T as n By-Law 18.7(@) ahave

Each such adjustment will be eftetive (f aparopriate, retroactively) from he
commencemen! of e rext Marked Day immediately fodowing e Entidement
Crate for such |ssus.

It and whanawar the Cornparny shall mako:

{1} & Capital Distibution (a5 defined below) to ordinary sharehaldess
swhathar an @ reduction of capital or othanryise (bul excluding any
cancellaton of caplial which s lost or uarepresented by avaidable
assals); o

{2) ary offer or invitation o ordinary s'hﬂrer'mdqrrs whareunder they may
acquire oF subsoibe few Shames by way of Aghis; or

{3 ary offer or jnvitation to ordinary shareholders: by way of pghts
whereunder iney may acquire or subsdribe for Securities convartioles
into new Shares or securities with righis 10 acquire or subscribe for
few Shares aitached theratn,

then and & respect.of each such case, the Exgrcise Price for ES0S Opfans
shell be adjustad by mubtiphying it by tha following fraction:-

E-Ir
c

and v mespact of the case reterred o om By-Law 1B7cl2) hereof the
nunber of agdiional Options o be ssuedsnall be calowated as foliows,-
acdiional number of Optionz = T x[ i J =T

Whars:

T = TasinBy-Law 18:7(a) sbove;
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€ = the prewailing market poice of sach Share on e Marke! Day
immadiately praceding the date on which the Capital Distribulion or,
a3 the case may be, the offer or inwiation & publicly announced o
Burss Securities or (fsiling any such announcemesnt} immediately
orecading the gate of the Canital Distribution ar, as the case may be,
of the offer or invitation or (where appropnate) any relevant date as
may e delarmined by e Company, and

O = (aa) inthe case of an offer or mvitation to acguere o subscribe for
e Sharas Under By-Law 12. 712 abova or foF seciudibies
chnverible info Shares or sacurities with fghts (0 -acquire o
siuhscriba o new Shares under By-Law 18 7(oN3) abowe,
the vadug of rights atlributable e one (1) Gxlsing Shan: (as
defined balaw);ar

ibby  in'the case of any other fransschon faling within By-lLaw
18.7ie) hareal, tha fair markel value as delermined by the
extamal auditors of Principal Adviser of that portion of he
Capital Distribufion athibutabde o ans (1) sxisting Shars

0 = Thewvalue of nghts attributable o one (13 Share (as defined balow),

For the purpose of definilion (aa) of "D sbave, the "dalie of rights
attributabie 10 one (1) existing Share” shall be calcuiated i accordance with
thee formules--

G-E

F=+1
Whera
C = CasinBy-Law 187 (chabove

E = ihesuhseriphon price i ope (1) adoficnal Share under the torms of
suph offer or Invitation 0 Goquire or Subscribe for Shares or
subserpiion price of om@ 1) Share upon convession of the
convertibie securities or exerciss ol such rghls 1o acquiFe of
subscrbe for ona (1] Share under the offer or invitaton; and

F = the number of existing Shares which is necassary 1o hold in order 1o
be offered or mvited to acguire or subscribe for oneg (1) addibonad
Shaes of seturlty convertible inte Shares of oné (1) sddibonal
security with right to-acguire or subscribe for ope. (1) sdditional
Shares, and

[ The "walue of rights ahnbatshie to ang (1) existiig Shares” (3s

dafinad below].

Far the purpose of definition "0 above, e “valus of the nghts attnbutabie fo
one (1) existing Share” shall be catculated In accordance with the fommula:

C—E"
F*+1
Whare:
€ = L asinBy-Law 18 Tich above;
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=]

E* = hesubscnpton price for one (1) adoitional Share under the terms of
such offer or invitation fo acguire or subscribe foe Shares; and

F = the number of existing Shares which 15 necessary to hold in order 1o
be offered or mvited fo acquire or subscribe for coe (1) addiffonat
Share,

For the pwposa of By-Law 18.7(c) hereof, ‘Capital Distribution” . shall
{withaut prejodice o the generality of that exprassion) Include distirnbutions I
cash ar spacle or by way of ssue of new Shares (ni falling under By-Law
18.7(b) hersof] or olher seourilies by way of capstaksation of prolts or
resarves of the Company (whether of & capital or income nature),

Any dividend charged o proviged for In the awdied financia 'stalements of
the Company for sny period shall (whenever paid and howseever described)
be desmed to be & Capital Distribution unless i is paid out of the aggregate
of the net profits atiributable 1o the ordinary shareholders 8z shown m the
audited consalidaled statement of comprehensive meome of the Company for
any pefod as =nown in e audted consolidated poofit and loss-accounts of
the Campany

Each such adjustiment will be effective (if appraprate, retroactively) fram the
cammencameni of the next Marke! Oay (or such other perind a5 may be
prescrbed by Bursa Sacurifies) immediately following the Enfitternent Date
for-such |ssue ar the closing date for the accepiancs of the fghits, as the case
may be, for such issua,

Capitaiisation of Pro
Conwvertible Securities
I mnd whenever the Company makes any allotmenl to s ordinary
sharcholdors as provided |0 By-Law 18.7(b) abave and also rakes any offes
of Invitalion 1o its ordirary shareholders as provided in By-Law 18.7(2)2) or
{3) above and the Entitlernent Date for the purpose of the alletment is also
i Entitlerrient Oate fof the purpose o the offer of invitation, the Exersise
Price shall be adjusted by multiplying it Iy the faliowing fracton; -

GG+ (Hxl)
G+H+BIxC

and where the Company makes any allotment 1© its ordinary shareholders as
provided in By-Law 18.7(B) above and alsa makes any offer or invitation 1o its
ordinary shareholdere ag provided in By-Law 18.7(e0(2) above and (na
Entitiemment Dale for the purpose of the alloiment Is also he Entittement Dale
for the purpose af e offer of mvitation, the number of additional Optanes o
be ssued shall be calcdated a5 foliows:

Additiongl number of Options = Tx [_[ﬁ__:_ti‘;ﬁj_ﬂ,ﬁ_] T
GrCi+{H* %I

Whera:

B = BasinBy-Law 18.7(b) above.

G = Ineaggregats number of ssued Shares on [ha Enfitlement Dt
€ = L asinBy-Law 18 Tich above;
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feh

H = 1he dogregale number of nésy Shares under an offer of inatation o
Bedguire of subscribe for Shares by way of fights or under an offeror
Imvitation by way ol fghis 1o acquire o subscribe for securites
convertible into Shares of rights: to:acquire or subseribe for Shares,
as tha oase may be

H* = the aggregale number of Shares under an offer or invitation 1o
acquarg or subscibe for Sharas by way of nghils,

I = fhe subschption price of ane (1) additional Share wnder (He offer or
invitation Lo soyuine O subscribe for Shares oF (i axersise prlee on
ponversion of such securfies or Bxercise.of such rights 10 acquire or
subyscribe for one (1) sdditionsl Share, as the casa may ba

I = e subseoption prece of ane. (1) sdditiongl Share unter the offer or
invitation 1o acqusre o subsdaribe for Shares;

T = TasinBy-Law 1B.7(a) above,

Ench such adjustment will ba efective (f appropriate. retroactively}. frem the
commencement of the next Markat Day (or such other period as may ba
prescibed by Bursa Securities) imrmisdiately ollowing the Entiierment Date
for such |ssue or the closing dats for the acceptiance of the righls, as the case
Ay b, Mo Sueh issu0a. '

Ri 5 Shares and Con ible Securi

If and wheanever the Company makes any offer ar nvitation to its ordirary
sharaholdors 10 goquive of subseriba for Shares as provided n By-Law 18,7
{c) 2y sbove fogether with an offer or imvitaton 1o 3cquire or subscibe for
securities convertible indo new Shares or securitiss with righis to acquire ar
subseribe for Shates as provided v By-Law 1B 7{oH3) above and fhe
Entittement Date for the purpose of the shotment s also he Entitlement Dals
for the punose of the offer ar invitaton, the Exencsse Price shell be adjusted
by raltiplying i by the following fractian:-

GRCi+ Hxl s {dx K
IG+H*J) =G

and the number of additional Opticns o o issued shall be caiculated as
follorws -

Additional number of Options = T ;[ [G+H % G_J =T
(G T+ [H* 2 1%)
Whera:
G = Aasin By-Law 187 dbabove;
T = CasmBy-Law 18.7(ch abova;
H = HaesinBy-Law 18.7(d} above;
H' = R azin By-Law %8, T(d} above,
I = asinBy-Low 187{d) above;
I* = |*asin 8y-Law 18 7id) above;
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(f

Jd = dhe aggiegate number of Shates oo be (ssued 1o ils ordingry
sharehalders upan comversion of such sacurites or exercise of such
righls o subscribe for Shares by the codinary sharehaldars,

K = ihe axercise price on conversion of sooh securities or axercse of
such rights o acquere or subsoribe for one (1) addtional Share; and

-f
I}

T-as in By-Law 18.7(a abowe.

Such adjustment will bo effective (Il approprata, relroaclively) fram he
sommencement of the next Market Day immediaiely following the Entifamant
Date for the above transactions or the closing date {or fhe accaptanca of tha
rights, as the case may be, for such issus,

Capitalisation of ProfitsiReserves and Rights lssue of Shares and

ony e Securith

it and whenever the Company makes an allotment o ds ordinary
shareholders a5 provited 0 By-Law 18.7(b} ebove and aiso makes an offer
or Invitaticn (o acguire or subscribe for Shares o fs ordinary sharehoiders as
provided in By-Law 18.7(cH2) above, togetner wilh, nghts ta sequere of
subscribe for secunties convertible into new Shams or with fghts 1o Gcguine
ar subscrbe for Shares as provided in By-Law T18.7{cK3) above, and the
Entitternent Date for ne purposs of alaiment 15 also the Entitement Date for
the pumposs of the offer of invitstion, the Exercise Prica shall ba adjusted by
mudtplving it Dy the folowing fraction -

(e O+ H X+ () 8K
(GaH+J+BIxC

and the rumber of gdditional Opbons B be issded shall be calouialed 35
Tl )

Actditional fambir o Options = T % [_{5+H-+Buc ] =8

(GRC)={H &I
Wihere:
G =  AasinBy-Llaw 18.7d)yabove:
C = {CasinBy-Law 18.7(c) above;

H = ‘HasinBy-Law 187 (d)aboue;

H' = H"asmByLaw %8.7(d) atove

| &= in By-Law 18 T{d) abova:

=
I

I* B an By-Law 187 (d) abova

J @5 in By-Law 18.7{g) above:
Toas'isn By-Law 8.7 (b} above;

K asin By-Law 18 {eyabova: and

m = A=
L[]

B as in By-Law 15.7/b-above;
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1ak

Such adjustment will be effective {if appropriate. retroaclively) fram he
commencement of the next Markat Day (or such ather pericd a5 may be
presoribed by Bursa) immediatedy fallowing the Entflement Dale for the
above fransactions of the closing date for the acceptance of he rights, as the
case may be, for such issue

Others

it and whenever (otherwise than pursuant to & nghts Issue Gvailzbie to all
ordingry sharshalders and requiring an sdjustment under By-Laws 18.7(c)2).
18.7(ei3). 18.7d), 18.7(e) of 18.7(1) aboval the Company shall sslie aither
any Shares or any security convertible into new Shares or with rights 1o
seguite o subscorbe for Shares, and in any such cage the Total Effective
Consideration per Shars (as defined below) s less than ninely percent (20%)

of the Aversge Proce for one (1) Share (as. defined below) or, 35 the case
may be, the price &l whath the Shares will be ssweed upon conversion of such

. mecunities or exercise of such rights is defermined, the Exercise Frice shall he

adjusied by multiplying it by the following fraciion.

Lt
L+N

Whera-

L = fhe number of Shares In ssoe gt the close of busingss on Bursa
Secuntas on the Markat Day immadmkaly. praceding tha date on
which the retevant adjustment becomes effecive;

M = the numbor of Shangs which the Tolal Effective Considerstion {as
defined below) would Rave purchased at the Average Price (@s
defined below} {exclusive of expensas), and

N = e aggregate number of Shares so issued or, B the case of
securibes convertlble Into new Shares of securities with nghts (o
AcLnE of subiseribe tor Shares, i maximunm numbes (assuiming no
adjustments of such nahts) of Shiares ssuable upon full conversan
of siech securibias or e exarcise i Full of sech rghte

Far the purpose of this By-Lew 18.7(q}, “Total Effective Consideration”
shall be determingd by the ESOS Committee with the concurrénce of the
external guditors of Principal Adviser-and shall be:-

{i} in casa of the |ssus of Shaes, (he agoregate conslideration
fecelvable by the Company oa paymeanl in Tull for such Shares: o

(i} in the ease of the issue by the Company of secunties whoily or parthy
convertibie into new Shares, the aggregate conssderation receivable
by thee Covnpany on payeesat n il for such secinbes or such pan of
the securities 83 & converthle fogsther with he ol @mount
resavable by the Company wpon fill conversion of Such securitias (i
any), of

{iii) i ihe case of the issue Dy the Company of securities with rights to
dequire. of subsenbe for Shares, ihe agoregate  consideralon
attrioutable o the issue of such fghts wgether with the 1otal amount
feceivable by e Company upan full sercse of such rights,

i sach case, wittioul any deducton of any commission, dScount of
expaises paid. allowed or incurred. in connection with the lssue thereof, and
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8.5

8.8

0

811

the “Total Effective Consderation per Share” shall be tng Total Effective
Caonsideration divided by the number of new Shares issued as aforesaid o
In Ine case of securities comverlibla ino pew Shares o securities with nights
i acquire of subscrbe for naw Shares, by e maximum number of new
Sharas issuable on full eorversicn of suchy sacurifies or on exercima in full of
such rights,

For the purposs of By-Law 18.7ig), “Average Price” of a Shars shall bo the
aversqe markst price of ong (1) Share as derived from the last aded prices
for one of more board kobs of Shares as quoted on Bursa Secunbes on the
Markal Days compeised In the pesiod uSad as a basis apon which the issus
price of such Shares is determined

Such adustmen! wilk be calculated (If approprale, ratoactvely) from e
cose-of husiness on Bursa Securifiss o0 the next Market Day immediately
follcwing the date on which the Ssue 5 announced, o (fallg any such
announcement) on the next Market Day immedrately following the date on
which the Comparny delermines the subscription price of such Shares. Suchi
atjustmeant  will  Ge effective (It agpropoate,  refroactively) from  the
commeancemeant of the next Markst Day immeadiaiely following the compiafion
af the abdve lranssobion

[tal3 For the purpase of By-Laws 18.7(c), (d}, {8)-aml {f}, the curren markel price
i ratation 1o one (1) existing Share o any rétevant day shall be tha average
of the kast raded prices for the five (5) conseculive Markel Daws beforg such
date or during such ather pariod 85 may be dalermined it accordanca with
any giddelings isssad, from me o ime, by e relevant authonities

It an event soours that B nol el ot in By-Law 187 o if the application of any of the
tormula -set out i By-Law 18.7 to-an event results in 3 manifest eror o dess nat, in
the opimics of the ES0S Commities, sthieve for any reason whatsoever fhe desired
result of praventing the diluthon or erdargarmant of the Elgible Parson's nghts or
providing 8 foér and reasonabis entitlement, the ESOS Comwmittes may effect @n
adjustment in_such manner deemad agpropnste by the ESOS Committee provided
that thiy Efigibie Parsoas shall be notified of the adjiistaent Mrough an announcenant
{o Al Ellglble Peesons o be mace in such mannsr tesmed appropriale by \he ES0S
Commities.

Motwithstanding the provisions of thes By-Law, the ESOS Committee may sxercise its
discretion W determing whethar any adjusiments 1o the Execise Price, the numbar of
Cpinong and/or Shares (a5 the case may el he cakculated on a different basis or date
o should: take effect on & diferant deda or that such adjustments be mada 16 the
Exgrcise Price and/or the aumber of Opdions notwithstanding that na sech adjustnent
farmizla has been explictly setoul in this By-Law.

Any-adiustmeant to the Exercise Price shall be rounded down to- the nearest RMO.01:
I b evant that'a kackoe of 8 Share arses from e adsusiments pursuant 1o thes By-

Law 18, the number of Shares comprsed in an Offer shadl awomatically be rounded
daram b tha nasest whole number,

18. TAKE-OVER OFFER, SCHEME OF ARRANGEMENT, AMALGAMATION,
RECOMSTRUCTION, ETC
19,1 Intha evant of
=H a lakeowar offar being mada for e Compary throsgh @ general offer o
acguing the whole of the iIssued share capital {or such parl of the fssued share
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20.

122

193

capital not a1 the time owned by the person making the general offer
("Offeror”) ar-any persons acting in concert with the Offerar), a Grantaa shail
be entlied within such period (o be defermined by the ES0S Committes o
exarcisa Al or any pan of hisher unexercised ESOS Options and the
Diractors of the Company shall wse their bast endesvours o popcure that
such offer be extended to e nesw Shares thatl may be ssuat pursdant o the
awercise of the ES0S Opfions under this By-Law; o

(b} e Offeror Becoming enbied or bound fo exercise the night of compulsory
acquisition af Shares under the provislons of ary stafutes, mules andios
igulations applicabie al thal pont of hme and gives natice 1o he Company
that it interds 10 exercise sueh right on 8 spectlic date ("Specific Date’), a
Grantes shall ba antitled o exercise all or any pait ol hisfer unexarcsad
ESOE Options wnlik the expiry of the Spacific Date.

In ke everd ol the court ssmct'nning 8 compromise Or arrangemen betwean ihe
Company and its membears for the purpose of, or in consection with, & scheme of
anangemeni and resonstrisclion of the Company under Subdivision 2 of Division 7 of
Par Ilof the Act or its amaigamation with any othel company of companies under
the Acs. g Grantee shall be enflled fo exercise all or any part of hislher unexercised
ES0S Optians at ary ime comrmencing from the date upan which the compromise or
amangement (& sanchoned by the court and up to but exclading e date wpon which
Such CoMETomise o amangament becomes effective

In the even that the Grames elects not 1o S0 exercise some or alt of the Options held
by hienvher, the unexercised Opions shall be aulpmatically terminetad and lapse by
the dates prescrbed in By-Laws 191 and 19.2 and be null and woid &nd of no further
force and efiect

DIVESTMENT FROM THE GROUP, ETC

201

In Ihe event that 2 company within the Group. shall be divestad from e Grouoa
Grantes who is employed by such company!

(@) shall ke entitled - fo continue 1o hold and o exerclse all unexemised BSOS
Options held by hirvher om the date of completon of Such divestment,
within a penod of three (3] months fram the date of complstion of such
divastment or the Date of Expiry, whichever expres first. and in acoordance
with the provisions of By-Law 9.4, In the avend that the Graniée does not so
exercize some or all of such Options, the unexercised Oplions shall be
automaticalty ierminated upon the expirg-of the relevant period; end

1] shall ne loager be slgible 1o participete for further ESOS Opticns under the
Scheme as from the date of compiation of such divestment, urless approved
by the ESOS Commuttee in wiriting. '

Foi thie purposas of By-Law 201, & company shall be desmed 1o be divested rom the
Group or disposed off from the Group In the evenl hat the efiective intsrast of fhe
Company in such company is réduced fom abova S0% to S0% ar balow so that 2uch
company would no fonger be & subsidiaty of the Company pursuan! o Secbon 4 of
the Act of such company ceases 1o form part of the Group for such reason(s) as
daterminad by the ESOS Cormnities as its abstlute discretion.

WINDING UP

All putstanding ESOS Oplions shall be auiomatically (arminated. and be of na further force
and effect in the event hal a resolution = passed oc a court order |s made for the winding up
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22,

af the Comgany commencing fram: the date of such resciuton or the cate of the court arder.
In‘tha event 4 petition is prasented in court for the winding-up . or figuidation of the Company.
alt rights 10 exercss the ES0S Options shall automatcally be suspendiad from (he date of e
presentation of the pefiion, Cornversely, if the pettion for winding-up & dismissed by the
court, the right to exercise fhe ES0S Options shall accordingly be unsuspentded

PART Vi

EFFECTIVE DATE, DURATION, TERMINATION AND EXTENSION OF SCHEME

Fral

222

224

Tha Effective Date for e implemeniahon of the Scheme shall be such gate o he
datermirmad and Bnm?um:ad by the Board folowing full compliance with aif relevant
requirements af the Listing Requinements, includmg the fallowing.-

{a) submissian of the final copy of the By-Laws to Bursa Securiies togathar with
a |lefter of compiance pursuan to Paragreph 212 of the Listing
Raguirementis and a checklisl showing complianca with Appéndix 8E of the
Listing Requirements {andfor such other decuments as may be determined
by Bursa Securites from tims o imaj;

b redeipt of e approval from Bursa Securities for the fisting of and quotstion
for the new Shares to be issusd prirsuant i the exerclse of ES0S Options
granted undier the Scheme: '

(e} procursment of sharehoiders approval for the Schamo;
d recaipt of spproval of 2ny other refevant sutharities, where apohcahls; and

{e} fulfilment or walver {as the cass may be) of all conditons attached o the
above proposals, [fany.

The Schems shall be in farce lor @ duration’ of flve (51 yaars from the Effective Dale
subject however to any extension of the Scheme as provided under By-Law 223
Bedow: The date of expiry of the Scheme shall e at the end of tha five (5] years iom
the Effective Dale or, if the Scheme shall be extended, shall be Ine daie of expiry 35
a0 extendod: ’

Tha Offer can only be mads during the Duration of the Schema bedore the Date of
Expity.

n or before the Date of Expiry, the Brard shall have the discretion, without having io
obtain approval of the Comgany's sharshoiders. 10 exdend the Duration of the
Scheme provided (hat the inltial perod of the Scheme and such extension of he
Schemea made pursuant to this By-Law shall ot in agoregate excead tha durastion of
ten {10 years from the Effective Date orsuch longer penod-as may be pemmstied by
Burss Securties o arty athar ralavant authonties from tma to time. I the avent the
Schame = exernded in accondance wilh this movsicn, the ESOS Commaties shall
furntsh & written notificatan 10 88 Grantees and the Gompany shall make necessary
announodmants to Bursa Securties prior 1o the proposed axtensian of the Bohama.
For the avoicance of doubl, no further sancion, approval, consent o authorisation of
the shareholders of the Company in -a general meefing Is Feqlired for -any such
[t

MNaotwithsisnding anythng tothe cantrary, all ES0% Opiions shall lapse onthe Date of
Exnpiry.

DGR Group Berbad 2% Empioemas’ Share Oplion Scheme

73



APPENDIX Ill - DRAFT BY-LAWS (CONT’D)

ESON BY-TAWR

23

225

227

228

The Scheme may be larminated by the ESOS Committes: at any lime beloee the Date
of Expiry PROVIDED THAT the Company makes an announcemant ammediztaly to
Bursa Securibies. The announcement shall include -

{a) the affeciive date of tarmination |*Termination Date’);
b} e number of Cotions exerdised under ESOS; and
feh the reasors and Jushification for ermination.

Tha Comgany Moy mplement moie han one (1) employes sharg scheme provided
that the aggregate number aof Share avalabbe under all the empinyes share schemes
imptamentad by the Company is nof more than 15 percent (15% ) of its total numbsar of
Issued Shares {excluding tréasury shares, i any) atany ong Lme o any other imi in
accordance with any prevailing guidelines issved hy Bursa SeciHities of &ny other
relevant authorties & amanded from fime o fime.

In the awvent of terminabkon as slipulaied In By-Law 225 above, the Taollowing
proisfons shall apphy;

(a} no Turther Cfiers shall ba mads by he ES08 Commillas from e Tedminalion
Dt

By call Ofers which have yet v he accaptad by Ebgile PerStns shall
Automatcslly lpse on the Temmination Date,

fo) all Oifers which have yet lo be vested in the Eligibie Persons shall
sutomaiically lspse on the Termination Date; and

13 alt cutstanding ESOS Options: which ave yet to be exercised by Grantess
andior vesled (if applicable} shall be auvlomaztically lerminated on the
Terrmination Data

Approval of consent of the Sharefolders by way of a resalution i & general meaefing
and writhan consanl of Grantees wha have yeb o exercise Mol Oplions aao ol
requirad 1o effect @ terminatan of the Scheme.

NO COMPENSATION FOR TERMINATION

Mo Eligible Persons shall be entitled 1o any compensallon for damagas ansing from the
tarmination of any ESOS Options of this Schema pursdant ta the provisions of thasa By-
Lanws. Motaithstanding any provisions of these By-Laws:

(=R

this Scheme shall net fem part of any contract of employrmen betwean the Company
of any company withen the Group and any Eligible Person of any company of the
Group: The nghts of any Eligible Parson undear the terms of hisher office andiar
amployment wilh any company within the Groug shall nol be affected by hisfher
partcipation In the Scheme, nor shall such paricpation o the Offer or considerstion
fey the Offer afiord such Elgibla Parson any additional dghts to compansation o
damages in consequence of e lermination of sech ofice o employmant foe any
ressan,

thiz Scheme shall nol confer on any person any legal or équitabie right or cther rights
e any other theory of daw {oner than those constituting the. ESQS Options
themsalvies | against the Company of Bny company of the Grodp, directly or Indinecty,
or give Tise 1o a0y course of action in baw or in equity or under any other theory of law
against any carmmpany withiny the Gioup;
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24

25,

{=i]

id}

mo. Grantee or hisher Representatve shall bnng any claim, action ¢ procaeding
against any company of the Group, the ESOS Committee o any- othar party for
compansatan, loss or damages whatsogver and howsosver ansng from he
suspensionicanceliation of hisfher ghtsfexercise of hisher ES0S Options ceaging 1o
b valid pursuant to the provisicns of these By-Laws, and

the Company, the Board or the ES0OS Committae shall in no event be liahie to the
Grames of histher perstnal o legal representative or amy olher person or entity for
gny third party claim, foss of profits, boss of opporumity. 1055 ol savings o0 any
punitive, moidental or consequential damapga, including Without imitation lost profits or
savings, directly of Indinectly arising o the breach of Ror-perfarmance of these By-
Laws ar any lass suffered by reason of any change in the price of the Shares or from
any aother cause whatsoaver whether known of unknown, contmgant,. absohute o
olherwise, whelher based In contract tor, equity, indemnity, bieach of waranly o
ptherwise and wheiher plrsuant to common (2w, stafute, 2quity or othepasse. even i
any company of e Gooup, the Board or e E30S Committee has been advised of
the passiility of such damags

MODIFICATION, VARIATION AND/OR AMENDMENT TO THE SCHEME

240

M2

243

Sublect o Me complance with the Listing Requirements and any other relevant
Rutharities, the E205 Comimitties may al @ny fima and fram ime o time fecommend
b e Board any addibons, modifications or amesdments o oF detelions of these By-
Laws as it shall at s discieton Whink fil. The approval of the shareholders of the
Company in general mesting shall not be requived in respect of addiicns or
amendmens (o, o madificalions andior gefelions of these By-Laws PROVIDED
THAT no additinns, madifications or amsndmants to of delstions of these By-Laws
shall be rmade which wil:

ia) prefudice- any rights which have accrusd o any Granles withoul the prior
consent o sanction of thar Grantew, of

{b) increase the number of Shares availshle under the Scheme beyond the
IR nposed by By-Law 4.1 o

(e aller any matter which are required to ba containad in hese By-Laws by
viriue of the Listing Reguirements 1o the advantage of the Elgble Person
andior Graples,

For Ine purpose of complying wilh the provisions of the Listng Reguremenis, By-
Laws 4, 5,8, 8,8, 10, £1, 12,13, 18, 21 god 22 shall not be emended o altered in
any way whatsoeves [ov e advaniage of Ebgitde Persons and/or Geantess withowt
the: prios approval of sharehoidars obiained at & gensral mesting and subject 1o any
applicabla laws,

Upon amanding and modifpng &l or ary of the provisions of the Schama, the
Comgpany shall withen five (5] Makat Days after the affective date of the amandrents,
cAuse fo be submited o Buse Securties the amended By-Laws and 8 confirmation
lettar that the said amendment andfor modification complies and dogs not contravens
any of the provisions of he Listing Requiremenis in retabon 10 the Scheme,

PART Vil

ADMINISTRATION AND TRUST

251

The Schame shall be administered by the ESOS Commettee. Tha ESOS Cammittes
shall, subject to these By-Laws, adminster the Scheme in such manner as it shall
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252

253

254

255

256

257

think fit and with such powers and dutles as & confemed wpon it by ine Board The
dacision of the ES0S Commities shail be final and binding.

In inplemeantng e Scheme; the ES0S Committee may 0 ids absalute dscneton,
afier taking mio considerstion, amongs others, factors such as prevailing market
price of the Shares, funding comssderations and dilutive effects on the Coampany's
capital basa, future retums and cash reguirements of the Group, decide that the
Shares o be awarded under this Sthama shall be satisfied by any of the follheing
miethods:

(&} (e of e Sharss!
(bl aeguisition gnd trapsfar of axstmg Shames;

(4] any oiher methods as may e pepmittec by the Acl as amended from fms 1o
tire @nd any re-aractmant thereof, or

id) a pombinalion of any of the abave,

For the purposes of faciitating the implementation and rdministration of the Schems,
{he Company andior the ESOS Committes may (but shall pot be abliged o) establish
& rust 10 be adminstered by trusteeis) consisting of such tusteés appaimted by the
Company from tims ta time (Trustes”), if required, for the purposes of subsenbing for
naw Shares andier acquinng  exisling Shares kom he Main Marke! of Bursa
Securities and transferring them o Grantees at such imes as the ES05 Commities
chall direct ("Trust™), To enabis the Trustes o subscribe for new Shares andior
acquire existing Shares for (e purpose of the Scheme and 0 pay expenses n
relation o the administration of the Trust, the Trustes will, to the extent pemmitiad by
faw, be antited from tme 1o tme to Becept funding andior. assistance, fingncial or
oherwiza. from the Company ancior ils subsicharies or any thisd party to subscriba for
Shares an behall of Grantees and o relesse the relevant net gains ansing from the
sgle of the Shares from e exeicigse of the ESOS Options by a Grantes (afiar
deducting the Exerclse Price and the related fransaction costs) to the relevant
Granies.

The Trustes if apd when @ Trust |5 established shall administer the Trust in
acoordance with the ferms of fhe rust dead o ba entensd info babeaen the Company
and the frustes constituting the trast CTrust Deed’ ) For the purpose of admanistenng
the Trust, the Trustee shall do 8l such zcts and things ard anfer inta any
transactions, agreements. desds. documants or arrangements and make rules,
requlations or impose ferms and conditions or delegate part of s power relating 1o
the administration of the Trust, as the EEIGE'Emnrn:djﬁe may in s soke and ‘absalute
discration direct for the implamantation and administration of de Trusk

The Company o EBOS Comrnittee shall have powar from tima o ime, at any time, 1o
appoint or rescencitermingie the sppointment of -any Trustee: as il deems fit in
socordanca with the provisians of the Trust Dueed. The E508 Committas shall have
the poaeer om firne 1o lims, al any lmea, B aegoliabe with the Truslas 10 amend the
provesions of the Trust Deed,

Without limitingg the genarakty of By-Law 25.1, tha ESGS Commitlas may, for the
purpose of admnstening the Schema, do all acts.and things. rectify any emors: in an
Orffar, executa @l decuments and delegate any of its powars and duties relating 1o the
Scheme as b may sl is diseretion consider 10 De necassary of desirabée lor glving
efiect iv the Schams,

The Bcard snal have power 8t any time and from ime 10 time fo approve, rescmd
gndior revoka the appomiment of any pacsan in the E508 Committas as it shall deam
fit )
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27,

28.

DISPUTES

sy

In case any dispute or differance shall arise betwean the ES0S Committes and an
Eligibéie Person ora Geantes o In the event of 2n appeal by-an Eligible Parson, az the
case may be; a5 lo any mattar of any nature ansmg hereunder, swch dispuls o
appeal must have been referad to and rocoived by the ESOS Committee during the
Duraton al the Schems. The ESQOS Commities shall then determine such dispute of
differenca by a wiitten decision (without fhe obligation o give any reason therefar)
g 1o his Eliginle Person andior Granles, a5 (he tase may be, PROVIDED THAT
where the disguts |s raised by & mamber of the ES0S Committes, thae Sakl member
shall abstain from voting in respect of the dedision of the ESOS Committas in that
MG LEnCE.

in the event the Eligible Person of Grandes, as the case may be, shall tispute the
same by written notice to the ES05 Commitiee within fourteen (14) days of the
receipl of the written decision, than such dispute or difference shall ba refered to the
Board. whose decision shall be final and binding in-all respects, provided that any
Diractor of the Company who is alsa in the ES08 Committes shall abstain from voling
and no persen shall be entilad to dispute any dedision or certification which s statad
to be final aod Bndirg dnder these By-baws. Under no clircumatances ahall 5 dispute
or difference be brought 1 a8 court of iaw, Nobwithstanding: anything herein fo. the
contrary, any cosls and axpanses incurmad @ nakabion toany dispate of diferenca o
appeal brought by any party 10 the ESOS Commltes shall be bome by such party,

Motwithstanding the foregaing pravisions of By-Lanvs 2601 and 26.2 above, matiers
concerning adjiustmenis made pursuant o By-Law 18 shall be referred to external
auditors of tha Company or Principal Advisor, who shall act as axports and not as
arttrators and whogse decisian shall be final and binding in all respecis.

COSTS AND EXPENSES

Al fees, coste-and oXpenses incurted in relation 1o the Beheme including but not Emited o the
fees, ousls and expErses relaling 1o tha ssue and allotment andfor ransler of the ShHares
pursuant o the ESOS Option. shall be bome by the Company. Notwith=i@anding this. the
Grantes shail besr any fees. cosis and axpenses Incumed 0 relation o hisher acceplance
and axescise of the Ophions under the Scheme.

COMNSTITUTION

Irv the event of & conflict between any of the provisions of these By-Laws and the Constiution.
the Constitution shall gt all timas prevail

HOTICE

281

Bubject to By-Law 31.5, any notice or request which the Company 15 requirad to give,
o Ay desire 1o give, to any Eligitée Person or the Grantee pursuan 1o the Scheme
shall b in writing 8nd shall be deemead o be sufficiently grven:

{a} il it = sent by ordinady post by the Company 19 the Eligible Parson or tha
Grantae 81 the st address kKrown o the Company as being histher address,
such notice or requesi shall be desmed to have bean received thiea (3)
Market Days afer posting:

DGR Group Berbad 33 Empioemas’ Share Oplion Scheme

77



APPENDIX Ill - DRAFT BY-LAWS (CONT’D)

ESON BY-TAWR

3.

(k) I 1t 5 gelivered by hand o the Eligible Person or the Granted, such notios or
request shall be deemad 1o-have been received on the date of dafivery. and

(o) if it 15 sent by electronc medsa, inciuding bt rot linsten o elecironic mail, 1o
tha Eligible Parsan ar the Grantee, such natice or mquest shall ba daemed to
hawe bEen received by the recipient on the: Market Day immediztely tallowing
the day on which the alecironio mail is s2nt or (in the case of comimunication
by ather digital means) on the Market Day snmediately foliowing he day on
which -such commuonication is effested or otherwise upon confirmation of
notficatan secelved after the sending of natice or reguest by the Company

Any change of address of the Efgitéa Person o the Geantes shall be commiunicatad
ir writing ta the Company,

Whnere any notoe wheeh the Company or the ESOS Committee s required 10 give, or
may desira o give, in relation to maths tl.rl':.lr.h'n'ia']l aftect all the Elgible Persons or
all the Grantes (a5 the case may be) pursuant to the Scheme, the Company o ihe
ESOZ Commitiee may give such notice thiough an amouncement 1o all empioyees
of the Group o B made m such manner desmed apprapriate by the ESQS
Committes  {Including. via elecironic media) Upon the making of such an
announcarmerl, the notice 8 be made under By-Law 2871 shall be deaméd 10 ha
sutficiantly given, semrved of made 1o 3l affected Eligihle Persons of Grantse, as the
Gase may s

SEVERABILITY

Any term, condition, stipulalion ar provision in these By-Laws which 5 or becomes iHegsl,
v, prohibiled or unenforceabls shall be inaffectve o he extent of such Bogality, voidness,
prabibiticn or unenforceability without invaldating the remainng prowisions herea!, and any
such ifegadity, voidness, prohibithon of unenforceability shall nol invabdate or render illegal.
v Gr unienforceable arky othar ferm, conditlon, stpwation or provision heseln comained

GOVERNING LAW AND JURISDICTION

311

32

31.3

Thase By-Lows shall be govemnmed and construed in-aceordance wilh the laws of
Malzysia and the Eligible Person andics Grantee shall, subject o 1he provisions of By-
Law 26, submit to the exolusive junsdiction of fhe couns of Mataysia in all matters
connected with the obagations and fiabslities of the partes hereto urder of artsing out
of these By-Laws.

Ay proceeding o acton shall, subjectto the provisions of By-Law 26, be Instituted o
taken in Maolaysia and (e Eligible Person apdior Grantes irmsvocably  and
unconditionally waives any objeclion on the pround of wvenue or forum non-
convenence or any other grourds.

Any nobogfprocess feguired 1o be green W of served wpon the Board or e ESOS
Committée by an Elgitia Peson andior Granies snall be desmed to be sufficiantly
givesn, seived or made i€ it s given served or made by hand, by facsimila fransmission
andior Dy letler senl vig ordinary post addressed o the Elgibde Person andicr
Grantes at his place of amploymant, at his last facsimile ransmisson number known
1o the Carmpany, o b his last-known address. Any nolice/pracess seived by hand, by
fac=emile, by post as aforesald shall be deemed [0 Nave Dean recaived ot the lime
whin such notice :f by hand) is recerred and duly acknowiedged, (F by facsimile
transmission) B transmitied with & confimed log orintoul for the fransmission
imdicating the dats, time and fransmission of all pages; and (if by post) on the day the
Istiar containing the same is posted and |0 proving such service by post. it shali be
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313

16

£

L]

sufficient 1o prove that the fetter comlaining the notics or decuments was property
addressed, stamped and pasted

Any nNobce/prooess required. 1o De Even to or served upon the Board or the ESOS
Committas by an Eligbie Person andior Grantee shall be given, sered or made in
writing and defleered by hand or by registered post (o the registerad office of the
Company [or such ofher office or place which the ES0S Commiies may have
stipulated 1or this purpose) Any nolicaiprocass served by hand, or posl as afcresaid
shall be deemed o have been recelved at the time when such notice (If by fand) is
recaived end duly acknowledged and (i by post) five (5) Market Days after postage

Any Offer 1o be made and acceptances thereot, and normal camesponcence {olher
than- noticalprocass) under the Schame ("Mormal Correspondence’) do ba given o
o7 servad upon the Board or the ES0S5 Commities of the Elgibie Person andiorn the
Graniee, &5 the case may be; shall be'given; served of macs in writing snd defivered
by efectranic mail (o such e-mail address specified by the Company (i 1o be given fo
or served upan the-Board of the E205 Commities) or to such esmal address of the
emploves provided by the Company (il 1o be given 1o o sarved upon he Eligible
Pearzan andiced Grantea) o such communicaton by other digital means as may be
prescribed by the Board andfor ES0S8 Commities, and shall be deemed to have besn
recefved by e recipent (in the case of alectronic mally on the WMarkel diby
Immadiataly foblewing the day on which he elettonic mail 1§ dispatched o (in the
case of communication by otber digital means) on the Markel Day immediately
foligraving the day on which sush communication is effached.

Motwithstanding By-Law 31.5, where any Mormal Correspondence s required o be
given by the Company or ihe ESOS Committes of the Tusies under these By-Lows
im relation to. matters which may affect any or 2l of the Eligike Persons andior
Grantess, thea Compary of the ESOS Commibes may give the MNormal
Comespondence through an announcemant to-all employees of he Group o be made
in such mannar deemed appropriats by the ESCS Commities. Upon the making of
sUCH an gnnsurcesent, the Normal Cormespondence to ba made under By-Law 31.5
shall be deemed o be sufficiently given, served ar made o all affected Eligible
P‘ﬂrﬁﬂn‘; andior Granige.

In order to facditate the offer of @ny Offer (andéor 1he benefit thereof) under this
Scheme; the ESOS Commities may provide for such special terms 4o e Eligible
Persons who are employed by-any corporation in the Groug in o pankeular jurstcion,
or whao ase nationals of any parbioular jurisdickon, thet is cutside Malaysia, as the
ES0OS Commttes may consider necessary o appopriale forthe purposes of
comphying with differences in local law, tax, policy or custom of that junisdiction. The
ES0S Committes may furhes approve such supplemants o or -amendments,
réstatEments of allarmative versione of he Scheme as il may consider pecessan o
appropriaie for such purpeses withowl sfleciing the terms of the Scheme as |n effect
for any othar purpose, and the secrelary of e Company or Bny. othar appropriate
officer of the Company may certify any such document as having been approved and
adopied i the sama mannar as the Schema. Mo such spedial lamms, supplaments,
amendments of restatensants, however, shall inchatle  any . provisions  thal are
inconsisient with the: terms of this Scheme, as then in elect unkess this Schema has
baen amanded to elimingte such inconsistanoy. Mohwthstanding the abowa, any Offer
offered 1o such Eligible Person pursuant 10 the Scheme shall be vahd sincly in
gﬂf;&ay:sla only undess specifically mentioned otherwise by the ESOS Committes in the
r.

Mo action has been or will be taken by the Company fo make an Offer valid inany
country of jurisdiction other than Mataysia of 0 ensure compliznes of the Offer with ail
applicable lzws and reguiations in any other country or junsdction other than
Malaysia. Mo action has or will be taken alse by the Compary 1o érsure complianca
by the Eligible Person fo whom an Ofier = offered, with all applicable laws and
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requlations In such other country or junsdicion in which the Eligible Person accepls
the Offer or will exercisa the ES0S Ogtion

319  Any Eligible Person to whom an Offer s offered is required 1o ansure that they comply
with all applicable taws and regulations in each country or jurisdiction in or from which
they accept the Offer or exercise the ESOS Option. By their acceptance of an Ofier,
gach Grantee has represented, wamanted and agreed that they have and wili
continue to ohserve all applicable laws and regulations in the jurisdiction in which they
accept the Offer andior will exercise the ESOS Option.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK §‘
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OCR GROUP BERHAD
[Registration No. 199701025005 (440503-K)]
(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting of OCR Group Berhad (“OCR”
or the “Company”) will be held at Level 16 Persoft Tower, 6B Persiaran Tropicana, Tropicana Golf and
Country Resort, 47410 Petaling Jaya, Selangor on Friday, 7 February 2020 at 10:00 a.m. or at any
adjournment thereof for the purpose of considering and, if thought fit, passing the following resolutions
with or without any modifications:-

ORDINARY RESOLUTION 1

PROPOSED ALLOTMENT AND ISSUANCE OF UP TO 98,600,000 NEW ORDINARY SHARES IN
OCR TO MACQUARIE BANK LIMITED (“PROPOSED SHARE ISSUANCE”)

“THAT subject to the approval of Bursa Malaysia Securities Berhad (“Bursa Securities”) for the listing
and quotation of up to 98,600,000 new ordinary shares in OCR (“OCR Shares” or “Shares”)
(“Subscription Shares”) on the Main Market of Bursa Securities and all the requisite consents /
approvals for the relevant authorities and/or parties being obtained, approval be and is hereby given to
the Board of Directors of the Company (“Board”) to allot and issue the Subscription Shares at a
subscription price equal to 90% of the volume-weighted average price of OCR Shares as traded on
Bursa Securities during the 5 consecutive trading days immediately preceding the relevant subscription
date (“Subscription Price”) to Macquarie Bank Limited, subject to a minimum floor price of RM0.240
per Subscription Share or such other price as may be mutually agreed upon by the Company and
Macquarie Bank Limited, upon the terms and subject to the conditions set out in the subscription
agreement dated 17 December 2019 executed between Macquarie Bank Limited and the Company
(“Subscription Agreement”) (“Proposed Share Issuance”);

THAT approval be and is hereby given for the Company to utilise the proceeds from the Proposed
Share Issuance for the purposes set out in the circular to shareholders dated 21 January 2020, and the
Board be and is hereby authorised with full powers to vary the manner and/or purpose of the utilisation
of such proceeds in such manner as the Board shall in its absolute discretion deem fit, necessary,
expedient and/or appropriate and in the best interest of the Company, subject to the approvals of
relevant authorities, where required;

THAT the Subscription Shares shall, upon allotment and issuance, rank equally in all respects with the
existing OCR Shares, save and except that the Subscription Shares shall not be entitled to any
dividends, rights, allotments and/or other distributions that may be declared, made or paid for which the
entitlement date is before the date of allotment of such Subscription Shares;

THAT the Board be and is hereby authorised to do all acts, deeds, things and execute all necessary
documents as the Board may consider necessary or expedient, and to take all such necessary steps to
give effect to the Proposed Share Issuance and the Subscription Agreement with full powers to consent
to and to adopt such conditions, variations, modifications and/or amendments in any manner as may
be required or imposed by the relevant authorities in respect of the Proposed Share Issuance or as the
Board may deem necessary or expedient, and to deal with all matters incidental, ancillary to and/or
relating thereto and to take such steps and do all acts and things in any manner as the Board may deem
necessary or expedient to implement, finalise and give full effect to the Proposed Share Issuance
pursuant to the terms and conditions of the Subscription Agreement in the best interest of the Company;
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AND THAT this resolution constitutes a specific approval for the allotment and issuance of securities in
the Company contemplated herein which is made pursuant to an offer, agreement or option and shall
continue in full force and effect until all Subscription Shares to be issued pursuant to or in connection
with the Proposed Share Issuance have been duly allotted and issued in accordance with the terms of
the Proposed Share Issuance.”

ORDINARY RESOLUTION 2

PROPOSED ESTABLISHMENT OF AN EMPLOYEES’ SHARE OPTION SCHEME (“ESOS” OR
“SCHEME”) INVOLVING UP TO 15% OF THE TOTAL NUMBER OF ISSUED SHARES OF OCR
(EXCLUDING TREASURY SHARES, IF ANY) FOR ELIGIBLE DIRECTORS AND EMPLOYEES OF
OCR AND ITS SUBSIDIARIES (“GROUP”) (“PROPOSED ES0S”)

“THAT subject to the approval of all relevant authorities and parties being obtained (if required),
including but not limited to the approval of Bursa Malaysia Securities Berhad (“Bursa Securities”) for
the listing and quotation of the new ordinary shares in OCR (“OCR Shares” or “Shares”) to be issued
pursuant to the exercise of the ESOS options granted under the Scheme having been obtained,
approval be and is hereby given for the Company to establish the Scheme involving up to 15% of the
total number of issued shares of the Company from time to time (excluding treasury shares, if any) for
the benefit of eligible directors and eligible employees of the Group, excluding the subsidiaries which
are dormant, and the Board be and is hereby authorised to:-

(i) implement and administer the Scheme in accordance with the by-laws governing the Scheme
(“By-laws”), a draft of which is set out in Appendix IIl of the Circular to Shareholders dated 21
January 2020 (“Circular”), and to give full effect to the Scheme with full powers to assent to
any conditions, variations, modifications and/or amendments as may be deemed fit or
expedient and/or imposed or required by the relevant authorities or as may be deemed fit or
necessary by the Board at its discretion;

(i) make the necessary applications to Bursa Securities and do all the things necessary at the
appropriate time or times for the listing and quotation of the new Shares which may from time
to time be allotted and issued pursuant to the exercise of the ESOS options granted under the
Scheme;

(iii) allot and issue from time to time such number of new Shares as may be required to be issued
pursuant to the exercise of the ESOS options granted under the Scheme provided that the
aggregate number of new Shares to be allotted and issued under the Scheme shall not exceed
in aggregate of 15% of the total number of issued shares of the Company (excluding treasury
shares, if any) at any time during the existence of the Scheme. The new Shares issued pursuant
to the exercise of the ESOS options granted under the Scheme shall, upon allotment, issuance
and full payment of the exercise price of the ESOS options, rank pari passu in all respects with
the then existing issued Shares, save and except that the holders of such new Shares shall not
be entitled to any dividends, rights, allotments and/or other distributions which may be declared,
made or paid to Shareholders, the entitlement date of which is prior to the date of allotment and
issuance of such new Shares and will be subject to all the provisions of the Constitution of the
Company relating to the transfer, transmission and otherwise of the Shares;

(iv) appoint trustee(s) (“Trustee(s)”) to subscribe for new Shares and/or acquire existing Shares
for the purpose of the Proposed ESOS, provided always that the total number of OCR Shares
which may be made available under the Proposed ESOS and any other employee share
issuance schemes to be implemented by the Company shall not in aggregate exceed fifteen
percent (15%) of the issued ordinary share capital of the Company (excluding treasury shares,
if any) at any time during the duration of the Proposed ESOS and to pay expenses in relation
to the administration of the trust(s) (which may be established by a committee to be appointed
by the Board (“ESOS Committee”), if required) to the extent permitted by law (“Trust”’), be
entitled to accept funding and/or assistance, financial or otherwise, from the Group and/or any
third party to be paid into the bank account(s) established by the Trustee(s) for the purpose of
the Trust as the Trustee may direct;
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(v) provide money or other assistance (financial or otherwise), and/or to authorise and/or procure
any one (1) or more of the subsidiaries of the Company, to provide money or assistance
(financial or otherwise) from time to time if required, to enable the Trustee to acquire, subscribe
for and/or transfer OCR Shares for the purposes of implementation and administration of the
Proposed ESOS;

(vi) modify and/or amend the By-laws from time to time as may be required or permitted by the
authorities or deemed necessary by the authorities or the Board provided that such
modifications and/or amendments are effected in accordance with the provisions of the By-laws
relating to modifications and/or amendments and to do all such acts and to enter into all such
transactions, arrangements and agreements as may be necessary or expedient in order to give
full effect to the Scheme;

(vii) extend the duration of the Scheme, provided always that such extension of the Scheme made
pursuant to the By-laws shall not in aggregate exceed a duration of 10 years from the date on
which the Scheme shall take effect following full compliance of all relevant requirements or such
longer period as may be permitted by Bursa Securities or any other relevant authorities from
time to time without having to obtain any further sanction, approval, consent or authorisation of
the shareholders of the Company in a general meeting; and

(viii)  do all such acts and things, to execute all such documents and to enter into all such
transactions, arrangements and agreements, deeds or undertakings (including but not limited
to the trust deeds with the Trustee(s)) and to make such rules or regulations, or impose such
terms and conditions or delegate its power as may be necessary or expedient in order to give
full effect to the Proposed ESOS and terms of the By-Laws;

THAT the By-laws of the Scheme, a draft of which is set out in Appendix Il of the Circular, be and is
hereby approved and adopted;

AND THAT the Board be and is hereby authorised to give effect to the Scheme with full powers to
consent to and to adopt and implement such conditions, modifications, variations and/or amendments
as may be required by the relevant regulatory authorities or as the Board may deem fit or necessary at
its absolute discretion.”

ORDINARY RESOLUTION 3
PROPOSED ALLOCATION TO ONG KAH HOE

"THAT, subject to the passing of Ordinary Resolution 2 and the approvals of all relevant authorities
(where required) having been obtained, approval be and is hereby given to the Board to authorise the
ESOS Committee to offer and grant, from time to time throughout the duration of the Scheme, such
number of ESOS options to subscribe for new Shares under the Scheme to Ong Kah Hoe, the Group
Managing Director of the Company (“Proposed Allocation to Ong Kah Hoe”), provided always that
not more than ten percent (10%) of the total OCR Shares available under the ESOS and any other
subsisting employee share scheme(s), individually and collectively, shall be allocated to him if he, either
singly or collectively through persons connected with him, holds twenty percent (20%) or more of the
issued share capital of the Company (excluding treasure shares, if any), subject always to such terms
and conditions of the By-Laws and the Listing Requirements, or any prevailing guidelines issued by
Bursa Securities or any other relevant authorities, as amended from time to time.

AND THAT subject always to such terms and conditions and/or any adjustments which may be made
in accordance with the By-laws, the Board be and is hereby authorised to take such steps as are
necessary or expedient to implement, finalise or to give full effect to the Proposed Allocation to Ong
Kah Hoe with full power to assent to any terms, conditions, modifications, variations and/or amendments
as may be imposed and/or permitted by the relevant authorities or otherwise thought fit by the Board to
be in the best interest of the Company; to execute, sign and deliver on behalf of the Company all such
agreements, arrangements and documents as may be necessary to give full effect to, complete and
implement the Proposed Allocation to Ong Kah Hoe as well as to deal with all matters relating thereto
and/or to do all such acts and things as the Board may deem fit and expedient in the best interest of
the Company.”
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ORDINARY RESOLUTION 4
PROPOSED ALLOCATION TO CHAN LIAN SEI

"THAT, subject to the passing of Ordinary Resolution 2 and the approvals of all relevant authorities
(where required) having been obtained, approval be and is hereby given to the Board to authorise the
ESOS Committee to offer and grant, from time to time throughout the duration of the Scheme, such
number of ESOS options to subscribe for new Shares under the Scheme to Chan Lian Sei, a person
connected to Ong Kah Hoe (“Proposed Allocation to Chan Lian Sei”), provided always that not more
than ten percent (10%) of the total OCR Shares available under the ESOS and any other subsisting
employee share scheme(s), individually and collectively, shall be allocated to her if she, either singly or
collectively through persons connected with her, holds twenty percent (20%) or more of the issued
share capital of the Company (excluding treasure shares, if any), subject always to such terms and
conditions of the By-Laws and the Listing Requirements, or any prevailing guidelines issued by Bursa
Securities or any other relevant authorities, as amended from time to time.

AND THAT subject always to such terms and conditions and/or any adjustments which may be made
in accordance with the By-laws, the Board be and is hereby authorised to take such steps as are
necessary or expedient to implement, finalise or to give full effect to the Proposed Allocation to Chan
Lian Sei with full power to assent to any terms, conditions, modifications, variations and/or amendments
as may be imposed and/or permitted by the relevant authorities or otherwise thought fit by the Board to
be in the best interest of the Company; to execute, sign and deliver on behalf of the Company all such
agreements, arrangements and documents as may be necessary to give full effect to, complete and
implement the Proposed Allocation to Chan Lian Sei as well as to deal with all matters relating thereto
and/or to do all such acts and things as the Board may deem fit and expedient in the best interest of
the Company.”

ORDINARY RESOLUTION 5
PROPOSED ALLOCATION TO ONG YEW MING

"THAT, subject to the passing of Ordinary Resolution 2 and the approvals of all relevant authorities
(where required) having been obtained, approval be and is hereby given to the Board to authorise the
ESOS Committee to offer and grant, from time to time throughout the duration of the Scheme, such
number of ESOS options to subscribe for new Shares under the Scheme to Ong Yew Ming, a person
connected to Ong Kah Hoe (“Proposed Allocation to Ong Yew Ming”), provided always that not more
than ten percent (10%) of the total OCR Shares available under the ESOS and any other subsisting
employee share scheme(s), individually and collectively, shall be allocated to her if she, either singly or
collectively through persons connected with her, holds twenty percent (20%) or more of the issued
share capital of the Company (excluding treasure shares, if any), subject always to such terms and
conditions of the By-Laws and the Listing Requirements, or any prevailing guidelines issued by Bursa
Securities or any other relevant authorities, as amended from time to time.

AND THAT subject always to such terms and conditions and/or any adjustments which may be made
in accordance with the By-laws, the Board be and is hereby authorised to take such steps as are
necessary or expedient to implement, finalise or to give full effect to the Proposed Allocation to Ong
Yew Ming with full power to assent to any terms, conditions, modifications, variations and/or
amendments as may be imposed and/or permitted by the relevant authorities or otherwise thought fit
by the Board to be in the best interest of the Company; to execute, sign and deliver on behalf of the
Company all such agreements, arrangements and documents as may be necessary to give full effect
to, complete and implement the Proposed Allocation to Ong Yew Ming as well as to deal with all matters
relating thereto and/or to do all such acts and things as the Board may deem fit and expedient in the
best interest of the Company.”
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ORDINARY RESOLUTION 6
PROPOSED ALLOCATION TO ONG KAH WEE

"THAT, subject to the passing of Ordinary Resolution 2 and the approvals of all relevant authorities
(where required) having been obtained, approval be and is hereby given to the Board to authorise the
ESOS Committee to offer and grant, from time to time throughout the duration of the Scheme, such
number of ESOS options to subscribe for new Shares under the Scheme to Ong Kah Wee, a person
connected to Ong Kah Hoe (“Proposed Allocation to Ong Kah Wee”), provided always that not more
than ten percent (10%) of the total OCR Shares available under the ESOS and any other subsisting
employee share scheme(s), individually and collectively, shall be allocated to him if he, either singly or
collectively through persons connected with him, holds twenty percent (20%) or more of the issued
share capital of the Company (excluding treasure shares, if any), subject always to such terms and
conditions of the By-Laws and the Listing Requirements, or any prevailing guidelines issued by Bursa
Securities or any other relevant authorities, as amended from time to time.

AND THAT subject always to such terms and conditions and/or any adjustments which may be made
in accordance with the By-laws, the Board be and is hereby authorised to take such steps as are
necessary or expedient to implement, finalise or to give full effect to the Proposed Allocation to Ong
Kah Wee with full power to assent to any terms, conditions, modifications, variations and/or
amendments as may be imposed and/or permitted by the relevant authorities or otherwise thought fit
by the Board to be in the best interest of the Company; to execute, sign and deliver on behalf of the
Company all such agreements, arrangements and documents as may be necessary to give full effect
to, complete and implement the Proposed Allocation to Ong Kah Wee as well as to deal with all matters
relating thereto and/or to do all such acts and things as the Board may deem fit and expedient in the
best interest of the Company.”

By Order of the Board
OCR GROUP BERHAD

NG BEE LIAN (MAICSA 7041392)
Company Secretary

Melaka
21 January 2020

Notes:

1. For the purpose of determining who shall be entitled to attend this General Meeting, the Company shall be requesting
Bursa Malaysia Depository Sdn Bhd to make available to the Company, a Record of Depositors as at 3 February 2020.
Only a member whose name appears on this Record of Depositors shall be entitled to attend this General Meeting or
appoint a proxy to attend, speak and vote on his/her/its behalf.

2. A member entitled to attend and vote at this General Meeting is entitled to appoint a proxy or attorney or in the case of
a corporation, to appoint a duly authorised representative to attend, participate, speak and vote in his place. A proxy
may but need not be a member of the Company.

3. A member of the Company who is entitled to attend and vote at a General Meeting of the Company may appoint not
more than two (2) proxies to attend, participate, speak and vote instead of the member at the General Meeting.

4. If two (2) proxies are appointed, the entitlement of those proxies to vote on a show of hands shall be in accordance
with the listing requirements of the stock exchange.

5. Where a member of the Company is an authorised nominee as defined in the Central Depositories Act, it may appoint

not more than two (2) proxies in respect of each securities account it holds in ordinary shares of the Company standing
to the credit of the said securities account.

6. 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 the Securities Industry (Central Depositories) Act 1991
(“Central Depositories Act”) which is exempted from compliance with the provisions of Section 25A(1) of the Central

Depositories Act.

7. Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented by each proxy
must be specified in the instrument appointing the proxies.

8. The appointment of a proxy made in a hard copy form, duly completed must be deposited at the Company Share

Register Office, Boardroom Share Registrars Sdn. Bhd, 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 holding the meeting.

85



CDS Account No.

oCcRH

No. of Shares held

OCR GROUP BERHAD
[Registration No. 199701025005 (440503-K)]
(Incorporated in Malaysia)

FORM OF PROXY

IV, e e e Tel. NO.: s
[Full name in block, NRIC / Passport / Company No.]
[0 PP PP PPPPIN
[Address]
being member(s) of OCR GROUP BERHAD, hereby appoint:-
Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings
No. of Shares %
Address
and/or* (*delete as appropriate)
Full Name (in Block) NRIC/Passport No. Proportion of Shareholdings
No. of Shares %
Address

or failing him, the Chairperson of the Meeting as my/our proxy to vote for me/us on my/our behalf at the Extraordinary General Meeting
of the Company to be held at Level 16 Persoft Tower, 6B Persiaran Tropicana, Tropicana Golf and Country Resort, 47410 Petaling Jaya,
Selangor on Friday, 7 February 2020 at 10:00 a.m. or any adjournment thereof, and to vote as indicated below:-

Item Description of Resolution Resolution FOR AGAINST
1. Proposed Share Issuance Ordinary Resolution 1
2. Proposed ESOS Ordinary Resolution 2
3. Proposed Allocation to Ong Kah Hoe Ordinary Resolution 3
4. Proposed Allocation to Chan Lian Sei Ordinary Resolution 4
5. Proposed Allocation to Ong Yew Ming Ordinary Resolution 5
6. Proposed Allocation to Ong Kah Wee Ordinary Resolution 6

Please indicate with an X’ in the space provided whether you wish your votes to be cast for or against the resolution. In the absence of
specific direction, your proxy will vote or abstain as he thinks fit.

Signed this. ..o

Signature of Shareholder(s)/Common Seal

* Manner of execution:

(a)
(b)

(c)

Notes:

If you are an individual member, please sign where indicated.

If you are a corporate member which has a common seal, this proxy form should be executed under seal in accordance with the

constitution of your corporation.

If you are a corporate member which does not have a common seal, this proxy form should be affixed with the rubber stamp of your

company (if any) and executed by:

) at least two (2) authorised officers, of whom one shall be a director; or

(i) any director and/or authorised officers in accordance with the laws of the country under which your corporation is
incorporated.

For the purpose of determining who shall be entitled to attend this General Meeting, the Company shall be requesting Bursa Malaysia
Depository Sdn Bhd to make available to the Company, a Record of Depositors as at 3 February 2020. Only a member whose name
appears on this Record of Depositors shall be entitled to attend this General Meeting or appoint a proxy to attend, speak and vote on
his/her/its behalf.

A member entitled to attend and vote at this General Meeting is entitled to appoint a proxy or attorney or in the case of a corporation, to
appoint a duly authorised representative to attend, participate, speak and vote in his place. A proxy may but need not be a member of the
Company.

A member of the Company who is entitled to attend and vote at a General Meeting of the Company may appoint not more than two (2)
proxies to attend, participate, speak and vote instead of the member at the General Meeting.

If two (2) proxies are appointed, the entitlement of those proxies to vote on a show of hands shall be in accordance with the listing
requirements of the stock exchange.

Where a member of the Company is an authorised nominee as defined in the Central Depositories Act, it may appoint not more than two
(2) proxies in respect of each securities account it holds in ordinary shares of the Company standing to the credit of the said securities
account.

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
the Securities Industry (Central Depositories) Act 1991 (“Central Depositories Act”) which is exempted from compliance with the provisions
of Section 25A(1) of the Central Depositories Act.

Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented by each proxy must be specified
in the instrument appointing the proxies.

The appointment of a proxy made in a hard copy form, duly completed must be deposited at the Company Share Register Office,
Boardroom Share Registrars Sdn. Bhd, 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 holding the meeting.
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Fold this flap for sealing

Then fold here

AFFIX
STAMP

THE SHARE REGISTRAR
OCR GROUP BERHAD [199701025005 (440503-K)]

Boardroom Share Registrars Sdn. Bhd.

(Formerly known as Symphony Share Registrars Sdn. Bhd.)
11", Floor, Menara Symphony,

No. 5 Jalan Prof. Khoo Kay Kim,

Seksyen 13

46200 Petaling Jaya,

Selangor Darul Ehsan

1st fold here

87



