THIS CIRCULAR 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 adviser immediately.

Bursa Malaysia Securities Berhad ("Bursa Securities") has not perused the contents of this Circular pertaining to the proposed
renewal of existing shareholders’ mandate in relation to the recurrent related party transactions of a revenue or trading nature
as set out in Part A of this Circular and the proposed share buy-back of up to 10% of the issued shares of D & O Green
Technologies Berhad ("D&0") through Bursa Securities in accordance with Section 127(1) of the Companies Act, 2016 ("Act")
as set out in Part B of this Circular prior to its issuance pursuant to Practice Note 18 of the Main Market Listing Requirements of
Bursa Securities. Bursa Securities 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.

D&0

Greentech

D & O GREEN TECHNOLOGIES BERHAD
(Registration No. 200401006867 (645371-V))

(Incorporated in Malaysia)

PART A

CIRCULAR TO SHAREHOLDERS IN RELATION TO THE PROPOSED RENEWAL OF EXISTING
SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY TRANSACTIONS OF A
REVENUE OR TRADING NATURE

PART B
CIRCULAR TO SHAREHOLDERS IN RELATION TO

L PROPOSED ESTABLISHMENT OF AN EMPLOYEES' SHARE OPTION SCHEME
("SCHEME") OF UP TO 2% OF THE TOTAL NUMBER OF ISSUED SHARES OF D&0O AT
ANY POINT IN TIME DURING THE DURATION OF THE SCHEME;

Il PROPOSED SHARE BUY-BACK OF UP TO 10% OF THE ISSUED SHARES OF D&O
THROUGH BURSA SECURITIES IN ACCORDANCE WITH SECTION 127(1) OF THE ACT;
AND

L. PROPOSED ISSUANCE AND ALLOTMENT OF NEW ORDINARY SHARES IN WHOLLY-
OWNED SUBSIDIARIES OF D&O, NAMELY DOMINANT ELECTRONICS SDN BHD AND
DOMINANT TECHNOLOGIES SDN BHD TO TAY KHENG CHIONG AND LOW TEK BENG

Principal Adviser for Part B

RHB®|nvestmentBank

RHB Investment Bank Berhad
(Registration No. 197401002639 (19663-P))
(A Participating Organisation of Bursa Malaysia Securities Berhad)

The resolutions in respect of the above proposals will be tabled as a Special Business at the Eighteenth Annual General Meeting
("18™" AGM") of the Company. The 18" AGM will be conducted entirely on a virtual basis through live streaming with the details
as follows:

Last date and time for lodgement of Form of Proxy : 6June 2022 at 10.00 a.m.
Date and time of the 18" AGM : 8 June 2022 at 10.00 a.m.
Broadcast Venue of the 18" AGM : Conference Room

A-12-01, Level 12, Block A, PJ8
23 Jalan Barat, Seksyen 8
46050 Petaling Jaya, Selangor Darul Ehsan

The Broadcast Venue is strictly for the purpose of complying with Section 327(2) of the Act and shareholders WILL NOT BE
ALLOWED to attend the 18" AGM in person at the Broadcast Venue on the day of the meeting. For further information, please
refer to the Notice of the 18" AGM and Administrative Guide for the 18" AGM.

The Notice of the 18" AGM and Proxy Form can be downloaded at http://www.do.com.my/index.php?type=generalmeeting

The Proxy Form should be completed and returned in accordance with the instructions therein as soon as possible and deposited
at the Registered Office of the Company at No. 15, Bukit Ledang, Off Jalan Duta, 50480 Kuala Lumpur on or before the date
and time indicated above or any adjournment thereof. You also have the option to lodge the proxy appointment electronically via
SS e-Portal at https://sshsb.net.my/ before the Proxy Form lodgement cut-off time stated above.

This Circular is dated 28 April 2022




PART A

CIRCULAR TO SHAREHOLDERS IN RELATION TO THE PROPOSED RENEWAL OF
EXISTING SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS OF A REVENUE OR TRADING NATURE




DEFINITIONS

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

Circular:-

Act

AGM

Board of Directors or
Directors or Board

Bursa Securities

CMSA

Dominant

D&O or Company

D&O Group or Group
Epistar
EPS

Family

ICPS
LEDs

LPD

Listing Requirements

Companies Act 2016 and amended from time to time and any re-
enactment thereof

Annual General Meeting

Shall have the same meaning as given in Section 2(1) of the
CMSA; and for the purpose of the Proposed Renewal of Existing
Shareholders’ Mandate includes any person who is or was within
the preceding six (6) months of the date on which the terms of the
transactions were agreed upon, a Director of the Company, its
subsidiary or holding company or a Chief Executive of the
Company, its subsidiary or holding company

Bursa Malaysia Securities Berhad (Registration No.
200301033577 (635998-W))

Capital Markets and Services Act 2007, as amended,
supplemented or modified

Dominant Opto Technologies Sdn Bhd (Registration No.
200001030501 (533108-P))

D & O Green Technologies Berhad (Registration No.
200401006867 (645371-V))

D&O and its subsidiaries, collectively
Epistar Corporation and its subsidiaries, collectively
Earnings per share

in relation to a person means such person who falls within any
one of the following categories:-

a) spouse;

b)  parent;

c) child including an adopted child and step-child;

d)  brother or sister; or

e) spouse of the person referred to in subparagraphs (c) and

(d) above

Irredeemable convertible preference shares in our Company
Light Emitting Diodes

31 March 2022, being the latest practicable date prior to the
circulation of this Circular

Listing Requirements of Bursa Securities including any
amendments that may be made from time to time



DEFINITIONS

Major Shareholders

NA

Persons Connected

Proposed Renewal
Shareholders’ Mandate /
Pronosal

means a person who has an interest or interests in one or more

voting shares in a corporation and the nominal amount of that

share, or the aggregate of the nominal amounts of those shares,

is:-

a) 10% or more of the aggregate of the nominal amounts of all
the voting shares in the corporation; or

b) 5% or more of the aggregate of the nominal amounts of all the
voting shares in the corporation where such person is the
largest shareholder of the corporation

This includes any person who is or was within the preceding six (6)

months of the date of which the terms of the transaction were

agreed upon, a major shareholder of the Company or any other

company which is its subsidiary or holding company (where

applicable)

For the purpose of this definition, “interest in shares” has the
meaning given in section 8 of the Act

Net Assets

In relation to a director, major shareholder or in relation to a SPAC,
a member of the management team, means such person who falls
under any one of the following categories:-

a) a family member of the director, major shareholder or
management team member;

b) a trustee of a trust (other than a trustee for an employee share
scheme or pension scheme) under which the director, major
shareholder, management team member, or a family member
of the director, major shareholder or management team
member, is the sole beneficiary;

c) apartner of the director, major shareholder, management team
member, or a partner of a person connected with that director,
major shareholder or management team member;

d) a person who is accustomed or under an obligation, whether
formal or informal, to act in accordance with the directions,
instructions or wishes of the director, major shareholder or
management team member;

e) a person in accordance with whose directions, instructions or
wishes the director, major shareholder, or management team
member is accustomed or is under an obligation, whether
formal or informal, to act;

f) a body corporate or its directors which/who is/are accustomed
or under an obligation, whether formal or informal, to act in
accordance with the directions, instructions or wishes of the
director, major shareholder or management team member;

g) a body corporate or its directors whose directions, instructions
or wishes the director, major shareholder or management team
member is accustomed or under an obligation, whether formal
or informal, to act;

h) a body corporate in which the director, major shareholder, or
management team member, or persons connected with him
are entitled to exercise, or control the exercise of, not less than
20% of the votes attached to voting shares in the body
corporate; or

i) abody corporate which is a related corporation

Proposed Renewal of Existing Shareholders’ Mandate in relation to
the Recurrent Related Party Transactions of a Revenue or Trading
Nature



DEFINITIONS

Proposed Shareholders’
Mandate

Recurrent Related Party
Transaction/Recurrent
RPT/RRPT

Related Party(ies)

RM

SPAC

Proposed Shareholders’ Mandate in relation to the Recurrent
Related Party Transactions of a Revenue or Trading Nature
approved at the Company’s Seventeenth AGM held on 25 May
2021

A transaction, which is a related party transaction of a revenue or
trading nature, which is necessary for day-to-day operations of the
Company or its subsidiaries and which had been made or will be
made by D&O Group at least once in three (3) years in the course
of its business

Director, Major Shareholder or Person Connected with such
Director or Major Shareholder of the Company including any person
who is or was within the preceding six (6) months of the date of
which the terms of the transaction were agreed upon, a Director or
a Major Shareholder of the Company and/or its subsidiary or
holding company or Chief Executive Officer of the Company and/or
its subsidiary or holding company

Ringgit Malaysia

Special Purpose Acquisition Company

A corporation which has no operations or income generating
business at the point of initial public offering and has yet to
complete a qualifying acquisition with the proceeds of such offering

Words importing the singular shall, where applicable, include the plural and vice versa
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D0

Greentech

D & O GREEN TECHNOLOGIES BERHAD
Registration No.: 200401006867 (645371-V)
(Incorporated in Malaysia)

Registered Office:
No. 15 Bukit Ledang
Off Jalan Duta
50480 Kuala Lumpur

28 April 2022

The Board of Directors

Tan Sri Mohammed Azlan Bin Hashim (Non-Independent Non-Executive Chairman)
Tay Kheng Chiong (Group Managing Director)

Cheam Dau Peng (Executive Director)

Goh Nan Yang (Non-Independent Non-Executive Director)

Goh Chin San (Non-Independent Non-Executive Director)

Wong Meng Tak (Senior Independent Non-Executive Director)

Jesper Bjoern Madsen (Independent Non-Executive Director)

Yeow See Yuen (Independent Non-Executive Director)

Jennifer Chong Gaik Lan (Independent Non-Executive Director)

To: The Shareholders of D & O Green Technologies Berhad

Dear Sir/Madam

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

1. INTRODUCTION

At the Company’s Seventeenth AGM held on 25 May 2021, the shareholders of D&O had
approved the then Proposed Shareholders’ Mandate for the Company and/or its subsidiaries,
pursuant to paragraph 10.09 of the Listing Requirements in respect of Recurrent RPT. The
existing Shareholders’ Mandate shall expire at the conclusion of the forthcoming AGM of the
Company unless authority for its renewal is obtained from the shareholders of the Company at
the 18t AGM.

Accordingly, D&O had on 8 April 2022, announced to Bursa Securities that it proposes to seek
shareholders’ approval for the Proposal at the 18" AGM of the Company.

The purpose of this Circular is to provide you with the relevant information on the Proposed
Renewal Shareholders’ Mandate and in relation thereto, to seek your approval for Ordinary
Resolution 14 which are to be tabled as Special Business at the 18" AGM of the Company.

The Notice of 18t AGM is set out in the 2021 Annual Report of the Company.



SHAREHOLDERS OF D&O ARE ADVISED TO READ THE CONTENTS OF THIS CIRCULAR
CAREFULLY BEFORE VOTING ON THE RESOLUTION PERTAINING TO THE PROPOSAL AT THE

18" AGM

2, BUSINESS OF D&O GROUP

The principal activities of D&O are investment holding and the provision of management
services (inclusive of manufacturing plant facility services). The details of D&O’s subsidiaries
as well as their principal activities as at LPD are set out in the table below:-

Group
Country of Equity
Name of Company Incorporation Interest Principal Activities
as at LPD
Omega Semiconductor Sdn Bhd Malaysia 100.00% Dormant
(Registration No. 199301027883
(282621-V))
Dominant Malaysia 90.00% Manufacturing semiconductor
components and machineries
Dominant Electronics Sdn Bhd Malaysia 100.00% Design, manufacturing and sales of
(Registration No. 201801017626 printed circuit board assemblies and
(1279642-T)) provision of engineering services
Dominant Technologies Sdn Bhd Malaysia 100.00% An investment holding company and
(Registration No. 201901017545 design, develop, purchase and sales
(1326873-A)) of integrated circuits (“IC”)
(“DTSB”)
Subsidiaries of Dominant
Dominant Opto Technologies The People’s 90.00% Merchandising semiconductor
(Shanghai) Co., Ltd Republic of components
China
Dominant Semiconductors Europe Germany 90.00% Merchandising semiconductor
GmbH components
Dominant Opto Technologies Korea Inc Korea 90.00% Merchandising semiconductor
components
Dominant Opto Technologies North United States of 90.00% Merchandising semiconductor
America, Inc. America components and receiving sales
commission of related products
Dominant Opto Technologies Japan K.K. Japan 90.00% Merchandising semiconductor

components and receiving sales
commission




2. BUSINESS OF D&0 GROUP (CONT’D)

Group
Name of Company Country of Equity Principal Activities
Incorporation Interest
as at LPD
Joint Venture Company of Dominant
Domi-Star Optoelectronics Corporation Taiwan 51.00% Dormant
Subsidiary of DTSB
Dominant Technologies Singapore 100.00% An investment holding company and
(Singapore) Pte Ltd design, develop, purchase and sales
(“Dominant Singapore”) of IC
DOT Semiconductor Inc United States of 100.00% Design, develop, purchase and sales
America of IC
Dominant Technologies (Taiwan) Co Ltd Taiwan 100.00% Design, develop, purchase and sales
of IC
Subsidiary of Dominant Singapore
Dominant Semiconductors (Lao) The Lao People’s 100.00% Dormant
Sole Co., Ltd Democratic
Republic
3. PARAGRAPH 10.09 AND PRACTICE NOTE 12 OF THE LISTING REQUIREMENTS

Under Paragraph 10.09 and Practice Note 12 of the Listing Requirements, a listed company
may seek a mandate from shareholders in respect of related party transactions involving
recurrent transactions of revenue or trading nature which are necessary for its day-to-day
operations subject to the following:-

(a) the transactions are in the ordinary course of business and are on terms not more
favourable to the related party than those generally available to the public;

(b) the shareholders’ mandate is subject to annual renewal and disclosure is made in the
annual report of the aggregate value of transactions conducted pursuant to the

shareholders’ mandate during the financial year where:-

(i) the consideration, value of the assets, capital outlay or costs of the aggregated

transactions is equal to or exceeds RM1 million; or

(ii) any one of the percentage ratios of such aggregated transactions is equal to
or exceeds 1%,

whichever is the higher;

(c) a circular to shareholders is issued by the listed issuer for the shareholders’ mandate;




PARAGRAPH 10.09 AND PRACTICE NOTE 12 OF THE LISTING REQUIREMENTS
(CONT’D)

(d) in a meeting to obtain shareholders’ mandate, the interested directors, interested major
shareholder or interested persons connected with a director or major shareholder; and
where it involves the interest of an interested person connected with a director or major
shareholder, such director or major shareholder must not vote on the resolution
approving the transactions. An interested director or interested major shareholder must
ensure that persons connected with him abstain from voting on the resolution approving
the transactions; and

(e) an immediate announcement shall be made to Bursa Securities when the actual value
of a recurrent transaction exceeds the estimated value of the recurrent transaction
disclose in the Circular by ten (10%) percent or more.

In compliance with Paragraph 10.09(2) of the Listing Requirements, Practice Notes 12 and 14,
and in view of the frequent nature of such transactions, the Company proposes to seek its
shareholders’ approval for the Proposal as set out in Section 4, to enable the Company and/or
its subsidiaries to enter into RRPT with the classes of Related Parties as set out in Section 4.

Where the Company has obtained shareholders’ mandate in respect of the Proposed Renewal
Shareholders’ Mandate, the provisions under paragraph 10.08 of the Listing Requirements shall
not apply during the validity period of the shareholders’ mandate.

The Proposed Renewal Shareholders’ Mandate will take effect from the passing of the ordinary
resolution proposed at the forthcoming 18" AGM and will continue to be in force until the earlier
of the following:-

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

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

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

whichever is the earlier.

Disclosure will be made in accordance with Section 3.1.5 of Practice Note 12 issued by Bursa

Securities, which require the breakdown of the aggregate value of the Recurrent RPT entered

into during the financial year based on, amongst others, the following information:-

i. type of the RRPT entered into;

ii. names of the Related Parties involved in each type of RRPT’s entered into and their
relationship with the Company

pursuant to the Proposed Renewal Shareholders’ Mandate in the Company’s Annual Report,
and in the annual report for subsequent years that the Proposed Renewal Shareholders’
Mandate continues to be in force.



4. DETAILS, CLASS AND NATURE OF RRPT FOR THE PROPOSED RENEWAL
SHAREHOLDERS’ MANDATE

All the RRPTs involved are for the day-to-day operations and in the ordinary course of business
of D&O Group.

The Related Party and the respective class and nature of RRPT identified for the purpose of
the Proposal, is as follows:-

No Nature of Companie Related Interested Estimated Actual Estimated
Transaction s within Parties Directors, aggregate value aggregate
D&O (Provider) Major value as transacted | value from
Group Shareholders | disclosed in from date 8.6.2022
(Recipient) and Persons | the Circularto | of AGM on | (18" AGM)
Connected Shareholder 25.5.2021 | to 23.5.2023
with them dated up to the (expected
28.4.2021 LPD date of next
(“Estimated ("Actual AGM)#
Value") A Value")?
RM'000 RM’'000 RM’'000
1 Supply of Dominant Epistar Epistar and 600,000 229,789 600,000
Chips or Dies (Note a) Epistar
manufactured Nominated
by Epistar Director (Tai
Tzu Hsiang)
Notes:

# The estimated transaction value of the aforesaid transactions is arrived at based on the transactions
value for the financial year ended 31 December 2021 and forecast sales/purchases for financial year
ending 31 December 2022 and 31 December 2023. The estimated value may vary and are subject

to changes.

A None of the Actual Value exceeds the Estimated Value by 10% or more.

a) Epistar subscribed 11,000,000 new ordinary shares in Dominant on 9 November 2015 which is
equivalent to 10% of Dominant’s total share capital.

5. OUTSTANDING RRPT RECEIVABLES

As at LPD, there was no amount due and owing to the Company which exceeded the credit
term by its Related Parties pursuant to the RRPT.




DISCLOSURE AND REVIEW PROCEDURES FOR RRPT

Disclosure will be made in the Annual Report of the aggregate value of transactions conducted
pursuant to the shareholders’ mandate during the financial year.

To ensure that the RRPT are undertaken on transaction prices and terms not more favourable
to the related parties than those generally available to the public; are not to the detriment to the
minority shareholders; are conducted at arm’s length; and based on normal commercial terms
consistent with the Group’s usual business practices and policies and will not be prejudicial to
shareholders, the Group has established the following review procedures:-

VI

VII.

The identity of the Related Party is disclosed/circulated within the Group and at the
same time, the Related Party is notified that all Recurrent Related Party Transactions
are required to be taken on arms’ length basis and on normal commercial terms not
more favourable to the Related Party than those generally available to the public;

All Recurrent Related Party Transactions will be reviewed by the Audit Committee and
reported to the Board to ensure that the transactions are not more favourable to the
Related Party and will not be detrimental to the minority shareholders;

There are no specific thresholds for approval of RRPT within D&O Group. D&O Group’s
major operating subsidiary having a standard operating procedure to ensure every
transaction is undertaken on an arm’s length basis and on normal commercial terms.
This includes the Recurrent RPT under proposed mandate for the purchase of chips or
dies from Epistar is subject to the approval of Material Planning Manager and
Purchasing Manager according to the production need;

Records will be maintained by the Company to capture all Recurrent RPT which are
entered into pursuant to the shareholders’ mandate;

The transactions prices are determined by the prevailing market rates/prices that are
agreed upon under similar commercial terms for transactions with third parties,
business practices and policies and on terms which are generally in line with industry
norms;

The Board and the Audit Committee will have overall responsibility for the
determination of the review procedures, including addition of new review procedures,
as and when necessary. The Board and the Audit Committee may also appoint
individuals and committees to examine the Recurrent RPT, as they deem appropriate.
If a member of the Board or the Audit Committee has an interest, direct or indirect, in
any particular transactions, he or she will abstain from any deliberation and voting on
the matter at the Board or Audit Committee meetings in respect of such transactions;
and

At least 2 other transactions with unrelated third parties for similar products/services
and/or quantities will be used as a comparison, wherever possible, to determine
whether the price and terms offered to/by the Related Parties are fair and reasonable
and comparable to those offered to/by other unrelated third parties for the same or
substantially similar type of products/services and/or quantities.

In the event that quotation or comparative pricing from unrelated third parties cannot
be obtained, the transaction price will be determined by the D&O Group based on the
usual business practices and policies to ensure that the Recurrent RPT are not
detrimental to the D&O Group.



10.

11.

STATEMENT BY AUDIT COMMITTEE

The Audit Committee has reviewed the procedures described in Section 6 and is satisfied that
the above procedures are sufficient to ensure that Recurrent Related Party Transactions are
made at arm’s length and are carried out on normal commercial terms of the Group not more
favourable to the related parties than those generally available to the public and are not
detrimental to the minority shareholders.

The Audit Committee is also of the view that the Group has in place adequate procedures and
processes to monitor, track and identify the Recurrent Related Party Transactions in a timely
and orderly manner. These procedures and processes are reviewed every quarter with the
review of quarterly results.

RATIONALE FOR AND BENEFIT OF THE PROPOSAL

The Recurrent RPT which is to be entered into by the Group is in the ordinary course of
business. The Recurrent RPTs are conducted at arm’s length, on normal commercial terms
which are not more favourable to the Related Parties than those generally available to the public
and are not to the detriment of the minority shareholders. It is envisaged that in the normal
course of their business, transactions between companies in the Group and the Related Parties
are likely to occur from time to time and it may be impractical to make the requisite
announcement to the Bursa Securities or to seek shareholders’ approval on a case-to-case
basis before entering into such Related Party Transactions.

The Recurrent RPT is entered on terms which are beneficial to the Group:
Supply of Chips or Dies manufactured by Epistar (as per No. 1 of Section 4 above)

Prices from Epistar are generally lower or more competitive. Epistar provides fast and
priority response to Dominant’s orders.

With the Proposed Renewal Shareholders’ Mandate in place, the Company would not be
required to make the requisite announcement to the Bursa Securities or to convene separate
general meeting to seek shareholders’ approval as and when RRPT occur. This would
substantially reduce administrative time, inconvenience and expenses associated with the
release of such announcements or the convening of such meetings on an ad-hoc basis, and
allow manpower resources and time to be channelled towards attaining corporate objectives.

CONDITION TO THE PROPOSED RENEWAL SHAREHOLDERS’ MANDATE

The Proposed Renewal Shareholders’ Mandate is subject to the approval from the
shareholders of the Company at the 18" AGM. The Proposal once being procured is subject to
annual renewal.

EFFECTS OF THE PROPOSAL

The Proposed Renewal Shareholders’ Mandate will not have any effect on the earnings per

share, NA per share, share capital and major shareholders of the D&O Group for the financial
year ending 31 December 2022.

APPROVALS REQUIRED

The Proposed Renewal Shareholders’ Mandate is subject to your approval at our forthcoming
181 AGM.



12

13.

14.

15.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND THEIR CONNECTED
PERSONS

Apart from Epistar as a major shareholder of Dominant, none of the other directors, major
shareholders and/or person connect to them have any interest, direct or indirect, in the Proposal.

DIRECTORS’ RECOMMENDATION

The Directors of D&O having considered the rational for and benefit of the Proposed Renewal
Shareholders’ Mandate are of the opinion that the Proposal is in the best interest of D&O Group.

Accordingly, the Directors of D&0O recommend that you vote in favour of the resolution
pertaining to the Proposal to be tabled at the 18" AGM.

AGM

The 18" AGM will be conducted entirely through live streaming from the broadcast venue at
Conference Room, A-12-01, Level 12, Block A, PJ8, 23 Jalan Barat, Seksyen 8, 46050 Petaling
Jaya, Selangor Darul Ehsan (“Broadcast Venue”) on Wednesday, 8 June 2022 at
10.00 a.m., to consider and if thought fit, pass the resolution to give effect to the Proposed of
Shareholders’ Mandate, amongst others.

The Broadcast Venue is strictly for the purpose of complying with Section 327(2) of the
Act. Shareholders WILL NOT BE ALLOWED to attend the 18t AGM in person at the Broadcast
Venue on the day of the meeting. Shareholders are to attend remotely at the 18" AGM using
the Remote Participation and Voting facilities (“RPV”) provided by SS E Solutions Sdn. Bhd.
(“SSESB”) via its online platform at https://sshsb.net.my/ (“SS e-Portal”). For further
information, please refer to the Notice of the 18t AGM and Administrative Guide for the 18t
AGM.

The Notice of 18" AGM and Administrative Guide for the 18t AGM are made available on the
website of the Company at http://www.do.com.my/index.php?type=generalmeeting, effective
from 28 April 2022.

The Proxy Form should be completed and returned in accordance with the instructions therein
as soon as possible and deposited at the Registered Office of the Company at No. 15, Bukit
Ledang, Off Jalan Duta, 50480 Kuala Lumpur on or before the date and time indicated on the
cover of this Circular or any adjournment thereof. You also have the option to lodge the proxy
appointment electronically via SS e-Portal at https://sshsb.net.my/ before the Proxy Form
lodgement cut-off time on the cover of this Circular.

FURTHER INFORMATION

Shareholders are requested to refer to the attached appendix for further information.

Yours faithfully
On behalf of the Board of Directors of
D & O GREEN TECHNOLOGIES BERHAD

Tan Sri Mohammed Azlan Bin Hashim
Chairman



APPENDIX |

DIRECTORS’ RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Directors of D&O and that they individually
and collectively accept full responsibility for the accuracy of the information given and confirmed
that after making all reasonable enquiries and to the best of their knowledge and belief, there
are no material facts, the omission of which would make any statement herein misleading.

MATERIAL LITIGATION

D&O Group is not engaged in any material litigation, claims or arbitration either as plaintiff or
defendant, and the Directors are not aware of any proceedings pending or threatened or of any
fact likely to give rise to any proceedings which might materially and adversely affect the income
from, title to, or possession of any of D&O Group’s assets and/or businesses.

MATERIAL CONTRACTS

D&O Group has not entered into any material contracts (not being contracts entered into the
ordinary course of business) within two years immediately preceding the date of this Circular.

MATERIAL AGREEMENTS

Save as disclosed below, there are no agreements subsisting as at LPD which are material and
have been entered into by the Company and its subsidiaries in the ordinary course of business:-

a. Industrial all risks policy with MPI Generali Insurans Berhad by D&O, Dominant and
DESB for the period from 1 July 2021 to 30 June 2022 to cover material & property
damage for its property located at Lot 6 & Lot 7, Batu Berendam Free Trade Zone, Phase
lll, 75350, Melaka including among others, land, building, building improvement and
facilitisation, electrical installations, plant, machinery, tools, office equipment, production
equipment on lease, electronic equipment and the like, renovation, stock in trade
consisting of raw material, work in progress, finished goods, other goods and stocks
which are related to Dominant, DESB and D&O business. The total amount insured under
this policy is RM 709,130,001;

b. Industrial all risks policy with MPI Generali Insurans Berhad by Dominant for the period
from 1 July 2021 to 30 June 2022 to cover the loss of profits of Dominant for its business
operations at Lot 6, Batu Berendam Free Trade Zone, Phase lll, 75350, Melaka. The
total amount insured under this policy is RM 370,933,414;

C. Product liability policy with MPI Generali Insurans Berhad by Dominant for the period
from 1 July 2021 to 30 June 2022 to cover products liability and product recall expenses
for the business of the Dominant Group. The total amount insured under this policy is RM
24,000,000 for product liability and RM 2,000,000 for product recall expenses for each
and every claim and in the aggregate any one period of insurance.

d. Dormitory Fire Insurance policy with Zurich General Insurance Malaysian Bhd by
Dominant for the period from 24 February 2022 to 23 February 2023 to cover damage
for its property located at PN 16948, Lot 5808 Bachang, 75350 Melaka caused by Fire
or Lightning and/or any Extraneous Perils as stated in the policy schedule. The total
amount insured under this policy is RM 4,773,000;



DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal office hours
(except for public holidays) at No.15, Bukit Ledang, Off Jalan Duta, 50480 Kuala Lumpur from
the date of this Circular up to and including the date of the forthcoming 18" AGM:-

(a) The Constitution of D&O;

(b) The Audited Consolidated Financial Statements of D&O each for the past 2 financial
years ended 31 December 2020 and 31 December 2021;

(c) Material Agreements referred to in paragraph 4 above.

[THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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PART B
CIRCULAR TO SHAREHOLDERS IN RELATION TO

PROPOSED ESTABLISHMENT OF AN EMPLOYEES' SHARE OPTION SCHEME
("SCHEME") OF UP TO 2% OF THE TOTAL NUMBER OF ISSUED SHARES OF
D&O AT ANY POINT IN TIME DURING THE DURATION OF THE SCHEME;

PROPOSED SHARE BUY-BACK OF UP TO 10% OF THE ISSUED SHARES OF
D&O THROUGH BURSA SECURITIES IN ACCORDANCE WITH SECTION 127(1)
OF THE ACT; AND

PROPOSED ISSUANCE AND ALLOTMENT OF NEW ORDINARY SHARES IN
WHOLLY-OWNED SUBSIDIARIES OF D&O, NAMELY DOMINANT
ELECTRONICS SDN BHD AND DOMINANT TECHNOLOGIES SDN BHD TO TAY
KHENG CHIONG AND LOW TEK BENG




DEFINITIONS

Except where the context otherwise requires, the following abbreviations and definitions shall apply
throughout Part B of this Circular:

llACtll

llAGMll

"Board"

"Bursa Depository"

"Bursa Securities"

"By-Laws"

"Circular"

"D&O" or the "Company"

"D&O Group" or the

"Group"

"D&O Shares" or the

"Shares"

"Date of Offer"

"Date of Expiry

uDESBu

"DESB Shares"

"Directors"

"Dominant"

"DTSB"

"DTSB Shares"

"Effective Date"

"Eligible Persons"

Companies Act, 2016

Annual General Meeting

Board of Directors of D&O

Bursa Malaysia Depository Sdn Bhd
Bursa Malaysia Securities Berhad

The by-laws governing the Proposed ESOS, the draft of which is set
out in Appendix | of Part B of this Circular

This Part B of the circular dated 28 April 2022 in relation to the
Proposals

D & O Green Technologies Berhad

Collectively, D&O and its subsidiaries

Ordinary shares in D&O

The date on which an offer is made by the ESOS Committee in writing
to the Eligible Persons to participate in the Proposed ESOS

The date of expiry of the Proposed ESOS

Dominant Electronics Sdn Bhd, a wholly-owned subsidiary company
of D&O

Ordinary shares in DESB

The directors of D&O and shall have the meaning given in Section 2(1)
of the Act and Section 2(1) of the Capital Markets and Services Act,
2007

Dominant Opto Technologies Sdn Bhd, a 90% owned subsidiary
company of D&O

Dominant Technologies Sdn Bhd, a wholly-owned subsidiary company
of D&O

Ordinary shares in DTSB

The date on which the Proposed ESOS is implemented in accordance
with the By-Laws

Eligible executive Directors and employees of D&O Group (excluding
dormant subsidiaries, if any) who meet the criteria of eligibility for
participation in the Proposed ESOS. For the avoidance of doubt, the
Eligible Persons shall exclude the non-executive Directors of D&O
Group



DEFINITIONS (CONT’D)

IIEPSII
"ESOS" or "Scheme"

"ESOS Committee"

"ESOS Options"

uFYEn

"ICPS"

"Listing Requirements"

uLPDn

"Market Day"

"MFRS 2"
llNA"

"Proposals"

"Proposed Allotment of
Shares"

"Proposed ESOS"

"Proposed Share Buy-
Back"

"Purchased Shares"

"Record of Depositors"

Earnings per Share
Employees' share option scheme

The committee appointed and authorised from time to time by the
Board, responsible for implementing and administering the Proposed
ESOS

Options to be granted pursuant to the Proposed ESOS, comprising the
right of an Eligible Person to subscribe for new Shares at the
subscription price

Financial year ended/ending, as the case may be

A total of 451,168,029 perpetual in nature irredeemable convertible
preference shares issued by the Company in the FYE 31 December
2018 at an issue price of RM0.61 per ICPS for the acquisition of
27.95% equity interest in a subsidiary, namely Dominant for a total
purchase consideration of RM275,212,500. As at the LPD, there are a
total of 377,073,768 outstanding ICPS in issue. The ICPS are not
traded on the Main Market of Bursa Securities

Main Market Listing Requirements of Bursa Securities

31 March 2022, being the latest practicable date prior to the printing
and despatch of Part B of this Circular

A day on which the stock market of Bursa Securities is open for trading
in securities

Malaysian Financial Reporting Standard 2
Net assets

Collectively, the Proposed ESOS, the Proposed Share Buy-Back and
the Proposed Allotment of Shares

Proposed issuance and allotment of new ordinary shares in the
Subsidiaries i.e. DESB and DTSB to the Subscribers

Proposed establishment of an ESOS of up to 2% of the total number
of issued shares (excluding treasury shares, if any) of D&O at any point
in time during the duration of the ESOS

Proposed share buy-back of up to 10% of the issued shares of D&O
through Bursa Securities in accordance with Section 127(1) of the Act

D&O Shares that are repurchased by D&O pursuant to the Proposed
Share Buy-Back

A record of securities holders established and maintained by Bursa
Depository under the rules of Bursa Depository as issued pursuant to
the Securities Industry (Central Depositories) Act, 1991

"RHB Investmen Bank" or RHB Investment Bank Berhad

the "Principal Adviser"



DEFINITIONS (CONT’D)

uRM" and "Sen"

"Rules"

"Subscribers"

"Subscription
Agreement(s)"

"Subscription Shares

"Subsidiaries"
llUSAll
llUSDll

"VWAP"

Ringgit Malaysia and sen respectively

Rules on Take-Overs, Mergers and Compulsory Acquisitions issued
by the Securities Commission Malaysia

Collectively, Tay Kheng Chiong and Low Tek Beng

2 conditional subscription agreements dated 31 March 2022 entered
into between the Subsidiaries with the Subscribers

New ordinary shares to be issued by the Subsidiaries pursuant to the
Subscription Agreements

Collectively, DESB and DTSB
United States of America
United States Dollar

Volume weighted average share price

References to "our Company" in Part B of this Circular are to D&O and references to "our Group" are
to our Company and our subsidiaries. References to "we", "us", "our" and "ourselves" in Part B of this
Circular are to our Company and where the context otherwise requires, shall include our subsidiaries.

All references to "you" in Part B of this Circular are to our shareholders.

Unless specifically referred to, words denoting the singular shall, where applicable, include the plural
and vice versa and words denoting the masculine gender shall, where applicable, include the feminine
and/or neuter genders and vice versa. References to persons shall include corporations, unless
otherwise specified.

Any reference in Part B of this Circular to the provisions of any statute, rules, regulation or rules of stock
exchange shall (where the context admits) be construed as a reference to the provisions of such statute,
rules, regulation or rules of stock exchange (as the case may be) as modified by any written law or (if
applicable) amendments to the statute, rules, regulation or rules of stock exchange for the time being
in force.

Any reference to a time of day and date in Part B of this Circular shall be a reference to Malaysian time
and date respectively, unless otherwise specified.

Certain amounts and percentage figures included herein have been subject to rounding adjustments.
Any discrepancy between the figures shown herein and figures published by the Company, such as in
its quarterly results or annual reports, is due to rounding.

Certain statements in Part B of 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 inquiry, 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. In light of these and other uncertainties, the inclusion of a forward-looking
statement in Part B of this Circular should not be regarded as a representation or warranty that the
Company's and/or the Group's plans and objectives will be achieved.
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EXECUTIVE SUMMARY

This Executive Summary highlights only the salient information of the Proposals in Part B of this
Circular. You are advised to read and carefully consider the contents of Part B of this Circular and the
appendices contained herein in its entirety for further details and not to rely solely on this Executive
Summary in forming a decision on the Proposals before voting at the forthcoming AGM.

Salient Reference to
information Description Circular

Summary of the D&O proposes to undertake the following: Section 2 of
Proposals Part B of this

i. proposed establishment of an ESOS of up to 2% of the Circular
total number of issued shares (excluding treasury
shares, if any) of D&O at any point in time during the
duration of the Proposed ESOS;

ii. proposed share buy-back of up to 10% of the issued
shares of D&O through Bursa Securities in accordance
with Section 127(1) of the Act; and

iii. proposed issuance and allotment of new DESB Shares
and DTSB Shares to Tay Kheng Chiong and Low Tek

Beng.
Rationale for the e Proposed ESOS Section 3 of
Proposals Part B of this
The implementation of the Proposed ESOS primarily Circular

serves to align the interests of the Eligible Persons to the
corporate goals of D&O Group. The Proposed ESOS will
provide the Eligible Persons with an opportunity to have
equity participation in D&O and help achieve the positive
objectives as set out below:

(a) to recognise the contribution of the Eligible
Persons whose services are valued and
considered vital to the operations and continued
growth of the Group;

(b) to motivate the Eligible Persons towards improved
performance through greater productivity and
loyalty;

(c) to inculcate a greater sense of belonging and
dedication as the Eligible Persons are given the
opportunity to participate directly in the equity of
D&O; and

(d) toreward the Eligible Persons by allowing them to
participate in the Group's profitability and
eventually realise any potential capital gains
arising from possible appreciation in the value of
D&O Shares, upon exercising of the ESOS
Options.



EXECUTIVE SUMMARY (CONT'D)

Salient
information

Rationale for the
Proposals
(Cont’d)

Approvals
required/
obtained for the
Proposals

Description

Proposed Share Buy-Back

The Proposed Share Buy-Back will enable D&O to have
an additional option to utilise its surplus financial
resources.

In addition, the Purchased Shares may be held as
treasury shares and resold on Bursa Securities with the
intention of realising a potential gain without affecting the
total issued shares of the Company. Should any treasury
shares be distributed as share dividends, this would
serve to reward the shareholders of the Company.

With the share buy-back mandate, the Company will
also be able to stabilise the supply and demand of D&O
Shares traded on Bursa Securities and thereby supports
its fundamental value, if required.

Proposed Allotment of Shares

The Proposed Allotment of Shares is in line with the
Company’s strategy and intention to reward and
incentivise the Subsidiaries’ founders.

The allotment of shares in DESB and DTSB to Tay
Kheng Chiong and Low Tek Beng is to provide the
sharing of direct risk and rewards with D&O in driving the
businesses of DESB and DTSB. The Proposed
Allotment of Shares will also align the interest of Tay
Kheng Chiong and Low Tek Beng with the long-term
objectives of the Subsidiaries to drive long-term value
enhancement via direct equity participation in the
Subsidiaries.

The Proposals are subject to the following approvals
being obtained:

(a) Bursa Securities, had, vide its letter dated 21 April
2022 approved the listing for such number of D&O
Shares, representing up to 2% of the Company's
total number of issued shares (excluding treasury
shares, if any) that may be allotted and issued at
any point in time pursuant to the exercise of the
ESOS Options during the duration of the
Proposed ESOS on the Main Market of Bursa
Securities, subject to the conditions as set out in
Section 7 of Part B of this Circular;

(b) the shareholders of D&O, for the Proposals at the
forthcoming AGM by way of poll; and

(c) any other relevant authorities and/or parties, if
required.

vi

Reference to
Circular

Section 3 of
Part B of this
Circular

Section 7 of
Part B of this
Circular



EXECUTIVE SUMMARY (CONT'D)

Salient
information

Approvals
required/
obtained for the
Proposals
(Cont’d)

Interests of
Directors, major
shareholders,
chief executive
and/or persons
connected

Description

The Proposed ESOS, the Proposed Share Buy-Back
and the Proposed Allotment of Shares are not
conditional upon each other. The Proposals are not
conditional upon any other proposals undertaken or to
be undertaken by the Company.

Proposed ESOS

All the executive Directors of D&O ("Interested
Directors") are eligible to participate in the Proposed
ESOS, and are therefore deemed interested to the
extent of their respective proposed allocation and
proposed allocation to persons connected to them, if
any, under the Proposed ESOS.

Therefore, all the Interested Directors have abstained
and will continue to abstain from all Board deliberations
and voting at the Board meetings in respect of their
respective proposed allocation and proposed allocation
to persons connected to them, if any.

The Interested Directors and/or interested major
shareholders who are also Eligible Persons will abstain
from voting and undertake to ensure that persons
connected to them, if any, to abstain from voting in
respect of their direct and/or indirect shareholdings in
D&O, if any, on ordinary resolutions pertaining to their
respective proposed allocation and proposed allocation
to persons connected to them, if any, to be tabled at the
forthcoming AGM.

Proposed Share Buy-Back

Save for the proportionate increase in the percentage of
shareholdings in D&O in their capacities as shareholders
of the Company pursuant to the Proposed Share Buy-
Back, none of the Directors and/or major shareholders,
chief executive of D&O and/or persons connected with
them has any interest, whether direct or indirect, in the
Proposed Share Buy-Back.

Proposed Allotment of Shares

The Subscribers have abstained and will continue to
abstain from all deliberations and voting at the relevant
board meetings in respect of the Proposed Allotment of
Shares.

In addition, the Subscribers will abstain from voting and
undertake to ensure that persons connected to them, if
any, to abstain from voting in respect of their direct
and/or indirect shareholdings in D&O, if any, on the
ordinary resolution pertaining to the Proposed Allotment
of Shares to be tabled at the forthcoming AGM.

Vii

Reference to
Circular

Section 7 of
Part B of this
Circular

Section 8 of
Part B of this
Circular



EXECUTIVE SUMMARY (CONT'D)

Salient
information

Interests of
Directors, major
shareholders,
chief executive
and/or persons
connected
(Contd)

Directors'
statement and
recommendation

Description

The Proposed Allotment of Shares is not deemed as a
material dilution pursuant to Paragraph 8.21 of the
Listing Requirements as it represents a reduction of less
than 25% in the Subsidiaries.

The Board (save for Tay Kheng Chiong who has
abstained from deliberating and voting in respect of the
Proposed Allotment of Shares), after having considered
all aspects of the Proposals, is of the opinion that the
Proposals are in the best interest of the Company.

Accordingly, the Board (save for Tay Kheng Chiong who
has abstained from deliberating and voting in respect of
the Proposed Allotment of Shares) recommends that
you VOTE IN FAVOUR of the ordinary resolutions
pertaining to the Proposals to be tabled at the
forthcoming AGM.

Further, the Board (save for the Interested Directors)
recommends that you VOTE IN FAVOUR of the ordinary
resolutions pertaining to the proposed allocation to the
Interested Directors and proposed allocation to the
persons connected to them, if any, under the Proposed
ESOS.

Reference to
Circular

Section 8 of
Part B of this
Circular

Section 11 of
Part B of this
Circular

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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D0

Greentech

D & O GREEN TECHNOLOGIES BERHAD
(Registration No. 200401006867 (645371-V)

(Incorporated in Malaysia)

Registered Office

No. 15 Bukit Ledang
Off Jalan Duta
50480 Kuala Lumpur

28 April 2022
Board of Directors
Tan Sri Mohammed Azlan Bin Hashim (Non-Independent Non-Executive Chairman)
Tay Kheng Chiong (Group Managing Director)
Cheam Dau Peng (Executive Director)
Goh Nan Yang (Non-Independent Non-Executive Director)
Goh Chin San (Non-Independent Non-Executive Director)
Wong Meng Tak (Senior Independent Non-Executive Director)
Jesper Bjoern Madsen (Independent Non-Executive Director)
Yeow See Yuen (Independent Non-Executive Director)
Jennifer Chong Gaik Lan (Independent Non-Executive Director)

To: Our shareholders

Dear Sir/Madam,
1. PROPOSED ESOS;
Il PROPOSED SHARE BUY-BACK; AND

M. PROPOSED ALLOTMENT OF SHARES

1. INTRODUCTION

On 31 March 2022, RHB Investment Bank had, on behalf of the Board, announced that the
Company proposes to undertake the following:

i. proposed establishment of an ESOS of up to 2% of the total number of issued shares
(excluding treasury shares, if any) of D&O at any point in time during the duration of
the Proposed ESOS;

ii. proposed share buy-back of up to 10% of the issued shares of D&O through Bursa
Securities in accordance with Section 127(1) of the Act; and

iii. proposed issuance and allotment of new DESB Shares and DTSB Shares to Tay
Kheng Chiong and Low Tek Beng.



On 21 April 2022, RHB Investment Bank had, on behalf of the Board, announced that Bursa
Securities had vide its letter 21 April 2022, approved the listing for such number of D&O Shares,
representing up to 2% of the Company's total number of issued shares (excluding treasury
shares, if any) that may be allotted and issued at any point in time pursuant to the exercise of
the ESOS Options during the duration of the Proposed ESOS on the Main Market of Bursa
Securities, subject to the conditions as set out in Section 7 of Part B of this Circular.

THE PURPOSE OF PART B OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS
OF THE PROPOSALS AND TO SEEK YOUR APPROVAL FOR THE RESOLUTIONS
PERTAINING TO THE PROPOSALS TO BE TABLED AT THE FORTHCOMING AGM.

YOU ARE ADVISED TO READ AND CAREFULLY CONSIDER THE CONTENTS OF PART
B OF THIS CIRCULAR AND THE APPENDICES CONTAINED HEREIN BEFORE VOTING
ON THE RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT THE
FORTHCOMING AGM.

DETAILS OF THE PROPOSALS
21 Proposed ESOS

The Proposed ESOS entails the granting of ESOS Options to the Eligible Persons to
subscribe for new D&O Shares at a pre-determined exercise price during the duration
of the Scheme in the manner set out in the By-Laws. For avoidance of doubt, non-
executive Directors of the Company or any company in the Group (excluding dormant
companies, if any) are not eligible to participate in the Proposed ESOS.

For shareholders’ information, the Company had previously implemented an ESOS to
issue up to 15% of the total number of its issued shares. This previous ESOS was
effective for a period of 10 years from 7 September 2011 and has duly expired on 6
September 2021.

The Proposed ESOS will be administered by the ESOS Committee, which has been
duly appointed and authorised by the Board. The ESOS Committee comprises 2
executive Directors and 1 non-executive Director of D&0O. The ESOS Committee will
have the absolute discretion in administering the Proposed ESOS as it may deem fit,
in accordance with the provisions set out in the By-Laws. The decision as to whether
or not to stagger the allocation of the ESOS Options over the duration of the Proposed
ESOS as well as for the granting of ESOS Options, shall be determined by the ESOS
Committee at a later date.

The salient features of the Proposed ESOS are set out below:
2.1.1  Maximum number of new Shares available under the Proposed ESOS

The maximum number of new D&O Shares, which may be allotted and issued
pursuant to the Proposed ESOS shall not exceed in aggregate 2% of the total
number of issued shares (excluding treasury shares, if any) of the Company at
any point in time during the duration of the Proposed ESOS.

2.1.2 Basis of allotment and maximum allowable allotment

The maximum number of new D&O Shares that may be offered to an Eligible
Person under the Proposed ESOS shall be determined at the sole and
absolute discretion of the ESOS Committee after taking into consideration,
amongst others, the Eligible Person's performance, seniority, number of years
in service and such other factors that the ESOS Committee may deem relevant
in its discretion and shall be subject to the following:
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i. the total number of new D&O Shares to be issued under the Proposed
ESOS shall not exceed the amount stipulated in Section 2.1.1 of Part
B of this Circular;

i. the allocation to any individual Eligible Person, who either individually
or collectively, through persons connected with him/her, holds 20% or
more of the total number of issued shares of D&O, must not exceed
10% of the total number of new D&O Shares to be issued under the
Proposed ESOS;

iii. the executive Directors and senior management of D&O Group
(excluding dormant subsidiaries, if any) do not participate in the
deliberation or discussion of their own allocation of ESOS Options as
well as allocation to persons connected with them, if any; and

iv. not more than 60% of the total number of new D&O Shares to be
issued under the Proposed ESOS shall be allocated, in aggregate, to
the executive Directors and senior management of the Group
(excluding dormant subsidiaries, if any) who are Eligible Persons
("Maximum Allocation"). The Maximum Allocation was determined
after taking into consideration, the number of Eligible Persons falling
within the grading of executive Directors and senior management of
the Group, as well as their position, seniority, length of service,
performance and contribution to the Group,

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

In the event that any Eligible Person is a member of the ESOS Committee,
such Eligible Person shall not participate in the deliberation or discussion of
their own allocation of the ESOS Options or persons connected with them.

The ESOS Committee has the discretion to determine whether the ESOS
Options are subject to any vesting period and vesting conditions. Further, the
ESOS Committee has the discretion to determine whether the Eligible Person
is required to achieve any specific performance target(s), if determined so,
before he/she may exercise the ESOS Options granted to him/her, and that
any such performance target(s), vesting period and vesting conditions if set,
shall be stated in the offer letter to the Eligible Person.

Eligibility

Subject to the discretion of the ESOS Committee, only Eligible Persons who
meet the following conditions as at the Date of Offer shall be eligible to
participate in the Proposed ESOS:

i. the Eligible Person shall have attained the age of 18 years on the Date
of Offer and is neither an undischarged bankrupt nor subject to any
bankruptcy proceedings;

ii. the Eligible Person is employed on a full time basis and is on the
payroll of a company within the Group (excluding dormant companies,
if any) and his/her employment has been confirmed or such employee
is serving in a specific designation under an employment contract for
a fixed duration of not less than 1 year;

iii. such Eligible Person who is an executive Director has been appointed
as an executive Director of D&O or any company in the Group, which
is not dormant; and
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2.1.6

iv. the Eligible Person has fulfilled any other eligibility criteria and/or falls
within such grade/category as may be determined by the ESOS
Committee at its sole discretion from time to time,

provided that nothing herein shall invalidate any selection of any Eligible
Person which may have been made by the Board on or prior to the Effective
Date.

An executive Director or chief executive officer of the Company or holding
company of the Company ("Interested Parties") or a person connected with
any of the Interested Parties is eligible to participate in the Proposed ESOS.
The specific allocation of Shares and/or ESOS Options granted by the
Company to such Interested Party and/or persons connected with them under
the Proposed ESOS must be approved by the shareholders of the Company
at a general meeting provided always that such Interested Party and/or
persons connected with them shall not have voted on the resolution approving
their respective allocation. For avoidance of doubt, non-executive Directors of
the Company or any company within the Group (excluding dormant
companies, if any) are not eligible to participate in the Proposed ESOS.

The ESOS Committee may, in its absolute discretion, determine any other
conditions of eligibility or waive any of the conditions of eligibility as set out
above. The eligibility and number of ESOS Options to be offered to an Eligible
Person under the Proposed ESOS shall be at the sole and absolute discretion
of the ESOS Committee and the decision of the ESOS Committee shall be final
and binding.

Duration

The Proposed ESOS, when implemented, shall be in force for a period of 10
years from the Effective Date or such longer period as may be allowed by the
relevant authorities.

Basis of determining the subscription price of the ESOS Options

Subject to any adjustments made under the By-Laws and pursuant to the
Listing Requirements, the subscription price shall be based on the 5-day
VWAP of D&O 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 any prevailing guidelines issued by Bursa Securities and/or any
other relevant authorities as amended from time to time, as determined by the
Board upon recommendation of the ESOS Committee which shall be binding
and conclusive.

Ranking of the ESOS Options and new D&O Shares to be issued arising
from the exercise of the ESOS Options

The ESOS Options shall not carry any right to vote at any general meeting of
the Company and the new D&O Shares to be allotted and issued arising from
the exercise of the ESOS Options will be subject to the provisions of the
Constitution of the Company relating to transfer, transmission or otherwise of
the D&O Shares including the rights of the holder of the D&O Shares on the
winding up of the Company.
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The new D&O Shares to be allotted and issued upon the exercise of the ESOS
Options will, upon allotment and issuance, rank equally in all respects with the
existing D&O Shares, save and except that the new D&O Shares will not be
entitted to any dividends, rights, allotments and/or any other forms of
distribution where the entitlement date precedes the relevant date of allotment
and issuance of the new D&O Shares. The new D&O Shares will be subject to
all provisions contained in the Constitution of the Company and the Listing
Requirements, if any.

Alteration of share capital

Subject to the By-Laws, in the event of any alteration in the capital structure of
the Company during the period commencing from the Date of Offer until the
Date of Expiry of the Proposed ESOS, whether by way of capitalisation issue,
rights issue, bonus issue, consolidation or subdivision of shares, capital
reduction or any other variation of capital, the Company shall cause such
adjustment to be made to:

i. the subscription price of the ESOS Options; and/or

ii. the number of new D&O Shares comprised in the ESOS Options
granted to each Eligible Person (excluding the ESOS Options already
exercised),

to ensure that the capital outlay to be incurred by the grantee (being the Eligible
Persons who have accepted the offer of the ESOS Options) in subscribing for
the same proportion of new D&O Shares to which the grantee (being the
Eligible Persons who have accepted the offer of the ESOS Options) was
entitled to prior to the event giving rise to such adjustments (i.e. not taking into
account the ESOS Options already exercised) shall remain unaffected.

Modification, variation and/or amendment

Subject to the By-Laws and compliance with the Listing Requirements, the
ESOS Committee may at any time and from time to time recommend to the
Board any modifications, variations and/or amendments to or deletions of the
By-Laws as it shall, at its sole discretion, deems fit and the Board shall have
the power at any time and from time to time by resolution to add, amend, modify
and/or delete all or any of the terms in the By-Laws upon such recommendation
and subject to the Company submitting the amended By-Laws and a letter of
compliance to Bursa Securities each time an amendment, variation and/or
modification is made, stating that the amendment, variation and/or modification
is in compliance with the provisions of the Listing Requirements and the rules
of Bursa Depository.

Termination

Subject to the compliance with the Listing Requirements, other requirements
of Bursa Securities and other relevant authorities, the Proposed ESOS may be
terminated by the ESOS Committee at any time before the Date of Expiry
provided that the Company makes an announcement immediately to Bursa
Securities. The announcement shall include:

i. the effective date of termination of the Proposed ESOS;

ii. the number of ESOS Options exercised and/or D&O Shares vested;
and

iii. the reasons for termination of the Proposed ESOS.



2.2

2.1.10

21.1

2112

Notwithstanding anything to the contrary, all unexercised ESOS Options shall
lapse on the Date of Expiry.

Proposed specific allocation

Pursuant to Paragraph 6.06(1) of the Listing Requirements which states that
the Company must not issue any shares to its executive Directors, major
shareholders or chief executive or a person connected with them who is an
Eligible Person unless its shareholders in a general meeting have approved
the specific allotment to be made to them. Accordingly, the Company will seek
its shareholders' approval at the forthcoming AGM for the proposed allocation
of the ESOS Options to the following persons:

Name Designation
(i) Tay Kheng Chiong Group Managing Director
(i) Cheam Dau Peng Executive Director

Listing and quotation for the new D&O Shares to be issued arising from
the exercise of the ESOS Options

Bursa Securities had, vide its letter dated 21 April 2022, approved the listing
for the new D&O Shares, representing up to 2% of the issued shares (excluding
treasury shares, if any) of the Company to be issued pursuant to the exercise
of the ESOS Options during the duration of the Proposed ESOS on the Main
Market of Bursa Securities.

Utilisation of proceeds

The actual amount of proceeds to be raised from the Proposed ESOS will
depend on the number of ESOS Options granted and exercised at the relevant
point of time and the subscription price payable upon the exercise of the ESOS
Options.

The proceeds arising from the exercise of the ESOS Options as and when
received within the duration of the Proposed ESOS are expected to be utilised
for the working capital requirements of D&O Group such as purchase of raw
materials, sales and marketing expenses and research and development
expenses. As such, the exact timeframe for utilisation of the proceeds is not
determinable at this juncture. In addition, the proceeds to be utilised for each
component of working capital such as purchase of raw materials, sales and
marketing expenses and research and development expensese are subject to
the operating and funding requirements of the Group at the point of utilisation
and therefore cannot be determined at this juncture. The proceeds is expected
to be utilised for the abovementioned purposes within 12 months from the date
of receipt of the proceeds.

Proposed Share Buy-Back

The Board proposes to seek the authority from the shareholders to purchase up to 10%
of its issued shares through stockbroker(s) to be appointed at a later date. The
Proposed Share Buy-Back is subject to compliance with Sections 112, 113 and 127 of
the Act, the Listing Requirements and any prevailing laws, rules, regulations, orders,
guidelines and requirements issued by the relevant authorities.

Pursuant to Paragraph 12.07(3) of the Listing Requirements, the approval from the
shareholders for the Proposed Share Buy-Back would be effective immediately upon
the passing of the ordinary resolution for the Proposed Share Buy-Back at the
forthcoming AGM and shall be valid until:



(c)

the conclusion of the next AGM of the Company following the general meeting
at which such resolution was passed at which time the said authority shall lapse
unless by an ordinary resolution passed at that meeting, the authority is
renewed, either unconditionally or subject to conditions;

the expiration of the period within which the next AGM of the Company is
required by law to be held; or

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

whichever occurs first.

2.21

2.2.2

Maximum number or percentage of D&O Shares to be acquired

The Board proposes to seek a mandate from the shareholders of the Company
to purchase and/or hold in aggregate up to 10% of the total issued shares of
D&O through Bursa Securities.

As at the LPD, the Company has an issued shares of 1,237,142,054 D&O
Shares and 377,073,768 outstanding ICPS in issue.

Details of the computation of the amount of issued shares that D&O may buy-
back and assuming the full implementation of the Proposed ESOS are set out
below:

Minimum Maximum
Scenario Scenario
Issued shares as at the LPD 1,237,142,054 1,237,142,054
Add:
Assuming all the outstanding ICPS are converted - 377,073,768
into new D&O Shares
Assuming all the ESOS Options under the 24,742,841 32,284,316
Proposed ESOS are granted and exercised into
new D&O Shares
Enlarged issued shares 1,261,884,895 1,646,500,138

Maximum number of D&O Shares that can be 126,188,489 164,650,013
repurchased under the Proposed Share Buy-
Back

If the Proposed ESOS is not implemented or if the number of ESOS Options
issued is lesser than the amount stipulated above, the number of shares that
D&O can buy-back will be reduced accordingly.

Maximum amount of funds to be allocated and the source of funds

Paragraph 12.10(1) of the Listing Requirements stipulates that the Proposed
Share Buy-Back must be made wholly out of the retained profits of the
Company. The maximum funds to be allocated by the Company for the
Proposed Share Buy-Back shall not exceed the total retained profits of the
Company at the time of purchase.
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The Proposed Share Buy-Back will allow the Board to exercise the power of
the Company to purchase its own shares at any time during the
abovementioned period using the internally generated funds of the Group
and/or external borrowings. The amount of internally generated funds and/or
external borrowings to be utilised will only be determined later depending on,
amongst others, the availability of internally generated funds, the actual
number of D&O Shares to be purchased and other relevant cost factors. The
actual number of D&O Shares to be purchased and the timing of such
purchases will depend on, amongst others, the market conditions and
sentiments of the stock market as well as the retained profits and the financial
resources available to the D&O Group.

The Proposed Share Buy-Back is expected to reduce the cashflow of the D&O
Group. Should the Proposed Share Buy-Back be financed through bank
borrowings, the Board will ensure that the Company is able to service and
repay such borrowings.

Based on the audited financial statements for the FYE 31 December 2020 and
the FYE 31 December 2021, the retained profits at the Company level are set
out below:

< Audited >

As at 31 December As at 31 December

2020 2021

D&O (Company level) RM’000 RM’000
Retained profits 27,983 7,235

Treatment of Purchased Shares

In accordance with Sections 127(4) and 127(7) of the Act, the Board is able to
deal with any Purchased Shares in the following manner:

(i) to cancel the Purchased Shares;

(i) to retain the Purchased Shares as treasury shares for distribution as
share dividends to the shareholders of D&O and/or sell through Bursa
Securities in accordance with the relevant rules of Bursa Securities
and/or to be transferred under employees’ share scheme or as
consideration and/or be cancelled subsequently; or

(iii) to retain part of the Purchased Shares as treasury shares and cancel
the remainder.

The decision whether to retain the Purchased Shares as treasury shares, or to
cancel the Purchased Shares or a combination of both, will be made by the
Board at the appropriate time.

Pursuant to Section 127(8) of the Act, if the Purchased Shares are held as
treasury shares, the rights attached to them in relation to voting, dividends and
participation in any other distribution and otherwise is suspended. In
accordance with Section 127(9) of the Act, the treasury shares shall not be
taken into account in calculating the number or percentage of shares or of a
class of shares in the Company for any purposes including substantial
shareholding, takeovers, notices, the requisitioning of meetings, the quorum
for a meeting and the result of a vote on a resolution at meetings.

The Company will make an immediate announcement to Bursa Securities of
any purchase or resale of D&O Shares and whether the Purchased Shares will
be cancelled or retained as treasury shares or a combination of both.
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2.2.6

2.2.7

Pricing

Pursuant to Paragraph 12.17 of the Listing Requirements, D&O shall only
purchase its own Shares at a price, which is not more than 15% above the
VWAP for the 5 Market Days immediately preceding the date of the
purchase(s).

Pursuant to Paragraph 12.18 of the Listing Requirements, the Company may
only resell or transfer any treasury shares on Bursa Securities at a price, which

0] not less than the VWAP of D&O Shares for the 5 Market Days
immediately before the day of the resale or transfer; or

(i) a discounted price of not more than 5% to the VWAP for the 5 Market
Days immediately before the date of resale or transfer, provided that:

(a) the resale or transfer takes place not earlier than 30 days from
the date of the purchase; and

(b) the resale or transfer price is not less than the cost of purchase
of the D&O Shares being resold or transferred.

Purchase and resale made in the previous 12 months

Presently, the Company does not have an existing authority to purchase its
Shares. Hence, the Company does not currently hold any treasury shares and
has not purchased, resold and/or cancelled any Shares during the last 12
months preceding the LPD.

Public shareholding spread of D&O

The Proposed Share Buy-Back will be carried out in accordance with the
prevailing laws at the time of purchase including compliance with the 25%
shareholding spread requirements as set out in Paragraph 8.02(1) of the
Listing Requirements.

As at the LPD, the public shareholding spread of the Company stood at
514,964,219 D&O Shares, representing approximately 41.63%.

The Board is mindful of the requirement that any purchase of D&O Shares by
the Company must not result in the public shareholding spread of D&O falling
below 25% of its issued shares pursuant (excluding treasury shares, if any) to
Paragraph 8.02(1) of the Listing Requirements.

Advantages and disadvantages of the Proposed Share Buy-Back

Advantages

(i) The Proposed Share Buy-Back, if implemented, will enable the
Company to stabilise the supply and demand of D&O Shares on Bursa
Securities and thereby reducing the volatility of D&O Shares;

(i) The Company would have the opportunity to realise potential gains if
the Purchased Shares which are retained as treasury shares are
resold at prices higher than the purchase prices and such proceeds
may be subsequently utilised for working capital and investment
opportunities arising in the future; and
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(iii) The Purchased Shares (if retained as treasury shares, if any) may
serve as an alternative to reward the shareholders of the Company in
the event the Company distributes the treasury shares as share
dividends.

Disadvantages

(i) The Proposed Share Buy-Back will reduce the amount of resources
available for distribution to the shareholders of the Company and may
result in the Group having to forgo feasible investment opportunities
that may emerge in the future; and

(ii) The working capital of the Group will also be affected, as any purchase
of D&O Shares will reduce the Group’s cashflow depending on the
actual number of shares purchased and their purchase price.

However, the financial resources or working capital of the Group may improve
if the Purchased Shares are resold at prices higher than the purchase price.

The Board will be mindful of the interests of the Company, the Group and the
shareholders in implementing the Proposed Share Buy-Back.

Implications relating to the Rules

As it is not intended for the Proposed Share Buy-Back to trigger the obligation
to undertake a mandatory offer under Rule 4.01 of the Rules, by any of the
Company's substantial shareholders and/or parties acting in concert with them,
the Board will ensure that such number of Shares that are purchased, retained
as treasury shares, if any, cancelled or distributed such that the Proposed
Share Buy-Back would not result in triggering any mandatory offer obligation
on the part of its substantial shareholders and/or parties acting in concert with
them. In this connection, the Board is mindful of the requirements when making
any purchase of the Shares pursuant to the Proposed Share Buy-Back.

Proposed Allotment of Shares

The Subsidiaries, namely DESB and DTSB had on 31 March 2022, entered into the
Subscription Agreements for the issue and allotment of new ordinary shares in the
respective Subsidiaries to the following parties:

(i)

(ii)

DESB

Tay Kheng Chiong and Low Tek Beng for the proposed issue and allotment of
a total of 583,691 new DESB Shares at an issue price of RM0.38 per DESB
Share; and

DTSB

Tay Kheng Chiong and Low Tek Beng for the proposed issue and allotment of
a total of 841,092 new DTSB Shares at an issue price of RM0.38 per DTSB
Share.

10



2.3.1 Salient terms of the Subscription Agreements

2.3.1.1 Subscription for Shares

(i)

(i)

Subscription Shares

Subject to the terms and conditions of the Subscription
Agreements, the Subsidiaries agree to allot and issue the
Subscription Shares to the Subscribers and the Subscribers
agree to subscribe for such number of Subscription Shares,
details of which are set out in Schedule 1 and Schedule 2
below.

Allotment and issuance of Subscription Shares

The Subsidiaries agree and undertake to the Subscribers that
the Subscription Shares shall, upon issue and allotment rank
equally in all respects with the existing ordinary shares of the
Subsidiaries, save and except that the Subscription Shares
shall not be entitled to any dividends, rights, allotments and/or
distributions that may be declared, made or paid for which the
entittement date falls before the date of allotment of the
Subscription Shares.

2.3.1.2 Consideration

(i)

(ii)

DESB subscription consideration

The subscription consideration payable by the Subscribers
fully in cash for the DESB’s Subscription Shares are set out
below:

Schedule 1

No. of DESB Issue price

Subscription per DESB Subscription
Subscribers Shares Share consideration

RM RM
Tay Kheng 334,656 0.38 127,169
Chiong

Low Tek Beng 249,035 0.38 94,633
Total 583,691 221,802

DTSB subscription consideration

The subscription consideration payable by the Subscribers
fully in cash for the DTSB’s Subscription Shares are set out
below:

Schedule 2

No. of DTSB Issue price

Subscription per DTSB Subscription
Subscribers Shares Share consideration

RM RM
Tay Kheng 484,592 0.38 184,145
Chiong

Low Tek Beng 356,500 0.38 135,470
Total 841,092 319,615

11




2.3.1.3 Conditions Precedent

(i)

(ii)

Conditions Precedent

The subscription for the Subscription Shares and the
completion are conditional upon all of the following conditions
being fulfilled or waived on or prior to 90 days from the date of
the Subscription Agreements ("Cut-Off Date") ("Conditions
Precedent"):

(i the approval of the board of directors of the
Subsidiaries for the allotment and issuance of the
Subscription Shares, which was obtained on 31
March 2022;

(ii) the approval of the shareholders of the Subsidiaries
for the allotment and issuance of the Subscription
Shares which was obtained on 31 March 2022;

(iii) the approval of the shareholders of D&O for the
allotment and issuance of the Subscription Shares, in
accordance with Paragraph 6.06 of the Listing
Requirements; and

(iv) such other consents or approvals as may be required
by any third party or governmental, regulatory body or
competent authority having jurisdiction over the sale
of the Subscription Shares.

As at the LPD, save for items (i) and (ii) above, the other
Conditions Precedent have not been fulfilled.

Non-fulfilment of Conditions Precedent

If any of the Conditions Precedent is not fulfilled on or before
the Cut-Off Date and such Condition(s) Precedent is not
waived by the Subsidiaries, the Subsidiaries may rescind the
Subscription Agreements by written notice to the Subscribers.

If the Subscription Agreements are so rescinded by the
Subsidiaries, no party will have further obligation or liability to
the other party provided however that if such rescission results
from the antecedent breach of any representation, warranty,
covenant or agreement of either parties, such rescission will
not extinguish any claims the other parties may have with
respect to such antecedent breach.

2.3.1.4 Completion

Subject to the fulfilment of the Conditions Precedent or its waiver
thereof by the Subsidiaries, completion shall take place within 5
business days after the last of the Condition(s) Precedent are
received, obtained, fulfilled, waived or satisfied (as the case may be),
at the office of the Subsidiaries’ Solicitors.

12
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2.3.1.5 Indemnity

The Subscribers undertake to indemnify the Subsidiaries and hold the
Subsidiaries harmless at all times from and against all losses,
damages, costs, claims, demands, proceedings and expenses which
the Subsidiaries may sustain, incur or pay by reason of:

(i) any breach of the Subscribers warranties;

(i) any breach of the Subscription Agreements by the
Subscribers; and/or

(iii) any breach by the Subsidiaries of its obligations under the
Subscription Agreements arising from or related to the failure
of the Subscribers to perform or discharge any of their
obligations to subscribe for the Subscription Shares in
accordance with the terms of the Subscription Agreements.

This clause shall survive the expiry or earlier termination of the
Subscription Agreements.

Basis of determining and the justification of the issue price

The issue price in each respective subsidiary was arrived at by mutual
agreement between the parties to the Subscription Agreements, taking into
consideration the NA per share of the respective subsidiary as at 31 December
2021 as the Subsidiaries are currently loss-making.

The issue price of RM0.38 represents a premium of approximately 20.63% and
10.14% to the NA per share of DESB and DTSB as at 31 December 2021 of
RMO0.315 and RM0.345, respectively.

Allotment of shares in the Subsidiaries to director and substantial
shareholder

As at the LPD, Tay Kheng Chiong is the Group Managing Director and a
shareholder of D&O, holding 24,245,352 D&O Shares, representing
approximately 1.96% equity interest in D&0O. Meanwhile, Low Tek Beng is a
director of the Subsidiaries and a shareholder of D&O, holding 15,622,633
D&O Shares, representing approximately 1.26% equity interest in D&O. As at
the LPD, Tay Kheng Chiong does not hold any indirect equity interest in D&O,
whilst Low Tek Beng holds an indirect 709,000 D&O Shares, representing
approximately 0.06% equity interest in D&O via shares held by his spouse.

Therefore, the Company shall seek approval from its non-interested
shareholders for the issuance and allotment of the Subscription Shares to Tay
Kheng Chiong and Low Tek Beng, in accordance with Paragraph 6.06 of the
Listing Requirements.

Ranking of the Subscription Shares

The Subscription Shares shall, upon issue and allotment, rank equally in all
respects with the existing ordinary shares of each respective Subsidiary, save
and except that the Subscription Shares shall not be entitled to any dividends,
rights, allotments and/or distributions that may be declared, made or paid for
which the entitlement date falls before the date of allotment of the Subscription
Shares.

13



23.5

2.3.6

23.7

Listing and quotation for the Subscription Shares
The Subscription Shares will not be listed on Bursa Securities.
Utilisation of proceeds

The total gross proceeds raised from the shares allotment amounting to
RM541,417, which will be funded via the Subscribers' own funds, will be
utilised for the working capital requirements of the Subsidiaries’ day-to-day
operating expenses and administrative expenses, which include, amongst
others, purchase of raw materials and research and development expenses,
the breakdown of which cannot be determined at this juncture. The proceeds
is expected to be utilised within 6 months from the date of receipt of the
proceeds for the working capital requirements of the Subsidiaries’ as
mentioned above as well as it will be utilised to defray the estimated expenses
in relation to the Proposed Allotment of Shares amounting to RM10,000.

Information on the Subsidiaries
DESB

DESB was incorporated in Malaysia as a private limited company on 7 May
2018. The principal activity of DESB is designing, manufacturing and sales of
printed circuit board assemblies and provision of engineering services.

As at the LPD, the total issued share capital of DESB is RM8,000,000
comprising 8,000,000 DESB Shares. For shareholders’ information, DESB has
implemented an employee’ share option scheme of up to 10% of the total
number of its issued shares ("DESB ESOS") for the eligible employees and
directors of DESB. The DESB ESOS is in force for a duration of 10 years from
26 February 2020.

The directors of DESB are Tay Kheng Chiong and Low Tek Beng. As at the
LPD, DESB is a wholly-owned subsidiary of D&O.

Upon completion of the allotment of shares, the shareholdings of DESB will be
as follows:

After the completion of the Proposed Allotment of
Shares
Proforma | Proforma Il
After Proforma | and
After the completion of the assuming full exercise of
Proposed Allotment of outstanding DESB ESOS

Shares options
No. of DESB No. of DESB
Shareholders Shares % Shares %
D&O 8,000,000 93.20 8,000,000 88.76
Tay Kheng Chiong 334,656 3.90 540,773M 6.00
Low Tek Beng 249,035 2.90 450,643 5.00
Other ESOS holders in - - 21,459 0.24
DESB

Total 8,583,691 100.00 9,012,875 100.00
Note:

(1) Assuming they exercised all their outstanding DESB ESOS into new DESB Shares.

As at the LPD, Tay Kheng Chiong and Low Tek Beng do not hold any indirect
equity interest in DESB.
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The summary historical financial information of DESB for the past 3 financial
years is set out below:

< Audited

FYE 31 FYE 31 FYE 31

December 2019 December 2020 December 2021

RM’000 RM’000 RM’000

Revenue 264 835 840
(Loss after tax) (1,221) (1,523) (2,706)
Share capital 3,920 8,000 8,000
NA 2,669 5,226 2,521

Total borrowings - - -
DTSB

DTSB was incorporated in Malaysia as a private limited company on 15 May
2019. The principal activity of DTSB is investment holding and design, develop,
purchase and sales of integrated circuits chips.

As at the LPD, the total issued share capital of DTSB is RM12,000,000
comprising 12,000,000 DTSB Shares. For shareholders’ information, DTSB
has implemented an employee’ share option scheme of up to 10% of the total
number of its issued shares ("DTSB ESOS") for the eligible employees and
directors of DTSB. The DTSB ESOS is in force for a duration of 10 years from
26 February 2020.

The directors of DTSB are Tay Kheng Chiong and Low Tek Beng. As at the
LPD, DTSB is a wholly-owned subsidiary of D&O.

Upon completion of the allotment of shares, the shareholdings of DTSB will be
as follows:

After the completion of the Proposed Allotment of
Shares
Proforma Il
After Proforma | and
After the completion of the assuming full exercise of

Proformall

Proposed Allotment of

outstanding DTSB ESOS

Shares options
No. of DTSB No. of DTSB

Shareholders Shares % Shares %
D&O 12,000,000 93.45 12,000,000 89.00
Tay Kheng Chiong 484,592 3.77 808,989(") 6.00
Low Tek Beng 356,500 2.78 674,158(") 5.00
Total 12,841,092 100.00 13,483,147 100.00
Note:

(1) Assuming they exercised all their outstanding DTSB ESOS into new DTSB Shares.

As at the LPD, Tay Kheng Chiong and Low Tek Beng do not hold any indirect

equity interest in DTSB.
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2.3.8

The summary historical financial information of DTSB for the past 3 financial
years is set out below:

< Audited >

15 May 2019

(date of

incorporation)
to 31 FYE 31 FYE 31
December 2019 December 2020 December 2021
RM’000 RM’000 RM’000
Revenue - - 344
(Loss after tax) (1,433) (2,771) (3,614)
Share capital 4,200 8,000 12,000
NA 2,715 3,757 4,142
Total borrowings - 200 209

Information on the Subscribers

Tay Kheng Chiong

Mr. Tay, aged 58, was appointed as the Group Managing Director of D&O on
16 September 2004. Mr. Tay graduated from the University of Sunderland,
United Kingdom with a Bachelor of Engineering (Honours) degree majoring in
Electrical and Electronics in 1989. In 1999, he obtained a Masters of Business
Administration from the University of Stratchclyde, Scotland. He is a registered
Chartered Engineer with The Institution of Engineering and Technology, United
Kingdom.

Upon graduation, he joined a multinational semiconductor company SIEMENS
Component Sdn Bhd in 1989 as a Product Development Engineer and was
promoted to Senior Director of its Opto Business Unit in 1999. He joined
Dominant on 1 March 2001 and he is one of the main co-founders of Dominant.

He has more than 30 years of experience in the opto semiconductor industry.
With his sound technical background and vast experience in the opto
semiconductor industry, his forte lies in the management of the overall
operations, business development and strategic direction of the D&O Group.

Mr. Tay is also a director and Deputy Chairman (Non-Executive) of Mega First
Corporation Berhad, a company listed on Main Market of Bursa Securities. In
addition, Mr. Tay is also the director of DESB and DTSB.

Low Tek Beng

Mr. Low, aged 51, graduated from the University of Leeds, United Kingdom
with a Bachelor of Mechatronic (First Class Honours) degree in 1994. He
began his career in that same year with a multinational semiconductor
company, SIEMENS Component Sdn Bhd as a Product Development
Engineer and was subsequently promoted to Product Development Manager
before he left the company in 2000.

Mr. Low joined Dominant on 1 April 2001 as the director of Research and
Development with the responsibility of overseeing the entire research and
development of Dominant. He is also one of the co-founders of Dominant.

Mr. Low currently is the Chief Operating Officer in Dominant, responsible for
all manufacturing operations, engineering, global sales, marketing and product
development activities. In addition, Mr. Low is also the Managing Director for
DESB and DTSB. Mr. Low currently does not sit on the Board.
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Details of fund raising exercises undertaken by the Company for the past 12
months

The Company had on 12 November 2021 announced a private placement of up to
38,500,000 D&O Shares, representing approximately 3.2% of the total number of D&O
Shares in accordance with the general mandate pursuant to Sections 75 and 76 of the
Act ("Private Placement"). The Company has placed out 38,500,000 Shares
("Placement Share(s)") at an issue price of RM5.62 per Placement Share, raising total
gross proceeds of approximately RM216.37 million.

The status of the utilisation of the said gross proceeds from the Private Placement as
at the LPD is set out below:-

Timeframe for

Proposed Amount utilised utilisation from

utilisation as at the LPD  completion of the

Details of utilisation RM’000 RM’000 Private Placement

Capital expenditure 214,008 - Within 4 years

Defray estimated expenses 2,362 2,362 Within 2 months
relating to the Private Placement

Total 216,370 2,362

The Private Placement was completed on 1 December 2021. For further details on the
Private Placement, please refer to the announcements of the Company dated 12
November 2021, 18 November 2021, 22 November 2021 and 1 December 2021.

Save for the Private Placement, the Company has not undertaken any other fund
raising exercise in the past 12 months up to the date of Part B of this Circular.

3. RATIONALE FOR THE PROPOSALS

31

Proposed ESOS

The implementation of the Proposed ESOS primarily serves to align the interests of the
Eligible Persons to the corporate goals of D&O Group. The Proposed ESOS will
provide the Eligible Persons with an opportunity to have equity participation in D&O
and help achieve the positive objectives as set out below:

i. to recognise the contribution of the Eligible Persons whose services are valued
and considered vital to the operations and continued growth of the Group;

ii. to motivate the Eligible Persons towards improved performance through
greater productivity and loyalty;

iii. to inculcate a greater sense of belonging and dedication as the Eligible
Persons are given the opportunity to participate directly in the equity of D&O;
and

iv. to reward the Eligible Persons by allowing them to participate in the Group's
profitability and eventually realise any potential capital gains arising from
possible appreciation in the value of D&O Shares, upon exercising of the
ESOS Options.
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3.2

Proposed Share Buy-Back

The Proposed Share Buy-Back will enable D&O to have an additional option to utilise
its surplus financial resources.

In addition, the Purchased Shares may be held as treasury shares and resold on Bursa
Securities with the intention of realising a potential gain without affecting the total
issued shares of the Company. Should any treasury shares be distributed as share
dividends, this would serve to reward the shareholders of the Company.

With the share buy-back mandate, the Company will also be able to stabilise the supply
and demand of D&O Shares traded on Bursa Securities and thereby supports its
fundamental value, if required.

3.3 Proposed Allotment of Shares
The Proposed Allotment of Shares is in line with the Company’s strategy and intention
to reward and incentivise the Subsidiaries’ founders.
The allotment of shares in DESB and DTSB to Tay Kheng Chiong and Low Tek Beng
is to provide the sharing of direct risk and rewards with D&O in driving the businesses
of DESB and DTSB. The Proposed Allotment of Shares will also align the interest of
Tay Kheng Chiong and Low Tek Beng with the long-term objectives of the Subsidiaries
to drive long-term value enhancement via direct equity participation in the Subsidiaries.
After the completion of the Proposed Allotment of Shares, D&O will still be the
controlling shareholder in both DESB and DTSB. Further, DESB and DTSB will still be
the subsidiary companies of D&O Group.
Upon completion of the Proposed Allotment of Shares, the shareholdings structure of
the Subsidiaries (prior to the full exercise of outstanding DESB ESOS and DTSB
ESOS) will be as follows:
DESB DTSB
No. of DESB No. of DTSB
Shareholders Shares % Shares %
D&O 8,000,000 93.20 12,000,000 93.45
Tay Kheng Chiong 334,656 3.90 484,592 3.77
Low Tek Beng 249,035 2.90 356,500 2.78
Total 8,583,691 100.00 12,841,092 100.00
4, INDUSTRY OVERVIEW AND OUTLOOK AND PROSPECTS OF D&O GROUP
4.1 Overview and outlook of the Malaysian economy

The Malaysian economy registered a positive growth of 3.6% in the 4th quarter of 2021
("4Q 2021"). Growth was supported mainly by an improvement in domestic demand as
economic activity normalised following the easing of containment measures under the
National Recovery Plan ("NRP"). The improvement also reflected recovery in the labour
market as well as continued policy support. In addition, strong external demand amid
the continued upcycle in global technology provided a further lift to growth. On the
supply side, all economic sectors recorded improvements in growth, led by the services
and manufacturing sectors. On the demand side, growth was driven by higher
consumption and trade activity. On a quarter-on-quarter seasonally adjusted basis, the
economy registered an increase of 6.6% in 4Q 2021.
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4.2

All economic sectors recorded an improvement in 4Q 2021. The services sector turned
around to expand by 3.2% in 4Q 2021. Consumer-related activities continued to
recover amid the reopening of the economy. This was reflected in the higher spending
observed within the retail and recreational subsectors. Growth in the information and
communication subsector provided further support amid continued demand for data
communications services, particularly for e-commerce and e-payment activities.

Meanwhile, growth in the primary-related cluster was supported by continued demand
for refined petroleum, chemical and plastic products. On the domestic front, the
relaxation of containment measures and increased consumer confidence amid strong
vaccination progress facilitated a recovery in demand for consumer products such as
food, clothing and vehicles.

Domestic demand grew by 2.3% in 4Q 2021. This was driven by the improvement in
private sector expenditure following the loosening of restrictions. On the external front,
net exports expanded by 2.6% in 4Q 2021 due to higher export growth amid strong
external demand. Private consumption growth turned around to register a positive
growth of 3.7% in 4Q 2021. The turnaround was mainly supported by the relaxation of
containment measures. In particular, spending on discretionary items such as
restaurants and hotels as well as recreational services rebounded during the quarter.

Labour market conditions also improved during the same period, as evidenced by
stronger employment and wage growth. Furthermore, various policy measures
provided additional support to consumer spending. Public consumption growth
expanded at a slower pace of 4.3% in 4Q 2021, attributable to a moderate growth in
supplies and services expenditure. However, government spending remained
supported by COVID-related spending and small maintenance and repair works.

The Malaysian economy registered a positive growth of 3.6% in the fourth quarter of
2021 (3Q 2021: -4.5%), as economic activities resumed with the easing of containment
measures. The rebound in economic activity was aided by recovery in the labour
market as well as continued policy support. In addition, strong external demand amid
the continued upcycle in global technology provided a further lift to growth. On the
supply side, all economic sectors recorded improvements in growth, led by the services
and manufacturing sectors. On a quarter-on-quarter seasonally-adjusted basis, the
economy registered an increase of 6.6% (3Q 2021: -3.6%). With the turnaround in
growth in the fourth quarter, the economy grew by 3.1% for 2021 as a whole, and the
unemployment rate declined to 4.6%.

(Source: Economic and Financial Developments in the Malaysian Economy in 4Q 2021, Bank Negara
Malaysia)

In 2022, the Malaysian economy is expected to strengthen between 5.5% and 6.5%,
supported by significant improvement in global trade, stabilised commodity prices,
containment of the pandemic, and gradual improvement in consumer and business
sentiments.

(Source: Economic Outlook 2022, Ministry of Finance)

Overview and outlook of electrical and electronics and automotive industries
Based on estimates of Bloomberg Quint, plug-in electric vehicle sales are expected to
reach over 10 million cars in 2022 or around 14% of global vehicle sales, up from 3.2

million in 2020 and 6.6 million in 2021.

Sales will be driven by a growing number of competitive models, tighter emissions
regulations, subsidies, and fleet purchases.
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4.3

China is set to dominate again this year, with almost 6 million global electric vehicle
("EV") sales for 2022, according to its projections. The China market finished 2021 on
a high note with over half a million EVs sold in December. China has steadily lowered
purchase subsidies that are set to expire in 2023, so figures for the final quarter of this
year will likely be very strong.

The USA lags far behind China and Europe on EV adoption, but it should get a big
boost this year with new electric truck models, including the Ford F-150 Lightning,
hitting the market and a refreshed federal EV tax credit.

(Source:  https://www.bloombergquint.com/business/electric-car-sales-could-hit-10-million-globally-in-
2022)

According to credible estimates, worldwide Automotive Light Emitting Diodes ("LED")
Lighting market was worth USD8,090.1 million in 2020 and is anticipated to record a
compound annual growth rate ("CAGR") of 9.6% during 2021-2027 to reach a valuation
of USD15,370 million by the year 2027.

The industry expansion is attributed to rising adoption of energy efficient lighting
solutions, along with mandates for ensuring road safety, and extensive incorporation
of LED in automobiles are propelling the industry growth.

(Source: https://www.globenewswire.com/news-release/2022/01/20/2369934/0/en/Global-Automotive LED
-Lighting-market-size-to-record-9-6-CAGR-through-2027.htmi)

According to Trendforce, global automotive LED market value is estimated to be valued
at US$3.51 billion in 2021, a 31.8% year-on-year growth rate. This demonstrates that
LED headlights and automotive display LED products remain the main driving force for
growth in the automotive LED market.

(Source: https://www.trendforce.com/presscenter/news/20211214-11053.html)
Prospects of D&O Group

D&O through its principal operating subsidiary, Dominant, is a leading automotive
Surface Mount Technology LED manufacturers for the global automotive industry.
Dominant was established in year 2000. With an extensive industry experience and
relentless pursuit of innovation, Dominant’s state-of-the art manufacturing facilities and
leading development capabilities have become a trusted and reliable brand across the
globe.

Today, Dominant offers a comprehensive range of LED packaging solutions under its
own "DOMINANT" brand name catering for both the interior and exterior automotive
lighting applications. Dominant’s products are sold through its global network of sales
and after-sales-service offices in key automotive markets, namely China, Europe, the
USA, Japan, Republic of Korea and India.

In order to further strengthen the Group’s position as a leading player in the global
automotive LED industry, the Group has in 2018 and 2019 established 2 new
complementary business units, namely DESB which designs and manufactures LED
modules, and DTSB which designs and develops integrated circuits. These 2
supporting business units are aimed at providing value-add services to the Group’s
existing and future automotive customers.

The long-term outlook for the automotive LED industry remains bright, driven primarily
by intensifying adoption of LED in future automotive designs, including the proliferation
of EV, and the lack of commercially viable and cost effective alternative lighting
technology.
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The management believes that the Group is well positioned to capitalise on this
burgeoning trend. Management has started filling up the Group’s second factory with
a build up area of approximately 25,000 square meters ("Plant 2") production space in
January 2022. Plant 2 is adjacent to the Company's first factory ("Plant 1") which has
a total build up area of approximately 16,000 square meters. To cope with projected
growth in the next 10 years, plans are afoot to construct a 10 storey third plant situated
between the Group’s two existing manufacturing Plant 1 and Plant 2 with a total build
up area of approximately 95,000 square meters ("Plant 3"), which is expected to be
completed at the end of 2024. Plant 1, Plant 2 and Plant 3 are all located in Batu
Berendam Free Trade Zone, Melaka.

(Source: Management of D&QO)

5. EFFECTS OF THE PROPOSALS

5.1

Issued share capital

The Proposed Allotment of Shares will not have any effect on the issued share capital
of Company.

i Proposed ESOS

The Proposed ESOS will not have an immediate effect on the issued share
capital of the Company until such time when the new D&O Shares are issued
pursuant to the exercise of the ESOS Options. The issued share capital of the
Company will increase progressively as and when new D&O Shares are issued
arising from the exercise of the ESOS Options.

ii. Proposed Share Buy-Back

The effect of the Proposed Share Buy-Back on the issued share capital of the
Company will depend on whether the Purchased Shares are cancelled or
retained as treasury shares.

In the event that the maximum number of shares authorised under the
Proposed Share Buy-Back are purchased and retained as treasury shares,
there would be no effect to the issued share capital of D&O. However, the rights
attached to the treasury shares as to voting, dividends and participation in
other distribution or otherwise would be suspended. The Proposed Share Buy-
Back will reduce the issued share capital of D&O if the Purchase Shares are
cancelled.

For illustrative purposes, the effect of the Proposed ESOS and the maximum number
of shares to be purchased as permitted under the Proposed Share Buy-Back based on
the issued share capital of D&O as at the LPD on the assumption that the Purchased
Shares are cancelled is illustrated below:-

Issued share capital as at the LPD

Add: Assuming all the outstanding
ICPS are converted

Add: Shares to be issued assuming
full exercise of the ESOS
Options under the Proposed
ESOS

Enlarged issued share capital

Minimum Scenario

Maximum Scenario

No. of Shares RM No. of Shares RM
1,237,142,054 464,011,396  1,237,142,054 464,011,396

- - 377,073,768 228,670,527@
1,237,142,054 464,011,396  1,614,215,822 692,681,923

24,742,841

102,682,790®

32,284,316

133,979,911®

1,261,884,895

566,694,186

1,646,500,138

826,661,834
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Maximum

number

available for buy-back

Minimum Scenario Maximum Scenario
No. of Shares RM No. of Shares RM

of shares (113,569,640)¢ (523,556,040)9 (164,650,013) (759,036,560)®

Issued share capital after the 1,148,315,255 43,138,146  1,481,850,125 67,625,274
Proposals

Notes:

(a) Calculated based on the issue price of RM0.61 per ICPS and after deducting expenses of

5.2

(b)

(c)

(d)

RM1,344,471 in relation to the issuance of the ICPS.

Calculated based on the illustrative subscription price of the ESOS Options of RM4.15 per ESOS
Option, which represents a discount of approximately 9.98% to the 5-day VWAP of D&O Shares
up to and including the LPD of RM4.61.

Assuming the maximum number of D&O Shares that can be repurchased under the Proposed
Share Buy-Back is up to 9.0% and 10% of the issued shares of D&O under the minimum scenario
and maximum scenario, respectively.

Assuming the Purchased Shares are purchased at RM4.61 per Purchased Shares, being the 5-
day VWAP of D&O Shares up to the LPD and cancelled.

Consolidated NA per Share and gearing

The Proposed Allotment of Shares is not expected to have any material effect on the
NA per Share and gearing of the Group.

Proposed ESOS

The Proposed ESOS is not expected to have an immediate effect on the NA
per Share and gearing of the Group until such time when the ESOS Options
granted under the Proposed ESOS are exercised. Any potential effects on the
NA per Share and gearing of the Group will depend on the number of new
Shares to be issued upon the exercise of the ESOS Options granted under the
Proposed ESOS and the subscription price of the ESOS Options.

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

a) increase if the subscription price of the ESOS Options is higher than
the NA per Share; or

b) decrease if the subscription price of the ESOS Options is lower than
the NA per Share,

at such point of exercise of the ESOS Options.
Proposed Share Buy-Back

The effects of the share repurchase on the NA per Share of the D&O Group is
dependent on the number of D&O Shares which the Company will repurchase,
purchase price of the D&O Shares at the time of the repurchase, the treatment
of the Purchased Shares and the funding cost, if any.

If the Purchased Shares are cancelled, the NA per Share of the D&O Group
would reduce if the purchase price exceeds the NA per Share at the relevant
point in time. Conversely, the NA per Share of the Group would increase if the
purchase price is less than the NA per Share at the relevant point in time.
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If the D&O Shares are retained as treasury shares, the NA per Share would
increase/decrease depending on the purchase price of the Purchased Shares.
The NA per Share of the Group would reduce if the purchase price exceeds
the NA per Share and vice versa.

If the treasury shares are resold on the Bursa Securities, the NA per Share will
increase if the Company realise a gain from the resale. If the treasury shares
are distributed to shareholders as share dividends, the NA per Share will
decrease by the cost of the treasury shares.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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5.5

5.6

Earnings and EPS

The Proposed Allotment of Shares will not have any material effect on the earnings
and EPS of D&O Group.

Proposed ESOS

The Proposed ESOS is not expected to have any immediate effect on the
consolidated earnings and consolidated EPS of the Group until such time when
the ESOS Options are granted and exercised. However, any potential effect
on the consolidated earnings and consolidated EPS of the Group in the future
would depend on the impact of the MFRS2, the number of the ESOS Options
exercised as well as the utilisation of the proceeds arising therefrom.

Under the MFRSZ2, the potential cost arising from the issuance of the ESOS
Options, which is measured by the fair value of the ESOS Options after taking
into account, amongst others, the number of ESOS Options granted and
vested and the subscription price of the ESOS Options, will need to be
measured at the grant date and to be recognised as an expense over the
vesting period. Therefore, this may affect the future earnings of the Group, the
quantum of which can only be determined at the grant date. However, the
estimated cost does not represent a cash outflow by the Company as it is
merely an accounting treatment.

The Company has taken note of the potential impact of MFRS2 on the Group's
future earnings and shall take into consideration such impact in allocating and
granting of the ESOS Options in the future.

However, the EPS of the Group will be diluted due to the Company's enlarged
issued share capital arising from the issuance of the new D&O Shares as and
when the ESOS Options are exercised in the future.

The effect of any exercise of the ESOS Options on the EPS of the Group would
depend on the returns to be generated by the Group from utilisation of the
proceeds from the exercise of the ESOS Options. Detail of which is set out in
Section 2.1.12 of Part B of this Circular.

Proposed Share Buy-Back

The effect of the Proposed Share Buy-Back on the earnings and EPS of the
D&O Group will depend on, inter-alia, actual number of shares bought back
and the price paid and the effective cost of funding to D&O Group, or any loss
in interest income to D&O.

In the event the Purchased Shares which are retained as treasury shares are
resold, the extent of the effect on the earnings and EPS of the D&O Group will
depend on the actual selling prices, the number of treasury shares resold and
effective gain or interest savings arising therefrom.

Convertible securities

As at the LPD, save for the outstanding ICPS, D&O does not have any other convertible

securities in issue.

32



5.7

5.8

Working capital

The Proposed Share Buy-Back will result in an outflow of cash and thereby reducing
the working capital of the D&O Group, the quantum of which is dependent on the
purchase prices of the D&0O Shares and the number of Purchased Shares and the
funding costs, if any. Nevertheless, the Board will be mindful of the interests of D&O
and its shareholders in undertaking the Proposed Share Buy-Back and will assess the
working capital needs of the D&O Group prior to any repurchase of D&O Shares.

Dividends

Assuming the Proposed Share Buy-Back is implemented in full and the total amount of
dividend to be paid remains the same, the share repurchased will have the effect of
increasing the dividend rate per D&O Share as a result of a decrease in the number of
D&O Shares which are entitled to participate in the dividends.

The Proposed Share Buy-Back may have an impact on the Company’s dividend policy
as it would reduce the cash available for dividend payment. Nonetheless, the Purchase
Shares may be distributed as dividends to shareholders of the Company, if the
Directors so decide.

HISTORICAL SHARE PRICES

The monthly highest and lowest market prices of D&O Shares as traded on Bursa Securities
for the past 12 months from April 2021 to March 2022 are set out below:

High Low
RM RM
2021
April 5.10 4.12
May 4.69 3.83
June 5.04 4.21
July 5.47 4.64
August 5.50 4.86
September 6.15 5.05
October 6.07 5.58
November 6.08 5.34
December 5.94 5.49
2022
January 6.01 4.22
February 5.25 4.44
March 4.88 3.22
Last transacted market price on 30 March 2022 4,53
(being the last trading day prior to the announcement of the Proposals on 31 March
2022)
Last transacted market price on the LPD 4.50
(Source: Bloomberg)
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7.

APPROVALS REQUIRED/OBTAINED FOR THE PROPOSALS

The Proposals are subject to the following approvals being obtained:

Bursa Securities, for the listing for such number of D&O Shares, representing up to 2%
of the Company's total number of issued shares (excluding treasury shares, if any) that
may be allotted and issued at any point in time pursuant to the exercise of the ESOS
Options during the duration of the Proposed ESOS on the Main Market of Bursa
Securities, which was obtained vide its letter dated 21 April 2022, subject to the
following conditions:

No. Condition Status of compliance

(i) RHB Investment Bank is required to submit a confirmation to  To be complied
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
a certified true copy of the resolution passed by shareholders
in general meeting; and

(i) D&O is required to furnish Bursa Securities on a quarterly To be complied
basis a summary of the total number of ESOS shares listed

as at the end of each quarter together with a detailed
computation of listing fees payable.

the shareholders of D&O, for the Proposals at the forthcoming AGM by way of poll; and

any other relevant authorities and/or parties, if required.

The Proposed ESOS, the Proposed Share Buy-Back and the Proposed Allotment of Shares
are not conditional upon each other. The Proposals are not conditional upon any other
proposals undertaken or to be undertaken by the Company.

INTEREST OF DIRECTORS, MAJOR SHAREHOLDERS, CHIEF EXECUTIVE AND/OR
PERSONS CONNECTED

Proposed ESOS

All the executive Directors of D&O ("Interested Directors") are eligible to participate
in the Proposed ESOS, and are therefore deemed interested to the extent of their
respective proposed allocation and proposed allocation to persons connected with
them under the Proposed ESOS, if any. Notwithstanding that, all the Interested
Directors (including the Non-Executive Directors) have deliberated on the Proposed
ESOS, and have agreed to present the Proposed ESOS to the shareholders of the
Company for their consideration and approval.

All the Interested Directors have and will continue to abstain from all Board
deliberations and voting in respect of their respective proposed allocation, and the
proposed allocations to persons connected with them under the Proposed ESOS, if
any, at the relevant Board meetings.

All the Interested Directors and/or interested major shareholders of D&O who are also
Eligible Persons, will abstain from voting in respect of their direct and/or indirect
shareholdings, if any, at the forthcoming AGM in respect of the ordinary resolutions to
be tabled for their respective proposed allocation as well as the proposed allocations
to the persons connected with them, if any, under the Proposed ESOS to be tabled at
the forthcoming AGM.
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All the Interested Directors and/or interested major shareholders of D&O who are also
Eligible Persons will also undertake to ensure that persons connected with them, if any,
will abstain from voting in respect of their direct and/or indirect shareholdings, if any, at
the forthcoming AGM in respect of the ordinary resolutions to be tabled for their
respective proposed allocation as well as the proposed allocations to the persons
connected with them, if any, under the Proposed ESOS to be tabled at the forthcoming
AGM.

As at the LPD, the direct and indirect interests of the Interested Directors and/or
persons connected to them are set out below:

Shareholdings as at the LPD

< Direct > < Indirect-------- >
No. of No. of
Name Shares % Shares %
Interested Directors who are
Eligible Persons
Tay Kheng Chiong 24,245,352 1.96 - -
Cheam Dau Peng 8,688,576 0.70 - -

Save as disclosed above, none of the Directors and/or major shareholders, chief
executive of D&O and/or persons connected with them has any interest, whether direct
or indirect, in the Proposed ESOS.

Proposed Share Buy-Back

Save for the proportionate increase in the percentage of shareholdings in D&O in their
capacities as shareholders of the Company pursuant to the Proposed Share Buy-Back,
none of the Directors and/or major shareholders, chief executive of D&0O and/or
persons connected with them has any interest, whether direct or indirect, in the
Proposed Share Buy-Back.

Proposed Allotment of Shares

As at the LPD, Tay Kheng Chiong is the Group Managing Director and a shareholder
of D&O, holding 24,245,352 D&O Shares, representing approximately 1.96% equity
interest in D&O. Meanwhile, Low Tek Beng is a director of several subsidiaries of the
Group and a shareholder of D&O, holding 15,622,633 D&O Shares, representing
approximately 1.26% equity interest in D&O. As at the LPD, Tay Kheng Chiong does
not hold any indirect equity interest in D&O, whilst Low Tek Beng holds an indirect
709,000 D&O Shares, representing approximately 0.06% equity interest in D&O via
shares held by his spouse.

The Proposed Allotment of Shares is not deemed as a material dilution pursuant to
Paragraph 8.21 of the Listing Requirements as it represents a reduction of less than
25% in the Subsidiaries. For avoidance of doubt, upon completion of the Proposed
Allotment of Shares, D&O will still be holding 93.20% and 93.45% equity interest in
DESB and DTSB, respectively.

The highest percentage ratio applicable to the proposed allotment of DESB Shares
pursuant to Paragraph 10.02(g) of the Listing Requirements is approximately 0.09%
based on the audited NA of DESB over the audited consolidated NA of D&O Group as
at 31 December 2020 whilst, the highest percentage ratio applicable to the proposed
allotment of DTSB Shares pursuant to Paragraph 10.02(g) of the Listing Requirements
is approximately 0.06% based on the audited NA of the DTSB over the audited
consolidated NA of D&O Group as at 31 December 2020. Accordingly, the highest
aggregate percentage ratio for the Proposed Allotment of Shares is approximately
0.15%.
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10.

1.

In view of the above, the Subscribers have abstained and will continue to abstain from
all deliberations and voting at the relevant board meetings in respect of the
ProposedAllotment of Shares. In addition, the Subscribers will abstain from voting and
undertake to ensure that persons connected to them, if any, to abstain from voting in
respect of their direct and/or indirect shareholdings in D&O, if any, on the ordinary
resolution pertaining to the Proposed Allotment of Shares to be tabled at the
forthcoming AGM.

ESTIMATED TIME FRAME FOR COMPLETION

Barring any unforeseen circumstances and subject to the approvals from the relevant
authorities and parties being obtained, the Proposals are expected to be completed by the 3rd
quarter of 2022.

The tentative timetable for the implementation of the Proposals is set out below:
Date/Month Events

8 June 2022 e Convening of AGM to obtain the approval from the shareholders of
D&O for the Proposals

End September 2022 e Announcement made on the effective date of the implementation of
the Proposed ESOS

e Fulfilment of Conditions Precedents under the Subscription
Agreements

e Allotment of Subscription Shares to the Subcribers

CORPORATE EXERCISE ANNOUNCED BUT PENDING COMPLETION

Save for the Proposals, the approvals of which will be sought at the Company’s forthcoming
AGM, there are no other corporate exercises which have been announced by the Company but
have yet to be completed as at the date of Part B of this Circular.

DIRECTORS' STATEMENT AND RECOMMENDATION

The Board (save for Tay Kheng Chiong who has abstained from deliberating and voting in
respect of the Proposed Allotment of Shares), after having considered all aspects of the
Proposals, including but not limited to the rationale and effects of the Proposals, is of the opinion
that the Proposals are fair and reasonable and in the best interest of the Company.

Accordingly, the Board (save for Tay Kheng Chiong who has abstained from deliberating and
voting in respect of the Proposed Allotment of Shares), recommends that you vote in favour
of the resolutions pertaining to the Proposals to be tabled at the forthcoming AGM.

Further, the Board (save for the Interested Directors) recommends that you vote in favour of

the ordinary resolutions pertaining to the proposed allocation to the Interested Directors and
proposed allocation to the persons connected to them, if any, under the Proposed ESOS.
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13.

AGM

The 18" AGM will be conducted entirely on a virtual basis through live streaming from the
broadcast venue at Conference Room, A-12-01, Level 12, Block A, PJ8, 23 Jalan Barat,
Seksyen 8, 46050 Petaling Jaya, Selangor Darul Ehsan ("Broadcast Venue") on Wednesday,
8 June 2022 at 10.00 a.m., to consider and if thought fit, pass the resolutions to give effect to
the Proposals, amongst others.

The Broadcast Venue is strictly for the purpose of complying with Section 327(2) of the
Act. Shareholders WILL NOT BE ALLOWED to attend the 18t AGM in person at the Broadcast
Venue on the day of the meeting. Shareholders are to attend remotely at the 18" AGM using
the Remote Participation and Voting facilities ("RPV") provided by SS E Solutions Sdn. Bhd.
are required to register via SS e-Portal at https://sshsb.net.my/. For further information, please
refer to the Notice of the 18" AGM and Administrative Guide for the 18" AGM.

The Notice of 181" AGM and Administrative Guide for the 18" AGM are made available on the
website of the Company at http://www.do.com.my/index.php?type=generalmeeting, effective
from 28 April 2022.

The Proxy Form should be completed and returned in accordance with the instructions therein
as soon as possible and deposited at the Registered Office of the Company at No. 15, Bukit
Ledang, Off Jalan Duta, 50480 Kuala Lumpur on or before the date and time indicated on the
front cover of this Circular or any adjournment thereof. You also have the option to lodge the
proxy appointment electronically via SS e-Portal at https://sshsb.net.my/ before the Proxy Form
lodgement cut-off time on the front cover of this Circular.

ADDITIONAL INFORMATION

You are advised to refer to the attached appendices for additional information.

Yours faithfully,
For and on behalf of the Board
D & O GREEN TECHNOLOGIES BERHAD

TAN SRI MOHAMMED AZLAN BIN HASHIM
Non-Independent Non-Executive Chairman
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APPENDIX |

DRAFT BY-LAWS

D & O Employees’ Share Option Scheme 2022

1.

DEFINITIONS AND INTERPRETATION

1.1

In these Bylaws, except where the context otherwise requires, the following terms

and expressions shall have the following meanings:

“Actaa

“Adviser”

“Auditors”

“Authorised Nominee”

“Board”

“Business Day”

“Bursa Depository”

“Bursa Securities”

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

Any person who is eligible to act as a principal
adviser that fulfils the requirements set out in the
Guidelines on Submission of Corporate and
Capital Market Product Proposals as well as
Chapter 7A of the Licensing Handbook issued by
the SC

The external auditors for the time being of the
Company or such other firm of auditors licensed
by the Audit Oversight Board of Malaysia

A person who is authorised to act as a nominee
as specified in accordance with the schedule
prescribed under Part VIII of the Rules of Bursa
Depository

The Board of Directors of D&O

A day (excluding Saturdays, Sundays or public
holidays) on which banks in Kuala Lumpur,
Malaysia are open for general banking business.

Bursa Malaysia Depository Sdn Bhd (165570-W)
and where the context admits, include its
successor in title

Bursa Malaysia Securities Berhad (635998-W)
and where the context admits, include its
successor in title

The terms and conditions of the Scheme (as may
be amended from time to time and to be adopted

The date inscribed on a particular Offer
document on which an Offer is deemed to have
been made by the ESOS Committee to an
Eligible Person in the manner provided in Bylaw

D & O Green Technologies Berhad (Registration

“Bylaws”

pursuant to Bylaw 21)
“CDS” Central Depository System
“Date of Offer”

6
“D&O” or the
“Company”

No. 2004010006867 (645371-V)) and where the
context admits, include its successor in title

38



APPENDIX |

DRAFT BY-LAWS (CONT’D)

D & O Employees’ Share Option Scheme 2022

“D&O Group” or the
“GrOup”

“D&O Share(s)” or
“Share(s)”

“Directors”

“Effective Date”

“Eligible Person (s)”

“Eligible Subsidiary”

“Employees(s)”

“ESOS”

“ESOS Committee”

“Executive Director”

D&O and its Subsidiaries (excluding dormant
subsidiaries)

Ordinary share(s) in the Company

Directors shall have the meaning given in
Section 2(1) of the Act and Section 2(1) of the
Capital Markets and Services Act, 2007

The date of commencement of the Scheme being
the effective date of implementation of the
Scheme in accordance with Bylaw 18

Eligible executive directors and employees of
D&O Group (excluding dormant subsidiaries, if
any) who meet the criteria of eligibility for
participation in the Proposed ESOS as set out in
Bylaws 4 and 5 hereof. For avoidance of doubt,
the Eligible Persons will exclude the Non-
Executive Directors of D&O Group

A Subsidiary of D&O as determined from time
to time by the ESOS Committee to be a
corporation participating under the Scheme in
accordance to Bylaw 4

A person who is employed by any corporation of
D&O Group and is on the payroll of any
corporation of D&O Group, whether employed
on full time or under a fixed term contract basis
(of not less than 1 year) but shall not include
persons who are working within a probationary
or temporary period or on a part-time basis

Employees’ Share Option Scheme

The committee appointed by the Board to
administer the Scheme comprising such number
of Directors and/or senior management
personnel of D&O Group identified from time to
time to implement and administer the ESOS in
accordance with the provisions of the Bylaws

A natural person who holds a directorship in
any company in the Group (which is not
dormant) and who is on the payroll of such
company and is involved in the day-to-day
management of any company within the Group
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APPENDIX |

DRAFT BY-LAWS (CONT’D)

D & O Employees’ Share Option Scheme 2022

“ESOS Options” or
“Options”

“ESOS Option Period”

“Grantee”

“Listing Requirements”

“Market Day”

“Maximum Allowable
Allotment”

“Non-Executive
Director”

“Offer”

“Offer Date”

“Offer Period”

“RM”

“SC”

“Scheme”

The right of the Grantee to subscribe for new
D&O Shares pursuant to the contract constituted
by the Offer and the acceptance of such Offer by
an Eligible Person in the manner as provided in
Bylaw 7 where context so requires, means any
part of the Options as shall remain unexercised

The period commencing from the date an Offer
is accepted by a Grantee and expiring on the
expiry date or such other date as stipulated by
the ESOS Committee in the Offer

An Eligible Person to whom an Offer has been
made and who has accepted an Offer (or any part
thereof) in accordance with Bylaw 7

The Main Market Listing Requirements of Bursa
Securities as amended from time to time

A day on which Bursa Securities is open for
trading in securities

The maximum number of new D&O Shares that
can be offered and allotted to an Eligible Person
in accordance with the provisions of Bylaw 5 to
an Eligible Person to participate in the Scheme

A natural person who holds a directorship in a
non-executive capacity in the Group and does
not participate in the day-to-day management of
the Group

An offer made in writing by the ESOS
Committee from time to time to any Eligible
Person in the manner as provided in Bylaw 6

The date of the written Offer from the ESOS
Committee to an Eligible Person to participate in
the Scheme in the manner as provided in Bylaw
6

The period of validity of an Offer as provided in
Bylaw 6.4

Ringgit Malaysia and sen respectively, the
lawful currency of Malaysia

Securities Commission of Malaysia
The scheme for the grant of Options to Eligible
Persons to subscribe for new D&O Shares upon

the Bylaws set out herein known as the “D&O
Employees’ Share Option Scheme 2022

40



APPENDIX |

DRAFT BY-LAWS (CONT’D)

D & O Employees’ Share Option Scheme 2022

“Scheme or ESOS . The period of the Scheme as provided in Bylaw
Period” 18
“Senior Management” : Such employees as the ESOS Committee may

determine to be senior management, subject to
criteria determined at the discretion of the ESOS
Committee from time to time

“Subscription Price” . The price at which a Grantee shall be entitled to
subscribe for each new D&O Share from the
Company upon the exercise of the Options, as
initially determined and as may be adjusted
pursuant thereto in accordance with the
provisions of Bylaw 10

“Subsidiary(ies)” :  Subsidiaries of D&O within the meaning of
Section 4 of the Act which are not dormant and
shall include such subsidiaries which are existing
as the Effective Date and those subsequently
acquired or incorporated at any time during the
Scheme Period

1.2 Headings are for ease of reference only and do not affect the meaning of a Bylaw.

1.3 Any reference to a statutory provision shall include any subordinate legislation
made from time to time under any listing requirements, policies and/or guidelines
of Bursa Securities, SC and/or other relevant authorities (in each case, whether or
not having the force of law but, if not having the force of law, the compliance of
which is in accordance with the reasonable commercial practice of persons to
whom such requirements, policies and/or guidelines are addressed to by Bursa
Securities, SC and/or other relevant authorities).

1.4 References to the provisions of statutes include such provisions as amended or re-
enacted from time to time, and references to statutes include any consolidations,
replacements or revisions of the same.

1.5 Words importing the masculine gender shall include the feminine and neuter
genders.

1.6 Words importing the singular number shall include the plural number and vice
versa.

1.7 If an event occurs on a stipulated day which is not a Market Day, then the

stipulated day will be taken to be the first Market Day after that day.

2. NAME OF SCHEME

This Scheme shall be called the “D & O Employees’ Share Option Scheme 2022”.
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APPENDIX |

DRAFT BY-LAWS (CONT’D)

D & O Employees’ Share Option Scheme 2022

3.

4.

MAXIMUM NUMBER OF SHARES ALLOWABLE UNDER THE SCHEME

3.1 The maximum number of new D&O Shares which may be issued and allotted

pursuant to the exercise of Options granted under this Scheme shall

not in

aggregate exceed two percent (2%) of the issued and paid-up share capital of the
Company (excluding treasury shares, if any) (“Maximum Limit”) at any one time

during the existence of the Scheme.

32 Notwithstanding By-Law 2.1 or any other provision herein contained, in the event
the maximum number of new D&O Shares comprised in the ESOS Options
granted under the ESOS exceeds the aggregate of 2% of the total number of
issued D&O Shares (excluding treasury shares, if any) as a result of the Company
purchasing, cancelling or reducing its own shares in accordance with Section 127
of the Act or undertaking any other corporate proposal and thereby diminishing its
issued D&O Shares, then such ESOS Options granted prior to the adjustment of
the issued D&O Shares in the Company shall remain valid and exercisable in
accordance with the provisions of the Bylaws. For the avoidance of doubt, no
further Offers shall be made until the total number of new D&O Shares comprised
in the ESOS Options to be allotted and issued under the ESOS falls below 2% of
the total number of issued D&O Shares (excluding treasury shares, if any) in the

Company.

33 Each ESOS Option shall be exercisable into 1 new fully paid-up D&O Share, in

accordance with the provision of these Bylaws.

ELIGIBILITY

4.1 Subject to the determination and discretion of the ESOS Committee, a person who
fulfils the following as at the Date of Offer shall be eligible to participate in the
Scheme :
(a) is a Director (excluding Non-Executive Directors) or an Employee of

D&O or any company in the Group, which is not dormant;

(b) has attained the age of at least eighteen (18) years old on the Date of
Offer and is neither an undischarged bankrupt nor subject to any

bankruptcy proceedings;

(c) is employed on a full-time basis and is on the payroll of a company within
D&O Group (excluding dormant subsidiaries, if any) and his/her
employment has been confirmed or such employee is serving in a specific
designation under an employment contract for a fixed duration of not less

than 1 year; and

(d) has fulfilled any other eligibility criteria and/or falls within such
grade/category as may be determined by the ESOS Committee at its sole

discretion from time to time.

provided that nothing herein shall invalidate any selection of any Eligible Person
which may have been made by the ESOS Committee on or prior to the Effective

Date.
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In determining the eligibility and allocation of Eligible Persons to participate in
the ESOS, the ESOS Committee will take into account among others, the
performance targets, appraisals and past and future contributions of the Eligible
Persons to the D&O Group (excluding dormant subsidiaries, if any), and such
other factors that the ESOS Committee deems relevant from time to time. For
avoidance of doubt, the selection of Eligible Persons for participation in the ESOS
shall be at the sole and absolute discretion of the ESOS Committee. The decision
of the ESOS Committee shall be final and binding.

The participation by each of the executive Director, a chief executive and/or
persons connected with them who is an Eligible Person, their specific allocations
of ESOS Options under the ESOS shall be approved by the shareholders of the
Company in a general meeting.

For the avoidance of doubt, Non-Executive Directors of the Company are not
eligible to participate in the D & O Employees’ Share Option Scheme 2022.

The ESOS Committee may, in its absolute discretion, determine any other
conditions of eligibility or waive any of the conditions of eligibility as set out
above.

4.2 Eligibility under the Scheme, however, does not confer on an Eligible Person a
claim or right to participate in or any rights whatsoever under the Scheme or any
rights to acquire or any rights over or in connection with the Options or the new
Shares comprised therein unless an Offer has been made in writing by the ESOS
Committee to the Eligible Person and the Eligible Person has accepted the Offer
in accordance with the terms of the Offer and the Scheme. The selection for
participation in the Scheme shall be at the discretion of the ESOS Committee
whose decision shall be final and binding.

43 Eligible Persons shall be allowed to participate in more than one scheme
implemented by any company within the Group.

4.4 The determination of the eligibility and allocation will be made by the ESOS
Committee at the point of granting of the Options, after taking into consideration
amongst others, the performance, seniority and number of years in service of the
Eligible Persons, and such other factors deemed relevant by the ESOS Committee.

4.5 The ESOS Committee may, at its absolute discretion, determine any Subsidiary to
be an Eligible Subsidiary at any time and from time to time during the Scheme
Period. A corporation shall cease to be an Eligible Subsidiary at the time when
such corporation ceases to be a Subsidiary of D&O. In addition, the ESOS
Committee may revoke or suspend any Eligible Subsidiary at its sole and absolute
discretion at any time and from time to time, whereupon the employees of such
corporation shall henceforth cease to be eligible to receive an Offer under the
Scheme except where an Offer is already made or an Option is already granted by
the ESOS Committee to such employees shall not be affected by such revocation
or suspension, unless specifically provided in these Bylaws.

4.6 The ESOS Committee may, in its absolute discretion, change or waive any of the
conditions of eligibility as set out in By-Law 4.1. The selection of any Eligible
Person to participate and number of ESOS Options to be offered under the ESOS
shall be at the sole discretion of the ESOS Committee and the decision of the
ESOS Committee shall be binding and final.
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5.

MAXIMUM ALLOWABLE ALLOTMENT AND BASIS OF ALLOTMENT

5.1

52

53

54

Subject to any adjustments which may be made under Bylaw 14, the maximum
number of new D&O Shares that may be offered and allotted to an Eligible Person
shall be determined at the discretion of the ESOS Committee after taking into
consideration, amongst others and where relevant, the performance, contribution,
employment grade, seniority, length of service and his/her potential contribution
of the Eligible Person to the success of D&O Group and shall be subject to the
following:

(a) the allocation to any Eligible Person who, either singly or collectively,
through persons connected to him (as defined in paragraph 1.01 of the
Listing Requirements), hold twenty percent (20%) or more of the total
number of issued shares of the Company (excluding treasury shares, if
any), shall not exceed ten percent (10%) of the total number of new D&O
Shares to be issued under the Scheme;

(b) the executive directors and senior management of D&O Group (excluding
dormant subsidiaries, if any) do not participate in the deliberation or
discussion of their own allocation of ESOS Options as well as allocation
to persons connected with them, if any; and

() the aggregate allocation to the eligible Directors and Senior Management
of the D&O Group shall not exceed sixty percent (60%) of the total
number of new D&O Shares to be issued under the Scheme.

The number of Options offered pursuant to the Scheme and new D&O Shares
arising from the exercise of the Options shall be verified by the audit committee
and a statement to that effect that the audit committee has conducted such
verification shall be disclosed in the Company’s annual report.

In circumstances where the maximum share allocation as provided in the Listing
Requirements is amended by Bursa Securities from time to time, the ESOS
Committee shall have the discretion to make the necessary adjustments in the
Options that may be offered to any Eligible Person so as to comply with such
amended Listing Requirements.

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

The ESOS Committee may at its discretion decide whether the granting of the
ESOS Options to the Eligible Person will be based on:

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

(b) several offers where the vesting of the ESOS 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 Bylaw 3
above.
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In the event the ESOS Committee decides that the vesting of the ESOS Options is
to be staggered or made in several tranches, the number of ESOS Options to be
granted pursuant to each vesting of the ESOS Options and the timing for the
vesting of the same shall be decided by the ESOS Committee at its sole and
absolute discretion and each vesting of the ESOS Options shall be separate and
independent from the others.

In the event that any Eligible Person is a member of the ESOS Committee, such
Eligible Person shall not participate in the deliberation or discussion of their own
allocation of the ESOS Options or persons connected with them.

6. OFFER

6.1. The ESOS Committee may at its absolute discretion at any time and from time to
time within the Scheme Period as it deem fit make one or more Offers to any
Eligible Persons whom the ESOS Committee may at its discretion select in
accordance with the terms of the Scheme, PROVIDED ALWAYS THAT an Offer
shall not be less than one hundred (100) D&O Shares and shall always be in
multiples of one hundred (100) D&O Shares or such amount constituting 1 board
lot as permitted by Bursa Securities to be traded on Bursa Securities but subject to
the Maximum Allowable Allotment as set out in Bylaw 5. For avoidance of doubt
the decision of the ESOS Committee shall be final and binding.

6.2 Nothing herein shall prevent the ESOS Committee from making more than one
Offer to any Eligible Person PROVIDED ALWAYS THAT the total aggregate
number of new D&O Shares in respect of the Options granted shall not exceed the
Maximum Allowable Allotment as set out in Bylaw 5 of such Eligible Person.

6.3 Any Offer made by the ESOS Committee shall be in writing and such Offer is
personal to the Eligible Person to whom the Offer is made, and is non-assignable,

non-transferable, non-chargeable and non-disposable in any manner whatsoever.

6.4 Each Offer shall be made in writing by the ESOS Committee and shall state the
following:

(a) the number of Options that are being offered to the Eligible Person;

(b) the number of new D&O Shares which the Eligible Person shall be
entitled to subscribe for upon the exercise of the Options being offered;

(©) the Option Period;

(d) the Subscription Price;

(e) the Offer Period;

) the manner of exercise of the ESOS Options; and

(2) any vesting conditions as may be stipulated by the ESOS Committee, if
any.
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6.5 An Offer shall be valid for a period of twenty one (21) days from the Date of
Offer PROVIDED ALWAYS that the ESOS Committee may at its sole and

absolute discretion extend the Offer Period by such further periods as it deems fit.

6.6 The Company shall keep and maintain at its expense a register of Participants as
required under Section 129 of the Act and shall enter in that register:

(a) the names of Participant;

(b) the addresses of the Participant;

(©) the Maximum Allowable Allotment;
(d) the number of ESOS Options offered;
(e) the number of ESOS Options accepted;
) the number of ESOS Options exercised;
(2) the Date of Offer; and

(h) the Exercise Price.

6.7 The Company shall, on the Date of Offer, announce the following to Bursa
Securities upon the ESOS Options offered under the ESOS:

(a) Date of Offer;

(b) Exercise Price of ESOS Options offered;

(c) number of ESOS Options offered;

(d) market price of its securities on the Date of Offer;

(e) number of ESOS Options offered to each executive Director, if any; and
® vesting period of the ESOS Options offered.

6.8 No Offer shall be made to any Eligible Person who is a person connected with any
Director of D&O unless such Offer and the related allotment of new D&O Shares
have previously been approved by the shareholders of the Company in a general
meeting, unless such approval is no longer required under the Listing
Requirements.

7. ACCEPTANCE

7.1 An Offer shall be accepted by an Eligible Person within the Offer Period by way
of a written notice to the ESOS Committee in the prescribed form accompanied
by a payment to the Company of a nominal non-refundable consideration of
Ringgit Malaysia One (RM1.00) only or such other amount of payment as may be

determined by the ESOS Committee only for the grant of the Options irrespective
of the number of shares available for the subscription relating to the Offer.
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7.2 If an Offer is not accepted in the manner aforesaid, the Offer shall automatically
lapse upon the expiry of the Offer Period and be null and void and be of no
further legal effect PROVIDED THAT the ESOS Committee shall not be
precluded from making a new Offer to the Eligible Person subsequently.

8. NON-TRANSFERABILITY

8.1 An Option is personal to the Grantee and subject to the provisions of Bylaws 13.1
to 13.5, is exercisable only by the Grantee personally during his lifetime whilst he
is in the employment of any company within the Group.

8.2 An Option shall not be transferred, assigned or otherwise disposed of or subject to
any encumbrances by the Grantee save and except in the event of the death of the
Grantee as provided under Bylaw 13.3. Any such transfer, assignment, disposal or
encumbrance shall result in the automatic cancellation of the Option.

9. EXERCISE OF OPTIONS

9.1 Subject to Bylaw 19, the ESOS Committee may, at any time and from time to
time, before or after an Option is granted, limit the exercise of the Option to a
maximum number of new D&O Shares and/or such percentage of the total new
D&O Shares comprised in the Option during such periods within the Option
Period and impose any other terms and/or conditions deemed appropriate by the
ESOS Committee at its discretion.

9.2 All ESOS Options to the extent that they have not been exercised upon the expiry
of the ESOS Option Period or ESOS Period (whichever the earlier) shall
automatically lapse and become null and void and have no further effect.

9.3 A Grantee shall exercise the Options granted to him in multiples of one hundred
(100) D&O Shares.

9.4 A Grantee shall exercise his Options on any Business Day during the Option
Period in respect of all or any part of the new Shares comprised in the Option,
such part being in multiples of and not less than one hundred (100) Shares save
and except in the event a Grantee’s balance of Options exercisable in accordance
with these Bylaws shall be less than one hundred (100), the said balance shall, if
exercised, be exercised in a single tranche. Any partial exercise of an Option shall
not preclude the Grantee from exercising the Option in respect of the balance of
the Shares comprised in the Option at any time in the future whilst the Grantee is
in the employment of D&O or the D&O Group but within the Option Period, by
notice in the prescribed form stating the number of Options exercised and
remittance for the full amount of the subscription monies in the form of a banker’s
cheque, bank transfer or cashier’s order or online banking remittance or in such
form as may be prescribed by the ESOS Committee in relation to the number of
D&O Shares being exercised. The procedure for the exercise of Options to be
complied with by a Grantee shall be determined by the ESOS Committee from
time to time.
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10.

9.5 The Grantee shall state his CDS Account number on the Notice of Exercise and
the Company shall within eight (8) Market Days, or such other period as may be
prescribed by Bursa Securities, after receipt of such notice and payment, allot and
issue the relevant number of new D&O Shares, despatch the notice of allotment
stating the number of D&O Shares to be credited into the CDS account of the
Grantee or the Grantee’s Authorised Nominee, as the case may be, and make an
application for the quotation of the new D&O Shares, subject to and in
accordance with the provisions of the Constitution of the Company. The Company
will use its best endeavors to obtain permission for such listing and quotation.
No physical share certificate will be issued to the Grantee.

9.6 The Company, the Board and the ESOS Committee shall not under any
circumstances be held liable to any person for any costs, losses, expenses,
damages or liabilities howsoever arising in the event of any delay on the part of
the Company in allotting and issuing new D&O Shares or in procuring Bursa
Securities to list the D&O Shares subscribed for by a Grantee or for any delays in
crediting the D&O Shares into the CDS account of the Grantee or the Grantee’s
Authorised Nominee, as the case may be, or any other matter or dealing which is
outside the control of the Company.

9.7 Subject to the discretion of the ESOS Committee, failure by the Grantee to
comply with the procedure for an exercise of an Option as stipulated in Bylaws
9.1 to 9.4 herein will invalidate the purported exercise of such Option by a
Grantee.

9.8 Every Option shall be subject to the condition that no new D&O Shares shall be
issued to a Grantee pursuant to the exercise of an Option if such issue would be
contrary to any law, enactment, rules and/or regulations of any legislative or non-
legislative body which may be in force during the Option Period or such period as
may be extended.

SUBSCRIPTION PRICE

The Subscription Price shall, subject always to Bylaw 14, be the higher of the following:

(a) a price to be determined by the Board upon the recommendation of the
ESOS Committee which is at a discount of not more than ten percent
(10%); or

(b) such other percentage of discount as may be permitted by any prevailing

guidelines issued by Bursa Securities and/or any other relevant authorities
as amended from time to time, on the weighted average market price of
D&O Shares for the five (5) Market Days immediately preceding the Date
of Offer.

The ESOS may be implemented in tranches, with each tranche being assigned with a
different Exercise Price. The Exercise Price shall be stipulated in each Offer.

The Subscription Price as determined by the Board shall be conclusive and binding on the
Grantee and shall be subject to any adjustments in accordance with Bylaw 14.
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11. RANKING OF NEW D&O SHARES

The new D&O Shares to be allotted and issued pursuant to the exercise of Options granted
under the Scheme shall upon allotment and issuance rank pari passu in all respects with the
existing issued and paid-up D&O Shares, save and except that the new D&O Shares so
allotted and issued will not be entitled to any dividends, rights, allotments or other
distributions, which may be declared, made or paid to shareholders which entitlement date
thereof precedes the relevant date of allotment and issuance of such new D&O Shares and
will be subject to all the provisions of the Company’s Constitution, and the Listing
Requirements if any. The expression “entitlement date” means the date as at the close of
business on which shareholders must be registered as members of the Company and
whose names appear in the record of depositors maintained at Bursa Depository in order
to participate in any dividend, right, allotment or other distribution.

12. RETENTION PERIOD

The new D&O Shares allotted and issued to a Grantee pursuant to the exercise of Options
will not be subject to any retention period or restriction on transfer. However, the
Grantees are encouraged to hold the new Shares as investments rather than for immediate
realization of profits.

13. TERMINATION AND/OR SUSPENSION OF OPTIONS

13.1 In the event of the cessation of the employment of the Grantee with the D&O
Group for whatever reason prior to the full exercise of an Option, such Option or
the balance thereof, as the case may be, shall forthwith cease to be valid without
any claim against the Company PROVIDED ALWAYS THAT subject to the
written approval of the ESOS Committee at its discretion, if such cessation occurs
by reason of:

(a) retirement upon or after attaining retirement age under the D&O Group’s
retirement policy;

(b) retirement before attaining the normal retirement age with the consent of
his employer;

(©) transfer to any company outside the Group at the direction of the
Company;
(d) redundancy or retrenchment under any voluntary separation scheme;

(e) ill health, injury, physical or mental disability; or

® any other circumstances as may be determined by the ESOS Committee
from time to time,

such Option shall remain exercisable during the Option Period.
13.2  An Option shall lapse forthwith upon the resignation of the Grantee from his last
day of employment with the D&O Group and the D&O Shares comprised in such

Option or the balance thereof not subscribed for may, at the discretion of the
ESOS Committee, be re-offered to other Eligible Persons.
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13.3  In the event that a Grantee dies before the expiration of the Option Period and at
the date of his death held any Options, the exercise of such Option by the personal
or legal representative of the deceased grantee within the Option Period is subject
to the approval of ESOS Committee.

13.4  Upon the bankruptcy of a Grantee, any and all unexercised portion of the Option
shall immediately become null and void and of no further effect as if the same had
never been granted in the first place.

13.5  Any Options which have been offered by the ESOS Committee but have not been
accepted in the manner prescribed in Bylaw 7 hereof, arising from the Grantee’s
death, cessation or termination of employment with the Group, as the case may
be, shall become void and of no effect.

13.6  In the event the Eligible Person is subjected to disciplinary proceedings (whether
or not such disciplinary proceedings will give rise to a dismissal or termination of
service) after an Offer is made but before the receipt by the Company of the
acceptance thereof by such Eligible Person, the Offer is deemed withdrawn and
no longer capable of acceptance, unless otherwise decided by the ESOS
Committee who may in so doing, impose such terms and conditions as it deems
appropriate having regard to the nature of the disciplinary actions made or
brought against the Eligible Person. Nothing herein shall prevent the ESOS
Committee (but the ESOS Committee shall not be obliged to do so) from making
a fresh Offer to such Eligible Person in the event that such disciplinary actions are
not found against him or if such disciplinary actions are withdrawn provided that
such Offer is made within the duration of the Scheme.

13.7  Notwithstanding anything to the contrary herein contained in these Bylaws, the
ESOS Committee shall have the right at its absolute discretion by notice in
writing to that effect, to suspend the right of any Grantee who is being subjected
to disciplinary proceedings (whether or not such disciplinary proceedings may
give rise to a dismissal or termination of service of such Grantee) to exercise his
Option pending the outcome of such disciplinary proceedings. In addition to this
right of suspension, the ESOS Committee may impose such terms and conditions
as the ESOS Committee shall deem appropriate at its discretion, on the right of
exercise of his Option having regard to the nature of the charges made or brought
against such Grantee, PROVIDED ALWAYS that:

(a) in the event such Grantee is found not guilty of the charges which gave
rise to such disciplinary proceedings, the ESOS Committee shall reinstate
the right of such Grantee to exercise his Option;

(b) in the event such Grantee is found guilty resulting in the dismissal or
termination of service of such Grantee, the Option shall immediately
cease without notice, upon pronouncement of the dismissal or termination
of service of such Grantee; and

() in the event such Grantee is found guilty but no dismissal or termination
of service is recommended, the ESOS Committee shall have the right to
determine at its absolute discretion whether or not the Grantee may
continue to exercise his Option and if so, to impose such terms and
conditions as it deems appropriate, on such exercise.
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13.8  Notwithstanding the provisions regarding the termination of Options as contained
in the Bylaws, the ESOS Committee may at its discretion allow the Option to be
exercised by the Grantee (or such other persons as the ESOS Committee may
specify) in respect of all the Shares comprised in the Option (or any part thereof
specified by the ESOS Committee) remaining unexercised within such period as
the ESOS Committee may allow and on such terms as the ESOS Committee may
specify, subject always to the provisions of the Bylaws.

14. ALTERATION OF SHARE CAPITAL DURING THE OPTION PERIOD

14.1  In the event of any alteration in the capital structure of the Company during the
Option Period, whether by way of a capitalisation of profit or reserves, rights
issue, bonus issue, consolidation or subdivision of capital or capital reduction or
any other variation of capital or otherwise howsoever taking place, the Board shall
in consultation with their Adviser, accordingly assess the practicality of
complying with the requirements to carry out such adjustments to the be made to
the Subscription Price and/or the number of Options as may be required
(excluding Options already exercised in favour of the Grantee) consistent with the
provisions for adjustments stated in this Bylaw.

Such adjustments (save for adjustments arising from a rights issue which would
result in the total capital outlay to be incurred by the Grantee for the exercise of
the Option to remain the same as that before the rights issue) would result in the
Grantee’s entitlement after such alterations or adjustments being in the same
proportion of the issued and paid-up ordinary share capital of the Company as that
to which he was entitled to prior to such alterations or adjustments.

142 Adjustments other than a bonus issue must be confirmed in writing by the
approved Company’s Auditors.

143  In the event any fractional entitlement of a Share arises from the adjustments
referred to in this Bylaw would otherwise be required to be issued upon the
exercise of an Option by the Grantee, the Grantee’s entitlement shall be rounded
down to the nearest whole number.

144 The ESOS Committee shall in writing and within thirty (30) Market Days of any
adjustment as determined by the ESOS Committee pursuant to Bylaw 14.1, notify
the Grantee (or his legal or personal representatives where applicable) of the
adjustment.

14.5  The adjustment pursuant to this Bylaw shall be effective on the Market Day
immediately following the book closure date for the event giving rise to the
adjustment.

14.6  Any adjustment to the Subscription Price shall be rounded down to the nearest
one (1) sen and no adjustment to the Subscription Price (otherwise than upon the
consolidation of Shares into Shares of a larger par value) shall be made which
would result in new Shares issued on the exercise of Options being issued at less
than the par value of the Shares, and if such an adjustment would but for this
provision result in the Subscription Price being less than the par value, the
Subscription Price payable shall be at the par value of the new Shares.
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14.7

In addition to Bylaws 14.1 to 14.6 and not in derogation thereof, the Subscription
Price and the additional number of Options which a Grantee is entitled to shall
from time to time be adjusted in accordance with the following relevant
provisions in consultation with the Company’s appointed Adviser and/or its
approved Company’s Auditor:-

(a) If and whenever a D&O Share by reason of any consolidation or
subdivision of D&O Shares, the Exercise Price shall be adjusted in
the following manner:

New Exercise Price = A E €
Additional number of D&O Shares Tx B
comprised in the ESOS Options = A -T

Where:

A = the aggregate number of issued D&O Shares immediately before such
consolidation or subdivision

B = the aggregate number of issued D&O Shares immediately after such
consolidation or subdivision

C = existing Exercise Price

T = existing number of the new Shares comprised in the ESOS Options
held.

Each such adjustment will be effective from the close of business on the
next Market Day following the date on which the consolidation or
subdivision or conversion becomes effective, or such period as may be
prescribed by Bursa Securities;

(b) If and whenever the Company shall make any issue of Shares to ordinary
shareholders credited as fully paid, by way of capitalisation of profits or
reserves (whether of a capital or income nature and including any share
premium account and capital redemption reserve fund), the Subscription
Price shall be adjusted by multiplying it by the following fraction :-

A
A+B

and the number of additional Options which a Grantee may be entitled to
be allotted with shall be calculated as follows:-

Additional number of Options= | T x[ A+B ] -T
A
where

T= existing number of Options held;

A= the aggregate number of issued and fully paid-up Shares
immediately before such capitalisation issue; and
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B= the aggregate number of Shares to be issued pursuant to any
allotment to ordinary shareholders credited as fully paid by way
of capitalisation of profits or reserves (whether of a capital or
income nature and including any share premium account and
capital redemption reserve fund).

Each such adjustment will be effective (if appropriate retroactively) from
the commencement of the next Market Day following the books closure
date for such issue.

(c) If and whenever the Company shall make:-

(1) a Capital Distribution (as defined below) to ordinary shareholders
whether on a reduction of capital or otherwise (but excluding any
cancellation of capital which is lost or unrepresented by available
assets); or

(i1) any offer or invitation to its ordinary shareholders whereunder
they may acquire or subscribe for Shares by way of rights; or

(iii)  any offer or invitation to ordinary shareholders by way of rights
whereunder they may acquire or subscribe for securities
convertible into Shares or securities with rights to acquire or
subscribe for Shares;

then and in respect of each such case, the Subscription Price shall be
adjusted by multiplying it by the following fraction:-

C-D
C

and in respect of each case referred to in this paragraph (c)(ii), the
additional number of Options which a Grantee shall be entitled to be
allotted with, shall be calculated as follows:-

Additional number of Options = Tx C - T
C-D*

where:-

T= existing number of Options held;

C= the Current Market Price (as defined in 14.7(h) below) of each
Share on the Market Day immediately preceding the date on
which the Capital Distribution or, as the case may be, the offer or
invitation is publicly announced to Bursa Securities or (failing
any such announcement), immediately preceding the date of the
Capital Distribution or, as the case may be, of the offer or
invitation; and
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D= (i) in the case of an offer or invitation to acquire or subscribe
for Shares under sub-paragraph 14.7(c)(ii) above or for
securities convertible into or with rights to acquire or
subscribe for Shares under sub-paragraph 14.7(c)(iii)
above, the value of rights attributable to one (1) Share (as
defined below); or

(i1) in the case of any other transaction falling within this
sub-paragraph 14.7(c), the fair market value as
determined with the concurrence of the adviser, of that
portion of the Capital Distribution attributable to one (1)
Share.

For the purpose of definition (i) of D above, the “value of the
rights attributable to one (1) Share” shall be calculated in
accordance with the formula:-

C-E

F+1

C= as C above;

E=  the exercise price for one (1) additional Share under the
terms of such offer or invitation or the conversion value
paid to convert into one (1) additional Share or the
exercise price paid in connection with the rights to
acquire or subscribe for one (1) additional Share under
the terms of such offer or invitation;

F=  the number of Shares which it is necessary to hold in
order to be offered or invited to acquire or subscribe for
one (1) additional Share or security convertible into one
(1) additional Share or right to acquire or subscribe for
one (1) additional Share; and

D*= the value of rights attributable to one (1) Share (as
defined below);

For the purpose of definition D* above, the “value of the rights
attributable to one (1) Share” shall be calculated in accordance

with the formula:-

C-E*
F*+1

where:-
C= as C above;
E* = the exercise price for one (1) additional Share under the

terms of any offer or invitation to acquire or to subscribe
for shows; and

54



APPENDIX |

DRAFT BY-LAWS (CONT’D)

D & O Employees’ Share Option Scheme 2022

F* = the number of Shares which it is necessary to hold in
order to be offered or invited to acquire or subscribe for
one (1) additional Share.

For the purpose of this sub-paragraph 14.7(c), “Capital Distribution”
shall (without prejudice to the generality of that expression) include
distributions in cash or specie or by way of issue of Shares (not falling
under this sub-paragraph 14.7(b)) or other securities credited as fully or
partly paid-up by way of capitalisation of profits or reserves (whether of a
capital or income nature and including any share premium account or
capital redemption reserve fund).

Any dividend charged or provided for in the accounts of any period shall
(whenever paid and howsoever described) be deemed to be a Capital
Distribution unless it is paid out of the aggregate of the net profits
attributable to the ordinary shareholders for any period as shown in the
audited financial statements of the Company.

Each such adjustment will be effective (if appropriate, retroactively) from
the commencement of the next Market Day following the books closure
date for such issue.

(d) If and whenever the Company makes any allotment to its ordinary
shareholders as provided in sub-paragraph 14.7(b) above and also makes
any offer or invitation to its ordinary shareholders as provided in sub-
paragraphs 14.7(c)(ii) or (iii) above and the books closure date for the
purpose of the allotment is also the books closure date for the purpose of
the offer or invitation, the Subscription Price shall be adjusted by
multiplying it by the following fraction:-

(GxO)+HxI)
(G+tH+B)xC

and in respect of each case referred to in these paragraphs 14.7(b) and
14.7(c)(ii) above, the additional number of Options which a Grantee may
be entitled to be issued with, shall be calculated as follows:-

Additional number of Options =T x (G+H*+B)xC - T
(GxC)+ (H*x I*)
G = the aggregate number of issued and fully paid-up Shares on the
books closure date;

C= as Cabove;

H= the aggregate number of new Shares under an offer or invitation to
acquire or subscribe for Shares by way of rights or under an offer
or invitation by way of rights to acquire or subscribe for securities
convertible into Shares or rights to acquire or subscribe for Shares
as the case may be;

H* = the aggregate number of new Shares under an offer or invitation to
acquire or subscribe for Shares by way of rights;
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I= the exercise price of one (1) additional Share under the offer or
invitation to acquire or subscribe for Shares or the exercise price
on conversion of such securities or exercise of such rights to
acquire or subscribe for one (1) additional Share, as the case may
be;

I* = the exercise price of one (1) additional Share under the offer or
invitation to acquire or subscribe for Shares;

B= asBabove; and
T= asTabove.

Each such adjustment will be effective (if appropriate, retroactively) from
the commencement of the next Market Day following the books closure
date for such issue.

(e) If and whenever the Company makes any offer or invitation to its ordinary
shareholders to acquire or subscribe for Shares as provided in this sub-
paragraph 14.7(c)(ii) together with an offer or invitation to acquire or
subscribe for securities convertible into or rights to acquire or subscribe
for Shares as provided in sub-paragraph 14.7(c)(iii) above, the
Subscription Price shall be adjusted by multiplying it by the following
fraction:-

(GxO+HxD+J xK)
(G+H+J)xC

and the additional number of Options which a Grantee shall be entitled to
be issued with, shall be calculated as follows:-

Additional number of Options = Tx (GtH*)x C - T
(G x O)+(H*x I*)

where:-

G= as G above;

C= as C above;

H= as H above;

H*= as H* above;

1= as I above;

I*= as I* above;

J= the aggregate number of Shares to be issued to its ordinary

shareholders upon conversion of such securities or exercise of
such rights to subscribe for Shares by the ordinary shareholders;
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K= the exercise price on conversion of such securities or exercise of
such rights to acquire or subscribe for one (1) additional Share;
and

T= as T above.

Each such adjustment will be effective (if appropriate, retroactively) from
the commencement of the next Market Day following the books closure
date for such issue.

® If and whenever the Company makes an allotment to its ordinary
shareholders as provided in sub-paragraph 14.7(b) above and also makes
an offer or invitation to acquire or subscribe for Shares to its ordinary
shareholders as provided in sub-paragraph 14.7(c)(ii) above, together with
rights to acquire or subscribe for securities convertible into or with rights
to acquire or subscribe for Shares as provided in sub-paragraph
14.7(c)(iii) above, and the books closure date for the purpose of allotment
is also the books closure date for the purpose of the offer or invitation, the
Subscription Price shall be adjusted by multiplying it by the following
fraction :-

(GxO)+HxD+(JxK)
(G+H+J+B)xC

and the additional number of Options which a Grantee shall be entitled to
be issued with, shall be calculated as follows:-

Additional number of Options =T x r(G +H*+B)x C -T
L(G x C) + (H* x I*)

where:-

G= as G above;

C= as C above;

H= as H above;

H*= as H* above;
1= as I above;
I*=  asI* above;
J= as J above;

K= as K above;
B= asBabove; and

T= as T above;
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Each such adjustment will be effective (if appropriate retroactively) from
the commencement of the next Market Day following the books closure
date for such issue.

(2) If and whenever (otherwise than pursuant to an offer or invitation by way
of rights issue available to all ordinary shareholders and requiring an
adjustment under sub-paragraphs 14.7(c)(ii), (c)(iii), (d), (e) or (f) above),
the Company shall issue either (a) any Shares; or (b) any securities
convertible into Shares or securities with rights to acquire or subscribe for
Shares, and in any such case, the Total Effective Consideration per Share
(as defined below) is less than ninety per centum (90%) of :-

6) the average price of one (1) Share as derived from the last dealt
prices for of the Shares as quoted on Bursa Securities on the
Market Days comprised in the period used as a basis upon which
the issue price of such Shares is determined (hereinafter referred
to as “the Average Price”); or

(i1) in respect of securities convertible into Shares or securities with
rights to acquire or subscribe for shares, the price at which the
Shares will be issued upon conversion of such securities or
exercise of such rights,

the Subscription Price shall be adjusted by multiplying it by the following
fraction:-

=
J’_
<

o
+
Z

Where:-

L= the number of Shares in issue at the close of business on the
Market Day immediately preceding the date on which the relevant
adjustment becomes effective;

M = the number of Shares which the Total Effective Consideration (as
defined below) would have purchased at the Average Price
(exclusive of expenses); and

N= the aggregate number of Shares so issued or, in the case of
securities convertible into Shares or rights to acquire or subscribe
for Shares, the maximum number (assuming no adjustment of such
rights) of Shares issuable upon full conversion of such securities
or the exercise in full of such rights.

For the purpose of sub-paragraph 14.7(g), the “Total Effective
Consideration” shall be determined by the Board with the concurrence of

the Adviser and shall be:-

(1) in the case of the issue of Shares, the aggregate consideration
receivable by the Company on payment in full for such Shares; or
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14.8

(il))  in the case of the issue by the Company of securities wholly or
partly convertible into Shares, the aggregate consideration
receivable by the Company on payment in full for such securities
or such part of the securities as is convertible together with the
total amount receivable by the Company upon full conversion of
such securities (if any); or

(iii)  in the case of the issue by the Company of securities with rights
to acquire or subscribe for Shares, the aggregate consideration
attributable to the issue of such rights together with the total
amount receivable by the Company upon full exercise of such
rights;

in each case without any deduction of any commissions, discounts or
expenses paid, allowed or incurred in connection with the issue thereof,
and the “Total Effective Consideration per Share” shall be the Total
Effective Consideration divided by the number of Shares issued as
aforesaid or, in the case of securities convertible into Shares or securities
with rights to acquire or subscribe for Shares, by the maximum number of
Shares issuable on full conversion of such securities or on exercise in full
of such rights.

Each such adjustment will be effective (if appropriate, retroactively) from
the close of business on the next Market Day following the date on which
the issue is announced, or (failing any such announcement) on the next
Market Day following the date on which the Company determines the
offering price of such Shares.

(h) For the purpose of Bylaw 14.7(c), (d), (e) and (f) above, the “Current
Market Price” in relation to each Share for any relevant day shall be the
average of the last dealt prices for each Share on Bursa Securities for the
five (5) consecutive Market Days before such date for one (1) or more
board lots of Shares on Bursa Securities.

The provisions of Bylaws 14.1 to 14.7 shall not apply where the alteration in the
capital structure of the Company arises from any of the following:-

6) an issue of new Shares or other securities convertible into Shares or rights
to acquire or subscribe for Shares in consideration or part consideration
for an acquisition of any other securities, assets or business;

(i1) a private placement/restricted issue of new Shares by the Company;

(iii)  a share buy-back arrangement by the Company, pursuant to Section 127
of the Act;

(iv) an issue of new Shares arising from the exercise of any conversion rights

attached to securities convertible into Shares or upon exercise of any
other rights including warrants (if any) issued by the Company;
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v) an issue by the Company of Shares or of securities convertible into Shares
or securities with rights to acquire or subscribe for Shares to its officers,
including Directors, or employees of the Company or any of its
subsidiaries pursuant to purchase or option schemes approved by the
Shareholders in general meeting;

(vi) an issue by the Company of Shares or of securities convertible into Shares
or securities with rights to acquire or subscribe for new Shares pursuant to
a special issue to Bumiputra investors approved and required by the
relevant authorities;

(vil)  any issue of shares by the Company (other than bonus and rights issue)
for any purpose whatsoever where the aggregate issues of which in any
twelve (12) months do not exceed ten per centum (10%) of the
outstanding issued and paid-up share capital of the Company pursuant to
the provision of Section 75 of the Act; or

(viii) any issue of D&O Shares by the Company pursuant to a dividend
reinvestment scheme undertaken in accordance with the Listing
Requirements or for any purpose whatsoever.

14.9 Notwithstanding the provisions in this Bylaw 14, in any circumstances where the
Board considers that any adjustment to the Subscription Price and/or the number
of the new Shares to be issued pursuant to the Option or any portion thereof that
is unexercised under the said provision should be adjusted or calculated on a
different basis or date or should take effect on a different date or than an
adjustment to the Subscription Price and/or the number of Shares comprised in the
Option or any portion thereof should be made notwithstanding that no such
adjustment is required under any provisions of these Bylaws, the Company may
but it is not obliged to appoint an Adviser and/or the Auditor to consider for any
reason whatsoever the adjustment to be made (or the absence of any adjustment)
or the adjustment to be made in accordance with the provisions of this Bylaw 14
is appropriate or inappropriate, as the case may be and if such Adviser and/or
Auditor shall consider the adjustment to be inappropriate, that adjustment shall be
modified and nullified (or an adjustment made even though not required to be
made) in such manner as shall be considered by such Adviser and/or the auditors
to be in its opinion appropriate.

14.10 The decision of the Board as to whether any adjustment shall be made or not
made to the Subscription Price and/or the number of the Shares comprised in the
Option or any portion thereof pursuant to this Bylaw 14 shall be binding, final and
conclusive.

15. TAKE-OVERS AND MERGERS, SCHEME OF ARRANGEMENT,
AMALGAMATION, RECONSTRUCTION, ETC

15.1  In the event of an offer being made for D&O Shares under the Capital Markets
and Services Act 2007 (“CMSA”) and the Rules on Take-Overs, Mergers and
Compulsory Acquisitions issued by the SC and such offer being declared
unconditional, the following provisions shall apply:
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(a) a Grantee shall be entitled to exercise all or any of the Options held by
him as at the date of such offer being declared unconditional, within a
period as shall be determined by the ESOS Committee after such date. In
the event that the Grantee elects not to so exercise some or all of the
Options held by him, the unexercised Options shall be automatically
terminated on the expiry of the period stipulated by the ESOS Committee;
and

(b) if during the period stipulated by the ESOS Committee, the offeror
becomes entitled or bound to exercise rights of compulsory acquisition in
respect of the D&O Shares under the provisions of the Act and gives
notice to the Grantee that he intends to exercise such rights on a specific
date (“Specified Date”), the Grantee shall be entitled to exercise all or
any of the Options held by him until the expiry of the said stipulated
period or the Market Day immediately preceding the Specified Date,
whichever is the earlier. In the event that the Grantee elects not to so
exercise some or all of the Options held by him, the unexercised Options
shall be automatically terminated on the expiry the period stipulated by
the ESOS Committee or on the Specified Date, whichever is the earlier.

15.2  In the event the court has sanctioned a compromise or arrangement between the
Company and its members for the purpose of, or in connection with a scheme for
reconstruction of the Company or amalgamation with any other company or
companies under the provisions of the Act, then the Grantee shall immediately
become entitled in the period up to but excluding the date upon which such
compromise or arrangement becomes effective, to exercise in whole or in part of
his options. All unexercised options held by a Grantee shall be automatically
terminated on the date which such compromise or arrangement becomes effective.

15.3  For avoidance of doubt, the limits on the exercise of option stipulated in Bylaw
9.1 shall not apply in respect of Bylaws 15.1 and 15.2 above.

16. DIVESTMENT FROM GROUP

16.1  In the event that a company within the Group shall cease to be subsidiary of the
Group for any reason whatsoever, a Grantee who is employed by such company:

(a) shall be entitled to continue to hold and to exercise all the Options held by
him on the date of completion of such divestment, within a period as shall
be determined by the ESOS Committee from the date of completion of
such divestment or the Option Period, whichever expires first. In the
event that the Grantee does not so exercise some or all of such Options,
the unexercised Options shall be automatically terminated upon the expiry
of the relevant period and the same may, at the discretion of the ESOS
Committee, be re-offered to other Eligible Persons; and

(b) shall no longer be eligible to participate for further Options under the
Scheme as from the date of completion of such divestment.

16.2  For the purposes of Bylaw 16.1, a company shall be deemed to cease to be a

subsidiary of the Group in the event that such company is no longer a subsidiary
of the Company pursuant to Section 4 of the Act.
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17. WINDING UP

All outstanding ESOS Options which are not limited to all unexercised or partially
exercised share Options, all Options not vested, and all vested Options for which Shares
have not yet been transferred, shall lapse and be null and void and be of no further force and
effect in the event that a resolution is passed or a court order is made for the winding up of
the Company.

18. DURATION OF SCHEME
18.1  The Scheme shall be in force for a period of ten (10) years commencing from the
Effective Date for the implementation of the Scheme, which shall be the date of

full compliance with all relevant requirements including the following:

(a) submission of the final copy of the Bylaws to Bursa Securities pursuant to
Paragraph 6.42 of the Listing Requirements;

(b) receipt of approval for the listing and quotation of the D&O Shares to be
issued under the Scheme from Bursa Securities upon exercise of the

Options;
() procurement of shareholders’ approval for the Scheme;
(d) receipt of approval of the Scheme from any other relevant authorities,

where applicable; and
(e) fulfilment of all conditions attached to the above approvals, if any.

18.2  Offers can only be made during the duration of the Scheme before date of expiry
of the Scheme.

18.3  All outstanding Options shall lapse on the date of expiry of the Scheme.

19. TERMINATION OF THE SCHEME

19.1  Subject to compliance with the requirements of Bursa Securities and any other
authorities, the ESOS may be terminated by the Company at any time before its
expiry without obtaining the approvals or consents from the Participants or its
shareholders provided that the Company makes an announcement immediately to
Bursa Securities. The announcement shall include:
(a) the effective date of termination of the ESOS (“Termination Date”);
(b) the number of ESOS Options exercised or D&O Shares vested; and
(c) the reasons for termination of the ESOS.

19.2  In the event of such termination, the following provisions shall apply:

(a) no further Offers shall be made by the ESOS Committee from the date of
such resolution;
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(b) all Offers which have yet to be accepted shall automatically lapse on the
date of such resolution; and

() all outstanding Options shall be automatically terminated on the date of
such resolution.

19.3  The Company may establish a new ESOS after the expiry of the Scheme or upon
termination of the Scheme pursuant to the provisions of Bylaw 19.1, subject to the
approval of Bursa Securities, shareholders of the Company at a general meeting
and any other relevant authorities/parties.

20. ADMINISTRATION

20.1  The Scheme shall be administered by the ESOS Committee on behalf of the
Board. The ESOS Committee shall, subject to these Bylaws, administer the
Scheme and regulate the ESOS Committee’s own proceedings in such manner as
it shall think fit, do all acts and things, execute all documents and delegate any of
its powers and duties relating to the Scheme as it may in its discretion consider to
be necessary or desirable for giving effect to the Scheme including the powers to:

(a) subject to the provisions herein, construe and interpret the Bylaws, define
the terms herein and to recommend to the Board to establish, amend and
revoke rules and regulations relating to the Scheme and its administration.
The ESOS Committee in the exercise of this power may correct any
defect, supply any omission or reconcile any inconsistency in these
Bylaws or in any documents pursuant hereto in a manner and to the extent
it shall deem necessary to expedite and make the Scheme fully effective.

(b) determine all issues of policy and expediency that may arise in the
administration of the Scheme and generally exercise such powers and
perform such acts that are deemed necessary or expedient to promote the
best interests of the Company or the Group.

20.2  The Board shall have power at any time and from time to time to rescind the
appointment of any person appointed to the ESOS Committee as it shall deem fit.

21. AMENDMENT AND/OR MODIFICATION TO THE SCHEME

21.1  Subject to Bylaws 20.1 and 20.2 and compliance with the requirements of Bursa
Securities and any other relevant authorities, the ESOS Committee may at any
time and from time to time recommends to the Board any addition or amendment
to or deletion of these Bylaws at it shall in its discretion think fit and the Board
shall have the power by resolution to add, to amend or delete all or any of these
Bylaws upon such recommendation. Any subsequent modifications or changes to
the Bylaws do not need the prior approval of Bursa Securities and/or any other of
relevant authorities. However, a letter of compliance together with the Bylaws are
required to be submitted to Bursa Securities not later than five (5) Market Days
after the amendments to the Bylaws or such other period as may be prescribed by
Bursa Securities, each time an amendment and/or modification is made, stating
that the amendment and/or modification complied with the Listing Requirements
and the Rules of the Bursa Depository.
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22.

23.

24.

21.2  The approval of the shareholders of the Company in general meeting shall not be
required in respect of additions or amendments to or deletions of these Bylaws
PROVIDED THAT no addition, amendment or deletion shall be made to these
Bylaws which would:-

(a) prejudice any rights which have accrued to any Grantee without his prior
consent; or
(b) increase the number of new Shares available under the Scheme beyond

the maximum imposed by Bylaw 3.1; or

() alter any matter which are required to be contained in the Bylaws by
virtue of Appendix 6E of the Listing Requirements to the advantage of the
Eligible Persons without the prior approval of the shareholders of the
Company unless allowed otherwise by the provisions of the Listing
Requirements.

The ESOS Committee shall within ten (10) Market Days of any modification
and/or amendment made pursuant to this Bylaws notify the Grantee in writing of
any modification and/or amendment made pursuant to this Bylaws.

SCHEME NOT A TERM OF EMPLOYMENT OR ENGAGEMENT

The Scheme shall not form part of or constitute or be in any way construed as a term or
condition of employment or engagement of any Eligible Person.

NO COMPENSATION FOR TERMINATION

23.1  An Eligible Person or Grantee who ceases to hold office or employment shall not
be entitled to any compensation for the loss of any right or benefit or prospective
right or benefit under the Scheme which he might otherwise have enjoyed whether
such compensation is claimed by way of damages for wrongful dismissal or other
breach of contract or by way of compensation for loss of office.

23.2  No Eligible Person or Grantee or legal or personal representatives shall bring any
claim, action or proceeding against the Company or the ESOS Committee or any
other party for compensation, loss or damages whatsoever and howsoever arising
from the suspension of his rights to exercise his Option or his Option ceasing to
be valid pursuant to the provisions of these Bylaws, or as the same may be
amended from time to time in accordance with Bylaw 21.

DISPUTES / DIFFERENCES

In the event any dispute or difference shall arise between the ESOS Committee and
Eligible Person or Grantee as the case may be as to any matter or thing of any nature
arising thereunder, then the ESOS Committee shall determine such dispute or difference
by a written decision (without the obligation to give any reason therefore). The said
decision shall be final and binding on the parties.
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25. COSTS, EXPENSES AND TAXES

25.1  Unless otherwise stipulated by the Company in the Offers, all fees, costs and
expenses incurred in relation to the Scheme including but not limited to the fees,
costs and expenses relating to the allotment and issue of D&O Shares pursuant to
the exercise of Options, shall be borne by the Company.

25.2  However, each Grantee shall be solely responsible for any taxes (including
income tax) which may be levied on him arising out of or as a result of exercising
any Option under the Scheme.

26. CONSTITUTION

In the event of a conflict between any of the provisions of these Bylaws and the
Constitution of the Company, the Constitution shall prevail.

27. NOTICE

27.1  Any notice or request which the Company is required to give, or may desire to
give, to any Eligible Persons or the Grantee pursuant to the Scheme shall be in
writing and shall deemed to be sufficiently given:

(a) if it is sent by ordinary post by the Company to the Eligible Persons or the
Grantee at the last address known to the Company as being his/her
address, such notice or request shall be deemed to have been received
three (3) Market Days after posting;

(b) if it is delivered by hand to the Eligible Persons or the Grantee, such
notice or request shall be deemed to have been received on the date of
delivery;

(c) if it is sent by electronic media, including but not limited to electronic
mail, to the Eligible Persons or the Grantee, such notice or request shall
be deemed to have been received upon confirmation or notification
received after sending of notice or request by the Company.

27.2  Where any notice which the Company or the ESOS Committee is required to give,
or may desire to give, in relation to matters which may affect all the Eligible
Persons or the Grantee (as the case may be) pursuant to the Scheme, the Company
or the ESOS Committee may give such notice through an announcement to all
employees of the Group to be made in such manner deemed appropriate by the
ESOS Committee (including via electronic media)

28. SEVERABILITY

Any term, condition, stipulation or provision in these Bylaws which is illegal, void,
prohibited or unenforceable shall be ineffective to the extent of such illegality, voidness,
prohibition or unenforceability without invalidating the remaining provision hereof, and
any such illegality, voidness, prohibition or unenforceability shall not invalidate or render
illegal, void or unenforceable any other term, condition, stipulation or provision herein
contained.
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29. GOVERNING LAW AND JURISDICATION

29.1  These Bylaws shall be governed and construed in accordance with the laws of
Malaysia and the Eligible Persons and/or Grantee shall submit to the exclusive
jurisdiction of the courts of Malaysia in all matters connected with the obligations
and liabilities of the parties hereto under or arising out of these Bylaws.

29.2  Any proceeding or action shall be instituted or taken in Malaysia and the Eligible
Persons and/or Grantee irrevocably and unconditionally waives any objection on
the ground or venue or forum non-convenience or any other grounds.

[END OF BYLAWS]
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ADDITIONAL INFORMATION

1. DIRECTORS' RESPONSIBILITY STATEMENT

This Part B of this Circular has been seen and approved by the Board who collectively and
individually accepts full responsibility for the accuracy of the information given herein. The
Board hereby confirms that, after making all reasonable enquiries to the best of their knowledge
and belief, there are no other facts, the omission of which would make any statement herein
false or misleading.

2, CONSENT AND CONFLICT OF INTEREST

RHB Investment Bank, being the Principal Adviser to D&O 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 Part B of this Circular.

RHB Investment Bank, its subsidiaries and associated companies, as well as its holding
company, RHB Bank Berhad ("RHB Bank"), and the subsidiaries and associated companies
of RHB Bank ("RHB Banking Group") form a diversified financial group. RHB Banking Group
may extend credit facilities or engage in private banking, commercial banking and investment
banking transactions including, amongst others, brokerage, securities trading, asset and fund
management and credit transaction service businesses. RHB Banking Group has engaged and
may in the future, engage in transactions with and perform services for the Company and/or its
affiliates, in addition to the role as set out in Part B of this Circular. RHB Banking Group, its
directors and major shareholders may from time to time hold or deal in the securities of the
Company and/or its affiliates for their own accounts or their proprietary accounts.

Furthermore, in the ordinary course of business, RHB Banking Group may at any time offer or
provide its services or engage in any transactions (whether on its own account or otherwise)
with the Company and/or affiliates and/or any other entity or person, hold long or short positions
in the securities offered by the Company and/or its affiliates, make investments
recommendations and/or publish or express independent research views on such securities
and may trade or otherwise effect transactions for its own account or the account of its
customers in debt or equity securities or senior loans of the Company and/or its affiliates.

The business of RHB Banking Group generally act independently of each other, and
accordingly, there may be situations where parts of RHB Banking Group and/or its customers
now have or in the future, may have interest or take actions that may conflict with the said
regulations issued by the relevant authorities governing its advisory business, which require,
amongst others, segregation between dealing and advisory activities and Chinese Wall
between different business divisions.

As at the LPD, RHB Banking Group had not extended any credit facilities to the D&O Group.
Nonetheless, the equity derivatives department of RHB Investment Bank ("RHB EQD") has
issued 60,000,000 units of call warrants which expires on 28 June 2022 and 50,000,000 units
of call warrants which expires on 24 November 2022 (collectively referred to as the "Call
Warrants"). The issuance of the Call Warrants would expose RHB Investment Bank to the
movements in the share price of D&O. RHB Investment Bank has utilised and will continue to
utilise the proceeds received from the issuance of the Call Warrants for hedging activities that
include the purchasing of D&O Shares to mitigate RHB Investment Bank's risk exposure to the
Call Warrants. As at the LPD, RHB Investment Bank has purchased D&O Shares amounting
to RM0.65 million as part of its hedging activities.

Notwithstanding the above, RHB Investment Bank is of the opinion that concerns of any
potential conflict of interest that exists or is likely to exist in relation to its capacity as the
Principal Adviser to D&O for the Proposals is mitigated by the following:

(a) RHB Investment Bank is a licensed investment bank and its appointment as the
Principal Adviser to D&O for the Proposals is in the ordinary course of its business and
RHB Investment Bank does not receive or derive any financial interest or benefits save
for the professional fees received in relation to its appointment as the Principal Adviser
to D&O for the Proposals;
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(b)

the issuance of and the hedging activities of the Call Warrants by RHB Investment
Bank are made on an arm's length basis and the value of the D&O Shares purchased
by RHB Investment Bank is not material when compared to the market capitalisation
of D&O of approximately RM5.57 billion as at the LPD;

the hedging activities of RHB EQD are governed by internal limits to manage RHB
Banking Group's overall exposure to a particular underlying security where, in this case,
RHB EQD can only acquire up to RM30.00 million of D&O Shares ("Exposure Limit").
Nevertheless, depending on the market condition and underlying value of D&O Shares,
RHB EQD may increase the Exposure Limit subject to the necessary approvals from
the Chief Executive Officer of RHB Investment Bank, Group Investment Underwriting
Committee and/or Board Credit Committee (depending on the amount). Hence, RHB
Investment Bank's potential exposure to the movement in price of D&0O Shares
pursuant to the Call Warrants issued cannot be ascertained at this juncture.

In any event, based on the Exposure Limit, RHB Investment Bank may only acquire up
to approximately 0.54% of D&Q's market capitalisation computed as at the LPD, and
RHB Banking Group is also governed by other regulatory requirements and its own
internal control vis-a-vis exposures to a single counter party.

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

the conduct of RHB Banking Group in its banking business is strictly regulated by the
Financial Services Act 2013, the Capital Markets and Services Act 2007 and RHB
Banking Group's own internal controls which includes, segregation of reporting
structures, in that its activities are monitored and reviewed by independent parties and
committees.

As at the LPD, save as disclosed above, RHB Investment Bank confirms that it is not aware of
any conflict of interest that exists or is likely to exist in relation to its capacity as the Principal
Adviser to D&O for the Proposals.

3. MATERIAL COMMITMENTS

Save as disclosed below, as at the LPD, there is no material commitment incurred or known to
be incurred by the Group which may have a material impact on the financial results/position of
the Group:

Capital commitments RM'000

Contracted but not provided for:

Property, plant and equipment

101,396

4, CONTINGENT LIABILITIES

As at the LPD, there is no contingent liability incurred or known to be incurred by the Group
which, upon becoming enforceable, may have a material impact on the financial results/position
of the Group.
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5.

MATERIAL LITIGATION, CLAIMS OR ARBITRATION

As at the LPD, the Group is not involved in any material litigation, claims or arbitration, either
as plaintiff or defendant, and the Board is not aware and does not have any knowledge of any
proceedings pending or threatened against the Group, or of any facts likely to give rise to any
proceedings, which might materially or adversely affect the financial position or business of the
Group.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the Company's Registered
Office at No. 15, Bukit Ledang, Off Jalan Duta, 50480 Kuala Lumpur during normal business
hours from Mondays to Fridays (except public holidays) from the date of Part B of this Circular
up to and including the date of the forthcoming AGM:

i Constitution of D&O;

ii. audited consolidated financial statements of D&O Group for the past 2 financial years
up to the FYE 31 December 2021;

iii. draft By-Laws;

iv. Subscription Agreements; and
V. letter of consent and declaration of conflict of interest referred to in Section 2 of this
Appendix .

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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ORDINARY RESOLUTION 15

PROPOSED ESTABLISHMENT OF AN EMPLOYEES' SHARE OPTION SCHEME ("ESOS" OR
"SCHEME") OF UP TO 2% OF THE TOTAL NUMBER OF ISSUED SHARES (EXCLUDING
TREASURY SHARES, IF ANY) OF D&O AT ANY POINT IN TIME DURING THE DURATION OF THE
SCHEME ("PROPOSED ESOS")

"THAT subject to the approvals of all relevant authorities and/or parties being obtained, approval be
and is hereby given to the Board of Directors of D&O ("Board") to establish the ESOS involving up to
2% of the total number of issued shares (excluding treasury shares, if any) of the Company ("D&O
Shares" or "Shares") from time to time for the benefit of eligible Executive Directors and employees of
D&O and its subsidiaries ("D&0O Group" or "Group") (excluding dormant subsidiaries, if any) who meet
the criteria of eligibility for participation in the Proposed ESOS ("Eligible Persons"), and the Board be
and is hereby authorised:

(i) the ESOS committee to implement and administer the ESOS for the benefit of the Eligible
Persons, in accordance with the by-laws governing the Proposed ESOS ("By-Laws") as set
out in Appendix | of Part B of the Circular;

(i) to issue and allot from time to time such number of new Shares as may be required to be issued
pursuant to the exercise of options granted under the Proposed ESOS ("ESOS Options"),
PROVIDED THAT the total number of new Shares to be issued under the Proposed ESOS
shall not in aggregate exceed 2% of the total number of issued Shares (excluding treasury
shares, if any) of D&O at any point in time during the duration of the Proposed ESOS AND
THAT the new Shares to be issued and allotted upon the exercise of any ESOS Options will,
upon issuance and allotment, rank equally in all respects with the existing D&O Shares, save
and except that the new D&O Shares will not be entitled to any dividends, rights, allotments,
and/or other forms of distribution where the entittement date precedes the relevant date of
issuance and allotment of the new D&O Shares;

(iii) to do all necessary and make such applications as may be necessary at the appropriate time
or times to Bursa Securities for the listing and quotation of the new Shares which may from
time to time be issued and allotted arising from the exercise of the ESOS Options; and

(iv) to modify, vary and/or amend the By-Laws from time to time as may be required/permitted by
the authorities or deemed necessary by the authorities or the Board PROVIDED THAT such
modifications, variations and/or amendments are effected in accordance with the provisions of
the By-Laws relating to modifications, variations and/or amendments, deeds or undertakings,
to deliver and/or impose such terms and conditions and/or delegate part of its powers as may
be necessary or expedient in order to implement, finalise and give full effect to the Proposed
ESOS.

THAT the Board be and is hereby empowered and authorised to do all acts, deeds and things and to
execute all such documents and enter into all such arrangements, agreements, deeds and/or
undertakings with any parties as they may deem fit necessary, expedient and/or appropriate in order to
finalise, implement and/or give full effect to the Proposed ESOS and terms of the By-Laws with full
power to consent to and to adopt and implement such conditions, modifications, variations and/or
amendments as may be required by the relevant authorities or as the Board may deem fit or necessary
or expedient in the best interest of the Company.

AND THAT the draft By-Laws, as set out in Appendix | of Part B of the Circular, be and is hereby
approved and adopted."
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ORDINARY RESOLUTIONS 16 TO 17
PROPOSED ALLOCATION OF ESOS OPTIONS UNDER THE PROPOSED ESOS

"THAT subject to the approvals of all relevant authorities and/or parties being obtained, approval be
and is hereby given to the Board to authorise the ESOS Committee, at any time and from time to time
throughout the duration of the Proposed ESOS, to offer and grant to the following persons, ESOS
Options to subscribe for new Shares under the Proposed ESOS:

(i) Tay Kheng Chiong (Group Managing Director) Ordinary Resolution 16
(i) Cheam Dau Peng (Executive Director) Ordinary Resolution 17

Provided always that:

(a) the abovementioned persons must not participate in the deliberation and/or discussion of their
own respective allocation;

(b) not more than 10% of the total number of new Shares to be issued under the Proposed ESOS
would be allocated to any one of the abovementioned persons who, either singly or collectively
through persons connected to them, holds 20% or more of the total number of issued shares
of the Company; and

(c) the allocation of ESOS Options to the abovementioned persons shall be subject always to such
terms and conditions and/or any adjustments which may be made in accordance with the
provisions of the By-Laws, the Listing Requirements, or any prevailing guidelines issued by
Bursa Securities, as amended from time to time.

THAT at any one time during the duration of the Proposed ESOS, not more than 60% of the total
number of ESOS Options available under the Proposed ESOS could be allocated, in aggregate to the
executive directors and senior management of D&O Group (excluding dormant subsidiaries, if any)
pursuant to the Proposed ESOS.

AND THAT the Board is also authorised to issue and allot the corresponding humber of new Shares
arising from the exercise of the ESOS Options that may be granted to them under the Proposed ESOS."

ORDINARY RESOLUTION 18

PROPOSED SHARE BUY-BACK OF UP TO 10% OF THE ISSUED SHARES OF D&0O THROUGH
BURSA SECURITIES IN ACCORDANCE WITH SECTION 127(1) OF THE COMPANIES ACT, 2016
("PROPOSED SHARE BUY-BACK")

"THAT subject to the Act, rules, regulations and orders made pursuant to the Act, provisions of the
Company’s Constitution, Listing Requirements and any other relevant authority or approval for the time
being in force or as may be amended from time to time, the Board be and is hereby authorised to
purchase the Company’s shares as may be determined by the Board from time to time through Bursa
Securities upon such terms and conditions as the Board may deem fit, necessary and expedient in the
interest of the Company, provided that:

(a) the maximum number of ordinary shares which may be purchased by the Company shall not
exceed 10% of the total issued shares of the Company at any point in time;

(b) the maximum fund to be allocated by the Company for the purpose of purchasing its ordinary
shares shall not exceed the total retained profits of the Company; and
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(c) the authority conferred by this resolution shall continue to be in force until:

(i) the conclusion of the next AGM of the Company following the general meeting at which
such resolution was passed at which time the said authority shall lapse unless by an
ordinary resolution passed at that meeting, the authority is renewed, either
unconditionally or subject to conditions;

(i) the expiration of the period within which the next AGM of the Company is required by
law to be held; or

(iii) the authority is revoked or varied by ordinary resolution passed by the shareholders in
a general meeting,

whichever, occurs first,

but not so as to prejudice the completion of the purchase(s) by the Company before the aforesaid expiry
date and in any event, in accordance with the provisions of the guidelines issued by Bursa Securities
and/or any other relevant governmental and/or regulatory authorities (if any).

THAT upon completion of the purchase by the Company of its own ordinary shares, the Board be and
is hereby authorised to deal with the ordinary shares purchased in their absolute discretion in the
following manner:

(a) cancel all the ordinary shares so purchased;

(b) retain the ordinary shares so purchased as treasury shares for distribution as share dividends
to the shareholders of D&O and/or sell through Bursa Securities in accordance with the relevant
rules of Bursa Securities and/or to be transferred under employees’ share scheme or as
consideration and/or cancelled subsequently; and/or

(a) retain part thereof as treasury shares and cancel the remainder.

AND THAT the Board be and is hereby authorised to take all such steps as necessary (including the
opening and maintaining of depository account(s) under the Securities Industry (Central Depositories)
Act, 1991) and enter into any agreements, arrangements and guarantees with any party or parties to
implement, finalise and give full effect to the Proposed Share Buy-Back with full powers to assent to
any conditions, modifications, revaluations, variations and/or amendments (if any) as may be imposed
by the relevant authorities from time to time or as the Board may in their discretion deem necessary
and to do all such acts and things the Board may deem fit and expedient in the best interest of the
Company."

ORDINARY RESOLUTION 19

PROPOSED ISSUANCE AND ALLOTMENT OF 583,691 NEW ORDINARY SHARES IN DOMINANT
ELECTRONICS SDN BHD ("DESB"), REPRESENTING 6.80% OF THE ENLARGED EQUITY
INTEREST IN DESB TO TAY KHENG CHIONG AND LOW TEK BENG AND PROPOSED ISSUANCE
AND ALLOTMENT OF 841,092 NEW ORDINARY SHARES IN DOMINANT TECHNOLOGIES SDN
BHD ("DTSB"), REPRESENTING 6.55% OF THE ENLARGED EQUITY INTEREST IN DTSB TO TAY
KHENG CHIONG AND LOW TEK BENG ("PROPOSED ALLOTMENT OF SHARES")

"THAT, subject to the approvals being obtained from all relevant authorities and parties, approval be
and is hereby given to DESB, being a wholly-owned subsidiary of the Company, to allot and issue
583,691 new ordinary shares in DESB ("DESB Shares" or "DESB Subscription Shares"),
representing an equity interest of 6.80% of the enlarged equity interest in DESB, at an issue price of
RMO0.38 per DESB Share to Tay Kheng Chiong and Low Tek Beng upon the terms stipulated in the
subscription agreement entered into between DESB, Tay Kheng Chiong and Low Tek Beng dated 31
March 2022.
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THAT, subject to the approvals being obtained from all relevant authorities and parties, approval be
and is hereby given to DTSB, being a wholly-owned subsidiary of the Company, to allot and issue
841,092 new ordinary shares in DTSB ("DTSB Shares" or "DTSB Subscription Shares"), representing
an equity interest of 6.55% of the enlarged equity interest in DTSB, at an issue price of RM0.38 per
DTSB Share to Tay Kheng Chiong and Low Tek Beng upon the terms stipulated in the subscription
agreement entered into between DTSB, Tay Kheng Chiong and Low Tek Beng dated 31 March 2022.

THAT the DESB Subscription Shares and DTSB Subscription Shares shall, upon issuance and
allotment, rank pari passu in all respects with the existing shares in DESB and DTSB, respectively save
and except that the DESB Subscription Shares and DTSB 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 falls before the date of allotment of such DESB Subscription Shares and DTSB
Subscription Shares.

AND THAT any 1 of the Director of the Company be and is hereby authorised to sign, execute and
deliver on behalf of the Company all necessary documents and do all acts and things as may be
required for or in connection with and to give full effect to the Proposed Allotment of Shares to Tay
Kheng Chiong and Low Tek Beng, with full and discretionary power to assent or make any conditions,
variations, revisions, modifications and/or amendments as they may consider to be in the best interest
of the Company, or that may be required by any relevant authorities and to take all such steps as well
as to execute all such documents as they may deem necessary or expedient in order to implement,
complete and do all such acts and things to finalise and give full effect to the Proposed Allotment of
Shares to Tay Kheng Chiong and Low Tek Beng."

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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