PART B

INDEPENDENT ADVICE LETTER FROM MALACCA SECURITIES TO THE NON-
INTERESTED SHAREHOLDERS OF SCH IN RELATION TO THE PROPOSED
EXEMPTION




EXECUTIVE SUMMARY

All definitions used in this Executive Summary shall have the same meanings as defined in the
“Definitions” section of this Circular and as defined in the IAL herein, except where the context
otherwise requires or is otherwise defined herein. All references to “you” are references made to the
non-interested shareholders of SCH, whilst references to “we”, “us” or “our” are references to
Malacca Securities, being the Independent Adviser for the Proposed Exemption.

THIS EXECUTIVE SUMMARY SUMMARISES THE IAL IN RELATION TO THE PROPOSED
EXEMPTION DETAILED IN PART B OF THE CIRCULAR. YOU ARE ADVISED TO READ AND
UNDERSTAND THE IAL AND ITS ATTACHMENTS IN ITS ENTIRETY, TOGETHER WITH THE
LETTER TO THE SCH SHAREHOLDERS IN PART A OF THIS CIRCULAR AND THE
ACCOMPANYING APPENDICES FOR OTHER RELEVANT INFORMATION AND NOT TO RELY
SOLELY ON THIS EXECUTIVE SUMMARY BEFORE FORMING AN OPINION ON THE
PROPOSED EXEMPTION.

YOU ARE ALSO ADVISED TO CAREFULLY CONSIDER THE RECOMMENDATIONS
CONTAINED IN BOTH THE IAL AND THE LETTER TO THE SCH SHAREHOLDERS BEFORE
VOTING ON THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED EXEMPTION TO
BE TABLED AT SCH’S FORTHCOMING EGM.

IF YOU ARE IN DOUBT AS TO THE COURSE OF ACTION TO BE TAKEN, YOU SHOULD
CONSULT YOUR STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER
PROFESSIONAL ADVISER IMMEDIATELY.

1. INTRODUCTION

On 6 November 2020, AmInvestment Bank, had on behalf of the Board, announced that the
Company proposed to undertake the following:

(@) Proposed Share Consolidation;
(b)  Proposed Rights Issue; and
(c) Proposed Exemption,

whereby the Proposed Share Consolidation will be implemented prior to the Proposed Rights
Issue and the Proposed Rights Issue will be undertaken on a Minimum Subscription Level
basis.

The Company has obtained the Undertakings. Details of the Undertakings are set out in
Section 2.2.3 of Part A of this Circular.

The amount of Undertakings to be fulfilled by Hextar and the effects on Hextar's
shareholdings pursuant to the Undertakings based on the issue price and entitlement basis
under the Minimum Scenario, Base Case Scenario, Maximum Scenario and No Consolidation
Maximum Scenario, are set out in Section 1 of this IAL. Based on the Undertakings provided
by Hextar, Hextar's shareholding in SCH may potentially increase from 30.9% to
approximately 75.0%.

Consequently, Hextar and its PACs will be obliged to undertake the Mandatory Offer pursuant
to Paragraph 4.01(a) of the Rules in view that Hextar's shareholdings could increase from
30.9% to above 33%. As it is not the intention of Hextar and its PACs to undertake the
Mandatory Offer, approval for the Proposed Exemption, pursuant to Paragraph 4.08(2)(b) of
the Rules, is being sought from the non-interested shareholders of SCH and the SC.

In this respect, on 6 November 2020, Malacca Securities was appointed as the Independent
Adviser to advise you and the non-interested Directors on the Proposed Exemption. On 9
November 2020, in accordance with the Rules, we had declared our independence from
conflict of interests to the SC, to act as the Independent Adviser for the Proposed Exemption.
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EXECUTIVE SUMMARY (Cont’d)

The SC had vide its letter dated 22 January 2021 notified us that it has no further comments on
the contents of this IAL. However, such notification shall not be taken to suggest that the SC
agrees with our recommendation or assumes responsibility for the correctness of any
statements made or opinions or reports expressed in this IAL.

An application will be submitted to the SC by AmInvestment Bank after your approval for the
Proposed Exemption has been obtained by SCH at the forthcoming EGM. In the event the
Proposed Exemption is not approved by you or the SC, the Proposed Rights Issue will not be
implemented as the Proposed Exemption and the Proposed Rights Issue are inter-conditional
upon each other.

Please refer to Section 1 of the IAL for further details.

2. EVALUATION OF THE PROPOSED EXEMPTION

In arriving at our conclusion and recommendation, we have assessed and evaluated the
Proposed Exemption on a holistic approach in accordance with Paragraphs 8 to 10 of Schedule
2: Part lll of the Rules.

In our evaluation of the Proposed Exemption, we have considered the following (see Section 5
of the IAL for further details):

Section in Area of Malacca Securities’ comments
the IAL evaluation
Section Rationale for The Proposed Rights Issue will provide the Group with funds
511 the Proposed mainly to be used for the following:
Rights Issue

(a) purchase of direct materials and fertilisers to expand the
Group’s fertilisers business;

(b) purchase of industrial products to expand the Group’s
trading of industrial products, especially industrial
batteries and its related products/peripherals;

(c) purchase heavy equipment and spare parts for the
Group’s heavy equipment business segment; and

(d) partial repayment of bank borrowings.

The Proposed Rights Issue will enable the Group to
strengthen its financial position and capital base due to the
increase in the Group’s NA and the improvement in gearing
pursuant to the partial repayment of bank borrowings and the
increase in shareholders’ equity as a result of the issuance of
the Rights Shares. This is expected to improve the credit
rating and debt capacity of the Group, which in turn would
provide the Group with financial flexibility in the event the
Group intends to source for additional funds and/or gear up in
the future to fund the purchase of direct materials for its
businesses and/or any potential investment opportunities
which may arise.
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EXECUTIVE SUMMARY (Cont’d)

Section in
the IAL

Area of
evaluation

Malacca Securities’ comments

Section
5.1.1
(Cont'd)

Rationale for
the Proposed
Rights Issue
(Cont'd)

Additionally, SCH Shareholders will have an opportunity to
participate in an equity offering in the Company at a discount
ranging from 10.0% to 30.0% to the TERP of SCH Shares
subject to the Floor Price of RMO0.08 (after the
implementation of the Proposed Share Consolidation) or
RMO0.03 (floor price if the Proposed Share Consolidation is
not implemented) based on the 5-days VWAMP prior to the
price fixing date on a pro-rata basis and ultimately, participate
in the prospects and future growth of the SCH Group.

The Proposed Rights Issue is the most appropriate means of
fund raising after considering various methods of fund raising
available as the Proposed Rights Issue will, amongst others,
allow SCH to improve its weighted average cost of capital
(“WACC”), gearing as well as result in interest savings for the
Group.

The Company does not expect to face any risks that it is not
already facing in its existing businesses if the Proposed
Rights Issue is not implemented. However, if the Proposed
Rights Issue is not implemented, the potential benefits
arising from the intended utilisation of the proceeds raised
from the Proposed Rights Issue will not materialise.

Please refer to Section 5.1.1 of the IAL for further details.

Section
51.2

Rationale for
the Proposed
Exemption

The Proposed Exemption will relieve Hextar and its PACs
from the obligations to undertake the Mandatory Offer upon
completion of the Proposed Rights Issue pursuant to the
Undertakings as it is not their intention to undertake the
Mandatory Offer.

The entitlements to the Rights Shares are renounceable and
will be provisionally allotted on a proportionate basis in
accordance to the shareholdings of the Entitled Shareholders
and are fair to all shareholders.

Entitled Shareholders have the option to sell their rights
entittements in the open market when quoted on Bursa
Securities, should Entitled Shareholders decide to take this
course of action. Hextar would not gain any advantage over
the other non-interested shareholders who are accorded the
rights to subscribe for the Rights Shares at the same issue
price and in proportion with their respective shareholdings in
SCH at the Rights Issue Entitlement Date.

The Proposed Exemption is not intended to dilute the
shareholdings of the other Entitled Shareholders as the
collective percentage shareholdings of Hextar and its PACs
in SCH will only increase if the remaining Rights Shares are
not subscribed for by the other Entitled Shareholders. Should
all the remaining Rights Shares are subscribed for by the
other Entitled Shareholders and/or their renouncee(s) and/or
transferee(s), the collective percentage shareholdings of
Hextar and its PACs in SCH will remain unchanged.
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EXECUTIVE SUMMARY (Cont’d)

the Rights
Shares

Section in Area of Malacca Securities’ comments
the IAL evaluation
Section Rationale for Given that the Proposed Rights Issue and Proposed
51.2 the Proposed Exemption are inter-conditional upon each other, the
(Cont'd) Exemption approval for the Proposed Exemption is necessary to
(Cont'd) facilitate and ensure the successful implementation of the
Proposed Rights Issue.
Please refer to Section 5.1.2 of the IAL for further details.
Section 5.2 | Issue price of Discount over the closing market price and VWAMP

We note that the illustrative issue price of RM0.08 per Rights
Share (Under the Minimum Scenario and Maximum
Scenario) represents:

(a) discounts ranging from 22.56% to 27.60% to the TERP
based on the closing market price as well as the 5-day,
1-month, 3-month, 6-month and 12-month VWAMP of
SCH Shares up to and including 5 November 2020,
being the last trading date prior to the announcement in
relation to the Proposals (“LTD”); and

(b) discounts of 24.46% and 24.39% to the TERP based on
the closing market price and the 5-day VWAMP of SCH
Shares up to and including the LPD respectively.

We note that the illustrative issue price of RM0.12 per Rights
Share (Under the Base Case Scenario) represents:

(a) discounts ranging from 18.03% to 23.32% to the TERP
based on the closing market price as well as the 5-day,
1-month, 3-month, 6-month and 12-month VWAMP of
SCH Shares up to and including the LTD; and

(b) discount of 20.00% to the TERP based on the closing
market price and the 5-day VWAMP of SCH Shares up
to and including the LPD respectively.

We note that the illustrative issue price of RM0.03 per Rights
Share (Under the No Consolidation Maximum Scenario)
represents:

(a) discounts ranging from 21.26% to 26.29% to the TERP
based on the closing market price as well as the 5-day,
1-month, 3-month, 6-month and 12-month VWAMP of
SCH Shares up to and including the LTD; and

(b) discount of 23.08% to the TERP based on the closing
market price and the 5-day VWAMP of SCH Shares up
to and including the LPD respectively.
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EXECUTIVE SUMMARY (Cont’d)

Section in
the IAL

Area of
evaluation

Malacca Securities’ comments

Section 5.2
(Cont'd)

Issue price of
the Rights
Shares
(Cont'd)

Discount over the NA per SCH Share

We note that the illustrative issue price of RM0.08 represents
discounts of 55.56% and 33.33% to the proforma
consolidated NA per Share of RM0.18 and RM0.12 as at 31
August 2020 under the Minimum Scenario and Maximum
Scenario respectively. The illustrative issue price of RM0.12
represents a discount of 29.41% to the proforma
consolidated NA per Share of RM0.17 as at 31 August 2020
under the Base Case Scenario. The illustrative issue price of
RMO0.03 represents a discount of 25.00% to the proforma
consolidated NA per Share of RM0.04 as at 31 August 2020
under the No Consolidation Maximum Scenario.

Although the lIssue Price is at a deep discount to the
consolidated NA per Share, the Issue Price is reasonable as
there is no assurance that SCH will be able to realise the
consolidated NA per Share at its full value, taking into
consideration the illiquid nature of substantial amount of the
Group’s assets being capitalised in the form of property, plant
and equipment as well as other non-current assets, which
may not be readily realised and converted into cash or cash
equivalents.

Based on the analysis above, the Issue Price based on the
illustrative issue prices is considered to be attractive for the
subscription of the Rights Shares by the Entitled
Shareholders and/or their renouncee(s) and/or transferee(s)
considering that it will be at a discount to the TERP of the
SCH Shares as well as to the consolidated NA per SCH
Share.

All Entitled Shareholders should note that the Proposed
Rights Issue provides all shareholders of SCH with an equal
opportunity to increase their equity participation in the
Company at the same issue price and in proportion with their
shareholdings in SCH at the Rights Issue Entitlement Date.
Correspondingly, all Entitled Shareholders will have the same
opportunity as Hextar.

Please refer to Section 5.2 of the |AL for further details.

Section 5.3

Effects of the
Proposed
Rights Issue
and the
Proposed
Exemption

The Proposed Exemption, on a standalone basis, will not
have any effect on the issued share capital, NA, NA per
Share, gearing, substantial shareholders’ shareholdings of
the Company, earnings and EPS of the Group.

Please refer to Section 5.3 of this IAL for the description of
the Minimum Scenario, Base Case Scenario, Maximum
Scenario and No Consolidation Maximum Scenario.
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EXECUTIVE SUMMARY (Cont’d)

Section in
the IAL

Area of
evaluation

Malacca Securities’ comments

Section 5.3
(Cont'd)

Effects of the
Proposed
Rights Issue
and the
Proposed
Exemption
(Cont'd)

In the event certain Entitled Shareholders do not subscribe
for their respective entitlements under the Proposed Rights
Issue, their shareholdings in the Company will be diluted
accordingly pursuant to the Undertakings.

The shareholdings of Hextar in such instance could increase
up to approximately 75.0% depending on the subscription
rate of the Rights Shares by the other Entitled Shareholders
and/or their renouncee(s) and/or transferee(s) upon the
completion of the Proposed Rights Issue and the SC
approves the application in relation to the Proposed
Exemption.

Convertible securities

Save for the outstanding Warrants, the Company does not
have any other convertible securities in issue as at the LPD.
As at LPD, there are 205,839,310 outstanding Warrants in
the Company.

The Proposed Share Consolidation and Proposed Rights
Issue may give rise to adjustments to the exercise price of
and/or number of unexercised Warrants in accordance with
the provisions of the Deed Poll. A notice will be despatched
to the respective holders of the Warrants in the event of any
such adjustments.

Please refer to Section 6.5 of Part A of the Circular for
illustrations of the adjustments to the exercise price and/or
number of Warrants which are not exercised prior to the
Share Consolidation Entitlement Date and/or the Rights Issue
Entitlement Date

Please refer to Section 5.3 of the IAL for further details.

Section 5.4

Industry
overview and
prospects of
the Group

We noted that SCH had diversified into the fertilisers
business in the year 2018 via its acquisition of PK Fertilisers
(Sarawak) Sdn Bhd and the fertilisers segment had become
the main contributor to SCH Group’s revenue, contributing
approximately 67.3% to SCH Group’s total revenue for the
FYE 31 August 2020. Smith Zander, the appointed IMR
forecasts the demand for fertilisers to have increased by
5.69% from RM4.92 billion in 2020 to RM5.20 billion in 2021.

In order to improve capacity, productivity and efficiency of the
manufacturing lines at its Bintulu plant for its compacting,
mixing and straight fertilisers for sales in Sarawak market,
SCH is reconstructing its compacting lines. Upon the
completion of the said Reconstruction, the compacting
capacity per annum is expected to increase to approximately
75,000 MT (from the existing capacity of approximately
65,000 MT). The financial resources required for the
Reconstruction estimated to be RM0.24 million is expected to
be funded from internally generated funds.
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EXECUTIVE SUMMARY (Cont’d)

prospects of
the Group
(Cont'd)

Section in Area of Malacca Securities’ comments

the IAL evaluation
Section 5.4 | Industry For the proposed expansion in Peninsular Malaysia and
(Cont'd) overview and Sabah, we noted that SCH Group plans to engage in trading

of fertilisers. SCH Group also plans to set up a new sales
team and sales office in Peninsular Malaysia.

SCH Group envisages that its fertilisers segment expansion
plan would take approximately 2 years from the completion of
the Proposed Rights Issue. The proceeds from the Proposed
Rights Issue will be mainly used to purchase direct materials
and fertilisers for trading purposes.

In addition, subject to there being a certain level of the
demand for its fertilisers, SCH Group plans to acquire land in
Kuching, Sarawak to build another processing plant with
20,000 MT annual capacity. It is intended that the New
Processing Plant will increase production capacity of the
Group and reduce logistic and transportation costs in
Sarawak market. The financial resources required for the
New Processing Plant estimated to be RM8.0 million is to be
funded from internally generated funds or borrowings.

For the heavy equipment business segment, despite the
decline in imports of heavy equipment due to current
circumstances, SCH Group expects demand for its heavy
equipment and spare parts supplies for the construction and
quarry industries to also improve as local infrastructure
development progress as well as the reintroduction of the
Home Ownership Campaign which may support demand for
construction activities.

We noted that the unprecedented COVID-19 pandemic has
greatly affected SCH Group’s equipment rental business as
organisers had to postpone or cancel events due to the
constraint on the movement of people and strict standards of
operating procedure amid the COVID-19 pandemic. To
mitigate the risks that are associated with the equipment
rental business that has declined, we noted that SCH Group
ventured into the trading of industrial batteries and its related
products/peripherals that are used in data centres,
telecommunications infrastructure and solar power plants.

We noted that SCH Group is currently supplying industrial
batteries to telecommunication and power supply companies
in Sarawak, Indonesia and Thailand. SCH Group will
continue to focus on these markets in the initial phase of its
expansion plan. In addition, SCH Group plans to supply
lithium-ion batteries as SCH Group has noted the increasing
trend in the usage of lithium-ion batteries. Furthermore, SCH
Group is also looking to expand the range of related
products/peripherals they offer to include, amongst others,
inverters, rectifiers, UPS system, and load banks in addition
to solar panel.
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EXECUTIVE SUMMARY (Cont’d)

Section in
the IAL

Area of
evaluation

Malacca Securities’ comments

Section 5.4
(Cont'd)

Industry
overview and
prospects of
the Group
(Cont'd)

We noted that SCH Group envisages that the expansion plan
for its industrial products business would take approximately
2 years from the completion of the Proposed Rights Issue.
The main financial resources required for the expansion is for
the purchase of industrial batteries and related
products/peripherals, the funding of which is to be from the
proceeds of the Proposed Rights Issue. It is envisaged to
represent 70% of the rights proceeds allocated for the
purchase of industrial products, heavy equipment and spare
parts.

We note that the Government of Malaysia has recently
introduced the MCO 2.0 which had commenced on 13
January 2021, whereby the impact of MCO 2.0 on the
financial performance of SCH is still uncertain and will be
dependent on the duration of the MCO 2.0. However, it is
envisaged that SCH’s expansion plans, in particular for the
fertilisers and industrial products business segments, will
take approximately 2 years from the completion of the
Proposed Rights Issue.

Based on the foregoing, we concur with the Board’s view that
SCH Group’s strategy to focus on its core fertilisers business,
whilst at the same time to expand its trading of industrial
products business, should augur well for the prospects of
SCH Group in the long term.

As such, we are of the view that the prospects of the Group
are expected to be positive.

Please refer to Section 5.4 of the |AL for further details.

Section 5.5

Implications of
the Proposed
Exemption

If you VOTE IN FAVOUR of the Proposed Exemption

Should you vote in favour of the Proposed Exemption, and
the Proposed Rights Issue and the Proposed Exemption are
approved at the forthcoming EGM, the SC would be able to
consider the application for the Proposed Exemption. The
approval from the SC for the Proposed Exemption would then
exempt Hextar and its PACs from the obligation to undertake
the Mandatory Offer upon completion of the Proposed Rights
Issue.

Your approval of the Proposed Exemption will imply that you
have agreed to waive your rights by exempting Hextar and its
PACs from the obligation to undertake the Mandatory Offer
(which shall not be lower than the highest price paid by
Hextar and its PACs for SCH Shares in the past 6-month
period before the incurrence of such obligation to undertake
the Mandatory Offer).

Voting in favour of the Proposed Exemption does not in any
way impede your rights to participate in the Proposed Rights
Issue. However, should you decide not to subscribe for your
entittement under the Proposed Rights Issue, your
percentage shareholdings in SCH will be diluted accordingly.
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EXECUTIVE SUMMARY (Cont’d)

Exemption
(Cont'd)

Section in Area of Malacca Securities’ comments

the IAL evaluation
Section 5.5 | Implications of | Should the exemption be granted and Hextar increases its
(Cont'd) the Proposed shareholding in SCH from 30.9% to more than 50.0%, Hextar

(individually and together with its PACs) will be able to
increase its shareholdings in SCH without incurring an
obligation to make a mandatory take-over offer after
completion of the Proposed Rights Issue. However, the PACs
of Hextar would still incur a mandatory take-over offer
obligation pursuant to the Rules if either one of them increase
their individual shareholdings in SCH to 33% or more, unless
an exemption is granted by the SC.

If the collective shareholding of Hextar and its PACs is more
than 50% upon completion of the Proposed Rights Issue,
Hextar and its PACs collectively will have statutory control
over SCH and as such, will be able to determine the outcome
of ordinary resolutions, which require a simple majority of
50% plus 1 share and significantly influence the outcome of
special resolutions (unless Hextar and its PACs are required
to abstain from voting).

In view of the conditionality of the Proposed Rights Issue and
the Proposed Exemption as set out in Section 8 of Part A of
this Circular, without the Proposed Exemption, the Proposed
Rights Issue will not be implemented. Therefore, voting in
favour of the Proposed Exemption will enable the Company
to potentially benefit from the Proposed Rights Issue (if the
Proposed Rights Issue is approved by you as Hextar and its
PACs will abstain from voting on the resolutions in relation to
the Proposed Rights Issue and the Proposed Exemption).

If you VOTE AGAINST the Proposed Exemption

In the event that you vote against the Proposed Exemption
and the Proposed Exemption is not approved at the
forthcoming EGM, the SC would not be able to consider the
application by Hextar and its PACs for the Proposed
Exemption.

The Proposed Rights Issue will not be implemented due to
the inter-conditionality with the Proposed Exemption.
Consequently, SCH would not be able to raise funds from the
Proposed Rights Issue and also would not be able to realise
the potential benefits arising therefrom. Hence, the Board will
have to deliberate on other possible alternatives including
new borrowings to raise funds to purchase direct materials
and fertilisers for its fertilisers business, industrial products,
heavy equipment and spare parts and payment for other
operating expenses of the Group.

Please refer to Section 5.5 of the |AL for further details.
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EXECUTIVE SUMMARY (Cont’d)

3. CONCLUSION AND RECOMMENDATION

In arriving at our conclusion and recommendation, we have assessed and evaluated the
Proposed Exemption on a holistic approach in accordance with Paragraphs 8 to 10 of Schedule
2, Part 11l of the Rules and also taken the relevant factors into consideration as discussed in
Section 5 of the IAL. Non-interested shareholders should carefully consider the merits and
demerits of the Proposed Rights Issue and the Proposed Exemption based on all relevant
factors and considerations as set out in the IAL and the letter to SCH Shareholders in Part A of
this Circular, prior to making a decision on whether to vote in favour or against the Proposed
Exemption.

We have taken into consideration various factors discussed in the IAL of which the advantages
and disadvantages of the Proposed Exemption, if granted, are summarised as below:

Advantages
(a) The Proposed Rights Issue will enable SCH to raise funds via equity capital and is
expected to contribute positively to the Group’s earnings by:

(i) funding the purchase of direct materials and fertilisers for its fertilisers business,
purchase of industrial products, heavy equipment and spare parts and payment
for other operating expenses of the Group without sourcing funds through
additional borrowings and incurring additional interest expense; and

(i)  reducing the debt of the Group and thereby reduce interest expense by
approximately RM0.5 million per annum (under the Minimum Scenario) and
RM1.5 million per annum (under the Base Case Scenario and Maximum
Scenario).

The funds used for the abovementioned purposes to expand its fertilisers, industrial
products, and heavy equipment business segments and the partial repayment of bank
borrowings is expected to contribute positively to the financial performance of the
Group which will be pivotal to its potential recovery and growth.

The Proposed Rights Issue represents an opportunity for all Entitled Shareholders to
further increase their equity participation in the Group’s future growth and prospects at
a discount ranging from 10.0% to 30.0% to the TERP of SCH Shares subject to the
Floor Price of RM0.08 (after the implementation of the Proposed Share Consolidation)
or RMO0.03 (floor price if the Proposed Share Consolidation is not implemented) based
on the 5-days VWAMP prior to the price fixing date on a pro-rata basis and without
diluting the shareholders’ percentage shareholdings in SCH (provided that all Entitled
Shareholders subscribe in full for their respective entitlements).

(b) The WACC of the Group will be lower at 3.46% under the Equity Scenario compared
against 3.65% under the Debt Scenario. The gearing of the Group will also be
significantly lower at 0.11 times under the Equity Scenario as compared to 1.83 times
under the Debt Scenario.

(c) The Proposed Rights Issue will enable the Group to strengthen its financial position
and capital base due to the increase in the Group’s NA and the improvement in gearing
pursuant to the partial repayment of bank borrowings and the increase in shareholders’
equity as a result of the issuance of the Rights Shares. This is expected to improve the
credit rating and debt capacity of the Group, which in turn would provide the Group with
financial flexibility in the event the Group intends to source for additional funds and/or
gear up in the future to fund the purchase of direct materials for its businesses and/or
any potential investment opportunities which may arise.
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EXECUTIVE SUMMARY (Cont’d)

Advantages

(d)

Hextar and its PACs are currently the largest shareholder group of SCH with an equity
interest of approximately 30.9% collectively. The support from Hextar via the
Undertakings demonstrates its continued interest and commitment in SCH. Further,
such support provides certainty to SCH in raising the necessary funding via the
Proposed Rights Issue. Due to the inter-conditionality of the Proposed Rights Issue and
the Proposed Exemption, the Proposed Exemption will ensure the implementation of
the Proposed Rights Issue.

Disadvantages

(a)

Should you decide not to subscribe for your entittements pursuant to the Proposed
Rights Issue, your percentage shareholdings will be diluted accordingly. Depending
on the eventual subscription rate of the Rights Shares by you, the collective
shareholding of Hextar and its PACs in SCH could potentially increase from
approximately 30.9% to approximately 75.0% and conversely, your collective
shareholding could potentially be diluted from approximately 69.1% to approximately
25.0%. You should note that these maximum potential holdings of Hextar and its
PACs as indicated above are purely illustrative and may not materialise.

If the collective shareholding of Hextar and its PACs is more than 50% upon
completion of the Proposed Rights Issue, Hextar and its PACs collectively will have
statutory control over SCH and as such, will be able to determine the outcome of
ordinary resolutions, which require a simple majority of 50% plus 1 share and
significantly influence the outcome of special resolutions (unless Hextar and its PACs
are required to abstain from voting).

The Proposed Exemption could potentially allow Hextar and its PACs to increase
control or obtain control in SCH without a premium being paid to you as the Issue
Price will be issued at a discount ranging from 10.0% to 30.0% to the TERP of SCH
Shares based on the 5-market day VWAMP of SCH Shares preceding the price fixing
date, subject to the Floor Price of RM0.08 (after the implementation of the Proposed
Share Consolidation) or RMO0.03 (floor price if the Proposed Share Consolidation is
not implemented).

The Proposed Rights Issue will result in the following:

(i) a dilution in SCH’s EPS as a result of the increase in the number of SCH
Shares in issue upon completion of the Proposed Rights Issue. The impact of
the Proposed Rights Issue on the earnings and EPS of SCH will depend on,
amongst others, the actual number of Rights Shares issued and the level of
returns to be generated from the utilisation of proceeds raised pursuant to the
Proposed Rights Issue. SCH Group had recorded LAT of RM7.995 million for
the FYE 31 August 2020 or a basic LPS of 1.44 sen. After the Proposals, the
basic LPS of 1.44 sen will be diluted to a proforma LPS of 0.59 sen (under the
Base Case Scenario), 0.30 sen (under the Maximum Scenario) and 0.11 sen
(under the No Consolidation Maximum Scenario); and

(i)  assuming the issue price is RM0.08 per Rights Share (under the Maximum
Scenario) and RM0.03 per Rights Share (under the No Consolidation Maximum
Scenario), the proforma NA per Share will decrease from RM0.14 to RM0.12
and RMO0.04 under the Maximum Scenario and No Consolidation Maximum
Scenario respectively mainly, due to the dilution effect arising from the
issuance of the Rights Shares.
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EXECUTIVE SUMMARY (Cont’d)

Premised on the factors discussed above and our evaluation of the Proposed Exemption based
on the information available to us, we are of the view that the Proposed Exemption is fair and
reasonable.

Accordingly, we recommend you VOTE IN FAVOUR of the ordinary resolution pertaining to the
Proposed Exemption to be tabled at the forthcoming EGM.

However, you should take note that should you decide not to subscribe for the Rights
Shares, your percentage shareholdings in the Company will be diluted accordingly. The
dilutive effect on your collective shareholding from approximately 69.1% to
approximately 25.0% as stated in Section 5.5.1 of the IAL would cause a transfer of value
in the form of Rights Shares as follows:

(a) discount ranging from 10.0% to 30.0% to the TERP of SCH Shares based on the 5-
market day VWAMP of SCH Shares preceding the price fixing date, subject to the
Floor Price of RMO0.08 (after the implementation of the Proposed Share
Consolidation) or RMO0.03 (floor price if the Proposed Share Consolidation is not
implemented). In the event the TERP is less than RM0.0889 (after the Proposed
Share Consolidation), the Issue Price will be at the discount of less than 10% in
view of the Floor Price; and

(b) based on the illustrative issue prices of RM0.08 (under the Minimum and Maximum
Scenarios), RM0.12 (under the Base Case Scenario) and RM0.03 (under the No
Consolidation Maximum Scenario) per Rights Share, the issue prices represent a
discount of 55.56% to the proforma consolidated NA per Share of RM0.18 (under
the Minimum Scenario), a discount of 29.41% to the proforma NA per Share of
RMO0.17 (under the Base Case Scenario), a discount of 33.33% to the proforma NA
per Share of RM0.12 (under the Maximum Scenario) and a discount of 25.0% to the
proforma NA per Share of RM0.04 (under the No Consolidation Maximum Scenario)
at 31 August 2020,

from the non-participating shareholders to the participating shareholders. This is
detrimental to the interests of shareholders who do not subscribe for the Rights Shares.
Entitled Shareholders who do not take up the Rights Shares will have the opportunity to
sell the rights entitlements in the market. However, there is no assurance that the market
price of the rights entitlements will trade at least at the intrinsic value of the rights.

The directors of SCH, namely Dato’ Chan Choun Sien, Wong Kin Seng, Gan Khong Aik and
Sim Yee Fuan have confirmed that they will VOTE IN FAVOUR of the Proposed Rights Issue
and Proposed Exemption in respect of their respective beneficial holdings in SCH Shares at the
forthcoming EGM.

We have not taken into consideration any specific investment objectives, financial situations,
risk profile or particular need required by you. We recommend that if you require an advice in
relation to the Proposed Exemption in the context of your investment objectives, financial
situations, risk profile or particular needs, you should consult your stockbroker, bank manager,
solicitor, accountant or other professional adviser immediately.

YOU ARE ADVISED TO READ BOTH THE IAL AND ITS ATTACHMENTS AND THE
LETTER TO SCH SHAREHOLDERS IN PART A OF THIS CIRCULAR TOGETHER WITH
THE ACCOMPANYING APPENDICES AND CAREFULLY CONSIDER THE
RECOMMENDATIONS CONTAINED HEREIN BEFORE VOTING ON THE ORDINARY
RESOLUTION PERTAINING TO THE PROPOSED EXEMPTION TO BE TABLED AT THE
FORTHCOMING EGM.

[The rest of this page is intentionally left blank]
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MALACCA SECURITIES SDN BHD

Registration No: 197301002760 (16121-H)

(A Participating Organisation of Bursa Malaysia Securities Berhad)

Registered Office

No. 1, 3 & 5, Jalan PPM 9,
Plaza Pandan Malim,
(Business Park), Balai Panjang
75250 Melaka

4 February 2021

To: The non-interested shareholders of SCH Group Berhad

Dear Sir/Madam,

SCH GROUP BERHAD (“SCH” OR THE “COMPANY”)

INDEPENDENT ADVICE LETTER TO THE NON-INTERESTED SHAREHOLDERS OF SCH IN
RELATION TO THE PROPOSED EXEMPTION

This IAL is prepared for inclusion as Part B in the Circular. Unless otherwise stated, the definitions
used in this IAL shall have the same meanings as defined in the “Definitions” section of the Circular,
except where the context otherwise requires or where otherwise defined herein.

1.

INTRODUCTION

On 6 November 2020, AmInvestment Bank, had on behalf of the Board, announced that the
Company proposed to undertake the following:

(@) Proposed Share Consolidation;
(b)  Proposed Rights Issue; and
(c) Proposed Exemption,

whereby the Proposed Share Consolidation will be implemented prior to the Proposed Rights
Issue and the Proposed Rights Issue will be undertaken on a Minimum Subscription Level
basis.

The Company has obtained the Undertakings from Hextar. Pursuant to the Undertakings,
Hextar has provided irrevocable and unconditional undertakings for the following:

(a) to subscribe for its Entitlement Undertaking based on its shareholding on the Rights
Issue Entitlement Date. Hextar has also undertaken to ensure that its shareholding in the
Company on the Rights Issue Entitlement Date shall not be less than its shareholding of
171,333,900 SCH Shares;

(b) to apply for Additional Undertaking, subject always that the total amount subscribed by
Hextar under the Entitlement Undertaking and Additional Undertaking shall be RM80
million; and

BO1-A-13A, Level 13A, Menara 2, No.3, Jalan Bangsar, KL Eco City, 59200 Kuala Lumpur.
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(c) the Entitlement

the subscription obligations under
Undertaking are subject to:

(i)

Undertaking and Additional

SCH being able to comply with the Public Spread Requirement. For clarification, in
the event the rights subscription by Hextar pursuant to its Entitlement Undertaking
and/or Additional Undertaking will result in SCH breaching the public shareholding
spread requirement, Hextar will subscribe for the maximum possible number of
Rights Shares that enables SCH to meet the Public Spread Requirement upon
completion of the Proposed Rights Issue; and

(ii)

As at LPD, Hextar holds 171,733,900 SCH Shares, representing approximately 30.9% of the
total issued share capital of SCH. Pursuant thereto, Hextar’s entitlement to subscribe for the
Rights Shares is up to its shareholdings in SCH of approximately 30.9%. The actual number of
Rights Shares for which Hextar will be entitled to subscribe can only be known at the price-
fixing date once the entitlement basis is fixed. In addition, Hextar’s subscription level pursuant
to the Undertakings is dependent on the subscription level by other Entitled Shareholders
and/or their renouncee(s) and/or transferee(s) subject to complying with the public shareholding
spread upon issuance of the Rights Shares.

the approval of the SC for the Proposed Exemption being obtained.

The amount of Undertakings to be fulfilled by Hextar and the effects on Hextar’s shareholdings
pursuant to the Undertakings based on the issue price and entitlement basis under the
Minimum Scenario, Base Case Scenario, Maximum Scenario and No Consolidation Maximum
Scenario are as follows:

Minimum Scenario

(Assuming Hextar subscribes up to the Minimum Subscription Level, issue price of RM0.08 and
entitlement basis of 15 Rights Shares for every 2 Consolidated Shares and no Warrants are
exercised prior to the Rights Issue Entitlement Date)

No. | Minimum Scenario"” Amount of No. of Rights | Total proceeds Hextar’s
undertaking to Shares raised shareholdings
be fulfilled by | subscribed by after Proposed
Hextar Hextar Rights Issue
(RM’ million) (’million) (RM’ million) (%)
1 |Assuming only Hextar 23.5 293.8 235 73.3
subscribes up to the
Minimum  Subscription
Level
Note:
(1) The Minimum Scenario assumes the Proposed Rights Issue will be implemented after the

completion of the Proposed Share Consolidation.

[The rest of this page is intentionally left blank]
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Base Case Scenario

(Assuming issue price of RM0.12 and entitlement basis of 5 Rights Shares for every 1
Consolidated Share and no Warrants are exercised prior to the Rights Issue Entitlement Date)

No. | Base Case Scenario"’ Amount of No. of Rights | Total proceeds Hextar’s
undertaking to Shares raised shareholdings
be fulfilled by | subscribed by after Proposed

Hextar Hextar Rights Issue
(RM’ million) (’million) (RM’ million) (%)
1. |Assuming only Hextar 35.7% 297.5 35.7 735
subscribes for the Rights
Shares
2. |Assuming only Hextar and 80.0Y 666.7 94.8 74.3
13.3% (123 million Rights
Shares) of the Rights
Shares are subscribed by
the public shareholders
3. Assuming all  Entitled 343 286.2 111.1 30.9
Shareholders subscribe for
the Rights Shares
Notes:
(1) The Base Case Scenario assumes the Proposed Rights Issue will be implemented after the

(2)

3

completion of the Proposed Share Consolidation.

The amount to be subscribed by Hextar pursuant to the Undertakings will be approximately

RM35.7 million as it is limited by the Public Spread Requirement.

Under this scenario, Hextar will be required to fulfil its entire Undertakings of RM80.0 million in
view that the Public Spread Requirements will be met.

Maximum Scenario

(Assuming issue price of RMO0.08 and entitlement basis of 15 Rights Shares for every 2
Consolidated Shares and the Warrants are exercised prior to the Rights Issue Entitlement Date)

No. | Maximum Scenario"” Amount of No. of Rights | Total proceeds Hextar’s
undertaking to Shares raised shareholdings
be fulfilled by | subscribed by after Proposed

Hextar Hextar Rights Issue
(RM’ million) (’million) (RM’ million) (%)
1. |Assuming only Hextar 40.0% 500.0 40.0 73.9
subscribes to the Rights
Shares
2. | Assuming only Hextar and 80.0% 1,000.0 93.3 745
8.7% (166 million Rights
Shares) of the Rights
Shares are subscribed by
the public shareholders
3. Assuming all  Entitled 34.3 429.3 152.2 22.6
Shareholders subscribe for
the Rights Shares
Notes:
(1) The Maximum Scenario assumes the Proposed Rights Issue will be implemented after the

(2)

3

completion of the Proposed Share Consolidation.

The amount to be subscribed by Hextar pursuant to the Undertakings will be approximately

RM40.0 million as it is limited by the Public Spread Requirement.

Under this scenario, Hextar will be required to fulfil its entire Undertakings of RM80.0 million in
view that the Public Spread Requirements will be met.
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No Consolidation Maximum Scenario

(Assuming issue price of RM0.03 and entitlement basis of 135 Rights Shares for every 20 SCH
Shares and the Warrants are exercised prior to the Rights Issue Entitlement Date)

No. No Consolidation Amount of No. of Rights | Total proceeds Hextar’s
Maximum Scenario” | undertaking to Shares raised shareholdings
be fulfilled by | subscribed by after Proposed
Hextar Hextar Rights Issue
(RM’ million) (’million) (RM’ million) (%)
1. |Assuming only Hextar 45.0% 1,500.0 45.0 73.9
subscribes to the Rights
Shares
2. |Assuming only Hextar and 80.0Y 2,666.7 91.7 74.3
7.5% (390 million Rights
Shares) of the Rights
Shares are subscribed by
the public shareholders
3. Assuming all  Entitled 348 1,159.2 154.2 22.6
Shareholders subscribe for
the Rights Shares

Notes:

(1) The No Consolidation Maximum Scenario assumes that the Proposed Share Consolidation is not
implemented.

(2) The amount to be subscribed by Hextar pursuant to the Undertakings will be approximately

RM45.0 million as it is limited by the Public Spread Requirement.

Under this scenario, Hextar will be required to fulfil its entire Undertakings of RM80.0 million in
view that the Public Spread Requirements will be met.

3

Dato’ Ong and Ms Ong do not have any shareholdings in SCH. However, as Dato’ Ong is a
substantial shareholder of Hextar, his indirect shareholdings in SCH will be the same as Hextar
for each of the above scenarios.

The details of the Undertakings are as set out in Section 2.2.3 of Part A of this Circular.

The above are for illustration purposes only. Depending on amongst others, the subscription
level of the SCH’s public shareholders and shareholdings of SCH’s non-public shareholders,
the maximum shareholdings that Hextar could hold in SCH is 75% as the subscription by
Hextar pursuant to the Undertakings cannot result in SCH to not comply with the Public Spread
Requirement.

Conversely, your collective shareholding could potentially be diluted from approximately 69.1%
to approximately 25.0%. You should note that these maximum potential holdings of Hextar and
its PACs as indicated above are purely illustrative and may not materialise.

In view of the Undertakings by Hextar, the shareholdings of Hextar in SCH can potentially
increase from 30.9% to more than 50.0% pursuant to the Proposed Rights Issue. Consequently,
Hextar and its PACs will be obliged to undertake the Mandatory Offer pursuant to Paragraph
4.01(a) of the Rules in view that Hextar’'s shareholdings could increase from 30.9% to above
33%. As it is not the intention of Hextar and its PACs to undertake the Mandatory Offer,
approval for the Proposed Exemption, pursuant to Paragraph 4.08(2)(b) of the Rules, is being
sought from you and the SC.

In this respect, on 6 November 2020, Malacca Securities was appointed as the Independent
Adviser to advise you and the non-interested Directors on the Proposed Exemption. On 9
November 2020, in accordance with the Rules, we had declared our independence from
conflict of interests to the SC, to act as the Independent Adviser for the Proposed Exemption.
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The SC had vide its letter dated 22 January 2021 notified us that it has no further comments on
the contents of this IAL. However, such notification shall not be taken to suggest that the SC
agrees with our recommendation or assumes responsibility for the correctness of any
statements made or opinions or reports expressed in this IAL.

An application will be submitted to the SC by AmInvestment Bank after your approval for the
Proposed Exemption has been obtained by SCH at the forthcoming EGM. In the event the
Proposed Exemption is not approved by you or the SC, the Proposed Rights Issue will not be
implemented as the Proposed Exemption and the Proposed Rights Issue are inter-conditional
upon each other.

The purpose of this IAL is to provide you our independent evaluation of the Proposed
Exemption together with our recommendation on whether to vote in favour of the Proposed
Exemption, subject to the scope and limitations specified herein. Nevertheless, you should rely
on your own evaluation of the merits and demerits of the Proposed Exemption before making a
decision on the course of action to be taken at SCH’s forthcoming EGM.

THIS IAL IS PREPARED SOLELY FOR YOU TO CONSIDER THE MERITS AND DEMERITS
OF THE PROPOSED EXEMPTION AND SHOULD NOT BE USED OR RELIED UPON BY
ANY OTHER PARTY OR FOR ANY OTHER PURPOSE WHATSOEVER.

YOU ARE ADVISED TO READ AND UNDERSTAND THIS IAL AND ITS ATTACHMENTS
AND THE LETTER TO THE SCH SHAREHOLDERS AS SET OUT IN PART A OF THIS
CIRCULAR TOGETHER WITH THE ACCOMPANYING APPENDICES, AND TO CONSIDER
CAREFULLY THE RECOMMENDATIONS CONTAINED IN BOTH THIS IAL AND THE
LETTER TO THE SCH SHAREHOLDERS BEFORE VOTING ON THE ORDINARY
RESOLUTION PERTAINING TO THE PROPOSED EXEMPTION TO BE TABLED AT SCH’S
FORTHCOMING EGM.

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.

[The rest of this page is intentionally left blank]
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SCOPE AND LIMITATIONS TO OUR EVALUATION

Malacca Securities was not involved in the formulation, deliberation and negotiation of the
terms and conditions of the Proposed Rights Issue and the Proposed Exemption. Our scope as
the Independent Adviser is limited to expressing an independent opinion on the terms of the
Proposed Rights Issue and the Proposed Exemption based on information and documents
provided or are available to us, including the following:

(a) information contained in Part A of this Circular and the accompanying appendices;

(b)  other relevant information, documents, confirmations and/or representations provided to
us by the Board and the management of SCH;

(c) discussions and consultation with the Board and management of SCH; and
(d)  other publicly available information.

We have relied on the Company, its Board and its management to take due care to ensure that
all information, documents, confirmations and representations provided to us by them and the
advisers of SCH for the Proposed Rights Issue and the Proposed Exemption to facilitate our
evaluation are accurate, valid and complete in all material aspects. Nonetheless, after making
all reasonable enquiries, we are satisfied that sufficient information has been obtained and we
have no reason to believe that the aforesaid information provided or are available to us is
unreliable, incomplete, misleading and/or inaccurate as at the LPD.

In rendering our advice, we have taken into consideration pertinent factors which we believe
are of relevance and of importance to you for an assessment of the Proposed Rights Issue and
the Proposed Exemption and therefore, of general concern to you. We have not taken into
consideration any individual or specific group’s specific investment objectives, financial
situations, risk profile or particular needs. We recommend that any of you who require specific
advice in relation to the Proposed Rights Issue and the Proposed Exemption, in the context of
your individual investment objectives, financial situations, risk profile or particular needs, to
consult your stockbroker, bank manager, solicitor, accountant or other professional adviser
immediately.

Our advice should be considered in the context of the entirety of this IAL. Our evaluation and
opinion as set out in this IAL are based on, amongst others, the economic, equity capital
market, industry, regulatory and other conditions prevailing on, and the information/documents
available to us as at the LPD. Such conditions may change significantly over a period of time.
Accordingly, our evaluation and opinion expressed herein do not take into account the
information, events or conditions arising after the LPD.

We shall immediately notify the SC in writing and you by way of announcement if, after
despatching this IAL, as guided by Paragraph 11.07(1) of the Rules, we become aware that this
IAL:

(a) contains a material statement which is false or misleading;
(b)  contains a statement from which there is a material omission; or
(c) does not contain a statement relating to a material development.

If circumstances require, we shall send a supplementary IAL to you in accordance with
Paragraph 11.07(2) of the Rules.
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DETAILS OF THE PROPOSED RIGHTS ISSUE AND THE PROPOSED EXEMPTION

The details of the Proposed Rights Issue and the Proposed Exemption are set out in the
following sections in Part A of this Circular and should be read in its entirety by you:

Letter to the SCH Shareholders Section
(a) Proposed Rights Issue 2.2
(b) Proposed Exemption 2.3

INTERESTS OF DIRECTORS, MAJOR SCH SHAREHOLDERS, CHIEF EXECUTIVE
AND/OR PERSONS CONNECTED TO THEM

The details of interests of the directors, major shareholders, chief executive and/or their
persons acting in concert with them in relation to the Proposed Rights Issue and the Proposed
Exemption are set out in Section 9 of Part A of this Circular.

Save as disclosed in Section 9 of Part A of this Circular, none of the directors, major
shareholders of SCH, chief executives and/or any persons connected to them have any interest,
whether direct or indirect, in the Proposed Rights Issue and the Proposed Exemption.
EVALUATION OF THE PROPOSED EXEMPTION

In arriving at our conclusion and recommendation, we have assessed and evaluated the
Proposed Exemption on a holistic approach in accordance with Paragraphs 8 to 10 of Schedule

2: Part Il of the Rules.

In our evaluation of the Proposed Exemption, we have considered the following:

Factors Section
Rationale for the Proposed Rights Issue and the Proposed Exemption 5.1
Issue price of the Rights Shares 5.2
Effects of the Proposed Rights Issue and the Proposed Exemption 5.3
Industry overview and prospects of the Group 54
Implications of the Proposed Exemption 5.5

We note that the Company intends to undertake the Proposed Share Consolidation!” prior to
the Proposed Rights Issue. However, we note that the Proposed Share Consolidation may not
be implemented in the event the shareholders of SCH do not approve the Proposed Share
Consolidation. In view thereof, we have taken into consideration the Proposed Share
Consolidation (where applicable) in our evaluation of the Proposed Exemption.

Note:

(1) Please refer to Section 2.1 of Part A of this Circular for the details of the Proposed Share
Consolidation.

[The rest of this page is intentionally left blank]
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5.1
5.1.1

Rationale for the Proposed Rights Issue and the Proposed Exemption

Rationale for the Proposed Rights Issue

As stated in Section 3.2 of Part A of this Circular, the Board is of the view that the Proposed
Rights Issue is the most appropriate means of fund raising for the intended purposes as set out
in Section 5 of Part A of this Circular, after considering various methods of fund raising
available.

The Company intends to undertake the Proposed Rights Issue to raise gross proceeds of:

(i)
(ii)

(iif)

RM23.5 million based on the Minimum Subscription Level;

up to approximately RM110 million on a full subscription basis, assuming no Warrants
are exercised between the price-fixing date and the Rights Issue Entitlement Date; and

up to RM155 million on a full subscription basis, assuming all the Warrants are exercised
between the price-fixing date and the Rights Issue Entitlement Date.

The gross proceeds to be raised from the Proposed Rights Issue are intended to be used by
the Company in the manner as set out below:

Details of Timeframe for Minimum Full subscription basis
utilisation utilisation'” Subscription Assuming no Assuming all
Level Warrants are Warrants are
exercised exercised
(RM’000) (RM’000) (RM’000)
Repayment of bank | Within 6 months 12,000 33,500 33,500
borrowings
Working capital Within 24 months 10,500 75,500 120,500
Estimated expenses | Within 1 month 1,000 1,000 1,000
Total proceeds 23,500 110,000 155,000

Note:

(1)

From the date of listing of the Rights Shares on the ACE Market of Bursa Securities.

Our comments on the rationale for the Proposed Rights Issue are as follows:

(a)

Gearing and interest savings

As at 31 August 2020, being the latest audited consolidated financial statements of SCH
prior to the LPD, the total bank borrowings of the Group is approximately RM58.43
million and mainly comprise term loans of approximately RM52.81 million. As at the LPD,
the total bank borrowings of the Group are approximately RM62.9 million.

Therefore, part of the proceeds from the Proposed Rights Issue is intended to repay the
Group’s existing bank borrowings, which will result in the Group having a lower gearing
and ultimately, interest savings. The borrowings of the Group had increased from
approximately RM8.42 million in the FYE 31 August 2016 to approximately RM58.43
million in the FYE 31 August 2020. The table below sets out the total borrowings of the
Group, NA and gearing ratio for the past 5 financial years up to FYE 31 August 2020 as
follows:

FYE 31 August
2016 2017 2018 2019 2020
(RM’000) (RM’000) (RM’000) (RM’000) (RM’000)
Borrowings'” 8,416 16,620 70,512 59,049 58,432
NA 62,579 64,473 79,121 85,978 77,980
Gearing (times) 0.13 0.26 0.89 0.69 0.75
Note:
(1) Included finance lease payables/ hire purchase.
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The significant increase in borrowings in the FYE 31 August 2018 to RM70.51 million
was mainly attributable to the drawdown of a term loan amounting to RM43.0 million to
finance the acquisition of TK Rentals Sdn Bhd and PK Fertilisers (Sarawak) Sdn Bhd.
The reduction in bank borrowings for the FYE 31 August 2019 was mainly due to the
repayment of term loans and foreign currency trade loan.

For the past 5 financial years, the Group had maintained its gearing below 0.9 times but
its gearing has been increasing from 0.13 times in the FYE 31 August 2016 to a high of
0.89 times in FYE 31 August 2018. The gearing ratio decrease to 0.69 times in the FYE
31 August 2019 due to increase in NA arising from the Group reporting a PAT of RM5.5
million during the FYE 31 August 2019 mainly due to the gain on disposal of three
properties of approximately RM7.7 million. However, the gearing ratio increased to 0.75
times for the FYE 31 August 2020 mainly due to the reduction in NA as the Group
recorded LAT of RM7.995 million for the FYE 31 August 2020.

Considering that there will be changes to the capital structure of the Group pursuant to
the fund raising exercise via the Proposed Rights Issue and the utilisation of proceeds,
we have assessed the changes in the WACC and gearing of the Group for the following
scenarios:

Existing Based on the Group’s existing capital structure as at 31 August 2020
Scenario
Equity Based on the Group’s proforma capital structure as at 31 August
Scenario 2020 and assuming the following:

(a) all the existing Warrants are exercised prior to Rights Issue

Entitlement Date; and

(b) full subscription of RM155.0 million is raised via the
Proposed Rights Issue.

Debt Based on the Group’s proforma capital structure as at 31 August
Scenario 2020 and assuming the following:
(a) all the existing Warrants are exercised prior to the Rights

issue Entitlement Date; and

(b)  that the funds of up to RM120.5 million" is financed through
the bank borrowings.

Note:
(1) RM120.5 million represents only the proceeds to be raised for

working capital purposes under the full subscription basis of
RM155.0 million.

The WACC of the Group is derived as follows:

E D
WACC = m (ke) + m kg) (1 —1)
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Where:

Market value of SCH’s equity for the 3 scenarios are as follows:

Existing
Scenario
(RM’million)

Equity
Scenario
(RM’million)

Debt
Scenario
(RM’million)

Market value of SCH'’s equity

M55 50

“)231.06

©)76.06

Notes:

(1)

2

©)

Based on SCH’s market capitalisation as at the LPD, calculated based on the assumed 5-
day VWAMP of SCH Shares after the Proposed Share Consolidation as at the LPD of
RMO0.2997 and the share capital of SCH as at the LPD of 185.17 million SCH Shares
(after the Proposed Share Consolidation).

Based on SCH’s proforma market capitalisation as at the LPD, calculated based on the
assumed 5-day VWAMP of SCH Shares after the Proposed Share Consolidation as at the
LPD of RMO0.2997 and 253.78 million SCH Shares (assuming that all the Warrants are
exercised prior to the Proposed Share Consolidation) and assuming the full subscription
of RM155.0 million is raised via the Proposed Rights Issue.

Based on SCH'’s proforma market capitalisation as at the LPD, calculated based on the
assumed 5-day VWAMP of SCH Shares after the Proposed Share Consolidation as at the
LPD of RMO0.2997 and 253.78 million SCH Shares (assuming that all the Warrants are
exercised prior to the Proposed Share Consolidation).

The market value of SCH’s debt for the 3 scenarios are as follows:

Existing
Scenario
(RM’million)

Equity
Scenario
(RM’million)

Debt
Scenario
(RM’million)

Market value of SCH’s debt

"61.46

)27 .96

©)181.96

Notes:

(1) Based on the Group’s interest-bearing borrowings as at 30 November 2020 as disclosed
in its unaudited quarterly report for the 3-months FPE 30 November 2020.

(2) Based on the Group’s interest-bearing borrowings as at 30 November 2020 as disclosed
in its unaudited quarterly report for the 3-months FPE 30 November 2020 and the partial
repayment of bank borrowings of RM33.5 million.

(3) Based on the Group’s interest-bearing borrowings as at 30 November 2020 as disclosed
in its unaudited quarterly report for the 3-months FPE 30 November 2020 and assuming
that the funds of up to RM120.5 million, being the proceeds to be raised under the full
subscription basis, excluding the repayment of bank borrowings and estimated expenses
for the Proposals, is financed through bank borrowings.

Cost of equity represents the rate of return required by an investor on the
cash flow streams generated by the Group given, amongst others, the risks
associated with the cash flows. This is derived using the Capital Asset
Pricing Model below:

ke = Rf+ ﬁ(Rm_ Rf)

Where
Ry : Risk-free rate of return, representing the expected rate of return
from a risk-free investment and is derived based on the yield of
the 10-year Malaysian Government Securities as at the LPD of
2.697% as extracted from Bank Negara Malaysia’s Fully

Automated System for Issuing/Tendering (FAST).
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Beta, representing the sensitivity of an asset's returns to the
changes in the market returns. It measures the correlation of
systematic risk between the said asset and the market. A beta of
more than 1 signifies that the asset is riskier than the market and
vice versa. The re-levered beta of SCH as at the LPD was
derived from the historical 5-year average unlevered beta of
0.5470 of selected comparable companies“) listed on Bursa
Securities with similar principal activities and re-levered based on
the capital structure of SCH for the 3 scenarios as follows:

Existing Equity Debt
Scenario Scenario Scenario
Re-levered beta of SCH 0.8720 0.5927 1.3095

Note:

(1)  There is no company listed on Bursa Securities that may be considered
identical to SCH in terms of, amongst others, composition of business
activities, scale and size of operations, risk profile, track record and
prospects. The selection criteria that we have applied in identifying
comparable companies are as follows:

(a) market capitalisation less than RM170 million (which only resulted in 2
comparable companies); and

(b) involved in agricultural chemical business which includes fertilisers.
The revenue contribution from the agricultural chemical segment
represents at least 40% of the total revenue of the respective selected
comparable companies.

The selected comparable companies identified are as follows:

(a) Imaspro Corporation Berhad; and
(b) Greenyield Berhad.

Whilst we noted that the respective companies may have different business
models and offer different products and services, we are of the view that
the identified companies are adequately comparable to SCH’s business
and are reasonable to be adopted for the purpose of deriving the estimated
beta of the industry.

Expected market rate of return, representing the expected rate of
return for investing in a portfolio consisting of a weighted sum of
assets representing the entire equity market. We have adopted
the historical annual equity market return of Malaysia (i.e. FTSE
Bursa Malaysia EMAS Index) for the past 10 years up to and
including the LPD of 4.013% as extracted from Bloomberg.

As such, the cost of equity of SCH based on the Capital Asset Pricing Model

and the capital structure of SCH for the 3 scenarios are as follows:

Existing Equity Debt
Scenario Scenario Scenario
(%) (%) (%)
Cost of equity of SCH 3.84 3.48 4.42

Pre-tax cost of debt, based on the weighted average interest rate of
approximately 4.38% as set out in note (i) of Section 5 of Part A of this
Circular. The weighted average interest rate of approximately 4.38% is
based on the rate charged by the financial institution where the proceeds
from the Proposed Rights Issue will be used to repay the bank borrowings.

Corporate tax rate, which is based on the latest Malaysian statutory tax rate

of 24%.
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(b)

The WACC and gearing of the Group for the scenarios mentioned above are as follows:

WACC Gearing

(%) (Times)
Existing Scenario 3.57 0.78
Equity Scenario 3.46 0.1
Debt Scenario 3.65 1.83

As illustrated above, the WACC of the Group will be lower at 3.46% under the Equity
Scenario compared against 3.65% under the Debt Scenario. The gearing of the Group
will also be significantly lower at 0.11 times under the Equity Scenario as compared to
1.83 times under the Debt Scenario.

The total interest expense incurred by the Group for the FYE 31 August 2020 was
approximately RM3.38 million. The partial repayment of bank borrowings will result in
interest savings for the Group. For illustration purpose, based on the Group’s interest
rate of approximately 4.5%, the partial repayment of the Group’s borrowings is expected
to result in interest savings of approximately RMO0.5 million (under the Minimum
Subscription Level) and approximately RM1.5 million (under the Full Subscription Basis)
per annum.

In summary, the Proposed Rights Issue will allow SCH to improve its WACC, gearing as
well as result in interest savings for the Group.

General working capital

We noted that the Group has also earmarked approximately RM10.5 million (under the
Minimum Subscription Level) and up to RM120.5 million (under the Full Subscription
Basis) out of the proceeds from the Proposed Rights Issue for its working capital
purposes.

SCH intends to utilise a major portion of the proceeds allocated for the Group’s fertilisers
business segment as it is planning to expand to other parts of Malaysia, i.e. Sabah and
Peninsular Malaysia, in addition to expansion of its primary market in Sarawak. We note
that the fertilisers segment is the main revenue contributor to SCH Group.

The revenue and profit before tax (“PBT”) / loss before tax (“‘LBT”) of the business
segments of the Group for the past 3 years are as follows:

Revenue
Revenue Audited FYE 31 August
2018 2019 2020
(Restated)
RM’000 % RM’000 % RM’000 %

Investment holding - - - - - -
Fertilisers ) - - 73,524 62.9 81,633 67.3
Heavy equipment®®’ 33,248 100.0 26,492 22.7 22,491 18.5
Equipment rental” - - 16,878 14.4 17,162 14.2
Total 33,248] 100.0 116,894  100.0 121,286  100.0

[The rest of this page is intentionally left blank]
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PBT/ (LBT)

PBT/(LBT) Audited FYE 31 August
2018™ 2019 2020

(Restated)

(RM’000) (RM’000) (RM’000)
Investmenwolding 76 (2,856) (877)
Fertilisers - (899) 769
Heavy equipment® (8,384) 7,612 (5,258)
Equipment rental” - 3,362 (2,254)
Total (8,308) 7,219 (7,620)

(Source: Annual Reports for the FYE 31 August 2018, FYE 31 August 2019 and FYE 31 August 2020)
Notes:
(1) Restated in the 2019 Annual Report of SCH.

2) Under the fertilisers business segment, the Group is mainly involved in the manufacturing and trading
of fertilisers primarily for the oil palm industry.

3) Under the heavy equipment business segment, the Group is mainly involved in the manufacturing,
trading and distribution of heavy equipment, spare parts and industrial products primarily for the use in
quarry industry. In the 2018 and 2019 Annual Report, the heavy equipment business segment was
defined as the quarry industry business segment.

(4) Under the equipment rental business segment, the Group is mainly involved in the provision of
temporary cooling solution including, but not limited to, the events industry and trading of industrial
products which include forklift, industrial battery and/or its related products/peripherals.

Based on the table above, the fertilisers segment is the main revenue contributor to SCH
Group, contributing RM73.52 million (approximately 62.9%) and RM81.6 million
(approximately 67.3%) to the Group’s revenue for FYE 31 August 2019 and FYE 31
August 2020 respectively. We note that the Board believes that it is an appropriate time
to expand the fertilisers segment after taking into consideration the future demand for
fertilisers in the oil palm industry whereby it is expected to be positive after taking into
consideration the Biodiesel B20 programme, export duty exemption and global demand
for palm oil as well as the market research report by Smith Zander whereby it forecasted
the demand for fertilisers to increase by 5.69% from RM4.92 billion in year 2020 to
RM5.20 billion in year 2021.

We noted that with the recent outbreak of COVID-19 and the introduction of MCO in
March 2020, the operations of SCH Group’s equipment rental business were affected as
many organisers had postponed or cancelled their events due to the constraint on the
movement of people amid COVID-19. To mitigate the impact of COVID-19 on SCH
Group’s equipment rental business, SCH Group had ventured into the trading of
industrial batteries and its related products/peripherals in mid-2020.

Smith Zander has noted that despite the imposition of the nationwide movement
restriction due to the COVID-19, the industrial battery industry in Malaysia is not
expected to be materially affected as industrial batteries are necessities in many of its
applications in households and businesses. Smith Zander estimates the manufacturing
sales value of batteries, including industrial batteries in Malaysia, to have increased by
16.44% from RM4.50 billion in 2019 to RM5.24 billion in 2020, and forecasts it to
increase further by 8.97% to RM5.71 billion in 2021. Furthermore, Smith Zander also
notes that from 2017 to 2019, the total generation capacity contributed from renewable
energy sources in Southeast Asia increased from 61,167 MW to 72,361 MW at a CAGR
of 8.77%. Smith Zander believes the increasing adoption of renewable energy will spur
the demand for industrial batteries. The industrial products include, amongst others,
batteries, solar panels and inverters. The proceeds from the Proposed Rights Issue are
also meant to help SCH Group expand this business to, amongst others,
telecommunication and power supply companies in Malaysia and to the Southeast Asia
market.
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(c)

In addition to the above, SCH intends to utilise part of the proceeds from the Proposed
Rights Issue to purchase heavy equipment and spare parts to expand the Group’s heavy
equipment business segment as the Group has noted that construction and quarry
related activities have progressively resumed after the relaxation of the MCO in May
2020 and expects demand for its heavy equipment and spare parts for this industry to
improve driven by the resumption of mining and quarrying activities and overall growth in
the construction sector and manufacturing sector. However, the impact of the MCO 2.0
which commenced on 13 January 2021 is still uncertain and it would depend on the
duration of the MCO 2.0.

The working capital used for the abovementioned purposes to expand its fertilisers,
industrial products and heavy equipment business segments is expected to contribute
positively to the financial performance of the Group which will be pivotal to its potential
recovery and growth.

Strengthen the Company’s financial position and capital structure

We note that SCH has also considered raising funds via bank borrowings. However,
SCH believes that its capacity to borrow the amount equivalent to RM110.0 million, being
the Full Subscription Basis assuming no Warrants are exercised, is challenging in view of
its existing financial position. As at 31 August 2020, the total bank borrowings of the
Group are approximately RM58.43 million and mainly comprise term loans of
approximately RM52.81 million. As at the LPD, the total bank borrowings of the Group
are approximately RM62.9 million.

In addition, SCH Group has also recorded a LAT of RM7.995 million for FYE 31 August
2020. As such, assuming SCH Group raise funds via bank borrowing, SCH Group would
also have to incur interest expense from additional bank borrowings, resulting in a higher
annual cash outflow and a reduction in the Group’s earnings.

The Proposed Rights Issue will enable the Group to strengthen its financial position and
capital base due to the increase in the Group’s NA and the improvement in gearing
pursuant to the partial repayment of bank borrowings and the increase in shareholders’
equity as a result of the issuance of the Rights Shares. This is expected to improve the
credit rating and debt capacity of the Group, which in turn would provide the Group with
financial flexibility in the event the Group intends to source for additional funds and/or
gear up in the future to fund the purchase of direct materials for its businesses and/or
any potential investment opportunities which may arise.

The proforma issued share capital and NA of SCH before and after the implementation of
the Proposed Rights Issue is illustrated as follows:

As at 31 After the Proposed Rights Issue™”
August Minimum Base Case Maximum No
2020 Scenario Scenario Scenario Consolidation
Maximum
Scenario
(RM’000) (RM’000) (RM’000) (RM’000) (RM’000)
Share capital 75,918 120,599 206,897 247,772 249,676
NA 77,980 122,661 208,959 249,834 251,738

Notes:

(1) Please refer to Sections 5.3.1 and 5.3.2 of this IAL for the detailed calculations in arriving at the
proforma issued share capital and NA under the respective scenarios.

(2) After the exercise of the Warrants which include the adjustment to the number of unexercised

Warrants in accordance with the provisions of the Deed Poll after completion of the Proposed
Share Consolidation and the Proposed Rights Issue.
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(d) The Proposed Rights lIssue will also provide SCH Shareholders with an
opportunity to participate in an equity offering in the Company on a pro-rata basis
and ultimately, participate in the prospects and future growth of the SCH Group.

The Proposed Rights Issue represents an opportunity for all Entitled Shareholders to
further increase their equity participation in the Group’s future growth and prospects at a
discount ranging from 10.0% to 30.0% to the TERP of SCH Shares subject to the Floor
Price of RM0.08 (after the implementation of the Proposed Share Consolidation) or
RMO0.03 (floor price if the Proposed Share Consolidation is not implemented) based on
the 5-days VWAMP prior to the price fixing date on a pro-rata basis and without diluting
the shareholders’ percentage shareholdings in SCH (provided that all Entitled
Shareholders subscribe in full for their respective entittements), as opposed to
fundraising via a private placement exercise whereby only selected investors can
participate. The discount to the issue price of the Rights Shares is reasonable as it
represents an attractive discount for the shareholders of SCH to increase their equity
participation in the Group after taking into consideration the financial performance of the
Group.

Nevertheless, in deciding whether to further increase equity participation in the Group,
the Entitled Shareholders should consider the financial position of the Group, of which is
expected to gradually improve in view of the steady increase of revenue of the Group
since the FYE 31 August 2018 as well as the industry overview and prospects of the
SCH Group as detailed in Section 4 of Part A of this Circular. Please refer to our
commentary on the industry overview and prospects of the SCH Group in Section 5.4 of
this IAL.

The Company does not expect to face any risks that it is not already facing in its existing
businesses if the Proposed Rights Issue is not implemented. However, if the Proposed Rights
Issue is not implemented, the potential benefits arising from the intended utilisation of the
proceeds raised from the Proposed Rights Issue will not materialise.

Premised on the above, we are of the view that the rationale for the Proposed Rights
Issue is justifiable.

[The rest of this page is intentionally left blank]
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5.1.2 Rationale for the Proposed Exemption

5.2

The rationale for the Proposed Exemption is set out in Section 3.3 of Part A of this Circular.

The Proposed Exemption will relieve Hextar and its PACs from the obligations to undertake the
Mandatory Offer upon completion of the Proposed Rights Issue pursuant to the Undertakings
as it is not their intention to undertake the Mandatory Offer.

The entitlements to the Rights Shares are renounceable and will be provisionally allotted on a
proportionate basis in accordance to the shareholdings of the Entitled Shareholders and are fair
to all shareholders. Moreover, Entitled Shareholders have the option to sell their rights
entitlements in the open market when quoted on Bursa Securities, should Entitled Shareholders
decide to take this course of action. Hextar would not gain any advantage over the other non-
interested shareholders who are accorded the rights to subscribe for the Rights Shares at the
same issue price and in proportion with their respective shareholdings in SCH at the Rights
Issue Entitlement Date.

The Proposed Exemption is not intended to dilute the shareholdings of the other Entitled
Shareholders as the collective percentage shareholdings of Hextar and its PACs in SCH will
only increase if the remaining Rights Shares are not subscribed for by the other Entitled
Shareholders. Should all the remaining Rights Shares be subscribed for by the other Entitled
Shareholders and/or their renouncee(s) and/or transferee(s), the collective percentage
shareholdings of Hextar and its PACs in SCH will remain unchanged.

Should all the Entitled Shareholders and/or their renouncee(s) and/or transferee(s) subscribe
for their entitlements in full under the Proposed Rights Issue, there will not be any excess
Rights Shares to be subscribed by Hextar pursuant to its Additional Undertaking. You should
note that should you choose not to subscribe for your entitlement to the Rights Shares or
choose to renounce your entitlement pursuant to the Proposed Rights Issue, your existing
percentage shareholding in SCH would be diluted accordingly.

The Undertakings by Hextar to subscribe for its Entitlement Undertaking and Additional
Undertaking, subject to complying with the Public Spread Requirement, is to ensure that SCH
will be able to raise up to RM80.0 million from Hextar through the Proposed Rights Issue.

Given that the Proposed Rights Issue and Proposed Exemption are inter-conditional upon each
other, the approval for the Proposed Exemption is necessary to facilitate and ensure the
successful implementation of the Proposed Rights Issue.

Premised on the above, we are of the view that the rationale for the Proposed Exemption
is justifiable.

Issue price of the Rights Shares

As set out in Section 2.2.1 of Part A of this Circular, the quantum of gross proceeds has been
determined upfront while the Entitlement Basis and the Issue Price for the Proposed Rights
Issue have not been determined at this juncture in order to provide flexibility to the Board in
respect of the pricing of the Rights Shares.

The Proposed Rights Issue is proposed to be undertaken on a Minimum Subscription Level to
raise the gross proceeds of RM23.5 million. However, the Board will be looking at the issue
price and entitlement basis to raise approximately RM110.0 million, being the Full Subscription
Basis (assuming no Warrants are exercised between the price-fixing date and the Rights Issue
Entittement Date). As the amount to be raised will be dependent on the number of shares in
issue, there could be circumstances where the proceeds raised could be higher than
approximately RM110.0 million if new SCH Shares arising from the exercise of the Warrants
are issued after the price-fixing date but before the Rights Issue Entitlement Date.
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The basis of determining the Issue Price is set out in Section 2.2.2 of Part A of this Circular. It is
the intention of the Board that the Issue Price shall be priced at a discount ranging from 10.0%
to 30.0% to the TERP based on 5-market day VWAMP of SCH Shares up to and including the
date prior to the price fixing date, subject to the Floor Price of RM0.08 (after the implementation
of the Proposed Share Consolidation). In the event the TERP is less than RM0.0889 (after the
Proposed Share Consolidation), the Issue Price will be at the discount of less than 10% in view
of the Floor Price.

The Issue Price will be determined and announced by the Board on the price-fixing date, after
taking into consideration, among others, the following:

(@) TERP of SCH Shares based on the 5-market day VWAMP of SCH Shares immediately
preceding the price fixing date; and
(b)  the prevailing market conditions and current and historical share price of SCH Shares.

The Floor Price of RM0.08 (after the implementation of the Proposed Share Consolidation) has
been determined by the Board after taking into consideration, amongst others, the proforma NA
per SCH Share of RM0.12 (after the Proposed Rights Issue) based on the Maximum Scenario
as illustrated in Section 6.3 of Part A of this Circular. The Floor Price of RM0.08 represents
approximately 0.67 times of the proforma NA under the Maximum Scenario.

The capital outlay required to subscribe for shareholders’ rights entittements under the
Proposed Rights Issue can be approximated by multiplying the indicative proceeds of RM110
million with their respective percentage shareholdings in SCH.

We note that the Company intends to undertake the Proposed Share Consolidation prior to the
Proposed Rights Issue. However, we note that the Proposed Share Consolidation may not be
implemented in the event the shareholders of SCH do not approve the Proposed Share
Consolidation.

For illustration purposes, SCH has considered the following possible scenarios and the related
effects under Section 6 of Part A of this Circular based on the following scenarios that have
been assumed by SCH as follows:

Minimum Base Case Maximum No Consolidation
Scenario Scenario Scenario Maximum
Scenario
5-days VWMAP of SCH RM0.0999 RMO0.0999 RM0.0999 RM0.0999
Shares as at LPD
Post mconsolidation share RMO0.2997 RMO0.2997 RMO0.2997 -
price
Indicative Issue Price RMO0.08 RM0.12 RM0.08 RM0.03%
Indicative Entitlement Basis 15 Rights Shares | 5 Rights Shares | 15 Rights Shares | 135 Rights Shares
for every 2 for every 1 for every 2 for every 20
Consolidated Consolidated Consolidated SCH Shares
Shares Share Shares
TERP RMO0.1058 RMO0.1500 RMO0.1058 RM0.0390
Issue Price discount to TERP 24.39% 20.00% 24.39% 23.08%

Notes:

(1) The Proposed Share Consolidation will result in a reduction in the number of SCH Shares available in the market.
As such, the trading prices of SCH Shares will be adjusted accordingly in proportion to the basis of the Proposed
Share Consolidation. Shareholders of SCH are strongly advised to trade cautiously to prevent overselling of your

respective SCH Shares.

(2

The illustrative issue price of RM0.03 per Rights Share is the floor price assuming the Proposed Share

Consolidation is not implemented. As such, dividing the Floor Price of RMO0.08 with the Proposed Share
Consolidation ratio of 3, the floor price is RM0.03 (rounded to the nearest 1 sen).
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Malacca Securities’ comments

We noted that the illustrative issue prices of RM0.08 (under the Minimum Scenario and
Maximum Scenario) and RMO0.12 (under the Base Case Scenario), have been adopted to
illustrate the effects of the Proposed Share Consolidation and the Proposed Rights Issue in
Section 6 of Part A of this Circular.

In addition, under Section 6 of Part A of this Circular, we have also noted the illustrative issue
price of RM0.03 (under the No Consolidation Maximum Scenario) have been adopted to
illustrate the implementation of the Proposed Rights Issue assuming all of the Warrants are
exercised into the new SCH Shares but the Proposed Share Consolidation is not implemented.

Hence, we have evaluated the Issue Price based on the illustrative issue prices as mentioned
in the table above for the respective scenarios.

In evaluating the Issue Price, we have considered the following:

(a) Discount over the closing market price and VWAMP
We note that the illustrative issue prices of RM0.03, RM0.08 and RMO0.12 per Rights
Share represents a discount to the TERP of SCH Shares based on the closing market

price and VWAMP as at the LTD and the LPD as follows:

Minimum and Maximum Scenarios

Closing | TERP® based on Discount of the
price/ the illustrative illustrative issue
vWAMP" issue price of price of RM0.08 per
RMO0.08 per Rights Share to the
Rights Share TERP
(RM) (RM) (RM) (%)
Up to and including the LTD:
Closing market price 0.2850 0.1041 0.0241 23.15
5-day VWAMP 0.2784 0.1033 0.0233 22.56
1-month VWAMP 0.3093 0.1070 0.0270 25.23
3-month VWAMP 0.3390 0.1105 0.0305 27.60
6-month VWAMP 0.3174 0.1079 0.0279 25.86
12-month VWAMP 0.3015 0.1061 0.0261 24.60
Up to and including the LPD:
Closing market price 0.3000 0.1059 0.0259 24 .46
5-day VWAMP 0.2997 0.1058 0.0258 24.39

(Source: Bloomberg)
Notes:

(1) Assumed closing market price/respective VWAMP after adjusting for the Proposed Share
Consolidation.

(2) Assumed entitlement basis of 15 Rights Shares for every 2 existing SCH Shares.

[The rest of this page is intentionally left blank]
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Based on the table above, we note that the illustrative issue price of RM0.08 per Rights
Share represents:

(i) discounts ranging from 22.56% to 27.60% to the TERP based on the closing
market price as well as the 5-day, 1-month, 3-month, 6-month and 12-month
VWAMP of SCH Shares up to and including the LTD; and

(i)  discounts of 24.46% and 24.39% to the TERP based on the closing market price
and the 5-day VWAMP of SCH Shares up to and including the LPD respectively.

Base Case Scenario

Closing | TERP? based on Discount of the
price/ the illustrative issue price of
VWAMP™ issue price of RMO0.12 per Rights
RMO0.12 per Share to the TERP
Rights Share
(RM) (RM) (RM) (%)
Up to and including the LTD:
Closing market price 0.2850 0.1475 0.0275 18.64
5-day VWAMP 0.2784 0.1464 0.0264 18.03
1-month VWAMP 0.3093 0.1516 0.0316 20.84
3-month VWAMP 0.3390 0.1565 0.0365 23.32
6-month VWAMP 0.3174 0.1529 0.0329 21.52
12-month VWAMP 0.3015 0.1503 0.0303 20.16
Up to and including the LPD:
Closing market price 0.3000 0.1500 0.0300 20.00
5-day VWAMP 0.2997 0.1500 0.0300 20.00

(Source: Bloomberg)
Notes:

(1) Assumed closing market price/respective VWAMP after adjusting for the Proposed Share
Consolidation.

(2) Assumed entitlement basis of 5 Rights Shares for every 1 existing SCH Share.

Based on the table above, we note that the illustrative issue price of RM0.12 per Rights
Share represents:

(i) discounts ranging from 18.03% to 23.32% to the TERP based on the closing
market price as well as the 5-day, 1-month, 3-month, 6-month and 12-month
VWAMP of SCH Shares up to and including the LTD; and

(i)  discount of 20.00% to the TERP based on the closing market price and the 5-day
VWAMP of SCH Shares up to and including the LPD respectively.

[The rest of this page is intentionally left blank]
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No Consolidation Maximum Scenario

Closing TERP" based on Discount of the
price/ the illustrative illustrative issue
VWAMP issue price of price of RM0.03 per
RMO0.03 per Rights Share to the
Rights Share TERP
(RM) (RM) (RM) (%)
Up to and including the LTD:
Closing market price 0.0950 0.0384 0.0084 21.88
5-day VWAMP 0.0928 0.0381 0.0081 21.26
1-month VWAMP 0.1031 0.0394 0.0094 23.86
3-month VWAMP 0.1130 0.0407 0.0107 26.29
6-month VWAMP 0.1058 0.0398 0.0098 24.62
12-month VWAMP 0.1005 0.0391 0.0091 23.27
Up to and including the LPD:
Closing market price 0.1000 0.0390 0.0090 23.08
5-day VWAMP 0.0999 0.0390 0.0090 23.08

(Source: Bloomberg)
Note:

(1) Assumed entitlement basis of 135 Rights Shares for every 20 existing SCH Shares.

Based on the table above, we note that the illustrative issue price of RM0.03 per Rights
Share represents:

(i) discounts ranging from 21.26% to 26.29% to the TERP based on the closing
market price as well as the 5-day, 1-month, 3-month, 6-month and 12-month
VWAMP of SCH Shares up to and including the LTD; and

(i)  discount of 23.08% to the TERP based on the closing market price and the 5-day
VWAMP of SCH Shares up to and including the LPD respectively.

The movement in the historical closing prices and trading volume of SCH Shares vis-a-
vis the Bursa Malaysia Industrial Production Index (“KLPRO Index”) and FTSE Bursa
Malaysia Emas Index (“Emas Index”) for the past one (1) year up to LPD is shown in the
diagram below:
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(b)

Based on the diagram above, the highest closing price of SCH Shares for the past one (1)
year up to the LPD was RM0.13 on 10 August 2020, whilst the lowest closing price was
RMO0.04 on 19 March 2020, 23 March 2020 and 24 March 2020.

The Company is not aware of any reasons for the significant decrease in share price in
March 2020 as there were no corporate developments nor material announcements
made by the Company during the month. Nevertheless, it is noted that the market prices
of SCH Shares have declined and moved in tandem with the movement of the KLPRO
Index and Emas Index over the past one (1) year up to the LPD.

Discount over the NA per SCH Share

We also note that the illustrative issue prices of RM0.03, RM0.08 and RM0.12 per Rights
Share represent the following discounts to the proforma NA per SCH Share as at 31
August 2020 after the Proposed Rights Issue:

NA per Discounts of the
SCH illustrative issue prices
Share to the NA per SCH
Share
(RM) (RM) (%)
Minimum Scenario (issue price of RM0.08) "o.18 (0.10) (55.56)
Base Case Scenario (issue price of RM0.12) Mo.17 (0.05) (29.41)
Maximum Scenario (issue price of RM0.08) “0.12 (0.04) (33.33)
No Consolidation Maximum Scenario (issue ©0.04 (0.01) (25.00)
price of RM0.03)

Notes:

(1) The proforma NA per SCH Share upon completion of the Proposed Share Consolidation,
Proposed Rights Issue and the exercise of Warrants which include the adjustment to the
number of unexercised Warrants in accordance with the provisions of the Deed Poll after
completion of the Proposed Share Consolidation and the Proposed Rights Issue.

(2) The proforma NA per SCH Share upon completion of the Proposed Share Consolidation
and Proposed Rights Issue assuming the Warrants are exercised prior to the Rights Issue
Entitlement Date.

(3) The proforma NA per SCH Share upon completion of the Proposed Rights Issue assuming
the Warrants are exercised prior to the Rights Issue Entitlement Date.

Based on the table above, we note that the illustrative issue price of RM0.08 represent a
discount of 55.56% to the proforma consolidated NA per Share of RM0.18 as at 31
August 2020 under the Minimum Scenario.

The illustrative issue price of RM0.12 represents a discount of 29.41% to the proforma
consolidated NA per Share of RM0.17 as at 31 August 2020 under the Base Case
Scenario.

The illustrative issue price of RM0.08 represents a discount of 33.33% to the proforma
consolidated NA per Share of RM0.12 as at 31 August 2020 under the Maximum
Scenario.

The illustrative issue price of RM0.03 represents a discount of 25.00% to the proforma
consolidated NA per Share of RM0.04 as at 31 August 2020 under the No Consolidation
Maximum Scenario
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Although the Issue Price is at a deep discount to the consolidated NA per Share, the
Issue Price is reasonable as there is no assurance that SCH will be able to realise the
consolidated NA per Share at its full value, taking into consideration the illiquid nature of
substantial amount of the Group’s assets being capitalised in the form of property, plant
and equipment as well as other non-current assets, which may not be readily realised
and converted into cash or cash equivalents.

(c) Monthly closing prices of SCH Shares

The historical monthly closing prices of SCH Shares as traded on the ACE Market of
Bursa Securities at the end of each of the calendar months from May to November,
being the period commencing six (6) months before the date of the Announcement on 6
November 2020 and up to the LPD are set out as follows:

Month Closing price at the end of each month
(RM)

2020

May 0.090
June 0.075
July 0.100
August 0.125
September 0.095
October 0.090
November 0.090
December 0.100
2021

January (up to LPD) 0.100

Based on the analysis above, the Issue Price based on the illustrative issue prices is
considered to be attractive for the subscription of the Rights Shares by the Entitled
Shareholders and/or their renouncee(s) and/or transferee(s) considering that it will be at a
discount to the TERP of the SCH Shares as well as to the consolidated NA per SCH Share.
The Entitled Shareholders and/or their renouncee(s) and/or transferee(s) would need to incur
cash outlay to subscribe for the Rights Shares, and thus are entitled for the discount stated
above.

All Entitled Shareholders should note that the Proposed Rights Issue provides all shareholders
of SCH with an equal opportunity to increase their equity participation in the Company at the
same issue price and in proportion with their shareholdings in SCH at the Rights Issue
Entitlement Date. Correspondingly, all Entitled Shareholders will have the same opportunity as
Hextar.

Although Hextar will be able to increase its shareholding in SCH at a lower price compared to
the closing market prices of SCH Shares for the past one (1) year up to the LTD, Hextar’s
shareholding in SCH will only increase in the event that there are remaining Rights Shares
which are not fully subscribed for by the other Entitled Shareholders at their own discretion.
Should all the remaining Rights Shares be subscribed for by the other Entitled Shareholders
and/or their renouncee(s) and/or transferee(s), the collective percentage shareholdings of
Hextar and its PACs will remain unchanged.

Hence, the Proposed Exemption is only intended to ensure that the Proposed Rights Issue
successfully raises the funding required by the Company for its intended utilisation as set out in

Section 5 of Part A of this Circular and would not result in any dilution to shareholders unless
they forego, renounce or sell their rights to their Proposed Rights Issue entitlements.

[The rest of this page is intentionally left blank]
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Premised on the above, we are of the view that the issue price of the Rights Shares is
justifiable in view of the following:

(a)

(b)

(c)

(d)

the entitlements to the Rights Shares are equitable and are fair and proportionate
to all the Entitled Shareholders based on their shareholdings in SCH on the Rights
Issue Entitlement Date;

all the Entitled Shareholders have the right to subscribe for their respective
entitlements to the Rights Shares at the same issue price;

should the Entitled Shareholders choose not to subscribe for the Rights Shares,
the Entitled Shareholders can trade their rights to the Rights Shares on the market,
and as such, those that choose to renounce their entitltements to the Rights
Shares can sell all or part of their rights to the Rights Shares in the market; and

although the Proposed Exemption will allow Hextar to increase its shareholding in
SCH via the subscription of the Rights Shares at a lower price compared to the
closing market prices of SCH Shares for the past one (1) year up to the LTD, the
collective percentage shareholdings of Hextar and its PACs will only increase if
there are remaining Rights Shares which are not fully subscribed for by other
Entitled Shareholders at their own discretion.

[The rest of this page is intentionally left blank]

94



S6

‘'saleys HOS Bunsixa gz A1ans Joj saieys sjybry Gg| Jo siseq ay) uo aleys siybiy Jad (uonepljosuo) aleysg pasodold ay}
0} Jolid aoud 100J}) €0°0INY 1O 89Lid Bnss| aAnelisn||l 18 anss| sjybry pesodoid 8y Japun sjuswapinua aAloadsal Jisy) Joj agLosgns
Alny (s)oalajsuel) Jo/pue (S)oaounoual Jo/pue siopjoyaleys pajiiiug ay) |je pue ajeq juswsaiug anss| sybry ay) oy Joud saleys
HDS Mau Ojul pasiolaxa ale sjueliep) Bunsixe ay) Jo |[e pue pajuswaldwi Jou S| uonepljosuo) aieysg pasodoid oyl jey) buinssy

OLIBU3DS WINWIXe\
uonepijosuo) oN

"Z1"0INY JO 80l d 8nss| ay) pawnsse sey olIeusds
ase) aseg sealoym (89olid 100|4 ") §0°0NY JO 80lid ONSS| 8y} pewnsse Sey OLeUSOS WNWIXE\ 8] "SOLeUsds yjoq Joj Jualaylp
sl 901id anss| pawnsse 8y] Se OLIeUSdS 8se) aseg ay) WO SIalip SISeq JusWafue S,0LIeUsdS WNWIXE)\ 8yl ‘uonesiLelo 1o

‘'saleyg palepljosuo) g Aians
J0} saJeys siybry G| Jo siseq ay) uo aleys syybry Jad (as1d 100[4) 80 0NN JO 824 8nss| aAlessn||l 8y} 1e anss| syybry pasodold
By} Japun sjuswWwapiiua aAnoadsal Jisy] 1o} aqLosans Ajjn) (s)ealajsuel) Jo/pue (S)eaounousal Jisy] Jo/pue siapjoyaieys pspiug ay jje
pue aje( JUSWS}UT UOEPIOSUO) a1eys ay} 0} Jold saieys HOS MaU Ojul pasIoloxa ale sjueliep) Buisixa ay} Jo |e jey) Buiwnssy

0LIBUSDS WINWIXe\

"aleys palepljosuo)
| Alens Joj saleys siybry G Jo siseq oyl uo aieys syybry Jod Z|L'OWY Jo 8old enss| eAnesnsn| 1e enss| sjybly pesodold
ay) Jepun sjuswapnua aAljoadsal Jisy) 10} 8quosgns Ajny (s)ealsjsuel) Jojpue (S)@sounousl Jisy) Jo/pue sispjoyaleys papiug auyy
[le pue ayeq juswapiug anss| syybry oy 0} Joud saleys HOS MauU Ojul pasiolexe ale sjueliep) Bunsixe ay) Jo auou jey) Buinssy

olIRUDDG ase) aseq

"saleyg pajepliosuo) g Alaas Joy sareys syybry G| jo siseq ay)
uo aleys syybry Jad 80 OINY JO 80LId 8Nnss| dAlessN||l Je [aAeT] uondiosgng WINWIUIN 8y} Uo uayelspun si anss| siybiy pesodold
8y} pue ajeq juswapnug anss| sybiy ay) 0} Joud saleys HOS Mau ol pasioloxe ale sjuelep) Bunsixa ay) Jo suou ey} Buiwnssy

0LIBU3DS WINWIUI

.S0lIBuads

Buimojjo) ay) uo paseq pajusasald ale anss| sjybry pasodold pue uolepljosuo)) aleys pasodoid ayj Jo sjoayse ewuojold ay} ‘sesodind uonensn||l Jo4

"anss| sjybry pesodold 8y} Jo siseq Juswafjus ayj Jo adld
anss| [eul} 8y} 0) 8oUBIB8I IO JO UONEDIpUl Ue se papiebal ag Jou pjnoys pue sesodind uonensn|| Joj Ajeind pajusseld ale ulslay sjosyse ewlojoid sy

‘dnoug

ay] JOo Sd3 pue sbuiuies ‘Buuesb ‘aleys Jad YN ‘YN ‘sbBuipjoyaleys ,siepjoyaleys |enueisqns ‘jendes ajeys panss! S,HOS 1084 uiny Ul [IM YoIym
‘anss| sybry pasodoid ay} Joj |aAaT] uonduosgqng wnwiulp 8y} dAsIyoe 0} Ajuienad anlb o0 [euassa si uondwax3 pasodold ay] “Jenaaid siy} Jo v Led
JO 9 UO0J}08S Ul JNO }8S SEe OlIeusdS WNWIXEJ\ UOIIEPIIOSUOD ON PUE OlBUSIS WNWIXE ‘O0UBUSDS 8Se) aseg ‘0leuadS wnWiull\ 8y} Uo paseq anss|
Sybry pasodolid oy} JO S}oayd au} Jo sjou aye) am ‘uondwax3 pasodold ay} pue anss| siybry pasodold 8y} Jo Ajjeuolipuod-isiul 8y} 0} anp ‘JISASMOH

‘dnolg sy} Jo S43 pue sbuluies ‘Auedwon ay) Jo sbBuipjoyaieys siapjoysieys
[enueisgns ‘Buuesb ‘eleys Jod YN ‘YN ‘[elded aleys panssl oyl UO }o9ye Aue aAeY Jou |Im ‘siseq suojepue)s e uo ‘uondwex3y pesodold 8yl

uondwaxg pasodolid ay} pue anssj sjybry pasodoid ayj jo sjoayg



96

[1uejq yay Ajjeuonuayul sy abed siyy jo 3sai ayy]

‘Aj@A1j0adsal olleuadS WNWIXel\ Uolepljosuod)
ON PpuE OLBUSIS WNWIXB)\ ‘OUBUSIS 8SB) 9sed ‘OLIBUSIS WNWIUI 8y} Japun uoliw 89 6¥ZINY Aldlewixoidde pue ;7 742N Al@lewixoidde
‘uoliw 06°90ZINY  Alerewnxoudde ‘09°0ZLINY Alelewixoudde 0} uoniw Ze'GZNY A@lewixoisdde wouy aseasoul [im HOS JO |ended alseys oyl

‘JIod pea@ 8y} Jo SUoISIACId By} YliM 82UBPI0DDE UJ SJUBLIBAA PaSIoJoxaun JO Jaquinu ay) o} Juswwisnipe oy} Jjoyy (2)
'anss| s)ybry pasodoid 8y} 10) sasusdxae pajewljse ol ' LN bugonpap Jeyy (1)
:S8JON
981'GL9'6¥C [28V°0.1'006°S [80L°2LL Ly |9¥2 1L9L°LSL T |S69'968'902 |¥18°00S LYe ) |SCL'665°02) |$25°€9.°€99 leydes aseys pabieju3
- - N ) 08€°9/8°0C 9/€'l.¥'0eL  |PSLIL8LCT 616°CY8' 181 () STUEMENA JO SSI0ISXS ISl
98Y'G/9'6¥C |28Y'0.¥'006°G [80L‘CLL IvZ  |9¥2 L9L /GL 2 |SLE020°98) [8EY'€2O'LLL )L [LL6°LLY'86 G/G'026'8.Y
anss| sjybry
wP8S€LL'ESL |2GY'6LL'6EL G |(,)902°0L2 LG) [0LG LLE'E06 ) | PPECOL 0L |G98°CS8°GC6  |(,)000°00S'CC |200°0S.L €62 pasodoid ayj 0} juensind panssi aq 0]
206°105°'96 0€0°15€°19. [206°L0S°96 9.9‘c8.'¢SC  |1L6°LL6'GL €16°0LL°G8L  |116°L16'GL €15°0LL'S81L uopepijosuo) aieys pasodold 1oy
20610596 0€0°1G€'19. [206°10S°96 0€0°1G€'19. |[116°L16°GL 02.'11G°GSS [116°216'GL 02/.°11G°GSS
sjuelep) Bunsixe Jo asioiaxa
1€6°€85°0C 01£°6€8'G0C [1€6°€85°0C 0Le'6€8'soe |- - - - 0} Juensind panss| saleys HOS MeN
1/6°/16°G. 02¢/'115'G8S |116°L16°SL 02¢/'115'6G8S |116°L16'SL 02/°V1G'GSS |L26°216°GL 02/.°115°GSS ad 8ys je se |eyded aleys
INY saieys INY saleys INY saleys NY saleys
HOS J0 'ON HOS J0 'ON HOS J0 ‘'ON HOS J0 'ON
oLIeUd2S

WinWIXe\ uoKepIjosuos oN

OLIBUSDS WNWIXeN

olIeUDOG 9se) aseq

olIBU3DS WNWIUI

:smoj|o} se sI uondwax3 pasodold ay) pue anss| sjybry pasodoid ay} jo uonsidwod uodn

HOS 1o |ended aieys ay) ul aseatoul ay |

_m“_._n_wo aleys panss| L'¢g



L6

‘aseyaind aJiy Jo anIsnjoul (¥)

‘Sjiejap Jaypinj Joj 4ejnaii) ayj Jo ¥ Ued ‘G'9 UOoIljoas 0} Jajel ases|d "Sjueliep) pasiolaxaun Jo Jaquinu ayj O} .NEQE“wB.\Um oyl o))y «m”»

"Spav20.d Jo UoReSIRN ay} Wolj UoIjiW 0°Z LY 40 SBuImo.Ioq yueq jo JuswAedal sy} Joyy  (Z)

“uoljiw 0" LN 40 sjesodo.id ayj Joj sasuadxe pajelsa
oy} bunonpop Joaye pue yoes 80 0N JO 89lid BNss| ay} je [9A8T UondLISqNS WnwWiul a8y} Jepun panss| ale saieys Sjybiy uoliw 8'€6Z bulunssy (1)

:SOJON
8¢0 9’0 S.0 G.0 (sawn) ones bulesg
AN A2 (CEV O AN A Zev'8s (»SbuImouIoqg [ejo |
810 120 Zvo ¥1°0 (NY) 8Jeys HOS Jod YN
¥9/1'€99 126'8.Y L21'G8lL Z16'GSS (000,) sa1BYS HOS J0 JeaquinN
L0¥'9ZL 9zZZ'v0L 9z.'18 9Z.°18 AllNO3 Tv10l
avl'e avl'e avL'e avl'e sjsausjul Bul||0uod-uoN
VN / HOS jo s1aumo
199°221L 08001 086°LL 086°L. 0} ajqeinquye Ainba |ejoy
z£6'GZ Z£6'GZ Z€6°GZ Z£6'GZ sBuiules pauielay
oAI9Sal
(1) (11) (1) (1L1) uonejsues) Aousuino ubielo
(658°'c2) (658°'c2) (658°'c2) (6598°'c2) youep Joblis |y
665021 L87'86 816'G/ 816'G/ |eyideo aleys
(000.NY) (000.NY) (000.NY) (000.NY)
gSIueleMm jo anssj| sybiry uoljepijosuo9n 020z }snbny

9s1019Xa pue (||) 19Uy

pasodoud pue (]) 1oyv

aleyg pasodoud 194y

L€ Je Sse pajipny

(n)

()

(1)

oueuddS wnuwiuily  (e)

31eys HOS Jod VN PUE YN

:SMOJ|0} se Buleab s)l aonpal pue YN

s.dnolg ay) asealoul 0] paroadxs ale uondwexg pasodoid ay) pue anss| siybly pesodold 8yl 1ey) Jejnalid siyl JO ¥ Led 10 €9 UoNDaS Wolj 810U SN

Buueab pue aseys 19d YN ‘YN Z2°€'S



86

‘aseyaind aiy Jo anIsnjou| (¥)

"SJIBjOp JoYLIN J0J JB[NaIID) 8y} JO V Led ‘G'Q UOIJOaS O] J8je) 8Sea|d SjuBLIB pasialaxaun JO Jequinu ay) o} Juswisnipe ayp oy (<)

'Spa8o0.d Jo uonesi|n sy} Wo.j Uuolji G SENY 40 sbuimo.ioq yueq jo juswiheda. oy} Joyy (2)

uonnw o' LNe
Jo sjesodoid 8y} 1oj sesuadxs pajewijse ay) buionpap Jaye pue yoes zL oWy 40 8oud ansst 8y je panssi ale saieys Spybiy uoljiw §°Gze buiunssy (1)
IS8JoN
ZLo €Lo 6.0 G.0 (sewn) onel buuess
286'7C »ZEB6'VC Ze1'8S zev'8s (»SbuImouioq [ejo
.10 .10 Zvo v1°0 (INY) ®1eys HOS Jad YN
L0S‘ LY L v2o'LLL ) LLL'G8L Z1G'GSS (000,) s®leys HOS Jo JeaquinN
60,212 826161 9z.'18 9z.'18 ALIND3 TV10L
vl oavl'e ovl'e ovl'e sjsaJajul Bul||ouod-uoN
VN / HOS JO sisaumo
656802 280°s8l 086°LL 086°LL 0} a|qejnquye Aunba |ejo )
2£6'G2 2£6'62 2€6'G2 2€6'G2 sbujuies paulejey
OAI9Sal
(L1) (1) (L) (1) uone|suel Aousuind ubleio4
(658°¢2) (658°€2) (658°'c2) (658°€2) Noyop Jabia|y
168902 1,020'981 816'G. 816'G. |eyded aseys
(0o0.n¥) (oo0.n¥) (000.W¥) (000.n¥)
Sjue.LIBp\ JO anssj| sybry uolepijosuon 020z }snbny

(€)
9S1249%3 pue (]|) J9YVY

pasodoud pue (]) Joyy

aleys pasodo.ud 19y

L€ Je Se paypny

()

()

(1)

oueuadg osey oseg (q)



66

‘aseyaind aiy Jo anisnjou| (¥)

'Spo8o0.d Jo uonesin ay} Wo.j Uolji G SENY 40 sbuimo.ioq yueq jo Juswifeda. sy} Joyy (e)

uoljiw 0" LN

Jo sjesodo.id ayj} 1o sesuadxa pajelwise oy} bungonpap Jsye pue yoes 80 0N 40 doud anss] ayj je panssi ae saieys S)ybiy uoliw $'c€06‘L bulunssy (2)

‘yoes gL ond
Jo aaud 8sioioxa ay) je ajeq juswsaug UoHEPIIOSUO) aJeyS 8y} 0} Joud sjueliepn uoljiw 8°GoZ bulpuejsino aaouejeq 8y) JO 8sIaIexs dy) bununssy (1)
SOJON
010 650 650 G0 (sewn) onel buuess
YA N 74 AN A Zev'8s Zev'8s mySPuimouoq ejo
ZLo 6€0 €10 710 (NY) 8Jeys HOS Jad YN
191 2G1'C ¥81'€52 16e19/ 215655 (000,) s@1BYS HOS J0 JaquinN
085°€S¢ 0L£°201 0L£°201 9z.'L8 AllnD3 Tvlol
avl'e oarl'e 7K 7K sjsaJsjul Bul||0uod-UoN
VN / HOS }JO siaumo
¥£8°6¥C #9586 79586 086°LL 0} a|qejnquye Aynba |ejo )
2£6'G2 2€6'G2 2£6'G2 Z£6°6Z sbulules pauleley
9AJIOSal
(L1) (1) (1) (1) uone|suel} Aousuind ubleio4
(668°'c2) (668°'c2) (658'c2) (658'c2) Noyop Jabiay
2CLlL YT 205'96 205'96 816'G. |eyideo aleys
(000.n¥) (000.n¥) (000.nd) (000.nd)
onssj
sjybry pessodo.d uoljepijosuo) aieys (ySueliep 0202 }snbny L¢
pue A__v 19V waoao._n_ pue :V 19l JO 9SI12.19X9 Iy je se palipny
() (D) (0]

oueuads wnuwixelyy (9)



001

‘aseyaind a.1y Jo anIsnjou| (¥)

"Spev20.d Jo UonesIN 8y} Woj UoIjiW G SSNY 40 SBUIMOLIOq yueq jo JuswiAedal ay) jayy  (g)

uoljiw 0" LN

4O sjesodoid ay) 1oj sesusdxs pajewse ey} bunonpap Jeye pue yors g0 WY JO 8oud anssi sy} Je panssi aie saleys spybry uoliw L 6gL s buunssy ()

‘Yyoro 0L OWY Jo eoud asiolexe ey Je ejeq JusLuspijug enss| spybly ey} 0} JoLd SJUBLIBA UOIIW §°'GOZ Buipue)sino souejeq oy} Jo asiolexe ey} buunssy (1)

.SO©JON
0L0 650 G0 (sewn) ones buuess
26V AN A AN A (»SbuImouioq [ejo
¥0'0 €10 14%0) (W¥) @1eys HOS Jad ¥N
0.¥'006°G 1GE19/ Z15'GSS (000,) s81BYS HOS 40 JaquinN
y8¥'652 0L£°201 9Z.°18 AllNO3 Tv10l
avl'e oavl'e avl'e syseusjul Bul||0uoo-uoN

VN / HOS jo s1aumo
8£.°152 #9586 086°L. 0} a|qejnquye Aynba jejo)
2£6°GZ 2£6'G2 Z£6'GZ sBuiuies paulejey

OAJOSal
(L) ) (1) uone|sued) Aouauind ubiaiog
(658°€2) (658'€2) (658°c2) yoyap Iabis |\
»919'6¥C 206'96 816'G/ |eyideo aleys
(000.NY) (000.NY) (000.NY)
anssj 020z ¥snbny ¢

spybry pasodo.d pue (j)) Jayy

(ySIUBLIBA JO 8S1019X0 JOYY

Je se payipny

()

(1)

Olleuadg WNWIXEp\ UOEPI[OSUO0) ON

(p)



101

Diueiq yoj Ajjeuonusyul si1 abed spyj jo ysal ay|]

‘anss| syybry
pasodold 8y} 0} juensind pasies spasdoid JO uonesiiin ay} wody pajelausb ag 0} suinjal JO [9A8] 8y} pue panssi saleys sjybiy Jo Jaquinu [enjoe ay}
‘slay}o 1sbuowe ‘uo puadap |Im HOS JO Sd3 pue sbuluies ay) uo anss| sjybiy pasodold ay) jo yoedwi ay] -enss| sjybry pasodoid ayj jo uonajdwod
uodn anss| Ul saJeys HOS JO Jaguinu 8y} Ul 8Sealoul 8y} Jo }Nsal e Se Sd3 S,HOS Ul uoinjip aieipawiwl ue ul jnsal [im anss| sjybry pasodoid ay |

JeInaaY siy)
JO V Led JO G Uonoag ay) Ul pajielap se %8¢ Ajojewixoidde Jo ajel jsalojul abeiaae pajyblom ay) Uo paseq (OLBUSOS WNWIXE)\ UOIEPIOSUOD
ON PUE OLIBUSDS WNWIXE\ ‘OLBUSIS 8se) aseg oyl Japun) wnuue Jad uoljiw G LINY pue %0S v A[elewixoidde jo ojel }saisiul 8y} U0 paseq
(oeusog WnWIUI 8y} Jepun) wnuue Jad uoliw G oY Alelewixoidde Aq esuadxe }saisiul @onpai Agalay) pue dnolg ayj Jo jgep oyl Buonpas ()

pue ‘asuadxa }saJalul
[euonippe BuLunoul pue sbuimouloq [euonippe ybnoayy spuny Buioinos noyum dnous) ayj jo sasuadxe Bunesado Jayio 4o} juswAed pue sued
aleds pue juswdinba Aaeay ‘sjonpoud jeuisnpul Jo aseyoind ‘ssauisng SJ9SI|Id) S IO} SISSI|IUS) pue s|elslew 10a4ip Jo aseyoind ay} Buipuny  (e)

:Aq sbBuiuies s, dnolg ayy 0} Ajaaisod aynqLiu0d 0} pajoadxa si anss| syybry pasodold ay |
Sd3 pue sbujuieg

"anss| sjybry pesodold ay) 0} wuens.ind pasiel spasoold woly sBuimollog yueq Jo JuswAedal jenued pue saleys
sjybry ay) Jo eouenss! ay) Jo }nsal e se Ajinba slepjoyaleys Ul 8sealoul ay) 0} ajgeinguye Ajulew si onel Buliesb ul juswaenoidwi sy "enss| spybry
pasodoid 8y} jo uons|dwoo uodn (oLeUSOS WNWIXE UONEPIOSUO) ON PUB OLEBUSOS WNWIXE\ 8yl Jopun) sawin QL'Q pue (oLeusdg ese) aseq
8y} Japun) sawn ZL'0 ‘(oUeuUSOS WNWIUI 8y} Japun) sawi ge 0 0] seWl) G/ ' WoJl) asealosp |IIM 0Z0gZ 1snbny ¢ je se onel Buuesb ewlojoid sy

-anss| sybry pasodoid pue (sjqeoijdde alaym) uonepijosuod aleys pasodold ay)
Jo uonejdwos ay) Jaye saleys siybry ay) Jo aouenssi sy} woly Buisue 1088 uonn|ip 8y} 0} anp Ajulew AjpAljoadsal oLIBUSDS WNWIXe|\ UOIBPIoSU0)
ON puE OLEBUS2S WNWIXE|\ 8y} Japun 0 0INY PUB ZL 0WY O} a@sealoap [m aseys Jad yN 8yl ‘onss| sjybry pesodold ay) alojaq pajosye ag o} sl
1y} uoiepljosuo) aleys pasodold 8y} 0} anp Ajulew S 0LIBUSOS 8SB) aseg pue OLBUSIS WNWIUI 8y} Japun aieys Jad yN a8y} Jo Juswaaoidwi ay |
‘AloAjoadsal olleusdg ase) aseg pue oLeUSOS WNWIUI 8y} Japun /L 0INY PUB 8L 0NN O} #1 0Ny Woly asealoul |Im aieys Jod yN ewsojoud ay|

‘AjoAnoadsal oLBUSOS WINWIXE|A UONEPIIOSUO)D ON PUB OLBUSOS WNWIXE|A ‘OLIBUSDS 8SB) asegq ‘0lBUSIS WNWIUIN|
8y} Jepun uol|iw 7 LGZINY PUB UOljiw £8'6FZINY ‘UollW 96'80ZINY ‘UOl|iW 99°ZZLINY O} uoliw 86°//INY WOl 8sessoul |Im YN ewdojoid 8y

€¢eg



01

‘pasijea. aie spaadoid Jo uonesijn

pasodoud ay} Jo syyBUaq By} uaym ‘sieak |eloueuly Buinsus ay) 4o} sbuiuiea pajepliosuod s,HOS 0} Ajeanisod a1nquiuod pinoys anss| sjybry pasodold
ay) 1Byl sanalleq HOS 'speadold Jo asn ay) wouy sbulules |enuajod ayj UoljBISPISUOD OjUl USXE) Jou aAey sBulules uo sjoays ewlojoid aroge ay ]

Z2L6°66S saleys HOS o Jaquinu abeitare pajybrom pajsnipy

- SjuBlLIBA/A JO UOISIBAUOD UO UOHN|IP JO S}o8yT

216669 saieysS HOS Jo Joquinu abetane pajybiopm
(000.)

ISMOJJo) se ‘0z0z 1Snbny Lg JAH J0J Sjuswiale)s Jeroueul pajpne ayj sad se uoneindwod aieys Jad sbuiuies pajnjip ayj Wolj papnjoxs sem Ajbuipiodoe pue
aAN|Ip-IjUE SeM SjueLIBA/A JO 8SI1019X8 ay) WoJ) Bujobuo saleys AieuipJo [eusajod Jo 10848 oy} ‘ST Pajnjip dyj 10 ‘Sd7 JISeq 8y} se awes oy} SI Sd7aAnjp ayl ()

‘Yora 0L 0Ny Jo eoud asiolexs ay) Je SJuBLIBAA UoliW §°G0Z Bulipuejsino eouejeq oy} Jo 8SI0iexa oy} Jayy  (2)

1e[naii) Siyl Jo v Jed JO G UoIjoes ul pajiejap spassoud jo uonesinn ayj o} juensind sbuimo.ioq yueq jo juswAeda. ay) wouj buisue sbuines jsaigu) (L)

ISOJON
(11°0) (0og°0) (65°0) (95°1) anss| sjybry pesodoid Joyy
- (sLe) (zev) (ze'v) uonepljosuo) aleyg pesodoid Jeyy Il
(Pt°1) (Pt°1) (Pt°1) (Pt°1) Bunsixg I
(uss) ,Sd1 @AlN|Ig/oIseq
»02¥'006'G L9L°2G1°C €20'LLL L 126'8LY anss| syybry pesodoid Jeyy Il
- »VSL'€ST L21'G8L LL1'G8L uonepljosuo) aleyg pesodold oYy Il
Z15'GGS Z15'GGS Z1G'GGS Z1G'GSS Bupsixg 1
(000,) se1eyS HOS 40 Jequinu abeiane pajybiapp
(225°9) (225°9) (225°9) () 1v1 pajsnipy
89Y°L 89Y°L 891°L oS (ySPulAes jsaisju| :ppy
(000.Nd) 020z 1snbny ¢
(566°L) (566°L) (566°2) (566°L) JAd 8y} 10} HOS JO SIBUMO 8y} 0} 8|genqupe |V
OLIBUSIS wnuwixe|lAl oLIeu{adg oLIeuUadg oLIeuadg
uoljepijosuod oN wnwixep ase) aseg wnwiulN

:MOJaq 1n0 188 ale 10z Jequiaidag | uo pale|dwos usaq pey anss| s)ybry
pasodold ay) Buiwnsse gzz 1snBny L€ JA4 841 10) SJuUSWS]L]S |eloueUll Pa)EPIOSUOD palipne ay) uo paseq dnols) ay) JO ST PUB |y 8yl Uo anss|
sybry pesodoid 8y} jo sjoeye ewlojoid 8yl "UoliW GE6'ZINY JO 1V PapIodal pey 0Z0g snbny LE JAL 8y} Joj dnois HOS JO s)nsal [eloueuly 8y |



€01

Diuelq yoj Ajjeuonuayur st abed sy jo ysal ayy]

IOV 8y] JO g uoljoas 0} juensind Jejxs Aq pjay saieys ayj Joj pejsalejul paliesd (L)

SJue.LIBAA JO 9SI243XT pue (]]) 18V

anssj| sjybry pasodoud pue (]) 1ayy

:8JON
- - 62S SE9766'0GE - - €€l GE9'766 0GE 1eeH
1,828 GOE'¥66'0GE - - WE'EL S£9'¥66'0GE - - oH uoog BuQ ,oreq
1B'2S GE£9'V66'0GE - - WE'EL S£9'¥66'05E - - Buo .01
% 000, % 000, % 000, % 000,
saleysg Jo 'ON saleysg Jo 'ON saleyg jJo 'ON saleys Jo ‘'ON
}salajul joalipuj }saJaajul }oa.1a }saJiajul Joaldipuj }salajul }oalia

()

sJoapjoyaleys

() (n HOS lenuejsqng

- 6°0¢ £E9'vrZ LG - - 6°0€ 006°€E€L°LLL JexaH
()B0€ £€9'v¥2 LG - - ()8'0€ 006°€EL LLL - - OH uoog BuQ ,01eQ
B0 £€9'v¥2 LG - - 1)8'0€ 006°CEL LLL - - Buo .01eq

% 000, % 000, % 000, % 000,
saleys Jo 'ON saleys Jo 'ON saleys Jo 'ON saleys Jo 'ON
}Salajul 30au1pu| Jsaiaul Joa.1q }Salajul Joaui1puj Jsaiajul Joa.1q
uoljepijosuo? aieysg pasodo.d 1ayy adi e sy

siapjoyaieys

HOS lenuejsqng

IV EVER TSI

:Mojeq

N0 18s ale sBuipjoyaleys siepjoyaieys [enueisgns ay) uo anss| sjybiry pasodoid 8yl pue uolepljosuo) aieys pasodoid 8y Jo sjoaye ewlojold ay |

sBuipjoyaleys siapjoyaleys [eueisqns

v'es



Y01

‘Juswalinbay pealds 21|gnd ay) yum aoueldwods ui aq s [im Auedwo) ayy
‘0lIBUSDS PBWINSSE SIY] Japun "%¢ i/ 99 os|e [im sBuipjoyaleys joalipul S,0H uoog BuQ ,01eq pue BuQp ,01eq ‘ynsal e sy "%¢ v/ Ajglewixoidde
aq 0} sbuipjoyaleys sy ul }nsal pjnom yoiym sbupjeuspun ayy o1 uensind saieys sjybryg oy Jo yuom uoljjiw 008Ny Allewixoidde aquosqgns
0} pablqo aq M JejxeH ‘siepjoyaleys olignd sy Aq paquosgns aie saleys siybry ay) Jo (saleys sybry uoljiw €Z1) % el Ajuo Buiwnssy ()

J0 ‘Juswalinbay pealdsg olgnd ay) Aq paywi|
s1 )1 se sBuyepapun ay} o} Juensind uoljiw 0°08INY 1IN} @Y} 01 dn aquosgns 0} a|geun si JelxaH %G ¢/ @q os|e ||Im sbuipjoyaleys j0alipul S,0H
uoog BuQ ,01eg pue BuQp ,01eq ‘Ynsal e sy ‘%G, A@rewixoidde aq 0} sbuipjoyaieys sy ul ynsal pjnom yoiym sbupeuspun ayy o} uensind
saieys sjybry ay; Jo yuom uoliw 2 GSNY Agrewixoidde aquosgns 0] sey JejxaH ‘sateys sjybry oyl Joj saquosqgns JexaH Ajuo Buiwnssy  (e)

:SMOJ|0} Se aJe anss| S1ybiy

pasodoid 8y} Jepun sjuswajjus aAnoadsal JIsy) Uo paseq (s)eslsjsuel) Jo/pue (s)ssounousl Jisy) Jo/pue sispjoysieys panug ayl Ag pequosqgns
AlIn} 10U aJe saieys syBIY By 1UsAS By} Ul SOVd Sil pue JejxaH jo sbulpjoysieys wnwixew [enusiod ay) ‘sesodind uonelisni|l Jeyuny Joj ‘uonippe uj

1oV 8y} Jo g uoijoes o) juensind Jejxs Aq pjay saieys ayj Joj pejsalejul paliesd (L)

OJON
- - 112 86.°L9¥'€YE - - 60€ 86.°19V°EVE JexeH
L2 86.'L9V'EVE - - 6°0¢ 86.°L9¥'CHE - - OH uoos BuQ ,01eg
L2 86/'/9V'EVE - - 60€ 86.'L9¥'CYE - - BuQ .0leq
% 000, % 000, % 000, % 000,
saleys Jo 'ON saleys Jo ‘'ON saleys JO 'ON saleys Jo 'ON
}sauajul }oallpuj }saiajul }o3.i1g }salajul Joalipuj }saiajul )}oa.i1g
SjuelLIepA JO 3S1943X3 pue (]]) Jayv anssj| spybiy pasodo.id pue (]) 18}y siapjoyaleys
() () HOS Ienue)sqns
- - 60€ €e9'vvT LS - - 60€ 006°€ELLLL JexeH
()B'0€ €e9'vhe LS - - (1B 0E 006°€EL LLL - - OH uoog BuQ ,01eq
()8 0€ £€9'v¥e' LS - - (1B 0E 006°€EL LLL - - Buo .01e@
% 000, % 000, % 000, % 000,
saleysg jJO 'ON saleysg Jo 'ON saleysg Jo 'ON saleys Jo 'ON
}saJiajul Joalipuj }saiajul }o91a }salajul }oalipuj }saJlajul Joalig
uoljepijosuo) aleys waOQO._n_ YV dadile sy sJoapjoyaleys

(1)

HOS |enuelsqng

Olleuadg ose) aseg




S0l

"Juswalinbay pealds a11gnd ay) yum aoueldwod ui aq [jas |iim Auedwo) ayy

‘0lIBUBDS PBWNSSE SIY} JBpUN "%G ¥/ 89 Os|e M sBuipjoyaleys 10alipul S,0H uoog BuQ ,01eq pue BuQp ,01eq ‘Ynsal e sy "%G 't/ Aj@lewixoidde
aq 0} sbuipjoyaieys sy ul }nsas pjnom yoiym sbupenspun sy o} juensind saleys sybry ayy Jo yuom uoljjiw 0°08INY Algrewixoisdde aquosqns

0} pabijgo aq |Im JexaH ‘siepjoyaleys olignd oyl Aq pequosqgns ale saleys sybry ay) jo (saleys syybry uoljw 991) %/'8 Ajuo Buiwnssy

1o ‘Juswalinbay peaidg oliqnd ey Aq paywi|

sl 11 se sBupjeuspun ayi o} ensind uoljiw 0°08NY [N} @Y} 01 dn aquosgns o} ajgeun si JeIXaH "%6'S/ ©q os|e [Im sBuipjoyaieys 108Jipul S,0H
uoog BuQ ,01eg pue BuQp ,01eqg ‘Ynsal e sy "%6°c/. A@jewixoidde aq o) sBuipjoysieys s Ul }nsal pjnom yoiym sBuiyeuspun eyy oy Juensind

saleys sybry ay) Jo yuom uoljiw 0'0vNY Alerewixoidde aquosqgns o) sey JelxeH ‘saeys siybry oay) Jo) sequosqgns JeixsH Ajuo Buiwnssy

(e)

:SMOJ|0} Se aJe anss| sjybry

pesodold 8y} Jepun sjuswapjue aAijoadsal Jisy) Uo paseq (S)ealsjsuel) Jojpue (s)asounousl Jiay) Joj/pue siepjoyaleys pepiug ay) Ag pequosgns
AJIny Jou ale saleyg syBIY 8y} JusAe 8y} Ul SOV SH pue JejxeH jo sBuipjoyaleys wnuwixew [epusjod ay) ‘sesodind uopessni| Jaypny Joy ‘uonippe uj

10V 8y} Jo 8 uonoas o} juens.ind JejxaH Aq pjay saieys ayj 1oj pajsalaul pawiasd (1)
:8JON
- - 9ZC 08€°6.5°98Y - - 92 €E9 VYT LS JexeH
192 08€'6.5°98Y - - 1922 £€9'VhT LS - - OH uoos BuQ ,01eg
1922 08€'6.5°98Y - - w9722 £€9'vhe LS - - BuQ .0leq
% 000, % 000, % 000, % 000,
saieys jJo 'oN saleys jo 'ON saleys jo "'ON saleys Jo 'ON
}Sa4djul Joalipuj }saJajul joaliqg }SaJ9jul J93lIpu| }saJajul joal1qg
anssj| syybiy pasodouid pue (]|) 18}V uonepijosuo? aieyg pasodoid pue (]) Jopv siapjoyaleys
() () HOS Ienue)sqns
- - 92 006°€ELLL) - - 60 006°€ELLLL JexeH
K44 006°€EL'LLL - - (1B 0E 006'CEL LLL - - OH uoog BuQ ,01eq
K44 006°€EL /) - - (1B 0E 006'CELLLL - - Buo .01e@
% 000, % 000, % 000,. % 000,
saleysg jJO 'ON saleysg Jo 'ON saleys Jo 'ON saleys Jo 'ON
}saJlajul Joalipuj }saJajul }0911a }salajul }oalipuj }saJlajul jJoalig
SjuellepA JO 9S1049X3 JOYVY adiie sy sJoapjoyaleys

(1)

HOS |enuelsqng

Olleuadg winwixXep



901

"Juswalinbay pealds 211gnd ay1 yum aoueldwod ul aq (s |im Auedwo) ay}
‘0lIBUSDS PBWINSSE SIY] Japun "%¢< 1/ 99 os|e [im sBuipjoyaleys joalipul S,0H uoos BuQ ,01eq pue BuQp ,01eq ‘Ynsal e sy "%¢ 1/ Ajglewixoidde
aq 0} sbuipjoyaleys sy ul }nsal pjnom yoiym sbupjeuspun ayy o1 uensind saieys sjybryg oy Jo yuom uoljjiw 008Ny Alelewixoidde aquosqgns
0} pabiiqo aq |m JejxeH ‘sispjoyateys oliqnd ay) Aq pequosgns ale saieys sybry ay) Jo (saieys siybry uoljiw 06€) %G L Ajuo Buiwnssy ()

J0 ‘Juswalinbay pealdsg olgnd ay) Aq paywi|

s1 )1 se sBupeuapun ay} 03 Juensund uolfjiw 0'08INY [N} &Y} 0} dn 8quUosgns 0} d|gqeun si JeXaH "%6'S/ @9 os|e [|im sbBuipjoyaieys }08Jipul S,0H
uoog BuQ ,01eg pue BuQp ,01eq ‘Ynsal e sy "%e°c/. APrewixoidde aq 0} sbuipjoyaieys s)i ul }nsal pjnom yoaiym sbupeuspun ayy o} uensind
saleys siybry ayy Jo yuom uolw SHINY A@rewixoldde aquosgns 0} sey JejxeH ‘saleys siybiy ayy Joj saquosqns JexaH Ajuo Buiwnssy  (e)

:SMOJ|0} Se aJe anss| S1ybiy

pasodoid 8y} Jepun sjuswa|iius aAloadsal Jisy) U0 paseq (s)osisjsued) Jo/pue (S)esounousl Jisy) Jo/pue sispjoyaleys pepinug eyl Ag pagLosgns
AlIn} 10U aJe saieys syBIY By 1UsAS By} Ul SOVd Sil pue JejxaH jo sbulpjoysieys wnwixew [enusiod ay) ‘sesodind uonelisni|l Jeyuny Joj ‘uonippe uj

"JoV 8y} Jo g uoijoas 0} juensind Jejxel Aq pjoy seieys ey} o) pajsals)ul pauss(] (L)

OJON
- - 9ZC GZ/'/€6°0EE°L JexeH
1922 GZ/'1€6'0EEL - - OH uoog BuQ .o1eq
1922 GZ/'/€6'0EEL - - BuQ .0leq
% 000, % 000,
saleys jo "'ON saleys Jo 'ON
}SaJ9jul J93lIpu| }saJajul joal1qg
anssj| spybiy pasodo.id pue (]) 18}y siapjoyaleys
() HOS Ienue)sqns
922 006°€ELLLL - - 60€ 006°€ELLL) lexeH
19T 006°€EL'LLL - - ()B0€ 006'CEL LLL - - OH uoog BuQ 0leq
K44 006°€EL /) - - ()60 006'CELLLL - - BuQ .01eq
% 000, % 000, % 000, % 000,
saleysg jJO 'ON saleys Jo 'ON saleysg Jo 'ON saleys Jo 'ON
}salajuj }oalipuj }salajuj jJoalig }saJiaju] Joalipuj }salajuj 3o941a
SjuellepA JO 9S1049X3 JOYVY dadiie sy Japjoyaieys

(1)

HOS |enueisqng

Olleuadg WNWIXE UOIJEPI[OSUO) ON



5.3.5

If all Entitled Shareholders subscribe for their respective entittements under the Proposed
Rights Issue, the Proposed Rights Issue will not have any effect on the substantial
shareholders’ percentage shareholdings in SCH as the Rights Shares will be allotted on a pro-
rata basis to all Entitled Shareholders. However, in the event certain Entitled Shareholders do
not subscribe for their respective entitlements under the Proposed Rights Issue, their
shareholdings in the Company will be diluted accordingly pursuant to the Undertakings

The shareholdings of Hextar in such instance could increase up to approximately 75.0% (as
disclosed in Section 2.3 of Part A of this Circular) depending on the subscription rate of the
Rights Shares by the other Entitled Shareholders and/or their renouncee(s) and/or transferee(s)
upon the completion of the Proposed Rights Issue and the SC approves the application in
relation to the Proposed Exemption.

Should you decide not to subscribe for your entitlements pursuant to the Proposed Rights Issue,
your existing percentage shareholdings will be diluted. Accordingly, your collective
shareholding could potentially decrease from approximately 69.1% to 25.0% of the enlarged
issued share capital upon completion of the Proposed Rights Issue.

Notwithstanding the dilution in the NA per Share and EPS pursuant to the Proposed Rights
Issue, it is pertinent to note that the entitlements for the Proposed Rights Issue are allotted on a
proportionate basis in accordance to the respective shareholdings of the Entitled Shareholders
on the Rights Issue Entitlement Date.

Convertible securities

Save for the outstanding Warrants, the Company does not have any other convertible
securities in issue as at the LPD. As at LPD, there are 205,839,310 outstanding Warrants in the
Company.

The Proposed Share Consolidation and Proposed Rights Issue may give rise to adjustments to
the exercise price of and/or number of unexercised Warrants in accordance with the provisions
of the Deed Poll. A notice will be despatched to the respective holders of the Warrants in the
event of any such adjustments.

Please refer to Section 6.5 of Part A of this Circular for the illustration on the adjustments to the
exercise price and/or number of Warrants which are not exercised prior to the Share
Consolidation Entitlement Date and/or the Rights Issue Entitlement Date.

Malacca Securities’ comments

In summary, the effects of the Proposed Rights Issue on the issued share capital, NA,
NA per SCH Share, gearing, substantial shareholders’ shareholdings of the Company,
earnings and EPS of the Group are justifiable to the non-interested shareholders of SCH.

The adjustments to the exercise price and/or number of Warrants which are not
exercised prior to the Share Consolidation Entitlement Date and/or the Rights Issue
Entitlement Date are in accordance to the adjustment clauses as provided in the Deed
Poll.

Nonetheless, non-interested shareholders of SCH should take note that should you
choose not to subscribe for the Rights Shares, your existing shareholdings percentage
would be diluted accordingly.

[The rest of this page is intentionally left blank]
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5.4

Industry overview and prospects of the Group

We note the industry overview and prospects of the Group as set out in Section 4 of Part A of
this Circular.

Malacca Securities’ comments

In line with the reopening of the economy from earlier COVID-19 containment measures and
improving external demand conditions, the Malaysian economy recorded a smaller contraction
of 2.7% in the third quarter of 2020. The economy is expected to contract at a slower pace in
the second half of 2020, aided by the speedy implementation of various stimulus packages to
support the people and revitalise the economy. For the year 2020, the economy is expected to
contract by 4.5%. The impact of the packages is anticipated to have spill-over effects and
provide an additional boost to the economy in 2021. With the anticipated improvement in global
growth and international trade, the Malaysian economy is projected to rebound between 6.5%
and 7.5% in 2021. Growth will continue to be supported by strong economic fundamentals and
a well-diversified economy. However, the favourable outlook hinges on two major factors — the
successful containment of the pandemic and sustained recovery in external demand.

Our comments in relation to the respective business segments of SCH Group are as follows:

(@) Fertilisers business segment

We noted that SCH had diversified into the fertilisers business in the year 2018 via its
acquisition of PK Fertilisers (Sarawak) Sdn Bhd and the fertilisers segment had become
the main contributor to SCH Group’s revenue, contributing approximately 67.3% to SCH
Group’s total revenue for the FYE 31 August 2020.

According to Bank Negara Malaysia’s (“BNM”) 3" quarter bulletin report, the agriculture
sector (where the fertilisers business is heavily dependent on) recorded a contraction of
only 0.7% (2Q 2020: 1.0%), mainly due to the slower growth in the oil palm sub-sector
amid labour shortages, which affected harvesting activities during the quarter. We noted
that in view of the anticipated recovery of the agriculture sector in 2021, Smith Zander
forecasts the demand for fertilisers to have increased by 5.69% from RM4.92 billion in
2020 to RM5.20 billion in 2021.

We noted that SCH Group plans to expand its fertilisers business in Sarawak and
venture into Peninsular Malaysia as the first phase, followed by the market in Sabah. We
note that SCH intends to undertake the following approaches to expand its fertilisers
business as follows:

(i) SCH Group plans to hire additional sales personnel to expand the sales and
marketing coverage for its existing market in Sarawak;

(i)  In order to improve productivity, capacity and efficiency of the manufacturing lines
at its Bintulu plant for its compacting, mixing and straight fertilisers for sales in
Sarawak market, SCH is reconstructing its compacting lines. Upon the completion
of the said Reconstruction, the compacting capacity per annum is expected to
increase to approximately 75,000 MT (from the existing capacity of approximately
65,000 MT). The financial resources required for the Reconstruction estimated at
RMO0.24 million is expected to be funded from internally generated funds;

(i)  For the proposed expansion in Peninsular Malaysia and Sabah, SCH Group plans
to engage in trading of fertilisers instead of constructing a new processing plant as
this will be more cost effective in view of Peninsular Malaysia and Sabah are new
markets for SCH Group. SCH Group plans to set up a new sales team and sales
office in Peninsular Malaysia;
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(b)

(iv) SCH will create awareness for its products and establish good relationships with
its customers by organising farmer’s gatherings from time to time and provide
agriculture advisory services to small and medium size plantations. SCH Group
will also strive to maintain good relationships with its suppliers to further
strengthen its supply chain;

(v) Depending on the proceeds to be raised from the Proposed Rights Issue, SCH
Group envisages that its fertilisers segment expansion plan would take
approximately 2 years from the completion of the Proposed Rights Issue. The
proceeds from the Proposed Rights Issue will be mainly used to purchase direct
materials and fertilisers for trading purposes; and

(vi)  Subject to there being a certain level of the demand for its fertilisers, SCH Group
plans to acquire land in Kuching, Sarawak to build another processing plant with
20,000 MT annual capacity. It is intended that the New Processing Plant will
increase production capacity of the Group and reduce logistic and transportation
costs in Sarawak market.

The financial resources required for the New Processing Plant estimated to be
RM8.0 million is expected to be funded from internally generated funds or
borrowings.

Heavy equipment business segment

Smith Zander estimates the imports of heavy equipment to have declined by 19.74%
from RM4.61 billion in 2019 to RM3.70 billion in 2020. The decline in the imports of
heavy equipment in 2020 is in view of the COVID-19 pandemic which has negatively
impacted the country’s economy. The imposition of the nationwide movement restrictions
has caused economic slowdown in 2020. According to Bank Negara Malaysia, the
economic growth in Malaysia, measured by GDP growth, is projected to be between -
3.50% to -5.50% in 2020, indicating potential adverse economic conditions which pose
financial and operational challenges to many businesses, including businesses in end-
user industries of heavy equipment. This has led to the temporary halt of existing
projects or operations, and/or delays or cancellation of new projects or business
expansions, which has consequently negatively impacted the imports for heavy
equipment.

We note that further, the adverse economic conditions have also caused businesses in
end-user industries of heavy equipment to be more prudent with capital investments in
heavy equipment. As a result, these businesses may increasingly shift from purchasing
heavy equipment to leasing or renting the heavy equipment required for their continuous
operations, which may result in a temporary decline in the imports of heavy equipment.
Therefore, Smith Zander forecasts the imports of heavy equipment to continue to decline
by 1.89% from RM3.70 billion in 2020 to RM3.63 billion in 2021.

In view thereof, Smith Zander notes that despite the shift from purchasing to
leasing/renting heavy equipment which may have caused the decline in imports of heavy
equipment, the demand for heavy equipment, including the deployment of heavy
equipment through leasing/renting, is likely to be supported by the following:

(i resumption of mining and quarrying activities driven by infrastructure development
such as the construction of LRT 3, Bandar Malaysia mixed development project,
Mass Rapid Transit Line 2 and ECRL, Pan Borneo Highway, Gemas-Johor Bahru
Electrified Double Tracking Project and Klang Valley Double Tracking due to the
products from quarries and mines are commonly used as building materials in the
construction industry;
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(c)

(i)  overall growth in the construction sector driven by the anticipated recovery in
construction activities whereby Smith zander forecasts Malaysia’'s value of
construction work done to increase by 7.25% from RM119.47 billion in year 2020
to RM128.13 billion in year 2021 supported by the various measures introduced by
the Government through the PENJANA Short-Term Recovery Plan and Budget
2021; and

(i)  the resumption of manufacturing activities once the impact of COVID-19 subsides
or when economic conditions recover as the manufacturing industry is supported
by government initiatives, including tax incentive for new capital investments in the
manufacturing industry in Malaysia by companies which relocate their overseas
manufacturing facilities into the country and special reinvestment allowance given
to manufacturing companies from year of assessment 2020 to year of assessment
2021, is expected to continue to support the demand for heavy equipment.

Therefore, despite the decline in imports of heavy equipment due to current
circumstances, SCH Group expects demand for its heavy equipment and spare parts
supplies for the construction and quarry industries to also improve as local infrastructure
development progress as well as the reintroduction of the Home Ownership Campaign
which may support demand for construction activities.

Trading of industrial products business segment

We noted that the unprecedented COVID-19 pandemic has greatly affected SCH
Group’s equipment rental business as organisers had to postpone or cancel events due
to the constraint on the movement of people and strict standards of operating procedure
amid the COVID-19 pandemic. Nevertheless, to mitigate the risks that are associated
with the equipment rental business that has declined, we noted that SCH Group ventured
into the trading of industrial batteries and its related products/peripherals that are used in
data centres, telecommunications infrastructure and solar power plants.

We noted that the industrial battery industry in Malaysia, represented by the
manufacturing sales value of batteries including industrial batteries, increased at a
CAGR of 3.63% from RM4.19 billion in 2017 to RM4.50 billion in 2019. Smith Zander
estimates the manufacturing sales value of batteries, including industrial batteries, to
have increased by 16.44% from RM4.50 billion in 2019 to RM5.24 billion in 2020; and
forecasts it to increase further by 8.97% to RM5.71 billion in 2021. Smith Zander notes
that the demand for industrial batteries from the data centre industry,
telecommunications industry and renewable solar energy is expected to be driven by
technology advancements of lithium-ion batteries and the growth and development of
end-user industries. As such, SCH Group plans to expand its market reach, to amongst
others, telecommunication and power supply companies in Malaysia and to the
Southeast Asia market.

We noted that SCH Group is currently supplying industrial batteries to telecommunication
and power supply companies in Sarawak, Indonesia and Thailand. SCH Group will
continue to focus on these markets in the initial phase of its expansion plan. In order to
penetrate into new markets, SCH Group plans to collaborate with local distributors where
SCH Group would be able to provide better credit terms to the customers (which are
primarily the Engineering, Procurement and Construction (EPC) services providers) as
compared to the local distributors. The local distributors would provide the networks and
contacts whereas SCH Group will purchase the products from the local distributors and
onward supply it to the customers.

In addition, SCH Group plans to supply lithium-ion batteries as SCH Group has noted the
increasing trend in the usage of lithium-ion batteries. Currently, SCH Group is engaged
in the trading of lead acid batteries. Furthermore, SCH Group is also looking to expand
the range of related products/peripherals they offer to include, amongst others, inverters,
rectifiers, UPS system, and load banks in addition to solar panel.
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5.5

5.5.1

We noted that depending on the proceeds to be raised from the Proposed Rights Issue,
SCH Group envisages that the expansion plan for its industrial products business would
take approximately 2 years from the completion of the Proposed Rights Issue. The main
financial resources required for the expansion is for the purchase of industrial batteries
and related products/peripherals, the funding of which is to be from the proceeds of the
Proposed Rights Issue. It is envisaged to represent 70% of the rights proceeds allocated
for the purchase of industrial products, heavy equipment and spare parts.

We note that the Government of Malaysia has recently introduced the MCO2.0 which had
commenced on 13 January 2021, whereby the impact of MCO 2.0 on the financial performance
of SCH is still uncertain and will be dependent on the duration of the MCO 2.0. However, SCH’s
expansion plan in particular for the fertilisers and industrial products business segments will
take approximately 2 years from the completion of the Proposed Rights Issue. Based on the
foregoing, we concur with the Board’s view that SCH Group’s strategy to focus on its core
fertilisers business, whilst at the same time expanding its trading of industrial products business,
should augur well for the prospects of SCH Group in the long term.

As such, we are of the view that the prospects of the Group are expected to be positive.
Implications of the Proposed Exemption

You should note that the SC will only consider the application for the Proposed Exemption if
Hextar and its PACs have satisfied amongst others, the following conditions pursuant to
Paragraph 4.08(2) of the Rules:

(@) there has been no acquisition of shares or instruments convertible into shares and
options in respect of shares (other than subscriptions for new shares or new instruments
convertible into or options in respect of new shares which have been disclosed in the
whitewash circular) by Hextar and its PACs during the 6-month period prior to 6
November 2020, being the date of the Announcement ("Disqualifying Transaction”) but
subsequent to negotiations, discussions or the reaching of understandings or
agreements with the Directors of the Company in relation to the Proposed Rights Issue
until completion of the subscription; and

(b)  approval has been obtained from independent holders of voting shares or voting rights of
SCH at a meeting of the holders of the relevant class of voting shares or voting rights to
waive their rights to receive the Mandatory Offer from Hextar and its PACs. The voting at
the meeting shall be conducted by way of a poll.

Any exemption granted will be invalidated if Hextar and its PACs have engaged or engage in a
Disqualifying Transaction.

The implications of your voting outcome on the ordinary resolution to give effect to the
Proposed Exemption to be tabled at the forthcoming EGM are set out in the ensuing sections.

If you VOTE IN FAVOUR of the Proposed Exemption

Should you vote in favour of the Proposed Exemption and the Proposed Rights Issue and the
Proposed Exemption are approved at the forthcoming EGM, the SC would be able to consider
the application for the Proposed Exemption. The approval from the SC for the Proposed
Exemption would then exempt Hextar and its PACs from the obligation to undertake the
Mandatory Offer upon completion of the Proposed Rights Issue.

The Company has obtained the Undertakings from Hextar. Pursuant to the Undertakings,
Hextar has provided irrevocable and unconditional undertakings for the following:

(a) to subscribe for its Entitlement Undertaking based on its shareholding on the Rights
Issue Entitlement Date. Hextar has also undertaken to ensure that its shareholding in the
Company on the Rights Issue Entitlement Date shall not be less than its shareholding of
171,333,900 SCH Shares;
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(b) to apply for Additional Undertaking, subject always that the total amount subscribed by
Hextar under the Entitlement Undertaking and Additional Undertaking shall be RM80
million; and

(c) the subscription obligations under the Entitlement Undertaking and Additional
Undertaking are subject to:

(i) SCH being able to comply with the Public Spread Requirement. For clarification, in
the event the rights subscription by Hextar pursuant to its Entitlement Undertaking
and/or Additional Undertaking will result in SCH breaching the public shareholding
spread requirement, Hextar will subscribe for the maximum possible number of
Rights Shares that enables SCH to meet the Public Spread Requirement upon
completion of the Proposed Rights Issue; and

(i)  the approval of the SC for the Proposed Exemption being obtained.

The amount of Undertakings to be fulfilled by Hextar and the effects on Hextar’'s shareholdings
pursuant to the Undertakings based on the issue price and entitlement basis under the
Minimum Scenario, Base Case Scenario, Maximum Scenario and No Consolidation Maximum
Scenario are as illustrated in Section 1 of this IAL.

Hextar's subscription level pursuant to the Undertakings is dependent on the public
shareholding spread upon subscription of the Rights Shares. Therefore, depending on amongst
others, the subscription level of the SCH’s public shareholders and shareholdings of SCH’s
non-public shareholders, the maximum shareholdings that Hextar could hold in SCH is
approximately 75.0 % as the subscription by Hextar pursuant to the Undertakings cannot result
in SCH not in compliance with the Public Spread Requirement.

Conversely, your collective shareholding could potentially be diluted from approximately 69.1%
to approximately 25.0%. You should note that these maximum potential holdings of Hextar and
its PACs as indicated above are purely illustrative and may not materialise.

Your approval of the Proposed Exemption will imply that you have agreed to waive your rights
by exempting Hextar and its PACs from the obligation to undertake the Mandatory Offer (which
shall not be lower than the highest price paid by Hextar and its PACs for SCH Shares in the
past 6-month period before the incurrence of such obligation to undertake the Mandatory Offer).

Voting in favour of the Proposed Exemption does not in any way impede your rights to
participate in the Proposed Rights Issue. However, should you decide not to subscribe for your
entittement under the Proposed Rights Issue, your percentage shareholdings in SCH will be
diluted accordingly.

Should the exemption be granted and Hextar increases its shareholding in SCH from 30.9% to
more than 50.0%, Hextar (individually and together with its PACs) will be able to increase its
shareholdings in SCH without incurring an obligation to make a mandatory take-over offer after
completion of the Proposed Rights Issue. However, the PACs of Hextar would still incur a
mandatory take-over offer obligation pursuant to the Rules if either one of them increase their
individual shareholdings in SCH to 33% or more, unless an exemption is granted by the SC.

The Issue Price to be determined by the Board will represent the discount ranging from 10.0%
to 30.0% to the TERP of SCH Shares based on the 5-market day VWAMP of SCH Shares
preceding the price fixing date, subject to the Floor Price of RM0.08 (after the implementation
of the Proposed Share Consolidation) or RMO0.03 (floor price if the Proposed Share
Consolidation is not implemented).

[The rest of this page is intentionally left blank]
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In relation to the discount over the NA per SCH Share, the table below sets out the discounts to
the proforma NA per SCH Share as at 31 August 2020 after the Proposed Rights Issue:

NA per Discounts of the

SCH illustrative issue
Share prices to the NA per

SCH Share

(RM) (RM) (%)
Minimum Scenario (issue price of RM0.08) M0.18 (0.10) | (55.56)
Base Case Scenario (issue price of RM0.12) Mo.17 (0.05) | (29.41)
Maximum Scenario (issue price of RM0.08) @0.12 (0.04) | (33.33)
No Consolidation Maximum Scenario (issue price of RM0.03) ©0.04 (0.01) | (25.00)

Notes:

(1) The proforma NA per SCH Share upon completion of the Proposed Share Consolidation, Proposed
Rights Issue and the exercise of Warrants which include the adjustment to the number of
unexercised Warrants in accordance with the provisions of the Deed Poll after completion of the
Proposed Share Consolidation and the Proposed Rights Issue.

(2) The proforma NA per SCH Share upon completion of the Proposed Share Consolidation and
Proposed Rights Issue assuming the Warrants are exercised prior to the Rights Issue Entitlement
Date.

(3) The proforma NA per SCH Share upon completion of the Proposed Rights Issue assuming the
Warrants are exercised prior to the Rights Issue Entitlement Date.

This would mean that Hextar and its PACs may increase control or obtain control over the
Company at a discount to:

(@) the TERP of SCH Shares based on 5-market day VWAMP of SCH Shares preceding the
price-fixing date, subject to the Floor Price of RM0.08 (after the implementation of the
Proposed Share Consolidation) or RMO0.03 (floor price if the Proposed Share
Consolidation is not implemented); and

(b)  the proforma NA per SCH Share ranging from 25.00% to 55.56% based on the scenarios
as set out in the table above.

If the collective shareholding of Hextar and its PACs is more than 50% upon completion of the
Proposed Rights Issue, Hextar and its PACs collectively will have statutory control over SCH
and as such, will be able to determine the outcome of ordinary resolutions, which require a
simple majority of 50% plus 1 share and significantly influence the outcome of special
resolutions (unless Hextar and its PACs are required to abstain from voting).

In view of the conditionality of the Proposed Rights Issue and the Proposed Exemption as set
out in Section 8 of Part A of this Circular, without the Proposed Exemption, the Proposed
Rights Issue will not be implemented. Therefore, voting in favour of the Proposed Exemption
will enable the Company to potentially benefit from the Proposed Rights Issue (if the Proposed
Rights Issue is approved by you as Hextar and its PACs will abstain from voting on the
resolutions of the Proposed Rights Issue and the Proposed Exemption).

[The rest of this page is intentionally left blank]
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5.5.2 If you VOTE AGAINST the Proposed Exemption

In the event that you vote against the Proposed Exemption and the Proposed Exemption is not
approved at the forthcoming EGM, the SC would not be able to consider the application by
Hextar and its PACs for the Proposed Exemption.

The Proposed Rights Issue will not be implemented due to the inter-conditionality with the
Proposed Exemption. Consequently, SCH would not be able to raise funds from the Proposed
Rights Issue and also would not be able to realise the potential benefits arising therefrom.
Hence, the Board will have to deliberate on other possible alternatives including new
borrowings to raise funds to purchase direct materials and fertilisers for its fertilisers business,
industrial products, heavy equipment and spare parts and payment for other operating
expenses of the Group.

6. DIRECTORS’ INTENTION TO VOTE

Dato’ Ong and Ms Ong have abstained and will continue to abstain from deliberation and voting
on the Proposed Rights Issue and Proposed Exemption at all Board meetings. In addition, the
Interested Parties will also abstain from voting and undertake to ensure that persons connected
with them, if any, will abstain from voting in respect of their direct and/or indirect shareholdings
in SCH, if any, on the resolutions pertaining to the Proposed Rights Issue and Proposed
Exemption to be tabled at the EGM to be convened.

The directors of SCH, namely Dato’ Chan Choun Sien, Wong Kin Seng, Gan Khong Aik and
Sim Yee Fuan have confirmed that they will vote in favour of the Proposed Rights Issue and
Proposed Exemption in respect of their respective beneficial holdings in SCH Shares at the
forthcoming EGM.

The respective director’'s shareholdings in SCH are as disclosed in Section 4 of Attachment | of
this IAL.
7. FUTURE PLANS FOR SCH GROUP AND ITS EMPLOYEES

Pursuant to Paragraph 8, Schedule 2 Part Il of the Rules, Hextar and its PACs have confirmed
that they do not intend to effect any major change to the following:

(@)  the continuation of the business of SCH Group;

(b)  the business of SCH Group, including plans to liquidate any of the companies within
SCH Group, dispose of or re-deploy any fixed assets of SCH Group or make any major
change in the business of SCH Group; and

(c) the continued employment of the employees of SCH Group,

except where such changes are in the ordinary course of SCH Group’s business or are
necessary to rationalise or improve SCH Group’s operations. Hextar and its PACs shall retain
the flexibility at any time to consider any options which are in the best interest of SCH Group
and that will further improve the efficiency of the operations of SCH Group.

As at the LPD, there has not been, within the knowledge of Hextar and its PACs, any material

change in the financial position or prospects of the Group since 31 August 2020, being the
latest audited financial statements of SCH Group.
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10.

DIRECTORS’ RESPONSIBILITY STATEMENT

This IAL has been seen and approved by the Board and they collectively and individually
accept full responsibility for the accuracy of all information stated in this IAL. The Board, after
having made all reasonable enquiries and to the best of their knowledge and belief, confirms
the following:

(@) no statement and/or information in this IAL is incomplete, false, misleading or inaccurate;

(b) there are no other facts and/or information, the omission of which would make any
statement or information in this IAL incomplete, inaccurate, false or misleading; and

(c) all material facts and/or information relevant to this IAL, including those required under
the Rules, have been accurately and completely disclosed in this IAL.

All information relating to Hextar and its PACs were provided by Hextar and its PACs
respectively. The responsibility of the Board in relation to the information on Hextar and its
PACs is therefore limited to ensure that the information thereon is accurately reproduced in this
IAL.

In relation to the independent advice and opinion of Malacca Securities in relation to the
Proposed Exemption as contained in this IAL, the Board’s responsibility is limited to the
accuracy of the information given to Malacca Securities in relation to SCH for Malacca
Securities’ evaluation of the Proposed Exemption. The Board has confirmed that, after having
made all reasonable enquiries and to the best of their knowledge and belief, there are no other
facts and/or information, the omission of which would make any information provided to
Malacca Securities incomplete, inaccurate, false or misleading.

FURTHER INFORMATION

We advise you to refer to the attachments of this IAL, the letter to SCH Shareholders in Part A
of this Circular as well as the attached appendices for any other relevant information.

CONCLUSION AND RECOMMENDATION

In arriving at our conclusion and recommendation, we have assessed and evaluated the
Proposed Exemption on a holistic approach in accordance with Paragraphs 8 to 10 of Schedule
2, Part Il of the Rules and also taken the relevant factors into consideration as discussed in
Section 5 of this IAL. Non-Interested Shareholders should carefully consider the merits and
demerits of the Proposed Rights Issue and the Proposed Exemption based on all relevant
factors and considerations as set out in this IAL and the letter to SCH Shareholders in Part A of
this Circular, prior to making a decision on whether to vote in favour or against the Proposed
Exemption.

[The rest of this page is intentionally left blank]
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We have taken into consideration various factors discussed in this IAL of which the advantages
and disadvantages of the Proposed Exemption, if granted, are summarised as below:

Advantages

(@)

The Proposed Rights Issue will enable SCH to raise funds via equity capital and is expected
to contribute positively to the Group’s earnings by:

(i) funding the purchase of direct materials and fertilisers for its fertilisers business,
purchase of industrial products, heavy equipment and spare parts and payment for
other operating expenses of the Group without sourcing funds through additional
borrowings and incurring additional interest expense; and

(i) reducing the debt of the Group and thereby reduce interest expense by approximately
RMO0.5 million per annum (under the Minimum Scenario) and RM1.5 million per annum
(under the Base Case Scenario and Maximum Scenario).

The funds used for the abovementioned purposes to expand its fertilisers, industrial
products, and heavy equipment business segments and the partial repayment of bank
borrowings is expected to contribute positively to the financial performance of the Group
which will be pivotal to its potential recovery and growth.

The Proposed Rights Issue represents an opportunity for all Entitled Shareholders to further
increase their equity participation in the Group’s future growth and prospects at a discount
ranging from 10.0% to 30.0% to the TERP of SCH Shares (subject to the Floor Price of
RMO0.08 (after the implementation of the Proposed Share Consolidation) or RM0.03 (floor
price if the Proposed Share Consolidation is not implemented) based on the 5-days VWAMP
prior to the price fixing date on a pro-rata basis and without diluting the shareholders’
percentage shareholdings in SCH (provided that all Entitled Shareholders subscribe in full for
their respective entitlements).

The WACC of the Group will be lower at 3.46% under the Equity Scenario compared against
3.65% under the Debt Scenario. The gearing of the Group will also be significantly lower at
0.11 times under the Equity Scenario as compared to 1.83 times under the Debt Scenario.

The Proposed Rights Issue will enable the Group to strengthen its financial position and
capital base due to the increase in the Group’s NA and the improvement in gearing pursuant
to the partial repayment of bank borrowings and the increase in shareholders’ equity as a
result of the issuance of the Rights Shares. This is expected to improve the credit rating and
debt capacity of the Group, which in turn would provide the Group with financial flexibility in
the event the Group intends to source for additional funds and/or gear up in the future to fund
the purchase of direct materials for its businesses and/or any potential investment
opportunities which may arise.

Hextar and its PACs are currently the largest shareholder group of SCH with an equity
interest of approximately 30.9% collectively. The support from Hextar via the Undertakings
demonstrates its continued interest and commitment in SCH. Further, such support provides
certainty to SCH in raising the necessary funding via the Proposed Rights Issue. Due to the
inter-conditionality of the Proposed Rights Issue and the Proposed Exemption, the Proposed
Exemption will ensure the implementation of the Proposed Rights Issue.

[The rest of this page is intentionally left blank]
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Disadvantages

Should you decide not to subscribe for your entitlements pursuant to the Proposed Rights
Issue, your percentage shareholdings will be diluted accordingly. Depending on the eventual
subscription rate of the Rights Shares by you, the collective shareholding of Hextar and its
PACs in SCH could potentially increase from approximately 30.9% to approximately 75.0%
and conversely, your collective shareholding could potentially be diluted from approximately
69.1% to approximately 25.0%. You should note that these maximum potential holdings of
Hextar and its PACs as indicated above are purely illustrative and may not materialise.

If the collective shareholding of Hextar and its PACs is more than 50% upon completion of
the Proposed Rights Issue, Hextar and its PACs collectively will have statutory control over
SCH and as such, will be able to determine the outcome of ordinary resolutions, which
require a simple majority of 50% plus 1 share and significantly influence the outcome of
special resolutions (unless Hextar and its PACs are required to abstain from voting).

The Proposed Exemption could potentially allow Hextar and its PACs to increase control or
obtain control in SCH without a premium being paid to you as the Issue Price will be issued
at a discount ranging from 10.0% to 30.0% to the TERP of SCH Shares based on the 5-
market day VWAMP of SCH Shares preceding the price fixing date, subject to the Floor Price
of RMO0.08 (after the implementation of the Proposed Share Consolidation) or RM0.03 (floor
price if the Proposed Share Consolidation is not implemented).

The Proposed Rights Issue will result in the following:

(i) a dilution in SCH’s EPS as a result of the increase in the number of SCH Shares in
issue upon completion of the Proposed Rights Issue. The impact of the Proposed
Rights Issue on the earnings and EPS of SCH will depend on, amongst others, the
actual number of Rights Shares issued and the level of returns to be generated from
the utilisation of proceeds raised pursuant to the Proposed Rights Issue. SCH Group
had recorded LAT of RM7.995 million for the FYE 31 August 2020 or a basic LPS of
1.44 sen. After the Proposals, the basic LPS of 1.44 sen will be diluted to a proforma
LPS of 0.59 sen (under the Base Case Scenario), 0.30 sen (under the Maximum
Scenario) and 0.11 sen (under the No Consolidation Maximum Scenario); and

(i) assuming the issue price is RM0.08 per Rights Share (under the Maximum Scenario)
and RMO0.03 per Rights Share (under the No Consolidation Maximum Scenario), the
proforma NA per Share will decrease from RM0.14 to RM0.12 and RMO0.04 under the
Maximum Scenario and No Consolidation Maximum Scenario respectively mainly, due
to the dilution effect arising from the issuance of the Rights Shares.

Premised on the factors discussed above and our evaluation of the Proposed Exemption based
on the information available to us, we are of the view that the Proposed Exemption is fair and
reasonable.

Accordingly, we recommend you VOTE IN FAVOUR of the ordinary resolution pertaining to the
Proposed Exemption to be tabled at the forthcoming EGM.

[The rest of this page is intentionally left blank]
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However, you should take note that should you decide not to subscribe for the Rights
Shares, your percentage shareholdings in the Company will be diluted accordingly. The
dilutive effect on your collective shareholding from approximately 69.1% to
approximately 25.0% as stated in Section 5.5.1 of this IAL would cause a transfer of
value in the form of Rights Shares as follows:

(a) discount ranging from 10.0% to 30.0% to the TERP of SCH Shares based on the 5-
market day VWAMP of SCH Shares preceding the price fixing date, subject to the
Floor Price of RMO0.08 (after the implementation of the Proposed Share
Consolidation) or RM0.03 (floor price if the Proposed Share Consolidation is not
implemented). In the event the TERP is less than RMO0.0889 (after the Proposed
Share Consolidation), the Issue Price will be at the discount of less than 10% in
view of the Floor Price; and

(b) based on the illustrative issue prices of RM0.08 (under the Minimum and Maximum
Scenarios), RM0.12 (under the Base Case Scenario) and RMO0.03 (under the No
Consolidation Maximum Scenario) per Rights Share, the issue prices represent a
discount of 55.56% to the proforma consolidated NA per Share of RM0.18 (under
the Minimum Scenario), a discount of 29.41% to the proforma NA per Share of
RMO0.17 (under the Base Case Scenario), a discount of 33.33% to the proforma NA
per Share of RM0.12 (under the Maximum Scenario) and a discount of 25.0% to the
proforma NA per Share of RM0.04 (under the No Consolidation Maximum Scenario)
at 31 August 2020,

from the non-participating shareholders to the participating shareholders. This is
detrimental to the interest of shareholders who do not subscribe for the Rights Shares.
Entitled Shareholders who do not take up the Rights Shares will have the opportunity to
sell the rights entitlements in the market. However, there is no assurance that the market
price of the rights entitlements will trade at least at the intrinsic value of the rights.

The directors of SCH, namely Dato’ Chan Choun Sien, Wong Kin Seng, Gan Khong Aik and
Sim Yee Fuan have confirmed that they will VOTE IN FAVOUR of the Proposed Rights Issue
and Proposed Exemption in respect of their respective beneficial holdings in SCH Shares at the
forthcoming EGM.

We have not taken into consideration any specific investment objectives, financial situations,
risk profile or particular need required by you. We recommend that if you require an advice in
relation to the Proposed Exemption in the context of your investment objectives, financial
situations, risk profile or particular needs, you should consult your stockbroker, bank manager,
solicitor, accountant or other professional adviser immediately.

YOU ARE ADVISED TO READ BOTH THIS IAL AND ITS ATTACHMENTS AND THE
LETTER TO SCH SHAREHOLDERS IN PART A OF THIS CIRCULAR TOGETHER WITH
THE ACCOMPANYING APPENDICES AND CAREFULLY CONSIDER THE
RECOMMENDATIONS CONTAINED HEREIN BEFORE VOTING ON THE ORDINARY
RESOLUTION PERTAINING TO THE PROPOSED EXEMPTION TO BE TABLED AT THE
FORTHCOMING EGM.

Yours faithfully,
For and on behalf of
MALACCA SECURITIES SDN. BHD.

TAN KOK TIAM YAP SIEW THEE
Head Vice President
Corporate Finance Corporate Finance
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ATTACHMENT |

INFORMATION ON SCH

1.

2.1

2.2

23

HISTORY AND PRINCIPAL ACTIVITIES

SCH was incorporated in Malaysia on 22 December 2011 under the Companies Act 1965 as a
public company under the name of SCH Group Berhad and is deemed registered under the Act.
The Company was then listed on the ACE Market of Bursa Securities on 13 February 2014.

On 11 December 2020, the Company proposes to change its name to “Hextar Industries
Berhad” (“Proposed Change of Name”). The Proposed Change of Name is subject to the
approval being obtained from the shareholders of the Company at the 9™ Annual General
Meeting to be held on 26 February 2021.

The principal activity of the Company is that of investment holding. Through its subsidiaries,
SCH was initially involved in quarry equipment business. On 6 July 2018, the shareholders of
SCH approve the diversification of the existing business of SCH to include event equipment
supply business and fertilisers business segment.

Please refer to Section 5 for the principal activities of the subsidiary companies of SCH.

SHARE CAPITAL
Issued share capital

As at the LPD, the issued share capital of SCH is as follows:

No. of SCH Shares Total
(RM)

Issued share capital 555,511,720 75,917,971

As at the LPD, there is only one (1) class of shares in SCH (i.e. the SCH Shares). All the SCH
Shares rank pari passu in terms of voting rights and entitlements to any dividends, rights,
allotments and/or distributions which may be declared, made or paid to shareholders.

Changes in the issued share capital

There were no changes in the issued share capital of SCH since the end of the last FYE 31
August 2020 up to the LPD.

Convertible securities
As at the LPD, SCH has 205,839,310 outstanding Warrants which were issued on 5 December

2016 and expiring on 4 December 2021, the date which falls on the day before the 5th
anniversary of the issue date of the Warrants.

[The rest of this page is intentionally left blank]
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ATTACHMENT I

INFORMATION ON SCH (Cont’d)

3. SUBSTANTIAL SHAREHOLDERS AND WARRANTHOLDERS

(a)

(b)

Substantial shareholders

As at the LPD, the substantial shareholders of SCH are set out below:

Name of substantial Direct Indirect
shareholder No. of SCH %0 No. of SCH %"
Shares Shares
Hextar 171,733,900 30.91 - -
Dato’ Ong - -| 171,733,900 | 30.91
Dato’ Ong Soon Ho - -| 171,733,900 | 30.91
Notes:

(1) Based on the total issued share capital of SCH as at the LPD amounting to 555,511,720
SCH Shares.

(2) Deemed interested by virtue of his interests in Hextar pursuant to Section 8 of the Act.

Substantial warrantholders

As at the LPD, the substantial warrantholders of SCH are set out below:

Name of substantial Direct Indirect
shareholder No. of %0 No. of ALY
Warrants Warrants
Thianjing Holdings Sdn Bhd 21,581,900 10.48 - -
Note:

(1) Based on the total outstanding 205,839,310 Warrants as at the LPD.

[The rest of this page is intentionally left blank]
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ATTACHMENT I

INFORMATION ON SCH (Cont’d)

6.

PROFIT AND DIVIDEND RECORD

A summary of the results based on the audited consolidated financial statements of SCH for
the past three (3) financial years up to the FYE 31 August 2020 and the unaudited 3-months
FPE 30 November 2020 are as set out below:

Audited FYE 31 August Unaudited 3-
2018 2019 2020 months FPE
(Restated)™" 30 November
2020
(RM’000) (RM’000) (RM’000) (RM’000)
Revenue 33,248 116,894 121,286 37,492
PBT/(LBT) (8,308) 7,219 (7,619) 1,196
PAT/(LAT) attributable
to:
- Owners of the (8,875) 5,759 (7,995) 628
Company
- Non-controlling - (238) 104 51
interests
(8,875) 5,521 (7,891) 679
Number of shares in 555,512 555,512 555,512 555,512
issue ('000)
Weighted average no. of 420,415 555,512 555,512 555,512
shares in issue 5’000)
EPS/(LPS) (sen)® (2.11) 1.04 (1.44) 0.113
Dividend per Share (sen) - - - -
Total equity attributable 79,121 85,978 77,980 78,623
to owners of the
Company/NA (RM’000)
NA per SCH Share 0.14 0.15 0.14 0.14
(RM)(3)
(Source: Annual reports of SCH Group for the past three (3) financial years from FYE 31 August 2018 to

FYE 31 August 2020 and unaudited quarterly report of SCH for the 3-months FPE 30 November 2020)

Notes:

(1) Restated in the 2019 Annual Report of SCH.

(2) Computed by dividing the profit/(loss) attributable to owners of the Company by the weighted
average number of SCH Shares in issue as at the end of the financial year.

(3) Computed by dividing the NA attributable to owners of the Company by the total number of SCH
Shares in issue as at the end of the financial year.

Save for the following, there were no items, transactions or events of material and unusual
nature that have arisen in the periods under review in the audited consolidated financial
statements of SCH during the past 3 financial years up to FYE 31 August 2020:

(a) listing and quotation of 60,000,000 SCH Shares and 43,000,000 SCH Shares pursuant
to the private placement of up to 103,000,000 SCH Shares on 18 July 2018 and 25 July

2018 respectively;

(b) diversification of the Group’s business into the fertilisers industry via the acquisition of
83.33% equity shares in PK Fertilisers (Sarawak) Sdn Bhd in FYE 31 August 2018. The
acquisition of PK Fertilisers (Sarawak) Sdn Bhd was completed on 28 August 2018;
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(c) diversification of the Group’s business into event equipment supply business segment
and the acquisition of 100% equity in TK Rentals Sdn Bhd (“TK Rentals”) in FYE 31
August 2018. The acquisition of TK Rentals was completed on 28 August 2018;

(d) disposal of two single storey semi-detached factories erected on freehold lands located
at No. 5 & 7, Jalan Teras 3, Kawasan Industri Teras, Balakong, Taman Industri Selesa
Jaya, 43300 Balakong, Selangor Darul Ehsan by Sin Chee Heng Sdn Bhd, an indirect
wholly-owned subsidiary of SCH for a disposal consideration of RM6,600,000.00, which
have been completed during the FYE 31 August 2019 on 3 June 2019; and

(e) disposal of a 1% storey semi-detached factory erected on a piece of freehold land
located at No. 3 Jalan Teras 3, Kawasan Industri Teras Balakong, Taman Industri Selesa
Jaya, 43300 Balakong, Selangor Darul Ehsan by Sin Chee Heng Sdn Bhd, an indirect
wholly-owned subsidiary of SCH for a total disposal consideration of RM4,600,000.00,
which has been completed during the FYE 31 August 2019 on 21 December 2018.

The financial performance in respect of the three (3) financial years from FYE 31 August 2018
to FYE 31 August 2020, as well as the unaudited 3-months FPE 30 November 2020, are
summarised as follows:

FYE 31 Auqust 2018 (Restated)

The Group recorded a revenue of RM33.25 million in FYE 31 August 2018, which is a 24.74%
decrease as compared to the previous financial year. This is due to an overall slowdown in the
property and construction sector, as well as cautious spending from quarry operators due to
various market uncertainties during FYE 31 August 2018. The Group had recorded a 20.9%
decrease in revenue from its supply of quarry industrial products business in FYE 31 August
2018. Similarly, revenue from the Group’s heavy equipment and spare parts business and
manufacturing and distribution of quarry grill business had decreased by 13.9% and 9.8%
respectively.

The Group recorded a LAT of RM8.88 million, which is a 587.91% decrease in PAT from the
previous financial year. This is in line with lower revenue and a lower gross profit generated by
the Group in FYE 31 August 2018. The Group had also recorded higher operating expenses,
which comprised selling and distribution expenses, administrative expenses and other
expenses, in FYE 31 August 2018. The increase in operating expenses was mainly due to
impairment of trade receivables and inventories amounting to RM2.1 million and RM8.0 million
respectively. The increase in operating expenses was also due to higher commission paid for
sales of heavy equipment in FYE 31 August 2018 as compared to FYE 31 August 2017.

FYE 31 August 2019

The Group recorded a revenue of RM116.89 million in FYE 31 August 2019, which is a
251.55% increase as compared to the previous financial year. This was mainly due to the
revenue contribution from the Group’s two newly acquired subsidiary companies, PK Fertilisers
(Sarawak) Sdn Bhd and TK Rentals. Revenue generated from PK Fertilisers (Sarawak) Sdn
Bhd became the largest contributor of income for SCH Group, making up 62.9% of the Group’s
total revenue in FYE 31 August 2019.

The Group recorded a PAT of RM5.52 million, which is a 162.16% increase in PAT from the
previous financial year. This is in line with higher revenue and higher gross profit generated by
the Group in FYE 31 August 2019. The Group had also recorded an increase in other operating
income, which was mainly due to the gain on disposal of properties amounting to RM7.7
million, which consist of three (3) units of factory erected on a piece of freehold land located at
Balakong, Selangor.
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FYE 31 August 2020

The Group recorded a revenue of approximately RM121.29 million for the FYE 31 August 2020,
which is an increase of 3.76% as compared to FYE 31 August 2019. The increase in revenue
was contributed by new customers attained for the Group’s fertilisers business.

Despite higher revenue attained, the Group has recorded a LAT of RM7.995 million, which is a
242.93% decrease in PAT as compared to FYE 31 August 2019. This was mainly due to lower
average profit margin, impairment of trade receivables, written down of inventory and
impairment of goodwill in relation to the acquisition of wholly-owned subsidiary, TK Rentals.

3-months FPE 30 November 2020

The Group recorded a revenue of approximately RM37.49 million for the 3-months FPE 30
November 2020, which is an increase of RM4.74 million or approximately 14.5% as compared
to the same quarter in the previous financial year. The higher revenue was mainly contributed
by the sales of industrial batteries under the Group’s equipment rental business segment.

The Group has recorded a higher PAT of RM0.68 million, which is an increase of RM0.58
million or 565.69% in PAT from the same quarter in the previous financial year. This was mainly

due to an increase in revenue and a decrease in administrative expenses and finance costs as
compared to the same quarter in the previous financial year.

[The rest of this page has been intentionally left blank]
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7.

STATEMENT OF ASSETS AND LIABILITIES

The statement of assets and liabilities of SCH Group based on its audited consolidated
financial statements of SCH as at 31 August 2019 and 31 August 2020, and the unaudited
consolidated financial statement as at 30 November 2020 are as set out below:

Audited as at 31 August

Unaudited as at
30 November

2019 2020 2020
(RM’000) (RM’000) (RM’000)

NON-CURRENT ASSETS
Property, plant and equipment 61,625 60,015 58,906
Right-of-use - - 2
Goodwill on consolidation 28,757 19,214 19,276
Trade receivables 433 11 -
Other receivables - 275 200
Total non-current assets 90,815 79,516 78,384
CURRENT ASSETS
Inventories 26,111 19,672 19,522
Trade receivables 40,076 48,584 55,315
Other receivables 3,231 12,149 11,837
Contract assets 1,218 - -
Tax recoverable 766 927 763
Fixed deposits with financial institutions 5,439 9,444 5,160
Cash and bank balances 10,927 7,471 9,970

87,768 98,247 102,567
Asset classified held for sale - 669 669
Total current assets 87,768 98,916 103,236
TOTAL ASSETS 178,583 178,432 181,620
EQUITY
Share capital 75,918 75,918 75,918
Merger deficit (23,859) (23,859) (23,859)
Foreign currency translation reserve (8) (11) 4
Retained earnings 33,927 25,932 26,560
Total equity attributable to owners 85,978 77,980 78,623

of the Company

Non-controlling interests 3,642 3,746 3,797
TOTAL EQUITY 89,620 81,726 82,420
NON-CURRENT LIABILITIES
Lease liabilities 733 1,537 -
Bank borrowings 49,169 15,950 45,287
Deferred tax liabilities 7,088 7,055 7,055
Total non-current liabilities 56,990 24,543 52,342
CURRENT LIABILITIES
Trade payables 20,033 27,168 26,866
Other payables 1,979 3,227 3,455
Contract liabilities 655 788 72
Lease liabilities - 472 2
Finance lease payables 424 - -
Bank borrowings 8,723 40,477 16,173
Tax payable 159 29 290
Total current liabilities 31,973 72,162 46,858
TOTAL LIABILITIES 88,963 96,705 99,200
TOTAL EQUITY AND LIABILITIES 178,583 178,432 181,620

(Source: Audited financial statements of SCH for the FYE 31 August 2020 and the

results of SCH for the 3-months FPE 30 November 2020)
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Save as disclosed below, as at the LPD, there is no material change in the financial position of
SCH subsequent to the latest published audited accounts for the FYE 31 August 2020:

(@) On 18 September 2020, Sin Chee Heng (Butterworth) Sdn Bhd, an indirect wholly-owned
subsidiary of SCH had entered into a sale and purchase agreement with Excel Spirit Sdn
Bhd to dispose a piece of freehold land held under Geran 149604, Lot 3653 Mukim 06,
Daerah Seberang Perai Tengah, Negeri Pulau Pinang approximately 377 square metres
together with a unit of terrace factory erected thereon bearing postal address at No.1,
Lorong Nagasari 23, Taman Nagasari, 13600 Seberang Perai, Pulau Pinang for a total
consideration of RM770,000.00. The estimated gain from the disposal is approximately
RMO0.42 million; and

(b) On 6 November 2020, Sin Chee Heng (Sabah) Sdn Bhd, an indirect wholly-owned
subsidiary of SCH had entered into a sale and purchase agreement with L 2 Logistics
Sdn Bhd to dispose a piece of freehold land held under individual title no. CL015548482,
in the locality of KM 9 KK-Tuaran Road, District of Kota Kinabalu, Sabah together with
one (1) Double Storey Light Industrial Warehouse cum office erected thereon and known
as Lot 33 (MPKK 6), Lorong Makat 3, Estate Perindustrian Makat, 88450 Kolombong,
Kota Kinabalu Sabah for a total consideration of RM1,540,000.00. The estimated gain
from the disposal is approximately RM1.2 million.

8. ACCOUNTING POLICIES

Based on the audited financial statements of SCH for the FYE 31 August 2017 to 2019, the
financial statements have been prepared in accordance with Malaysian Financial Reporting
Standards (“MFRS”), International Financial Reporting Standards and the requirements of the
Act in Malaysia, and there was no audit qualification for SCH’s financial statements for the
respective years under review.

Save for the adoption of MFRS 9 Financial Instruments and MFRS 15 Revenue from Contracts
with Customers, there is no change in the accounting standards adopted by SCH which would
result in a material variation to the comparable figures for the audited consolidated financial
statements of SCH for the FYE 31 August 2017, 31 August 2018 and 31 August 2019. For
further details of the impact of the adoption of MFRS 9 and MFRS 15 by the Group, please
refer to Note 2(a) in the annual report of SCH for the FYE 31 August 2019.

Save for the adoption of MFRS 16 Leases for the FYE 31 August 2020, which is effective for
the financial period beginning 1 January 2019, and the early adoption of Amendments to MFRS
16: Covid-19- Related Rent Concessions on 1 September 2019 which is effective for financial
periods beginning on or after 1 June 2020, there is no change in the accounting standards
adopted by SCH which would result in a material variation to the comparable figures for the
consolidated financial statements of SCH for the FYE 31 August 2018, 31 August 2019 and 31
August 2020, aside from reclassification.

[The rest of this page is intentionally left blank]
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9. BORROWINGS

As at 30 November 2020, which is not more than three (3) months preceding the LPD, SCH
Group has total outstanding borrowings of approximately RM61.46 million as follows:

Borrowings RM’000
Current:
Banker’s acceptance 3,281
Invoice financing 5,674
Hire purchases 407
Term loans 6,811
16,173
Non-current:
Hire purchases 1,379
Term loans 43,908
45,287
Total borrowings 61,460

10. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES
(@) Material Commitments

As at the LPD, SCH Group had not incurred or known to have incurred any material
commitments, which will or may have a material effect on the results or financial position
of SCH Group.

(b) Contingent Liabilities

As at the LPD, there were no contingent liabilities, incurred or known to be incurred,
which upon becoming enforceable, may have a substantial impact on the ability of SCH
Group to meet its obligation, as and when they fall due.

11. MATERIAL LITIGATION, CLAIMS OR ARBITRATION

As at the LPD, save for the civil suit between TK Rentals Sdn Bhd and EN Projects (M) Sdn
Bhd as disclosed in Section 4 of Appendix | of the Circular, SCH Group has not engaged in any
material litigation, claims or arbitration, either as a plaintiff or defendant, which may have a
material effect on its financial position and the Directors do not have any knowledge of any
proceedings, pending or threatened against SCH Group or of any facts likely to give rise to any
proceedings, which might materially and adversely affect the financial position or business of
SCH Group.

[The rest of this page is intentionally left blank]
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12.

MATERIAL CONTRACTS

Save as disclosed below, there were no material contracts (not being contracts entered into the
ordinary course of business) which have been entered into by SCH Group during the past two
(2) years preceding the date of the Announcement and up to the LPD:

(a)

(b)

On 18 September 2020, Sin Chee Heng (Butterworth) Sdn Bhd, an indirect wholly-owned
subsidiary of SCH had entered into a sale and purchase agreement with Excel Spirit Sdn
Bhd to dispose a piece of freehold land held under Geran 149604, Lot 3653 Mukim 06,
Daerah Seberang Perai Tengah, Negeri Pulau Pinang approximately 377 square metres
together with a unit of terrace factory erected thereon bearing postal address at No.1,
Lorong Nagasari 23, Taman Nagasari, 13600 Seberang Perai, Pulau Pinang for a total
consideration of RM770,000.00; and

On 6 November 2020, Sin Chee Heng (Sabah) Sdn Bhd, an indirect wholly-owned
subsidiary of SCH had entered into a sale and purchase agreement with L 2 Logistics
Sdn Bhd to dispose a piece of freehold land held under individual title no. CL015548482,
in the locality of KM 9 KK-Tuaran Road, District of Kota Kinabalu, Sabah together with
one (1) Double Storey Light Industrial Warehouse cum office erected thereon and known
as Lot 33 (MPKK 6), Lorong Makat 3, Estate Perindustrian Makat, 88450 Kolombong,
Kota Kinabalu Sabah for a total consideration of RM1,540,000.00.

[The rest of this page has been intentionally left blank]
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1.

11

1.2

1.3

14

INFORMATION ON HEXTAR
History and principal activities

Hextar was incorporated in Malaysia under the Companies Act, 1965 on 3 February 2006 as a
private limited company and is deemed registered under the Act.

Hextar is principally engaged in investment holding.
Share Capital

The issued share capital of Hextar as at the LPD is as follows:

No. of ordinary shares in Hextar
(“Hextar Shares”) RM

Issued share capital 223,717,900 44,743,580

Substantial shareholders

As at the LPD, the substantial shareholders of Hextar are as follows:

Direct Indirect
No. of Hextar % No. of Hextar %
Shares Shares
Dato’ Ong 144,816,972 | 64.73 - -
Dato’ Ong Soon Ho 53,444,328 | 23.89 - -
Datin Teoh Siew Yoke @ Teoh Siew 25,456,600 11.38 - -
Chin

Dato’ Ong Soon Ho and Datin Teoh Siew Yoke @ Teoh Siew Chin are husband and wife and
are parents to Dato’ Ong.

Directors

As at the LPD, the particulars of the directors of Hextar are as follows:

Name Address Direct Indirect
No. of % No. of Hextar %
Hextar Shares
Shares

Dato’ Ong 31, Jalan TR 2/1,| 144,816,972 64.73 - -

Tropicana Golf & Country
Resort, 47410 Petaling
Jaya, Selangor

Dato’ Ong Soon |31, Jalan TR  2/1,| 53,444,328| 23.89| 25456,600| 11.38
Ho Tropicana Golf & Country
Resort, 47410 Petaling
Jaya, Selangor

Note:

(1) Deemed interested pursuant to Section 59(11)(c) of the Act by virtue of the shareholdings held by
his spouse, Datin Teoh Siew Yoke @ Teoh Siew Chin.

All the directors of Hextar are Malaysians.

131




(43!

wewlod | 00°0Z eisAee|y ‘PUg "UPS WBYd0I}ad JeixeH
Buipjoy juswiseAul | 00°00L eiskeje|y ‘PYg "UpS Niweuiq sesepn
SyIpHo4 Jo Buroinies pue Bulpes] | 00°GL eiskeley "pug "upg Juswdinb3 H1
slosl||s)
Bunnguisip  pue  Bupexiew  ‘Buunjoejnuely | 00°00L eisAeley ‘pPUg "ups sJos!|ie JeyxoH
J10j0B1JUO0D [BIBUSS) | 00°00L eisAeley ‘pUg "upsS eulg JeixeH
J030e1JU0D Bulasulbua |IA1D | 00°0Z eisAele ‘pyg "ups 1BUN JeixaH
Buipjoy Juswisaaul | 00°004 eiskeje|y (.8S9IH,) 'PUg "ups dnoi9 |euoneussiu| JejxaH
Buipjoy uswisaAu| | 00°00L eisAeje|y ‘pPUg "UPS BJ41Ud) Yoleasay JejxeH
S90IAISS 8oUBUBUIBW
2/em)yos pue juswebeuew Jo  UOISIAOIH | 00°00L eisAelel ‘PUg "ups Juswabeuel 19SSy JejXoH
S$Holq Jo Buipel] | 00°001 eiskeley "PUg "ups Bunaxie|y JeyxaH
Buipjoy yuswisanu| | 60°8G eishele|y (.89H.) peylag [eqO|D JexaH
Buipjoy juawisaaul pue syonpoud
[eolwayd [elysnpul jo Bunnguysip pue Buipell | 00001 eishele|y ‘PUg "Ups s|ediwsyy |euisnpu] JejxsH
s92IAI8s Buisnoyalem apinoid pue sjonpoud
pajela) pue siesiipe) jo sjusbe pue sisiead | 0000} eiskejey («Hod JejxaH,) 'pug "UpS Hod JejxaH
(%)
}saiajul uojjesodiooul
saniApoe jedioulid Anba aApoay3 Jo Ai3unog awieN

:SMOJ|0} Sk aJe JejxaH 10 saluedwoo Aleipisgns ay Jo siejnaiied ay) ‘ad 8yl 1e sy

JejxaH jo saiuedwoa ainjuaa julof pue pajeioosse ‘Aieipisqng 6L

(Pauo)) SOVd ANV ¥V.LXIH NO NOILVINHOLNI

Il LINJWNHOV L1V



eel

sopionsad papueluq jo Buiyoedas pue uoneiNwlo | 66°66 BISauopuU| eAey esojuag 0iby "] d

"gSOIH ubnoiyy peH

Buipjoy juswisaAul Auadold | 00°001 eisAejley ‘pPug "ups Iselsald uejewy

Ha JejxaH ybnodayl ploH

suonelado s} pasead Ajuelodws |
'sjonpousd  ABojouyosjolg  mau  pajeps U0

Jejiwis Jayio pue ABojouyosjoig-ibe jo ssauisng | 00°001 eisAeje ‘pUg "UPS MOQ JexaH
sJasl|iuay Jo Bunyoeinue | 00°LS eIsauopu| ABojouyoa] nuj Jesijie "1'd
Buipjoy Juswisanul Aladold | 00°LS BISBUOpU| [e6bun] jeuoneusayu] ey “1'd
spues|
Buipjoy yuswnsaaul | 00°001 ulBaIA ysiug ‘P11 JessY JelXeH
spues|
Buipjoy yuswnsaaul | 00°001 ulBaIA ysiug (14H,) "P¥1 siesl|iuaS JejxeH
aoInlas poddns ssauisng pue Alsuiyoew asodind
-lesouab jo aunoejnuew  ‘Buipjoy juswisaAul | 00°G9 eisfelepy (.gSL19H,) 'PUg "ups yosywayn JexsH
Ansnpul seb pue |10 Joj Buipel] | 00°001 eiskeley 'PUg "UpS se9 B |0 JexaH
sjonpoud [eaiwayd pue
sJoslie) jo Buisipueyolow pue Buunjeinuep | 00°001 eiskeley (84981111494 Md.,) 'PUg "UpS siasliiHeg Md
(%)
}saiajul uojjesodiooul
saniAnoe jedioulid Anba aAnoay3 Jo Aiyuno) awepN

(Pauo)) SOVd ANV ¥V.LXIH NO NOILVINHOLNI

Il LINJWNHOV L1V



vel

spue|s|
Buipjoy yuswisanu| | 60°8S, uibaiA ysnug (. TOH.) P11 s|ediway) JejxeH
‘99OH ybnoiys pleH
S89IAI8S uoljeuodsuel)
pue soisibo| pajelbajul ‘saoinles  asnoyalepn | 007001 eisfeje|y ‘pPUg "UpPS S82IAIBS |elnynoLBy uaalbian]
‘Slasi|ie 4 Md ybnoJy) pjeH
1onpoud jueuiwop e Inoypm spoob
JO AlalleA B JO apeJ) 9|BS9|OYM puUB ‘UOIOBIIXd
sef pue |0 0} |ejuspioul SBIJIAIOR  B2IAIBS | 0G G alodebuig P17 "81d $82JN0SaY MA
aoInIes poddns ssauisng pue Alsuiyoew asodind
-lesouab Jo aunjoejnuew ‘Buipjoy jusuwnsaaul | 00°G9 eisAele ‘pyg "uUpsS 29 IH JexeH
SallIAIIOE 821AJ8S Joddns ssauisng
Jayjo pue sauedwood bBuipjoy Jo sa8ljAiOE
‘sjonpold  |eolweyo  Jayjo jo Buunyoeinuep | 00°S9 eisfeje 'PUg "UPS SOM JexaH
‘dS10OH ybnoJuy plaH
SJasl|i8)
Jo abues spim e jo Bunexiew pue Buunjoejnuep | 00°00L eisAejep ‘pyg "uUpS suonN|oS JeyxaH
SJasl|i8)
Jo abues spm e jo Bunexiew pue Buunjoeinuep | 007001 eisAejep ‘pug "ups ainynouby JeixaH
‘dS9O4H ybnouys pleH
Buipjoy yuswisaaul | 00°001 eiskeley (,8894H.) 'Pyg "ups dnolg siasl|iue 4 JeyxoH
“14H ybnoJuy pisH
(%)
}saiajul uojjesodiooul

saiIAnoe [edidulid

Anba aAnoay3

Jo Aiyuno)

aweN

(Pauo)) SOVd ANV ¥V.LXIH NO NOILVINHOLNI

Il LINJWNHOV L1V




oel

juewsoq | 60°8SG,) eisfele ‘pUg "ups uejse selag uelepabuad

ABojouyosyoig-oibe pue ain}ndioH | 60°8S,, eisheje ‘pyg "ups saibojouyoslolg xsjeH

syonpoud aseoyjesy [esodsip jo Buipeil | 60°8S,, eisfeje|y ‘pug "ups Bunayiep xsjeH

sledlwayoolbe pue siasi|ipe) jo Bulpei] | 60°8G,,) alodebuig ‘P11 81d (S) s|eoiwsy) xajeH
Buipioy

JuswiseAul pue Apadoid papue| ul JuswisaAU| | 60°8S, eisAele ‘pyg "ups Ajeay xajeH
SJasl|8y)

pue s|edjwsyoolbe Buiodwi pue Buunyoejnuely | 60°8G,, eisAele ‘pug "ups () seLisnpu| xajeH

"gSH UBnoJuy ploH

waysAs Buissasold seboiq Jo uononISuUod

pue ‘ubisep Buussuibus ‘yosessas [edlUYOd] | G6'LE, eisheje pug ups (339) buussuibug seboig
‘saliddns pue

juswdinbs ‘Aseulyoew [elISNpul JO BJESBIOUM | 608G, eisAee|y ‘PUg "UpPS 10| JexeH

$90IAI8S Juswabeuew Jo JopINOId | 60'8S, eisAeje ‘pUg "ups Juswabeuepy xaeH
"saiadoud Jo jual o Anq

jo ssauisnq jno Aued o} ‘Apadoud |eal jo ssauisng | 60°8S, eisAeje ‘pUg "UPS YuI xajeH
‘sjonpoud aleoyjeay

a|gesodsip jo suonnquisip pue Buunjoenuel | 60°8S,, eiskeley 'PYg "ups (INl) UC} OO\ X8leH
s|eolwayoolbe

jo AousBe pue suonnguisip Buunjoejnuep | 60°8S, eiskeley (,8SH.) "Pug "ups (IN) XeleH

(%)
}saiajul uojjesodiooul
saniAnoe jedioulid Anba aAnoay3 Jo Aiyuno) awepN

(Pauo)) SOVd ANV ¥V.LXIH NO NOILVINHOLNI

Il LINJWNHOV L1V



9¢l

[Pjuelq yay Ajjeuonuajul usaq sey abed siyj jo ysad ay]

Buipjoy yuswiseau| | 00°5Z eishele|y "pyg "ups IBojouxa] exed
Buipjoy yuswisanu| | 160 eishelepy HOS
(%)
}saiajul uonesodiooul
saniAioe [edioulid £ynba aAnoayg Jo Ai3unog aweN

:SMOJ|0} Sk aJe JejxaH Jo Auedwoo pajeloosse ay) Jo siejnolled ay) ‘qdT 8yl 1e sy

"gOH 4o Aieipisqns paumo %55 (2)

"gOH jo Aieipisqns psumo-Ajjoym (1)

:S8JON
saolAles Alojeloge Jo uoisinoid
9y} pue sopARoe juswdojeAsp pue yolessay | 60°8S, eisfeje|y ‘pUg "UPS |euoieUISIU| Y JeIxeH
s|esiwayo
-uBe Bunnqusip pue Bunodxa ‘Buunjoejnuely | 60°8G,, eisAejep ‘pug "ups s|eoiway JejxaH
‘dSODH ybnoayl pisH
Buipjoy yuswisanu| | 60°8S, eiskeley (.8S9D9H,) "Pyg "ups dnoi sjedlwsy JeyxaH
“1OH ybnouy} pjoH
(%)
}saiajul uojjesodiooul
saniAnoe jedioulid Anba aAnoay3 Jo Aiyuno) awepN

(Pauo)) SOVd ANV ¥V.LXIH NO NOILVINHOLNI

Il LINJWNHOV L1V



Diueq yoy Ajjeuonuasyul usaq sey abed siy) jo 3sad ay ]

LET

‘goH Jo Auedwoa ainjuana juiof 940G (1)

:8JON

"s|eojwiaydlibe pue siayis|nwa ‘S[ediwayo
pldl |10 ‘saAlippe |edlwsydolbe ‘sajeipaulisiul
‘sjeoiwayo  Ajeroads ‘sjuejoepns jo Bupayiew
pue  Buiodwi ‘Buniodxa ‘Bulnioenuely

S0'62,,

eisAeje

pyg ups doyun JeyxseH

gSDDOH Ypnoau] ploH

sanjiAnoe jedidulld

(%)

}saJajul

Anba aApoay3

uojjesodiooul
Jo Ai3unog

aweN

'SMOJ|0} Sk aJe JejxaH 10 Auedwod aimuana juiol ay; Jo sienaiued syl ‘g4 8yl 1e sy

(Pauo)) SOVd ANV ¥V.LXIH NO NOILVINHOLNI

Il LINJWNHOV L1V



ATTACHMENT II

INFORMATION ON HEXTAR AND PACS (Cont’d)

1.6 Profit and dividend record

A summary of the results based on the audited consolidated financial statements of Hextar for
the past three (3) financial years up to the FYE 31 December 2019 are set out below:

Audited FYE 31 December

2017 2018 2019

(RM) (RM) (RM)
Revenue 869,068,274 822,208,786 | 1,005,999,461
PBT 69,967,151 31,438,359 24,087,070
PAT 52,189,461 22,459,856 14,488,901
Number of Hextar Shares in issue 223,717,900 223,717,900 223,717,900
EPS (sen)” 23.33 10.04 6.48
Total equity attributable to owners of the 259,496,088 296,734,500 359,259,540

company/NA

NA per Hextar Share®” 1.16 1.33 1.61

(Source: Audited financial statements of Hextar for the past three (3) financial years from FYE 31

Notes:

(1)

(2)

December 2017 to FYE 31 December 2019)

Computed by dividing the PAT by the number of Hextar Shares in issue as at the end of financial
year.

Computed by dividing the NA by the number of Hextar Shares in issue as at the end of the
financial year.

Save for the following, there were no items, transactions or events of material and unusual
nature that have arisen in the periods under review in the audited consolidated financial
statements of Hextar during the past 3 financial years up to FYE 31 December 2019:

(a)

(b)

(c)

(d)

(e)

(f)

acquisition of 5% equity interest in PK Fertilisers Sdn. Bhd. from Mitsubishi Corporation
for a total cash consideration of RM2,500,000 on 10 July 2018;

acquisition of 95% equity interest in PK Fertilisers Sdn. Bhd. from Pristine Acres Sdn.
Bhd. for a total cash consideration of RM56,335,000 which was completed on 4 January
2019;

disposal of 100% equity interest in HCL to HGB for a total consideration of
RM596,794,275 which was completed on 30 April 2019. The consideration was satisfied
by a combination of cash amounting to RM17,903,828 and the issuance of 714,679,564
new ordinary shares of HGB at an issue price of RM0.81 per share.

Upon completion of the transaction, a total number of 155,000,000 new ordinary shares
in HGB Shares was allotted and issued to third party investors and the remaining
559,679,564 new ordinary shares in HGB was allotted and issued to Waras Dinamik, a
wholly-owned subsidiary of Hextar, in accordance with the terms of the shares sale
agreement;

disposal of 25% equity interest in Hextar Ventures Sdn. Bhd. (“HVSB”) to a director of
Hextar for a total cash consideration of RM3,750,000 on 18 January 2019;

disposal of 75% equity interest in HVSB to a director of the company for a total cash
consideration of RM11,074,115 on 25 January 2019;

disposal of 100% equity interest in Hextar KCS Sdn. Bhd. to Hextar Chemtech Sdn. Bhd.
for a total cash consideration of RM100;
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(g) acquisition of 100% equity interest in Hextar Oil & Gas Sdn. Bhd. for a total cash
consideration of RM4,000,000; and

(h)  disposal of 100% equity interest in Erpstar Inc. Sdn. Bhd. to a director of the company for
a total cash consideration of RM100,000.

1.7 Statement of assets and liabilities

The statement of assets and liabilities of Hextar based on its audited financial statements as at
FYE 31 December 2018 and FYE 31 December 2019 are as follows:

Audited as at 31 December

2018 2019
(RM) (RM)

Non-current assets

Investment in an associate 28,192,929 31,053,065
Investment in a joint venture 2,486,003 2,909,022
Property, plant and equipment 301,165,111 194,573,665
Right-of-use-assets - 132,418,661
Investment properties 4,134,000 5,249,000
Intangible assets 17,611,701 44,700,084
Other investments 20,647,724 11,396,272
Prepayment 662,648 459,929
Total non-current assets 374,900,116 422,759,698
Current assets

Inventories 220,332,683 194,166,820
Contract costs 620,509 -
Trade receivables 277,056,973 345,425,026
Other receivables, deposits and prepayments 88,300,397 30,568,917
Contract assets 637,020 1,226,761
Amount owing by related parties 20,795,931 9,142,941
Current tax assets 1,733,492 5,084,687
Fixed deposits with licensed banks 13,604,456 8,774,774
Cash and bank balances 94,011,782 95,308,694
Total current assets 717,093,243 689,698,620
Assets classified as held for sale 1,600,000 77,006,168

Total assets

1,093,593,359

1,189,464,486

Equity

Share capital 44,743,580 44,743,580
Capital contribution from shareholder - 52,228,482
Reserves 251,990,920 262,287,478
Total equity attributable to the owner of 296,734,500 359,259,540

the company

Non-controlling interests 28,860,965 74,570,579
Total equity 325,595,465 433,830,119
Non-current liabilities

Lease liabilities - 7,577,881
Long-term borrowings 196,228,302 119,381,473
Deferred tax liabilities 20,876,284 36,026,588
Total non-current liabilities 217,104,586 162,985,942
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1.8

Audited as at 31 December

2018 2019

(RM) (RM)
Current liabilities
Trade payables 88,340,182 92,511,880
Contract liabilities 4,864,395 4,926,293
Other payables and accruals 26,166,406 28,815,789
Provision 1,394,228 39,006
Amount owing to directors 42,945,946 34,369
Amount owing to a joint venture 638,055 821,383
Amount owing to related parties - 4,507,643
Derivative liabilities 204,530 1,725
Lease liabilities - 3,082,973
Short-term borrowings 386,339,566 457,907,364
Total current liabilities 550,893,308 592,648,425
Total liabilities 767,997,894 755,634,367
Total equity and liabilities 1,093,593,359 1,189,464,486

As at the LPD, there is no known material change in the financial position of Hextar subsequent
to the latest audited financial statements for the FYE 31 December 2019.

Accounting policies

Based on the audited financial statements of Hextar for the FYE 31 December 2017 to FYE 31
December 2019, the financial statements have been prepared in accordance with MFRS,
International Financial Reporting Standards and the requirements of the Act in Malaysia, and
there was no audit qualification for Hextar’s financial statements for the respective years under
review.

Save for the adoption of MFRS 16 Leases for the FYE 31 December 2019, which is effective
for the financial period beginning 1 January 2019, there is no change in the accounting
standards adopted by Hextar which would result in a material variation to the comparable
figures for the consolidated financial statements of Hextar for the FYE 31 December 2017, 31
December 2018 and 31 December 2019.

[The rest of this page has been intentionally left blank]
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2, INFORMATION ON THE PACS

(a)

(b)

Dato’ Ong

Dato’ Ong, aged 42, is a Malaysian who was appointed to the Board as the Non-
Independent Non-Executive Director of SCH on 1 August 2018.

He graduated from Royal Melbourne Institute of Australia in Bachelor Degree in
Business, majoring in Economics and Finance.

He is a highly competent and professional business leader with over 17 years of valuable
experience in the senior management position. Work experience includes business
management of a group of companies, familiar with strategizing and driving business
plans with commendable track record in directing business growth for the group. He is
responsible for the overall finance, business, corporate development, and expansion
strategies for the Hextar Group.

He has been in the agriculture industry for more than 10 years specializing in finance and
investment activities. He was experienced in Denko Industrial Corporation Berhad where
he contributed in providing independent review to ensure corporate accountability in the
board decision. In addition, he was one of the personnel that ensure strategies proposed
by the management were fully deliberated and examined in the long-term interest of the
company. Presently, he is conversant in directing Hextar Group growth, business
expansion, finance and operational affairs.

He is the Group Chief Executive Officer of Hextar Group.

Currently, he is also a Non-Independent Executive Director of Hextar Global Berhad and
Non-Independent Non-Executive Director of Rubberex Corporation (M) Berhad.

Dato’ Ong is the brother of Ms Ong.
Ms Ong

Ms Ong graduated from Macquarie University, Australia in 2003 with a Bachelor Degree
in Accounting. Upon completing her undergraduate education, she obtained her
professional CPA Australia in 2004. She is also a member of the Malaysian Institute of
Accountants.

Ms Ong spent two years servicing audit and tax services in Sydney, Australia. She then
started her career in Malaysia where she held various finance and management
positions. She has accumulated corporate management experiences of more than 10
years including identifying, evaluating and developing investment opportunities to invest,
as well as directing the set-up and expansion of various companies across many
industries in Southeast Asia.

Ms Ong is the sister of Dato' Ong.

[The rest of this page is intentionally left blank]
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1.

1.1

1.2

DISCLOSURE OF INTERESTS AND DEALINGS IN SHARES

By Hextar and PACs

a)

b)

By the Directors of Hextar

(a)

(b)

Interests in SCH

Save as disclosed below, Hextar and its PACs do not have any direct or indirect holdings
of securities of SCH as at the LPD:

SCH Shares
Name Direct Indirect
No. of SCH Shares %M No. of SCH Shares %M
Hextar 171,733,900 30.91 - -
Dato’ Ong - - 171,733,900 30.91"
Ms Ong - - - -
Notes:

(1) Based on the total issued share capital of SCH as at the LPD amounting to 555,511,720

SCH Shares.

(2) Deemed interested by virtue of his interests in Hextar pursuant to Section 8 of the Act.

As at the LPD, Hextar and its PACs do not hold any Warrants.

Dealings in SCH

Hextar and its PACS have not dealt directly or indirectly in any securities of SCH during
the six (6)-month period prior to 6 November 2020 being the date of the Announcement

and up to the LPD.

Interests in SCH

Save as disclosed below, the directors of Hextar do not have any direct or indirect
holdings of securities of SCH as at the LPD:

SCH Shares
Name Direct Indirect
No. of SCH Shares %" | No. of SCH Shares | %"
Dato’ Ong - 171,733,900 30.91"
Dato’ Ong Soon Ho - 171,733,900 30.91"

Notes:

(1) Based on the total issued share capital of SCH as at the LPD amounting to 555,511,720

SCH Shares.

(2) Deemed interested by virtue of his interests in Hextar pursuant to Section 8 of the Act.

Dealings in SCH

The directors of Hextar have not dealt directly or indirectly in any securities of SCH
during the six (6)-month period prior to 6 November 2020 being the date of the
Announcement up to the LPD.
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1.3

14

1.5

By SCH

(a)

(b)

(c)

Interests in Hextar and its PACs

SCH does not have any direct or indirect holdings of securities of Hextar as at the LPD.
Not applicable for the PACs as they are individuals and not companies.

Dealings in the Hextar and its PAC

SCH have not dealt directly or indirectly in any securities of Hextar during the six (6)-
month period prior to 6 November 2020 being the date of the Announcement up to the
LPD.

Not applicable for the PACs as they are individuals and not companies.

Dealings in SCH

SCH has not dealt directly or indirectly in any securities of SCH during the six (6)-month
period prior to 6 November 2020 being the date of the Announcement up to the LPD.

By the directors of SCH

a)

b)

Interests in SCH

Save for Dato’ Chan Choun Sien, Wong Kin Seng, Dato’ Ong, Gan Khong Aik and Sim
Yee Fuan whose interests have been disclosed in Section 4 of Attachment 1, none of the
Directors have any direct or indirect holdings of SCH Shares as at the LPD.

Interests in Hextar

Hextar Shares

Save as disclosed below, none of the directors of SCH have any direct or indirect
holdings of securities of Hextar as at the LPD:

Name No. of Hextar Shares %"

Dato’ Ong 144,816,972 64.73

Note:

(1) Based on the total issued share capital of 223,717,900 Hextar Shares as at the LPD.
Dealings in Hextar and its PACS

The Directors have not dealt directly or indirectly in any securities of Hextar during the six
(6)-month period prior to 6 November 2020 being the date of the Announcement up to
the LPD.

Not applicable for the PACs as they are individuals and not companies.

By the persons who have irrevocably committed themselves to vote in favour or against
the Proposed Rights Issue and the Proposed Exemption

As at the LPD, there were no persons who have irrevocably committed themselves to vote in
favour or against the Proposed Rights Issue and the Proposed Exemption.
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1.6

1.7

1.8

1.9

1.10

By the persons with whom Hextar and its PACs have borrowed or lent securities of SCH
As at the LPD, Hextar and its PACs have not borrowed or lent any securities of SCH.
By the persons with whom Hextar and its PAC have any arrangements

As at the LPD, there were no persons with whom Hextar and its PACs have entered into any
arrangement, including any arrangement involving rights over securities of SCH, any indemnity
arrangement and any agreement or understanding, formal or informal, of whatever nature,
relating to securities of SCH which may be an inducement to deal or to refrain from dealing.

By the persons with whom SCH or its PACs have borrowed or lent securities of SCH

As at the LPD, there were no persons with whom SCH and its PACs have borrowed or lent any
securities of SCH.

By the persons with whom SCH or its PACs have any arrangements

As at the LPD, SCH and its PACs have not entered into any arrangement, including any
arrangement involving rights over securities of SCH, any indemnity arrangement, and any
agreement or understanding, formal or informal, of whatever nature, relating to securities of
SCH which may be an inducement to deal or to refrain from dealing in securities of SCH.

By Malacca Securities and funds whose investments are managed by Malacca Securities
on a discretionary basis

As at the LPD, Malacca Securities and funds whose investments are managed by Malacca
Securities on a discretionary basis, do not have any interest, whether direct or indirect, in any
voting shares or voting rights in SCH.

ARRANGEMENT AFFECTING DIRECTORS

(@) As at the LPD, no payment or other benefit will be made or given to any Director as
compensation for loss of office or otherwise in connection with the Proposed Rights
Issue and the Proposed Exemption.

(b)  As at the LPD, there were no agreements or arrangements between any Director and
any other person which are conditional on or dependent upon the outcome of the
Proposed Rights Issue and the Proposed Exemption or otherwise connected with the
outcome of the Proposed Rights Issue and the Proposed Exemption.

(c) As at the LPD, Hextar and its PACs have not entered into any material contract in which
any Director has a material personal interest.

(d) As at the LPD, there were no agreements, arrangements or understandings that exists
between Hextar and its PACs and any of the Directors or recent Directors, holders of
voting shares or voting rights or recent holders of voting shares or voting rights of SCH
having any connection with or dependence upon the Proposed Rights Issue and the
Proposed Exemption.

For the purpose of (d) above, “recent directors” or “recent holders” of voting shares or voting

rights shall be such person who was during the period of six months prior to the beginning of
the offer period, a director or a holder of voting shares or voting rights, as the case may be.
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3.

SERVICE CONTRACTS

As at the LPD, SCH Group does not have any service contracts with any Directors or proposed
Directors of SCH Group, which have been entered into or amended within 6 months before the
announcement of the Proposed Exemption on 6 November 2020 or which are fixed term
contracts with more than 12 months to run.

For the purpose of this section, the term “service contracts” excludes those expiring or
determinable by the employing company without payment or compensation within twelve (12)
months from the date of this IAL.

HISTORICAL SECURITIES PRICES

SCH Shares

The historical monthly closing prices of SCH Shares as traded on the ACE Market of Bursa
Securities at the end of each of the calendar months from June 2020 to November 2020, being

the period commencing six (6) months before the date of the Announcement on 6 November
2020 and the following months up to the LPD are set out as follows:

Month Closing price at the end of each month
(RM)

2020

May 0.090
June 0.075
July 0.100
August 0.125
September 0.095
October 0.090
November 0.090
December 0.100
2021

January (up to the LPD) 0.100

(Source: Bloomberg)
The last transacted market price of SCH Shares as at the LTD is RM0.095.

The last transacted market price of SCH Shares as at the LPD is RM0.100.

[The rest of this page is intentionally left blank]
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Warrants

The historical monthly closing prices of Warrants as traded on the ACE Market of Bursa
Securities at the end of each of the calendar months from June 2020 to November 2020, being
the period commencing six (6) months before the date of the Announcement on 6 November
2020 and the following months up to the LPD are set out as follows:

Month Closing price at the end of each month
(RM)

2020

May

June 0.015
July 0.035
August 0.050
September 0.030
October 0.030
November 0.025
December 0.030
2021

January (up to the LPD) 0.030

(Source: Bloomberg)
The last transacted market price of Warrants as at the LTD is RM0.035.

The last transacted market price of Warrants as at the LPD is RM0.030.

[The rest of this page has been intentionally left blank]
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2.1.

RESPONSIBILITY STATEMENT

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

The information relating to the parties not within SCH Group has been provided by the relevant
parties and/or extracted from publicly available sources, where applicable. The Board accepts no
responsibility in respect of such information except to the extent that such information has been
accurately reproduced in this Circular.

CONSENT AND CONFLICT OF INTEREST
AmlInvestment Bank

Amlnvestment Bank, being the Principal Adviser for the Proposals, has given and has not
subsequently withdrawn their written consent for the inclusion in this Circular of their names,
reports and/or letters (where applicable) and all references thereto in the form and context in which
they appear in this Circular.

Amlnvestment Bank has given its written confirmation that there are no conflict of interest which
exists or is likely to exist in its capacity as the principal adviser in respect of the Proposals.

Amlnvestment Bank, its related and associated companies, as well as its holding company, AMMB
Holdings Berhad and the subsidiaries and associated companies of its holding company (“AmBank
Group”) form a diversified financial group and are engaged in a wide range of investment and
commercial banking, brokerage, securities trading, asset and funds management and credit
transaction service businesses.

In the ordinary course of their businesses, any member of AmBank Group may at any time extend
services to any company as well as hold long or short positions, and trade or otherwise effect
transactions, for its own account or the account of its other clients, in debt or equity securities or
senior loans of any company. Accordingly, there may be situations where parts of the AmBank
Group and/or its clients now have or in the future, may have interests or take actions that may
conflict with the interests of SCH Group.

The AmBank Group has extended credit facilities to the SCH Group the amount outstanding as at
LPD amounted to approximately RM59.6 million. The proceeds allocated for repayment of bank
borrowings as stated in Section 5 in the Part A of this Circular is primarily for the repayment of
AmBank Group’s borrowings.

In addition, AmBank Group has also extended credit facilities to Hextar to subscribe for the Rights

Shares pursuant to the Undertakings. The AmBank Group has extended credit facilities to Hextar
and its subsidiaries the amount outstanding as at LPD amounted to approximately RM98.5 million.
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2.2.

2.3.

3.1.

3.2.

Amlnvestment Bank is of the view that its role as the Principal Adviser for the Proposals are not
likely to result in a conflict of interest or potential conflict of interest situation for the following
reasons:-

(i)  Amlnvestment Bank’s role in the Proposals is undertaken in the ordinary course of business;
and

(i) Amlnvestment Bank undertakes each of its roles on an arm’s length basis and its conduct is
regulated by Bank Negara Malaysia and the Securities Commission Malaysia and governed
under, inter alia, the Financial Services Act 2013, the Capital Markets and Services Act 2007,
and AmBank Group’s Chinese Wall policy and internal controls and checks.

Premised on the above, AmInvestment Bank confirms that there is no conflict of interest which
exists or is likely to exist in its capacity as the Principal Adviser in respect of the Proposals.

Smith Zander
The written consent of Smith Zander, for the inclusion of its name, extracts of IMR Report and all
references thereto in the form and context in which it appears in this Circular has been given and

has not been subsequently withdrawn before the issuance of this Circular.

Smith Zander confirms that it is not aware of any conflict of interest which exists or is likely to
exist in relation to its role as the Independent Market Researcher for the Proposals.

Malacca Securities

Malacca Securities, being the Independent Adviser to the non-interested directors and non-
interested SCH Shareholders for the Proposed Exemption, has given and not subsequently
withdrawn its written consent for the inclusion in this Circular of its name and all references thereto
in the form and context in which they appear in this Circular.

Malacca Securities has confirmed that there is no situation of conflict of interest that exists or is
likely to exist in relation to its role as Independent Adviser to the non-interested Directors and
non-interested SCH Shareholders for the Proposed Exemption.

MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES

Material Commitments

As at the LPD, the Board confirmed that there are no material commitments incurred or known to
be incurred by the SCH Group which may have a material impact on the financial results or position
of the Group.

Contingent Liabilities

As at the LPD, the Board confirmed that there are no contingent liabilities incurred or known to be

incurred by the SCH Group which upon becoming enforceable may have a material impact on the
financial results or position of the SCH Group.
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APPENDIX I —- FURTHER INFORMATION (CONT’D)

4. MATERIAL LITIGATION

Save as disclosed below, as at the LPD, the Board confirmed that neither SCH nor its subsidiaries
are engaged in any material litigation, claim or arbitration, either as plaintiff or defendant, which
has or would have a material and adverse effect on the financial position or business of the SCH
Group and the Board confirmed that there are no proceedings pending or threatened against SCH
Group or of any facts likely to give rise to any proceedings which might materially and adversely
affect the financial position or business of the SCH Group:-

Civil Suit between TK Rentals Sdn Bhd and EN Projects (M) Sdn Bhd

TK Rentals Sdn Bhd, a subsidiary of SCH, had on 22 January 2021 filed a Writ of Summons in
the Kuala Lumpur Sessions Court against EN Projects (M) Sdn Bhd for the amount of
RM341,375.00 and the same has been extracted from the Court. The said amount was owed by EN
Projects (M) Sdn Bhd to TK Rentals Sdn Bhd for rental of equipment and services. The case
management for the matter has been fixed for 22 February 2021.

The Board is of the view that TK Rentals Sdn Bhd has a good chance of obtaining a judgement
against EN Projects (M) Sdn Bhd for the amount claimed. Nevertheless, the recoverability of the
amount is uncertain.
5. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection from the date of this Circular up to
and including the date of the forthcoming EGM during normal business hours from Mondays to
Fridays (except for public holidays) at the Registered Office of SCH from the date of this Circular
up to and including the date of the forthcoming EGM:-

(1) Constitution of SCH;

(i1) audited consolidated financial statements of SCH for the past two (2) FYEs 31 August
2019 and 31 August 2020;

(iii)  the unaudited consolidated financial statements of SCH for the financial period ended 30
November 2020;

(iv) letters of consent and conflict of interest referred to in Section 2 of this Appendix I;
W) the IMR Report referred to in Section 4 of Part A of this Circular;

(vi)  the letter of undertaking from Hextar dated 11 November 2020 in respect of the
Undertaking as referred to in Section 2.2.3 of Part A of this Circular; and

(vii)  the cause paper in respect of the material litigation referred to Section 4 of this Appendix
L
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SCH GROUP BERHAD
(REGISTRATION NO. 201101044580 (972700-P))
(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of SCH Group Berhad (“SCH” or
the “Company”) will be conducted fully virtual for the purpose of considering and if thought fit, passing
with or without modification, the resolutions as set out in this notice.

Meeting Platform . https://tith.online

Day and Date :  Friday, 26 February 2021

Time : 4.00 p.m. or immediately following the conclusion or adjournment of the 9th
Annual General Meeting of the Company to be convened, whichever is the
later

Broadcast Venue : Lot 35, Jalan CJ 1/1, Kawasan Perusahaan Cheras Jaya, 43200 Cheras,
Selangor Darul Ehsan

Mode of Communication : Typed text and submit in the Meeting Platform

SPECIAL RESOLUTION 1

PROPOSED SHARE CONSOLIDATION OF EVERY THREE (3) EXISTING ORDINARY
SHARES IN SCH (“SCH SHARE(S)”) INTO ONE (1) CONSOLIDATED SCH SHARE
(“CONSOLIDATED SHARE(S)”) (“PROPOSED SHARE CONSOLIDATION”)

“THAT, subject to the approvals from the relevant authorities being obtained, approval be and is hereby
given to the Board of Directors of SCH (“Board”) to consolidate every three (3) existing SCH Shares held
by the shareholders of the Company, whose names appear in the Company’s Record of Depositors as at the
close of business on an entitlement date to be determined and announced later by the Board, into one (1)
Consolidated Share;

THAT the fractional entitlements arising from the Proposed Share Consolidation, if any, will be
disregarded and dealt with in such manner as the Board in its sole and absolute discretion deems fit and
expedient, and in the best interest of the Company;

THAT the Consolidated Shares, upon allotment and issuance, rank equally in all respects with each other;

AND THAT the Board be and is hereby empowered and authorised to do all acts, deeds and such things
and to execute, enter into, sign and deliver on behalf of the Company, all such documents and/or agreements
as the Board may deem necessary and/or expedient and/or appropriate to implement and give full effect to
complete the Proposed Share Consolidation including without limitation, with full power to assent to any
conditions, modifications, variations and/or amendments as the Board in their absolute discretion may deem
fit or expedient or as required by the relevant authorities in order to carry out, finalise and give full effect
to the Proposed Share Consolidation.”



ORDINARY RESOLUTION 1

PROPOSED RIGHTS ISSUE OF NEW ORDINARY SHARES IN SCH (“SCH SHARES”) TO
RAISE GROSS PROCEEDS OF UP TO RM155,000,000 (“PROPOSED RIGHTS ISSUE”)

“THAT, subject to the passing of the Ordinary Resolution 2, and the approvals being obtained from the
relevant authorities, approval be and is hereby given to the Board of Directors of SCH (“Board”) to:-

(1) provisionally allot and issue by way of a renounceable rights issue of new SCH Shares (“Rights
Shares”) to the shareholders of the Company whose names appear in the Record of Depositors of
the Company at the close of business on an entitlement date to be determined and announced later
by the Board (and/or their renouncee(s) and/or transferee(s), as the case may be) (“Entitled
Shareholders”);

(i1) to allot and issue such number of additional warrants 2016/2021 in SCH (“Warrants”) to be issued
as a result of the adjustments to the number of outstanding Warrants arising from the Proposed
Rights Issue (“Additional Warrants”) and to allot and issue such number of new SCH Shares to
be issued arising from the exercise of the Additional Warrants;

(iii) determine and fix the entitlement basis and issue price of the Rights Shares which shall be
announced later by the Board on the price-fixing date to raise gross proceeds of up to
RM155,000,000; and

(iv) utilise the proceeds to be derived from the Proposed Rights Issue for the purposes as set out in
Section 5 of Part A of the circular dated 4 February 2021 to the shareholders of the Company
(“Circular”) and to vary the manner and/or purpose of such proceeds as the Board may deem fit
and in the best interest of the Company, subject (where required) to the approval of the relevant
authorities.

THAT in determining the shareholders’ entitlement to the Rights Shares, the fractional entitlements, if any,
will be disregarded and dealt with in such manner as the Board in its sole and absolute discretion deems fit
and expedient, and in the best interest of the Company;

THAT any Rights Shares which is not subscribed or validly subscribed will be made available for excess
application by the other Entitled Shareholders and/or their renouncee(s) and/or transferee(s) in a fair and
equitable manner on a basis to be determined by the Board;

THAT the Rights Shares shall, upon allotment and issuance, rank equally in all respects with each other
and with the then existing SCH Shares, save and except that they shall not be entitled to any dividends,
rights, allotments and/or other distributions, which may be declared, made or paid to shareholders, the
entitlement date of which precedes the date of allotment of the Rights Shares;

AND THAT the Board be and is hereby empowered and authorised to do all acts, deeds and such things
and to execute, enter into, sign and deliver on behalf of the Company, all such documents and/or agreements
as the Board may deem necessary and/or expedient and/or appropriate to implement and give full effect to
complete the Proposed Rights Issue including without limitation, with full power to assent to any
conditions, modifications, variations and/or amendments as the Board in their absolute discretion may deem
fit or expedient or as required by the relevant authorities in order to carry out, finalise and give full effect
to the Proposed Rights Issue.”



ORDINARY RESOLUTION 2

PROPOSED EXEMPTION TO HEXTAR HOLDINGS SDN BHD (“HEXTAR”) AND PERSONS
ACTING IN CONCERT (“PACs”) WITH IT FROM THE OBLIGATION TO UNDERTAKE A
MANDATORY TAKE-OVER OFFER FOR THE REMAINING ORDINARY SHARES IN SCH
(“SCH SHARES”) AND OUTSTANDING WARRANTS 2016/2021 (“WARRANTS”) NOT
ALREADY OWNED BY THEM IN ACCORDANCE WITH PARAGRAPH 4.01(A) OF THE
RULES ON TAKE-OVERS, MERGERS AND COMPULSORY ACQUISITIONS (“RULES”)
ARISING FROM THE SUBCRIPTION BY HEXTAR OF THE RIGHTS SHARES PURSUANT TO
THE UNDERTAKINGS (AS DEFINED IN THE CIRCULAR), UNDER PARAGRAPH 4.08(1)(B)
OF THE RULES (“PROPOSED EXEMPTION”)

“THAT, subject to the passing of the Ordinary Resolution 1, and the approval from the Securities
Commission Malaysia (“SC”) being obtained and/or any other relevant authorities or parties (where
required) including such conditions as may be imposed by the SC, approval be and is hereby given in
accordance with paragraph 4.08(2)(b) of the Rules for Hextar and its PACs, to be exempted from the
obligation to undertake a mandatory take-over offer to acquire all the remaining SCH Shares and Warrants
not already held by Hextar and its PACs pursuant to the subscription of the Rights Shares by Hextar
pursuant to the Undertakings (as defined in the Circular) and its PACs;

AND THAT the Board of Directors of SCH (“Board”) be and is hereby empowered and authorised to do
all acts, deeds and such things and to execute, enter into, sign and deliver on behalf of the Company all
such documents and/or agreements as the Board may deem necessary and/or expedient and/or appropriate
to implement and give full effect to complete the Proposed Exemption including without limitation, with
full power to assent to any conditions, modifications, variations and/or amendments as the Board in their
absolute discretion may deem fit or expedient or as required by the relevant authorities in order to carry
out, finalise and give full effect to the Proposed Exemption.”

By Order of the Board

TAN TONG LANG (MAICSA 7045482 /SSM PC No. 201908002253)

VIMALRAJ A/L SHANMUGAM (MAICSA 7068140 /SSM PC No. 202008000925)
LEE KOK PING (MIA 44986 / SSM PC No. 202008004407)

Company Secretaries

Kuala Lumpur
4 February 2021



NOTES:

1.

IMPORTANT NOTICE

As part of the safety measures to curb the spread of the Coronavirus outbreak, the Company will conduct the
EGM entirely through live streaming and online remote voting via Remote Participation and Voting (“RPV”)
facilities. For further details and guidelines on RPYV facilities, please refer to the Administrative Guide enclosed
separately.

The Broadcast Venue is strictly for the purpose of complying with Section 327(2) of the Companies Act 2016
which requires the Chairman of the EGM to be at the main venue of the meeting. No
shareholders/proxies/corporate representatives from the public should be physically present at the Broadcast
Venue on the day of EGM.

For the purpose of determining who shall be entitled to attend this EGM via RPV, the Company shall be
requesting Bursa Malaysia Depository Sdn Bhd to make available to the Company, a Record of Depositors as at
19 February 2021. Only a member whose name appears on this Record of Depositors shall be entitled to
participate in this EGM via RPV.

A member who is entitled to participate in this EGM via RPV is entitled to appoint a proxy or attorney or in the
case of a corporation, to appoint a duly authorised representative to participate in his/her place. A proxy may
but need not be a member of the Company.

A member of the Company who is entitled to participate and vote at this EGM of the Company may appoint not
more than two (2) proxies to participate instead of the member at this EGM via RPV.

Where a member of the Company is an authorised nominee as defined in the Securities Industry (Central
Depositories) Act 1991 (“Central Depositories Act”), it may appoint not more than two (2) proxies in respect of
each securities account it holds in ordinary shares of the Company standing to the credit of the said securities
account.

Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company

for multiple beneficial owners in one securities account (“omnibus account”), there is no limit to the number of
proxies which the exempt authorised nominee may appoint in respect of each omnibus account it holds. An exempt
authorised nominee refers to an authorised nominee defined under the Central Depositories Act which is
exempted from compliance with the provisions of Section 254(1) of the Central Depositories Act.

Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented by each
proxy must be specified in the instrument appointing the proxies.

A member who has appointed a proxy or attorney or authorized representative to attend, participate, speak and
vote at this EGM via RPV must request his/her proxy to register himself/herself for RPV at TIIH Online at
https://tith.online. Please follow the Procedures for RPV in the Administrative Guide on this EGM.

The appointment of a proxy may be made in a hard copy form or by electronic means in the following manner
and must be received by the Company not less than forty-eight (48) hours before the time appointed for holding
this EGM or adjourned general meeting at which the person named in the appointment proposes to vote:
(i) In hard copy form
In the case of an appointment made in hard copy form, the proxy form must be deposited at the Share
Registrar’s office, Tricor Investor & Issuing House Services Sdn. Bhd., Unit 32-01, Level 32, Tower A,
Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia
or alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3,
Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia.

(ii) By electronic form
The proxy form can be electronically lodged via TIIH Online at https://tiih.online (applicable to individual
shareholders only). Kindly refer to the Administrative Guide on the procedures for electronic lodgement
of proxy from via TIIH Online.



10.

11.

12.

13.

Any authority pursuant to which such an appointment is made by a power of attorney must be deposited at the Poll
Administrator’s office, Tricor Investor & Issuing House Services Sdn. Bhd., Unit 32-01, Level 32, Tower A, Vertical
Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or alternatively, the
Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan
Kerinchi, 59200 Kuala Lumpur, Malaysia not less than forty-eight (48) hours before the time appointed for holding
this EGM or adjourned general meeting at which the person named in the appointment proposes to vote. A copy of
the power of attorney may be accepted provided that it is certified notarially and/or in accordance with the applicable
legal requirements in the relevant jurisdiction in which it is executed.

Please ensure ALL the particulars as required in this proxy form are completed, signed and dated accordingly.

Last date and time for lodging this proxy form is Wednesday,24 February 2021 at 4.00 p.m..

For a corporate member who has appointed a representative, please deposit the ORIGINAL certificate of appointment
at the Poll Administrator’s office, Tricor Investor & Issuing House Services Sdn. Bhd., Unit 32-01, Level 32, Tower
A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or
alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South,
No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia. The certificate of appointment should be executed in the
following manner:-

(i)  If the corporate member has a common seal, the certificate of appointment should be executed under seal in
accordance with the constitution of the corporate member.

(i)  Ifthe corporate member does not have a common seal, the certificate of appointment should be affixed with the
rubber stamp of the corporate member (if any) and executed by:
(a)  atleast two (2) authorized officers, of whom one shall be a director; or
(b)  any director and/or authorized officers in accordance with the laws of the country under which the
corporate member is incorporated.
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SCH GROUP BERHAD
(REGISTRATION NO. 201101044580 (972700-P))
(Incorporated in Malaysia)

FORM OF PROXY

(Before completing this form please refer to the notes below)

NUMBER OF SHARES HELD | CDS ACCOUNT NO.

I/We(FullNameinBlockLetters)

NRIC No./Passport No./ Company No.

of

being a member / members of SCH GROUP BERHAD (Registration No. 201101044580 (972700-P)),
hereby appoint

Name of Proxy NRIC No./ Passport No. % of Shareholdings to be
Represented
Address
and / or failing him/her
Name of Proxy NRIC No./ Passport No. % of Shareholdings to be
Represented
Address

or failing him/her, the Chairman of the Meeting as *my/our proxy/proxies to attend and on a poll to vote
for *me/us on my/our behalf at the Extraordinary General Meeting of the Company to be conducted fully
virtual vide live streaming and online remote voting using Remote Participation and Voting (“RPV”)
facilities from the Lot 35, Jalan CJ 1/1, Kawasan Perusahaan Cheras Jaya, 43200 Cheras, Selangor Darul
Ehsan be held at on 26 February 2021 at 4.00 p.m. or immediately following the conclusion or adjournment
of the 9th Annual General Meeting of the Company to be convened, whichever is the later and at any
adjournment thereof in the manner as indicate below:-



No. |Resolutions For Against

1. Special Resolution 1 : Proposed Share Consolidation

2. Ordinary Resolution 1 : Proposed Right Issue

3. Ordinary Resolution 2 : Proposed Exemption

(Please indicate with ‘X’ how you wish to cast your vote. In the absence of specific directions, the proxy may vote or abstain from
voting on the resolutions as he/she may think fit.)

Dated this day of 2021

Signature:

(If shareholder is a corporation, this form should be executed under seal)

NOTES:

1. IMPORTANT NOTICE

As part of the safety measures to curb the spread of the Coronavirus outbreak, the Company will conduct the
EGM entirely through live streaming and online remote voting via Remote Participation and Voting (“RPV”)
facilities. For further details and guidelines on RPV facilities, please refer to the Administrative Guide enclosed
separately.

The Broadcast Venue is strictly for the purpose of complying with Section 327(2) of the Companies Act 2016
which requires the Chairman of the EGM to be at the main venue of the meeting. No
shareholders/proxies/corporate representatives from the public should be physically present at the Broadcast
Venue on the day of EGM.

2. For the purpose of determining who shall be entitled to attend this EGM via RPV, the Company shall be
requesting Bursa Malaysia Depository Sdn Bhd to make available to the Company, a Record of Depositors as at
19 February 2021. Only a member whose name appears on this Record of Depositors shall be entitled to
participate in this EGM via RPV.

3. A member who is entitled to participate in this EGM via RPV is entitled to appoint a proxy or attorney or in the
case of a corporation, to appoint a duly authorised representative to participate in his/her place. A proxy may
but need not be a member of the Company.

4. A member of the Company who is entitled to participate and vote at this EGM of the Company may appoint not
more than two (2) proxies to participate instead of the member at this EGM via RPV.

5. Where a member of the Company is an authorised nominee as defined in the Securities Industry (Central
Depositories) Act 1991 (“Central Depositories Act”), it may appoint not more than two (2) proxies in respect of
each securities account it holds in ordinary shares of the Company standing to the credit of the said securities
account.

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

7. Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented by each
proxy must be specified in the instrument appointing the proxies.
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10.

11.

12.

13.

A member who has appointed a proxy or attorney or authorized representative to attend, participate, speak and
vote at this EGM via RPV must request his/her proxy to register himself/herself for RPV at TIIH Online at
https://tith.online. Please follow the Procedures for RPV in the Administrative Guide on this EGM.

The appointment of a proxy may be made in a hard copy form or by electronic means in the following manner
and must be received by the Company not less than forty-eight (48) hours before the time appointed for holding
this EGM or adjourned general meeting at which the person named in the appointment proposes to vote:
(i) In hard copy form
In the case of an appointment made in hard copy form, the proxy form must be deposited at the Share
Registrar’s office, Tricor Investor & Issuing House Services Sdn. Bhd., Unit 32-01, Level 32, Tower A,
Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia
or alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3,
Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia.,

(ii) By electronic form
The proxy form can be electronically lodged via TIIH Online at https://tiith.online (applicable to individual

shareholders only). Kindly refer to the Administrative Guide on the procedures for electronic lodgement
of proxy from via TIIH Online.

Any authority pursuant to which such an appointment is made by a power of attorney must be deposited at the Poll
Administrator’s office, Tricor Investor & Issuing House Services Sdn. Bhd., Unit 32-01, Level 32, Tower A, Vertical
Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or alternatively, the
Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan
Kerinchi, 59200 Kuala Lumpur, Malaysia not less than forty-eight (48) hours before the time appointed for holding
this EGM or adjourned general meeting at which the person named in the appointment proposes to vote. A copy of
the power of attorney may be accepted provided that it is certified notarially and/or in accordance with the applicable
legal requirements in the relevant jurisdiction in which it is executed.

Please ensure ALL the particulars as required in this proxy form are completed, signed and dated accordingly.

Last date and time for lodging this proxy form is Wednesday,24 February 2021 at 4.00 p.m..

For a corporate member who has appointed a representative, please deposit the ORIGINAL certificate of appointment
at the Poll Administrator’s office, Tricor Investor & Issuing House Services Sdn. Bhd., Unit 32-01, Level 32, Tower
A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or
alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South,
No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia. The certificate of appointment should be executed in the
following manner:-

(i)  If the corporate member has a common seal, the certificate of appointment should be executed under seal in
accordance with the constitution of the corporate member.

(ii)  Ifthe corporate member does not have a common seal, the certificate of appointment should be affixed with the
rubber stamp of the corporate member (if any) and executed by:
(a)  atleast two (2) authorized officers, of whom one shall be a director, or
(b)  any director and/or authorized officers in accordance with the laws of the country under which the
corporate member is incorporated.



Fold this flap for sealing

Then fold here

AFFIX
THE SHARE REGISTRAR OF STAMP
SCH GROUP BERHAD
(Registration No. 201101044580 (972700-P))
Unit 32-01, Level 32

Tower A, Vertical Business Suite
Avenue 3, Bangsar South

No. 8, Jalan Kerinchi

59200 Kuala Lumpur

1st fold here



	Cover
	21-51
	52-85
	86-115
	116-146
	147-149
	egm-affix

