\'\’I L LO\’\’G L E N WILLOWGLEN MSC BERHAD (Company No. 462648-V) (Incorporated in Malaysia)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Eighteenth Annual General Meeting of the Company will be held at the Grand Lotus, Level 2, Swiss-Garden Residences, 117 Jalan Pudu, 55100 Kuala Lumpur, Malaysia on Wednesday, 27 April 2016 at 10.00 a.m. for the following purposes:-
AGENDA
As Ordinary Business

1.

To receive the Audited Financial Statements for the financial year ended 31 December 2015 together with the Reports of the Directors and Auditors thereon. (Please refer Explanatory Note i)

2. To approve the declaration of a final dividend of 20% tax-exempt for the financial year ended 31 December 2015. (Resolution 1)
3. To re-elect the following Directors who retire pursuant to Article 93 of the Company’s Articles of Association and being eligible, have offered themselves for re-election:-
(a) Alfian Bin Tan Sri Mohamed Basir (Resolution 2)
(b) Au Chun Choong (Resolution 3)
4. To approve the payment of Directors’ fees of RM90,000.00 for the financial year ended 31 December 2015. (Resolution 4)
5. To re-appoint Messrs. Baker Tilly Monteiro Heng as the Auditors of the Company until the conclusion of the next Annual General Meeting and to authorise the Directors to fix their remuneration. (Resolution 5)

As Special Business
To consider and, if thought fit, with or without modifications, to pass the following resolutions as Ordinary and Special Resolutions:-

6. Ordinary Resolution
Retention Of Mr. Wang Shi Tsang. Encik Alfian Bin Tan Sri Mohamed Basir And Encik Mohd Isa Bin Ismail As Independent Non-Executive Directors
“THAT Wang Shi Tsang who has served as an Independent Non-Executive Director of the Company for a cumulative term of more than nine (9) years be and is hereby retained as an Independent Non-Executive Director of the Company pursuant to Rec ion 3.3 of the ysian Code on Corporate Governance 2012.”
(Resolution 6)
‘(‘;THAT Alfian Bin Tan Sri Mohamed Basir who has served as an Independent Non-Executive Director of the Company for a cumulative term of more than nine (9) years be and is hereby retained as an Independent Non-Executive Director of the Company pursuant to Recommendation 3.3 of the Malaysian Code on Corporate
overnance 2012.” (Resolution 7)
“THAT Mohd Isa Bin Ismail who has served as an Independent Non-Executive Director of the Company for a cumulative term of more than nine (9) years be and is hereby retained as an Independent Non-Executive Director of the Company pursuant to Recommendation 3.3 of the Malaysian Code on Corporate Governance 2012.”
(Resolution 8)
7. Ordinary Resolution
Authority To Issue Shares Pursuant To Section 132D Of The Companies Act, 1965
“THAT, subject always to the Companies Act, 1965 (“the Act”), the Articles of Association of the Company and the approvals of the relevant governmental and/or regulatory authorities, the Directors be and are hereby empowered pursuant to Section 132D of the Act, to issue and allot shares in the capital of the Company from
time to time at such price and upon such terms and conditions, for such purposes and to such person or persons whomsoever the Directors may in their absolute discretion deem fit provided always that the aggregate number of shares issued pursuant to this Resolution does not exceed ten percent (10%) of the total issued
and paid-up share capital of the Company for the time being; AND THAT the Directors be and are also empowered to obtain the approval for the listing of and quotation for the additional shares so issued on Bursa Malaysia Securities Berhad; AND THAT such authority shall commence immediately upon the passing of this
Resolution and continue in force until the conclusion of the next Annual General Meeting of the Company.” (Resolution 9)
8. Ordinary Resolution
Proposed Renewal Of Shareholders’ Mandate For Recurrent Related Party Transactions Of A Revenue Or Trading Nature
“THAT,subject to the provisions of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, approval be and is hereby given to the Company and its subsidiaries to enter into the categories of Recurrent Transactions of a revenue or trading nature which are necessary for their day-to-day operations and with those
Related Parties as specified in Section 2.1.3 of the Circular dated 5 April 2016 subject further to the following:-
(a) the transactions are in the ordinary course of business and are on terms not more favourable than those generally available to the public; and
(b) disclosure is made in the Annual Report of a breakdown of the aggregate value of transactions conducted pursuant to the Shareholders’ Mandate during the financial year, amongst others, based on the following information :-
(i) the type of Recurrent Transactions made; and
(i) the names of the Related Parties involved in each type of Recurrent Transactions made and their relationships with the Company;
AND THAT such authority shall commence upon passing of this resolution and shall continue to be in force until:-
(a) the conclusion of the next Annual General Meeting of the Company following the forthcoming Annual General Meeting at which time it will lapse, unless by a resolution passed at a general meeting, the authority is renewed; or
(b) the expiration of the period within which the next Annual General Meeting of the Company is required to be held pursuant to Section 143 (1) of the Companies Act, 1965 but shall not extend to such extension as may be allowed pursuant to Section 143 (2) of the Companies Act, 1965; or
(c) revoked or varied by resolution passed by the shareholders in general meeting;
whichever is the earlier.
GN‘;J FURT}I‘-IER 'II'HAT the Directors of the Company and/or any of them be and are hereby authorised to complete and do all such acts and things including executing such documents as may be required to give effect to the transactions contemplated and/or authorised by this Ordinary Resolution.” (Resolution 10)
9. Ordinary Resolution

Proposed Renewal Of Authorisation To Enable Willowglen MSC Berhad To Purchase Its Own Shares Up To 10% Of The Issued And Paid-Up Ordinary Share Capital Of The Company Pursuant To Section 67A 0f The Companies Act, 1965
“THAT, subject always to the Companies Act, 1965 (“the Act”), the provisions of the Memorandum and Articles of Association of the Company, the Main Market Listing Requirements (“Listing of Bursa Securities Berhad (“Bursa Securities”) and the approvals of all relevant governmental and/or

)

regulatory authorities, the Company be and is hereby authorised, to the fullest extent permitted by law, to purchase such amount of ordinary shares of RM0.10 each in the Company as may be determlned by the Directors of the Company from time to time through Bursa Securities upon such terms and conditions as the Directors
may deem fit and expedient in the interest of the Company provided that:-
(a) the aggregate number of shares purchased does not exceed ten percent (10%) of the total issued and paid-up share capital of the Company as quoted on Bursa Securities as at the point of purchase;
(b) the hrnaximur? frl]md to k?]e all(oc)ate% by the Company for the purpose of purchasing the shares shall not exceed the aggregate of the retained profits and share premium account of the Company based on the latest audited financial statement and/or the latest management accounts of the Company (where applicable) available

at the time of the purchase(s); an
(c) the Directors of the Company may decide either to retain the shares purchased as treasury shares or cancel the shares or retain part of the shares so purchased as treasury shares and cancel the remainder or to resell the shares or distribute the shares as dividend.
AND THAT such authority shall commence upon passing of this resolution, subject to renewal thereat, and shall continue to be in force until:-
(a) at the conclusion of the next Annual General Meeting of the Company following the forthcoming Annual General Meeting at which such resolution was passed at which time it will lapse, unless by ordinary resolution passed at a general meeting, the authority is renewed, either unconditionally or subject to conditions; or
(b) the expiration of the period within which the next Annual General Meeting after the date is required by law to be held; or
(c) revoked or varied by ordinary resolution passed by the shareholders in general meeting;
whichever occurs first.
AND THAT authority be and is hereby given to the Directors of the Company to take all such steps as are necessary and/or expedient (including without limitation, the opening and maintaining of central depository account(s) under the Securities Industry (Central Depositories) Act, 1991, and the entering into of all agreements,
arrangements and guarantees with any party or parties) to implement, finalise and give full effect to the Proposed Renewal of Share Buy-Back with full power to assent to any conditions, modifications, revaluations, variations and/or amendments (if any) as may be imposed by the relevant authorities and with full power to do all such
acts and things thereafter (including without limitation, the cancellation or retention as treasury shares of all or any part of the shares bought-back) in accordance with the Act, the provisions of the Memorandum and Articles of Association of the Company, the Listing Requirements of Bursa Securities, and all other relevant governmental
and/or regulatory authorities.” (Resolution 11)

10.Special Resolution

Proposed Amendments to the Articles of Association of the Company
“THAT Articles of Association of the Company be amended by the relevant alterations, modifications, additions/and or deletions as set out below (“Proposed Amendments”):-

Article No.| Existing Article Proposed Amendment

127

A copy of every balance sheet and profit and loss account which is to be laid before the Company in general meeting (including every document required by law to be
annexed thereto) together with a copy of the Auditors’ report relating thereto and the Directors’ report shall be in printed form or in CD-ROM form or in such other form
of electronic media or any combination thereof and shall not more than six months after the close of the financial year and not less than fourteen days before the date
of the meeting be sent to every Member of, and every holder of debenture of the Company and to every other person who is entitled to receive notices from the Company
under the provisions of the Act or of these Articles. Provided that this Article shall not require a copy of these documents to be sent to any person of whose address the
Company is not aware but any Member to whom a copy of these documents has not been sent shall be entitled to receive a copy free of charge on application to the
Office.

A copy of every balance sheet and profit and loss account which is to be laid before the Company in general meeting (including every document required by law to be
annexed thereto) together with a copy of the Audltors repon relating thereto and the Dlrectors report shall be in printed form or |n electronic format
or in SuCh Othel' f(]l'm Of i med|a ¥ 1hy d-chall '3 th h ftar thy | ¥-the-fil | y -l 1h. fourt

days permitted under the Listing Requi or any thereof shall, not less than twenty one (21) days (or such other shorter period as may
be agreed by all members entitled to attend and vote at the meeting) before the date of the meeting be sent to every Member of, and every holder of debentures
of the Company and to every other person who is entitled to receive retiees notice of general meetings from the Company under the provisions of the Act or of these
Articles, provided that this Article shall not require a copy of these documents to be sent to any person of whose address the Company is not aware but any Member

-

to whom a copy of these documents has not been sent shall be entitled to receive a copy free of charge on application te at the Office.
127A The interval between the close of a financial year end of the Company and the issue of the annual audited accounts, the directors’ and auditors’ reports shall not exceed four months. | Deleted.

AND THAT authority be and is hereby given to the Directors of the Company to do all such acts, deeds and things and execute, sign and deliver all documents for and on behalf of the Company as they may consider necessary or expedient to give effect to and implement the Proposed Amendments with full power to assent to any
conditions, modifications, variations and alteration as may be imposed or permitted by the relevant authorities.” (Resolution 12)

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

NOTICE OF DIVIDEND ENTITLEMENT AND PAYMENT
NOTICE IS ALSO HEREBY GIVEN THAT a final dividend of 20% tax-exempt for the financial year ended 31 December 2015, if approved by shareholders, will be payable on 26 May 2016 to shareholders whose names appear in the Record of Depositors of the Company at the close of business on 16 May 2016. A Depositor shall
qualify for entitlement only in respect of:
(a) shares transferred into the Depositor’s Securities Account before 4.00 p.m. on 16 May 2016 in respect of ordinary transfers; and
(b) shares bought on Bursa Malaysia Securities Berhad on a cum entitlement basis according to the Rules of Bursa Malaysia Securities Berhad.
By Order of the Board
Chua Siew Chuan (MAICSA 0777689)
Tan Ley Theng (MAICSA 7030358)
Company Secretaries
Kuala Lumpur
5 April 2016

Notes:
1. In respect of deposited securities, only a depositor whose name appears on the Record of Depositors as at 20 April 2016 (“General Meeting Record of Depositors”) shall be eligible to attend the Meeting or appoint proxy(ies) to attend and/or vote in his/her stead.
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. A member of the Company entitled to attend and vote at the Annual General Meeting is entitled to appoint not more than two (2) proxies to attend and vote in his stead. When a member appoints more than one (1) proxy, the appointments shall be invalid unless the proportion of the shareholdings to be represented by each proxy

is specified. A proxy need not be a member of the Company and the provision of Section 149 (1)(a),(b),(c) and (d) of the Companies Act, 1965, shall not apply to the Company.
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 its holds.

. The instrument appointing a proxy(ies) must be deposited at the Company’s Share Registrar’s Office at Symphony Share Registrars Sdn. Bhd., Level 6, Symphony House, Pusat Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan not less than 48 hours before the time appointed for holding the Annual

General Meeting or any adjournment thereof.

. The instrument appointing a proxy or proxies shall be in writing under the hand of the appointer or of his attorney duly authorised in writing or, if such appointer is a corporation, under its Common Seal or the hand of its attorney duly authorised.
. Explanatory Notes:-

. Iltem 1 of the Agenda
ghls Agenda item is meant for discussion only, as the provision of Section 169 (1) of the Companies Act, 1965 does not require a formal approval of the shareholders for the Audited Financial Statements. Hence, this Agenda item is not put forward for voting.
i. Ordinary Resolution 6
Retention of Mr. Wang Shi Tsang as Independent Non-Executive Director
Mr. Wang Shi Tsang was appointed as an Independent Non-Executive Director of the Company on 27 June 2002 and has reached a cumulative nine (9) years term limit. In accordance with the Malaysian Code on Corporate Governance 2012, the Board of Directors of the Company, after having assessed the independence
of Mr. Wang Shi Tsang and after having been recommended and assessed by the Nomination Committee, regards him to be independent based amongst others, the following justifications and recommends that Mr. Wang Shi Tsang be retained as an Independent Director of the Company :
the aforementioned Independent Non-Executive Director fulfilled the definition of an Independent Director as set out under Paragraph 1.01 of the Bursa Malaysia Securities Berhad Main Market Listing Requirements.
the aforementioned Independent Non-Executive Director was able to exercise independent judgement and act in the best interests of the Company.
there was no potential conflict of interest that the aforementioned Independent Non-Executive Director could have with the Company as he had not entered into any contract or transaction with the Company and/or its subsidiaries within the scope and meaning as set forth under Paragraph 5 of Practice Note 13 of
the Bursa Malaysia Securities Berhad Main Market Listing Requirements.
the aforementioned Independent Non-Executive Director had not developed, established or maintained any significant personal or social relationship, whether direct or indirect, with the Executive Chairman and Executive Directors, major shareholders or management of the Company (including their family members)
other than normal engagements and interactions on a professional level, consistent and expected of him to carry out his duties as an Independent Non-Executive Director.
the aforementioned Independent Non-Executive Director does not derive any remuneration and benefits apart from Directors’ fees and meeting expenses.
i. Ordinary Resolution 7
Retention of Encik Alfian Bin Tan Sri Mohamed Basir as Independent Non-Executive Director
Encik Alfian Bin Tan Sri Mohamed Basir was appointed as an Independent Non-Executive Director of the Company on 9 October 2003 and has reached a cumulative nine (9) years term limit. In accordance with the Malaysian Code on Corporate Governance 2012, the Board of Directors of the Company, after having
assessed the independence of Encik Alfian Bin Tan Sri Mohamed Basir and after having been recommended and assessed by the Nomination Committee, regards him to be independent based amongst others, the following justifications and recommends that Encik Alfian Bin Tan Sri Mohamed Basir be retained as an
Independent Director of the Company :
the aforementioned Independent Non-Executive Director fulfilled the definition of an Independent Director as set out under Paragraph 1.01 of the Bursa Malaysia Securities Berhad Main Market Listing Requirements.
the aforementioned Independent Non-Executive Director was able to exercise independent judgement and act in the best interests of the Company.
there was no potential conflict of interest that the aforementioned Independent Non-Executive Director could have with the Company as he had not entered into any contract or transaction with the Company and/or its subsidiaries within the scope and meaning as set forth under Paragraph 5 of Practice Note 13 of
the Bursa Malaysia Securities Berhad Main Market Listing Requirements.
the aforementioned Independent Non-Executive Director had not developed, established or maintained any significant personal or social relationship, whether direct or indirect, with the Executive Chairman and Executive Directors, major shareholders or management of the Company (including their family members)
other than normal engagements and interactions on a professional level, consistent and expected of him to carry out his duties as an Independent Non-Executive Director.
the aforementioned Independent Non-Executive Director does not derive any remuneration and benefits apart from Directors’ fees and meeting expenses.
. Ordinary Resolution 8
Retention of Encik Mohd Isa Bin Ismail as Independent Non-Executive Director
Encik Mohd Isa Bin Ismail was appointed as an Independent Non-Executive Director of the Company on 29 December 2006 and has reached a cumulative nine (9) years term limit. In accordance with the Malaysian Code on Corporate Governance 2012, the Board of Directors of the Company, after having assessed the
mdependence of Encik Mohd Isa Bin Ismail and after having been recommended and assessed by the Nomination Committee, regards him to be independent based amongst others, the following justifications and recommends that Encik Mohd Isa Bin |smail be retained as an Independent Director of the Company :
the aforementioned Independent Non-Executive Director fulfilled the definition of an Independent Director as set out under Paragraph 1.01 of the Bursa Malaysia Securities Berhad Main Market Listing Requirements.
the aforementioned Independent Non-Executive Director was able to exercise independent judgement and act in the best interests of the Company.
there was no potential conflict of interest that the aforementioned Independent Non-Executive Director could have with the Company as he had not entered into any contract or transaction with the Company and/or its subsidiaries within the scope and meaning as set forth under Paragraph 5 of Practice Note 13 of
the Bursa Malaysia Securities Berhad Main Market Listing Requirements.
the aforementioned Independent Non-Executive Director had not developed, established or maintained any significant personal or social relationship, whether direct or indirect, with the Executive Chairman and Executive Directors, major shareholders or management of the Company (including their family members)
other than normal engagements and interactions on a professional level, consistent and expected of him to carry out his duties as an Independent Non-Executive Director.
the aforementioned Independent Non-Executive Director does not derive any remuneration and benefits apart from Directors’ fees and meeting expenses.

=

v. Ordinary Resolution 9
Authority to Issue Shares Pursuant to Section 132D of the Companies Act, 1965
The proposed Ordinary Resolution, if passed, will give a renewal mandate to the Directors of the Company the authority to allot and issue new ordinary shares in the Company up to an amount not exceeding 10% of the issued share capital of the Company for such purposes as the Directors may in their discretion deem
expedient in the best interest of the Company, subject to compliance with the relevant regulatory requirements. This renewed mandate, unless earlier revoked or varied by the shareholders of the Company at a general meeting, will expire at the next Annual General Meeting of the Company.
The authority to issue shares pursuant to Section 132D of the Companies Act, 1965 will provide flexibility and expediency to the Company for any possible fund raising activities involving the issuance or placement of shares to facilitate business expansion or strategic merger and acquisition opportunities involving equity
deals or part equity or to fund future investment project(s) or for working capital requirements which the Directors of the Company consider to be in the best interest of the Company. The approval is sought to avoid any delay and cost in convening a general meeting to approve such issuance of shares.
Bhg Com%any Ihad been granted a mandate by its shareholders at the Seventeenth Annual General Meeting of the Company held on 29 April 2015 (“Previous Mandate”). As at the date of this Notice, no new shares were issued pursuant to the Previous Mandate.

vi. Ordinary Resolution 10

Proposed Resolution for Renewal of Shareholders’ Mandate for Recurrent Related Party Transactions of A Revenue Or Trading Nature

The proposed Ordinary Resolution, if passed, will provide a renewed mandate for the Company and/or its subsidiaries to enter into recurrent related party transactions of a revenue or trading nature with Related Parties in the ordinary course of business based on commercial terms which are not more favourable to the
%elated Parties than those generally available to the public and which are necessary for the Group’s day-to-day operations. This mandate shall lapse at the conclusion of the next Annual General Meeting unless authority for the renewal is obtained from the shareholders of the Company at a general meeting.
vii. Ordinary Resolution 11
Proposed Renewal of Authorisation to Enable Willowglen MSC Berhad to Purchase Its Own Shares Up To 10% of The Issue And Paid-Up Ordinary Share Capital of The Company Pursuant to Section 67A of The Companies Act, 1965
The proposed Ordinary Resolution, if passed, will provide a renewed mandate for the Company to purchase its own shares up to 10% of the issued and paid-up ordinary share capital of the Company and shall lapse at the conclusion of the next Annual General Meeting unless authority for the renewal is obtained from the
shareholders of the Company at a general meeting.
viii.Special Resolution (Resolution 12)
Proposed Amendments to the Articles of Association of the Company
The Proposed Amendments are to align the Company’s Articles of Association with the amendments made to the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, as well as to enhance administrative efficiency.




