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KPMG PLT 
(LLP0010081-LCA & AF 0758) 
Chartered Accountants 
Level 18, Hunza Tower 
163E, Jalan Kelawei 
10250 Penang, Malaysia 

Telephone +60 (4) 375 1800 
Fax +60 (4) 238 2222
Website www.kpmg.com.my 

The Board of Directors 
DXN Holdings Bhd. 
Wisma DXN, 
213, Lebuhraya Sultan Abdul Halim, 
05400 Alar Setar, 
Kedah Darul Aman 

Date: 14 April 2023 

Dear Sirs, 

Reporting Accountants' opinion on the consolidated financial statements contained in the 
Accountants' Report of DXN Holdings Bhd. 

Opinion on the Consolidated Financial Statements 

We have audited the consolidated financial statements of DXN Holdings Bhd. ("DXN" or the "Company") 
and its subsidiaries (the "Group"), which comprise the consolidated statements of financial position as at 
31 October 2022, 28 February 2022, 28 February 2021 and 29 February 2020, the consolidated 
statements of profit or loss and other comprehensive income, consolidated statements of changes in 
equity and consolidated statements of cash flows for the period and years then ended, and a summary 
of significant accounting policies and other explanatory information, as set out on pages 1 to 145. These 
consolidated financial statements have been prepared for inclusion in the Company's prospectus in 
connection with the listing of and quotation for the entire enlarged issued ordinary shares in the 
Company on the Main Market of Bursa Malaysia Securities Berhad ("Bursa Securities") and for no other 
purposes. 

In our opinion, the accompanying consolidated financial statements give a true and fair view of the 
financial position of the Group as at 31 October 2022, 28 February 2022, 28 February 2021 and 29 
February 2020 and of its financial performance and cash flows for the period and years then ended in 
accordance with Malaysian Financial Reporting Standards and International Financial Reporting 
Standards. 

KPMG PLT. a limited liability partnership under Malaysian law and a member finm or the KPMG global 
organizalion of independent member firms affiliated with KPMG lnlemalional Limited, a private English 
company limited by guarantee 
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14. ADDITIONAL INFORMATION

Registration No. 199501033918 (363120-V)

14.1 SHARE CAPITAL

(i) Save as disclosed in this Prospectus, no securities will be allotted or issued on the basis 
of this Prospectus later than six months after the date of issue of this Prospectus.

(ii) As at the LPD, we have only one class of shares in our Company, namely ordinary 
shares, all of which rank equally with one another. There are no special rights attached 
to our Shares.

(iii) Save as disclosed in Sections 4.2.1, 4.2.6 and 6.1.5 of this Prospectus, our Company 
has not issued or proposed to issue any shares, stocks or debentures as fully or partly 
paid-up in cash or otherwise, within the two years immediately preceding the date of this 
Prospectus.

(iv) As at the date of this Prospectus, save for our Issue Shares reserved for subscription by 
the Eligible Persons as disclosed in Section 4.2.3 of this Prospectus and the ESOS as 
disclosed in Section 4.2.6 of this Prospectus, there is currently no other scheme 
involving our employees and Directors in the share capital of our Company or any of 
our subsidiaries.

(v) Save for the ESOS as disclosed in Section 4.2.6 of this Prospectus, we have not agreed, 
conditionally or unconditionally, to put the share capital of our Company or any of our
subsidiaries under option.

(vi) As at the date of this Prospectus, neither we nor our subsidiaries have any outstanding 
warrants, options, convertible securities or uncalled capital.

(vii) Save as disclosed in Sections 2.2, 4.8.3 and 12.4 of this Prospectus, and save as 
provided for under our Constitution as reproduced in Section 14.2 below and the Act, 
there are no other restrictions upon the holding or voting or transfer of our Shares or 
the interests in our Company or any of our subsidiaries or upon the declaration or 
payment of any dividend or distribution thereon.

14.2 EXTRACTS OF OUR CONSTITUTION

The following provisions are reproduced from our Constitution and are qualified in its entirety 
by reference to our Constitution and by applicable law. The words, terms and expressions 
appearing in the following provisions shall bear the same meanings used in our Constitution
unless they are otherwise defined or the context otherwise requires.

Word Meaning

appointing director : A director who appoints an alternate director.

benefits : In relation to benefits payable or to be given to directors, 
means any benefits referred to in Section 230(1) of the CA.

Board : The Board of Directors for the time being of the Company.

Bursa Securities : Bursa Malaysia Securities Berhad.

CA : Companies Act 2016 (Act 777) and every statutory 
modification or re-enactment thereof for the time being in 
force.

CMSA : Capital Markets and Services Act 2007 (Act 671) and every 
statutory modification or re-enactment thereof for the time 
being in force.
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Word Meaning

Company : DXN Holdings Bhd. (Registration No. 199501033918 
(363120-V)) or by whatever name called from time to time.

Constitution : This constitution of the Company as originally framed or as 
altered from time to time by special resolution.

Deposited Security : A security, as defined under Section 2 of the SICDA, of the 
Company standing to the credit of a securities account of 
a Depositor and includes securities in a Securities Account 
that is in suspense subject to the provisions of the SICDA 
and DR.

Deposited Share or 
Depository Shares

: A share which is a Deposited Security.

Depositor : A holder of a securities account.

Depository : Bursa Malaysia Depository Sdn. Bhd., the depository of the 
Company’s shares prescribed under Section 14 of the 
SICDA. This term can also mean another depository acting 
as such a depository, approved to be a central depository 
under the SICDA. Successors-in-title and permitted 
assigns are also included in this term.

directors : Directors for the time being of the Company (inclusive 
alternate or nominee directors). 

DR : Rules of the Depository as defined under the SICDA and 
any appendices thereto including any amendment that 
may be made from time to time. 

electronic form : Documents or information sent or supplied by electronic 
means or by any other means while in electronic form 
(such as by e-mail, text message, fax or sending a compact 
disc by post) whereby a recipient of such documents or 
information would be able to retain a copy.

electronic means : A document or information is sent or supplied by electronic 
means if it is sent initially, and received at its destination by 
means of electronic equipment for the processing (which 
expression includes digital compression) or storage of 
data, and entirely transmitted, conveyed and received by 
wire, by radio, by optical means or by other 
electromagnetic means.

existing shares : Shares in issue at the relevant time.

General Meeting : A meeting of shareholders held in accordance with this 
Constitution. This includes any General Meeting held as 
the Company’s Annual General Meeting.

hard copy : Documents or information sent or supplied in paper copy 
or similar form which can be read. It also covers, anyhow, 
any hard copy referred to in Section 612(1) of the CA.
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Word Meaning

Laws : All laws, by-laws, regulations, rules, orders and/or official 
directions for the time being in force affecting the Company 
and its subsidiaries including but not limited to the CA, the 
applicable securities laws, the LR, the SICDA and every 
other law for the time being in force concerning companies 
and affecting the Company and any other practice notes, 
practice directives and guidelines imposed on the 
Company by the Securities Commission Malaysia.

listed security : A security or securities of the Company admitted to the 
Official List.

LR : Listing Requirements of the Main Market. For the purpose 
of this Constitution, it also covers any practice notes or 
directives, guidance notes or other directions issued by 
Bursa Securities and any amendment that may be made 
from time to time in relation to the Listing Requirements.

Malaysia : Federation of Malaysia.

Main Market : Main Market of Bursa Securities or any other market of 
Bursa Securities on which the Company is listed at the 
relevant time.

Non-Depository Shares : Shares which are not Deposited Shares.

Official List : A list specifying all securities listed on the Main Market.

pay : In relation to the payment of commission, means a 
payment of commission pursuant to Section 80 of the CA. 
For other times, when used elsewhere, this term can cover 
any kind of reward or payment for services.

person or people : These terms cover corporate bodies and unincorporated 
bodies, established anywhere. They do not, however, 
cover unincorporated bodies, when used in relation to 
transfers or registration of shareholders which involve 
Deposited Shares and these bodies are not allowed or 
recognised by the SICDA or DR.

rights : In relation to the rights of a share means, the rights 
attached to the share, when issued, or afterwards.

ROD : A record of depositors of holders of securities of the 
Company kept by the Depository under the SICDA and 
DR.

ROM : Register of members of the Company to be kept pursuant 
to the CA, and unless otherwise expressed to the contrary, 
includes the ROD.

securities : The meaning of this term is as meant by Section 2 of the 
CMSA.

securities account : This is an account which the Depository establishes for the 
Depositor under the SICDA and DR. It is to record the 
deposit, withdrawal and dealing of securities.
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Word Meaning

shareholders : Holders of the Company’s shares. Where those shares are 
deposited with the Depository under the SICDA and DR, it 
must be a person whose name appears on the ROD as the 
holder of such shares and treated as a member of the 
Company under Section 35 of the SICDA. This is subject 
to the SICDFOR and this Constitution. This term does not 
also include, the Depository in its capacity as a bare trustee 
or nominee company. Where those shares are not 
deposited and do not need to be deposited under the 
SICDA, it must be a person whose name appears in the 
ROM.

SICDA : Securities Industry (Central Depositories) Act 1991 (Act 
453).

SICDFOR : Securities Industry (Central Depositories) (Foreign 
Ownership) Regulations 1996.

written or in writing : In writing or in any way representing or copying words 
legibly so that they are permanent. It includes anything in 
electronic form. It may also be partly in one form and partly 
in another. Where used in relation to notices of meeting, it 
must be in hard copy or electronic form in the way allowed 
by Sections 319 and 320 of the CA, subject to the LR. 
Where used in another context, it must be in a form allowed 
or not prohibited by the CA or the LR.

14.2.1 Remuneration of Directors

Clause 198 – Directors’ fees and benefits

“The fees and benefits payable to the directors shall annually be determined by an 
ordinary resolution of the Company in a General Meeting and shall (unless such 
resolution otherwise provides) be divisible among the directors as they may agree 
provided always that:

(a) salaries payable to executive directors may not include a commission on or 
percentage or turnover;

(b) fees payable to non-executive directors shall be a fixed sum and not by a 
commission on or percentage of profits or turnover;

(c) any fee paid to an alternate director shall be agreed between himself and the 
appointing director and shall be paid out of the remuneration of the appointing 
director; and

(d) fees and benefits payable to directors shall not be increased except pursuant 
to an ordinary resolution passed at a General Meeting, where notice of the 
proposed increase has been given in the notice convening the meeting.”

Clause 199 – Directors’ expenses

“The Board can also repay to a director all expenses properly incurred in:

(a) attending and returning from shareholders’ meetings, Board meetings or Board 
committee meetings; or 

(b) any other way in connection with the Company’s business.”
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Extra fees

Clause 200

“The Board can award extra fees to a director who: 

(a) holds an executive position; 

(b) acts as chairman or deputy chairman; or

(c) serves on a Board committee or board at the request of the Board.”

Clause 201

“If by arrangement with the directors, any director shall perform or render any special 
duties or services outside his ordinary duties as a director in particular without limiting 
to the generality of the foregoing if any director being wiling shall be called upon to 
perform extra services or to make any special efforts in going or residing away from his 
usual place of business or residence for any of the purposes of the Company or in 
giving special attention to the business of the Company as a member of a committee 
of directors, the Company may remunerate the director so doing a special remuneration 
in addition to his directors’ fees and such special remuneration may be by way of a 
fixed sum or otherwise as may be arranged.”

Pensions and other benefits

Clause 202

“Subject to the CA and the LR, the Board can decide whether to provide:

(a) pensions; 

(b) annual payments; or 

(c) other allowances or benefits, 

to any people including people who are or who were directors of the Company. The 
Board can decide to extend these arrangements to relations or dependants of, or 
people connected to, these people. The Board can also decide to contribute to a 
scheme or fund or to pay premiums to a third party for these purposes.”

Clause 203

“The Company can only provide pensions and other similar benefits to:

(a) people who are or were directors; and 

(b) relations or dependants of, or people connected to, those directors or former 
directors, 

the receipt of a benefit of any kind given in accordance with this clause does not prevent 
a person from being or becoming a director of the Company.”
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Clause 204

“Shareholders must approve the matters in Clauses 198 to 203 as far as the Laws 
require in relation to directors’ fees and benefits. There must be annual shareholders’ 
approvals by ordinary resolution at a General Meeting for the fees of the directors and 
any benefits payable to the directors. Compensation for loss of employment of a 
director or former director must have shareholders’ approvals by ordinary resolution 
passed a General Meeting, where required by the CA and the LR.”

14.2.2 Voting and borrowing powers of Directors

Clause 213 - Voting at Board meetings

“Matters for decision which arise at a Board meeting will be decided by a majority vote. 
If the votes are equal, the chairman of the meeting has a second casting vote. However, 
the chairman will not have a second casting vote where only 2 directors form the 
quorum or at which only 2 directors are competent to vote on the question at issue.”

When directors can vote on things

Clause 220

“A director cannot vote (and if the director does vote, such vote will not be counted) on 
a resolution about a contract, proposed contract or arrangement in which the director 
(or a person connected with the director) is directly or indirectly interested.”

Clause 223

“This clause applies if the Board is considering proposals to appoint 2 or more directors 
to positions with the Company or any company in which the Company has an interest. 
It also applies if the Board is considering fixing or varying the terms of the appointment. 
These proposals can be split up to deal with each proposed director separately. If this 
is done, each proposed director can vote (unless the proposed director is prevented 
from voting under Clause 220) and be counted in the quorum for each resolution.”

Clause 224

“If a question comes up at a meeting about whether a director (other than the chairman 
of the meeting) has all interest or whether the director can vote or be counted in the 
quorum, and the director does not agree to abstain from voting on the question or not 
be counted in the quorum, the question must be referred to the chairman of the meeting. 
The chairman’s ruling about the director is conclusive, unless the nature or extent of 
the director’s interests has not been fairly disclosed to the Board. If the question comes 
up about the chairman of the meeting, the question will be decided by a resolution of 
the Board. The chairman cannot vote on the question but can be counted in the quorum. 
The Board’s resolution about the chairman is conclusive, unless the nature or extent of 
the chairman’s interests has not been disclosed to the Board.”

Borrowing powers

Clause 246

“To the extent that the CA, the LR and this Constitution allow, the Board can exercise 
all the powers of the Company to: 

(a) borrow money of any sum or sums from any person, bank, firm or company;

(b) mortgage or charge all or any part of the Company’s business, property and 
assets (present and future); 
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(c) issue debentures and other securities; and 

(d) give security (including (without limitation), guarantees, indemnities and 
mortgages and charges) either outright or as collateral security, for a debt, 
liability or obligation of the Company or another person.”

Clause 247

“The director shall not borrow any money or mortgage or charge any of the Company’s 
or its subsidiaries’ undertaking, property or any uncalled capital, or to issue debentures 
and other securities whether outright or as security for any debt, liability or obligation of 
an unrelated third party.”

14.2.3 Alteration of capital

Clause 43 – Power to reduce capital

“The shareholders can pass a special resolution to reduce in any way the Company’s 
share capital in accordance with Subdivision 4 of Division 1 of Part III of CA, whether 
with the confirmation of the Court or a solvency statement.”

Power to alter capital 

Clause 44

“The shareholders can alter the Company’s share capital in accordance with the CA.”

Clause 45

“If any shares are consolidated or divided, the Board may deal with any fractions of 
shares which result or any other problem that arises. If the Board decide to sell any 
shares which represent fractions, they must sell for the best price they can reasonably 
obtain and distribute the net proceeds of sale among shareholders in proportion to their 
fractional entitlements or shall be disregarded and will be dealt with by the Board in 
such a manner as they deem fit at their absolute discretion and in the best interest of 
the Company. The Board can sell to a person (including the Company, if CA and LR 
allow) and can authorise a person to transfer those shares to the buyer or in accordance 
with the buyer’s instructions. The buyer does not need to take any action to check how 
any money paid is used. The buyer’s ownership will not be affected if the sale was 
irregular or invalid in any way.”

Clause 46

“The shareholders can convert any paid-up shares into stock and reconvert any stock 
into paid-up shares in accordance with the CA.”

14.2.4 Transfer of Shares

Clause 41 - Renunciations of allotted but unissued shares 

“Where a share or other security has been allotted to a person but that person has not 
yet been entered on the ROM or ROD, the Board can recognise a transfer (called a 
renunciation) by that person of their right to the share to be renounced in favour of some 
other person. Allotments can only apply if the terms on which the share or other security 
is allotted are consistent with renunciation. The Board can impose terms and conditions 
regulating renunciation rights.”
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Securities transfers

Clause 57

“The transfers of any listed security or class of listed security shall be made by way of 
book entry by the Depository in accordance with the DR and, notwithstanding Sections 
105, 106 and 110 of the CA, but subject to Section 148(2) of the CA and any exemption 
that may be made from compliance with Section 148(1) of the CA, the Company shall 
be precluded from registering and effecting any transfer of the listed security.”

Clause 59

“Transfers of Non-Depository Shares must be in such prescribed form under the CA. If 
the CA does not prescribe a specific form, the transfer must be in the usual standard 
form, or such form as approved by the Board. A transfer must be signed, or made 
effective in some other way, by or on behalf of the persons making and receiving the 
transfer.”

Clause 60

“The Depository may refuse to transfer any Deposited Shares which does not comply 
with the SICDA and DR. A shareholder can transfer some or all of their Non-Depository 
Shares unless this Constitution states otherwise.”

Clause 63

“The Board can refuse to register such a transfer delivered:

(a) where the transfer breaches any law or regulation or licensing or requirement 
(of any jurisdiction) which applies to the Company or any of its subsidiaries or 
any entity in which any of them have an interest;

(b) where the transfer is unlawful under Malaysian law; or

(c) the transfer relates to partly paid shares where a call has been made and is 
unpaid.”

14.2.5 Changes in capital and variation of class rights, preferences and restrictions 
attached to each class of securities relating to voting, dividend, liquidation and 
any rights

Clause 27 – Shares and special rights

“The Company can issue new shares and attach any rights and restrictions to them, as 
long as this is not restricted by special rights previously given to holders of any existing 
shares. Subject to this, the rights of new shares can take priority over the rights of 
existing shares, or existing shares can take priority over them, or the new shares and 
the existing shares can rank equally. These rights and restrictions can apply to sharing 
in the Company’s profits or assets. Other rights and restrictions can also apply, for 
example, those relating to the right to vote.”

Clause 30 - Changing special rights of shares

“If the Company’s share capital is divided into different classes of share, the special 
rights attached to any of these classes may (subject to Section 90 of the CA and 
whether or not the Company is being wound up) be varied or withdrawn if the 
shareholders approve this by passing a special resolution. This must be passed at a 
separate meeting of the holders of that class of shares. This is called a class meeting. 
Alternatively, the holders of at least 75% of the existing shares of that class (by voting 
rights) can give their written consent.”
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14.3 DEPOSITED SECURITIES AND RIGHTS OF DEPOSITORS

As our Shares are proposed for quotation on the Official List, such Shares must be prescribed 
as shares required to be deposited with Bursa Depository. Upon such prescription, a holder of 
our Shares must deposit his Shares with Bursa Depository on or before the date is fixed, failing 
which our Share Registrar will be required to transfer his Shares to the Minister of Finance Inc. 
and such Shares may not be traded on Bursa Securities. 

Dealing in our Shares deposited with Bursa Depository may only be effected by a person having 
a securities account with Bursa Depository (“Depositor”) by means of entries in the securities 
account of that Depositor.

A Depositor whose name appears in the Record of Depositors maintained by Bursa Depository 
in respect of our Shares shall be deemed to be a shareholder of our Company and shall be 
entitled to all rights, benefits, powers and privileges and be subject to all liabilities, duties and 
obligations in respect of, or arising from, such Shares.

14.4 LIMITATION ON THE RIGHT TO HOLD SECURITIES AND/OR EXERCISE VOTING RIGHTS

Subject to Section 14.3 above, there is no limitation on the right to own our Shares, including 
any limitation on the right of a non-resident or non-Malaysian shareholder to hold or exercise 
voting rights on our Shares which is imposed by Malaysian law or by our Constitution.

14.5 REPATRIATION OF CAPITAL, REMITTANCE OF PROFIT AND TAXATION

As at the LPD, save as disclosed below, there are no governmental decrees, regulations or 
other legislations that may affect the repatriation of capital and the remittance of profits of our 
material foreign subsidiaries to Malaysia:

(i) Malaysia

All corporations in Malaysia are required to adopt a single tier dividend. All dividends 
distributed by Malaysian resident companies under a single-tier dividend are not 
taxable. Further, the Government does not levy withholding tax on dividend payment. 
Therefore, there is no withholding tax imposed on dividends paid to non-residents by 
Malaysian resident companies. There is no Malaysian capital gains tax arising from the 
disposal of listed shares.

(ii) India

Certain of our subsidiaries in India are prohibited from paying dividend to parties 
outside of India. Foreign shareholder/holding company are taxed on any gains realised 
on their exit, dividends, interest, royalties and fee for technical services on a gross
basis. The applicable tax rates are prescribed under the Indian Income Tax Act, 1961, 
read with the tax treaties, where applicable. Remittance of dividends, interest, royalties 
and fee for technical services are also subject to the provisions of the FEMA and FEMA 
Rules. Dividend, interest, royalties and fee for technical services can be freely 
repatriated by an Indian company to its foreign shareholder’s holding company under 
the FEMA Rules without requiring permission from the central bank of India i.e. RBI,
subject to completion of formalities in connection therewith.

Impact on the availability of cash and cash equivalents for use by the holding 
company and remittance of dividends, interest or other payments to 
shareholders of the holding company

Any cash and cash equivalents, available for use by the foreign shareholders/holding 
company, shall be subject to tax payable (including tax deducted at source by Indian 
company) as prescribed under India’s domestic tax laws.
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(iii) China

Regulation related to foreign exchange

Pursuant to the Regulations of the PRC on Foreign Exchange Administration
promulgated on 5 August 2008 and various regulations issued by the State 
Administration of Foreign Exchange (“SAFE”) and other relevant PRC governmental 
authorities, RMB is freely convertible only to the extent of current account items such 
as trade-related receipts and payments, interest and dividends. Capital account items, 
such as direct equity investments, loans and repatriation of investments, require the 
prior approval of the SAFE or its local counterpart for conversion of RMB into a foreign 
currency such as USD and remittance of the foreign currency outside the PRC.

Regulation related to dividend distribution

The principal laws governing dividend distributions by our PRC subsidiary include the 
Company Law of the PRC which was promulgated on 29 December 1993 and amended 
on 26 October 2018. Dividend distribution by wholly foreign-owned enterprises 
(“WFOE”) is further governed by the Foreign Investment Law of the PRC which was 
promulgated on 15 March 2019 and became effective on 1 January 2020, and its 
implementation regulations were promulgated on 26 December 2019 and became 
effective on 1 January 2020.

PRC companies may pay dividends only out of their accumulated profits, if any, which 
are determined in accordance with the PRC accounting standards. In addition, PRC 
companies are required to set aside each year at least 10.0% of their after-tax profit 
based on the PRC accounting standards to their statutory general reserve fund until 
the cumulative amount of such reserve fund reaches 50.0% of their registered capital. 
These reserves are not distributable as cash dividends. Furthermore, a WFOE in the 
PRC may also be required to set aside individual funds for employee welfare, bonuses 
and development at its discretion and as stipulated in its articles of association. These 
reserves or funds are not distributable as dividends.

(iv) Mexico

There is no restriction on the repatriation of capital and remittance of profits out of 
Mexico. After tax-profit account (“CUFIN”) represents profits that have already been 
subject to Mexican income tax (“ISR”). In the event that a dividend is a non-CUFIN 
distribution, the company is subject to ISR at 42.86%. Conversely, if the dividend is a
CUFIN distribution, it would not be subject to ISR. 

From year 2014 onwards, an additional 10.0% withholding tax was levied on dividends 
(CUFIN and non-CUFIN) paid by Mexican company to Mexican individuals and non-
Mexican tax residents (corporate or individual) to the extent that the dividends result 
from profits generated after 31 December 2013. 

Other kinds of payments (e.g. interests, royalties, services) made to foreign related 
parties may be subject to income tax withholding, the rate may vary depending on the 
type of payment made. The withholding tax rate may be reduced with a tax treaty to 
avoid double taxation if certain tax requirements are met. There are certain deductibility 
limitations for the Mexican company making these payments to foreign related parties, 
which shall be analysed case by case.
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(v) Indonesia

Repatriation of capital

The Indonesian law allows for foreign investors to transfer and repatriate capital, profits, 
dividends and other income. However, the Indonesian government has the right to 
enforce the provisions of the laws and regulation which require the reporting of 
implementation of fund transfers and defer the repatriation if the investor has any 
unsettled legal liabilities in Indonesia.

Remittance of profit

There are no restrictions on the remittance of profits from Indonesia to overseas. 
However, pursuant to Bank Indonesia Regulation No. 24/7/PBI/2022 on Transactions 
in the Foreign Exchange Market, Indonesian commercial banks are restricted from 
transferring IDR overseas and therefore, any remittance of profit from Indonesia must 
first be converted to a foreign currency.

Taxation of dividends for a non-resident individual or non-resident entity (a “Non-
Indonesian Holder”)

Dividends declared by the Indonesian subsidiaries out of retained earnings and 
distributed to a Non-Indonesian Holder in respect of shares are subject to Indonesian 
income tax, currently at the rate of 20%, on the amount of the distribution (in the case 
of cash dividends) or on the shareholders’ proportional share of the value of the 
distribution. A lower rate provided under certain double taxation treaties may be 
applicable provided that, among others, the recipient is the beneficial owner of the 
dividend (certain criteria must be met as regulated by the Indonesian tax authorities) 
and is able to complete and provide a Certificate of Tax Residence, i.e. Indonesian 
Directorate General of Taxation Form to the Indonesian companies.

(vi) Peru

There is no restriction on the repatriation of capital and remittance of profits out of Peru.
Withholding taxes will apply in the payment of dividends or profits as indicated below:

(a) Income tax

A company incorporated in Peru is subject to taxation on its worldwide income 
at a tax rate of 29.5% on net income.

(b) Withholding taxes

Peruvian entities must withhold taxes on income paid to foreign entities at the 
following rates:

(i) 5.0%: Dividend and profit distributions.
(ii) 4.99%: Interest on loans (provided certain conditions are met).
(iii) 30.0%: Interest on loans granted by related parties.
(iv) 15.0%: Technical assistance services. 
(v) 30.0% (unless otherwise specifically provided): Other kinds of income 

(including royalties and digital services). 

(c) VAT

A 18.0% VAT applies to, among others, the sale of goods, rendering or first use 
of services within the country and the import of goods. Peruvian VAT is 
structured under a debit/credit system, according to which input VAT may be 
used as a credit against output VAT (subject to certain rules).
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(vii) Bolivia

There are no restrictions on the repatriation of capital and the remittance of profits to 
foreign beneficiaries. According to Bolivian tax law, the distribution of profits from 
Bolivian sources (dividends from companies domiciled in Bolivia) to foreign 
beneficiaries is subject to a 12.5% withholding tax that corresponds to the Corporate 
Income Tax - Foreign Beneficiaries.

Additionally, Law 3446, Financial Transaction Taxes (Impuesto a las Transacciones 
Financieras), enacted in 2006, establishes a Financial Transaction Tax to remittances 
abroad made through the Bolivian Financial System subject to a 0.3% withholding tax 
which is applied by a financial entity.

Finally, the Central Bank of Bolivia collects a commission of 2.0% from any transfer of 
money abroad.

Net profits generated from foreign investment (dividends) may be transferred abroad in 
foreign currency freely through the financial system, subject to compliance with tax 
obligations and registration of the foreign investment with the Central Bank of Bolivia.

(viii) Philippines

Under Philippines law, profits remitted by a branch to its head office which are 
“effectively connected” with the conduct of its trade or business in the Philippines (i.e., 
profits derived from the business activity in which the corporation is engaged) are 
generally subject to a final withholding tax of 15.0%. The tax base for branch profit 
remittance tax is the profit applied or earmarked for remittance abroad without 
deduction for the tax component thereof. Profits that are not “effectively connected” 
with the conduct of the foreign corporation’s business in the Philippines (e.g., interests 
received from savings deposit, dividends received from another corporation) are not 
subject to branch profit remittance tax, but may be subject to other applicable income 
taxes under Philippines law.

(ix) United States

Under the laws of United States, payments made by the company to a foreign 
shareholder as dividends, interest, royalties or other amounts from United States 
sources, which are considered fixed and determinable, annual or periodic, are generally 
subject to a flat withholding tax of 30.0% of the gross amount of the payment.

(x) Thailand

Any dividends declared by a Thai corporation shall be paid within one month from the 
date such shareholders’ or directors’ resolution (as the case may be) has been passed
and at each distribution of dividend, at least 5.0% of the profits shall be put into a 
reserve fund until the company’s reserve fund reaches 10.0% of its capital or more.
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Thai foreign exchange controls are administered by the Bank of Thailand which has
granted commercial banks and certain other entities the authority to conduct foreign 
exchange transactions as authorised agents of the Bank of Thailand. The Bank of 
Thailand has instituted measures since 1998 to restrict certain foreign exchange 
transactions relating to the THB currency by domestic financial institutions with non-
residents of Thailand and to safeguard against instability and speculation in the 
domestic currency market. However, relaxations may be granted from time to time as 
the Bank of Thailand considers appropriate to the particular financial circumstances. 
These measures, among other things: (i) limit the value of foreign exchange 
transactions relating to the THB currency that commercial banks in Thailand can enter 
with a non-resident who has underlying trade or investment activities in Thailand for 
such foreign exchange transactions not exceeding the actual value of the underlying 
trade or investment activity and, for the transactions without any underlying trade or 
investment activity in Thailand, not exceeding THB200 million (equivalent to RM25.9
million) per non-resident and its related parties as a group, except for foreign exchange 
spot transactions that relate to the THB currency; and (ii) regulate direct loans granted 
to non-residents.

The outward remittance from Thailand of, among other cases, (i) dividends after 
payment of the applicable Thai taxes (if applicable); (ii) proceeds from sales (including 
capital gains) of securities (e.g. shares, warrants, investment units, bonds, debentures, 
promissory notes, bills of exchange); (iii) interest on loan from overseas (including inter-
company loan) in which such loan is remitted in Thailand; and (iv) principal payment of 
loan from overseas (including inter-company loan) in which such loan is remitted in 
Thailand, is required to inform the relevant authorised agent without having to submit 
additional supporting documents or evidence if (for the spot transaction) the amount is 
less than USD200,000 (equivalent to RM0.9 million) or the equivalent amount in 
relevant currency per remittance. If the amount is at least USD200,000 (or its 
equivalent) in the relevant currency, in case of non-residents, a form must be submitted 
to the authorised agent together with documents or evidence as to the particular 
transaction and in case the abovementioned transactions are made by residents, the 
authorised agent needs to request the residents to submit supporting documents 
(except for the case where the Know Your Business process on the customer has been 
performed).

In relation to taxation, the repatriation of the following forms of funds abroad from a 
Thai corporation to a foreign corporation is subject to the following withholding taxes
according to Thai tax laws:

(a) the dividend of a Thai corporation payable to a foreign corporation is a 
taxable/assessable income and, unless any tax treaty benefits, it is subject to 
withholding tax at the rate of 10.0%;

(b) a decrease of the capital in a Thai corporation (either by reducing the number 
of shares or lowering the par value of each share) at the amount which does 
not exceed the total amount of profits and reserves payable to a foreign 
corporation is a taxable/assessable income of such foreign corporation and, 
unless any tax treaty benefits, it is subject to withholding tax at the rate of 
15.0%; and

(c) the benefit returned after the dissolution of a Thai corporation with monetary 
value exceeding its investment cost payable to a foreign corporation is a 
taxable/assessable income of such foreign corporation and, unless any tax 
treaty benefits, it is subject to withholding tax at the rate of 15.0%.

When a Thai corporation repatriates funds to a foreign corporation, the Thai corporation 
is required to withhold the applicable withholding taxes mentioned above from the funds 
payable and remit such taxes withheld to the Thai Revenue Department.
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(xi) Colombia

(a) Foreign exchange regime

The general foreign exchange control regime in Colombia is governed by the 
following main regulations: (i) Law 9 of 1991; (ii) External Resolution No. 1 of 
2018 issued by the Colombian Central Bank; (iii) External Circular DCIP-83 
and its amendments, issued by the Colombian Central Bank; (iv) Decree 1068 
of 2015; and (v) Decree 119 of 2017. The Colombian foreign exchange regime 
imposes no restrictions on foreign exchange operations, including capital flows 
in foreign or domestic currency between Colombia and other countries or 
between residents and non-residents. This includes remittances of dividends 
in foreign currency to their foreign shareholders overseas and repatriation of 
funds or investment back to home country, provided that repatriation of funds 
must always be declared before the Colombian Central Bank and are subject 
to exchange regulation, including the fact that Colombian law requires that 
such operations be undertaken only through authorised foreign exchange 
market intermediaries or through compensation accounts. 

Under the Colombian foreign exchange regime, foreign capital investments in 
Colombian companies are considered direct foreign investment and must be 
mandatorily channelled through the foreign exchange market, for which 
purpose it is necessary to report the investment with the Colombian Central 
Bank by filing foreign exchange declarations. The registration of the foreign 
investment grants the foreign investor the following exchange rights:

(i) reinvesting profits or retaining the surplus of non-distributed profits with 
right to be remitted abroad.

(ii) capitalising the sums with right to be remitted abroad, which 
comprehend resources in local currency or any other good or right which 
is the product of obligations derived from the investment.

(iii) remitting abroad in a freely convertible currency the net profits 
periodically generated by their investments.

(iv) remitting abroad in freely convertible currency the amounts received as 
a result of the transfer of the investment in the country, or of the 
liquidation of the company, portfolio or capital reduction.

Bearing in mind the above, foreign capital investments in Colombia, its 
reinvestment and the repatriation of the corresponding profits must be 
channelled through the foreign exchange market, via a foreign exchange market 
intermediary or compensation accounts. Where a foreign investor has carried out 
an operation that must be mandatorily channelled through the foreign exchange 
market, without duly registering and channelling it through the foreign exchange 
market, such foreign investor will not be entitled to the abovementioned 
exchange rights.

(b) Taxation

Taxation of dividends in Colombia

Unless otherwise provided in any applicable tax treaty, as a general rule, 
dividends paid by a Colombian company to non-Colombian-tax residents (foreign 
companies, for instance) are subject to income tax in Colombia, depending on 
the classification of the said dividends.
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Corporate profits in Colombia are subject to a 35% corporate income tax rate 
(impuesto de renta). Once the corresponding corporate tax is paid, the remaining 
profit is distributed among the shareholders as dividends, which are taxed at two 
different levels, as follows:

(I) “Untaxed dividends”: According to articles 48 and 49 of the Colombian Tax 
Code, “Untaxed dividends” refer to dividends that are paid out from 
business profits that were fully taxed at the level of the dividend-
distributing company. 

In this case, the payment of “Untaxed dividends” are subject to a 20% 
withholding tax for income tax purposes, following article 245 of the 
Colombian Tax Code.

(II) “Taxed dividends”: According to articles 48 and 49 of the Colombian Tax 
Code, “Taxed dividends” refer to dividends that are paid out from business 
profits that were not fully tax at the level of the dividend-distributing 
company. In this regard, it should be noted that it is possible that the 
company might not be fully taxed on its business profits because of the 
application of certain tax benefits that cannot be shifted from the company 
to its shareholders (for instance, exempt incomes, compensation of tax 
losses, special deductions, etc.).

In this case, the payment of “Taxed dividends” are subject to a 35% 
withholding tax for the general income tax purposes following articles 240 
and 245 of the Colombian Tax Code.

Once, the withholding tax for the general income tax purposes has been 
subtracted from the so-called “Taxed dividends”, the 20.0% withholding 
tax is then applied to the resulting amount, according to article 245 of the 
Colombian Tax Code.

(xii) Mongolia

Under Mongolian laws, the investor shall have the right to a free repatriation of capital 
and the remittance of profits upon full performance of tax obligations in the territory of 
Mongolia.

There are applicable taxations imposed pursuant to the Mongolian Corporate Income 
Tax Law and the applicable tax treaties with Mongolia i.e. Double Taxation Treaty 
between Mongolia and Singapore. Income derived from Mongolia which includes
dividend paid by Mongolian entity to a non-resident entity shall be subject to Mongolian 
income tax at the rate of 20%. However, under the Double Taxation Treaty between 
Mongolia and Singapore, the tax charged shall not exceed 5% of the gross amount of 
dividends if (i) the beneficial owner is a company which holds directly at least 25% of 
the capital of the company paying the dividends; and (ii) the beneficial owner of the 
dividends is a resident of Singapore.    

Save as disclosed above, there are no restrictions under Mongolian laws on the 
repatriation of capital and the remittance of profit by or to the corporation that directly 
affect the availability of cash and cash equivalent for use by the corporation.
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(xiii) Morocco

Generally, investors who invest foreign currency in Morocco are allowed to repatriate 
the same amount without prior authorisation from the foreign exchange office. Certain 
forms of repatriation of funds for the benefit of foreign investors (including dividends, 
profits made by Moroccan branches of foreign companies, interests on shareholders’ 
loans and proceeds resulting from sale of shares and assets or liquidation of a 
Moroccan company) are not subject to the prior authorisation of the foreign exchange 
regulator. Their repatriation is uncapped and is not subject to any time limit provided 
that certain requirements are met which include, among others, it must have at least 3 
years of activity and the accounts must be certified without reservation by an auditor.
As an exception, payment of management fees, research and development costs to a 
foreign company requires the prior approval from the foreign exchange office.

Morocco has executed tax treaties with several countries providing for the absence of 
double taxation, including the Morocco-Malaysia Convention which aims to ban double 
taxation.

14.6 MATERIAL CONTRACTS

Save as disclosed below, our Group has not entered into any material contracts that are not in 
the ordinary course of our business within the period covered by the historical financial 
information as disclosed in this Prospectus and up to the date of this Prospectus:

14.6.1 Share sale agreement dated 26 February 2021 between our Company and LSJ
Global in respect of the disposal of the entire equity interest in LSJ Plantation

On 26 February 2021, our Company entered into a share sale agreement with LSJ 
Global for the disposal of 150,000 ordinary shares and 68,000 preference shares in 
LSJ Plantation, representing 100.0% of the issued share capital of LSJ Plantation, for 
a consideration of RM2.6 million (“LSJ Plantation Consideration”).

In addition to the LSJ Plantation Consideration, LSJ Global agreed to repay in full to 
our Company, for and on behalf of LSJ Plantation, the intercompany loan amounting to 
RM95.6 million as at 26 February 2021 (“LSJ Plantation Intercompany Loan”). Our 
Company utilised the dividends declared payable to LSJ Global on 26 February 2021
in the amount equivalent to the aggregate sum of the LSJ Plantation Consideration and
the LSJ Plantation Intercompany Loan as payment towards the LSJ Plantation 
Consideration and the LSJ Plantation Intercompany Loan. The sale and purchase of 
the shares was completed on 26 February 2021.

14.6.2 Share sale agreement dated 26 February 2021 between our Company and LSJ
Global in respect of the disposal of the entire equity interest in LSJ Land and 
Yiked

On 26 February 2021, our Company entered into a share sale agreement with LSJ 
Global for the disposal of the following:

(i) 5,000,000 ordinary shares in LSJ Land, representing 100.0% of the total issued 
share capital of LSJ Land;

(ii) 390,000 redeemable preference shares in Yiked, representing 100.0% of the 
total issued redeemable preference shares of Yiked; and

(iii) 2,510,000 ordinary shares in Yiked, representing 100.0% of the total issued 
share capital of Yiked,

for a total consideration of RM44.5 million (“LSJ Land and Yiked Consideration”).
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In addition to the LSJ Land and Yiked Consideration, LSJ Global agreed to repay in full 
to our Company, for and on behalf of LSJ Land, the intercompany loan amounting to
RM4.6 million as at 26 February 2021 (“Intercompany Loan”). Our Company utilised
the dividends declared payable to LSJ Global on 26 February 2021 in the amount 
equivalent to the aggregate sum of the LSJ Land and Yiked Consideration, and the 
Intercompany Loan as payment towards the LSJ Land and Yiked Consideration and 
the Intercompany Loan. The sale and purchase of the shares was completed on 26
February 2021.

14.6.3 Share sale agreement dated 17 May 2022 between DXN Corporation Ningxia and 
Fujian Anxi Jinjiang Source Tea Technology Co., Ltd in respect of the disposal 
of the entire 80.0% interest in the total registered share capital in Florin Fujian

On 17 May 2022, DXN Corporation Ningxia entered into the Florin Fujian SSA with 
Fujian Anxi Jinjiang Source Tea Technology Co., Ltd (“Purchaser”) for the disposal of 
its entire 80.0% interest in the total registered share capital in Florin Fujian for a 
consideration of RMB58,660,000 (equivalent to RM38.1 million). Out of the total 
disposal consideration, RMB40,000,000 (equivalent to RM26.0 million) will be paid in 
two tranches where the first tranche of RMB10,000,000 (equivalent to RM6.5 million) 
will be paid in three instalments within three to 15 business days from the date of the 
Florin Fujian SSA and the second tranche of RMB30,000,000 (equivalent to RM19.5
million) will be paid by the Purchaser to DXN Corporation Ningxia within 30 days after 
the Purchaser has obtained a bank loan which is expected to be obtained within three
months. The balance disposal consideration of RMB18,660,000 (equivalent to RM12.1
million) will be offset in cash and goods supply. 

The transfer of the shares will be made within seven working days from the receipt of 
payment of the second tranche.

As at the LPD, the sale and purchase of the shares has not been completed due to the 
Purchaser’s inability to obtain a bank loan to satisfy the whole of the second tranche 
payment due.

In this respect, DXN Corporation Ningxia has agreed to provide an extension up to 30 
June 2023 for the Purchaser to satisfy the disposal consideration for the second tranche 
payment.

14.6.4 Purchase Option Agreements in respect of the acquisition of industrial land in 
Chilca, Peru

By the Purchase Option Agreements, the preferential option was granted to DXN Peru 
to purchase four adjacent industrial lots, the details of which are as follows:

(i) Stage one of the Purchase Option Agreements for the option to purchase Lot F4 
and Lot F5, both located at Block (“Manzana”) F, Second Stage, Urb. Parque 
Sector 62 - Chilca Industrial, province of Cañete department of Lima and 
measuring approximately 9,965 square metres and 9,902 square metres 
respectively (collectively, the “Peru Lands 1”), for a total cash consideration of 
USD2,284,903.95 (equivalent to RM10.2 million). Subject to the fulfilment of 
certain conditions precedent, DXN Peru has the right to exercise the option 
between 20 June 2023 up to 31 July 2023 to purchase the Peru Lands 1; and

(ii) Stage two of the Purchase Option Agreements for the option to purchase Lot 
F23 and Lot F24, both located at Block (“Manzana”) F, Second Stage, Urb. 
Parque Sector 62 - Chilca Industrial, province of Cañete department of Lima and 
measuring approximately 9,371 square metres and 9,575 square metres 
respectively (collectively, the “Peru Lands 2”), for a total cash consideration of
USD2,178,886.60 (equivalent to RM9.7 million). Subject to the fulfilment of 
certain conditions precedent, DXN Peru has the right to exercise the option 
between 20 June 2023 up to 31 December 2023 to purchase the Peru Lands 2.
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DXN Peru has paid USD342,735.59 (equivalent to RM1.5 million) and USD326,832.99
(equivalent to RM1.5 million) as retraction deposits for the stage one of the Purchase 
Option Agreements and stage two of the Purchase Option Agreements respectively,
which shall form part of the aforesaid acquisition price upon DXN Peru exercising the 
said options to acquire the Peru Lands 1 and Peru Lands 2.

14.6.5 Retail Underwriting Agreement dated 13 April 2023

Retail Underwriting Agreement dated 13 April 2023 entered into between our Company, 
the Joint Managing Underwriters and the Joint Underwriters to severally and not jointly 
(nor jointly and severally) underwrite 160,000,000 Issue Shares under the Retail 
Offering at an underwriting commission of up to 1.5% (exclusive of applicable tax) of
the Retail Price, multiplied by the total number of Issue Shares underwritten.

14.6.6 Lock-up agreement dated 13 April 2023 in relation to our IPO and Listing

Lock-up agreement dated 13 April 2023 issued by our Company to the Joint 
Bookrunners in relation to the lock-up arrangement for our IPO and Listing (including 
the Over-allotment Option which may be exercised), details of which are set out in 
Section 4.8.3 of this Prospectus.

14.7 MATERIAL LITIGATION

As at the LPD, our Group is not engaged in any governmental, legal or arbitration proceedings, 
including those relating to bankruptcy, receivership or similar proceedings which may have or 
have had, material or significant effects on our financial position or profitability in the 12 months 
immediately preceding the date of this Prospectus.

14.8 CONSENTS

The written consents of the Principal Adviser, Legal Advisers, Joint Global Coordinators, Joint 
Bookrunners, Joint Managing Underwriters, Joint Underwriters, Share Registrar, Issuing House
and company secretaries as listed in the Corporate Directory of this Prospectus for the inclusion 
in this Prospectus of their names in the form and context in which such names appear have 
been given before the issue of this Prospectus and have not subsequently been withdrawn.

The written consent of KPMG PLT for the inclusion of its name, the Accountants’ Report, the 
Reporting Accountants’ Letter on the Pro Forma Consolidated Statement of Financial Position
and all references thereto in the form and context in which they are included in this Prospectus 
has been given before the issue of this Prospectus and has not subsequently been withdrawn.

The written consent of Frost & Sullivan for the inclusion of its name, the IMR Report and all 
references thereto in the form and context in which they are included in this Prospectus has 
been given before the issue of this Prospectus and has not subsequently been withdrawn.
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14.9 DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents may be inspected at our registered office during office hours 
for a period of six months from the date of this Prospectus:

(i) our Constitution;

(ii) our material contracts as referred to in Section 14.6 of this Prospectus;

(iii) our audited consolidated financial statements for the FYEs 29 February 2020, 28
February 2021 and 28 February 2022 and FPE 31 October 2022;

(iv) audited financial statements of each of our subsidiaries for the past three financial 
years (save for certain subsidiaries which are not required to prepare audited financial 
statements under their respective country’s corporation laws);

(v) Reporting Accountants’ Letter on the Pro Forma Consolidated Statement of Financial 
Position as included in Section 12.5 of this Prospectus;

(vi) Accountants’ Report as included in Section 13 of this Prospectus;

(vii) IMR Report as included in Section 8 of this Prospectus;

(viii) By-Laws as included in Annexure D of this Prospectus; and

(ix) letters of consent referred to in Section 14.8 of this Prospectus. 

14.10 RESPONSIBILITY STATEMENTS

Our Directors, our Promoter and the Selling Shareholders have seen and approved this 
Prospectus. They collectively and individually accept full responsibility for the accuracy of the 
information. Having made all reasonable enquiries, and to the best of their knowledge and 
belief, they confirm there is no false or misleading statement or other facts which if omitted, 
would make any statement in this Prospectus false or misleading.

Maybank IB, being the Principal Adviser, Joint Global Coordinator and Joint Bookrunner for the 
Institutional Offering, and Joint Managing Underwriter and Joint Underwriter for the Retail 
Offering, acknowledges that, based on all available information, and to the best of its knowledge 
and belief, this Prospectus constitutes a full and true disclosure of all material facts concerning 
our IPO.
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THIS SUMMARY OF PROCEDURES FOR APPLICATION AND ACCEPTANCE DOES NOT 
CONTAIN THE DETAILED PROCEDURES AND FULL TERMS AND CONDITIONS AND YOU 
CANNOT RELY ON THIS SUMMARY FOR PURPOSES OF ANY APPLICATION FOR OUR IPO 
SHARES. YOU MUST REFER TO THE DETAILED PROCEDURES AND TERMS AND CONDITIONS 
AS SET OUT IN THE “DETAILED PROCEDURES FOR APPLICATION AND ACCEPTANCE” 
ACCOMPANYING THE ELECTRONIC COPY OF OUR PROSPECTUS ON THE WEBSITE OF 
BURSA SECURITIES. YOU SHOULD ALSO CONTACT THE ISSUING HOUSE FOR FURTHER 
ENQUIRIES.

Unless otherwise defined, all words and expressions used in this Section shall carry the same 
meaning as ascribed to them in our Prospectus.

Unless the context otherwise requires, words used in the singular include the plural, and vice 
versa.

15.1 OPENING AND CLOSING OF APPLICATIONS

OPENING OF THE APPLICATION PERIOD : 10:00 A.M., 28 APRIL 2023

CLOSING OF THE APPLICATION PERIOD : 5:00 P.M., 9 MAY 2023

In the event there is any change to the dates and times stated above, we will advertise the 
notice of changes in widely circulated English and Bahasa Malaysia daily newspapers within
Malaysia.

Late Applications will not be accepted.

15.2 METHODS OF APPLICATION

15.2.1 Application of our Issue Shares under the Retail Offering

Application must accord with our Prospectus and our Constitution. The submission of 
an Application Form does not mean that the Application will succeed.

Types of Application and category of investors Application method

Applications by the Eligible Persons Pink Application Form only

Applications by the Malaysian Public:

(i) Individuals White Application Form or 
Electronic Share Application 
or Internet Share Application

(ii) Non-individuals White Application Form only

15.2.2 Application of our Offer Shares under the Institutional Offering

Malaysian institutional and selected investors and foreign institutional and selected 
investors being allocated our Offer Shares under the Institutional Offering (other than
Bumiputera investors approved by the MITI) will be contacted directly by the
respective Joint Global Coordinators and Joint Bookrunners and will follow the 
instructions as communicated by the respective Joint Global Coordinators and Joint 
Bookrunners.

Bumiputera investors approved by the MITI who have been allocated our Offer Shares
will be contacted directly by the MITI and should follow the instructions as
communicated by the MITI.
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15.3 ELIGIBILITY

15.3.1 General

You must have a CDS account and a correspondence address in Malaysia. If you do 
not have a CDS account, you may open a CDS account by contacting any of the ADAs 
set out in the list of ADAs accompanying the electronic copy of our Prospectus on the 
website of Bursa Securities. The CDS account must be in your own name. Invalid, 
nominee or third party CDS accounts will not be accepted for the Applications.

Only ONE Application Form for each category from each applicant will be considered 
and APPLICATIONS MUST BE FOR AT LEAST 100 IPO SHARES OR MULTIPLES 
OF 100 IPO SHARES.

MULTIPLE APPLICATIONS WILL NOT BE ACCEPTED UNLESS EXPRESSLY 
ALLOWED IN THESE TERMS AND CONDITIONS. AN APPLICANT WHO SUBMITS 
MULTIPLE APPLICATIONS IN HIS OWN NAME OR BY USING THE NAME OF 
OTHERS, WITH OR WITHOUT THEIR CONSENT, COMMITS AN OFFENCE UNDER 
SECTION 179 OF THE CMSA AND IF CONVICTED, MAY BE PUNISHED WITH A 
MINIMUM FINE OF RM1,000,000 AND A JAIL TERM OF UP TO 10 YEARS UNDER 
SECTION 182 OF THE CMSA.

AN APPLICANT IS NOT ALLOWED TO SUBMIT MULTIPLE APPLICATIONS IN THE 
SAME CATEGORY OF APPLICATION.

15.3.2 Application by the Malaysian Public

You can only apply for our Issue Shares if you fulfil all of the following:

(i) you must be one of the following:

(a) a Malaysian citizen who is at least 18 years old as at the date of the 
Application; or

(b) a corporation/institution incorporated in Malaysia with a majority of 
Malaysian citizens on your board of directors/trustees and if you have 
a share capital, more than half of the issued share capital, excluding 
preference share capital, is held by Malaysian citizens; or

(c) a superannuation, co-operative, foundation, provident, pension fund 
established or operating in Malaysia;

(ii) you must not be a director or employee of the Issuing House or an immediate 
family member of a director or employee of the Issuing House; and

(iii) you must submit the Application by using only one of the following methods:

(a) White Application Form;

(b) Electronic Share Application; or

(c) Internet Share Application.

15.3.3 Application by the Eligible Persons

The Eligible Persons (including any entities, wherever established) will be provided with 
Pink Application Forms and letters from us detailing their respective allocation. The 
applicants must follow the notes and instructions in the said documents and where 
relevant, in our Prospectus.
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15.4 PROCEDURES FOR APPLICATION BY WAY OF APPLICATION FORM

The Application Form must be completed in accordance with the notes and instructions 
contained in the respective category of the Application Form. Applications made on the 
incorrect type of Application Form or which do not conform STRICTLY to the terms of our
Prospectus or the respective category of Application Form or notes and instructions or which 
are illegible will not be accepted.

The FULL amount payable is RM0.76 for each IPO Share.

Payment must be made out in favour of “MIH SHARE ISSUE ACCOUNT NO 620” and crossed 
“A/C PAYEE ONLY” and endorsed on the reverse side with your name and address.

Each completed Application Form, accompanied by the appropriate remittance and legible 
photocopy of the relevant documents may be submitted using one of the following methods:

(i) despatch by ORDINARY POST in the official envelopes provided to the following 
address:

Malaysian Issuing House Sdn Bhd
(Registration No. 199301003608 (258345-X))
11th Floor, Menara Symphony
No. 5, Jalan Prof. Khoo Kay Kim
Seksyen 13
46200 Petaling Jaya
Selangor Darul Ehsan

or

P.O. Box 00010
Pejabat Pos Jalan Sultan
46700 Petaling Jaya
Selangor Darul Ehsan

(ii) DELIVER BY HAND AND DEPOSIT in the drop-in boxes provided at the front portion 
of Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling 
Jaya, Selangor Darul Ehsan,

so as to arrive not later than 5.00 p.m. on 9 May 2023 or such other time and date as our 
Directors and the Joint Underwriters may, in their absolute discretion, mutually decide as the 
date or time for closing.

We, together with the Issuing House, will not issue any acknowledgement of the receipt of your 
Application Forms or Application monies. Please direct all enquiries in respect of the Application 
Form to the Issuing House.

15.5 APPLICATION BY WAY OF ELECTRONIC SHARE APPLICATION

Only Malaysian individuals may apply for our Issue Shares offered to the Malaysian Public 
by way of Electronic Share Application.

Electronic Share Applications may be made through the ATM of the following Participating 
Financial Institutions and their branches, namely Affin Bank Berhad, Alliance Bank Malaysia 
Berhad, AmBank (M) Berhad, CIMB Bank Berhad, Malayan Banking Berhad, Public Bank 
Berhad and RHB Bank Berhad. A processing fee will be charged by the respective Participating 
Financial Institutions (unless waived) for each Electronic Share Application.

The exact procedures, terms and conditions for Electronic Share Application are set out on the 
ATM screens of the relevant Participating Financial Institutions.
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Please refer to the detailed procedures and terms and conditions of Electronic Share 
Application set out in the “Detailed Procedures for Application and Acceptance” 
accompanying the electronic copy of our Prospectus on the website of Bursa Securities or 
contact the relevant Participating Financial Institution for further enquiries.

15.6 APPLICATION BY WAY OF INTERNET SHARE APPLICATION

Only Malaysian individuals may use the Internet Share Application to apply for our Issue
Shares offered to the Malaysian Public.  

Internet Share Applications may be made through an internet financial services website of the 
Internet Participating Financial Institutions, namely Affin Bank Berhad, Alliance Bank Malaysia 
Berhad, CIMB Bank Berhad, CGS-CIMB Securities Sdn Bhd, Malayan Banking Berhad and
Public Bank Berhad. A processing fee will be charged by the respective Internet Participating 
Financial Institutions (unless waived) for each Internet Share Application.

The exact procedures, terms and conditions for Internet Share Application are set out on the 
internet financial services website of the respective Internet Participating Financial Institutions.

Please refer to the detailed procedures and terms and conditions of Internet Share Application 
set out in the “Detailed Procedures for Application and Acceptance” accompanying the 
electronic copy of our Prospectus on the website of Bursa Securities or contact the relevant 
Internet Participating Financial Institution for further enquiries.

15.7 AUTHORITY OF OUR BOARD AND THE ISSUING HOUSE

The Issuing House, on the authority of our Board, reserves the right to:

(i) reject the Applications which:

(a) do not conform to the instructions of our Prospectus, Application Forms, 
Electronic Share Application and Internet Share Application (where applicable); 
or

(b) are illegible, incomplete or inaccurate; or

(c) are accompanied by an improperly drawn up, or improper form of, remittance; 
or

(ii) reject or accept any Application, in whole or in part, on a non-discriminatory basis 
without the need to give any reason; and

(iii) bank in all Application monies (including those from unsuccessful/partially successful 
applicants) which would subsequently be refunded, where applicable (without interest), 
in accordance with Section 15.9 of this Prospectus.

If you are successful in your Application, our Board reserves the right to require you to appear 
in person at the registered office of the Issuing House at any time within 14 days of the date of 
the notice issued to you to ascertain that your Application is genuine and valid. Our Board shall 
not be responsible for any loss or non-receipt of the said notice nor shall it be accountable for 
any expenses incurred or to be incurred by you for the purpose of complying with this provision.
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15.8 OVER/UNDER-SUBSCRIPTION

In the event of over-subscription for the Retail Offering, the Issuing House will conduct a ballot 
in the manner approved by our Directors to determine the acceptance of Applications in a fair 
and equitable manner. In determining the manner of balloting, our Directors will consider the 
desirability of allotting and allocating our Issue Shares to a reasonable number of applicants for 
the purpose of broadening the shareholding base of our Company and establishing a liquid and 
adequate market for our Shares.

The basis of allocation of Shares and the balloting results in connection therewith will be 
furnished by the Issuing House to Bursa Securities, all major English and Bahasa Malaysia 
newspapers as well as posted on the Issuing House’s website at www.mih.com.my within one 
Market Day after the balloting date.

As approved by Bursa Securities via its letter dated 10 February 2023, we are required to have 
a minimum of 15.0% of our Company’s enlarged issued Shares to be held by at least 1,000
public shareholders holding not less than 100 Shares each upon our Listing. We expect to 
achieve this at the point of our Listing. In the event the above requirement is not met, we may 
not be allowed to proceed with our Listing. In the event thereof, monies paid in respect of all 
Applications will be returned in full (without interest).

In the event of an under-subscription of our Issue Shares by the Malaysian Public and/or 
Eligible Persons, subject to the clawback and reallocation as set out in Section 4.2.4 of this
Prospectus, any of the abovementioned Issue Shares not applied for will then be subscribed 
by the Joint Underwriters based on the terms of the Retail Underwriting Agreement.

15.9 UNSUCCESSFUL/PARTIALLY SUCCESSFUL APPLICANTS

If you are unsuccessful/partially successful in your Application, your Application monies 
(without interest) will be refunded to you in the following manner:

15.9.1 For applications by way of Application Form

(i) The Application monies or the balance of it, as the case may be, will be returned 
to you through the self-addressed and stamped Official “A” envelope you 
provided by ordinary post (for fully unsuccessful Applications) or by crediting 
into your bank account (the same bank account you have provided to Bursa 
Depository for the purposes of cash dividend/distribution) or if you have not 
provided such bank account information to Bursa Depository, the balance of 
Application monies will be refunded via banker’s draft sent by 
ordinary/registered post to your last address maintained with Bursa Depository 
(for partially successful Applications) within 10 Market Days from the date of 
the final ballot at your own risk.

(ii) If your Application is rejected because you did not provide a CDS account 
number, your Application monies will be refunded via banker’s draft sent by 
ordinary/registered post to your address as stated in the National Registration 
Identity Card or any official valid temporary identity document issued by the 
relevant authorities from time to time or the authority card (if you are a member 
of the armed forces or police) at your own risk.

(iii) A number of Applications will be reserved to replace any successfully balloted 
Applications that are subsequently rejected. The Application monies relating to 
these Applications which are subsequently rejected or unsuccessful or only 
partly successful will be refunded (without interest) by the Issuing House as per 
items (i) and (ii) above (as the case may be).
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(iv) The Issuing House reserves the right to bank into its bank account all 
Application monies from unsuccessful applicants. These monies will be 
refunded (without interest) within 10 Market Days from the date of the final 
ballot by crediting into your bank account (the same bank account you have 
provided to Bursa Depository for the purposes of cash divided/distribution) or 
by issuance of banker’s draft sent by registered post to your last address 
maintained with Bursa Depository if you have not provided such bank account 
information to Bursa Depository or as per item (ii) above (as the case may be).

15.9.2 For applications by way of Electronic Share Application and Internet Share 
Application

(i) The Issuing House shall inform the Participating Financial Institutions or 
Internet Participating Financial Institutions of the unsuccessful or partially 
successful Applications within two Market Days after the balloting date. The full 
amount of the Application monies or the balance of it will be credited without 
interest into your account with the Participating Financial Institution or Internet 
Participating Financial Institution (or arranged with the Authorised Financial 
Institutions) within two Market Days after the receipt of confirmation from the 
Issuing House.

(ii) You may check your account on the fifth Market Day from the balloting date.

(iii) A number of Applications will be reserved to replace any successfully balloted 
Applications that are subsequently rejected. The Application monies relating to 
these Applications which are subsequently rejected will be refunded (without 
interest) by the Issuing House by crediting into your account with the 
Participating Financial Institution or Internet Participating Financial Institution 
(or arranged with the Authorised Financial Institutions) not later than 10 Market 
Days from the date of the final ballot. For Applications that are held in reserve 
and which are subsequently unsuccessful or partially successful, the relevant 
Participating Financial Institution will be informed of the unsuccessful or 
partially successful Applications within two Market Days after the final balloting 
date. 

The Participating Financial Institution will credit the Application monies or any 
part thereof (without interest) within two Market Days after the receipt of 
confirmation from the Issuing House.

15.10 SUCCESSFUL APPLICANTS

If you are successful in your Application:

(i) Our IPO Shares allotted to you will be credited into your CDS account.

(ii) A notice of allotment will be despatched to you at your last address maintained with the
Bursa Depository, at your own risk, before our Listing. This is your only 
acknowledgement of acceptance of your Application.

(iii) In accordance with Section 14(1) of the SICDA, Bursa Securities has prescribed our 
Shares as Prescribed Securities. As such, our IPO Shares issued/offered through our
Prospectus will be deposited directly with Bursa Depository and any dealings in these 
Shares will be carried out in accordance with the SICDA and Rules of Bursa Depository.

(iv) In accordance with Section 29 of the SICDA, all dealings in our Shares will be by book 
entries through CDS accounts. No physical share certificates will be issued to you and 
you shall not be entitled to withdraw any deposited securities held jointly with Bursa 
Depository or its nominee as long as our Shares are listed on Bursa Securities.
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(v) In the event that the Final Retail Price is lower than the Retail Price, the difference will 
be refunded to you without any interest thereon. The refund will be credited into your 
bank account for purposes of cash dividend/ distribution if you have provided such bank 
account information to Bursa Depository or despatched, in the form of cheques, by 
ordinary post to your address maintained with Bursa Directory if you have not provided 
such bank account information to Bursa Depository, or by crediting into your account 
with the Participating Financial Institutions for applications made via the Electronic 
Share Application or by crediting into your account with the Internet Participating 
Financial Institutions for applications made via the Internet Share Application, within 10
Market Days from the date of final ballot of application, at your own risk.

15.11 ENQUIRIES

Enquiries in respect of the Applications may be directed as follows:

Mode of Application Parties to direct the queries

Application Form Issuing House Enquiry Services Telephone at +603-7890 
4700

Electronic Share Application Participating Financial Institutions

Internet Share Application Internet Participating Financial Institutions or Authorised 
Financial Institutions

The results of the allocation of our Issue Shares derived from successful balloting will be made 
available to the public at the Issuing House’s website at www.mih.com.my, one Market Day
after the balloting date.

You may also check the status of your Application at the above website, five Market Days after
the balloting date or by calling your respective ADA during office hours at the telephone number
as stated in the list of ADAs set out in the Detailed Procedures for Application and Acceptance
accompanying the electronic copy of our Prospectus on the website of Bursa Securities.
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in

te
nd

 to
 d

em
ol

is
h 

al
l s

tr
uc

tu
re

s 
on

 th
e 

la
nd

 c
on

si
st

in
g 

of
 th

e 
ol

d 
so

ap
 fa

ct
or

y,
 g

re
en

ho
us

e,
 s

to
ra

ge
, f

ou
r 

S
pi

ru
lin

a 
po

nd
s,

 a
 s

ol
ar

 
ho

us
e 

an
d 

a 
ca

bi
n.

 W
e 

ex
pe

ct
 t

he
 a

bo
ve

 d
em

ol
iti

on
 t

o 
b

e 
co

m
pl

et
ed

 b
y 

A
pr

il 
20

23
. W

e 
cu

rr
en

tly
 s

ou
rc

e 
S

pi
ru

lin
a 

fro
m

 D
X

N
 A

gr
ot

ec
h 

N
in

gx
ia

’s
 S

pi
ru

lin
a 

cu
lti

va
tio

n 
fa

rm
s 

in
 C

hi
na

 a
nd

 th
ird

-p
ar

ty
 s

up
pl

ie
rs

.

(6
)

O
ur

 2
6 

M
ay

 2
02

2 
ap

pl
ic

at
io

n 
fo

r 
K

M
T

 a
pp

ro
va

l t
o 

th
e 

K
P

M
C

 w
as

 re
je

ct
ed

 d
ue

 to
 T

N
B

’s
 o

bj
ec

tio
ns

 (s
ee

 n
ot

e 
(2

) 
ab

ov
e)

. T
o 

ac
co

m
m

od
at

e 
th

e 
co

ns
tr

uc
tio

n
of

 
th

e 
N

ew
 A

cc
es

s 
R

oa
ds

, w
e 

in
te

nd
to

 e
nl

ar
ge

 a
n 

ex
is

tin
g

co
nn

ec
tin

g 
br

id
ge

. W
e 

ha
d 

on
26

 M
ar

ch
 2

02
3

re
-s

ub
m

itt
ed

th
e 

K
M

T
 a

pp
lic

at
io

n 
to

 th
e 

K
P

M
C

. U
po

n 
re

ce
ip

t o
f t

he
 K

M
T

ap
pr

ov
al

, w
e 

ex
pe

ct
 to

 s
ub

m
it 

th
e 

ap
pl

ic
at

io
n 

fo
r P

S
 a

pp
ro

va
l t

o 
th

e 
K

P
M

C
 a

nd
 w

e 
ex

pe
ct

 to
 o

bt
ai

n 
th

e 
P

S
 fo

r G
an

o 
S

he
ds

 (B
) b

y 
N

ov
em

b
er

 
20

23
. A

 P
S

 is
 s

ou
gh

t a
s 

w
e 

ar
e 

un
ab

le
 to

 a
pp

ly
 fo

r 
a 

K
M

 a
pp

ro
va

l d
ue

 to
 th

e 
zo

ni
ng

 o
f t

he
 la

nd
 w

hi
ch

 is
 z

on
ed

 fo
r 

ag
ric

ul
tu

re
 w

h
er

ea
s 

th
e 

K
P

M
C

 d
ee

m
s 

th
e 

op
er

at
io

ns
 o

n 
th

e 
la

nd
 a

s 
in

du
st

ria
l.

(7
)

O
ur

 1
9 

A
pr

il 
20

22
 a

pp
lic

at
io

n 
fo

r 
K

M
 a

pp
ro

va
l t

o 
th

e 
K

P
M

C
 w

as
 re

je
ct

ed
 d

ue
 to

 T
N

B
’s

 o
bj

ec
tio

ns
 (s

ee
 n

ot
e 

(2
) a

bo
ve

). 
To

 a
cc

om
m

od
at

e 
th

e 
co

ns
tru

ct
io

n
of

 
th

e 
N

ew
 A

cc
es

s 
R

oa
ds

, 
w

e 
in

te
nd

 t
o 

de
m

ol
is

h 
al

l s
tr

uc
tu

re
s 

on
 t

he
 la

nd
 s

av
e 

fo
r 

th
e 

sp
ra

y 
dr

y 
bu

ild
in

g,
 t

w
o 

S
pi

ru
lin

a 
po

nd
s 

an
d 

th
e 

m
ac

hi
ne

ry
 s

to
re

. 
W

e 
ex

pe
ct

 t
he

 a
bo

ve
 d

em
ol

iti
on

 t
o 

be
 c

om
pl

et
ed

 b
y 

A
pr

il 
20

23
 a

nd
 h

ad
 o

n 
26

 M
ar

ch
 2

02
3 

su
bm

itt
ed

a
ne

w
 K

M
T

 a
pp

lic
at

io
n 

to
 t

he
 K

P
M

C
. 

U
po

n 
re

ce
ip

t 
of

 t
he

 
K

M
T

 a
pp

ro
va

l, 
w

e 
ex

pe
ct

 t
o 

su
bm

it 
th

e 
ap

pl
ic

at
io

n 
fo

r 
P

S
 a

pp
ro

va
l t

o 
th

e 
K

P
M

C
 a

nd
 e

xp
ec

t 
to

 o
bt

ai
n 

th
e 

P
S

 f
or

 t
he

 s
pr

ay
 d

ry
 b

ui
ld

in
g,

 t
w

o 
S

pi
ru

lin
a 

po
nd

s 
an

d 
th

e 
m

ac
hi

ne
ry

 s
to

re
 b

y 
N

ov
em

be
r 

20
23

. 
W

e 
cu

rr
en

tly
 s

ou
rc

e 
S

pi
ru

lin
a 

fro
m

 D
X

N
 A

gr
ot

ec
h 

N
in

gx
ia

’s
 S

pi
ru

lin
a 

cu
lti

va
tio

n 
fa

rm
s 

in
 C

hi
na

 a
nd

 th
ird

-p
ar

ty
 

su
pp

lie
rs

.

(8
)

U
po

n 
re

ce
ip

t o
f 

th
e 

K
M

T
ap

pr
ov

al
, 

w
e 

ex
pe

ct
 to

 s
ub

m
it 

th
e 

ap
pl

ic
at

io
n 

fo
r 

th
e 

su
rr

en
de

r 
an

d 
re

-a
lie

na
tio

n 
an

d 
am

al
ga

m
at

io
n 

w
ith

 G
M

12
92

 L
ot

 6
00

41
 fo

r 
th

e 
va

ria
tio

n 
of

 th
e 

ca
te

go
ry

 o
f l

an
d 

us
e 

to
 “I

nd
us

tri
al

” a
nd

 th
e 

ex
pr

es
s 

co
nd

iti
on

 o
f t

he
 la

nd
 to

 a
llo

w
 fo

r t
he

 m
an

uf
ac

tu
rin

g 
an

d
cu

lti
va

tio
n 

of
 S

pi
ru

lin
a 

th
er

eo
n 

by
 

M
ay

 2
02

3
to

 P
D

T
 K

ub
an

g 
P

as
u.

 W
e 

ex
pe

ct
 to

 o
bt

ai
n 

th
e 

ap
pr

ov
al

 fo
r t

he
 s

ur
re

nd
er

 a
nd

 re
-a

lie
na

tio
n 

fo
r t

he
 v

ar
ia

tio
n 

of
 c

at
eg

or
y 

of
 la

nd
 u

se
 a

nd
 a

m
al

ga
m

at
io

n 
w

ith
 G

M
12

92
 L

ot
 6

00
41

 in
to

 o
ne

 in
du

st
ria

l t
itl

e 
by

 D
ec

em
be

r 
20

23
. B

 -
 1

5
B

 -
 1

5
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A
N

N
E

X
U

R
E

 B
:

O
U

R
 M

A
T

E
R

IA
L

 P
R

O
P

E
R

T
IE

S
 A

N
D

 M
A

T
E

R
IA

L
 E

Q
U

IP
M

E
N

T
(C

on
t’d

)

R
eg

is
tr

at
io

n 
N

o.
 1

99
50

10
33

91
8 

(3
63

12
0-

V
)

(9
)

W
e 

ha
d 

on
 1

3 
D

ec
em

be
r 

20
21

 s
ub

m
itt

ed
 th

e 
ap

pl
ic

at
io

n 
fo

r 
th

e 
K

M
T

ap
pr

ov
al

an
d 

ha
d 

si
nc

e 
ob

ta
in

ed
th

e 
ap

pr
ov

al
 fo

r 
th

e 
K

M
T

 a
pp

lic
at

io
n 

fo
r 

a 
va

lid
ity

 p
er

io
d 

of
 t

hr
ee

ye
ar

s,
 s

ub
je

ct
 t

o
an

 a
nn

ua
l r

en
ew

al
. 

W
e 

ha
ve

 o
n 

22
 J

un
e 

20
22

su
bm

itt
ed

ou
r 

ap
pl

ic
at

io
n 

fo
r 

P
S

 a
nd

ha
ve

 o
n 

24
 J

ul
y 

20
22

 r
ec

ei
ve

d 
a 

pr
el

im
in

ar
y 

co
nd

iti
on

al
 a

pp
ro

va
l

an
d 

ha
ve

 o
n 

29
 A

ug
us

t
20

22
re

ce
iv

ed
 a

 f
in

al
 c

on
di

tio
na

l 
ap

pr
ov

al
su

bj
ec

t 
to

 f
ul

fil
m

en
t 

of
 c

er
ta

in
 c

on
di

tio
ns

. 
W

e
ar

e 
in

 t
he

 p
ro

ce
ss

 o
f 

pe
rf

or
m

in
g

re
no

va
tio

n 
w

or
ks

 in
 a

cc
or

da
nc

e 
w

ith
th

e 
co

nd
iti

on
s 

of
 th

e 
K

P
M

C
. A

 P
S

 is
 s

ou
gh

t a
s 

w
e 

ar
e 

un
ab

le
 to

 a
pp

ly
 fo

r 
a 

K
M

 d
ue

 to
 th

e 
zo

ni
ng

 o
f t

he
 la

nd
 

w
hi

ch
 is

 z
on

ed
 fo

r 
re

si
de

nt
ia

l w
he

re
as

 th
e 

K
P

M
C

 d
ee

m
s 

th
e 

op
er

at
io

ns
 o

n 
th

e 
la

nd
 a

s 
in

du
st

ria
l.

(1
0)

W
e 

ha
d 

on
 6

 M
ar

ch
 2

02
2 

su
bm

itt
ed

 t
o 

P
D

T
 K

ub
an

g 
P

as
u 

th
e 

ap
pl

ic
at

io
n 

fo
r 

th
e 

S
ta

te
 A

ut
ho

rit
y 

co
ns

en
t 

fo
r 

th
e 

us
ag

e 
of

 a
gr

ic
ul

tu
ra

l l
an

d 
fo

r 
ot

he
r 

pu
rp

os
e 

th
an

 s
ta

te
d 

in
 th

e 
la

nd
 ti

tle
 to

 a
llo

w
 fo

r 
th

e 
m

an
uf

ac
tu

rin
g 

an
d 

cu
lti

va
tio

n 
of

 G
an

od
er

m
a 

th
er

eo
n

.W
e

ha
ve

 o
n 

18
 J

an
ua

ry
 2

02
3

re
ce

iv
ed

 a
 te

m
po

ra
ry

 p
er

m
it 

to
 

us
e 

th
e 

ag
ric

ul
tu

ra
l l

an
d 

fo
r 

pu
rp

os
es

 o
th

er
 th

an
 s

ta
te

d 
in

 th
e 

la
nd

 ti
tle

w
hi

ch
 is

 v
al

id
 u

nt
il 

31
 D

ec
em

be
r 

20
23

 a
nd

 is
 r

en
ew

ab
le

 a
nn

ua
lly

.

(1
1)

T
he

 p
ar

tia
l C

C
C

 f
or

 t
he

 f
irs

t 
ph

as
e

of
 t

he
 p

ro
pe

rt
y 

w
as

 is
su

ed
 o

n 
4 

F
eb

ru
ar

y 
20

22
. 

C
on

st
ru

ct
io

n 
of

 t
he

 s
ec

on
d 

ph
as

e
of

 t
he

 w
el

ln
es

s 
an

d 
re

tr
ea

t 
ce

nt
re

 w
as

co
m

pl
et

ed
 o

n 
10

 N
ov

em
be

r 
20

22
.W

e 
ar

e 
in

 th
e 

pr
oc

es
s 

of
ob

ta
in

in
g 

th
e 

C
C

C
 fo

r 
th

e 
se

co
nd

 p
ha

se
pe

nd
in

g 
in

sp
ec

tio
n 

of
 li

fts
 b

y 
th

e 
D

O
S

H
.

(1
2)

N
in

gx
ia

 P
ro

pe
rt

y 
O

w
ne

rs
hi

p 
C

er
tif

ic
at

e 
N

o.
 N

in
g 

(2
02

0)
 S

hi
zu

is
ha

n 
C

ity
 R

ea
l E

st
at

e 
N

o.
 D

00
05

07
5 

da
te

d 
30

 J
un

e 
20

20
 is

su
ed

 f
or

th
e 

la
nd

 u
se

 r
ig

ht
 o

f 
th

e 
in

du
st

ria
l l

an
d 

an
d 

pr
op

er
ty

.

(1
3)

N
in

gx
ia

 P
ro

pe
rt

y 
O

w
ne

rs
hi

p 
C

er
tif

ic
at

e 
N

o,
 N

in
g 

(2
01

7)
 S

hi
zu

is
ha

n 
C

ity
 D

aw
uk

ou
 D

is
tr

ic
t R

ea
l E

st
at

e 
N

o.
 0

00
80

02
 d

at
ed

 2
7 

Ju
ly

 2
01

7 
is

su
ed

 fo
r t

he
 b

ui
ld

in
gs

 
er

ec
te

d 
on

 th
e 

in
du

st
ria

l l
an

d 
an

d 
pr

op
er

ty
.

(1
4)

N
in

gx
ia

 P
ro

pe
rt

y 
O

w
ne

rs
hi

p 
C

er
tif

ic
at

e 
N

o.
 N

in
g 

(2
02

1)
 S

hi
zu

is
ha

n 
C

ity
 R

ea
l E

st
at

e 
N

o.
 D

00
01

37
 d

at
ed

 1
8 

F
eb

ru
ar

y 
20

21
 is

su
ed

 f
or

 th
e 

la
nd

 u
se

 r
ig

ht
 o

f t
he

 
in

du
st

ria
l l

an
d.

(1
5)

S
al

e 
de

ed
 t

ra
ns

fe
rr

in
g 

th
e 

pr
op

er
ty

 t
o 

D
X

N
 M

an
uf

ac
tu

rin
g 

In
di

a 
is

 e
xp

ec
te

d 
to

 b
e 

ex
ec

ut
ed

 b
y 

T
el

an
ga

na
 S

ta
te

 I
nd

us
tr

ia
l I

nf
ra

st
ru

ct
ur

e 
C

or
po

ra
tio

n 
Li

m
ite

d 
by

 3
0 

A
pr

il 
20

23
.

(1
6)

T
he

 p
ar

t 
oc

cu
pa

tio
na

l c
er

tif
ic

at
e 

w
as

 is
su

ed
 b

y 
th

e 
P

ud
uc

he
rr

y 
P

la
nn

in
g 

A
ut

ho
rit

y 
(“

P
P

A
”)

 fo
r 

th
e 

ex
is

tin
g 

bu
ild

in
gs

 o
n 

P
ro

pe
rti

es
 1

 to
 5

. T
he

 c
om

pa
ny

 w
ill 

ap
pl

y 
to

 t
he

 P
P

A
 f

or
 a

 f
ul

l o
cc

up
at

io
na

l c
er

tif
ic

at
e 

af
te

r 
co

m
pl

et
io

n 
of

 c
on

st
ru

ct
io

n 
of

 t
w

o 
ot

he
r 

bu
ild

in
gs

 w
hi

ch
 a

re
 y

et
 t

o
be

 c
on

st
ru

ct
ed

 p
er

 t
he

 a
pp

ro
ve

d 
bu

ild
in

g 
pl

an
.

(1
7)

S
LF

N
o.

 S
K

-S
LF

-3
20

10
2-

13
10

20
22

-0
01

 d
at

ed
 1

3 
O

ct
ob

er
 2

02
2 

is
su

ed
 fo

r 
th

e
bu

ild
in

gs
 e

re
ct

ed
 o

n 
th

e 
pr

op
er

ty
 a

nd
 is

 v
al

id
fo

r 
a 

pe
rio

d 
of

 fi
ve

ye
ar

s 
fr

om
th

e
da

te
 o

f i
ss

ua
nc

e.

(1
8)

T
he

 C
iv

il 
P

ro
te

ct
io

n 
P

ro
gr

am
m

e 
is

 r
en

ew
ed

an
nu

al
ly

.

S
av

e 
as

 d
is

cl
os

ed
 a

bo
ve

, 
no

ne
 o

f 
th

e 
pr

op
er

tie
s 

ar
e 

in
 b

re
ac

h 
of

 a
ny

 l
an

d 
us

e 
co

nd
iti

on
s 

an
d/

or
 a

re
 i

n 
no

n
-c

om
pl

ia
nc

e 
w

ith
 c

ur
re

nt
 s

ta
tu

to
ry

 
re

qu
ire

m
en

ts
, l

an
d 

ru
le

s 
or

 b
ui

ld
in

g 
re

gu
la

tio
ns

 w
hi

ch
 w

ill
 h

av
e 

a 
m

at
er

ia
l a

dv
er

se
 im

pa
ct

 o
n 

ou
r 

op
er

a
tio

ns
 o

r 
th

e 
ut

ili
sa

tio
n 

of
 o

ur
 a

ss
et

s 
on

 th
e 

sa
id

 
pr

op
er

tie
s.

 N
o 

va
lu

at
io

ns
 h

av
e 

be
en

 c
on

du
ct

ed
 o

n 
an

y 
of

 th
e 

pr
op

er
tie

s 
di

sc
lo

se
d 

ab
ov

e.

B
 -

 1
6

B
 -

 1
6
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N
E

X
U

R
E

 B
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O
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R
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E
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T
IE
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N
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A

T
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on

t’d
)

R
eg

is
tr

at
io

n 
N
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99
50
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33
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8 
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12
0-

V
)

B
.2

M
A

T
E

R
IA

L
 P

R
O

P
E

R
T

IE
S

 L
E

A
S

E
D

/T
E

N
A

N
T

E
D

 B
Y

 O
U

R
 G

R
O

U
P

A
s 

at
 th

e 
LP

D
, d

et
ai

ls
 o

f t
he

 m
at

er
ia

l p
ro

pe
rt

ie
s 

le
as

ed
/te

na
nt

ed
 b

y 
ou

r 
G

ro
up

 a
re

 a
s 

fo
llo

w
s:

N
o

.

N
am

e 
o

f 
le

ss
o

r/
le

ss
ee

 o
r 

la
n

d
lo

rd
/t

en
an

t 
o

r 
te

n
an

t 
o

r 
su

b
-t

en
an

t/
L

o
t.

 n
o

./P
o

st
al

 
ad

d
re

ss

D
es

cr
ip

ti
o

n
 o

f 
p
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ANNEXURE B: OUR MATERIAL PROPERTIES, PLANTS AND EQUIPMENT (Cont’d)

Registration No. 199501033918 (363120-V)

B.3 MATERIAL EQUIPMENT

The material plants and equipment used by our business operations are as follows:

Description

NBV as at 31 October 
2022

(RM’000 unless otherwise 
stated)

Machinery and equipment at the cultivation and manufacturing 
facilities in Telangana, India comprising, among others, 41 utilities 
related equipment such as air compressors, diesel generators and 
various plant operation systems, equipment and machinery involved 
in the cultivation of Ganoderma and Spirulina such as autoclaves, 
grinding machines and dryers, two bottle filling machines, three 
powder compaction machines, three capsule filling machines, four 
tablet compression machine, four packing machines, 10 blending 
machines, three mixing machines, various other machines involved 
in manufacturing activities, lab test equipment, as well as various 
other production tools and implements as well as general use 
equipment

16,550

Machinery and equipment at the cultivation and manufacturing 
facilities in Kedah, Malaysia comprising, among others, three solar 
panel systems, 91 coffee production machines, 202 packing 
machines, 54 juice line production machines, 23 curry paste 
machines, 76 laboratory equipment, 44 personal care production 
machines, 16 capsuling machines, 31 skin care and cosmetic 
production machines, 46 grinding machines, 11 tableting machines,
one household production machine, and various other production 
tools and implements as well as general use equipment

16,454

Machinery and equipment at the Spirulina cultivation and 
manufacturing facilities in Ningxia, China comprising, among others,
seven units of water supply system equipment such as pumps and 
water treatment systems, 10 units of harvesting and filtering 
machines, two spray dry machines, a heating supply system, two
grinding machines, seven warehousing equipment including forklifts, 
loaders and cabinets, four mixing machines, two air compressor, one 
generator, four equipment relating to aquaculture R&D including a 
wave maker and a fish feed granulator, seven equipment relating to 
agro R&D including micro-cultivators and related instruments and 
various other production tools and implements as well as general use 
equipment

4,827

Machinery and equipment at the manufacturing facility in Tlaxcala, 
Mexico comprising, among others, 48 coffee production machines, 
four Ganoderma production machines, three packing machines and 
various other production tools and implements as well as general use 
equipment

3,352

B - 19
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ANNEXURE B: OUR MATERIAL PROPERTIES, PLANTS AND EQUIPMENT (Cont’d)

Registration No. 199501033918 (363120-V)

Description

NBV as at 31 October 
2022

(RM’000 unless otherwise 
stated)

Machinery and equipment at the coffee and beverage manufacturing 
facility in Ningxia, China comprising, among others, 12 tableting 
machines, 16 packing machines, four noodle-making machines, 10 
enzyme and jam pre-processing machines, 25 facilities supporting 
machines such as generators, conveyor belts, compressors and 
water tanks, five carbonated machine, seven batch printing 
equipment, six metal detectors, five grinding machines, nine 
sterilization equipment and various other machines involved in the 
manufacturing process as well as other production tools, implements 
and general use equipment

3,160

Machinery and equipment at the cultivation and manufacturing 
facilities in Pondicherry, India comprising, among others, 25 
machines relating to the production of Spirulina products such as 
Spirulina capsule filling and polishing machines, Spirulina tablet 
machines and other related Spirulina processing tools, 21 machines 
relating to the production of juice products such as juice filling 
machines, juice capping machines and other juice product related 
processing tools, nine machines relating to the production of virgin 
coconut oil products such as filling machines, packing machines, a 
virgin coconut oil shelling machine, other virgin coconut oil related 
processing tools and various other production tools and implements 
as well as general use equipment

1,160

Machinery and equipment at the manufacturing facility in Himachal 
Pradesh, India comprising, among others, four stick pack filling 
machines, 24 capsule filling machines, three mixing machines, six 
packing machines, three tablet machine, one labelling machine, one 
sealing machine and various other related processing tools and 
general use equipment

957

Machinery and equipment at the cultivation facility in Odisha, India 
comprising, among others, eight grinding machines, cultivation 
related machinery and equipment such as electrical installations, 
irrigation systems, generators and boilers, two lab equipment, two 
drilling machine and various other production tools and implements 
as well as general use equipment

966

47,426
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DXN HOLDINGS BHD.
BY-LAWS OF THE EMPLOYEES’ SHARE OPTION SCHEME

1. NAME OF SCHEME 

This ESOS (as defined herein) will be called the “DXN Employees’ Share Option Scheme”.

2. RATIONALE FOR THE SCHEME

The implementation of the ESOS primarily serves to align the interests of the Eligible Persons
(as defined herein) to the performance of the DXN Group (as defined herein). As such, the
ESOS is established to achieve the objectives as set out below:

(i) to provide an incentive to the Eligible Persons to participate more actively in the 
operations of the DXN Group and encourage them to contribute positively to the future 
growth of the DXN Group;

(ii) to motivate, reward and retain the Eligible Persons who, upon exercising their Options
(as defined herein), would have the opportunity to participate in the equity of the 
Company (as defined herein) and thereby relate with their contribution directly to the 
performance of the DXN Group whilst at the same time, giving the Eligible Persons a 
greater sense of ownership; and

(iii) to make the employees’ remuneration scheme of the DXN Group more competitive to 
attract more skilled and experienced individuals to join the DXN Group and contribute 
to its continued growth and profitability.

3. DEFINITIONS AND INTERPRETATIONS

3.1 In these By-Laws, except where the context otherwise requires, the following words 
and expressions shall have the following meanings:

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

Adviser : any person who is eligible to act as a principal adviser 
that fulfils the requirements set out in the Guidelines on 
Submission of Corporate and Product Proposals as well 
as Chapter 7A of the Licensing Handbook issued by the 
Securities Commission Malaysia

Available Balance : the unissued Shares of the Company which are available 
for offer of Options subject to the maximum limit as set 
out in By-Law 4.2 hereof and after deducting all Shares 
under Options which have been granted

Board : the Board of Directors of DXN

Bursa Depository : Bursa Malaysia Depository Sdn Bhd (Registration No. 
198701006854 (165570-W))

Bursa Securities : Bursa Malaysia Securities Berhad (Registration No. 
200301033577 (635998-W))
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By-Laws : the rules, terms and conditions of the ESOS as set out 
herein, and shall include any amendments, variations or 
supplements made thereto from time to time

CDS Account : the account established by Bursa Depository for a 
depositor for the recording of deposits and withdrawal of 
securities and dealings in such securities by the depositor

Central Depositories 
Act

: the Securities Industry (Central Depositories) Act 1991, 
as amended from time to time and any re-enactment 
thereof

Constitution : the constitution or memorandum and articles of 
association of the Company or by such other names so 
called, as amended from time to time

Director(s) : a natural person who holds a directorship in DXN, and 
shall have the meaning given in Section 2(1) of the 
Capital Markets and Services Act, 2007

DXN Group or Group : DXN and the Subsidiaries

DXN or Company : DXN Holdings Bhd. (Registration No. 199501033918 
(363120-V))

DXN Share(s) or 
Share(s)

: ordinary share(s) in DXN

Effective Date : the date the last of the approvals and/or conditions 
referred to in By-Law 5.1 hereof have been obtained 
and/or complied with

Eligible Person(s) : a Director and/or Employee who fulfils the conditions as 
set out in By-Law 7 hereof, for eligibility to participate in 
the ESOS

Employee(s) : a natural person who is employed by and is on the payroll 
of any company in the DXN Group

Entitlement Date : the date as at the close of business on which the names 
of the shareholders of DXN must appear on DXN’s record 
of depositors in order to be entitled to participate in any 
dividends, rights, allotments or other forms of distribution

ESOS Committee : the committee appointed from time to time by the Board 
pursuant to By-Law 18 hereof to administer the ESOS

ESOS or Scheme : the employees’ share option scheme for the grant of 
Options to the Eligible Persons to subscribe for new 
Shares upon the terms as set out herein

Exercise Period : the specific period or periods within an Option Period 
during which Options may be exercised by Grantees as 
determined by the ESOS Committee subject always to 
By-Law 5 hereof

Exercise Price : the price at which the Grantee shall be entitled to 
subscribe for every DXN Share by exercising his Option 
as determined subject to By-Law 10 hereof

D - 2

8. INDUSTRY OVERVIEW 

Registration No. 199501033918 (363120-V)



ANNEXURE D: BY-LAWS GOVERNING THE ESOS (Cont’d)

D -3

Registration No. 199501033918 (363120-V)

Expiry Date : the last day of the duration of the ESOS or any extended 
period pursuant to By-Law 5.3 hereof

Grantee(s) : any Eligible Person who has accepted the Offer by the 
Company in accordance with the provisions of By-Law 9 
hereof

Listing Requirements : the Main Market Listing Requirements of Bursa 
Securities, including any amendments thereto that may 
be made from time to time

Market Day(s) : any day from Mondays to Fridays (both days inclusive) 
which is not a public holiday, and on which Bursa 
Securities is open for trading of securities

Maximum Allowable 
Allocation

: the maximum number of Shares that can be offered to an 
Eligible Person to be determined by the ESOS Committee 
in accordance with the provisions of By-Law 8 hereof

Maximum Limit : the maximum number of new DXN Shares which may be 
issued pursuant to the ESOS, which shall not exceed in 
aggregate five per centum (5%) of the total number of
issued Shares of the Company (excluding treasury 
shares, if any) at any one time during the duration of the 
ESOS

Offer : an offer made in writing by the ESOS Committee to an 
Eligible Person in the manner indicated in By-Law 6 
hereof

Offer Date : the date on which an Offer is made by the ESOS 
Committee to an Eligible Person to participate in the 
ESOS

Offer Period : the period during which an offer shall be valid as specified 
in By-Law 9.1 hereof

Option Period : a period commencing from the date an Offer is accepted 
in accordance with By-Law 9 hereof and expiring on the 
last day of the Option Period as specified in the letter of 
Offer or such other date which the ESOS Committee may 
in its discretion decide, subject always to any further 
extension of period or early termination in accordance 
with the provisions of By-Law 5 hereof, provided that no 
Option Period shall extend beyond the period referred to 
in By-Law 5 hereof

Option(s) : the right of a Grantee to subscribe for DXN Share(s) at 
the Exercise Price pursuant to the contract constituted by 
the Eligible Person’s acceptance of an Offer in the 
manner indicated in By-Law 9 hereof

RM and sen : Ringgit Malaysia and sen, respectively

Rules of Bursa 
Depository

: the rules of Bursa Depository, as issued pursuant to the 
Central Depositories Act
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In these By-Laws:

(i) headings are for ease of reference only and do not affect the meaning of these
By-Laws;

(ii) any reference to a statutory provision or applicable law shall include any 
subordinate legislation made from time to time under the provision or law and 
any Listing Requirements, policies and/or guidelines of Bursa Securities and/or 
any other relevant regulatory authority (whether or not having the force of law 
but, if not having the force of law, the compliance with which is in accordance 
with the reasonable commercial practice of persons to whom such 
requirements, policies and/or guidelines are addressed to by Bursa Securities
and/or any other relevant regulatory authority);

(iii) any reference to a statutory provision shall include that provision as from time 
to time modified or re-enacted whether before or after the date of these By-
Laws so far as such modification or re-enactment applies or is capable of 
applying to any Options offered and accepted prior to the expiry of the ESOS
and shall include also any past statutory provision (as from time to time 
modified or re-enacted) which such provision has directly or indirectly been 
replaced; 

(iv) words denoting the singular shall include the plural and references to any 
gender shall include all genders whether male, female or neuter;

(v) any liberty or power which may be exercised or any determination which may 
be made hereunder by the ESOS Committee or the Board may be exercised 
at the ESOS Committee’s or the Board’s discretion respectively; and 

(vi) if an event occurs on a stipulated day which is not a Market Day, then the 
stipulated day will be taken to be the first Market Day after that day PROVIDED 
ALWAYS if such date shall fall beyond the duration of the ESOS, then the 
stipulated day shall be taken to be the preceding Market Day. 

Senior Management : an Employee of the DXN Group who falls within such 
grading as determined by the ESOS Committee at its sole 
and absolute discretion from time to time

Subsidiaries : companies which are deemed subsidiaries of DXN within 
the meaning of Section 4 of the Act (which for the 
avoidance of doubt shall exclude the Company’s 
associate company(ies)), which are not dormant and shall 
include such subsidiaries which are existing as at the 
Effective Date and those which are incorporated or 
acquired at any time during the duration of the ESOS but 
exclude such subsidiaries which shall be divested in the 
manner provided for in By-Law 26 hereof

Vesting Conditions : the conditions which are required to be fulfilled by an 
Eligible Person before the Option(s) is/are capable of 
being vested onto the Eligible Person, to be 
communicated in an Offer pursuant to By-Law 6.3 (vii) 
hereof
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4. MAXIMUM NUMBER OF SHARES AVAILABLE UNDER THE SCHEME  

4.1 Each Option shall be exercisable into one (1) new DXN Share, in accordance with the 
provisions of these By-Laws. 

4.2 The total number of new DXN Shares which may be made available under the ESOS
shall not exceed in aggregate five per centum (5%) of the total number of issued Shares
of the Company (excluding treasury shares, if any) at any one time during the duration 
of the ESOS as provided in By-Law 5.3 hereof.

4.3 Notwithstanding the provision of By-Law 4.2 hereof or any other provisions contained 
herein, in the event the maximum number of new DXN Shares comprised in the Options 
granted under the ESOS exceeds the aggregate of five per centum (5%) of the total 
number of issued Shares of the Company (excluding treasury shares, if any) as a result 
of DXN purchasing its own Shares pursuant to Section 127 of the Act or undertaking 
any other corporate proposal and thereby diminishing its number of issued Shares, no 
further Options shall be offered until the total number of new DXN Shares to be issued 
under the ESOS falls below five per centum (5%) of the total number of issued Shares
of the Company (excluding treasury shares, if any). Any Options granted prior to the 
adjustment of the number of issued Shares of DXN shall remain valid and exercisable 
in accordance with the provisions of these By-Laws. 

5. DURATION, EXTENSION AND TERMINATION OF THE SCHEME 

5.1 The ESOS shall come into force on the Effective Date, and shall continue to be in force 
for a period of five (5) years PROVIDED THAT the following approvals and/or 
conditions have been obtained and/or fulfilled:

(i) submission of the final copy of these By-Laws to Bursa Securities together with 
a letter of compliance pursuant to Paragraph 2.12 of the Listing Requirements
and a checklist showing compliance with Appendix 6E of the Listing 
Requirements;

(ii) approval or approval-in-principle, as the case may be, from Bursa Securities 
for the listing and quotation of the new DXN Shares to be issued under the
ESOS;

(iii) shareholders’ approval for the ESOS at a general meeting; 

(iv) approval of any other relevant authorities for the ESOS, where applicable; and

(v) fulfilment of all conditions attached to the above approvals, if any. 

5.2 The Company shall, through its Adviser, submit no later than five (5) Market Days after 
the Effective Date, a confirmation letter to Bursa Securities of the full compliance of By-
Law 5.1 hereof stating the Effective Date of the ESOS, together with a certified true 
copy of the relevant resolution passed by the shareholders of the Company in the 
general meeting approving the ESOS.
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5.3 The ESOS may be extended for a further period of up to five (5) years immediately 
from the expiry of the first five (5) years, PROVIDED ALWAYS THAT the ESOS shall 
not in aggregate exceed ten (10) years from the Effective Date or such longer period 
as may be allowed by the relevant authorities. Such renewed ESOS shall be 
implemented in accordance with the terms of these By-Laws set out herein, save for 
any amendments and/or changes to the relevant statutes and/or regulations currently 
in force. Unless otherwise required by the relevant authorities, no further approvals 
shall be required for the extension of the ESOS provided that the Company shall serve 
appropriate notices to each Grantee and make any announcements to Bursa Securities 
(if required) within thirty (30) days prior to the expiry of the original ESOS.

5.4 Offers can only be made during the duration of the ESOS before the Expiry Date, which 
date shall be at the end of the five (5) years from the Effective Date, or if the ESOS
shall be extended, at the end of such extended term.

5.5 Notwithstanding anything to the contrary, all unexercised Options shall lapse after 5.00 
p.m. on the Expiry Date or the date of resolution of the termination of the Scheme.

5.6 Notwithstanding the provision of By-Law 5.3 hereof and subject to compliance with the 
requirements of Bursa Securities and any other relevant regulatory authorities, the
ESOS may be terminated by the Company at its sole and absolute discretion without 
obtaining the approvals or consents from the Grantees and/or the shareholders, by way 
of a board resolution upon the recommendation of the ESOS Committee at any time 
during the continuance of the ESOS whereupon such termination, (i) no further Offers 
shall be made by the ESOS Committee; (ii) all outstanding Options unexercised shall 
be automatically terminated; and (iii) all Offers made but not yet accepted by the Eligible 
Persons shall automatically lapse. 

5.7 The Company shall immediately upon the termination of the ESOS before the Expiry
Date announce to Bursa Securities: 

(i) the effective date of termination; 

(ii) the number of Options exercised; and

(iii) the reasons for termination. 

5.8 Subject to the relevant approvals being obtained, the Company may implement a new 
employees’ share option scheme after the expiration or termination of the ESOS 
pursuant to By-Law 5.6 hereof.

6. OFFER

6.1 The ESOS Committee may, at any time during the duration of the ESOS as defined in 
By-Law 5 hereof, make Offers in writing to any Eligible Person (based on the criteria of 
allocation as set out in By-Law 8.1), selected at the sole and absolute discretion of the
ESOS Committee.

6.2 The actual number of new DXN Shares which may be offered to an Eligible Person 
shall be at the sole and absolute discretion of the ESOS Committee and, subject to the 
Maximum Allowable Allocation as set out in By-Law 8 hereof and any adjustments that 
may be made under By-Law 15 hereof, shall not be less than one hundred (100) DXN
Shares and shall always be in multiples of one hundred (100) DXN Shares.
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6.3 The ESOS Committee shall state the following particulars in the letter of offer:

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

(ii) the number of DXN Shares which the Eligible Person shall be entitled to 
subscribe for upon the exercise of the Options being offered;

(iii) the Option Period;

(iv) the Exercise Period;

(v) the Exercise Price;

(vi) the Offer Period; 

(vii) the Vesting Conditions including but not limited to service and/or performance 
criteria and number of Options exercisable for each year of continued service
as set out in By-Law 11.1; and

(vii) any other information deemed necessary by the ESOS Committee.

6.4 No Offer shall be made to any Director, chief executive officer or major shareholder of
DXN who is an employee of our Group or persons connected with them who is an 
employee of our Group unless such Offer and the specific allocation and allotment of 
Shares have previously been approved by the shareholders of the Company in a 
general meeting.

For the purpose of these By-Laws, “persons connected” with a Director, chief executive 
officer or major shareholder of DXN shall have the same meaning given in relation to 
persons connected with a director, chief executive officer or major shareholder as 
defined in Paragraph 1.01 of the Listing Requirements. 

6.5 Without prejudice to By-Law 18 hereof, in the event of an error or omission on the part 
of the Company or the ESOS Committee in stating any of the particulars referred to in 
By-Law 6.3 hereof, the Company or the ESOS Committee shall, within one (1) month 
after discovery of the error or omission, do all such things and acts to rectify such error 
or omission and if necessary, issue a supplemental letter of offer, stating the correct 
particulars referred to in By-Law 6.3 hereof.

6.6 Subject to By-Laws 4 and 8.3 hereof, nothing herein shall prevent the ESOS Committee
from making more than one (1) Offer to any Eligible Person PROVIDED ALWAYS
THAT the total aggregate Options offered to each Eligible Person (including Options 
already offered under previous Offers, if any) shall not exceed the Maximum Allowable 
Allocation of such Eligible Person at the time the subsequent Offer (if any) is made.

6.7 The ESOS Committee has the sole and absolute discretion not to make further 
additional Offers regardless of the amount of Available Balance. 

6.8 The Offer shall automatically lapse and thereafter be rendered null and void in the event 
of the death of the Eligible Person or the Eligible Person ceasing to be employed by 
DXN Group for any reason whatsoever prior to the acceptance of the Offer by the 
Eligible Person in the manner set out in By-Law 9 hereof.

6.9 An Offer may be made upon such terms and conditions as the ESOS Committee may 
decide from time to time. Each Offer shall be made in writing and is personal to the
Eligible Person and is non-assignable and non-transferable.
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6.10 After each adjustment following an alteration of the Company’s share capital as 
stipulated in By-Laws 15.1 and 15.2 hereof and the Company informing the Grantee of 
such adjustment pursuant to By-Law 15.6 hereof, upon the return by a Grantee of the 
original letter of offer to the Company, that letter of offer shall be amended or a new 
letter of offer shall be issued within one (1) month from the date of return of the original 
letter, to reflect the adjustment made to the number of Options granted to the Grantee 
and/or the Exercise Price.

6.11 The Company shall keep and maintain at its expense, a register of Grantees and shall 
enter in that register, the names and addresses of the Grantees, the Maximum 
Allowable Allocation, the number of Options offered, the number of Options exercised, 
the Offer Date, date of acceptance of the Offer, and the Exercise Price and any other 
information deemed necessary by the ESOS Committee.

7. ELIGIBILITY 

7.1 An Employee or a Director who as at the Offer Date, fulfils the following conditions shall 
be eligible to participate in the ESOS:

(i) has attained eighteen (18) years of age;

(ii) is not an undischarged bankrupt nor subject to any bankruptcy proceedings;

(iii) must have been confirmed in service of the DXN Group;

(iv) where the Employee or Director is under an employment contract, the contract 
is for a duration of at least one (1) year and will not be expiring within three (3) 
months from the Offer Date; and

(v) has fulfilled any other criteria as may be imposed by the ESOS Committee from 
time to time,

PROVIDED ALWAYS THAT the selection of any Eligible Person for participation in the
ESOS shall be at the sole and absolute discretion of the ESOS Committee and the 
decision of the ESOS Committee shall be final and binding. Notwithstanding the above, 
the ESOS Committee may, at its sole and absolute discretion, waive any of the eligibility 
conditions set out above.

The eligibility does not confer on an Eligible Person, a claim or right to participate or a 
right to claim or any rights whatsoever in the ESOS unless the ESOS Committee has 
made an Offer to the Eligible Person, the Eligible Person has accepted the Offer, and 
the Eligible Person has fulfilled the Vesting Conditions, in accordance with the terms of 
the Offer and these By-Laws.

7.2 Subject to the provisions of By-Law 25 hereof, no Eligible Person shall participate at 
any time in more than one (1) employees’ share option scheme implemented by any 
company within the DXN Group for the duration of the ESOS.

7.3 Subject to By-Law 4.2 hereof, in the event that the ESOS Committee has determined 
that certain Eligible Persons are entitled to be offered additional Options and the 
Available Balance is insufficient to grant their full additional entitlements, the Available 
Balance may be distributed on such basis as the ESOS Committee may determine.
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8. BASIS OF ALLOCATION AND MAXIMUM ALLOWABLE ALLOCATION

8.1 Subject to any adjustments as may be made under these By-Laws, the aggregate 
number of new DXN Shares that may be offered under the ESOS to any Eligible Person 
shall be determined by the ESOS Committee at its sole and absolute discretion, after 
taking into consideration, where applicable, the Eligible Person’s position, ranking, 
performance, contribution, seniority, length of service, fulfilment of the eligibility criteria 
as referred to in By-Law 7 hereof or such other matters which the ESOS Committee 
may in its sole and absolute discretion deem fit, subject to, amongst others, the 
following:

(i) the aggregate number of new DXN Shares to be issued pursuant to the 
exercise of the Options granted under the ESOS shall not exceed the 
Maximum Limit and the ESOS Committee shall not be obliged in any way to 
offer an Eligible Person the Options for all the specified maximum number of 
Shares the Eligible Person is entitled to under the ESOS;

(ii) any Offer, allocation of Options under the ESOS and the related allotment of 
Shares to any Directors, major shareholders who are employees of our Group 
or the chief executive officer of the Company and any person connected with 
them who is an employee of our Group, shall require prior approval of the 
shareholders of the Company in a general meeting. The Directors, major 
shareholders who are employees of our Group or chief executive officer of the 
Company and persons connected with them who are employees of our Group 
shall not vote on the resolution approving the said Offer, allocation and 
allotment;

(iii) the Directors and Senior Management shall not be allowed to participate in the 
deliberation or discussion of their respective allocation of Options and/or 
allocations of Options to persons connected with them under the ESOS;

(iv) not more than ten per centum (10%) of the Shares available under the ESOS 
shall be allocated to any Eligible Person, who, either singly or collectively 
through persons connected with the Eligible Person, holds twenty per centum 
(20%) or more of the total number of issued Shares (excluding treasury shares, 
if any) of the Company; and

(v) any performance target to be achieved before the Options can be granted 
and/or exercised by an Eligible Person shall be determined by the ESOS
Committee.

For the avoidance of doubt, the ESOS Committee shall have sole and absolute 
discretion in determining whether the granting of the Options to the Eligible Persons 
will be based on staggered granting over the duration of the ESOS or in one (1) single 
grant. The ESOS Committee shall also have sole and absolute discretion in 
determining whether the Options granted are subject to any vesting period and if so,
the Vesting Conditions and whether such Vesting Conditions are subject to any 
performance targets.

For the purpose of these By-Laws, “persons connected” with the Eligible Person shall 
have the same meaning given in relation to persons connected with a director, major 
shareholder or chief executive officer as defined in Paragraph 1.01 of the Listing 
Requirements. 
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8.2 The allocation of Options pursuant to the ESOS shall be verified by the Audit 
Committee of the Company, as being in compliance with the criteria set out in these 
By-Laws (where relevant) at the end of each financial year of the Company.

8.3 A Grantee who is promoted within the duration of the ESOS may be eligible for 
consideration for new additional Shares comprised in Options under the ESOS at the 
sole and absolute discretion of the ESOS Committee up to the Maximum Allowable 
Allocation to be determined by the ESOS Committee for the category to which he has 
been promoted. A Grantee who is demoted to a lower employment category for 
whatever reason shall only be entitled to the allocation of that lower category unless an 
Offer has been made and accepted by him/her before such demotion.

8.4 An Employee or a Director who during the duration of the ESOS becomes an Eligible 
Person may be eligible to participate in the ESOS, the number of new Shares of which 
is to be decided by the ESOS Committee at its sole and absolute discretion subject to 
any Maximum Allowable Allocation for the category to be determined by the ESOS
Committee. Any Eligible Person holding more than one (1) position in the Group and 
thereby falling within more than one (1) category of Employees in the Group shall only 
be entitled to the Maximum Allowable Allocation of the higher category.

9. ACCEPTANCE OF THE OFFER 

9.1 An Offer shall be valid for a period of thirty (30) calendar days from the Offer Date or
such longer period as the ESOS Committee at its sole and absolute discretion, 
determines on a case to case basis. Acceptance of the Offer by an Eligible Person shall 
be made by way of a written notice from the Eligible Person to the ESOS Committee in 
the form prescribed by the ESOS Committee and accompanied by the payment of 
Ringgit Malaysia One (RM1.00) only as non-refundable consideration for the 
acceptance of each Offer (regardless of the number of Shares comprised therein).

9.2 In the event that the Eligible Person fails to accept the Offer or pay the acceptance 
consideration as set out in By-Law 9.1 hereof within the Offer Period and in the manner 
aforesaid, the Offer shall be deemed to have lapsed and shall be null and void and of 
no effect. The Options comprised in such Offer may, at the discretion of the ESOS
Committee, be re-offered to other Eligible Persons.

9.3 Within thirty (30) calendar days after the due acceptance of the Offer in accordance 
with the provisions of this By-Law or such longer period as may be determined by the 
ESOS Committee, the ESOS Committee shall issue to the Grantee a certificate of 
Option in such form as may be determined by the ESOS Committee.

10. EXERCISE PRICE

Subject to any adjustments made under these By-Laws and pursuant to the Listing 
Requirements, the Exercise Price shall be:

(i) in respect of any Offer which is made in conjunction with the listing of the Company, 
the Final Retail Price; and

(ii) in respect of any Offer which is made subsequent to the listing of the Company, as
determined by the Board upon recommendation of the ESOS Committee and shall be 
based on the five (5)-day volume weighted average market price of DXN Shares 
immediately preceding the Offer Date, with a discount, if any, PROVIDED ALWAYS
THAT such discount is not more than ten per centum (10%), if deemed appropriate, or 
such other percentage of discount as may be permitted by any prevailing guidelines 
issued by Bursa Securities or any other relevant authorities as amended from time to 
time during the Option Period.
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For the purposes of By-Law 10(i) above, “Final Retail Price” shall refer to the final price paid by 
investors for the Shares issued by the Company under its retail offering pursuant to its initial 
public offering, as determined in the manner described in the Company’s prospectus for the 
said initial public offering.

The Exercise Price as determined by the Board in the manner set out above shall be conclusive 
and binding on the Grantee and shall be subject to any adjustments in accordance with By-Law 
15.

11. EXERCISE OF OPTIONS

11.1 Subject to By-Law 11.8 hereof and the terms and conditions of an Offer as mentioned 
in By-Law 6.9 hereof, the Options under the Offer can be exercised by the Grantee by 
written notice in the prescribed form, from the Grantee or its authorised agent (subject 
that such authorised agent must be recognised by the Company), to the Company 
during the Exercise Period in respect of all or any part of the DXN Shares comprised 
in the Options under the Offer. Any partial exercise of an Option shall not preclude the 
Grantee from exercising the Option in respect of the balance of the DXN Shares 
comprised in the Option.

11.2 The Option shall be vested to the Grantee and may be subject to the fulfilment of 
Vesting Conditions as may be determined by the ESOS Committee in accordance with 
the terms of the ESOS from time to time.

11.3 The ESOS Committee may with its power under By-Law 18 hereof, at any time and 
from time to time, before an Option is granted, limit the exercise of the Option to a 
maximum number of DXN Shares and/or such percentage of the total of DXN Shares
comprised in the Option during such periods within the Option Period and impose any 
other terms and/or conditions deemed appropriate by the ESOS Committee in its sole 
discretion.

11.4 Except where it is decided otherwise and announced by the ESOS Committee, an 
Option is exercisable by the Grantee only on a Market Day during the Option Period 
and while the Grantee remains an Eligible Person. 

11.5 Every such written notice referred to in By-Law 11.1 must be accompanied by a 
remittance (calculated in accordance with the provisions of By-Law 10) for the full 
amount of the subscription monies for the ESOS shares in respect of which notice is 
given. Within eight (8) Market Days from the receipt by the Company of the aforesaid 
notice, as well as remittance from the Grantee or such other period as may be permitted 
by Bursa Securities, the Company shall:

(a) allot and/or issue such Shares to the Grantee accordingly, subject to and in 
accordance with the provisions of the Constitution of the Company and the 
Rules of Bursa Depository;

(b) despatch a notice of allotment in accordance with By-Law 11.6 hereof; and

(c) apply to Bursa Securities for the listing and quotation of such Shares in 
accordance with By-Law 16 hereof.

D - 11

8. INDUSTRY OVERVIEW 

Registration No. 199501033918 (363120-V)



ANNEXURE D: BY-LAWS GOVERNING THE ESOS (Cont’d)

D -12

Registration No. 199501033918 (363120-V)

11.6 A Grantee who exercises the Option shall provide the ESOS Committee with his CDS 
Account number or the CDS Account number of his authorised nominee (as the case 
may be) in the notice referred to in By-Law 11.1. The Shares to be issued pursuant to 
the exercise of an Option will be credited into the CDS Account of the Grantee or his 
authorised nominee (as the case may be) and a notice of allotment stating the number 
of Shares credited into such CDS Account will be issued and despatched to the Grantee 
or the Grantee’s authorised nominee with a copy to the Grantee as the case may be). 
No physical share certificate(s) will be issued and delivered to the Grantee.

11.7 In the event that a Grantee is subject to disciplinary proceedings (whether or not such 
disciplinary proceedings will give rise to a dismissal or termination of service or are 
found to have had no basis or justification), the ESOS Committee shall have the right 
to suspend the Grantee’s Options pending the outcome of such disciplinary 
proceedings. In addition to this right of suspension, the ESOS Committee may impose 
such terms and conditions as the ESOS Committee shall deem appropriate at its sole 
and absolute discretion having regard to the nature of the charges made or brought 
against the Grantee PROVIDED ALWAYS THAT:

(i) in the event that such Grantee shall subsequently be found not guilty of the 
charges which gave rise to such disciplinary proceedings, the ESOS
Committee shall reinstate the rights of such Grantee to exercise his Options;

(ii) in the event the disciplinary proceedings result in a recommendation for the 
dismissal or termination of service of such Grantee, all unexercised and 
partially exercised Options of the Grantee shall immediately lapse and be null 
and void and of no further force and effect, without notice to the Grantee, upon 
pronouncement of the dismissal or termination of service of such Grantee 
notwithstanding that such recommendation, dismissal and/or termination of 
service may be subsequently challenged or disputed by the Grantee in any 
other forum;

(iii) in the event the Grantee is found guilty, but no dismissal or termination of 
service is recommended, the ESOS Committee shall have the right to 
determine at its sole and absolute discretion whether or not the Grantee may 
continue to exercise his Options or any part thereof and if so, to impose such 
terms and conditions as it deems appropriate, on such exercise rights; and

(iv) in the event that no decision is made, and/or disciplinary proceedings are not 
concluded prior to the expiry of the Exercise Period, the Options of such 
Grantee shall immediately lapse on the expiry of the Exercise Period without 
notice,

and nothing herein shall impose any obligation of the ESOS Committee to enquire into 
or investigate the substance and/or validity of such disciplinary proceeding(s) and the 
ESOS Committee shall not under any circumstances be held liable for any costs, 
losses, expenses, damages or liabilities, gains or profits foregone, arising from the 
ESOS Committee’s exercise of or failure to exercise any of its rights under these By-
Laws.

11.8 All Options to the extent unexercised on the expiry of the Exercise Period applicable 
thereto shall lapse.

11.9 Any failure to comply with the procedures specified by the ESOS Committee or to 
provide information as required by the Company and/or the ESOS Committee in the 
notice to exercise shall result in the notice to exercise being rejected at the discretion 
of the ESOS Committee. The ESOS Committee shall inform the Grantee of the 
rejection of the notice of exercise within ten (10) Market Days from the date of rejection 
and the Grantee shall not have deemed to have exercised his Options.
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11.10 The Company, the Board and the ESOS Committee shall not under any circumstances 
be held liable to any person for any costs, losses, expenses, damages or liabilities 
whatsoever and howsoever arising in the event of any delay on the part of the Company 
in allotting and issuing the Shares or in procuring the relevant authorities to list and 
quote the Shares subscribed for by a Grantee or any delay in receipt or non-receipt by 
the Company of the notice to exercise the Options or for any errors in any Offers. 

11.11 Every Option shall be subject to the condition that no new DXN Shares shall be issued 
pursuant to the exercise of an Option if such issue would be contrary to any law, 
enactment, rule and/or regulation of any legislative or non-legislative body which may 
be in force during the Option Period or such period as may be extended.

12. RIGHTS ATTACHING TO OPTIONS AND THE DXN SHARES

The new DXN Shares to be allotted and issued upon the exercise of the Options shall, upon 
allotment and issuance, rank pari passu in all respects with the then existing DXN Shares, and 
be entitled to all rights (including voting, dividend, allotment, distribution, transfer, and other 
rights, including those arising on a liquidation of the Company), attaching to the then existing 
DXN Shares, save and except that they shall not be entitled to any dividends, rights, allotments 
and/or other forms of distributions declared, made or paid to ordinary shareholders, where the 
Entitlement Date precedes the date of allotment and issuance of such new DXN Shares and 
are subject to the provisions of the Constitution of the Company and Listing Requirements, if 
any. 

Fractional entitlements (if any) will be disregarded and shall be dealt with in such manner as 
the Board shall in its sole and absolute discretion thinks expedient in the best interest of the 
Company.

The new DXN Shares will be subject to all provisions of the Constitution of the Company as 
may thereafter be amended from time to time.

13. NON-TRANSFERABILITY

13.1 An Option is personal to the Grantee and subject to the provisions of By-Laws 14.1, 
14.2, 14.3 and 14.5 hereof, it is exercisable only by the Grantee personally during his 
lifetime whilst he is in the employment in any company in the DXN Group. 

13.2 An Option so granted shall not be transferred, assigned, disposed of or subject to any 
encumbrances by the Grantee save and except in the event of the death of the Grantee 
as provided under By-Law 14.5 hereof. Any such transfer, assignment, disposal or 
encumbrance shall result in the automatic cancellation of the Option.

14. TERMINATION OF THE OPTION

14.1 In the event a Grantee ceases to be in the employment of the DXN Group for whatever 
reason prior to the full exercise of the Options, such Options or the balance thereof, as 
the case may be, shall forthwith cease to be valid without any claim against the 
Company PROVIDED ALWAYS THAT the ESOS Committee may, at its sole and 
absolute discretion, by notice in writing, permit such Options to remain exercisable 
during the Exercise Period if such cessation occurs by reason of:

(i) retirement on or after attaining the normal retirement age;

(ii) retirement before attaining the normal retirement age but with the consent of 
the relevant employer company within the DXN Group;
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(iii) transfer to any company outside the DXN Group at the direction of the 
Company subject to the approval and/or ratification by the Board;

(iv) retrenchment;

(v) ill-health, injury, physical or mental disability;

(vi) any separation scheme implemented by the Company, provided that the 
affected Eligible Person shall exercise the Options within three (3) months of
the date of the separation scheme;

(vii) any Director not being re-appointed during a general meeting of the Company, 
that Director shall exercise the Options within three (3) months from the date 
he ceased to be a Director; or

(viii) any other circumstances which are acceptable to the ESOS Committee subject 
to the approval and/or ratification by the Board. 

Upon the termination of Options pursuant to the above, the Grantee shall have no right 
to compensation or damages or any claim against the Company for any loss of any 
right or benefit under the ESOS which he might otherwise have enjoyed, whether for 
wrongful dismissal or breach of contract or loss of office or otherwise howsoever arising 
from his ceasing to hold office or employment or from the suspension of his right to 
exercise his Options or his Options ceasing to be valid.

14.2 Unless otherwise agreed in writing by the ESOS Committee at its sole and absolute 
discretion, upon the resignation/cessation of the Grantee from his employment or 
directorship with the DXN Group (as the case may be), an Option shall lapse forthwith 
on the date the Grantee tenders his resignation. Any Option which lapses upon the 
resignation/cessation of the Grantee from his employment or directorship with the DXN
Group (as the case may be), shall become available to be offered to other Eligible 
Persons, at the discretion of the ESOS Committee.

14.3 An Option shall immediately become void and of no further force and effect upon the 
Grantee being adjudicated a bankrupt.

14.4 In the event of the liquidation of the Company, all unexercised Options shall lapse.

14.5 Where a Grantee dies before the expiry of the Exercise Period, the whole or any part 
of the Options held by the Grantee that are unexercised may be exercised by the legal 
representatives of the Grantee in accordance with the terms and/or conditions as set 
out by the ESOS Committee PROVIDED ALWAYS THAT no Option shall be exercised 
after the expiry of the Exercise Period.

15. ALTERATION OF SHARE CAPITAL DURING THE OPTION PERIOD

15.1 Subject to By-Law 15.3 hereof, in the event of any alteration in the capital structure of 
the Company during the Option Period, whether by way of a rights issue, bonus issue
or other capitalisation issue, consolidation or subdivision of DXN Shares, reduction of 
capital or any other variation of capital, the Company shall cause such adjustments to 
be made to:

(i) the number of Options granted to a Grantee (excluding Options already 
exercised); 

(ii) the Exercise Price;
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(iii) the number of Options and/or Exercise Price comprised in an Offer which is 
open for acceptance (but has yet to be accepted in accordance with the terms 
and conditions of the Offer and the ESOS),

for purposes of ensuring that the capital outlay to be incurred by a Grantee in 
subscribing for the same proportion of the issued capital of the Company as that to 
which he was entitled prior to the event giving rise to such adjustment (i.e. not taking 
into account Options already exercised) shall remain unaffected.

15.2 The following provisions shall apply in relation to an adjustment which is made pursuant 
to By-Law 15.1 hereof:

(i) any adjustment to the Exercise Price shall be rounded up to the nearest one 
(1) sen; and 

(ii) in determining a Grantee’s entitlement to subscribe for DXN Shares, any 
fractional entitlements will be disregarded. 

15.3 By-Law 15.1 hereof shall not be applicable where an alteration in the capital structure 
of the Company arises from any of the following:

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

(ii) a special issue of new DXN Shares approved by the relevant governmental 
authorities;

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

(iv) an issue of new DXN Shares arising from the exercise of any conversion rights 
attached to securities convertible to DXN Shares or upon exercise of any other 
rights including warrants and/or convertible loan stocks (if any) issued by the 
Company; 

(v) an issue of new DXN Shares upon the exercise of Options pursuant to the 
ESOS;

(vi) an issue of further Options to Eligible Persons under these By-Laws; and

(vii) a share buy-back arrangement by the Company, pursuant to Section 127 of 
the Act. In this event, the following provisions shall apply:

(a) if the number of DXN Shares in respect of the Options granted by the 
Company as at the date of designation of the DXN Shares so purchased 
as treasury shares or cancellation of such Shares is greater than five per 
centum (5%) of the total number of issued Shares of the Company after 
such designation or cancellation, the ESOS Committee shall not make 
any further Offers; and

(b) if the number of DXN Shares in respect of the Options granted by the 
Company as at the date of designation of the DXN Shares so purchased 
as treasury shares or cancellation of such Shares is less than five per 
centum (5%) of the total number of issued Shares of the Company after 
such designation or cancellation, the ESOS Committee may make 
further Offers only until the total number of new DXN Shares to be issued 
pursuant to the Options granted by the Company is equivalent to five per 
centum (5%) of the total number of issued Shares of the Company after 
such designation or cancellation.
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15.4 In the event that the Company enters into any scheme of arrangement or reconstruction 
pursuant to Division 7 of the Act, By-Law 15.1 hereof shall be applicable in respect of 
such part(s) of the scheme which involve(s) any alteration(s) in the capital structure of 
the Company to which By-Law 15.1 hereof is applicable, but By-Law 15.1 hereof shall 
not be applicable in respect of such part(s) of the scheme which involve(s) any 
alteration(s) in the capital structure of the Company to which By-Law 15.1 hereof is not 
applicable as described in By-Law 15.3 hereof.

15.5 In the event the court sanctions a compromise or arrangement between the Company 
and its members proposed for the purposes of, or in connection with, a scheme for 
reconstruction of the Company under Section 366 of the Act or its amalgamation with 
any other company or companies under Section 366 of the Act, any Options should 
remain exercisable by the Grantee at any time and from time to time in the period 
commencing with the date upon which the compromise or arrangement is sanctioned 
by the court and ending with the date upon which it becomes effective or within the 
Exercise Period, whichever expires first. Upon the compromise or arrangement 
becoming effective, all Options, to the extent unexercised shall automatically lapse and 
shall become null and void.

15.6 An adjustment pursuant to By-Law 15.1 hereof shall be made according to the following 
terms:

(i) in the case of a rights issue, bonus issue or other capitalisation issue, on the 
Market Day immediately following the Entitlement Date in respect of such 
issue; or

(ii) in the case of a consolidation or subdivision of DXN Shares or reduction of 
capital, on the Market Day immediately following the date such consolidation, 
subdivision or reduction shall become effective.

Upon any adjustment being made, the ESOS Committee shall within thirty (30) days
from the adjustment date give notice in writing to the Grantee, or his legal or personal 
representative where the Grantee is deceased, to inform him/her of the adjustment and 
the event giving rise thereto.

All adjustments other than a bonus issue must be confirmed in writing by an approved 
company auditor of the Company or such other persons as allowed by Bursa Securities 
(who shall act as an expert and not as an arbitrator), to be in his/her opinion fair and 
reasonable. For the purpose of these By-Laws, an approved company auditor shall 
have the meaning given in Section 2(1) of the Act. 

15.7 All adjustments made pursuant to By-Law 15 shall be final and binding.

15.8 The Company shall ensure that any adjustments made must be in compliance with the 
provisions for adjustment as provided in By-Law 15.9 hereof.
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15.9 In addition to By-Law 15.1 hereof and not in derogation thereof, the Exercise Price and 
the number of Options so far unexercised shall from time to time be adjusted, calculated 
or determined by the ESOS Committee and certified by an approved company auditor 
of the Company or such other persons as allowed by Bursa Securities in accordance 
with the following relevant provisions in consultation with the Adviser and/or the
external auditor:

(i) If and whenever a consolidation or subdivision or conversion of DXN Share
occurs, the Exercise Price and/or the additional number of Options to be issued 
shall be adjusted, calculated or determined in accordance with the following 
manner:

A
New Exercise Price =  S x

B

B
Number of additional Options = T x            - T
                                                                     A

Where:

S = existing Exercise Price; 

A = the aggregate number of DXN Shares immediately before such 
consolidation, subdivision or conversion;

B = the aggregate number of DXN Shares after such consolidation, 
subdivision or conversion; and

T = existing number of Options held.

Each such adjustment will be effective from the close of business on the Market 
Day immediately following the date on which the consolidation or subdivision
or conversion becomes effective (being the date when the DXN Shares are
traded on Bursa Securities), or such period as may be prescribed by Bursa 
Securities.

(ii) If and whenever the Company shall make any issue of DXN Shares to ordinary 
shareholders by way of bonus issue or capitalisation of profits or reserves 
(whether of a capital or income nature and including any, where applicable,
share premium account and capital redemption reserve fund), the Exercise 
Price shall be adjusted in the following manner:

A
New Exercise Price =  S x

A + B
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and the number of additional Options to be issued shall be calculated as
follows:

A + B
Number of additional Options =          T x - T

               A

Where:

A = the aggregate number of issued DXN Shares immediately before such 
bonus issue or capitalisation issue;

B = the aggregate number of new DXN Shares to be issued pursuant to 
any allotment to ordinary shareholders of the Company by way of
bonus issue or capitalisation of profits or reserves of the Company 
(whether of a capital or income nature and including any share 
premium account and capital redemption reserve fund);

S = as S in By-Law 15.9(i) hereof; and

T = as T in By-Law 15.9(i) hereof.

Each such adjustment will be effective (if appropriate, retroactively) from the 
commencement of the next Market Day immediately following the Entitlement 
Date for such issue.

(iii) If and whenever the Company shall make:

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

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

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

then and in respect of each such case, the Exercise Price shall be adjusted in 
the following manner:

C - D
New Exercise Price =  S x

C

and in respect of the case referred to in By-Law 15.9(iii)(b) and (iii)(c) hereof, 
the number of additional Options to be issued shall be calculated as follows:

Number of additional Options =                              C
T x - T

C - D*
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Where:

S = as S in By-Law 15.9(i) hereof;

T = as T in By-Law 15.9(i) hereof;

C = the prevailing market price of each Share at the close of business on 
the Market Day immediately preceding the date on which the Capital 
Distribution or, as the case may be, the offer or invitation is publicly 
announced to Bursa Securities or (failing any such announcement)
immediately preceding the date of the Capital Distribution or, as the 
case may be, of the offer or invitation; 

D = (A) in the case of an offer or invitation to acquire or subscribe for 
DXN Shares by way of rights under By-Law 15.9(iii)(b) hereof 
or for securities convertible into DXN Shares or securities with 
rights to acquire or subscribe for DXN Shares under By-Law 
15.9(iii)(c) hereof, the value of rights attributable to one (1) 
DXN Share (as defined below); or

(B) in the case of any other transaction falling within By-Law 
15.9(iii) hereof, the fair market value, as determined by the 
Company with concurrence of the external auditors for the 
time being of the Company, of that portion of the Capital 
Distribution attributable to one (1) DXN Share.

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

C - E
F + 1

Where:

C = as C in By-Law 15.9(iii) hereof;

E = the subscription price for one (1) additional DXN Share under 
the terms of such offer or invitation or subscription price for 
one (1) additional DXN Share upon conversion of the 
convertible securities or exercise of such rights to acquire or 
subscribe for one (1) DXN Share under the offer or invitation;

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

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

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

C - E*
F* + 1
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Where:

C = as C in By-Law 15.9(iii) hereof;

E* = the subscription price for one (1) additional DXN Share under 
the terms of such offer or invitation to acquire or subscribe for 
DXN Shares; and

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

For the purpose of By-Law 15.9(iii) hereof, “Capital Distribution” shall (without 
prejudice to the generality of that expression) include distributions in cash or 
specie or by way of issue of DXN Shares (not falling under By-Law 15.9(ii) 
hereof) or other securities issued by way of capitalisation of profits or reserves 
(whether of a capital or income nature and including any share premium 
account or capital redemption reserve fund). 

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

Such adjustments will be effective (if appropriate, retroactively) from the 
commencement of the next Market Day immediately following the Entitlement 
Date for the above transactions.

(iv) If and whenever the Company makes an allotment to its ordinary shareholders 
as provided in By-Law 15.9(ii) hereof and also makes an offer or invitation to 
its ordinary shareholders as provided in By-Law 15.9(iii)(b) or (c) hereof and 
the Entitlement Date for the purpose of the allotment is also the Entitlement 
Date for the purpose of the offer or invitation, the Exercise Price shall be 
adjusted in the following manner:

(G x C) + (H x I)
New Exercise Price =  S x

(G + H + B) x C

and where the Company makes an allotment to its ordinary shareholders as 
provided in By-Law 15.9(ii) hereof and also makes an offer or invitation to its 
ordinary shareholders as provided in By-Law 15.9(iii)(b) hereof and the 
Entitlement Date for the purpose of the allotment is also the Entitlement Date 
for the purpose of the offer or invitation, the number of additional Options to be 
issued shall be calculated in the following manner:

Number of additional Options =
T x     (G + H* + B) x C     - T

                                (G x C) + (H* x I*) 

B = as B in By-Law 15.9(ii) hereof;

C = as C in By-Law 15.9(iii) hereof;

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

H* = the aggregate number of new DXN Shares under an offer or invitation 
to acquire or subscribe for DXN Shares by way of rights;

I = the subscription price of one (1) additional DXN Share under an offer 
or invitation to acquire or subscribe for DXN Shares or the exercise 
price on conversion of such securities or exercise of such rights to 
acquire or subscribe for one (1) additional DXN Share, as the case 
may be;

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

S = as S in By-Law 15.9(i) hereof; and

T = as T in By-Law 15.9(i) hereof.

Such adjustment will be effective (if appropriate, retroactively) from the 
commencement of the next Market Day immediately following the Entitlement 
Date for such issue.

(v) If and whenever the Company makes any offer or invitation to its ordinary 
shareholders to acquire or subscribe for DXN Shares as provided in By-Law 
15.9(iii)(b) hereof together with an offer or invitation to acquire or subscribe for 
securities convertible into DXN Shares or rights to acquire or subscribe for
DXN Shares as provided in By-Law 15.9(iii)(c) hereof, the Exercise Price shall 
be adjusted in the following manner:

(G x C) + (H x I) + (J x K)
New Exercise Price =  S x

(G + H + J) x C

and the number of additional Options to be issued shall be calculated in the 
following manner:

Number of additional Options = T x      (G + H*) x C            - T
          (G x C) + (H* x I*)

Where:

C = as C in By-Law 15.9(iii) hereof;

G = as G in By-Law 15.9(iv) hereof;

H = as H in By-Law 15.9(iv) hereof;

H* = as H* in By-Law 15.9(iv) hereof;

I = as I in By-Law 15.9(iv) hereof;

I* = as I* in By-Law 15.9(iv) hereof;
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J = the aggregate number of DXN Shares to be issued to its ordinary 
shareholders upon conversion of such securities or exercise of such 
rights to subscribe for DXN Shares by the ordinary shareholders;

K = the exercise price on conversion of such securities or exercise of such 
rights to acquire or subscribe for one (1) additional DXN Share;

S = as S in By-Law 15.9(i) hereof; and 

T = as T in By-Law 15.9(i) hereof.

Such adjustment will be effective (if appropriate, retroactively) from the 
commencement of the next Market Day immediately following the Entitlement 
Date for such issue.

(vi) If and whenever the Company makes an allotment to its ordinary shareholders 
as provided in By-Law 15.9(ii) hereof and also makes an offer or invitation to 
acquire or subscribe for DXN Shares to its ordinary shareholders as provided 
in By-Law 15.9(iii)(b) hereof, together with rights to acquire or subscribe for 
securities convertible into DXN Shares or with rights to acquire or subscribe for 
DXN Shares as provided in By-Law 15.9(iii)(c) hereof, and the Entitlement Date 
for the purpose of allotment is also the Entitlement Date for the purpose of the 
offer or invitation, the Exercise Price shall be adjusted in the following manner:

(G x C) + (H x I) + (J x K)
New Exercise Price =  S x

(G + H + J + B) x C

and the number of additional Options to be issued shall be calculated in the 
following manner:

Number of additional Options = T x     (G + H* + B) x C        - T
          (G x C) + (H* x I*)

Where:

B = as B in By-Law 15.9(ii) hereof;

C = as C in By-Law 15.9(iii) hereof;

G = as G in By-Law 15.9(iv) hereof;

H = as H in By- Law 15.9(iv) hereof;

H* = as H* in By- Law 15.9(iv) hereof;

I = as I in By- Law 15.9(iv) hereof;

I* = as I* in By- Law 15.9(iv) hereof;

J = as J in By- Law 15.9(v) hereof;

K = as K in By- Law 15.9(v) hereof;

S = as S in By- Law 15.9(i) hereof; and

T = as T in By- Law 15.9(i) hereof.
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Such adjustment will be effective (if appropriate, retroactively) from the 
commencement of the next Market Day immediately following the Entitlement 
Date for such issue.

(vii) If and whenever (otherwise than pursuant to a rights issue available to all 
ordinary shareholders of DXN and requiring an adjustment under By-Laws 
15.9(iii)(b), (iii)(c), (iv), (v) or (vi) hereof), the Company shall issue either any 
DXN Shares or any securities convertible into DXN Shares or any rights to 
acquire or subscribe for DXN Shares, and in any such case, the Total Effective 
Consideration per DXN Share (as defined below) is less than ninety per cent 
(90%) of the Average Price for one (1) Share (as defined below) or, as the case 
may be, the price at which the DXN Shares will be issued and/or transferred 
upon conversion of such securities or exercise of such rights is determined,
the Exercise Price shall be adjusted in the following manner:

L + M
New Exercise Price =  S x

L + N

Where:

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

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

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

S = as S in By-Law 15.9(i) hereof.

For the purpose of By-Law 15.9(vii), the “Total Effective Consideration” shall 
be determined by the Board with the concurrence of an external auditor of the 
Company and shall be:

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

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

(c) in the case of the issue by the Company of securities with rights to 
acquire or subscribe for DXN Shares, the aggregate consideration 
attributable to the issue of such rights together with the total amount 
receivable by the Company upon full exercise of such rights;
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in each case without any deduction of any commissions, discounts or 
expenses paid, allowed or incurred in connection with the issue thereof, and 
“Total Effective Consideration per DXN Share” shall be the Total Effective 
Consideration divided by the number of DXN Shares issued as aforesaid or, in 
the case of securities convertible into DXN Shares or securities with rights to 
acquire or subscribe for DXN Shares, by the maximum number of DXN Shares 
issuable on full conversion of such securities or on exercise in full of such 
rights.

For the purpose of By-Law 15.9(vii), the Average Price of a DXN Share shall 
be the average price of one (1) DXN Share as derived from the last dealt prices 
for one (1) or more board lots of DXN Shares as quoted on Bursa Securities 
on the Market Days comprised in the period used as a basis upon which the 
issue price of such DXN Shares is determined.

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

For the purposes of By-Law 15.9(iii), (iv), (v) and (vi) the current market price 
in relation to one (1) existing DXN Shares for any relevant day shall be the 
volume weighted average market price for the five (5) consecutive Market Days 
before such date or during such other period as may be determined in 
accordance with any guidelines issued, from time to time, by the relevant 
authorities.

(viii) The foregoing provisions on adjustment of the Exercise Price shall be subject 
to the following:

(a) On any such adjustment the resultant Exercise Price shall be rounded 
up to the nearest one (1) sen and in no event shall any adjustment 
involve an increase in the Exercise Price or reduce the number of 
Options so far as unexercised to which the Grantee is already entitled 
to;

(b) No adjustment shall be made to the Exercise Price in any case in which 
the amount by which the same would be reduced in accordance with 
the foregoing provisions of “would be less than one (1) sen” or the 
number of Options so far as unexercised is less than one (1) Option
and any adjustment that would otherwise be required then to be made 
will not be carried forward;

(c) If an event giving rise to any such adjustment shall be capable of falling 
within any two (2) or more of paragraphs (i) to (ii) of By-Law 15.1 hereof
(both inclusive) or if such event is capable of giving rise to more than 
one (1) adjustment, the adjustment shall be made in such manner as 
the Directors of the Company and the external auditor of the Company 
may agree; 

(d) If for any reason an event giving rise to an adjustment to the Exercise 
Price and/or the number of Options so far as unexercised to which a 
Grantee may be entitled to is cancelled, revoked or not completed, the 
adjustment shall not be required to be made or shall be reversed with 
effect from such date and in such manner as the Directors of the 
Company and the external auditor of the Company may agree;
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(e) In any circumstances where the Board considers that adjustments to 
the Exercise Price and/or the number of Options so far as unexercised 
as provided for hereunder should be made or should not be made or 
should be calculated on a different basis or different date, the
Company may appoint the external auditors of the Company or the 
Adviser to consider whether for any reasons whatsoever (to the extent 
permissible by the Listing Requirements or any other relevant 
regulations) the adjustment calculation or determination to be made 
(or the absence of an adjustment calculation or determination) is 
appropriate or inappropriate as the case may be. If such external 
auditor or Adviser shall consider the adjustment calculation or 
determination to be inappropriate, the adjustment shall be modified or 
nullified (or an adjustment calculation or determination made even 
though not required to be made) in such manner as may be considered 
by such external auditors or Adviser to be appropriate;

(f) If the Board and the external auditors of the Company or Adviser are 
unable to agree upon any adjustment required under these provisions, 
the Boards shall refer the adjustment to the decision of another 
external auditor or Adviser; and

(g) In making adjustments hereunder, the other external auditor or Adviser
(as the case may be) shall be deemed to be acting as experts and not 
as arbitrators and, in the absence of manifest error, their decisions shall 
be conclusive and binding on all person having an interest in the 
Options.

16. LISTING AND QUOTATION OF NEW SHARES

If at the time of allotment of the new DXN Shares pursuant to the exercise of the Options, the 
then existing issued Shares of the Company are quoted on Bursa Securities, the Company 
shall make an application to Bursa Securities within eight (8) Market Days after the receipt of 
the notice of exercise and remittance from the Grantee or such other period as may be 
prescribed by Bursa Securities, for the listing and quotation of such new DXN Shares and use 
its best endeavours to obtain such approval unless a blanket approval for the listing and 
quotation of the new DXN Shares arising from the ESOS has been obtained. 

17. RETENTION PERIOD

The new DXN Shares to be allotted and issued to the Grantees pursuant to the exercise of the
Options under the ESOS may be dealt with or disposed of by such Grantees who will not be 
subject to any retention period. 

18. ADMINISTRATION

18.1 This ESOS shall be administered by the ESOS Committee comprising such number of 
Directors and/or Senior Management personnel as shall be appointed by the Board 
from time to time. The ESOS Committee shall, subject to these By-Laws administer the
ESOS and regulate the ESOS Committee’s own proceedings in such manner as it shall 
think fit. 
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18.2 Without limiting the generality of By-Law 18.1 hereof, the ESOS Committee may, for 
the purpose of administering the ESOS, do all acts and things, rectify any errors in its 
Offers, recommend to the Board to establish, amend and revoke rules and regulations 
relating to the ESOS and its administration, execute all documents and delegate any 
of its powers and duties relating to the ESOS as it may in its discretion consider to be 
necessary or desirable for giving effect to the ESOS.

18.3 The Board shall have power at any time and from time to time to rescind the 
appointment of any person in the ESOS Committee as it shall deem fit and may appoint 
replacement members to the ESOS Committee.

18.4 The Board shall have the power to determine all matters pertaining to the ESOS
Committee, including without limitation setting the terms of reference for the ESOS
Committee, composition, duties, powers and limitations. The Board is entitled at any
time and from time to time to change the terms of reference of the ESOS Committee.

19. AMENDMENT AND/OR MODIFICATION TO THE SCHEME 

19.1 Subject to the compliance with the Listing Requirements and any laws and/or 
regulations of other relevant authorities, the ESOS Committee may at any time and 
from time to time recommend to the Board any additions or amendments to or deletions 
of these By-Laws as it shall in its discretion think fit and the Board shall have the power 
by resolution to add, amend or delete all or any of these By-Laws upon such 
recommendation PROVIDED ALWAYS THAT no additions or amendments to or 
deletions of these By-Laws shall be made which will:

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

(ii) increase the number of DXN Shares available under the ESOS beyond the 
maximum imposed by By-Law 4.2 hereof; or 

(iii) alter to the advantage of any Eligible Person in respect of any matters which 
are required to be contained in these By-Laws by virtue of Appendix 6E of the 
Listing Requirements, without the prior approval of the Company’s 
shareholders in a general meeting unless allowed otherwise by the provisions 
of the Listing Requirements.

19.2 Any amendments/modifications to these By-Laws shall not contravene any of the 
provisions of the guidelines on employees’ share option schemes as stipulated under 
the Listing Requirements and/or by any other relevant regulatory authority in relation 
to ESOS.

19.3 Upon amending and/or modifying all or any of the provisions of the ESOS, the
Company shall within five (5) Market Days, submit a confirmation letter to Bursa 
Securities for the amendments made, that the said amendment and/or modification 
complies and does not contravene any of the provisions of the Listing Requirements 
pertaining to ESOS pursuant to Paragraph 2.12 of the Listing Requirements. In such 
event, the ESOS Committee shall furnish a written notification to all Grantees and the 
Company shall make all necessary announcements to Bursa Securities in respect of 
such amendments and/or modifications.

D - 26

8. INDUSTRY OVERVIEW 

Registration No. 199501033918 (363120-V)



ANNEXURE D: BY-LAWS GOVERNING THE ESOS (Cont’d)

D -27

Registration No. 199501033918 (363120-V)

20. DISPUTES 

In the event of any dispute or difference arising between the ESOS Committee and an Eligible 
Person or a Grantee, as to any matter or thing of any nature arising hereunder, the ESOS
Committee shall determine such dispute or difference by a written decision (without the 
obligation to give any reason thereof) to the Eligible Person or the Grantee, as the case may 
be PROVIDED ALWAYS THAT where the dispute or difference is raised by a member of the 
ESOS Committee, the said member shall abstain from voting in respect of the decision of the 
ESOS Committee in that instance. The said decision shall be final and binding on the parties 
unless the Eligible Person or the Grantee, as the case may be, shall dispute the same by written 
notice to the ESOS Committee within fourteen (14) calendar days of the receipt of the written 
decision, in which case such dispute or difference shall be referred to the decision of the Board,
whose decision shall be final and binding in all respects.

21. SCHEME NOT A TERM OF EMPLOYMENT

The ESOS shall not form part of or constitute or in any way be construed as a term or condition 
of employment of any employee. The ESOS shall not confer or be construed to confer on an 
Eligible Person any special rights or privileges over the Eligible Person’s terms and conditions 
of employment in the DXN Group under which the Eligible Person is employed or any rights 
additional to any compensation or damages that the Eligible Person may be normally entitled 
to arising from the cessation of such employment.

22. COSTS AND EXPENSES

All fees, costs and expenses incurred in relation to the administration and management of the 
ESOS including but not limited to the fees, costs and expenses relating to the allotment and 
issuance of new DXN Shares pursuant to the exercise of the Options shall be borne by the
Company. Notwithstanding this, the Grantee shall bear any fees, costs (including any taxes 
and stamp duty) and expenses incurred in relation to his/ her acceptance and exercise of the 
Options (including all brokerage fees, commission and such other incidental costs arising from 
the sale of the Shares).

23. CONSTITUTION

Notwithstanding the terms and conditions contained in these By-Laws, if a situation of conflict 
should arise between these By-Laws and the Constitution of the Company, the provisions of 
the Constitution of the Company shall prevail at all times save and except where such 
provisions of the By-Laws are included pursuant to the Listing Requirements in which event 
such provisions of the By-Laws shall prevail. 

24. INSPECTION OF AUDITED FINANCIAL STATEMENTS 

All Grantees are entitled to inspect the latest audited financial statements of the Company 
during the normal business hours on any working day at the registered office of the Company.

25. TRANSFER FROM OTHER COMPANIES TO THE DXN GROUP

In the event that:

(i) a director or employee who was employed in a company related to but not within the 
DXN Group and is subsequently transferred from such company to any company within 
the DXN Group; or
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(ii) a director or employee who was in the employment of a company which subsequently 
becomes a company within the DXN Group as a result of a restructuring exercise or 
otherwise involving DXN and/or any company within the DXN Group,

(the first mentioned company in (i) and (ii) above are hereinafter referred to as the “Previous 
Company”), such a director or employee of the Previous Company (“the Affected 
Director/Employee”), subject to By-Law 7 hereof, will:

(i) be entitled to continue to exercise all such unexercised Option(s) which were granted 
to him/her under the Previous Company’s employees’ share option scheme (“Previous 
Company’s ESOS”) in accordance with the by-laws of the Previous Company’s ESOS 
but he shall not, upon such transfer or restructuring or divestment as the case may be, 
be eligible to participate for further options of such Previous Company’s ESOS; and/or

(ii) be eligible to participate in the ESOS only for the remaining duration of the ESOS,
subject to the ESOS Committee’s approval; and/or

(iii) if the Affected Director/Employee had participated in the Previous Company’s ESOS, 
the number of DXN Shares to be offered to such Affected Director/Employee under the
ESOS shall be subject to the sole and absolute discretion of the ESOS Committee.

26. DIVESTMENT FROM THE DXN GROUP 

If a Grantee who was in the employment of a company in the DXN Group, which was 
subsequently divested wholly, or in part, from the DXN Group, resulting in such company no 
longer be a subsidiary of DXN pursuant to Section 4 of the Act, then such Grantee:

(i) notwithstanding such divestment and subject to the provisions of By-Laws 11 and 14.2
hereof will be entitled to continue to exercise all such unexercised Options which were 
granted to him/her under the ESOS within a period of three (3) months from the date of 
completion of such divestment or within the Exercise Period, whichever ends earlier, 
failing which the right of such Grantee to subscribe for that number of the DXN Shares 
or any part thereof granted under such unexercised Options shall automatically lapse 
and be null and void and of no further force and effect; and 

(ii) shall not be eligible to participate for further Options under the ESOS.

For the avoidance of doubt, where the Grantee was in the employment of a company in the 
DXN Group and that company was subsequently partially divested but remained as a subsidiary 
of DXN pursuant to Section 4 of the Act, then such Grantee shall continue to be entitled to all 
his/ her rights in relation to the unexercised Options and he shall be eligible for further 
participation of the Options under the ESOS.

27. TAKE-OVER AND MERGERS

Notwithstanding By-Law 11 hereof and subject to the provisions of any applicable statutes, 
rules, regulations and/or conditions issued by the relevant regulatory authorities, in the event 
of:

(i) a take-over offer being made for the Company, under the Rules on Take-overs, 
Mergers and Compulsory Acquisitions, to acquire the whole of the issued ordinary 
share capital of the Company (or such part thereof not at the time held by the person 
making the take-over offer (“Offeror”) or any persons acting in concert with the Offeror), 
any unexercised Options shall remain in force and be exercisable until the expiry of the 
Exercise Period applicable thereto; and
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(ii) the Offeror becoming entitled or bound to exercise the right of compulsory acquisition 
of new DXN Shares under the provisions of the Capital Markets and Services Act, 2007
(or other legislation applicable at the point of time), and gives notice to the Company
and Grantee that it intends to exercise such right on a specific date, a Grantee will be 
entitled to exercise any unexercised Options from the date of service of the said notice 
until and inclusive of the date on which the right of compulsory acquisition is exercised
PROVIDED ALWAYS THAT any Options to the extent unexercised after the date on 
which the right of compulsory acquisition is exercised shall lapse and immediately 
cease to have any effect.

28. SUBSEQUENT EMPLOYEES’ SHARE OPTION SCHEMES

28.1 Subject to the approval of the relevant authorities and compliance with the 
requirements of the relevant authorities, the Company may establish a new employees’ 
share option scheme after the Expiry Date if the ESOS is not renewed or after 
termination of the ESOS pursuant to By-Law 5.6 hereof. Where the ESOS has been 
renewed (in accordance with By-Law 5.3 hereof), a new employees’ share option 
scheme may be established upon expiry of the renewed ESOS, if any.

28.2 The Company may establish more than one (1) employees’ share option scheme 
during the duration of the ESOS as provided in By-Law 5.3 hereof provided always that 
the aggregate number of Shares available under all the employees’ share option 
schemes does not exceed five per centum (5%) of the total number of issued Shares
of the Company (excluding treasury shares) at any point in time or such other limit in 
accordance with any guidelines or regulations issued by Bursa Securities or any other 
relevant authorities as may be amended from time to time.

29. NO COMPENSATION

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

29.2 No Eligible Person or Grantee or legal personal representatives shall bring any claim, 
action or proceeding against the Company, the Board, the ESOS Committee or any 
other party for compensation, loss or damages whatsoever and howsoever arising from 
the suspension of his rights to exercise his Options or his Options ceasing to be valid 
pursuant to the provisions of these By-Laws, as may be amended from time to time in 
accordance with By-Law 19 hereof or termination of the ESOS in accordance with By-
Law 5 hereof.

30. TAXES

All taxes (including income tax), if any, arising from the exercise of any Option under the ESOS
shall be borne by the Grantee.

31. WINDING UP

In the event of a members’ voluntary winding-up and a resolution is passed for the winding-up 
or liquidation of the Company, all unexercised Options shall automatically lapse and be null and 
void and of no further force and effect from the date of the members' resolution for such winding-
up or liquidation of the Company.
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In the event a petition is presented in court for the winding-up or liquidation of the Company, all 
rights to exercise the Options shall automatically be suspended from the date of the 
presentation of the petition. If a court order for winding-up the Company pursuant to the petition 
for winding-up is made, all unexercised Options shall automatically lapse and be null and void 
and of no further force and effect from the date of the court order. Conversely, if the petition for 
winding-up is dismissed by the court, the right to exercise the Options shall accordingly be 
unsuspended.

32. RIGHTS OF A GRANTEE

The Options shall not carry any rights to vote at any general meeting of the Company. The 
Grantee shall not in any event be entitled to any dividends, rights or other entitlements on his 
unexercised Options.

33. SEVERABILITY

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

34. GOVERNING LAW AND JURISDICTION

34.1 The ESOS shall be governed by and construed in accordance with the laws of 
Malaysia. The Grantee, by accepting the Options in accordance with these By-Laws 
and terms of the ESOS, irrevocably submits to the exclusive jurisdiction of the courts 
of Malaysia.

34.2 In order to facilitate the making of any Offer under the ESOS, the Board may provide 
for such special terms to the Eligible Person(s) who are employed by any corporation 
in the Group in a particular jurisdiction as the Board may consider necessary or 
appropriate for the purposes of complying with differences in local law, tax, policy or 
custom of that jurisdiction. The Board may further approve such supplements to or 
amendments, restatements or alternative versions of the ESOS as it may consider 
necessary or appropriate for such purposes without thereby affecting the terms of the
ESOS as in effect for any other purpose, and the appropriate officer of the Company 
may certify any such document as having been approved and adopted in the same 
manner as the ESOS. No such special terms, supplements, amendments or 
restatements, however, shall include any provisions that are inconsistent with the terms 
of the ESOS, as then in effect, unless the ESOS has been amended to eliminate such 
inconsistency. Notwithstanding the above, any Offer made to such Eligible Person(s) 
pursuant to the ESOS shall be valid strictly in Malaysia only unless specifically 
mentioned otherwise by the ESOS Committee in the Offer.

35. NOTICE

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

(i) if it is sent by ordinary post by the Company to the Eligible Person or the 
Grantee at the last address known to the Company as being his address, such 
notice shall be deemed to have been received three (3) Market Days after 
posting; or
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(ii) if it is given by hand to the Eligible Person or the Grantee, such notice or 
request shall be deemed to have been received on the date of delivery; or

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

Any change of address of the Eligible Person or the Grantee shall be communicated in 
writing to the Company and the ESOS Committee.

35.2 Any notification or other notice required to be given to the Company or the ESOS
Committee shall be properly given if sent by registered post or delivered by hand to the 
Company at its business address or any other address which may be notified in writing 
by the ESOS Committee from time to time.
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