THIS EXPLANATORY STATEMENT AND THE INDEPENDENT ADVICE LETTER (COLLECTIVELY, THIS “DOCUMENT”)
ARE IMPORTANT AND REQUIRE YOUR IMMEDIATE ATTENTION.

If you are in any doubt about the Proposed Merger of Scomi Engineering (as defined herein), you should consult your
stockbroker, bank manager, solicitor, accountant or other professional adviser immediately.

If you have sold or transferred all your shares in Scomi Engineering Bhd (“Scomi Engineering”), you should hand over this
Document together with the accompanying Form of Proxy immediately to the person through whom you have effected the sale
or transfer for transmission to the purchaser or transferee.

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

Pursuant to Paragraph 11.02(3) of the Rules On Take-Overs, Mergers And Compulsory Acquisitions, the Securities
Commission Malaysia (“SC”) has notified that it has no further comments to this Document. However, such notification shall not
be taken to suggest that the SC recommends the offer or assumes responsibility for the correctness of any statements made or
opinions or reports expressed in this Document. The SC takes no responsibility for the contents of this Documents, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever
arising from or in reliance upon the whole or any part of the contents of this Document.
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DEFINITIONS

In this Document, except where the context otherwise requires, the following definitions shall have the

following meaning:
Act

Announcement
Astramina or Financial
Adviser

BDO

Board
Bursa Depository
Bursa Securities

CCM

CDS
CMSA
Common Directors

Consideration Share(s)

Consideration
Warrant(s)

Consolidated Share(s)
D&P

DCF

Deed Poll

Document

EGM

Enterprise Value

EPS

Companies Act 2016

The announcement by our Board dated 21 August 2017 that it had
received the Proposal Letter

Astramina Advisory Sdn Bhd (Company No. 810705-K)

BDO Capital Consultants Sdn Bhd (Company No. 405309-T), the
independent adviser to Scomi Energy for the Proposed Merger of
Scomi Energy

The board of directors of Scomi Engineering

Bursa Malaysia Depository Sdn Bhd (Company No. 165570-W)
Bursa Malaysia Securities Berhad (Company No. 635998-W)
Meeting of the non-interested Scheme Shareholders which is
convened pursuant to an order of the High Court under Section 366
of the Act

Central Depository System

Capital Markets and Services Act 2007

Collectively, Cyrus Eruch Daruwalla, Liew Willip and Shah Hakim

10 Consolidated Shares for every 7 Scomi Engineering Scheme
Shares held by the Scheme Shareholders, to be issued by Scomi at
the Issue Price pursuant to the Proposed Merger of Scomi

Engineering

1 Warrant for every 10 Consideration Shares issued to the Scheme
Shareholders

Ordinary share(s) in Scomi after the Proposed Share Consolidation
Development and production segment

Discounted cash flow

Deed poll constituting the Warrants to be executed by Scomi
Collectively, this Explanatory Statement and the IAL

Extraordinary general meeting

Enterprise value of the firm, being the aggregate of present value of
FCFF

Earnings per share or per Consolidated Share, as the case may be
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DEFINITIONS (CONT’D)

Equity Value

Explanatory Statement

FCFF
FPE

FYE

High Court

HLIB

IAL

Issue Price

KAAP

Kaspadu

LAT

LBT

Listing Requirements
LPD

LTD

Mercury Securities or
Independent Adviser
MIDF

MIDF Investment or
Principal Adviser

NA

NTA

Official List

Fair value of the business attributable to the shareholders which is
calculated based on Enterprise Value less non-controlling interests
plus surplus cash (if any) and less market value of existing debts
This Explanatory Statement to holders of Scomi Engineering Shares
dated 12 December 2017 pursuant to Section 369 of the Act in
relation to the Scheme under the Proposed Merger of Scomi
Engineering

Free cash flows to firm

Financial period ended

Financial year ended

High Court of Malaya

Hong Leong Investment Bank Berhad (Company No. 10209-W), the
Principal Adviser to Scomi for the Proposed Share Consolidation,
Proposed Issue of Warrants and Proposed Mergers

Independent advice letter dated 12 December 2017 set out in Part B
of this Document, issued by the Independent Adviser in relation to
the Proposed Merger of Scomi Engineering

An issue price of RM0.210 per Consolidated Share for the Proposed
Merger of Scomi Engineering

Kadir Andri & Partners

Kaspadu Sdn Bhd (Company No. 259131-V)

Loss after tax

Loss before tax

Main Market Listing Requirements of Bursa Securities

6 December 2017, being the latest practicable date prior to the
printing of this Document

16 August 2017, being the last full trading day prior to the receipt of
the Proposal Letter by the Company

Mercury Securities Sdn Bhd (Company No. 113193-W)
Malaysian Industrial Development Finance Berhad (Company No.
3755-M)

MIDF Amanah Investment Bank Berhad (Company No. 23878-X)

Net assets
Net tangible assets

A list specifying all securities listed on the Main Market of Bursa
Securities



DEFINITIONS (CONT'D)

Onstream Marine

PACs

PAT
PBT
PMB

Proposals

Proposal Letter

Proposed Bonus Issue
of Warrants

Proposed Issue of
Consideration Warrants

Proposed Issue of
Warrants
Proposed Merger of

Scomi Energy

Proposed Merger of
Scomi Engineering

Proposed Mergers

Proposed Share
Consolidation

Record of Depositors

Rentak Rimbun
RM and sen
Rules

SC

Scheme

Onstream Marine Sdn Bhd (Company No. 246310-T)

Persons acting in concert with Scomi in relation to the Proposed
Merger of Scomi Engineering in accordance with Section 216(3) of
the CMSA, as detailed in Section 1, Part A of this Document

Profit after tax
Profit before tax
Prasarana Malaysia Berhad (Company No. 467220-U)

Proposed Share Consolidation, Proposed Issue of Warrants and
Proposed Mergers, collectively

Formal offer from Scomi to Scomi Engineering in respect of the
Proposed Merger of Scomi Engineering dated 21 August 2017

Proposed bonus issue of up to 671,128,549 Warrants to the existing
shareholders of Scomi, on a provisional basis of 7 Warrants for
every 10 Consolidated Shares held on an entittement date to be
determined and announced at a later date

Proposed issue of Warrants to the Scheme Shareholders and Scomi
Energy Scheme Shareholders

Proposed Bonus Issue of Warrants and the Proposed Issue of
Consideration Warrants amounting up to 738,313,507 Warrants,
collectively

Proposed merger of Scomi Energy with Scomi by way of a scheme
of arrangement pursuant to Section 366 of the Act

Proposed merger of Scomi Engineering with Scomi by way of the
Scheme, whereby Scomi will acquire all the Scomi Engineering
Scheme Shares held by the Scheme Shareholders at the Scomi
Engineering Offer Price

Proposed Merger of Scomi Engineering and Proposed Merger of
Scomi Energy, collectively

Proposed share consolidation of every 2 existing Scomi Shares into
1 Scomi Share on an entitlement date to be determined and
announced later

Record of securities holders established by Bursa Depository under
the Rules of Bursa Depository issued under the Securities Industry
(Central Depositories) Act 1991

Rentak Rimbun Sdn Bhd (Company No. 625630-M)

Ringgit Malaysia and sen

Rules On Take-overs, Mergers And Compulsory Acquisitions
Securities Commission Malaysia

The members’ scheme of arrangement under Section 366 of the Act

to implement the Proposed Merger of Scomi Engineering as
enclosed in this Document



DEFINITIONS (CONT’D)

Scheme Shareholders

Scomi

Scomi Energy

Scomi Energy Group
Scomi Energy Scheme
Shareholders

Scomi Engineering or
our Company

Scomi Engineering
Group

Scomi Engineering Offer
Price

Scomi Engineering
Share(s)

Scomi Engineering
Scheme Share(s)
Scomi Group
Scomi Share(s)
Shah Hakim
SOPV

VWAMP

WACC

Warrant(s)

All the shareholders of Scomi Engineering other than Scomi whose
ordinary shares are to be acquired by and transferred to Scomi
pursuant to the Scheme

Scomi Group Bhd (Company No. 571212-A)

Scomi Energy Services Bhd (Company No. 397979-A)

Scomi Energy and its subsidiaries, collectively

All the shareholders of Scomi Energy other than Scomi whose
ordinary shares are to be acquired by and transferred to Scomi
pursuant to the Proposed Merger of Scomi Energy

Scomi Engineering Bhd (Company No. 111633-M)

Scomi Engineering and its subsidiaries, collectively

An offer price of RM0.300 for each Scomi Engineering Scheme
Share

Ordinary share(s) in Scomi Engineering

All the ordinary share(s) in Scomi Engineering not already owned by
Scomi which are to be acquired by Scomi and transferred from the
Scheme Shareholders pursuant to the Scheme

Scomi and its subsidiaries

Ordinary share(s) in Scomi

Shah Hakim @ Shahzanim Bin Zain

Sum-of-parts valuation

Volume weighted average market price

Weighted average cost of capital

The warrant(s) to be issued by Scomi pursuant to the Proposed
Mergers and Proposed Issue of Warrants, collectively

All references to “our Company” in this Explanatory Statement mean Scomi Engineering and
references to “our Group” mean our Company and our subsidiaries collectively. References to “we”,
‘us”, “our”, “ourselves” mean our Company, or where the context otherwise requires, our Company
and our subsidiaries collectively. All references to "you” and “your” in this Document mean the
shareholders of our Company, unless the context otherwise requires.

Words denoting the singular shall include the plural and vice versa, and words denoting the masculine
gender shall, where applicable, include the feminine and/or neuter genders, and vice versa.
References to persons shall include corporations.

Any reference to any enactment, statute, guideline, rule, requirement or regulation in this Explanatory
Statement is a reference to that enactment, statute, guideline, rule, requirement or regulation as for
the time being amended or re-enacted.



DEFINITIONS (CONT’D)

Any discrepancy in any table included in this Explanatory Statement between the amounts listed,
actual figures and the totals thereof in this Explanatory Statement is due to rounding adjustments.

Any reference to a time of day in this Explanatory Statement is a reference to Malaysian time, unless
otherwise stated.

All statements other than statements of historical facts included in this Explanatory Statement are or
may be forward looking statements. Forward-looking statements include but are not limited to those
using words such as "seek’, “expect’, “anticipate”, “estimate”, "believe”, “intend”, “project’, “plan’,
“strategy”, “forecast” and similar expressions or future or conditional verbs such as “will", “would”,
“should”, “could’, "may” and “might". These statements reflect our current expectations, beliefs,
hopes, intentions or strategies regarding the future and assumptions in light of currently available
information. Such forward-looking statements are not guarantees of future performance or events and
involve known and unknown risks and uncertainties. Accordingly, actual results may differ from those
described in such forward-looking statements. Shareholders should not place undue reliance on such
forward-looking statements, and we do not undertake any obligation to update publicly or revise any
forward-looking statements.

[The rest of this page is intentionally left blank]
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PART A
EXPLANATORY STATEMENT TO SHAREHOLDERS IN RELATION TO THE
PROPOSED MERGER OF SCOMI ENGINEERING




Scomi

SCOMI ENGINEERING BHD
(Company No. 111633-M)
(Incorporated in Malaysia)

Registered Office
Level 17, 1 First Avenue
Bandar Utama

47800 Petaling Jaya
Selangor Darul Ehsan
Malaysia

12 December 2017

Board of Directors:

Datuk Zainun Aishah Binti Ahmad (Chairman, Independent Non-Executive Director)
Dato’ Ikmal Hijaz Bin Hashim (Independent Non-Executive Director)

Liew Willip (Independent Non-Executive Director)

Kanesan A/L Veluppillai (Non-Independent Non-Executive Director)

Cyrus Eruch Daruwalla (Non-Iindependent Non-Executive Director)

Shah Hakim @ Shahzanim Bin Zain (Non-Independent Executive Director)

To: Shareholders of Scomi Engineering
Dear Sir/Madam,

PROPOSED MERGER OF SCOM! ENGINEERING WITH SCOMI BY WAY OF A MEMBERS’
SCHEME OF ARRANGEMENT PURSUANT TO SECTION 366 OF THE ACT

1. INTRODUCTION

On 21 August 2017, our Board had announced the receipt of the Proposal Letter from Scomi
in respect of the Proposed Merger of Scomi Engineering.

On the same day, on behalf of the board of directors of Scomi, HLIB and Astramina jointly
announced the following:

(a) In addition to having submitted the Proposal Letter to our Board in respect of the
Proposed Merger of Scomi Engineering, Scomi had also submitted a formal proposal
to the board of directors of Scomi Energy in respect of the Proposed Merger of Scomi
Energy; and

(b) In conjunction with the Proposed Mergers, Scomi proposes to undertake the following
corporate exercises prior to the implementation of the Proposed Mergers:

(i) The Proposed Share Consolidation; and
(ii) The Proposed Bonus Issue of Warrants.

On 15 September 2017, on behalf of our Board, MIDF Investment and Astramina jointly
announced the appointment of Mercury Securities as its Independent Adviser to advise our
Board (save for the Common Directors) and the non-interested Scheme Shareholders in
relation to the Proposed Merger of Scomi Engineering.



On 5 October 2017, on behalf of our Board, MIDF Investment and Astramina jointly
announced that the SC had vide its letter dated 3 October 2017 approved an extension of
time application for Scomi Engineering to despatch this Explanatory Statement and the IAL no
later than 7 market days after obtaining:

(a) all regulatory approvals required by Scomi and Scomi Engineering;

(b) the SC’s clearance for the Explanatory Statement and the IAL; and

(c) the grant of an order from the High Court to convene a CCM for the Proposed Merger
of Scomi Engineering,

On 10 October 2017, on behalf of our Board, MIDF Investment and Astramina jointly
announced that our Board (save for the Common Directors), after having considered all
aspects of the Proposed Merger of Scomi Engineering including the rationale, effects as well
as the terms and conditions of the Proposed Merger of Scomi Engineering and the advice of
the Independent Adviser, had decided to present the Scheme to the Scheme Shareholders
for approval at the CCM.

On 7 November 2017, on behalf of our Board, MIDF Investment and Astramina jointly
announced that the Company had received a letter from Scomi on a variation by Scomi to the
terms of the Proposed Merger of Scomi Engineering. Foliowing the variation, the Scheme
Shareholders holding less than 100 Scheme Shares per CDS account will be receiving
Consideration Shares and Consideration Warrants in accordance with the share swap ratio of
the Proposed Merger of Scomi Engineering, instead of receiving the entire offer price in cash,
and the entitlement of the Scheme Shareholders to the Consideration Shares or
Consideration Warrants will also be rounded down to the nearest whole new Consideration
Share and new Consideration Warrant.

On 16 October 2017, an originating summons was filed in the High Court seeking an order to
convene the CCM to consider the Scheme. On 14 November 2017, the High Court granted an
order for the CCM for the purpose of considering, and if thought fit, approving the Scheme.

Pursuant to paragraph 11.02(3) of the Ruies, the SC had via its letter dated 23 November
2017 notified that it has no further comments to this Explanatory Statement. Such notification
shall not be taken to suggest that the SC recommends the Proposed Merger of Scomi
Engineering or assumes responsibility for the correctness of any statements made or opinions
or reports expressed in this Explanatory Statement.

The following parties are the PACs in accordance with Section 216(3) of the CMSA:
(a) Kaspadu;
(b) Shah Hakim;

(c) Rentak Rimbun; and
(d) Onstream Marine.
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The relationship of the PACs with Scomi and Scomi Engineering are as follows:

Name Relationship
Kaspadu Substantial shareholder of Scomi
Shah Hakim Non-Independent Executive Director of Scomi

Engineering, Chief Executive Officer, Non-
Independent Executive Director and substantial
shareholder of Scomi

Rentak Rimbun A 99.99995% owned company by Shah Hakim, who
in turn is a substantial shareholder of Scomi

Onstream Marine A wholly-owned subsidiary of Kaspadu, which in turn
is a substantial shareholder of Scomi

As at the LPD, Scomi holds 247,350,058 Scomi Engineering Shares, representing
approximately 72.3% of the total number of issued Scomi Engineering Shares (excluding
treasury shares) of 341,957,703. As at the LPD, the PACs collectively hold 1,160,500 Scomi
Engineering Shares representing 0.3% of the total number of issued Scomi Engineering
Shares (excluding treasury shares).

Scomi and the PACs collective shareholdings in our Company are 248,510,558 Scomi
Engineering Shares, representing approximately 72.7% of the total number of Scomi
Engineering Shares (excluding treasury shares).

Please refer to Appendix lll for information on the shareholdings of Scomi and the PACs in
our Company.

THE PURPOSE OF THIS EXPLANATORY STATEMENT IS TO PROVIDE YOU WITH,
AMONGST OTHERS, THE DETAILS OF THE PROPOSED MERGER OF SCOMI
ENGINEERING AND TO SEEK YOUR APPROVAL FOR THE SCHEME WHICH IS TO BE
TABLED AT THE FORTHCOMING CCM. THE NOTICE OF THE FORTHCOMING CCM
TOGETHER WITH THE FORM OF PROXY ARE ENCLOSED IN THIS DOCUMENT.

YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS
EXPLANATORY STATEMENT AND THE IAL BEFORE VOTING ON THE RESOLUTION

PERTAINING TO THE PROPOSED MERGER OF SCOMI ENGINEERING TO BE TABLED
AT THE FORTHCOMING CCM.

DETAILS OF THE PROPOSED MERGER OF SCOMI ENGINEERING
The Proposed Merger of Scomi Engineering, shall involve the acquisition by Scomi and the
transfer of Scomi Engineering Scheme Shares from the Scheme Shareholders to Scomi at

the Scomi Engineering Offer Price which shall be wholly satisfied via:

(a) a share swap where for every 7 Scomi Engineering Scheme Shares held by Scheme
Shareholders, 10 new Consolidated Shares shall be issued at the Issue Price, and

(b) the issuance of 1 Warrant for every 10 Consideration Shares issued.
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Scomi will acquire the Scomi Engineering Scheme Shares:

(a) free from all moratoriums, claims, changes, liens, pledges, encumbrances, options,
rights of pre-emption, third party rights and equities from the date of approval of the
Proposed Merger of Scomi Engineering; and

(b) with all the rights, benefits and entitlements attached thereto, including the right to all
distributions declared, made or paid on or after the date of the Proposal Letter,
subject to the adjustments to be made.

Based on 94,607,645 Scomi Engineering Shares held by the Scheme Shareholders as at the
LPD, representing approximately 27.7% of the total number of issued Scomi Engineering
Shares (excluding treasury shares), and assuming that all the 121,800 Scomi Engineering
Shares held as treasury shares as at the LPD are resold, the Proposed Merger of Scomi
Engineering will entail the issuance of up to 135,327,778 Consideration Shares and up to
13,632,777 Consideration Warrants. The total consideration for the Scomi Engineering
Scheme Shares based on the Scomi Engineering Offer Price is up to approximately RM28.4
million.

For the avoidance of doubt, the Scheme is extended to all Scheme Shareholders including
the PACs.

Further, the theoretical fair value of RM0.113 is attached to each Consideration Warrant,
which is determined based on the Trinomial option pricing model, with data sourced from
Bloomberg. The theoretical fair value of the Consideration Warrants is arrived at after taking
into consideration:

(a) the historical volatility of the Scomi Shares for the past 5 years and up to LTD of
60.57%;

(b) the expected risk-free interest rate up to the LTD of 3.62%, based on the yield of 5-
year Malaysian Government Securities as at the LTD;

(c) the exercise price of the Consideration Warrants of RM0.210;
(d) the time to maturity of the Consideration Warrants of 5 years; and

(e) the 5-day VWAMP of the Scomi Shares up to and including the LTD, and after
adjusting for the Proposed Share Consolidation, of RM0.210 per Consolidated Share.

The implied Scomi Engineering Offer Price, after taking into consideration the theoretical fair
value of the Consideration Warrants, is RM0.316 per Scheme Share (“Scomi Engineering
Implied Offer Price”).

The Consideration Warrants are the same class as the Warrants to be issued under the
Proposed Bonus Issue of Warrants. Please refer to Section 2.6, Part A of this Document for
the indicative salient terms of the Warrants.

If Scomi Engineering declares, makes or pays any dividends or other distributions on or after

the date of the Proposal Letter but prior to the completion of the Proposed Merger of Scomi
Engineering, and a Scheme Shareholder is entitled to such dividends or other distributions,
Scomi will accordingly adjust the Scomi Engineering Offer Price by the quantum of net
dividends or distributions per Scomi Engineering Share which such Scheme Shareholder is
entitled to.

If Scomi declares, makes or pays any dividends or other distributions before the
Consideration Shares are issued, and a Scheme Shareholder is not entitled to such dividends
or distributions, Scomi will accordingly adjust the Scomi Engineering Offer Price and the
Consideration Shares and Consideration Warrants to be issued by the quantum of the net
dividends or distributions per Scomi Share with such Scheme Shareholder is not entitled to.
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Scomi will not allot and issue fractions of a Consideration Share or Consideration Warrant to
any Scheme Shareholder. Scheme Shareholders holding less than 100 Scomi Engineering
Scheme Shares per CDS account will be receiving Consideration Shares and Consideration
Warrants in accordance with the share swap ratio of the Proposed Merger of Scomi
Engineering. In addition, the entitement of the Scheme Shareholders to the Consideration
Shares or Consideration Warrants will also be rounded down to the nearest whole new
Consideration Share and new Consideration Warrant.

Scomi Engineering will announce the entitlement date after the Scheme has been approved
by the non-interested Scheme Shareholders at the CCM. In the event a majority in number of
the non-interested Scheme Shareholders and 75% in value of the total disinterested Scomi
Engineering Scheme Shares present and voting either in person or by proxy votes in favour at
the CCM, provided that the value of votes cast against the resolution to approve the Proposed
Merger Of Scomi Engineering at the CCM is not more than 10% of the votes attaching to all
disinterested Scomi Engineering Scheme Shares of the total voting shares of Scomi
Engineering. For the avoidance of doubt, the PACs will abstain from voting at the CCM.
Scomi Engineering shall then apply for an order of the High Court in accordance with Section
366 of the Act to sanction the Scheme (“Vesting Order”). Upon the lodgement of an office
copy of the Vesting Order at the Companies Commission of Malaysia, the Scheme will
become effective and shall be binding on Scomi Engineering and the Scheme Shareholders.

Subsequent to the entitlement date and upon the Scheme becoming effective, the share
registrar of the Company will submit the list of entitled Scheme Shareholders for the crediting
and listing of the Consideration Shares and Consideration Warrants to Bursa Depository. In
addition, a quotation application will be submitted by Scomi together with relevant supporting
documents to Bursa Securities and the Consideration Shares and Consideration Warrants will
be listed on the Main Market of Bursa Securities 2 market days after receipt of the quotation
application. The Consideration Shares and Consideration Warrants will be issued and allotted
to all entitied Scheme Shareholders within 10 days from the date of the Proposed Merger of
Scomi Engineering becoming effective. Thereafter, the Company shall be delisted upon
receiving the necessary approvals from Bursa Securities.

Except, with the consent of the SC, settlement of the Offer Price will be implemented in full in
accordance with the terms of the Proposed Merger of Scomi Engineering without regard to
any lien, right of set off, counter claim or other analogous rights to which Scomi may
otherwise be, or claim to be, entitled against the Scheme Shareholders.

All costs and stamp duties relating to the bulk transfer of the Scomi Engineering Scheme
Shares to Scomi will be borne by Scomi. Scomi will not be responsible for any other cost,
expenses or outlay incurred by the Scheme Shareholders.

Basis and justification for the Scomi Engineering Offer Price and Issue Price
21.1 The Scomi Engineering Offer Price

The Scomi Engineering Offer Price was arrived at after taking into consideration the
following:

(@) the historical market prices of Scomi Engineering Shares prior to the date of
the Proposal Letter;

(b) audited consolidated NA of RMO0.75 per Scomi Engineering Share as at 31
March 2017;

(c) Scomi Engineering’s earnings before interest, taxation, depreciation and
amortisation of RM46.6 million for the FYE 31 March 2017; and

(d) the discount of the issue price of the Consideration Shares to the historical
market prices of Scomi Shares as set out in Section 2.1.2 of Part A of this
Document.



21.2

The Scomi Engineering Offer Price was determined based on a premium of 20.0%
over the closing price of Scomi Engineering Shares on the LTD and rounded down to
facilitate the share swap ratio of 10 new Consolidated Shares for every 7 Scomi
Engineering Schemes Shares held.

The Scomi Engineering Offer Price and Scomi Engineering Implied Offer Price
represent a premium or discount based on the following historical market prices of
Scomi Engineering Shares respectively:

Scomi Engineering Scomi Engineering
“Scomi Offer Price Implied Offer Price
Engineering Premium / Premium /
Based on the LTD Share price (Discount) (Discount)
RM RM % RM %
Closing price 0.255 0.045 17.6 0.061 239
5-day VWAMP 0.267 0.033 124 0.049 18.4
1-month VWAMP 0.258 0.042 16.3 0.058 225
3-month VWAMP 0.275 0.025 9.1 0.041 14.9
6-month VWAMP 0.386 (0.086) (22.3) (0.070) (18.1)
1-year VWAMP 0.382 (0.082) (21.5) (0.066) (17.3)

Note:
* Source: Bloomberg.

During the 6 months prior to the Announcement and up to the latest calendar month
prior to the LPD:

(a) the highest price of the Scomi Engineering Shares was RM0.510, which was
transacted on 10 February 2017; and

(b) the lowest price of the Scomi Engineering Shares was RM0.230, which were
transacted on 5 June 2017 and 6 June 2017.

(Source: Bloomberg)

The Issue Price

The Issue Price of the Consideration Shares was arrived after taking into
consideration the 5-day VWAMP of Scomi Shares up to the LTD, after adjusting for
the Proposed Share Consolidation of RM0.210 per Consolidated Share.

The issue price of the Consideration Shares represents a discount based on the
following historical market prices of Scomi Shares:

[The rest of this page is intentionally left blank]
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2.3

A Theoretical
Share price of

*Scomi the
Share Consolidated
Based on the LTD Price Share Discount
RM RM RM %
Closing price 0.110 0.220 (0.010) (4.5)
5-day VWAMP 0.105 0.210 - -
1-month VWAMP 0.117 0.234 (0.024) (10.3)
3-month VWAMP 0.136 0.272 (0.062) (22.8)
6-month VWAMP 0.177 0.354 (0.144) (40.7)
1-year VWAMP 0.166 0.332 (0.122) (36.7)
Notes:
* Source: Bloomberg.
A After adjusting for the Proposed Share Consolidation.

During the 6 months prior to the Announcement and up to the latest calendar month
prior to the LPD:

(a) the highest price of the Scomi Shares was RM0.205, which was transacted
on 28 March 2017; and

(b) the lowest price of the Scomi Shares was RM0.105, which were transacted
on 10 August 2017, 11 August 2017 and 14 August 2017.

(Source: Bloomberg)

Conditions to the Proposed Merger of Scomi Engineering

The Scheme shall become effective and binding on Scomi Engineering, Scomi and/or its
nominee(s) and all the Scheme Shareholders, subject to the fulfilment or relief/waiver (as
applicable and lawfully permitted) of the approvals required set out in Section 11, Part A of
this Document.

The Proposed Share Consolidation is not conditional upon the Proposed Bonus Issue of
Warrants and the Proposed Mergers. The Proposed Bonus Issue of Warrants is conditional
upon the Proposed Share Consolidation, but not the Proposed Mergers. The Proposed
Merger of Scomi Engineering is conditional upon the Proposed Share Consolidation and
Proposed Bonus Issue of Warrants. The Proposed Merger of Scomi Engineering and the
Proposed Merger of Scomi Energy are not inter-conditional with each other.

Listing status of our Company

Upon completion of the Proposed Merger of Scomi Engineering, Scomi Engineering will
become a wholly-owned subsidiary of Scomi. It is the intention of Scomi not to maintain the
listing status of Scomi Engineering and accordingly, Scomi Engineering Shares will be
delisted from the Main Market of Bursa Securities upon completion of the Proposed Merger of
Scomi Engineering, subject to Bursa Securities’ approval.
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2.5

2.6

Ranking of the Consideration Shares and the Consideration Warrants

The Consideration Shares shall, upon allotment and issue, rank equally in all respects with
the Consolidated Shares in issue, save and except that the Consideration Shares shall not be
entitled to any dividends, other distributions or the Proposed Bonus Issue of Warrants where
the entittement date of which is prior to the date of allotment and issuance of such
Consideration Shares.

Holders of the Consideration Warrants will not be entitled to any voting rights or to participate
in any form of distribution other than on winding up, compromise or arrangement of Scomi as
set out in the Deed Poll, and/or offer of further securities in Scomi until and unless such
holders exercise their Consideration Warrants into new Consolidated Shares.

Listing of and quotation for the Consideration Shares and Consideration Warrants

The approval of Bursa Securities has been obtained by Scomi vide its letter dated 30
November 2017 for the listing of and quotation for up to 135,327,778 Consideration Shares,
up to 13,532,777 Consideration Warrants and up to 13,532,777 new Consolidated Shares to
be issued arising from the full exercise of the Consideration Warrants on the Main Market of
Bursa Securities, subject to the conditions set out in Section 11, Part A of this Document.

Indicative salient terms of the Warrants

The Warrants to be issued pursuant to the Proposed Issue of Warrants will be issued in
registered form and constituted by the Deed Poll. The indicative salient terms of the Warrants
are set out below:

Up to 738,313,507 Warrants (comprising up to 671,128,549 Warrants
to be issued pursuant to the Proposed Bonus Issue of Warrants and
up to 67,184,958 Consideration Warrants to be issued pursuant to the
Proposed Mergers).

Issue size

The Warrants may be exercised at any time within a period of 5 years
commencing from and including the date of issuance of the Warrants.
Any Warrants not exercised during the exercise period will thereafter
lapse and cease to be valid.

Exercise period

Exercise price RMO0.21 per Warrant.

Each Warrant entitles the holder to subscribe for 1 new Consolidated
Share at the exercise price at any time during the exercise period,
subject to adjustments in accordance with the provisions of the Deed
Poll.

Exercise rights

The Warrant holder is required to lodge an exercise form with Scomi’s
share registrar, duly completed and signed together with payment of
the exercise price via banker's draft or cashier's order or money order
or postal order drawn on a bank or post office operating in Malaysia.

Mode of exercise

Board lot For the purpose of trading on Bursa Securities, 1 board lot of
Warrants shall comprise 100 Warrants, or such other denomination as

determined by Bursa Securities.

Adjustment in the
exercise price
and/or number of
Warrants

The exercise price and number of unexercised Warrants shall be
adjusted in the event of alteration to the share capital of Scomi, capital
distribution or issue of shares in accordance with the provisions of the
Deed Poll.



Rights of Warrant
holders

Rights of Warrant
holders in the
events of
winding-up,
compromise  or
arrangement of
Scomi

The Warrant holders shall not be entitled to any voting rights or to
participate in any form of distribution other than on winding-up,
compromise or arrangement of Scomi as set out in the Deed Poll,
and/or offer of further securities in Scomi until and unless such
holders exercise their Warrants into new Consolidated Shares.

Where a resolution has been passed for a members' voluntary
winding-up of Scomi, or where there is a compromise or arrangement,
whether or not for the purpose of or in connection with a scheme for
the reconstruction of Scomi or the amalgamation of Scomi with 1 or
more companies, then every holder of the Warrants shall be entitled
upon and subject to the provisions of the Deed Poll at any time within
6 weeks after the passing of such resolution for a members' voluntary

winding-up of Scomi or 6 weeks after the granting of the court order
approving the compromise or arrangement, by the irrevocable
surrender of histher Warrants to Scomi, elect to be treated as if
he/she had immediately prior to the commencement of such winding-
up, compromise or arrangement exercised the exercise rights
represented by his/her Warrants to the extent specified in the relevant
subscription forms and be entitled to receive out of the assets of
Scomi which would be available in liquidation as if he/she had on
such date been the holder of the new Consolidated Shares to which
he/she would have been entitled to pursuant to such exercise.
Maodifications Subject to the approval of Bursa Securities (if required), any
modifications to the Deed Poll may be effected only by the Deed Poll,
executed by Scomi and expressed to be supplemental hereto and
comply with the requirements of the Deed Poll.
Transferability The Warrants shall be transferable in the manner provided under the
Securities Industry (Central Depositories) Act 1991 and the rules of
Bursa Depository.

The Warrants and the Deed Poll shall be governed by the laws and
regulations of Malaysia.

Governing law

RATIONALE FOR THE PROPOSED MERGER OF SCOMI ENGINEERING

Based on the perspective of Scomi, the Proposed Merger of Scomi Engineering will present
an opportunity for the Scheme Shareholders to unlock their investment in Scomi Engineering
at a premium to the current market price, in exchange for a direct equity exposure in Scomi,
offering them exposure to a more diversified range of operations and earnings profile of the
larger group.

Scomi is principally involved in investment holding and provision of management services to
its subsidiaries and associated companies, including Scomi Engineering and Scomi Energy,
both companies of which are listed on the Main Market of Bursa Securities. Scomi intends to
obtain full control of Scomi Engineering and Scomi Energy to enable greater flexibility for
Scomi to plan and decide on the business strategic planning across existing geographical
locations of the merged group. The Proposed Merger of Scomi Engineering which forms part
of the Proposed Mergers, paves the way for integration of business activities of Scomi
Engineering and Scomi Energy. This will enable the merged group to leverage on the
combined financial resources and strengths to compete in and undertake future business
contracts, and pursue growth opportunities in both the energy and transport industries that it
is familiar with.
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5.2

In addition, the delisting of Scomi Engineering and Scomi Energy after the Proposed Mergers
is expected to eliminate any overlapping of administrative efforts and costs associated with
maintaining the listing status of the said companies, and allow Scomi to re-divert resources
towards its business operations.

FUTURE PLANS FOR SCONMI ENGINEERING GROUP AND ITS EMPLOYEES

As at LPD, Scomi’s intention in respect of the businesses of the Scomi Engineering Group
and its employees is as follows:

(@) Scomi intends to continue with the existing businesses and operations of Scomi
Engineering and does not have any plan or intention to liquidate Scomi Engineering;

(b) Scomi has no plan or intention to introduce or effect any material change in the
existing business of the Scomi Engineering Group, or to sell or re-deploy the existing
fixed assets of Scomi Engineering, except where such plan or disposal and/or
redeployment is necessary to rationalise the existing business activities and/or
business directions of the Scomi Engineering Group to achieve a more efficient and
effective utilisation of resources; and

(c) Scomi has no plan to dismiss or make redundant any of the existing employees of the
Scomi Engineering Group by way of a retrenchment exercise as a direct
consequence of the Proposed Merger of Scomi Engineering, which includes the
existing management team of Scomi Engineering who will continue to manage the
day-to-day operations of the Scomi Engineering Group. Nevertheless, there may be
measures proposed to further improve the efficiency of operations and optimise staff
productivity of the Scomi Engineering Group.

INFORMATION ON SCOMI, SCOMI ENGINEERING AND PACS (WHICH ARE A
CORPORATION)

SCOMI

Scomi was incorporated in Malaysia under the Companies Act 1965 and is deemed
registered under the Act on 9 February 2002 as a public company limited by shares under its
current name.

Scomi is principally involved in investment holding and provision of management services to
its subsidiaries and associated companies.

As at the LPD, the share capital and number of issued shares of Scomi is RM636,581,636
and 1,917,510,141 Scomi Shares, respectively (inclusive of 14,427,200 ordinary shares held
as treasury shares). Pursuant to Section 618 the Act, the amount standing to the credit of
Scomi's share premium account and capital redemption reserve which amounted to
RM444 831,000 became part of Scomi’s share capital.

Please refer to Appendix I for further information on Scomi.

SCOMI ENGINEERING

Scomi Engineering was incorporated in Malaysia under the Companies Act 1965 and is
deemed registered under the Act on 15 December 1983 as a private limited company under
the name of Bell & Order Engineering Sdn Bhd.

The principal activities of our Company are investment holding, provision of management

services to subsidiaries and the design, manufacture and supply of monorail trains and
related services.
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5.3

As at the LPD, the share capital and number of issued shares of our Company is
RM388,684,503 and 342,079,503 Scomi Engineering Shares, respectively (inclusive of
121,800 ordinary shares held by our Company as treasury shares). Pursuant to Section 618
of the Act, the amount standing to the credit of our Company’s share premium account which
amounted to RM46,605,000 became part of our Company’s share capital.

Please refer to Appendix Il for further information on Scomi Engineering.

PACS (WHICH ARE A CORPORATION)

5.3.1 KASPADU

Kaspadu was incorporated in Malaysia under the Companies Act 1965 and is
deemed registered under the Act on 9 March 1993 as a private limited company

under its current name.
The principal activity of Kaspadu is investment holding.

As at the LPD, the share capital and number of issued shares of Kaspadu is
RM100,000.00 and 100,000 ordinary shares, respectively.

As at the LPD, the shareholders of Kaspadu and their shareholdings are as follows:

Direct Indirect
No. of Kaspadu No. of Kaspadu
Name Shares % Shares %
Tan Sri Dato’ Kamaluddin Bin 50,000 50.0 - -
Abdullah
Shah Hakim 50,000 50.0 - -

As at the LPD, the directors of Kaspadu and their shareholdings are as follows:

Direct ) Indirect
No. of Kaspadu No. of Kaspadu
Name Shares % Shares %
Tan Sri Dato’ Kamaluddin Bin 50,000 50.0 - -
Abdullah
Shah Hakim 50,000 50.0 - -

Mukhnizam Bin Mahmud - -

5.3.2 RENTAK RIMBUN

Rentak Rimbun was incorporated in Malaysia under the Companies Act 1965 and is
deemed registered under the Act on 21 August 2003 as a private limited company
under its current name.

The principal activity of Rentak Rimbun is investment holding.

As at the LPD, the share capital and number of issued shares of Rentak Rimbun is
RM2,000,002.00 and 2,000,002 ordinary shares, respectively.

[The rest of this page is intentionally left blank]
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As at the LPD, the shareholders of Rentak Rimbun and their shareholdings are as
follows:

Direct Indirect

No. of Rentak No. of Rentak
Name Rimbun Shares % Rimbun Shares %
Shah Hakim 2,000,001 99.99 - -
Wong Kok Yong 1 0.01 - -

As at the LPD, the directors of Rentak Rimbun and their shareholdings are as follows:

Direct Indirect

No. of Rentak No. of Rentak
Name Rimbun Shares % Rimbun Shares %
Wong Kok Yong 1 0.01 - -

Zubaidi Bin Harun - - - -

Azlina Binti Mohd Salleh - - - -
ONSTREAM MARINE
Onstream Marine was incorporated in Malaysia under the Companies Act 1965 and
is deemed registered under the Act on 8 August 1992 as a private limited company
under its current name.

The principal activity of Onstream Marine is investment holding.

As at the LPD, the share capital and number of issued shares of Onstream Marine is
RM13,879,000.00 and 13,879,000 ordinary shares, respectively.

As at the LPD, the shareholder of Onstream Marine and its shareholdings are as
follows:

Direct Indirect

No. of Onstream No. of Onstream
Name Marine Shares % Marine Shares %
Kaspadu 13,879,000 100 - -

As at the LPD, the directors of Onstream and their shareholdings are as follows:

Direct Indirect
No. of Onstream No. of Onstream
Name Marine Shares %  Marine Shares %
Tan Sri Dato’ Kamaluddin Bin - - - -
Abdullah
Shah Hakim - - - -

Mukhnizam Bin Mahmud - - - -
Foong Choong Hong - - - -

Puan Sri Azrene Binti Abdullah - - - -
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6.

6.1

PROSPECTS OF SCOMI GROUP

Economic overview and outlook

6.1.1

Overview and outlook of the global economy

Global economy is expected to expand 3.6% in 2017 (2016: 3.2%). This is attributed
to improved growth in most advanced economies as well as the emerging market and
developing economies (EMDEs). The advanced economies are forecast to record a
higher growth of 2.2% (2016: 1.7%), while the EMDEs are projected to grow 4.6%
(2016: 4.3%).

Growth in the EMDEs is expected to expand supported by strong global demand and
higher investment. China is projected to record a stable growth, contributed by a
supportive macro-policy mix, strengthening external demand and progress in
domestic reforms. In addition, India’s growth is expected to remain robust driven by
strong private consumption and a robust services sector. Likewise, most major
Association of Southeast Asian Nations (ASEAN) economies, namely Indonesia,
Malaysia, the Philippines, Thailand and Vietnam, are expected to register steady
growth contributed by strong domestic demand and higher external demand.

Notwithstanding improvements to the global economy, downside risks persist.
Vulnerabilities that may take a toll on global growth include the timing and pace of
monetary policy tightening, sluggish productivity in major economies, rising concerns
over the inward-looking policy, high public sector and household debts, and financial
market volatility. In addition, heightening geopolitical tensions, including terrorism and
domestic strife, and weather-related risks may dampen global growth.

Global GDP is forecast to expand 3.7% in 2018 (2017: 3.6%), driven by sustained
growth in the advanced economies and a better performance in the EMDEs. The
advanced economies are projected to register a growth of 2% (2017: 2.2%),
supported by strong domestic and external demand.

in the EMDESs, GDP is expected to improve 4.9% (2017: 4.6%), mainly supported by
higher global demand and rising market confidence. China is anticipated to grow
6.5% (2017: 6.8%) amid continuous structural reforms and efforts to contain risks in
its financial and property markets. India’s growth is projected to strengthen 7.4%
(2017: 6.7%), largely contributed by strong private consumption and increased
investment through key structural reforms. Meanwhile, ASEAN is expected to record
a steady growth of 5.1% (2017: 4.9%), underpinned by strong consumption and
increased external demand.

Risks to the global economy remain tilted to the downside, despite better growth
projection for 2018. Among the risks are policy uncertainties in the major economies,
including protectionism, post-Brexit uncertainties, excessive credit growth and high
household debt. Furthermore, heightening geopolitical tensions in the Middle East
and East Asia, tepid oil and commodity prices as well as climate change effects may
pose additional downside risks.

(Source: Economic Report 2017/2018, Ministry of Finance)

[The rest of this page is intentionally left blank]
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6.1.2

Overview and outlook of the Malaysian economy

The Malaysian economy recorded a sterling growth of 5.7% during the first six
months of 2017 underpinned by strong domestic demand and reinforced by improved
external sector. Given the robust economic growth during the first half, real GDP for
the year is expected to strengthen further between 5.2% and 5.7% (2016: 4.2%),
surpassing the earlier estimates.

Aggregate domestic demand is expected to remain resilient, primarily driven by
private sector expenditure, while the public sector gradually consolidates. Of
significance, private consumption will continue to support economic growth.
Meanwhile, private investment is projected to expand at a stronger pace supported by
higher capital outlays, particularly in the services and manufacturing sectors.
Investments will also be supported by steady inflows of foreign direct investment
(FDI).

On the supply side, growth will be supported by stronger performance across all
sectors with services and manufacturing remaining as the main drivers of growth. The
services sector is projected to expand at a faster rate, reflecting stronger expansion
across most subsectors, particularly wholesale and retail trade; information and
communication; as well as food & beverages and accommodation. Within the
manufacturing sector, the export-oriented industries are projected to expand
significantly following higher global demand for semiconductors. Similarly, growth in
the domestic-oriented industries will strengthen following improved demand for
consumer products and construction-related materials. In the agriculture sector,
growth is expected to be supported by the recovery in output of crude palm oil (CPO)
and rubber. The construction sector will be led by higher civil engineering activities
while the mining sector continues to expand, though at a slower pace supported by
higher production of natural gas.

The Malaysian economy is projected to continue its strong growth momentum with
real GDP expanding between 5% and 5.5% in 2018 (2017: 5.2% and 5.7%). Growth
will be mainly driven by resilient domestic demand amid favourable external sector.
Despite the strong growth momentum, Malaysia as an open economy is not immune
to external headwinds. These include rising protectionism; policy uncertainties in the
advanced countries; and volatility in the financial markets. Nevertheless, structural
reforms undertaken over the years to diversify the economy and strengthen the
financial system have provided sufficient buffer to weather these external challenges.

(Source: Economic Report 2017/2018, Ministry of Finance)

6.2 Overview and outlook for the oil, gas and energy industry

6.2.1

Overview and outlook of the global oil, gas and energy industry

Since the publication of the World Oil Outlook 2016 in November last year, the market
has experienced significant changes that have had an impact on medium and long
term estimates. This is particularly evident from the suppIY viewpoint, with OPEC’s
decisions taken in Algiers (28 September 2016) at the 170" (Extraordinary) Meeting
of the OPEC conference and then in Vienna (30 November 2016) at the 171"
Meeting of the OPEC conference, seeing its member countries implement a
production adjustment with a target of 32.5 million barrels a day with effect from 1
January 2017. Moreover, the subsequent OPEC and non-OPEC declaration of
cooperation through the ministerial meetings in Vienna (10 December 2016 and 25
May 2017) embraced a production adjustment of 1.2 million barrels a day for OPEC,
together with a production adjustment of around 0.6 million barrels a day from
participating non-OPEC producing countries. The decisions were focused on
accelerating the ongoing drawdown of the stock overhang, which is now well
underway, as a means to help bring the oil market rebalancing forward.
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This significant global energy demand growth is, however, unequally distributed
among major regions and country groupings. Energy demand in developing countries
is expected to grow at an average rate of 1.9% per annum over the period 2015 to
2040. This is in sharp contrast to an average growth rate of 0.1% per annum
projected for the Organisation for Economic Co-operation and Development and
0.9% per annum for Europe and Asia. The key reasons for this variation are the
different prospects that exist among major country groups in terms of population
growth, urbanisation rates and expansion in economic activity.

At the global level, the largest contribution to future energy demand is projected to
come from natural gas. In absolute terms, demand for gas will increase by almost 34
million barrels of oil equivalent per day, reaching a level of 93 million barrels of oil
equivalent per day by 2040. lts share in the global energy mix will increase by a
significant 3.6%. The majority of the energy demand growth in the 2015 to 2040
period comes from non-Organisation for Economic Co-operation and Development
countries with around 29 million barrels of oil equivalent per day, while the rest (some
5 million barrels of oil equivalent per day) is located in the mature markets of
Organisation for Economic Co-operation and Development countries. Strong
population growth in most developing countries, combined with robust economic
development, leads to demand growth for gas in all the relevant sectors, power
generation, industry, as well as the residential and commercial sectors. The
increasing availability of gas on the global market due to the expansion of liquefied
natural gas production is also set to contribute to the high growth rates for this energy
source.

Other renewables consisting mainly of wind, photovoltaic, solar and geothermal
energy is projected to be by far the fastest growing energy type. It is estimated to
have an average annual growth rate of 6.8% over the forecast period. Its share is
expected to increase by 4% by 2040. However, given that its current base in the
global energy demand mix is rather low, at about 1.4%, the share of other renewables
is still anticipated to be below 5.5% by 2040, despite its impressive growth.

Oil and coal are projected to grow at much lower rates of 0.6% and 0.4% per annum,
respectively. Despite these relatively low rates, fossil fuels will retain a dominant role
in the global energy mix, although with a declining overall share. Indeed, the share of
fossil fuels in the global energy mix stood at 81% in 2015. This is set to decline to
below 80% by 2020 and then drop further to under 78% by 2030. It is estimated to
reach 74% by 2040. It should be noted, however, that oil and gas together are still
expected to provide more than half of the world’s energy needs over the forecast
period, with their combined share relatively stable between 52 to 53%.

Long term global oil demand growth is forecast to decelerate steadily, falling from an
annual average of around 1.3 million barrels a day during the period 2016 to 2020 to
only 0.3 million barrels a day every year between 2035 and 2040. This deceleration is
a result of slowing gross domestic product growth, assumed oil price increases, a
structural shift of economies towards a more service-oriented structure, efficiency
improvements as a result of tightening energy efficiency policies and/or technological
improvements, and oil facing strong competition from other energy sources.

[The rest of this page is intentionally left blank]
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6.2.2

The road transportation sector is currently the largest contributor to global oil
demand. In 2016, this sector represented 45% of total demand at 42.8 million barrels
a day. Substantial growth is expected in the long-term with an additional 5.4 million
barrels a day up to 2040, when it reaches 48.3 million barrels a day. In fact, one out
of every three new barrels between 2016 and 2040 is anticipated to come from the
road transportation sector. Significant growth is also expected for the petrochemical
sector where demand is estimated to increase by 3.8 million barrels a day during the
forecast period. Aviation is the fastest growing sector driven by a rapidly expanding
global middle class, particularly in developing countries, as well as the increasing
penetration of low cost carriers. It is foreseen that demand in this sector will increase
by 2.9 million barrels a day over the forecast period.

(Source: World Oil Outlook 2017, OPEC)
Overview and outlook of the Malaysian oil, gas and energy industry

Value added of the mining sector continued to expand at a moderate pace of 0.9%
during the first half of 2017 (January - June 2016: 0.4%). The growth was supported
by higher production of natural gas which strengthened 4.7% (January - June 2016:
1.9%) in line with higher exports to China, Japan and Republic of Korea coupled with
stronger demand from domestic petrochemical industry. However, crude oil and
condensates subsector contracted further by 3.7% (January - June 2016: -1.2%)
following Malaysia's commitment to cut oil production by up to 20,000 barrels per day
since January 2017. This is in line with the agreement between OPEC and non-
OPEC members to curtail oil output by 1.8 million barrels per day from January 2017
to March 2018 to address the global oil glut. As a result, Brent oil traded higher at an
average of USD52.05 per barrel during the first nine months of 2017 (January -
September 2016: USD42.04 per barrel). For the year, the Brent is expected to trade
around USDS0 per barrel (2016: USD44.05 per barrel). In 2017, the mining sector is
expected to expand 0.5% (2016: 2.2%) backed by higher production of natural gas,
offsetting lower production of crude oil. The natural gas subsector is expected to
benefit from commercialisation of LNG Train 9 at the PETRONAS LNG Complex in
Bintulu and PETRONAS’ Floating Liquefied Natural Gas 1.

The mining sector is projected to expand 0.9% (2017: 0.5%) contributed mainly by
higher production of natural gas. Output of natural gas is expected to increase further
on account of higher global demand, particularly from China, Japan, Republic of
Korea and Taiwan. In addition, the completion of oil and gas projects such as North
Malay Basin Full Field Development Phase 1 and Regasification Terminal 2 in
Pengerang are expected to further boost production of natural gas. On the contrary,
production of crude oil is projected to decline due to Malaysia’s commitment to cut
production until the first quarter of 2018. For the year, Brent is anticipated to trade at
an average of USD52 per barrel (2017: USD50 per barrel).

(Source: Economic Report 2017/2018, Ministry of Finance)

[The rest of this page is intentionally left blank]
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6.3

Overview and outlook for the rail industry

6.3.1

Overview and outlook of the global rail industry

Compared to the last study 2 years ago, the overall rail supply market has witnessed
a substantial growth at 3%, driven for the main part by the Asian Pacific region. At
over EUR 159 billion, the world rail supply market has reached a record high level.
From a product segment perspective, the largest contribution to the market's growth
in the 2013 - 2015 period compared to the 2011 — 2013 period stemmed mainly from
the rolling stock and services segments. Added together, these 2 segments account
for 72% of the total rail market in the 2013 — 2015 period. The highest growth rates
have been recorded both in the rolling stock and the rail control segments, with 5.8%
and 4.9% respectively. In particular, the rolling stock sector benefitted from record-
high purchases of locomotives and freight wagons as well as from several large-scale
orders in other product segments, such as metros, commuter trains and (very) high
speed trains.

In line with overall market growth, the infrastructure in operation grew by 26,000 km,
primarily in the urban and very high speed track segments, with track infrastructure in
sum reaching more than 1.6 m km of urban and interurban tracks. The bulk of the
additional track kilometres can be attributed to the Asian Pacific region due to the
construction of new routes in China and India. Including the 5 additional countries as
mentioned above, it is worth noting that approximately 40% of all track kilometres are
electrified, mostly in Western Europe and Asia Pacific, leaving considerable market
potential for further track electrification. The installed base of rolling stock in the 60
countries totals approximately 6.2 m units, of which 88% are freight cars. In relative
terms, the metro segment showed the highest growth rate adding more than 8,000
new units to the installed base when compared with the previous study.

As per Scomi's forecasts, the total market for rail supply is set to continue its growth
of recent years at 2.6%. The rail supply market is foreseen to reach approximately
EUR 185 billion per annum in the 2019 — 2021 period. While the different regional
markets are projected to grow steadily in the future, the highest growth rates are
expected in Western Europe and Africa/Middle East, 3.1% and 3.0% respectively.

From a product segment perspective, the highest contribution (in absolute values) to
the overall growth is predicted to stem from the services and rolling stock segments
that will supply 68% of the expected market growth. This growth of the rail supply
industry will enable the sustainable improvement of mobility both in developed and
developing countries, with rail as the backbone of an intermodal transport system
where urbanisation goes hand in hand with sustainable development goals.

(Source: UNIFE World Rail Market Study — forecast 2016 - 2021)

[The rest of this page is intentionally left blank]
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6.3.2

Overview and outlook of the Malaysian rail industry

Under the Eleventh Plan, the Government aims to continue to provide sufficient and
affordable access to transportation to allow for a safe, efficient, and fast flow of
people and goods within Malaysia — especially across rural and urban areas — and
internationally.

Improving urban public transport remains critical for Malaysia as 75% of its population
will be living in cities by 2020. Public transport modal share in Greater Kuala Lumpur /
Klang Valley was 17.1% in 2014. The Government aims to raise this to 40% by 2020,
and 20% in other capital cities. To increase public transport modal share by
commuters, investments in new infrastructure, along with greater intermodal
integration will be undertaken to ensure seamless travel. Suitable public transport
modes will be developed based on travel demand.

The Klang Valley Mass Rapid Transit (KVMRT) system will become operational
during the Eleventh Plan. The KVMRT Line 1 will traverse 51 km between Sungai
Buloh and Kajang, through 31 stations serving about 1.2 million people with a daily
expected ridership of 400,000. Construction on KVMRT Line 2 will also start in 2016
and is estimated to become operational by 2022. Additionally, construction on a Light
Rail Transit (LRT) Line 3 connecting Bandar Utama to Klang, running over 36 km and
serving 25 stations will start in 2016 with expected completion in 2020.

Keretapi Tanah Melayu Bhd (KTMB) is the sole operator of intercity rail services and
offers public transport options. KTMB will continue its transformation exercise to
improve overall operations, including organisation structure, route rationalisation, and
review of fare and freight charges, to provide a better service to the public. Service
reliability and operational performance will be improved by addressing engineering
issues, rolling stock management, and infrastructure maintenance.

Road and rail safety will be improved during the Eleventh Plan. Blackspot Mitigation
Programme and Road Safety Audit will be intensified to reduce road accidents and
fatalities. This will reduce road fatalities by 50% by 2020 as per the recommendations
of the United Nations Decade of Action for Road Safety 2011-2020. Response time to
address road hazards, including landslides and potholes, will be shortened. Rail
safety for heavy rail will be enhanced through track upgrading, electrification,
signalling and communication system improvement, as well as rolling stocks
replacement.

(Source: Strengthening infrastructure to support economic expansion, Eleventh Malaysia Plan, 2016-2020)

6.4 Prospects of Scomi Group

6.4.1

Scomi Group

The prospects of Scomi Group are not expected to change materially as a
consequence of the Proposed Mergers given that Scomi Engineering and Scomi
Energy are currently subsidiaries of Scomi.

Amid the present low oil price environment, Scomi Group had responded proactively
in restructuring and realigning its energy business segment. While it continues to
streamline operations across its existing businesses, Scomi Group is also exploring
the potential of non-oil and gas based chemicals and renewable energy as a new
income stream. In the transport solutions segment, the Scomi Group continues to
achieve progress on its existing monorail projects in Brazil and India in terms of
stages of completion, and is also working in concerted effort with its client to resolve
various issues that have previously delayed the progress of the Scomi Group's
projects, such as delayed completion of civil works and revision in project milestones.
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6.4.2

While navigating through the current challenging operating conditions, Scomi Group
has implemented measures aimed at reducing operational costs while optimising
productivity, including asset and cost optimisation, better project execution, financial
prudence, operational synergy and cash flow and debt management. Scomi Group
will continue to operate within the oil and gas sector, albeit with a different approach
that will allow it to remain sustainable amid the present low oil price environment such
as, among others, promoting the sale of the Scomi Group’s chemicals with green
technology which are developed in-house, that will help with overall efficiencies of
driling program for the Scomi Group’s customers, and focusing on rolling out
production chemicals.

(Source: Management of Scomi)
Scomi Engineering Group

The Scomi Engineering Group is a product engineering and manufacturing
organisation that provides public transport systems and solutions. As at the LPD, the
Scomi Engineering Group has tendered for a total of about RM3.3 billion worth of
projects and its order book stands at about RM1.9 billion.

While the financial years ahead is likely to remain challenging due to a sluggish
recovery in crude oil prices and economic growth in key markets, the Scomi
Engineering Group foresees opportunities fueled by the growth in demand for mass
public transportation and rising urban populations across the world, notably in
developing countries.

In the short-term, markets that offer the Scomi Engineering Group with potential
opportunities include Thailand, Turkey, Dubai, China, Sri Lanka, the Philippines and
Taiwan. In Thailand and Vietnam, its proximity to the countries will make the Scomi
Engineering Group an attractive choice. In the domestic market, continued
Government spending in rail systems is expected to further provide the Scomi
Engineering Group with opportunities to participate and benefit from the investment.

In respect of commercial vehicles, opportunities are also present as the Mass Rapid
Transit (MRT) Phase 2 and proposed Bus Rapid Transit solution are anticipated to
require feeder buses, of which the Scomi Engineering Group expects to capitalise on
these prospects having proven its capabilities.

In view of the above and after taking into consideration the risk factors affecting the
Scomi Engineering Group as set out in Sections 7.2 and 7.3, Part A of this Document,
the management of Scomi Engineering is of the view that the business of the Scomi
Engineering Group is still commercially viable.

Moving forward, the Scomi Engineering Group'’s strategies will be to address present
and expected challenges such as project delays, poor cash flows due to project
delays and penetrating new markets, while capitalising on any opportunities that may
arise in its current business segments. It has strengthened its engineering and
manufacturing position and is looking at its inherent strengths in manufacturing to be
able to offer its customers either a complete solution or components of the solution.

As part of its growth plan, the Scomi Engineering Group intends to:

(a) bid for all opportunities in its current business segments. It will consider
participating as a first tier contractor, directly tendering for contracts or
alternatively serving as a second tier contractor to provide engineering,
manufacturing, and assembly and supply services;

(b) continue the development of the next generation of monorail systems

leveraging on new technologies such as nanotechnology, the Internet-of-
Things and 3D printing;
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6.4.3

(c) work with strategic partners to develop global monorail standards especially
for guideway infrastructure; and

(d) grow its facilities concession management services, particularly under the
operations and maintenance. Within this scope, it is able to provide repair
management, maintenance management, service and parts supply. With an
experienced team, the Scomi Engineering Group is able to provide these
services at its hub in Rawang or at its client’s location.

(Source: Management of Scomi Engineering)
Scomi Energy Group

The Scomi Energy Group’s financial and business prospects are largely correlated to
the conditions of the global oil and gas sector. With crude oil price hovering at the
range of between USD45 and USD60 per barrel for the past 1 year up to the LPD,
there seems to be a gradual increase in capital expenditure by oil and gas majors and
national oil companies. With this development, the prospects of the Scomi Energy
Group are expected to be positive moving forward with possible increased drilling
activities in the global oil and gas sector, barring any major geo-political
developments.

The present oil prices present an opportunity for companies to re-invest and will likely
contribute to increased exploration and production activities in the global oil and gas
sector. The decision to be made by the OPEC and non-OPEC members including
Russia to maintain production quotas will also be a key factor in crude oil price
recovery.

The Scomi Energy Group’s key markets such as the Middle East, Russia and
Turkmenistan continue to see progressive increase in rig counts. However, the extent
of this global recovery remains uncertain. The impact to oilfield services will lag as oil
maijors need time to reach a final investment decision for new projects and award
new supply contracts. As such, recovery is expected to be gradual and the effects will
be more apparent for Scomi Energy in the later part of the FYE 31 March 2018 and
beyond.

On the Scomi Energy Group’s marine business, the high coal prices have resulted in
encouraging utilisation rates for its coal vessels. The current activity level is expected
to continue and provide avenues for further revenue growth for its marine services.

As for the Scomi Energy Group's development and production asset and services
unit, the development of its Ophir marginal field project continues to make good
progress with the achievement of first oil in November 2017 and the first lifting of
Ophir crude expected to be in December 2017. The Ophir marginal field project is
expected to contribute positively to the future financial performance of the Scomi
Energy Group.

In view of the above and after taking into consideration the risk factors affecting the
Scomi Energy Group as set out in Sections 7.1 and 7.3, Part A of this Document, the
management of Scomi Energy is of the view that the business of the Scomi Energy
Group is still commercially viable and the prospects of the Scomi Energy Group
appear to be positive in the medium to long term.

The Scomi Energy Group's strategies are to grow its core business, pursue product
expansion and develop operational synergy. It will continue to focus on its value
proposition as an integrated driling service provider by delivering end-to-end
offerings from drilling, evaluation, completion, production and well intervention.
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As part of its growth plan, the Scomi Energy Group intends to:

(@) continue to explore well rejuvenation programs focusing on markets for
production chemicals;

(b) pursue opportunities in new markets, primarily those focused on land based
production, i.e. Algeria, Kuwait and Iraq which are more cost effective than
offshore drilling and have maintained or are increasing their momentum of
activity;

(c) continue to enhance research and development activities, scope up its
geographical presence across the globe and secure strategic partners for
transfer of technology; and

(d) actively participate in tenders and focused on securing long term contracts
with its customer.

(Source: Management of Scomi Energy)

The Proposed Mergers are not expected to immediately contribute to the earnings of the
Scomi Group. Upon completion of the Proposed Mergers, it is Scomi’s intention to continue
pursue the growth strategies of Scomi Energy and Scomi Engineering as set out above with a
view to improve their financial performance in the medium to long term, the exact time frame
of which cannot be ascertained at this juncture. In an effort to turnaround the businesses of
Scomi Energy and Scomi Engineering within 12 months from the completion of the Proposed
Mergers, it is Scomi's intention to focus on strengthening Scomi Group's financial
fundamentals as well as to implement cash realisation initiatives to raise at least USD50.0
million (or approximately RM209.9 million) by disposing of and/or streamlining Scomi's
existing assets including the existing non-core assets of the Scomi Energy Group and the
Scomi Engineering Group.

(Source: Management of Scomi)

RISK FACTORS

The Proposed Merger of Scomi Engineering is subject to completion risk as there can be no
assurance that the Proposed Merger of Scomi Engineering will be successful in view that it is
conditional upon the Proposed Share Consolidation and Proposed Bonus Issue of Warrants
and approvals being obtained from the relevant authorities and the Scheme Shareholders.

After the completion of the Proposed Merger of Scomi Engineering, the Scheme
Shareholders will be holding shares in Scomi and should take note of the risk factors affecting
Scomi Group’s other core businesses and the industry that Scomi Group is principally
involved in. The Proposed Mergers are not expected to give rise to new risks which Scomi is
not already exposed to, as Scomi Energy and Scomi Engineering are currently 65.6% owned
and 72.3% owned subsidiaries of Scomi respectively. Notwithstanding this, the risks which
could have a material adverse effect on the Scomi Group’s business operations and financial
performance, upon further consolidating the financial results of the Scomi Energy Group and
Scomi Engineering Group after the completion of the Proposed Mergers, are set out below:

[The rest of this page is intentionally left blank]
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(i)

Risk associated with the financial performance of Scomi Energy and Scomi
Engineering

A summary of the contribution of the Scomi Energy Group and the Scomi Engineering
Group to the revenue and loss after tax of the Scomi Group, based on the latest
audited consolidated financial statements for the FYE 31 March 2017 as well as the
latest unaudited consolidated financial statements for the 6-month FPE 30 September
2017 of Scomi, is set out below:

FYE 31 March 2017 6-month FPE 30 September 2017
Loss after tax Loss after tax
attributable to attributable to
the owners of the owners of
Revenue Scomi Revenue Scomi
(RM’000) % (RM’000) %  (RM’000) % (RM’000) %
Scomi Energy 664,012 80.3 (82,986) 77.3 321,451 82.9 (25,126) 59.6
Group
Scomi 162,880 19.7 (14,289) 13.3 66,165 17.1 (22,624) 53.6
Engineering
Group
Others - - (10,130) 9.4 - - 5584 (13.2)
Scomi Group 826,892 100.0 (107,405) 100.0 387,616 100.0 (42,166) 100.0
Assuming the Proposed Mergers had been compieted on 1 April 2016, being the
beginning of the FYE 31 March 2017, the loss after tax and loss per share of the
Scomi Group are expected to increase from RM110.9 million to RM169.2 million and
from 5.64 sen to 7.31 sen respectively.
There is no assurance that the Scomi Group would be able to curb further losses, if
any, to be incurred by both the Scomi Energy Group and the Scomi Engineering
Group upon completion of the Proposed Mergers. A prolonged weak financial
performance of the Scomi Group would negatively affect the Scomi Group’s credibility
with bankers, suppliers, investors and other stakeholders, which would in turn have a
material and adverse effect on the business operations, financial performance, and
prospects of the Scomi Group.
(ii) Impairment risk

The completion of the Proposed Mergers is not likely to result in any impairment loss
in view that no negative goodwill will be recognised by Scomi. The Proposed Mergers
are accounted for under common control transaction, given that Scomi Energy and
Scomi Engineering are already Scomi's subsidiaries, i.e. on book value accounting
basis. In applying book value accounting, any difference between total consideration
paid for the Scheme Shares and the book value of the non-controlling interests of
Scomi in both Scomi Energy and Scomi Engineering will be directly recognised in the
equity attributable to the owners of Scomi.

Moving forward, impairment assessment will need to be performed annually as at 31
March for intangible assets with infinite life. In addition, impairment assessment is

also required if there is an indication of impairment as at balance sheet date. This is
in line with the audit process and in accordance with the accounting standards.

[The rest of this page is intentionally left blank]
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Risks relating to Scomi Energy

The risks currently faced by the Scomi Energy Group include:

(a)

(b)

Market pricing for the oil and gas industry production

The businesses of the Scomi Energy Group correlate with the conditions
within the oil and gas industry, notably the level of activity in the exploration,
drilling, development and production of oil and natural gas which may be
affected by factors beyond the Group’s control, in particular, fluctuations in oil
and gas prices.

Fluctuations in the prices of oil and gas can be volatile and are primarily
affected by the state of the global economy and economic growth as well as
the actual and perceived changes in the demand and supply for oil and gas.
The prices of oil and natural gas have a direct bearing on the level of activity
in the global offshore oil and gas industry as they affect the level of capital
spending by companies in the offshore oil and gas industry. Low oil and gas
prices tend to reduce the amount of oil and natural gas that producers can
produce economically. When this occurs, major oil and gas companies
generally reduce their spending budgets for offshore drilling, exploration and
development.

Other factors which affect the level of activity in the global offshore oil and gas
industry include global economic and political conditions, the supply of and
demand for vessels, development of alternative fuels, conflicts in oil-
producing regions and changes in national or international regulations
(including governmental policies) that may cause increases or reductions in
offshore development. This, in turn, would materially and adversely affect
demand for services offered by the Scomi Energy Group, thereby adversely
affecting the financial condition and results of operations of the Scomi Energy
Group and in turn, the results of operations of the Scomi Group.

Taking into consideration the challenging external environment, the Scomi
Group continues to explore to remain capex and asset light via disposal of the
Scomi Group’s existing assets, and/or streamline operations across the
Company’s businesses. Nevertheless, there can be no assurance that the
protracted period of low drilling and production activities will not have a
material and adverse effect on the businesses, financial position, results of
operations and prospects of the Scomi Group.

Operation risk such as fire, natural disasters, explosions, spills and
blowouts

The Scomi Energy Group is subject to inherent risks in the oil and gas
industry such as fire, natural disasters, explosions, spills and blowouts, which
the Scomi Group has no control over. In extreme circumstances, these could
also result in loss of human life or serious injury, environmental pollutions,
significant damage to equipment and machinery, and reputational damage to
the Group.

There can be no assurance that such operational risks will not adversely
affect the financial position and results of operations of the Scomi Energy
Group and in turn, the results of operations of the Scomi Group. In mitigating
such risks, the Scomi Group ensures that the Scomi Energy Group takes the
necessary actions to ensure proper quality, health safety and environment
procedures are in place, including ensuring that the operations of the Scomi
Energy Group are adequately insured.
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Risks relating to Scomi Engineering

The risks currently faced by Scomi Engineering includes an ongoing legal dispute
with PMB, further details of which are set out in Section 11 of Appendix Il, Part A of
this Document.

Based on the latest audited consolidated financial statements of Scomi Engineering
for the FYE 31 March 2017, the billed and unbilled receivables due from PMB
amounted to about RM210.1 million as at 31 March 2017. Failure to fully recover
these outstanding receivables, which are outside of the Scomi Group’s control, will
result in an impairment of the remaining receivables and reduce the earnings or
further increase the losses of the Scomi Engineering Group, as the case may be.

There is no assurance that the dispute will be settled or settled on terms which are
favourable or reasonable to the Scomi Engineering Group. If the dispute is not settled
or if settled on terms which are not favourable or reasonable to the Scomi
Engineering Group, the businesses, financial position, results of operations and
prospects of the Scomi Engineering Group may be adversely affected, and in turn,
the results of operations of the Scomi Group. Further, if the Scomi Engineering Group
fails to recover the above receivables, the Scomi Group may not be able to generate
sufficient cash flow to fulfil its debt obligations and this would adversely affect the
Scomi Group’s business operations upon completion of the Proposed Merger of
Scomi Engineering.

Risks relating to Scomi Energy and Scomi Engineering
The risks currently faced by both Scomi Energy and Scomi Engineering include:

(a) Changes in laws, regulations or policies of governments or other
governmental activities

The Scomi Group has business presence in several countries including
Malaysia, Indonesia, Turkmenistan, Russia, Pakistan, Oman, Nigeria, India
and Australia. These businesses are governed by the laws, regulations and
government policies in each of the countries in which they operate. Any
economic downturn, changes in policies in these countries, fluctuations in
currency and interest rate, changes in capital controls or capital restrictions,
labour laws, changes in environmental protection laws and regulations, duties
and taxation and limitations on imports and exports, which are beyond the
Group'’s control, could materially and adversely affect the business operations
of the Scomi Energy Group, and in turn, the results of operations of Scomi
Group.

(b) Financial / investment risk (including default risk arising from
customers going into default resulting in financial loss and increase in
collection costs)

Scomi’'s exposure to credit risk arises principally from loans and advances to
its subsidiaries, and financial guarantees given to banks for credit facilities
granted to its subsidiaries. Scomi's subsidiaries, including Scomi Energy and
Scomi Engineering, in turn face credit risk in the event a customer or
counterparty to a financial instrument fails to meet its contractual obligations.

As at 31 March 2017, the Scomi Energy Group and the Scomi Engineering
Group held a significant balance of trade receivables amounting to RM183.0
million and RM710.4 million (included unbilled revenue amounting to
RM627.3 million) respectively, representing 24.7% and 277.5% of the NA of
the Scomi Energy Group and the Scomi Engineering Group, respectively. A
significant amount of indebtedness could, among others:
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(c)

(d)

(e)

(i) impair the Scomi Group’s ability to obtain additional financing, if
necessary, for working capital, capital expenditures, acquisitions or
other purposes on favourable terms, if at all;

(i) require the Scomi Group to use a substantial portion of the
Company’s cash from operations to make principal and interest
payments on the Company's debt, reducing the funds that would
otherwise be available for operations; and

(iii) limit the Scomi Group’s flexibility in responding to changing business
and economic conditions.

The ability of the Scomi Group to service its indebtedness will depend upon,
among others, its future business, financial condition, cash flows and results
of operations, which will be affected by prevailing economic conditions and
financial, business, regulatory and other factors, many of which are beyond
the Scomi Group’s control. If the Scomi Group’s operating cash flows are not
sufficient to service the Company's indebtedness, the Scomi Group will be
forced to take action such as seeking additional equity capital or reducing or
delaying investments or capital expenditures.

Competition from both local and international industry players

The Scomi Energy Group and the Scomi Engineering Group face competition from
both local and international industry players in the markets and businesses in which
they respectively operate in. In assessing the extent of competition faced, the key
differentiating factors are the suitability as well as the availability of equipment, price,
quality of services and the ability to attract and retain qualified and skilled personnel.
The Scomi Energy Group and the Scomi Engineering Group continuously strive to
maintain its market share in the oilfield services industry and mass transit engineering
services industry. Failure to maintain their competitive position could adversely affect
the financial performance of the Scomi Group.

Loss of qualified skilled personnel

The businesses of the Scomi Energy Group and Scomi Engineering Group are
dependent on availability of qualified skilled personnel. The pool of qualified skilled
personnel in the oilfield services industry and mass transit engineering services
industry is limited and competition for such personnel is high. There can be no
assurance that the Scomi Energy Group and Scomi Engineering Group will be able to
recruit and retain the necessary skilled personnel for its operations. Failure to attract
and retain skilled employees may have an adverse effect on the Scomi Energy Group
and Scomi Engineering Group and consequently, its competitiveness.

Foreign exchange risk

The Scomi Energy Group and Scomi Engineering Group conduct their businesses in
several countries outside Malaysia including Indonesia, Thailand, Russia, Oman and
Nigeria. A substantial portion of their revenue is denominated in USD, and the
purchases of materials and equipment are denominated primarily in USD. Foreign
exchange risks arise mainly from a mismatch between the currency of the Scomi
Group's revenue and the currency of its purchases and expenses. The Scomi Group
may suffer foreign currency losses if there are significant adverse fluctuations in
currency exchange rates between the time of the Scomi Group’s purchases and
payments in foreign currencies and the time of the Scomi Group’s sales and receipts.

In addition, the Scomi Energy Group and Scomi Engineering Group are subject to
translation risks as their consolidated financial statements are reported in RM while
the financial statements of some of their subsidiaries are prepared in the foreign
currencies of their domicile.
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In view of the nature of its business operations which span multiple countries, the
Scomi Energy Group and Scomi Engineering Group will continue to face foreign
exchange risks in the future and such risks may adversely impact the results of
operations and financial condition of the Scomi Group.

HISTORICAL SHARE PRICES OF SCOMI AND SCOMI ENGINEERING
Market prices of Scomi Shares
The month end closing, highest and lowest prices of Scomi Shares traded on the Main Market

of Bursa Securities for the 6 months prior to the Announcement, i.e. from February 2017 to
July 2017, and latest calendar month prior to the LPD are set out below:

For the 6 months period prior to the

Announcement

February 2017 0.155 0.195 0.155
March 2017 0.185 0.205 0.165
April 2017 0.170 0.195 0.170
May 2017 0.155 0.175 0.150
June 2017 0.125 0.145 0.125
July 2017 0.110 0.140 0.110

Latest calendar month prior to the LPD
November 2017 0.145 0.165 0.140

The last traded price for Scomi Shares prior to the Announcement and the Explanatory
Statement are set out below:

Prior to the Announcement
Last traded price as at the LTD 0.110

Before this Explanatory Statement
Last traded price as at the LPD 0.13

(Source: Bloomberg)

[The rest of this page is intentionally left blank]
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8.2

9.1.

Market prices of Scomi Engineering Shares

The month end closing, highest and lowest transacted prices of Scomi Engineering Shares
traded on the Main Market of Bursa Securities for the 6 months prior to the Announcement i.e.
from February 2017 to July 2017, and last calendar month prior to the LPD are set out below:

For the 6 months period prior to the
Announcement

February 2017
March 2017
April 2017
May 2017
June 2017
July 2017

Latest calendar month prior to the LPD
November 2017

0.360
0.410
0.350
0.2565
0.280
0.245

0.265

0.510
0.420
0.415
0.355
0.280
0.275

0.305

0.315
0.400
0.350
0.255
0.230
0.245

0.265

The last traded price for Scomi Engineering Shares prior to the Announcement and the

Explanatory Statement are set out below:

Prior to the Announcement
Last traded price as at the LTD

Before this Explanatory Statement
Last traded price as at the LPD

(Source: Bloomberg)

EFFECTS OF THE PROPOSED MERGER OF SCOMI ENGINEERING

Scomi Engineering

9.1.1. Issued share capital

0.255

0.265

The Proposed Merger of Scomi Engineering will not have any effect on the issued

share capital of Scomi Engineering.

[The rest of this page is intentionally left blank]
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9.2,

Scomi

Effects of the Proposals are illustrated below based on the following scenarios:

Scenario 1

Scenario 2

Assuming the Proposed Mergers approved by Scheme
Shareholders and Scomi Energy Scheme Shareholders.

Assuming only the Proposed Merger of Scomi Engineering is
approved by the Scheme Shareholders.

Under Scenario 2, the basis for the Proposed Bonus Issue of
Warrants will be adjusted accordingly such that the potential
aggregate number of new Consolidated Shares arising from
the exercise of all outstanding warrants will not exceed 50% of
the total number of issued shares of Scomi (excluding
treasury shares and before the exercise of the said Warrants)
at all times.

The basis for the Proposed Bonus Issue of Warrants under
Scenario 2 has yet to be determined and therefore, there is no
effects shown upon the full exercise of the Warrants under this
scenario.

9.2.1. Issued share capital

For illustration purposes, the pro forma effects of the Proposals on the issued
share capital of Scomi for Scenario 1 and Scenario 2 are as follows:

Scenario 1 Scenario 2
No. of RM’000 No. of RM’000
Scomi Scomi
Shares Shares
(“000) (‘000)
Issued share capital as 1,917,510 " 636,582 1,917,510 636,582
at the LPD
Issued share capital after 958,755 636,582 958,755 @ 636,582
the Proposed Share
Consolidation
To be issued pursuant to - - - -
the Proposed Bonus
Issue of Warrants
958,755 636,582 958,755 636,582
To be issued pursuant to 482,870 101,403 ® - -
the Proposed Merger of
Scomi Energy
1,441,625 737,985 958,755 636,582
To be issued pursuant to 135328 28,419 @ 135,328 28,419%
the Proposed Merger of
Scomi Engineering
1,5676,952* 766,403 * 1,094,083 665,001
To be issued assuming 738,314 162,638 - -
the full exercise of the
Warrants
2,315,266 929,041 1,094,083 665,001
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Noles:

* The difference being the amount listed and the tolal is due to rounding.

(1) Includes 14,427,200 treasury shares of Scomi as at LPD.

(2) Including 7,213,600 Consolidated Shares held as treasury shares.

(3) For purposes of computing the fair value of the Consideration Shares, Scomi has
adopted the Issue Price.

(4) Based on the exercise price of RM0.21 per Warrant and the transfer of warrants
reserve amounting to about RM7.6 million into share capital upon full exercise of the
Warrants.
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9.2.4. Earnings and EPS

The Proposed Merger of Scomi Engineering is not expected to have any material effect on
the earnings of the Scomi Group for the financial year ending 31 March 2018. However, the
EPS of the Scomi Group is expected to proportionately increase as a result of the lower
number of ordinary shares in issue following the completion of the Proposed Share
Consolidation.

The Proposed Issue of Warrants is not expected to have any material effect on the earnings
of the Scomi Group for the financial year ending 31 March 2018. However, going forward, the
EPS of the Scomi Group may be diluted as a result of the increase in the number of shares in
issue as and when the Warrants are exercised.

The potential effects of the exercise of the Warrants on the future earnings and EPS of the
Scomi Group will depend upon, among others, the number of Warrants exercised at any point
in time and the returns generated by the Scomi Group from the utilisation of proceeds raised
from the exercise of the Warrants.

Scenario 1
For illustration purposes, the pro forma effects of the Proposed Mergers on the earnings of

the Scomi Group for Scenario 1 on the assumption that the Proposed Mergers had been
completed on 1 April 2016, being the beginning of the FYE 31 March 2017, are as follows:

RM’000
() Audited loss of Scomi Group attributable to owners of Scomi for the FYE 31 March (110,905)
2017
Net loss of Scomi Energy attributable to the non-controlling interest (52,780)
Net loss of Scomi Engineering attributable to the non-controlling interest (5,466)
Pro forma loss of Scomi Group attributable to owners of Scomi after the Proposed (169,151)
Mergers
Total weighted average number of shares © in issue (000) 2,315,266
Pro forma EPS (sen) (7.31)
Basic EPS for the FYE 31 March 2017 (excluding the effects of the Proposed Mergers) (5.64)
(sen)
Notes:

(1) Adjusted for estimated expenses relating to the Proposals of approximately RM3.5 million.

(2) After the Proposed Share Consolidation, including 618,197,411 Consolidated Shares to be issued pursuant
to the Proposed Mergers and 738,313,507 new Consolidated Shares fo be issued pursuant to the exercise
of the Warrants.

[The rest of this page is intentionally left blank]
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Scenario 2

For illustration purposes, the pro forma effects of the Proposed Merger of Scomi
Engineering on the earnings of the Scomi Group for Scenario 2 on the assumption that the
Proposed Merger of Scomi Engineering had been completed on 1 April 2016, being the

beginning of the FYE 31 March 2017, are as follows:

RM’000
™ Audited loss of Scomi Group attributable to owners of Scomi for the FYE 31 March (110,905)
2017
Net loss of Scomi Engineering attributable to the non-controlling interest (5,466)
Pro forma loss of Scomi Group attributable to owners of Scomi after the Proposed (116,371)
Merger of Scomi Engineering
Total weighted average number of shares  in issue (000") 1,094,083
Pro forma EPS (sen) (10.64)
Basic EPS for the FYE 31 March 2017 (excluding the effects of the Proposed Merger (5.64)

of Scomi Engineering) (sen)

Notes:

(1) Adjusted for estimated expenses relating to the Proposals of approximately RM3.5 million.
2) After the Proposed Share Consolidation and including 135,327,778 Consolidated Shares to be issued
pursuant to the Proposed Merger of Scomi Engineenng.

CORPORATE STRUCTURE BEFORE AND AFTER THE PROPOSED MERGER OF SCOMI
ENGINEERING

The corporate structures of Scomi Group before and after the Proposed Merger of Scomi
Engineering for the 2 scenarios are as follows:

Before the Proposed Mergers

Scheme Persons acting Scheme Shareholders of
Shareholders of . in concert with Scomi Energy
Scomi Engineering PACs Scomi Scomi
27.4% 0.3% 72.3% 65.6% 0.1% 34.3%
v
Scomi Scomi
Engineering Energy

Scenario 1: After the Proposed Share Consolidation, Proposed Bonus Issue of

Warrants and Proposed Mergers (before the exercise of Warrants)

Scomi
|
100% v v 100%
Scomi Scomi
Engineering Energy

40




1.

1141

Scenario 2: After the Proposed Share Consolidation, Proposed Bonus Issue of
Warrants and Proposed Merger of Scomi Engineering (Assuming only the Proposed
Merger of Scomi Engineering go through) (before the exercise of Warrants)

Persons acting
in concert with
Scomi

Scheme Shareholders of Scomi
Energy (excluding the persons Scomi
acting in concert with Scomi)

65.6% y 100% y
i Scomi
0.1% 34.3% Scomi A ;
> Energy Engineering

APPROVALS REQUIRED

The Proposed Merger of Scomi Engineering is subject to the following approvals being

obtained:

Scomi

(a) the approval of Bursa Securities for;

(i)
(if)
(iif)

(iv)

(v)

the Proposed Share Consolidation;

the admission of the Warrants to the Official List of Bursa Securities;

the listing of and quotation for the Warrants on the Main Market of Bursa
Securities;

the listing of and quotation for the new Consolidated Shares to be issued
upon the exercise of the Warrants on the Main Market of Bursa Securities;
and

listing of and quotation for the Consideration Shares on the Main Market of
Bursa Securities;

Bursa Securities had approved Scomi's applications for the abovementioned vide its
letter dated 30 November 2017 subject to the following conditions:

(i)

(ii)

(iii)

(iv)

(v)

HLIB is required to make the relevant announcements pursuant to Paragraph
13.10(2) of the Listing Requirements;

Scomi and HLIB must fully comply with the provisions under the Listing
Requirements pertaining to the implementation of the Proposals;

Scomi and HLIB to inform Bursa Securities upon the completion of the
Proposals;

Scomi to furnish Bursa Securities with a written confirmation of its compliance
with the terms and conditions of Bursa Securities’ approval once the
Proposals are completed; and

Payment of additional listing fees pertaining to the exercise of Warrants, if
relevant. In this respect, Scomi is required to furnish Bursa Securities on a
quarterly basis a summary of the total number of Consolidated Shares listed
pursuant to the exercise of Warrants as at the end of each quarter together
with a detailed computation of the listing fees payable.

(b) approval of the shareholders of Scomi for the Proposals, at an EGM of Scomi to be
convened,;
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(c) approval of the shareholders of Scomi for the issuance and specific allotment of the
Consideration Shares and Consideration Warrants to certain directors, major
shareholder or chief executive of Scomi, and persons connected to them who are
also the Scheme Shareholders and/or the Scomi Energy Scheme Shareholders at an
EGM of Scomi to be convened, unless a waiver is obtained from Bursa Securities
from having to comply with Paragraph 6.06(1) of the Listing Requirements. In this
connection, Bursa Securities had approved the aforesaid waiver vide its letter dated
14 September 2017; and

(d) approval, waiver and/or consent of any other relevant authorities and/or parties, if
required.

Scomi Engineering

(@) a ruling or direction being given by the SC pursuant to Note (1) to Paragraphs 11.02,
11.03 and 11.04 of Rule 11, Part C of the Rules and Paragraph 5 of Schedule 3 of
the Rules. In this connection, our Company and Scomi Energy had obtained the
approvals of the SC vide its letters dated 3 October 2017 for an extension of time to
despatch the scheme documents;

(b) approval of the non-interested Scheme Shareholders of the Proposed Merger of
Scomi Engineering by way of a poll by at least a majority in number of the non-
interested Scheme Shareholders and 75% in value of the total disinterested Scomi
Engineering Scheme Shares present and voting either in person or by proxy at the
forthcoming CCM, provided that the value of votes cast against the resolution to
approve the Proposed Merger of Scomi Engineering at the forthcoming CCM is not
more than 10% of the votes attaching to all disinterested Scomi Engineering Scheme
Shares of the total voting shares of Scomi Engineering;

(c) sanction of the Scheme by the High Court under Section 366 of the Act and the
lodgement of the office copy of the sealed Court's order obtained pursuant thereto
with the Registrar of Companies Malaysia; and

(d) approval, waiver and/or consent of any other relevant authorities and/or parties, if
required.

The Proposed Share Consolidation is not conditional upon the Proposed Bonus Issue of
Warrants and the Proposed Mergers. The Proposed Bonus Issue of Warrants is conditional
upon the Proposed Share Consolidation, but not the Proposed Mergers. The Proposed
Mergers are conditional upon the Proposed Share Consolidation and Proposed Bonus Issue
of Warrants. The Proposed Merger of Scomi Engineering and the Proposed Merger of Scomi
Energy are not inter-conditional with each other.

Save as disclosed above, the Proposed Merger of Scomi Engineering is not conditional upon
any other corporate exercise/scheme undertaken by our Company.

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

Scomi, the major shareholder of Scomi Engineering, being the initiator of the Proposed
Merger of Scomi Engineering and the PACs are deemed interested in the Proposed Merger of
Scomi Engineering and hence will abstain from voting in respect of their direct and/or indirect
shareholding in Scomi Engineering, if any, on the resolution pertaining to the Proposed
Merger of Scomi Engineering to be tabled at the CCM.

Shah Hakim, Cyrus Eruch Daruwalla and Liew Willip are Common Directors in Scomi and

Scomi Engineering. The directorships of the Common Directors in Scomi Engineering and
Scomi are as follows:
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(i Shah Hakim, is a Non-Independent Executive Director of our Company, a Non-
Independent Executive Director and Chief Executive Officer of Scomi. He is also the
substantial shareholder of Scomi;

(ii) Cyrus Eruch Daruwalla is a Non-Independent Non-Executive Director of our
Company and Scomi; and

(iii) Liew Willip, is an Independent Non-Executive Director of our Company and Scomi.

The Common Directors have voluntarily abstained and will continue to abstain from all
deliberations and voting at the relevant Board meetings of our Company pertaining to the
Proposed Merger of Scomi Engineering.

The Common Directors will abstain from voting in respect of their direct and/or indirect
shareholdings, if any, in our Company on the resolution pertaining to the Proposed Merger of
Scomi Engineering to be tabled at the CCM. Further, the Common Directors will also ensure
that persons connected with them abstain from voting in respect of their direct and/or indirect
shareholdings, if any, in our Company on the resolution pertaining to the Proposed Merger of
Scomi Engineering to be tabled at the CCM.

DIRECTORS’ RECOMMENDATIONS

Our Board (save for the Common Directors), having considered all aspects including the
prospects, effects and risk factors of the Proposed Merger of Scomi Engineering, and the
view of the Independent Adviser, is proposing to put forth the Proposed Merger of Scomi
Engineering to the Scheme Shareholders for deliberation and voting at the CCM to be
convened. Pursuant to the advice from the Independent Adviser that the Proposed Merger of
Scomi Engineering is fair and reasonable to the Scheme Shareholders, the Board is of the
same view that the Proposed Merger of Scomi Engineering is in the best interest of our
Company and the Scheme Shareholders.

Accordingly, our Board (save for the Common Directors) recommends that you vote in favour
of the resolution pertaining to the Proposed Merger of Scomi Engineering to be tabled at our
forthcoming CCM.

Please note that our Board (save for the Common Directors) has not taken into consideration
any specific investment objective, financial and tax situation and particular need of any
individual Scheme Shareholder or any specific group of Scheme Shareholders. Accordingly,
our Board (save for the Common Directors) recommends that any individual Scheme
Shareholder or any specific group of Scheme Shareholder who require advice in relation to
the Proposed Merger of Scomi Engineering in the context of their individual investment
objectives, risk profiles, financial and tax situation or particular needs, should consult their
respective stockbroker, bank manager, accountant, solicitor or other professional adviser
immediately.

[The rest of this page is intentionally left blank]
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14. TENTATIVE TIMETABLE

Barring unforeseen circumstances, the Proposed Merger of Scomi Engineering is expected to
be completed by the 1 quarter of 2018.

The tentative timetable for the Proposed Merger of Scomi Engineering is set out below:

Events Tentative timing
Convening this CCM 5 January 2018
Submission of application to the High Court to sanction the Scheme Early January 2018
High Court sanction for the Scheme Early February 2018
Suspension of trading of Scomi Engineering Shares Mid February 2018
Entitlement date and lodgement of the office copy of the sealed High Mid February 2018
Court Order with the Registrar of Companies Malaysia

Allotment and issuance of the Consideration Shares and Consideration End February 2018
Warrants to the Scheme Shareholders

Completion of the Proposed Merger of Scomi Engineering End February 2018
Delisting of Scomi Engineering End February 2018

15. CCM

The CCM, the Notice of which is enclosed with this Document, will be held with leave of the
High Court at Dewan Berjaya, Bukit Kiara Equestrian & Country Resort, Jalan Bukit Kiara, Off
Jalan Damansara, 60000 Kuala Lumpur, Malaysia on Friday, 5§ January 2018 at 2:30 p.m. for
the purpose of considering and, if thought fit, approving (with or without modification or
addition) the resolution set out in the Notice of CCM.

If you are unable to attend and vote at the CCM, you may appoint a proxy or proxies to attend
and vote on your behalf. If you wish to do so, you must deposit the Form of Proxy with the
share registrar of our Company, Symphony Share Registrars Sdn Bhd at Level 6, Symphony
House, Pusat Dagangan Dana 1, Jalan PJU1A/46, 47301 Petaling Jaya, Selangor Darul
Ehsan, Malaysia not less than 24 hours before the time set for the CCM or any adjournment
thereof, where in default, the instrument of proxy shall not be treated as valid. The lodging of
the Form of Proxy will not preclude you from attending and voting in person at the CCM
should you subsequently decide to do so.

16. FURTHER INFORMATION

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

Yours faithfully
For and on behalf of the Board of
SCOMI ENGINEERING BHD

DATUK ZAINUN AISHAH BINTI AHMAD
CHAIRMAN, INDEPENDENT NON-EXECUTIVE DIRECTOR
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PART B

INDEPENDENT ADVICE LETTER IN RELATION TO THE PROPOSED MERGER OF
SCOMI ENGINEERING




EXECUTIVE SUMMARY

All definitions used in this Executive Summary shall have the same meaning as the words and
expressions defined in the “Definitions” section of this Document, except where the context otherwise
requires or where otherwise defined herein. All references to “we”, “us” or “our” in this IAL are
references to Mercury Securities, being the Independent Adviser for the Proposed Merger of Scomi
Engineering.

THIS EXECUTIVE SUMMARY HIGHLIGHTS THE SALIENT INFORMATION OF THE PROPOSED
MERGER OF SCOMI ENGINEERING. WE ADVISE NON-INTERESTED SCHEME
SHAREHOLDERS TO READ BOTH PART A: EXPLANATORY STATEMENT AND PART B:
INDEPENDENT ADVICE LETTER FOR THE VIEWS AND RECOMMENDATIONS IN RELATION TO
THE PROPOSED MERGER OF SCOMI ENGINEERING CONTAINED THEREIN AS WELL AS THE
ACCOMPANYING APPENDICES FOR OTHER RELEVANT INFORMATION BEFORE VOTING ON
THE RESOLUTION TO GIVE EFFECT TO THE PROPOSED MERGER OF SCOMI ENGINEERING
TO BE TABLED AT THE FORTHCOMING CCM OF THE COMPANY.

1. INTRODUCTION

On 21 August 2017, the Board had announced the receipt of the Proposal Letter from Scomi
in respect of the Proposed Merger of Scomi Engineering. Pursuant to the Proposed Merger of
Scomi Engineering, the Scheme Shareholders will receive 10 Consideration Shares together
with 1 Consideration Warrant for every 7 Scomi Engineering Scheme Shares to be
surrendered. Further details of the Proposed Merger of Scomi Engineering are set out in Part
A of this Document.

On the same day, on behalf of the board of directors of Scomi, HLIB and Astramina jointly
announced the following:-

(i) In addition to having submitted the Proposal Letter to the Board in respect of the
Proposed Merger of Scomi Engineering, Scomi had also submitted a formal proposal
to the board of directors of Scomi Energy in respect of the Proposed Merger of Scomi
Energy; and

(ii) In conjunction with the Proposed Mergers, Scomi proposed to undertake the following
corporate exercises prior to the implementation of the Proposed Mergers:-

(a) the Proposed Share Consolidation; and
(b) the Proposed Bonus Issue of Warrants.

On 15 September 2017, on behalf of the Board, MIDF Investment and Astramina jointly
announced the appointment of Mercury Securities as the Independent Adviser to advise the
Board (save for the Common Directors) and the non-interested Scheme Shareholders in
relation to the Proposed Merger of Scomi Engineering.

On 10 October 2017, the Board (save for the Common Directors), after having considered all
aspects of the Proposed Merger of Scomi Engineering including the rationale, effects as well
as the terms and conditions of the Proposed Merger of Scomi Engineering and the advice of
the Independent Adviser, had decided to present the Scheme to the Scheme Shareholders for
approval at the forthcoming CCM.

On 7 November 2017, on behalf of the Board, MIDF Investment and Astramina jointly
announced that the Company had received a letter from Scomi on a variation by Scomi to the
terms of the Proposed Merger of Scomi Engineering. Following the variation, the Scheme
Shareholders holding less than 100 Scomi Engineering Scheme Shares per CDS account will
be receiving Consideration Shares and Consideration Warrants in accordance with the swap
ratio of the Proposed Merger of Scomi Engineering, instead of receiving the entire offer price
in cash, and the entittement of the Scheme Shareholders to the Consideration Shares or
Consideration Warrants will also be rounded down to the nearest whole new Consideration
Share and new Consideration Warrant.
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EXECUTIVE SUMMARY (cont'd)

On 23 November 2017, the SC has notified that it has no further comments on this IAL.
However, such notification shall not be taken to suggest that the SC agrees with the
recommendations contained herein or assumes responsibility for the correctness of any
statements made or opinions or reports expressed in this IAL.

For the purpose of the Proposed Merger of Scomi Engineering, the PACs in accordance with
Section 216(3) of the CMSA as at the LPD are as follows:-

(i) Kaspadu;

(i) Shah Hakim;

(iii) Rentak Rimbun; and

(iv) Onstream Marine.

The purpose of this IAL is to provide you with an independent evaluation on the Proposed
Merger of Scomi Engineering, together with our recommendation on whether the non-
interested Scheme Shareholders should vote in favour or against the resolution to give effect
to the Proposed Merger of Scomi Engineering at the forthcoming CCM of the Company.

2. EVALUATION OF THE PROPOSED MERGER OF SCOMI ENGINEERING

21 FAIRNESS OF THE PROPOSED MERGER OF SCOMI ENGINEERING
(please refer to Section 4 in this IAL for further details)

In assessing the faimess of the Proposed Merger of Scomi Engineering, we have
considered the following pertinent factors:-

Considerations « :
Implied exchange ratio [ e Asthe Proposed Merger of Scomi Engineering is based on
based on:- a securities exchange rather than a cash offer, the fairness

of the Proposed Merger of Scomi Engineering should be
evaluated based on the (i) fair value and (ii) market price of
the Consideration Shares (together with the Consideration
Warrants) and the Scomi Engineering Scheme Shares in
relative terms to one another. Please refer to Sections 4.1
and 4.2 in this IAL for the details on the computation of the
implied exchange ratios based on fair value and market
price respectively.

()  Fair value e Based on fair value, the implied exchange ratios are
higher than 1 indicating that the Scheme Shareholders
are effectively receiving 10 Consideration Shares together
with 1 Consideration Warrant which are higher in terms of
fair value than 7 Scomi Engineering Scheme Shares to be
surrendered whereby:-

(i) In the event the Proposed Mergers are approved
and implemented, the implied exchange ratios
range from 1.1134 to 1.3234 indicating that the total
value of securities to be received by the Scheme
Shareholders represents a premium of 11.34% to
32.34% over the value of Scomi Engineering
Scheme Shares to be surrendered; and

(i) In the event only the Proposed Merger of Scomi
Engineering is approved and implemented, the
implied exchange ratios range from 1.2167 to
1.4314 indicating that the total value of securities to
be received by the Scheme Shareholders
represents a premium _of 21.67% to 43.14% over
the value of Scomi Engineering Scheme Shares to
be surrendered.
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EXECUTIVE SUMMARY (cont'd)

2.2

| Considerations ! ~ tl

Implied exchange ratio
based on:-

(i)  Market price e Based on market price, the implied exchange ratios are
also higher than 1 indicating that the Scheme
Shareholders are effectively receiving 10 Consideration
Shares together with 1 Consideration Warrant which are
higher in terms of market price than 7 Scomi Engineering
Scheme Shares to be surrendered whereby:-

(i) The implied exchange ratios range from 1.0794 to
1.2970 derived based on the 5-day, 1-month, 3-
month, 6-month and 1-year VWAMP of Scomi
Shares and Scomi Engineering Shares; and

(ii) The implied exchange ratios have been higher
than 1 for 97% of the total market days over the
past 12 months before the date of the Proposal
Letter up to the LPD.

Mercury Securities’ view | The Proposed Merger of Scomi Engineering is FAIR.

REASONABLENESS OF THE PROPOSED MERGER OF SCOMI ENGINEERING
(please refer to Section 5 in this IAL for further details)

In assessing the reasonableness of the Proposed Merger of Scomi Engineering, we
have considered the following pertinent factors:-

Considerations

Trading liquidity analysis e The Scheme Shareholders (if they so wish) should be able
to dispose of the Consideration Shares received pursuant
to the Proposed Merger of Scomi Engineering in the open
market more readily than the Scomi Engineering Shares in
view that:-

(i) the Scomi Shares have a higher average monthly
trading liquidity of 7.07% and hence, are more liquid
than Scomi Engineering Shares (3.21%, excluding
outlier);

(i) the monthly trading liquidity of Scomi Shares has
been higher than that of Scomi Engineering Shares
for the past 12 months up to July 2017 (being the last
full trading month prior to the LTD) save for
September 2016 and February 2017 (outlier);

(i) in terms of absolute quantity, the average monthly
trading volume of Scomi Shares of 77.6 million units
is 25.9 times more than that of Scomi Engineering
Shares (3.0 million units, excluding outlier); and

(iv) the issuance of Consideration Shares and
Consideration Warrants (if subsequently exercised
into new Consolidated Shares) pursuant to the
Proposed Mergers is expected to further enhance the
trading liquidity of Consolidated Shares in Scomi as
the Scheme Shareholders and/or Scomi Energy
Scheme  Shareholders elevate to become
shareholders of Scomi.
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Considerations

No competing offer and
level of control

Our view

3. RECOMMENDATION

As at the LPD, save for the Proposed Merger of Scomi
Engineering, the Board has not received any competing
offer for the Scomi Engineering Scheme Shares or any
other offer to acquire the assets and liabilities of the Scomi
Engineering Group.

In the absence of a competing offer, the Proposed Merger
of Scomi Engineering presents an opportunity for the
Scheme Shareholders to unlock their investment in Scomi
Engineering at a premium while continue to participate in
the future growth of Scomi Engineering as well as to have
participation in other businesses of the Scomi Group via
their shareholdings in Scomi.

As at the LPD, Scomi and the PACs have statutory control
over Scomi Engineering, with an aggregate equity interest
of 72.67%. With their current level of control, Scomi and
the PACs are able to influence the outcome of most of the
resolutions sought at shareholders’ general meetings of
the Company (unless they are required to abstain from
voting), including the ability to approve any ordinary
resolutions as well as to oppose any ordinary / special
resolutions.

Further, in view that Scomi and the PACs currently hold a
controlling stake of 72.67% in Scomi Engineering, any
competing offer will not be successful unless with the
support of Scomi and the PACs.

Proposed . Merger of Scomi. Engineeting s

REASONABLE.

Premised on the above and our evaluation as a whole, we are of the view that the Proposed
Merger of Scomi Engineering is FAIR and REASONABLE.

Accordingly, we recommend that the non-interested Scheme Shareholders VOTE IN
FAVOUR of the resolution to give effect to the Proposed Merger of Scomi Engineering to be
tabled at the forthcoming CCM of the Company.

You should carefully consider the terms and conditions of the Proposed Merger of Scomi Engineering
based on all the relevant and pertinent factors including those which are set out above, and other
information as set out in this Document and any other publicly available information.

You are advised to read this IAL in its entirety, together with the Explanatory Statement as well
as the accompanying appendices, carefully for more information and not to rely solely on this
Executive Summary before forming an opinion on the Proposed Merger of Scomi Engineering.
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Il Mercury Securities Sdn, Bhd, assw

(A Participating Organisation of Bursa Malaysia Securities Berhad)

Headquarters:

Ground, 1st, 2m, 31 Floor
Wisma Umno

Lorong Bagan Luar Dua
12000 Butterworth
Seberang Perai

12 December 2017
To: The non-interested Scheme Shareholders
Dear Sir / Madam,

INDEPENDENT ADVICE LETTER IN RELATION TO THE PROPOSED MERGER OF SCOMI
ENGINEERING

This IAL is prepared for inclusion in this Document. All definitions used in this IAL shall have the same
meaning as the words and expressions defined in the “Definitions” section of this Document, except
where the context otherwise requires or where otherwise defined herein. All references to “we”, “us” or
‘our” in this IAL are references to Mercury Securities, being the Independent Adviser for the Proposed

Merger of Scomi Engineering.

1. INTRODUCTION

On 21 August 2017, the Board had announced the receipt of the Proposal Letter from Scomi
in respect of the Proposed Merger of Scomi Engineering. Pursuant to the Proposed Merger of
Scomi Engineering, the Scheme Shareholders will receive 10 Consideration Shares together
with 1 Consideration Warrant for every 7 Scomi Engineering Scheme Shares to be
surrendered. Further details of the Proposed Merger of Scomi Engineering are set out in Part
A of this Document.

On the same day, on behalf of the board of directors of Scomi, HLIB and Astramina jointly
announced the following:-

(i) In addition to having submitted the Proposal Letter to the Board in respect of the
Proposed Merger of Scomi Engineering, Scomi had also submitted a formal proposal
to the board of directors of Scomi Energy in respect of the Proposed Merger of Scomi
Energy; and

(i) In conjunction with the Proposed Mergers, Scomi proposed to undertake the following
corporate exercises prior to the implementation of the Proposed Mergers:-

(a) the Proposed Share Consolidation; and
(b) the Proposed Bonus Issue of Warrants.

On 15 September 2017, on behalf of the Board, MIDF Investment and Astramina jointly
announced the appointment of Mercury Securities as the Independent Adviser to advise the
Board (save for the Common Directors) and the non-interested Scheme Shareholders in
relation to the Proposed Merger of Scomi Engineering.

On 10 October 2017, the Board (save for the Common Directors), after having considered all
aspects of the Proposed Merger of Scomi Engineering including the rationale, effects as well
as the terms and conditions of the Proposed Merger of Scomi Engineering and the advice of
the Independent Adviser, had decided to present the Scheme to the Scheme Shareholders for
approval at the forthcoming CCM.

Butterworth - Ground, 1st, 2nd & 3rd Floor, Wisma UMNO, Lorong Bagan Luar Dua 12000 Butterworth, Seberang Perai.

Tel: 04-3322123 Fax: 04-3231813 /3312195 E-mail: mercury@mersec.com.my Web5|te www.mercurysecurities.com.my
Kuala Lumpur - L-7-2, No. 2, Jalan Solaris, Solaris Mont’ Kiara 50480 Kuala Lumpur.

Tel: 03-62037227 Fax: 03-62037117 E-mail: mercurykl@mersec.com.my
Melaka - No. 81, Ground Floor, 81A & 81B, Jalan Merdeka, Taman Melaka Raya, 75000 Melaka. Tel: 06-2921898 Fax: 06-2926898
Penang - 2nd FIoor, Standard Chartered Bank Chambers, 2 Lebuh Pantai, 10300 Penang. Tel: 04-2639118 Fax: 04-2612118
Johor Bahru - Menara Pelangi, Suite 17.1, Level 17, Jalan Kuning, Taman Pelangi, 80400 Johor Bahru, Johor. Tel: 07-3316992 Fax: 07-3322693
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On 7 November 2017, on behalf of the Board, MIDF Investment and Astramina jointly
announced that the Company had received a letter from Scomi on a variation by Scomi to the
terms of the Proposed Merger of Scomi Engineering. Following the variation, the Scheme
Shareholders holding less than 100 Scomi Engineering Scheme Shares per CDS account will
be receiving Consideration Shares and Consideration Warrants in accordance with the swap
ratio of the Proposed Merger of Scomi Engineering, instead of receiving the entire offer price
in cash, and the entitement of the Scheme Shareholders to the Consideration Shares or
Consideration Warrants will also be rounded down to the nearest whole new Consideration
Share and new Consideration Warrant.

On 23 November 2017, the SC has notified that it has no further comments on this IAL.
However, such notification shall not be taken to suggest that the SC agrees with the
recommendations contained herein or assumes responsibility for the correctness of any
statements made or opinions or reports expressed in this IAL.

For the purpose of the Proposed Merger of Scomi Engineering, the PACs in accordance with
Section 216(3) of the CMSA as at the LPD are as follows:-

(i Kaspadu;

(ii) Shah Hakim;

(iii) Rentak Rimbun; and

(iv) Onstream Marine.

As at the LPD, the details of Scomi's and the PACs’ holdings in Scomi Shares and Scomi
Engineering Shares are as follows:-

Scomi Shares

| :Direct _* T = Indirect = |
No. of Scomi No. of Scomi -
Name %4 Shares %\
Scomi -2 - - -
PACs
Kaspadu 171,149,685® 8.99 1,125,340 0.06
Shah Hakim 1,950,100 0.10 175,917,025©) 9.24
Rentak Rimbun 3,642,0000" 0.19 - -
Onstream Marine 1,125,340 0.06 - -
Notes:-
(1) Computed based on 1,903,082,941 Scomi Shares (excluding 14,427,200 treasury shares) as at the LPD.
(2) As at the LPD, Scomi holds 14,427,200 Scomi Shares as treasury shares.
3) 135,753,055 Scomi Shares held through RHB Capital Nominees (Tempatan) Sdn Bhd, EB Nominees
(Tempatan) Sdn Bhd and UOB Kay Hian Nominees (Tempatan) Sdn Bhd.
4) Deemed interested by virtue of Section 8(4) of the Act through its interest in Onstream Marine.
(5) 1,421,000 Scomi Shares held through Maybank Securities Nominees (Tempatan) Sdn Bhd pledged

Securities Account for Shah Hakim (Margin) and Maybank Nominees (Tempatan) Sdn Bhd pledged
Securities Account for Shah Hakim.

(6) Deemed interested by virtue of Section 8(4) of the Act through his interests in Kaspadu, Rentak Rimbun and
Onstream Marine.
(7) Held through KAF Nominees (Tempatan) Sdn Bhd pledged Securities Account for Rentak Rimbun (RE001).

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Scomi Engineering Shares

i I Direct Indirect
No. of Scomi No. of Scomi
, Engineering Engineering
o % l : !

Name Shares Shares %!
Scomi 247,350,058 72.33 - -
PACs

Kaspadu - - - -
Shah Hakim 623,000 0.18 537,500 0.16
Rentak Rimbun 537,500 0.16 - -

Onstream Marine - - - -

Notes:-

(1) Computed based on 341,957,703 Scomi Engineening Shares (excluding 121,800 treasury shares) as at the
LPD.

(2) 123,000 Scomi Engineering Shares held through Maybank Securities Nominees (Tempatan) Sdn Bhd
pledged Securities Account for Shah Hakim (Margin).

(3 Deemed interested by virtue of Section 8(4) of the Act through his interest in Rentak Rimbun.

(4) 282,000 Scomi Engineering Shares held through KAF Nominees (Tempatan) Sdn Bhd pledged Securities

Account for Rentak Rimbun (RE001).

The purpose of this IAL is to provide you with an independent evaluation on the Proposed
Merger of Scomi Engineering, together with our recommendation on whether the non-
interested Scheme Shareholders should vote in favour or against the resolution to give effect
to the Proposed Merger of Scomi Engineering at the forthcoming CCM of the Company,
subject to the scope and limitations of our role and evaluation specified herein.

The resolution to give effect to the Proposed Merger of Scomi Engineering to be tabled at the
forthcoming CCM of the Company is required to be approved by way of a poll by at least a
majority in number of the non-interested Scheme Shareholders and 75% in value of the total
disinterested Scomi Engineering Scheme Shares, present and voting, either in person or by
proxy at the CCM to be convened for the purpose of the Scheme, provided that the value of
votes cast against the resolution to approve the Proposed Merger of Scomi Engineering at the
CCM is not more than 10% of the votes attaching to all the disinterested Scomi Engineering
Scheme Shares. For the avoidance of doubt, Scomi and the PACs will abstain from voting at
the CCM.

This IAL is prepared solely for the use of the non-interested Scheme Shareholders to consider
the Proposed Merger of Scomi Engineering and should not be used or relied upon by any
other party or for any other purposes.

YOU ARE ADVISED TO CAREFULLY CONSIDER THE CONTENTS OF THIS DOCUMENT
AS WELL AS THE RECOMMENDATIONS CONTAINED HEREIN BEFORE VOTING ON
THE RESOLUTION TO GIVE EFFECT TO THE PROPOSED MERGER OF SCOMI
ENGINEERING TO BE TABLED AT THE FORTHCOMING CCM OF THE COMPANY.

IF YOU ARE IN DOUBT AS TO THE COURSE OF ACTION TO BE TAKEN, YOU SHOULD

CONSULT YOUR STOCKBROKERS, BANK MANAGERS, SOLICITORS, ACCOUNTANTS
OR OTHER PROFESSIONAL ADVISERS IMMEDIATELY.
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SCOPE AND LIMITATIONS TO THE EVALUATION OF THE PROPOSED MERGER OF
SCOMI ENGINEERING

We have evaluated the Proposed Merger of Scomi Engineering and in rendering our advice,
we have considered various factors which we believe are of relevance and general importance
to an assessment of the Proposed Merger of Scomi Engineering and would be of general
concern to the non-interested Scheme Shareholders.

Our scope as the Independent Adviser is limited to expressing an independent opinion on the
Proposed Merger of Scomi Engineering as to whether the Proposed Merger of Scomi
Engineering is fair and reasonable insofar as the non-interested Scheme Shareholders are
concerned based on information and documents provided to us or which are available to us
and making enquiries as were reasonable in the circumstances. In performing our evaluation,
we have relied on the following sources of information:-

0] information contained in the Proposal Letter, Part A of this Document as well as the
accompanying appendices attached thereto;

(ii) audited consolidated financial statements of Scomi, Scomi Engineering and Scomi
Energy for the FYE 31 March 2015, 31 March 2016 and 31 March 2017 as well as the
unaudited consolidated financial statements of Scomi, Scomi Engineering and Scomi
Energy for the 6-month FPE 30 September 2017;

(iii) discussions with and representations by the Board and management of Scomi
Engineering;

(iv) other relevant information, documents, confirmations and representations furnished to
us by the Board and management of Scomi Engineering; and

v) other publicly available information which we deem to be relevant.

We have relied on the Board and management of Scomi Engineering to take due care to
ensure that all information, documents, confirmations and representations provided by them to
facilitate our evaluation of the Proposed Merger of Scomi Engineering are accurate, valid and
complete in all material aspects. Nonetheless, we have made enquiries as were reasonable in
the circumstances and as at the date hereof, we are satisfied that the information provided to
us or which are available to us is sufficient and have no reason to believe that the
aforementioned information is unreliable, incomplete, misleading and/or inaccurate.

Our evaluation as set out in this IAL is rendered solely for the benefit of the non-interested
Scheme Shareholders as a whole and not for any specific group of non-interested Scheme
Shareholders. Hence, in carrying out our evaluation, we have not taken into consideration any
specific investment objectives, financial situation, risk profile or particular needs of any
individual non-interested Scheme Shareholder or any specific group of non-interested Scheme
Shareholders. We recommend that any non-interested Scheme Shareholder who is in doubt
as to the action to be taken in relation to the Proposed Merger of Scomi Engineering in the
context of his/her individual investment objectives, financial situation, risk profile or particular
needs should consult his/her respective stockbrokers, bank managers, solicitors, accountants
or other professional advisers immediately.

Our advice should be considered in the context of the entirety of this IAL. Our views expressed
in this IAL are, amongst others, based on economic, market and other conditions prevailing,
and the information and/or documents made available to us as at the LPD or such other period
as specified herein. Such conditions may change significantly over a short period of time.

52



We shall immediately notify the non-interested Scheme Shareholders by way of an
announcement if, after despatching this IAL, as guided by Paragraph 11.07(1) of the Rules,
we become aware that this IAL:-

(i)
(if)
(iii)

contains a material statement which is false or misleading;
contains a statement from which there is a material omission; or

does not contain a statement relating to a material development.

If circumstances require, we shall send a supplementary 1AL to the non-interested Scheme
Shareholders in accordance with Paragraph 11.07(2) of the Rules.

EVALUATION OF THE PROPOSED MERGER OF SCOMI ENGINEERING

In arriving at our opinion and recommendation in respect of the Proposed Merger of Scomi
Engineering, we have assessed the fairness and reasonableness of the Proposed Merger of
Scomi Engineering in accordance with Paragraphs 1 to 7 under Schedule 2: Part 1ll of the
Rules whereby:-

(i)

(ii)

(iii)

(iv)

The term "fair and reasonable” should generally be analysed as 2 distinct criteria, i.e.
whether the Proposed Merger of Scomi Engineering is “fair” and whether the
Proposed Merger of Scomi Engineering is “reasonable”, rather than as a composite
term;

The Proposed Merger of Scomi Engineering is considered as “fair” if the value of
consideration is equal to or higher than the market price and is also equal to or higher
than the value of the Scomi Engineering Scheme Shares. However, if the value of
consideration is equal to or higher than the market price but is lower than the value of
the Scomi Engineering Scheme Shares, the Proposed Merger of Scomi Engineering is
considered as “not fair". In making the assessment, the value of the Scomi
Engineering Scheme Shares is determined based on the assumption that 100% of the
issued share capital of the Company is being acquired;

In considering whether the Proposed Merger of Scomi Engineering is “reasonable”, we
have taken into consideration matters other than the valuation of the Scomi
Engineering Scheme Shares; and

Generally, the Proposed Merger of Scomi Engineering would be considered
“reasonable” if it is “fair’.

We have considered the following pertinent factors in our evaluation of the Proposed Merger
of Scomi Engineering:-

Fairness of the Proposed Merger of Scomi Engineering [ Section 4
. Implied exchange ratio based on:-
o Fair value Section 4.1
o Market price Section 4.2
[ Reasonableness of the Proposed Merger of Scomi Engineering Section5 |
. Trading liquidity analysis Section 5.1
. No competing offer and level of control Section 5.2
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4.1

FAIRNESS OF THE PROPOSED MERGER OF SCOMI ENGINEERING

As the Proposed Merger of Scomi Engineering is based on a securities exchange rather than
a cash offer, the fairness of the Proposed Merger of Scomi Engineering should be evaluated
based on the (i) fair value and (ii) market price of the Consideration Shares (fogether with the
Consideration Warrants) and the Scomi Engineering Scheme Shares in relative terms to one
another.

In order to determine whether the (i) fair value and (ii) market price of the Consideration
Shares (fogether with the Consideration Warrants) to be received by the Scheme
Shareholders are higher than those of Scomi Engineering Scheme Shares to be surrendered
by the Scheme Shareholders, we have derived the implied exchange ratios in Sections 4.1
and 4.2 in this IAL.

An exchange ratio of more than 1 shall indicate that the Scheme Shareholders are
effectively receiving the Consideration Shares (together with the Consideration
Warrants) which are higher in terms of (i) fair value and/or (ii) market price than the
Scomi Engineering Scheme Shares to be surrendered.

Implied exchange ratio based on fair value

Step 1: Derive the fair value of the Scomi Group, Scomi Engineering and Scomi Energy

(1) Valuation of the Scomi Group

The Scomi Group is principally involved in the following business segments:-

(i) CQilfield Services - the supply and manufacturing of equipment, supply of a
wide range of specialised chemicals and provision of
services,

(i) Marine Services - the provision of transportation of bulk aggregates for the

coal industry and other shipping related services; and

(i) Transport Solutions - (a) development, design, manufacture and supply of
monorail transportation infrastructure systems and
equipment and services, and engineering related
support services,; and

(b) manufacture, fabrication and assembly of commercial
coaches, truck vehicle bodies and special purpose
vehicles.

In addition to the above, the Scomi Group is also currently involved in new business
segments i.e. renewable energy and non-oil and gas based chemicals.

The revenue contribution of each business segment to the Scomi Group’s financial
performance is as shown below:-

| [ Unaudited for the
6-month FPE Audited for the FYE
: 30 September 2017 31 March 2017
Name of entity ! Segments - (RM’000) (%) RM’000) (%)

Scomi Energy Qilfield Services 256,573 66.2 489,053 59.1
Marine Services 64,878 16.7 174,959 21.2
Scomi Engineering | Transport Solutions 66,165 171 162,880 19.7
Other entities Renewable Energy - - - -
Others - - - -

(including non-oil and

as based chemicals)
Total 387,616 1 1000 826,892 | : 100.0
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In arriving at the fair value of the Scomi Group, we have adopted the SOPV model as
our sole valuation method, in which the following valuation methods have been
adopted for the respective business segments:-

Name of entity Segments Valuation method
() Scomi Energy Oilfield Services comprising:-
(a) Drilling Services; and DCF*
(b) D&P NA
Marine Services NA
(i) Scomi Engineering  Transport Solutions DCF*
(i) Other entities Renewable Energy DCF*
Others NA

(including non-oil and gas based chemicals)

The DCF valuation model considers both the time value of money and the future cash
flows to be generated from the business over a specified period of time. As the
methodology entails the discounting of future cash flows to be generated from the said
business at a specified discount rate to armive at the fair value of the business, the
riskiness of generating such cash flows will also be taken into consideration.

Under the DCF valuation method, the FCFF projected fo be generated from the
business is discounted at an appropriate WACC fo derive the present value of all future
cash flows from the business available to the providers of capital for the business. This
present value of FCFF is also known as the Enterprise Value. Thereafter, the Equity
Value is derived as follows:-

Equity = Enterprise - Non- + Surplus cash - Market value of
Value Value controlling (if any) existing debts
interests
(if any)

We view the SOPV model to be the most appropriate method to derive the valuation of
the Scomi Group (see below for further details on the valuation):-

(A)

Scomi Energy

Scomi Energy (a 65.65%-owned subsidiary of Scomi) is a global technology
enterprise in the energy and logistics industries with an established presence
in 41 locations across 20 countries, providing services to the oil and gas and
coal industries.

In the Drilling Services segment, Scomi Energy provides integrated solutions
for drilling fluids services, drilling waste management services and production
enhancement chemicals including for challenging wells such as horizontal,
multilateral, deep-water and high temperature and high pressure wells.

Besides providing drilling services, Scomi Energy has also ventured into the
development of marginal fields via its equity interest in Ophir Production Sdn
Bhd (a joint venture company) which had on 11 June 2014 signed a 7-year
small field risk service contract with Petroliam Nasional Berhad to develop and
produce petroleum from the Ophir field, located off Kerteh, Terengganu,
Malaysia. First oil was achieved in November 2017 and the first lifting of Ophir
crude is expected to be in December 2017.

As for the Marine Services segment, Scomi Energy is involved in the provision
of marine logistic services to the energy sector via offshore support vessels for
oil and gas upstream activities as well as for transportation of coal. As at the
LPD, Scomi Energy (through its subsidiaries and joint ventures) operates a
fleet of 80 vessels comprising 75 tug and barges, 2 accommodation work
barges and 3 anchor handling tug supply vessels.
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(A)0)

DCEF for Qilfield Services (Drilling Services)

We view that the DCF valuation model is the most appropriate method and
accordingly, we have adopted the said method to derive a valuation for the
Oilfield Services (Drilling Services) segment as the method is able to
effectively factor in the earnings and cash flows potential of the business as
well as the timing of such cash flows to be generated, supported by the
existing drilling services contracts of Scomi Energy (with contract period of up
to 5 years) as well as future contracts to be secured.

We have reviewed the future financial information of the Driling Services
segment until the FYE 31 March 2022 (“Drilling Services Future
Financials”), which was prepared by the management of Scomi Energy
based on forecast on a best-effort basis.

We have considered and evaluated the key bases and assumptions adopted
in the Drilling Services Future Financials and are satisfied that the key bases
and assumptions used in the preparation of the Drilling Services Future
Financials are reasonable given the prevailing circumstances and significant
factors that are known as at the LPD.

The Drilling Services Future Financials (together with the bases and
assumptions therein) have been reviewed and approved by the board of
directors of Scomi Energy. The key bases and assumptions adopted in the
preparation of the Drilling Services Future Financials are as follows:-

0] the Driling Services segment will continue to operate on a going
concern basis and is expected to sustain its operations in perpetuity;

(i) Scomi Energy will be able to compete effectively in securing new
drilling services contracts to replenish its order book before gradually
growing its revenue base (which is projected to increase at rates
ranging from 7% to 10% per annum),

(iii) there will not be any significant or material increase in costs which is
expected to have a material adverse effect on the financial results,
cash flows or business prospects of the Drilling Services segment.
The operating costs will increase in tandem with the increase in
revenue;

(iv) there will not be any capital expenditure to be incurred for the
operations of the Drilling Services segment as the existing assets can
be utilised to meet the projected revenue;

(v) there will not be any significant or material changes to the
agreements, licenses and regulations governing the Drilling Services
segment;

(vi) the current accounting policies adopted will remain relevant and there
will not be any significant changes in the accounting policies which
have a material adverse impact on the financial performance and
financial position of the Drilling Services segment; and

(vii) there will not be any significant or material changes in political, social

and economic conditions, monetary and fiscal policies, inflation and
regulatory requirements of the oil and gas industry.
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(A)(ii)

(A)(iii)

Based on the Enterprise Value of the Drilling Services segment above, we
have then derived the Equity Value of the said segment as follows:-

Low range | Highrange
RM’million) | (RM'million

Enterprise Value of the Drilling Services segment 481.00 512.42
Less : Non-controlling interestst" (13.20) (13.20)

Add : Surplus cash - -

Less : Market value of existing debts(® (165.44) (165.44)
[ Equity Value of the Drilling Services segment |~ 302.36
Notes:-

(1) Based on the non-controlling interests of Dnlling Services segment as at 31 March
(2) gggd on the total borrowings of Dnilling Services segment as at 31 March 2017.

NA for Oilfield Services (D&P)

We have not conducted any valuation on the D&P segment as the resulting
outcome is not expected to have a material impact to the estimated fair value
of Scomi in view that:-

(a) although first oil was achieved in November 2017, the economic
feasibility of a commercial production is yet to be ascertained; and

(b) the total assets allocated to this segment constitute less than 1% of
the total assets of Scomi as at 31 March 2017.

In view of the above, we are satisfied that the latest audited NA of the D&P
segment provides a reasonable basis for us to arrive at the fair value of the
D&P segment. Accordingly, we have adopted the latest audited NA of the
D&P segment as at 31 March 2017 of RM7.95 million as its fair value.

NA for Marine _Services

By virtue of the nature of marine logistics industry, Scomi Energy has
significant investments in marine vessels. As at 31 March 2017, the audited
carrying amount of the marine vessels is RM343.77 million (after deducting
accumulated depreciation of RM648.57 million and accumulated impairment
losses of RM86.18 million). The said carrying amount has been assessed for
impairment by the management of Scomi Energy for the FYE 31 March 2017,
taking into consideration the valuation conducted by an independent valuer,
ALC Consulting Services Pte Ltd (a company that undertakes marine survey
and ship valuation work) on all the vessels as at 31 March 2017.

For the purposes of estimating the fair value of the Marine Services segment,
we are satisfied that the desktop valuation of the marine vessels conducted
by ALC Consulting Services Pte Ltd as at 31 March 2017 provides a
reasonable basis for us to approximate the fair value of the marine vessels of
Scomi Energy as at 31 March 2017. Further, we noted that there was no
impairment loss recognised in respect of these marine vessels for the 6-
month FPE 30 September 2017.
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(B)

Nonetheless, we wish to highlight that there are limitations associated with
desktop valuation conducted on the marine vessels. A desktop valuation does
not involve a physical inspection / sighting by the valuer of actual condition of
the marine vessels and accordingly, the valuation is arrived at by the valuer
based on past transactions of similar vessels in the open market based on
average condition (instead of actual condition of respective marine vessels).

Apart from the marine vessels, a substantial portion of its total assets
comprise liquid assets such as trade and other receivables as well as cash
and bank balances which are reasonably expected to approximate their
values.

In view of the above, we have adopted the latest audited NA of the Marine
Services segment (excluding the non-controlling interests of RM34.66 million)
as at 31 March 2017 of RM412.95 million as its fair value.

Scomi Engineering

Scomi Engineering (a 72.33%-owned subsidiary of Scomi) is a product
engineering and manufacturing organisation that provides public transport
systems and solutions, centred on its 2 business units i.e. rail and commercial
vehicles. Scomi Engineering has the capability to provide a complete solution
from design, engineering, build, commissioning, integration and operations
and maintenance.

For its rail business, Scomi Engineering is an end-to-end monorail
manufacturer, systems integrator and provider of rolling stock, electrical and
mechanical systems and services. Currently, Scomi Engineering has 3
ongoing projects i.e. 1 each in Brazil, India and Malaysia.

For its commercial vehicles business, Scomi Engineering supplies both local
and regional markets with various types of coaches / buses as well as special
purpose vehicles.

DCF for Transport Solutions

We view that the DCF valuation model is the most appropriate method and
accordingly, we have adopted the said method to derive a valuation for the
Transport Solutions segment as the method is able to effectively factor in the
earnings and cash flows potential of the business as well as the timing of
such cash flows to be generated, supported by the existing and future
contracts of Scomi Engineering.

We have reviewed the future financial information of the Transport Solutions
segment until the FYE 31 March 2022 (“Transport Solutions Future
Financials™), which was prepared by the management of Scomi Engineering
based on forecast on a best-effort basis.

We have considered and evaluated the key bases and assumptions adopted
in the Transport Solutions Future Financials and are satisfied that the key
bases and assumptions used in the preparation of the Transport Solutions
Future Financials are reasonable given the prevailing circumstances and
significant factors that are known as at the LPD.
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The Transport Solutions Future Financials (together with the bases and
assumptions therein) have been reviewed and approved by the Board. The
key bases and assumptions adopted in the preparation of the Transport
Solutions Future Financials are as follows:-

(i)

(ii)

(i)

(vi)

(vii)

the Transport Solutions segment will continue to operate on a going
concern basis and is expected to sustain its operations in perpetuity;

Scomi Engineering will be able to secure new contracts to replenish
its order book as well as to obtain the necessary financing for the
same. The revenue is projected based on the contract sum of
ongoing projects and thereafter, based on an expected sustainable
level of contract sum from future projects to be secured;

there will not be any significant delay in implementation / completion
of projects or any significant or material increase in costs (whether
due to delays in project implementation or otherwise) which is
expected to have a material adverse effect on the financial results,
cash flows or business prospects of the Transport Solutions segment.
The operating costs are projected based on the same basis as
revenue above;

there will not be any capital expenditure to be incurred for the rail
operations of the Transport Solutions segment as the existing assets
can be utilised to meet the projected revenue;

there will not be any significant or material changes to the
agreements, licenses and regulations governing the Transport
Solutions segment;

the current accounting policies adopted will remain relevant and there
will not be any significant changes in the accounting policies which
have a material adverse impact on the financial performance and
financial position of the Transport Solutions segment; and

there will not be any significant or material changes in political, social
and economic conditions, monetary and fiscal policies, inflation and
regulatory requirements of the transportation industry.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK

62



€9

%2 J0 9jel xe) awodul ajelodiod Aiojnjels =

‘Buussuibug 1Woog 0} a|qejiene saljioe} 10} sejel jsatajul Bulieaaid ay) uo paseq ‘%g89'g
10 1qap Jo 1800 xej-aid e pajdope aney am ‘Buussuibul 1Wo2g jo jJuswabeuew ay} ypm uoIsSsSNISIp
UO paseqg 'SMOl} Used ay) yum pajeioosse sysu ay) usaib ssauisnq ayl Aq pajessuab sweass
MOY} USeD 8y} uo Jaueul / Japua| B Aq palinbal uinjal Jo ajel ay) sjuasaidal yoiym ‘1qap Jo 1800 = Py

¢y —wd) d + 2 = o

-:sindul Bumoy|o) aul UIm %4 E0°0L PUB %16 /2 Usamiaq Jo Ainba Jo }S00 pajewnss Ue paALep
pue [apojy Buioud jessy |ejiden ayy pejdope aaey am ‘Juswbas suoinjog Wodsuel] ayy Joj Aunba
JO 1500 8y} Buiauap Up ‘SMOy YSED By} Yim pajeinosse sysu ay) usalb ssauisnq ay) Aq pejelausb

swieal}s Mof) Used ay) uo Jojsanul ue Aq palinbail uinjal jo ajel ay sjuasaidal yoiym ‘Ainbs Jo1son = oy
ainjonyis [eyded ayj 0} jqep jouotpodold = @

ainjonys jepded ay) 0} Aynba jo uojpodoly = 3

-:alaym

sleah |epueuly

(L- 1P a+ () 3=20vM aAljoadsal ay) 1o} ainponyys
[ended pajoadxs ay)

-:M0[2q B|NWLIo} 8} Buisn paAusp St DOV | U0 paseq ‘%88'L Ol %PbZ L oovm | ()

‘ad1 2y} 1e se umouy ale jey) siojoe) ueoyiubis pue seouejswnold Buljieasld ay) uaalb sjqeuosesal
ale Aay) jey) paysnes aie pue 4404 ay) Buinep ul Buussuibug 1wWoog Jo juswabeuew ay) Aq pasedeid
sjeloueul ainin4 suonnjog uodsuel] ay) ul pajdope suondwnsse pue saseq A9y 9y} pamainal aAeY SAA
2202 YoIew LE JA 8y} [un
‘smoy} Ysed Bunsaaul Jau pue |ejideds Buppiom ul jJuswanaow ‘sasuadxa Bunesado |je uogeiapisuoo ojul | S[eIdUBUIL 2INJN4 SUONN|OS

Buiye) Jaye ssauisnq e Joj |epdes Jo siapiaoid ay) 0} ajqejieae suonesado wolj sMoY Used aal) ay} sl 4404 Hodsuel] 8y} uo paseq 4404 ()]
- suondiiasaq suoijduinsse pue saseq A2y oz

-:smo||o} se aJe ‘pajdope suondwinsse pue saseq Ay sy} yum Jayiabo) ‘uoieniea uno

‘Juswbas suoinjos Hodsuel] ay) Jo anjeA asudiajug ay) Se umouy|
S1 4404 Jo anjea jJussaud Bunnsas ay] "sssuisnqg sy} Joj jeyded jo siapiacid sy} Aq padinbal uinjal jJo ajel ay) 1o9lial 01 DOVAA Seldoidde ue 1e wswbses
ssauisnq ples ay) wouy pajessush aq o) psjosfosd 4494 Y PajuNodsIp Jsiy dAeY am ‘Juswbas suonnjog Wodsuel] ay) Jo anjeA AInbg ay) aALep 0} JapJo u|



¥9

‘668°0 O} 26 0 wouy} sabuel Juawbas suoynjog
Hodsuel] ay} jo ejaq patanal-al ay} ‘uoneindwods Jno uo paseq ‘(sawi /9°L 0O sawn g0 woy Buibuel
ones Aunba 0} Jqap e yum) sieak [epueul aanodadsal ay) o) ainonlls (ejded pajoadxa ay) uo paseq )l palans|
-2l pue ejaq pajsnipe ay} palanal-un aney am ‘juswbas suofnjog Hodsues] ay} jo ainpondis [endes jussaid
3y} uo paseq sl GOl'| J0 e}aq pajsnipe ay) sy ‘suonesado sy ul Bupueuly jqap ssa] sasiyn pue saljjioe}
Buijueq Buipuelsino sAedas Buussuibul 1WOOg Se sieak ay} JAAG adnpal 0} pajoadxa si Juswbas suonn|os
Hodsues] ay} jo ainjonuis jejdeds ayy o} 1gap Jo uoiodoud sy ‘sjerdueulq ainyn4 suoinjos Hodsuel] ayy u|

(01 » £€°0) + (B}2q |EOUHOISIH , /9°0) = €} pajsnipy

-:SMOJ[0} SB paje|nojes sI pue awi} Jeao abelae jeylew
ay} spJemo} sanoll ejaq s,Aunoas e jey) uondwinsse ay) Aq palipow Jng ‘Blep (eoL0iSIY WOl PaALISp SI Blaq
pajsnipe ay] "ejeq ainjn} s AlIN0as e jo ajelwnsa ue si ejaq pajsnipe ‘sasodind uonewuour Jo4 ‘Brequioolg
wolyy pajoesnxa se ‘Gol} 40 dl @yl 0} dn BuussuiBug 1WOOG JO Bleq Jeak-¢ paisnipe ay) paidope aney apA

‘) o} ajqesedwoo Ajgjeudoidde
Jaad pajsy ou S| alay} ‘adousy pue SuolN|os [iejouow jo uoisiacid 8y} Ui PaA[OAUI SI UOIYm SBNLINOaS esing Uo
pals)) Auedwod Ajuo ay) si Buuaasuibug 1Wwodg ‘1ancalo "sateyg Buieaulbug 1WOOS ay) JO SSaupsl ay) Jo}
ainseaw ajgey|as e sjuasasdas pue ajqeuleiqo s| ejaq s}l ‘sanlndag esing uo pajs|| si Buuaauibug 1wWoog sy

‘BSJOA 80/A PUB J9¥JewW a8y} uey)
Janjsu s jasse ay) ey} sayubis | uey} 2J0W JO Bjaq Vv "19)JEW By} pue 1osse ples au] Usamlaq %Sl oljewa)sAs
JO UONE|aLI00 By} sanseal }| ‘sunjal Jaxiew Ul sabueyo ey} 0} swINjal s,)asse ue Jo AJAlisuas ay) si ejeg

sleak |eloueuly aaloadsal ay)
1o} aimonuys [eydes pajoadxs
8y} uo paseq ‘668°0 01 $25°0

() ereg

»)

"‘dLlT @y} ie se 9%z0'6 S! Blaquioolg woly paaLsp se uinjal
10 ajel 19yJew pajoadxa ay) ‘Hoayd-sso1d B sy "siedh g Jsed ay} 1o} wnuue Jad 94,1 /°QL JO BisAejely Ul uinjal
10 9kl j9xiew pajoadxa abelane ue panuap aaey am ‘Biaquioolg woly paoinos UOIBWLIOUI 8U} UO paseq
"selq jexJew sajebiiw pue jJayiew ¥o0js ay} Jo suolenionj Jeak-uo-leak ay} sasijewlou )i se uinjal Jo ajel
Joxtew pajoadxa ay; jo ajewjsa ajeudosdde ue st xapul ples ayj J0 uinjal Jo ajel pajoadxa |[eauolsIy Jeak-Q|
B Jey} MalA am ‘Sa|DAD Jaylew pue }axjew 3O0}s ay} Jo AJIIBIOA ay} UBAID) “eisAelely Ul uinjal jaxJew Aynbe
ay} Jo Jojeoipul poob e s| xopu| ool do] eisAejey esing 3S1 4 Jo} uinjas Jo ajes pajoadxa ay} ‘uoiuido Jno u|

"19)jew Alnba amua ay) Buuasaidal sjasse Jo wns pajybiam e
Jo Bupsisuod oljopiod e ul Bupsaaul Joy uinjal Jo ajel pajoadxe ay} sjuasaldal Nl jo ajel Jediew pajoadx]

%L, 0L

(wy) winjal jo ajel
1oxew pajoadxy

(1)

‘L7 @y} je se wnuue Jad 966°¢ SI plelA ples ay) ‘Biaquioolg woly pajoexe sy

"SONUNOag
Juswulanos) uelisAelel\ Jeak-0lL JO plelA 8yl S| UINjel Jo ejel dal-ysl Byl Jo uonewixoidde ajqejene
1S9S0[0 8y ‘JUBWISBAUl 98J-3SH B WO uinjal Jo ajes pejadxa ay) sjuesaidal uinjel JO 8jes ai-)ysIy

suondiiosag

%66°¢

(¢y) wmal
10 9jel 9al)-ysiy

()

suondiunsse pue saseq A3y

ON




69

— :
‘alnin] ey} o)l sieak Ul ‘sl stiesaldes u ‘Agaiem
zﬂOUQ\S +1)
F404 = 4040 8nfeA Jussald
~BInuilo) Buimojiof ay) uo peseq peinduios ()
(ySlenueUld ainng suonnjog
(enoqe ejnuuos. ey Lo paseq) Yodsuel] ouy}- U0 . peseq Juawibas suonnjos Hodsuel |
anfeA [BUILLIBY Jo anjeA JUBsald. + {40 paosloid jo anjea 1usssld = o anfea asudiouy uoljiw 1698 NN juswibos
)] uoljjw 7€' LISINY suonnjos podsuel |
~1$MO|0} SE $I JuswuBas suonnjos Hodsuell sy jo anjeA asudiauzl 8yl sausp o) pasn ejnuioj ayl | Ajmewixoidde wouy sebuel alp Jo anjep eslidiayug
... .
(00YM + 1) 6 - 2o0vm)
1 x (B + L) X 4404 JO [8A9] 8iqeurejsns pajoadxg = (suuoy Jussald ul) onjeA jeuiuLs |
-:ejnuiioj Buimoy|os sy} uo paseq uoliiiw GO'82SINY PUB UOIIIW 2 0ZSINY
usamjaq Jo Juswbas suoinjog Hodsuel] ay} 10y (Suud) Juasald uj) anjeA |euUILLLIS) SY) PAALIBP am ‘Woljalay]
‘Juswbas suonnjog Hodsuel] ay)} Aq pajessusb aq 0} pajsloid 4404 jo [9A8] 8|qeulelsns pajoadxs uoljjiw GO'8LSNNY (suuaj yuasaid uj)

8} Uo %0g'2 Jo (B) ajes ymosb Aynjediad e pajdope aaey am ‘ZZ0Z YoIeN LE SAd 9y} puokaq pouad ay} jod 0} uoljiw $Z"0ZSWY anjea |eujulia] | (1A)

"(96¢ 0 :Buussuibuz 1109S) 1890 0} LEE O Woy abues uoliiiw 0'00ENY MO[q Jo 17T 9y Je se uolestended

Jojiew e aABYy pue suoinjos uoljepodsues; puej jo uoisiaold ay) ul panjoaul Ajjediouud ale yodiym sanunossg

esing uo pajs) saiuedwod Jayjo Jo Bleq Jeak-g pajsnipe palans-un sy} pajou am OaYd-SSold B Sy

suonduoseq suopduinsse pue seseq Aoy | oN




(C)(0)

Based on the Enterprise Value of the Transport Solutions segment above, we
have then derived the Equity Value of the said segment as follows:-

Lowrange | Highrange
: (RM’million RM’million

Enterprise Value of the Transport Solutions segment 811.34 869.14

Less : Non-controlling interests - -

Add : Surmplus cash - -

Less : Market value of existing debts" (604.22) (604.22)
Equity Value of the Transport Solutions segment | 207.12 . 264,92
Note:-
(1) Based on the total borrowings of Transport Solutions segment as at 31 March 2017,

including an interest-bearing amount due to Scomi of RM78.58 million.

Other subsidiaries

Since the listing of Scomi on Bursa Securities on 13 May 2003, the Scomi
Group has been principally involved in the Qilfield Services, Marine Services
and Transport Solutions business segments, which in aggregate contribute
substantially all of the Scomi Group’s revenue and total assets.

In addition to these business segments, the Scomi Group is also currently
involved in new business segments i.e. renewable energy and non-oil and
gas based chemicals.

DCEF for Renewable Energy

Currently, Scomi is involved in the Renewable Energy segment via the:-

(a) engineering, procurement, construction, maintenance, repair and
operations of a solar photovoltaic farm in Sungai Petani, Kedah
(“Sungai Petani Power Plant”) via its 51% equity interest in a joint
venture company with Synergy Generated Sdn Bhd (‘SGSB
Project’); and

(b) development of the Sungai Petani Power Plant on a build-own-
operate basis via its 30% equity interest in Strong Elegance Sdn Bhd
(*SESB Project”).

We view that the DCF valuation model is the most appropriate method and
accordingly, we have adopted the said method to derive a valuation for the
Renewable Energy segment as the method is able to effectively factor in the
earnings and cash flows potential of the business as well as the timing of
such cash flows to be generated throughout the tenure of these contracts.

We have reviewed the future financial information of the Renewable Energy
segment throughout the concession period until the FYE 31 March 2041
(‘Renewable Energy Future Financials”), which was prepared by the
management of Scomi based on forecast on a best-effort basis.
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We have considered and evaluated the key bases and assumptions adopted
in the Renewable Energy Future Financials and are satisfied that the key
bases and assumptions used in the preparation of the Renewable Energy
Future Financials are reasonable given the prevailing circumstances and
significant factors that are known as at the LPD.

The Renewable Energy Future Financials (fogether with the bases and
assumptions therein) have been reviewed and approved by the board of
directors of Scomi. The key bases and assumptions adopted in the
preparation of the Renewable Energy Future Financials are as follows:-

(i)

(i)

(iv)

(v)

(vi)

(vii)

the Sungai Petani Power Plant is expected to sustain its operations
commencing from the FYE 31 March 2020 until expiry of the
concession period in the FYE 31 March 2041 without any extension
(i.e. 2 years for engineering, procurement and construction until the
FYE 31 March 2020 followed by the maintenance, repair and
operations for 21 years until the FYE 31 March 2041);

there will not be any significant or material disruptions / interruptions
to the operations of the Sungai Petani Power Plant (whether due to
acts of God, fire or other unforeseen circumstances);

there will not be any significant or material increase in costs which is
expected to have a material adverse effect on the financial results,
cash flows or business prospects of the Sungai Petani Power Plant;

it is assumed that tax exemption will be obtained for the Sungai
Petani Power Plant business;

there will not be any significant or material changes to the
agreements, licenses and regulations governing the Sungai Petani
Power Plant;

the current accounting policies adopted will remain relevant and there
will not be any significant changes in the accounting policies which
have a material adverse impact on the financial performance and
financial position of the Sungai Petani Power Plant; and

there will not be any significant or material changes in political, social
and economic conditions, monetary and fiscal policies, inflation and
regulatory requirements of the power generation industry.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK

67



89

%P2 JO Skl xe} awooul djesodios Alojnjels = |

“JWODS O} SjqE|leAR SBI|IOR) 10} Salel Jsasajul Bulpeasid ay) uo paseq ‘(% 16y ‘108lo1d 9S3S) %00'8 40
100l01d gSOS 404 19ap JO 1s00 xej-aid e pajdope aney om ‘ILIOOS JO Juswabeuew ay} Yypm UOISSNISIP
uo paseq 'SMO)} USeED 3y} yum pajeidosse sysu ay} uanb ssauisng ayy Aq pejeseuab sweals
MOJ} USED 9y} Uo Jaoueul / Japud] B Aq paianbal uinjal jo ajes ay} sjuasaidal yolym ‘1qep Jo 1s0) = Py
(d—wd) g+ =2
-:sjndur Buimoj|o} ay) yum (%¥E Gl 0} %G0"L Ho8loid
4S3S) %288l Pue %gl’L usamiaq jo 109l0id gS9S Joj Anbe jo 100 pajewlse ue paALRp
pue |9poy Buoud jassy |eyden ayy paidope aney am ‘juawbas ABiou3 sjgemauay ay} Joj Aunbe
40 1500 ay) Buiaop u| "sSMOJ YSeD ay} Upm pajeidosse sysuU ay} usalib ssauisng ay} Aq pejelauab
SWEeaJ)S MOJ} YSED Y} UO JOJsanul ue Aq palsinbal uinjal jo ajes ay) sjuasaidal yoiym ‘Alinba joisong = 9y (sJeak |edueuly anyoadsal
ay} Joj ainonus [epdes

ainjonils [eydes ayj o0} jgap jouolodold = Q paloadxe a4 UO paseq)
ainjonus jeudes ay) o0} Aynba jo uouodoly = 3
. %G0’'L 01 %8C'9
-oisum palold 8535
(L- 1P a0+ () 3=D20vM
%618 0} %9¢E"L
-1mojaq enwJoy ay) Buisn paauap st 9OVYM P8lold 94598 JIVM ()
‘dd1 @4} Je Se umouy| ale ey} siojoe} Jueoyubis pue saosuelswnolo buipeaasd sy}
uanib sjqeuoseal ale Aay) Jey) pausies aje pue 4404 ay) Buiauep ul 1W00g Jo Juswabeuew ay) Aq pasedaid L¥0Z Yotew
s|eoueuld ainin4 Abiaug asjgemauay sy} ul pajydope suopdwnsse pue saseq A2 Y} PamaInal aABY SAA L€ AL 24} [nun pouad

uoISSaouo9 ay) Inoybnouy
"SMOJ} Used Buijsaaul jau pue jendes Buppom ul Jusweaaow ‘sasuadxa Bunesado jle uonesapisuod ol s[eloueulq ainjn4 ABisug
Bunje) Jeye ssauisnqg e oy jejides jo siepiaoid ay) 0} ajqe|ieAe suolesado woly SMO) Uyseo 93l ay) SI 4404 |  9|qemausy ay) uo pasegq 4494 o

suondiosag suonduinsse pue saseq A9y | ON

-:SMOJ|0} Sk aJe ‘pajdope suondwnsse pue saseq Aoy ayj Yim Jayyabo) ‘uoneniea JnQ

‘Juawbas ABlaug a|gemaua)y ay} Jo anjeA asudiajug sy} Se umouy
sl 4404 Jo onjeA jussaid Bupnsas sy "ssauisng ayy Joj |ejded jo siapiroid ayy Aq palinbal winjas Jo 9)el 8y} 109yal 0} HDVAA Sleldosdde ue je uswbas
ssauIsng ples sy} wouy pajessuab aq 0) pajosfosd 4404 Y} paunodsip 1sily aaey am ‘Juswbas ABiaug ajgemauay ay) Jo anjeA AlnbIg ayy aAuap 0} JopJo u|



69

“(Uoig 6°0LNY) PBYSY [EUOHBUIBIU] J8MOd TLA ()
pue !(uolliiq 88 °08WH) Peyled euoise) ebeus ] 0

-:SMOJJ0} SE a1e (017 8y} Je Se uonesleded jexiew sy} pue payijuspl seiuedwod siqesedwod ey

‘eisAerepy u Aipsnpuy uonjeseusb semod Jo eyaq pejelulse ey} Buiausp jo sesodind ey} 4oy Seixaid se pajdope aq

0} 9jqeuoseal ase pue Juawbas Abisug sjqemeusy 8y} 0} ajqesedwos Ajpjenbsepe ale Sejuedlod 8saly] Jey] MaIA

am ‘seainos Abious sjqemaudi BIA uopelousab semod uo pasnooy st Juswbas Abioug sjqemausy ay) Jey} psjou
oM JSiiymM Juswbes ABisug sjqemaudy dy) O} [ROHUSD! SI YIIYM SenLINIes esing uo psjsl Auedwios ou si aisy] (L)
~BJON

(689 0} 960 J09loid gS3S) G12'Z 0} 955°0 woy sabuel 1sfoid GSOS aY) JO e8] palanal-al
ay} ‘uoneindwod Ino uo paseq ‘(sewy 9G'c 0} iU wouy Buibues onges Anba 0} jqap e yum) 1p3lold 9538 8yl
pue (sawny g0°G 0} sawy 6z 0 wouyy Bubues ones Aynba 0 jqap e yum) 1pslold gSOS 3y} Jo ainonys [eydes
pajoadxe sy} uo paseq ) palaAs|-el pue ejeq pajsnipe sy} pasaas|-un aaey am ‘ssiuedwod gjqeiedwod
aAoadsal ayj Jo aunjonyis |epded sy} uo paseq si Biaquoolg woly pajoelixs ejeq paisnipe sy sy “(,Aisnpul
uonesauab Jamod ay} ut panjoaul Ajjediouud aie yoym sa1INdag esing Uo pajsy saluedwod Jo g1 8y} 0} dn
ejaq Jeak-¢ pajsnipe ay} uo palel aaey am ‘Juswbas ABiaug s|iqemausy au} Jo Bjeq pajewnss ayy buiauep uj

"BSJOA 9OJA pUE JoNJew sy} ueyy
Jalysu si Jasse ay} Jey) sayiubis | uey) alouw jo ejaq v ‘Jo3Jew sy} pue Jasse ples sy} Usamiaq ysu ofeLwa)sis
JO uonE|[aLI00 By} saInNsesW )| "suinjal Jeyiew Ul sabueyd sy} 0} suin}al S)asse ue Jo AJAISuUas ay) si ejeq

(s1eah |eoueuly aandadsal
3y} 10} ainjonys eydes
pajoadxa ayj uo paseq)

689°L 0} 9640
Ppaloig g535

G201 9650
199I0id gS9S

(d) eleg

Q)

‘AL 24} 1e se 9,z0'6 S| Biaquioo|g woly paALISp se uinjal
10 ajel 19yew pajoadxs ay) ‘Yoeyo-ssod e sy 'sieak | ised ay} Joj wnuue Jad 9,1/ 01 JO eISABEIA Ul LINYB)
10 ajel j9yJew pajoadxs abelane ue paausp aney am ‘Blaquioolg wolp PaoINOs UOIBLIIONI 8y} UO paseq
‘selq JoyJew sajebijiw pue jayiew 3oois 8y} JO suolenon)y Jeak-uo-Jeak ay) sasielliou )i se uinjal jo ajel
1o)iew pajoadxa ay) jo asjewse sjeudoidde ue si xapul pieS 8y} JO uinjal Jo el pajoadxa [eouoisly Jesh-oL
B Jey) MaIA am 'S9|2AD Jo)JeW pUE }3)JEeLW XO0}S Sy} JO AJIBIOA Sy} USAID "BISARE|N Ul UINjal J9xjJew Ajnbs
ay} jo Jolesipul poob e si xapuj 00} do] eisAejeyy esing 351 4 104 UInjal Jo ajel pajoadxs ay) ‘uojuido Ino uj

“1o)ew Apnba auua ay; Bunyuasaidal sjesse jo wns pajyybiom e
Jo Bunsisuod oljojuod e ul Bulysaaul Joy uinjal jo ajel pajoadxe ay) sjuasaldal uinal Jo skl Joyiew paadxy

%LL 01

(wy) uinjai jo ajel
19)Jew pajoadxy

(n)

‘AL 8y} Je se wnuue Jad %66° S! plelh ples ay ‘Blaquioolg woly pajoeixs sy

‘S3NIN03g
awuiano9) ueisfelely Jesk-Ql JO pjaIA 8y} SI wnjal JO djel 9al-ysl dy) jo uojewixoidde asjgejiese
}S9SO|0 8y ‘JUSWISSAUl 98J)-)4SII B WOJ} WinjdJ JO el pajoadxa ay) sjuasaidal uinjal Jo ajel al-ySiy

%66°€

(*y) wnai
10 ajel aay-sIy

()

A suopndiiosag suopduwinsse pue saseq A3y

ON




0L

MNVIE 1437 ATTVNOILNZLNI SI 39Vd SIHL 40 183 3HL

"uol|iw 06°'SSINY S! Juswbas ABlaug ajgemausy ay) Jo anjeA Alnb3 sy} 1saisiul Anba sAnoays S 1Woog uo paseg

‘aInny ey ojul s1eak Ul ‘sl siuesaidal U Aqalsym

WODYM + 1)
4404 = 4404 40 8njeA juessld
= pinuuo) bumayo) ey uo peseq painduion (1)
ZaIoN
msieouelld ainin juawBes ABJjaug

ABloug ajqemaliay] ay) Uo paseq 4-10- pepsloidjo anjea jussel ] =...ejqemauay o anjeA eslidiaiul : Juswibos
vof|jru ABJiauz ajgemaudy
~:sMojioj se siyuawbos ABiouTg ojgemausy au) 10 anje asiudiejuD oY) oAuSp 01 pasn BINWLIO}AY] | PP 99LINN  Alseuwiixoidde ayy.jo anjeA asudioyug

(0'L « €€°0) + (e}2q [e2UOISIH , L970) = B12q pajsnipy

-:SMOJ[0} Sk paje|nojed SI pue awi} JoAo abelaae
19y ew ay} spiemo} sanow ejeq s,Ajunoas e jey) uonduwnsse ay} Aq payipow Inq ‘ejep [BoLO)SIY WO PSALISP
s1 elaq pajsnlpe ay| 'ejeq ainny sAlInNo8s e Jo djew)se ue si ejeq pajsnipe ‘sasodind uolewlojul 104

suonduosag suondwnsse pue soseq Aoy E




L.

"uolljiw 89'¥S/ZINY PUB UOI|IW 92 €Z/INY usamiaq sebues ABiaug 1woog Ul jsalaiul AiINba 9,00 JO} @njeA Jiey 3y} ‘SAoqge d|qe) ay) Ul INo 1S sy

Joug IWO0JG JO uonenje;

"UOI|IIW Z6 POZINY PUB UolIW Z | 202Ny usamiag sabues Buussuibug 1woog ul jsalaul AiNba 9,00 | JO} SN|eA Jiey 3y} ‘SA0JR 9|gE) Y} Ul N0 189S Sy

urieouIbug NoJS JO UOREN[EA

- I

85128 v1'6S. AdOS 2A0ge 8y Jo wng dnoig 1uioas
8G°8. 8682 - - ulJeauIbu3 1WOdg WoJly anp junowy
- - VN o s18yl0

06'GS 06'GS 400 (05 ABiau3 sjgemauay safjua Jaylo
£9'L61 Z8'6¥1 76792 AW 400 g suopnjog yodsuel] | Buueauibuz 1wodg
LLLie LL'Le G6CLY G6CLY WN iy CERINEREIE

44 726 G6'.L G6'L VN (iNvy (d'®Q) s8o8s pisyllo

vL'612 1G'861 8/°€E¢ 9¢'z0¢ 100 v (seowuag Buiiug) sedineg pRYIIO ABiau3 1woog
voljfiw,wy) | (uoijiu, ) uoljiiu Y potjjall sbuBop sjualubeg Anua jo-sweN
obuesybiy | obueimon | obuesyBiH | ebueimoT |..uonenjes

1sa49jul Ajinba.aARIalo w0 JSeleul
$;1W09S 10§-9N|BA Jie Ainba 9,001 10j anjeA Jied

-:(jses0)ul

Aynbe aAnosyse s,1W00S pue jsaisjul Aynbe 900 uo peseq) sjuswbas ssauisng aAoadsal ay) JO SaN(BA Jigj SU) Je MOje] pasliewwng

NoJg) [WOJS 8L} Jo} AdOS

(a)

‘Ilu se syuawbas Bululewal Jaylo 8say] JO anjeA ey ay) paubisse aAey am ‘SA0GE 8Y) JO MBIA U]

'L10C Yole|\ L g Je se uolii €€ CINY
o saniigel }au palpne aAey sjuawbas Buluiewsal Jayjo 9say] /1 0Z Y2JBN LE 1B SE ILL0DS JO SI9SSE [B]0) 8Y) JO 9| UBY] SS9 8)n)ljsuod

sjuswbas asay] 0) pPajedo||e SI9SSE |BI0} 8y JByl MBIA Ul ILICDS JO SNjBA Jig} palewiss ayj o} joedwi [euajew e aaey 0] pajoadxs jou
st awooino Bunnsal ayy se (syeolweyo peseq seb pue jlo-uou Buipnjour) syuswbas Buiuiewal Jaylo uo uoenjea Aue pajonpuod Jou aABY S

sjuslubas buiulewal lByic oy YN (IN(D)

(e)

(@)



[#3

'SQIRYS POJBPIIOSLOD MBU OJUI L Z WY 40 80Ld 8S1a1axa Ue Je pasioloxa ale siebiajy pasodoid

pue (Jexyew ay) ojui pjosas i sareys Anseal) ay) Jo 8uOU BUNLNSSE) SIUBLIBAA JO ANSS| SNUOG pasodoid ay) 0} juensind panssi aq 0} SIUBLEAA 686 €92 EEL I jey) Bununssy (¥
'ad7 ey} Je se (saseys Ainseas) 008'1z1 Buipnioxs) sareys buuassubuz 1wods £0.°/G6°L¥E UO paseq pandwio)d (€)
‘Buuesuibug

1woos Jo Jebisyy pesodoid pue uonBPOSUOD aleyS pesodold 8y Jaye (saieys Ainsean) 009'cLz'. Buipnjoxs) saleyS pajepliosuo) 8bZ'698°980°L U0 peseq paynduio) )
‘s1ebisjy pasodold pue UOHEPIIOSUOY aieyS pasodoid ay) Jaye (saieys Ainseas; 009°cLz', Buipnjoxs) saieys pejepiiosuc) 188 ‘8s/ ‘696 ‘L uo peseq pendwo)d (1)
-’SSJON

68190 ©66'800°L (908950 »Z20'80€'L abuel ybiH

()80.9°0 (9)95°0€6 (5)C62C59°0 »G8'8LT'L abues mo

SJUeLIBAA JO 9S12J3X3 [|nj Bulunssy

BYAA) Z6'v92 @€ET8'0 18'v68 (1CSEL'O 80'VSL'L abuel ybIH

©2G09°0 [4pAer4 @ClSL°0 y¥'9oL8 1¥8.9°0 98'v90'1L abues moT

SJUBIIEAA JO 9S13J9Xd 9] alojog

UOH I, N (IOl UL

aseys Buuesuibug
1Wo9g Jad
buiiaauibug 1wodg

uy 3sedajul Ainbo %001 jo anjeaA Jjey

igjol

pejepljosuoD Jod

el0]

palepifosuo) jad
dnolg 1Woo§ pabiejus au).J0 anjeA ije4
7 0lleUsos | OlleUa3g

i

‘aleys bunssuibug woog Jad anjea Jiey ay) (n)

“(uoliw gg°g/ W) Bunssuibuz 1woog

woJj anp unowe ay} (A1) pue (uoliw 06'SSINY) dnoI 1O BY} UIYIM SBIJIIUS JBYJO Ul 1SaJalul Ainba aAilosys aAjoadsal
ay} (m) pue (uoyw /'GePINY O3 UoHIW 8/ ¥INY) ABisu3 1woog ul jsaseiul Alinbe 9,69'6g (I1) ‘(uoliw 26°¥9ZINY O}
uoliw Z1'Z0ZNY) Bulssuibug 1wodss uy isassiul Ainba 9,001 (1) 40} @njeA Jiey 8y} uo paseq aq ||eys dnolc) 1woos pabiejus

3y} JO anjeA Jie} 8y} ‘siapjoysleys swayos ay) Aq pancidde si buussuibug 1woos jo Jabispy pasodoid ay) Ajuo Buiwnssy

Z OlBUS0g

“(uotfiw 8g°g/WY) Bunesulbu3l 1wodS woy anp Junowe ayy (A1) pue (uoljiw

06°'GSNY) dnouo 1woog 8yl ulyIm saniue Jaylo ul jsasiul Alnbe aAioeye aAndadsal ay) () pue (uoliw 89'¥S/INY
o} uoliw 9z°c2/INY) ABiau3 1woog ul jsassiul Aiinba 9%00L () ‘(uolipw 26 ¥9ZNY ©) uoliw ZL Z0ZWY) Buussulbul
Iwoog w Isassiul Aunba 9,001 (1) JOj anjeA Jiey sy} uo paseq aq |leys dnolo) 1wodg pabiejua ay) Jo anjeA Jiey ay)

‘siopjoyaieys awsyog AbBlsug 1Woog pue siapjoyaleys swayos ayy Aq parcidde ale sieblepy pasodold ay) Buiunssy

| OLIeusds

-:s0leUSds BuImo||0) aY) UC paseq (pe}adwod si uonepIjosuoy) aieys pesodoid oy} Buiunsse) aleys pajepljosuod Jad anjea Jiej ay} ()

-:(Mojaq 8jqe} 8y} ul Jno }as se) pandwod SABY oM ‘DA0qQe | do)S Ul PSALISP SN|BA JIB) 9U) UO paseq

aleqg bunooulbug TWI0JS puUE aieyg Pojepljosuo?) Jad oNeA Jiej oyj ajndwio) :Z dajg



€L

"palapua.ins aq 0} saleysg awayog Buuasuibug IWOOS JO aNjeA 8y} JOAC %L ¢F 03 %Z0 1¢ JO WniWald e sjuasaidal siapjoyaleys
awayog ay) AQ paAl@oal aq 0} SanLNOas JO anjeA [elo} ay} jeyl Buneoipul pLEp L O} /912 woy abues sones abueyoxa paldwi 8y} ‘g OLBUDS U|

‘PaJapualns aq 0} saleys awayog Buuesulbug IWO0IS JO aNjeA 3y} JOA0 %P E ¢ O3 %PE 11 JO Winiwald e sjuasaidal siapjoyaleys
awayos ay} Aq paAlgoal g O} SanuUNJas JO anjeA |ejo} ay) jeyy Bunedipul €zZe°L O #EL1°L Woly abuel sones abueyoxe paldwi ay} ‘| OUBUSIS U|

‘paJapualIns aq 0} seleys awayos Buussulbul IWoog / uey) anjeA
Jiey Jo swus) ul Jaybiy ale usiym (L2 0Ny Jo 8o1d asioiexe ue je aleys PajepijosuoD mau | O)Ul 8]GesIoiaxs S Yydiym) JUBLIBAA UOIRISPISUOD | UlIM Jaylaboy
saleys uonelapisuod Q| Buialeoal Ajaaosye ale siepjoyaleys awayos ayj jey) bunesipul T Ueyy Jaybiy ale soliel abueyoxa paljdwi 8y ‘SolBuads Yyjoq uj

-Sjuswiuwio)
‘(anoqe g dajs ur peausp se) areys buussuibuz 1woog Jad enjen Jiej 8y Uo paseg (€)
*L2 0NY J0 8o1d 8s1018xX8 8y} SSB] SISBq PaNIP Ajiny & UO aiByS Pajeplfosuoy Jod anjen ie) ayj buiaq JUBLIEAA 8Y] JO BNJEA JISULU] 8y} U0 paseg )
‘(8noqe g da)s ur paAusp Se) SISeq panip ANy B U0 aleys pajepiosuoy) Jed anjea Jiej ayj uo peseg (1)
~’SeJoN
1912} 622v'S 61699 veELL'L 62¢v'S 08e0'9 abuel ybIH
vLEY'L 66€C'¥ 88909 veee’l 66€C'Y ZLi9'e abues moT
(wy) () (W) ()]
(a)1(lv) =(0) (a) . (v) (a)1(v) =(0) (g) (v)
onel abueyoxs (c)SOIRYS WL oG velem onel afueyosxa ()Saleyg swayos zRUeLIEA
porjduw) Buireauibuz 1woas 1 uoneJapisuod L+ petjduiy Bupeaumbug wooss UOREIBPISUO) | +
(1189deYs (1)894eys
uonelapisuos oL uonesapisuon ok
anjea lieg anjeA Jle4
7 OlEUadSg | OleusIg
-:sonel

abueyoxa paydwi Buimojjoy sy} paauap aAey am ‘Buuesuibug 1woog jo Jabiapy pasodoid By} JO SIS} 8y} UO paseg ‘palepualins aq o} saleys
awayog bBunssulbug 1woos 2 Auans 10} (L2 0N Jo eoud esioiexe ue je aleys PoejepljosuoD) Mau | OjUl 8]qesiolaxs Si yoiym) JUBLIEBAA UOIRISPISUOD
L Yyum Jayjabol saieyg uoljelapisuod) 0| A199a1 [[IM SJapjoyaieys awayos ay) ‘Buuesuibug 1woog Jo Jabiajy pesodoid sy} Jo Swis) 3y} 0} Juensing

sonel ebueyoxe paldu ay3 ayndwio) ¢ dayg

'SaIByS PIJEPIiOSU0D Mau Ouil LZ ONY 40 8oud 8S1aIax8 ue Je pasIolaxe ale

(uopoLnses psuopusiienoge ay) 0} uensind O3S Aq 8)qenss! SJUBLIBAA JO Jequinu winwixew 8y} syussasdas yoiym) buitesuibuz 1woos jo Jebisyy pesodoiq pue (jaxew ay}

ojul pjosed Si seleys Ainseal) 8y} Jo sauou BuNLNSSE) SUBLIBAA JO 8nSS| Snuog pasodoid 8y} o} Juensind penss] 8q 0} SJUBLIBAA 29 PEP 'CHS IJe paLUNSSE 8ABY am ‘A1Buipioooy

"Seul] je Je (SjueLe/ PIeS 8y} JO 8S101ex8e Y} alojeq pue saieys Ainseal) BUIpN|oxs) IODS JO Saleys Panss JO Jequinu [B)0] 8y} JO %0G Paadxa Jou Jim Sjueliep buipuelsino
J1B 40 esioiexe 8y) woy Buisue saieys pejepljosuc) mau Jo Jequinu sjebaibbe enusiod ay) ainsue jsnw JWoOS ‘sjuswainbey bunsr] ey} 4o 069 ydesbeled 0} Juensing (9)
'Siseq panyip Ajinj e Uo aieys pe}eplosuoy Jed anjeaA Jiej ay) sjussaidey )



4.2

Implied exchange ratio based on market price

We have also considered the implied exchange ratio based on market prices of the
Consideration Shares (together with the Consideration Warrants) against Scomi Engineering
Scheme Shares based on the steps below:-

Step 1: Derive the theoretical price for Consolidated Shares and Consolidated Shares

ex-bonus Warrants as well as the resulting intrinsic value of Warrants

As the Proposed Share Consolidation and Proposed Bonus Issue of Warrants will be
undertaken prior to the implementation of the Proposed Mergers, the theoretical price
for Consolidated Shares and Consolidated Shares ex-bonus Warrants as well as the
resulting intrinsic value of Warrants are first calculated as follows:-

§ Consolidated
Scomi Consolidated | Shares ex-bonus | Intrinsic value
Shares!y Shares® Warrants® of Warrants®
RM - (RM) | @ (RM) . | RM
_—
Up to the LTD:-
Last traded market price 0.1100 0.2200 0.2159 0.0059
5-day VWAMP 0.1051 0.2102 0.2101 0.0001
1-month VWAMP 0.1171 0.2342 0.2242 0.0142
3-month VWAMP 0.1359 0.2718 0.2464 0.0364
6-month VWAMP 01771 0.3542 0.2948 0.0848
1-year VWAMP 0.1655 0.3310 0.2812 0.0712
Up to the LPD:-
Last traded market price 0.1300 0.2600 0.2394 0.0294
5-day VWAMP 0.1429 0.2858 0.2546 0.0446
Notes:-
(1) Source: Bloomberg.
(2) Computed after taking into account the Proposed Share Consolidation.
(3 Computed after taking into account the Proposed Bonus Issue of Warrants as follows:-
Where:-
Warrants are in-the-money
Theoretical pnce of Consolidated Shares ex-bonus Warrants = (Ax )2 : {,’B xY)
A = Number of Consolidated Shares
B = Number of Warrants
X = Respective theoretical price of Consolidated Shares in the table above
Y = Exercise price of Warrants
Warrants are out-of-money or at-the-money
No price adjustment is made.
4) Based on the theoretical price of Consolidated Shares ex-bonus Warrants less the exercise price

of RM0.21.
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Step 2: Obtain the historical trading market prices of Scomi Engineering Shares

The historical trading market prices of Scomi Engineering Shares are as follows:-

Scomi Engineering
Shares
(RM)

Up to the LTD:-

Last traded market price 0.2550
5-day VWAMP 0.2660
1-month VWAMP 0.2578
3-month VWAMP 0.2754
6-month VWAMP 0.3861
1-year VWAMP 0.3816
Up to the LPD:-

Last traded market price 0.2650
5-day VWAMP 0.2654

(Source: Bloomberg)

Step 3: Compute the implied exchange ratios

Based on the terms of the Proposed Merger of Scomi Engineering, we have derived
the following implied exchange ratios:-

10 Consideration 7 Scomi
Shares!V + Engineering
1 Consideration Scheme Implied
Warrantl? Shares® exchange ratio
(A) {C)={(A)1(B)
1 (RM)
Up to the LTD:-
Last traded market price 2.1649 1.7850 1.2128
5-day VWAMP 2.1011 1.8620 1.1284
1-month VWAMP 2.2562 1.8046 1.2502
3-month VWAMP 2.5004 1.9278 1.2970
6-month VWAMP 3.0328 2.7027 1.1221
1-year VWAMP 2.8832 2.6712 1.0794
Up to the LPD:-
Last traded market price 2.4234 1.8550 1.3064
5-day VWAMP 2.5906 1.8578 1.3944
Notes:-
(1) Based on the theoretical price of Consolidated Shares ex-bonus Warrants.
(2 Based on the intrinsic value of Warrants i.e. the theoretical price of Consolidated Shares ex-
bonus Warrants less the exercise price of RM0.21.
(3) Based on the historical trading market prices of Scomi Engineering Shares.
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Based on the information sourced from Bloomberg, we have computed and set out in the
graph below the aggregate value of (i) 10 Consideration Shares and 1 Consideration Warrant
as well as (i) 7 Scomi Engineering Scheme Shares for the past 12 months before the date of
the Proposal Letter up to the LPD:- \

RM

7 Scomi Engineering Scheme Shares

0.50
0.00 - s :
© o L& L© A A A A A Q
A N R I A A R R I O U S RS
RN N A N . I U S i .
V}) %Qr (e) ‘\o 00 N Qo @‘b V;Q @‘b 5\) ) V}) %Qr (o) ‘\o

— 10 Consideration Shares + 1 Consideration Warrant

Based on the graph above, it is worth noting that the implied exchange ratios have been
higher than 1 for 97% of the total market days over the past 12 months before the date of the
Proposal Letter up to the LPD.

Save as disclosed below, there is no significant event being announced for the past 12
months before the date of the Proposal Letter up to the LPD which may have impacted the
trading market prices of Scomi Shares and Scomi Engineering Shares during the said period:-

Scomi Scomi Engineering
27.03.2017 Execution of a power purchase 06.02.2017  Clarification in relation to the
agreement between Strong Elegance article entitled “Chinese fims
Sdn Bhd (in which Scomi has 30% keen on Scomi's rail operation”
equity interest) and Tenaga Nasional appearing in The Edge Malaysia
Berhad in relation to the SESB Project that any proposals involving
Scomi Engineering’s equity stake
19.04.2017 Execution of a joint venture agreement in its rail division are still in
between Scomi International Private preliminary and exploratory stage
Limited (a wholly-owned subsidiary of
Scomi), South Asia Logistic Services 03.03.2017  Execution of the Third
Limited and Emir Equity Sdn Bhd to Supplemental Contract to the
form a joint venture company in Kuala Lumpur Monorail Fleet
Singapore with a view to pursuing Expansion  Project  Contract
business of engineering, procurement Agreement  between  Scomi

and construction of hydropower plants,
wind farms and port crane systems
under any engineering, procurement
and construction projects in Asia
(including Turkey)
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Transit Projects Sdn Bhd (a
wholly-owned subsidiary of Scomi
Engineering) and PMB for the
purposes of determining the legal
proceedings between the parties
amicably  while  concurrently
moving forward with  the
completion of the project works




Scomi Scomi Engineering

25.07.2017 Announcement of the inclusion of an Subsequently, the Third
emphasis of matter drawing attention Supplemental Contract was
to the material uncertainty related to allegedly nullified by PMB
going concern of its subsidiary, Scomi pursuant to the alleged non-
Engineering, in the independent fulfilment of a condition precedent
auditors’ report for the financial within the agreed period
statements of the Scomi Group for the
FYE 31 March 2017 Announcement of the inclusion of

24.07.2017 an emphasis of matter drawing

21.08.2017 Announcement of the Proposals attention to  the material

uncertainty related to going
concern in the independent
auditors’ report for the financial
statements of the  Scomi
Engineering Group for the FYE
31 March 2017

Receipt of the Proposal Letter by
21.08.2017  the Board

The principal activities of Scomi and Scomi Engineering have remained unchanged for the
past 12 months before the date of the Proposal Letter up to the LPD.

Comments:-

The implied exchange ratios are higher than 1 indicating that the Scheme Shareholders are
effectively receiving 10 Consideration Shares together with 1 Consideration Warrant (which is
exercisable into 1 new Consolidated Share at an exercise price of RM0.21) which are higher
in terms of market price than 7 Scomi Engineering Scheme Shares to be surrendered.

However, the above evaluation is based on the historical trading market prices of Scomi
Shares and Scomi Engineering Shares and does not take into account any potential effect of
the completion of the Proposed Mergers. Hence, this should not be relied upon as an
indication of the future trading market prices of Scomi Shares and Scomi Engineering Shares.

Our view on the fairness of the Proposed Merger of Scomi Engineering:-

Based on our analysis as set out in Sections 4.1 and 4.2 in this IAL, we are of the view that the
Proposed Merger of Scomi Engineering is FAIR.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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51

REASONABLENESS OF THE PROPOSED MERGER OF SCOMI ENGINEERING

In assessing the reasonableness of the Proposed Merger of Scomi Engineering, we have
considered (i) the relative trading liquidity between Scomi Shares and Scomi Engineering
Shares as well as (i) the likelihood of an alternative offer or competing offer vis-a-vis the level
of control by Scomi and the PACs.

Trading liquidity analysis

Summarised below are the key market statistics for Scomi Shares and Scomi Engineering
Shares:-

Scomi Shares Scomi Engineering Shares

Market capitalisation(") RM200.0 million Market capitalisation(" RM91.0 million
For the period from August 2016 to July 2017 For the period from August 2016 to July 2017
Total traded value RM154.1 million Total traded value RM28.0 million
Total volume traded (units) 930.6 million Total volume traded (units) 74.4 million
Average monthly traded value  RM12.8 million Average monthly traded value ~ RM2.3 million
Average monthly volume traded 77.6 million Average monthly volume traded 6.2 million
(units) (units)

Note:-

(1) Computed based on the 5-day VWAMP of the respective company’s shares up to the LTD.

In assessing the trading liquidity of Scomi Shares and Scomi Engineering Shares, we have
analysed their percentage of monthly volume traded over free float for the past 12 months up
to July 2017 (being the last full trading month prior to the LTD), as shown below:-

Percentage of
monthly volume
traded over free float

50%
45%
40%
35%
30%
25%
20%
15%
10%

5%

0%

4’
SRR A

we sun Scomi === Scomi Engineering
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Scomi Shares Scomi Engineering Shares
Monthly Monthly
- Monthly . volume Monthly +. volume -
volume traded over volume traded over
traded") free float!?) traded™™ free floatl?
| Month units) % (units) %)
July 2017 31,152,300 282 1,351,500 1.45
June 2017 22,775,900 2.06 1,539,500 1.65
May 2017 51,564,600 4.67 4,151,000 4.45
April 2017 126,093,300 11.41 3,414,300 3.66
March 2017 177,267,800 16.04 8,604,500 9.23
February 2017 161,630,500 14.81 | 41,453,500@® 44.48C)
January 2017 204,489,500 18.74 6,723,900 7.21
December 2016 41,543,200 3.81 168,300 0.18
November 2016 19,613,100 1.80 843,100 0.90
October 2016 22,439,500 2.06 854,400 0.92
September 2016 22,286,000 2.04 2,317,900 2.49
August 2016 49,785,800 4.56 2,956,400 317
Simple average ‘ :
{excluding outlier) 77,553,458 1 7.07 2,993,164 3.21

(Sources: Bloomberg and announcements on Bursa Securities)

Notes:-

(1) The monthly volume traded represents total volume traded in the respective month. During the period
under review, there was no dealing by the directors and substantial shareholders of Scomi Engineering /
Scomi as well as persons connected to them. There was also no repurchase of shares from the open
market by the respective company to be retained as treasury shares.

(2) The free float excludes shares held by the directors and substantial shareholders of Scomi Engineenng /
Scomi as well as persons connected to them and those shares retained as treasury shares as at the end of
the respective month, if any.

3 The trading volume is deemed an outlier (which is determined based on extreme deviation from the
average) and hence, is excluded from the computation of simple average.

Save as disclosed in Section 4.2 in this AL, there is no significant event being announced for
the past 12 months up to July 2017 (being the last full trading month prior to the LTD) which
may have impacted the trading volume of Scomi Shares and Scomi Engineering Shares.

Based on our analysis above, we noted that although the market capitalisation of Scomi is
approximately 2.20 times the market capitalisation of Scomi Engineering:-

(@) the Scomi Shares have a higher average monthly trading liquidity of 7.07% and
hence, are more liquid than Scomi Engineering Shares (3.21%, excluding outlier);

(i) the monthly trading liquidity of Scomi Shares has been higher than that of Scomi
Engineering Shares for the past 12 months up to July 2017 (being the last full trading
month prior to the LTD) save for September 2016 and February 2017 (outlier), and

iii) in terms of absolute quantity, the average monthly trading volume of Scomi Shares of
77.6 million units is 25.9 times more than that of Scomi Engineering Shares (3.0
million units, excluding outlier).

In addition, the issuance of Consideration Shares and Consideration Warrants (if
subsequently exercised info new Consolidated Shares) pursuant to the Proposed Mergers is
expected to further enhance the trading liquidity of Consolidated Shares in Scomi as the
Scheme Shareholders and/or Scomi Energy Scheme Shareholders elevate to become
shareholders of Scomi.
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This would suggest that the Scheme Shareholders (if they so wish) should be able to dispose
of the Consideration Shares received pursuant to the Proposed Merger of Scomi Engineering
in the open market more readily than the Scomi Engineering Shares.

Further, we noted that the Scomi Shares are also more liquid than Scomi Engineering Shares
for the period from August 2017 to November 2017 as set out below:-

" .  ScomiShares Scomi Engineering Shares
g Monthly Monthly
Monthly volume Monthly volume
traded over volume traded over
free float traded free float
(%) . (units} %
November 2017 41,735,000 3.78 637,000 0.68
October 2017 109,148,900 9.88 1,544,400 1.66
September 2017 451,261,300 40.83 3,737,400 4.01
August 2017 38,924,700 3.52 2,273,700 2.44

However, the above evaluation is based on the historical trading volume of Scomi Shares and
Scomi Engineering Shares in the respective periods as well as their free floats as at the
respective dates. Hence, this should not be relied upon as an indication of the future trading
liquidity of Scomi Shares and Scomi Engineering Shares.

5.2 No competing offer and level of control

As at the LPD, save for the Proposed Merger of Scomi Engineering, the Board has not
received any competing offer for the Scomi Engineering Scheme Shares or any other offer to
acquire the assets and liabilities of the Scomi Engineering Group.

In the absence of a competing offer, the Proposed Merger of Scomi Engineering presents an
opportunity for the Scheme Shareholders to unlock their investment in Scomi Engineering at a
premium while continue to participate in the future growth of Scomi Engineering as well as to
have participation in other businesses of the Scomi Group via their shareholdings in Scomi.

As at the LPD, Scomi and the PACs have statutory control over Scomi Engineering, with an
aggregate equity interest of 72.67%. With their current level of control, Scomi and the PACs
are able to influence the outcome of most of the resolutions sought at shareholders’ general
meetings of the Company (unless they are required to abstain from voting), including the
ability to approve any ordinary resolutions as well as to oppose any ordinary / special
resolutions.

Further, in view that Scomi and the PACs currently hold a controlling stake of 72.67% in
Scomi Engineering, any competing offer will not be successful unless with the support of
Scomi and the PACs.

Our view on the reasonableness of the Proposed Merger of Scomi Engineering:-

Premised on our assessment in Sections 5.1 and 5.2 in this IAL, we are of the view that the Proposed
Merger of Scomi Engineering is REASONABLE.
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RATIONALE FOR THE PROPOSED MERGER OF SCOMI ENGINEERING AND FUTURE
PLANS FOR THE SCOMI ENGINEERING GROUP AND ITS EMPLOYEES

We refer to the rationale for the Proposed Merger of Scomi Engineering and future plans for
the Scomi Engineering Group and its employees as set out in Sections 3 and 4 in Part A of
this Document respectively.

Rationale for the Proposed Merger of Scomi Engineering

The Proposed Merger of Scomi Engineering will present an opportunity for the Scheme
Shareholders to unlock their investment in Scomi Engineering at a premium to the current
market price, in exchange for a direct equity exposure in Scomi, offering them exposure to a
more diversified range of operations and earnings profile of the larger group.

Based on our analysis as set out in Sections 4.1 and 4.2 in this IAL, the implied exchange
ratios are higher than 1 indicating that the Scheme Shareholders are effectively receiving 10
Consideration Shares together with 1 Consideration Warrant (which is exercisable into 1 new
Consolidated Share at an exercise price of RM0.21) which are higher in terms of both fair
value and market price than 7 Scomi Engineering Scheme Shares to be surrendered.

Should the Proposed Merger of Scomi Engineering be successfully implemented, the Scheme
Shareholders will continue to participate in the future growth of Scomi Engineering as well as
to have participation in other businesses of the Scomi Group via their shareholdings in Scomi.
As set out in Section 4.1 in this IAL, the Scomi Group has a more diversified range of
operations and earnings profile whereby its principal business segments and respective
revenue contribution for the FYE 31 March 2017 are as follows:-

(i) Oilfield Services (59.1%);

(i) Marine Services (21.2%);

(iii) Transport Solutions (19.7%); and

(iv) Renewable Energy (nil as this is a new business segment).

As the Proposed Merger of Scomi Engineering will result in the Scheme Shareholders having
exposure to other business segments of the Scomi Group, the Scheme Shareholders should
also consider the overview and outlook of the global and Malaysian oil, gas and energy
industry as well as the prospects of Scomi Group and Scomi Energy Group in Section 6 in
Part A of this Document and risk factors in Section 7 in Part A of this Document.

Further, based on our analysis on the historical trading liquidity of Scomi Shares and Scomi
Engineering Shares, the Scheme Shareholders (if they so wish) should be able to dispose of
the Consideration Shares received pursuant to the Proposed Merger of Scomi Engineering in
the open market more readily than the Scomi Engineering Shares. In addition, the issuance of
Consideration Shares and Consideration Warrants (if subsequently exercised into new
Consolidated Shares) pursuant to the Proposed Mergers is expected to further enhance the
trading liquidity of Consolidated Shares in Scomi as the Scheme Shareholders and/or Scomi
Energy Scheme Shareholders elevate to become shareholders of Scomi.

From the perspective of Scomi Engineering, the Proposed Merger of Scomi Engineering
(which forms part of the Proposed Mergers) paves the way for the integration of business
activities of Scomi Engineering and Scomi Energy and will enable the merged group to
leverage on the combined financial resources and strengths to compete in and undertake
future business contracts, and pursue growth opportunities. In comparison, the gearing ratio
of Scomi Engineering as at 31 March 2017 stands at 2.36 times, which is significantly higher
than that of Scomi’'s 0.72 times.

In addition, the de-listing of Scomi Engineering after the Proposed Merger of Scomi

Engineering is expected to eliminate any overlapping of administrative efforts and costs
associated with maintaining its listing status.
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Future plans for the Scomi Engineering Group and its employees

We noted that as at the LPD, Scomi does not have any plan and/or intention to effect any
material change to the existing business, assets or employment structure of the Scomi
Engineering Group, except where such plan is necessary to rationalise the existing business
activities and/or business directions of the Scomi Engineering Group to achieve a more
efficient and effective utilisation of resources.

Should the Proposed Merger of Scomi Engineering be successfully implemented, Scomi
(currently already the controlling shareholder and holding company of Scomi Engineering) will
obtain full control of Scomi Engineering while the Scheme Shareholders will elevate to
become shareholders of Scomi. Accordingly, any plan to rationalise the business of the Scomi
Engineering Group for the betterment of the enlarged group will be in the best interests of all
shareholders of Scomi (including the non-interested Scheme Shareholders).

7. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED TO THEM
The interests of Directors, major shareholders and/or persons connected to them (fogether
with their course of actions in relation to the Proposed Merger of Scomi Engineering) are set
out in Section 12 in Part A of this Document.

8. DIRECTORS’ SHAREHOLDING AND INTENTION TO VOTE

As at the LPD, save as disclosed below, the Directors of Scomi Engineering do not have any
interest (direct and indirect) in the Scomi Engineering Shares:-

Direct Indirect
No. of Scomi No. of Scomi

Engineering Engineering

Shares %! ‘ Shares

Datuk Zainun Aishah No. 4, Jalan 11/3 250,000 0.07 -
binti Ahmad 40000 Shah Alam
Selangor Darul Ehsan

Dato’ Ikmal Hijaz Bin No. 15, Jalan Teratak - - - -
Hashim U8/95C, Bukit Jelutong
40150 Shah Alam
Selangor Darut Ehsan

Liew Willip No. 10, Lorong Batai - - - -
Bukit Damansara
50490 Kuala Lumpur

Kanesan A/L Veluppillai | No. 8, Lorong 5/10A - - - -
46000 Petaling Jaya
Selangor Darul Ehsan

Cyrus Eruch Daruwalla | No. 7, Jalan 6/26 - - - -
46000 Petaling Jaya
Selangor Darul Ehsan

Shah Hakim No. 32, Jalan Chelagi 623,000 0.18 537,500 0.16
Damansara Heights
50490 Kuala Lumpur
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10.

Notes:-

(1) Computed based on 341,957,703 Scomi Engineering Shares (excluding 121,800 treasury shares) as at the
LPD.

(2) 123,000 Scomi Engineering Shares held through Maybank Secunties Nominees (Tempatan) Sdn Bhd
pledged Secunities Account for Shah Hakim (Margin).

(3 Deemed interested by virtue of Section 8(4) of the Act through his interest in Rentak Rimbun.

As Shah Hakim (by virtue of him being a PAC) is deemed interested in the Proposed Merger
of Scomi Engineering, he has abstained from deliberations and making any recommendation
in relation to the Proposed Merger of Scomi Engineering.

After taking into consideration the evaluation and recommendation by Mercury Securities and
in line with the recommendation of the Board to the non-interested Scheme Shareholders to
VOTE IN FAVOUR of the resolution to give effect to the Proposed Merger of Scomi
Engineering to be tabled at the forthcoming CCM of the Company, Datuk Zainun Aishah binti
Ahmad intends to VOTE IN FAVOUR of the said resolution in respect of her direct holdings in
the Scomi Engineering Shares.

FURTHER INFORMATION

The non-interested Scheme Shareholders are advised to refer to the views and
recommendation of the Board as set out in Part A of this Document as well as the attached
appendices and other relevant information in this Document for further details in relation to the
Proposed Merger of Scomi Engineering.

CONCLUSION AND RECOMMENDATION

In arriving at our opinion and recommendation in respect of the Proposed Merger of Scomi
Engineering, we have assessed the fairness and reasonableness of the Proposed Merger of
Scomi Engineering in accordance with Paragraphs 1 to 7 under Schedule 2: Part Il of the
Rules, whereby the term "fair and reasonable” should generally be analysed as 2 distinct
criteria, i.e. whether the Proposed Merger of Scomi Engineering is “fair” and whether the
Proposed Merger of Scomi Engineering is “reasonable”, rather than as a composite term.

The Proposed Merger of Scomi Engineering is considered as “fair” if the value of
consideration is equal to or higher than the market price and is also equal to or higher than
the value of the Scomi Engineering Scheme Shares. However, if the value of consideration is
equal to or higher than the market price but is lower than the value of the Scomi Engineering
Scheme Shares, the Proposed Merger of Scomi Engineering is considered as “not fair”.

In considering whether the Proposed Merger of Scomi Engineering is “reasonable”, we have
taken into consideration matters other than the valuation of the Scomi Engineering Scheme
Shares. Generally, the Proposed Merger of Scomi Engineering would be considered
“reasonable” if it is “fair”.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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Summarised below are the pertinent factors which you should carefully consider before voting
on the resolution to give effect to the Proposed Merger of Scomi Engineering to be tabled at
the forthcoming CCM of the Company:-

[ Fairness We view the Proposed Merger of Scomi Engineering as FAIR in view of the
following:-

(i) Implied exchange ratio based on fair value

In both scenarios, the implied exchange ratios are higher than 1
indicating that the Scheme Shareholders are effectively receiving 10
Consideration Shares together with 1 Consideration Warrant which
are higher in terms of fair value than 7 Scomi Engineering Scheme
Shares to be surrendered whereby:-

(@) In Scenario 1, the implied exchange ratios range from
1.1134 to 1.3234 indicating that the total value of securities
to be received by the Scheme Shareholders represents a

premium of 11.34% to 32.34% over the value of Scomi
Engineering Scheme Shares to be surrendered; and

(b) In Scenario 2, the implied exchange ratios range from
1.2167 to 1.4314 indicating that the total value of securities
to be received by the Scheme Shareholders represents a

premium of 21.67% to 43.14% over the value of Scomi
Engineering Scheme Shares to be surrendered.

(ii) Implied exchange ratio based on market price

The implied exchange ratios are higher than 1 indicating that the
Scheme Shareholders are effectively receiving 10 Consideration
Shares together with 1 Consideration Warrant which are higher in
terms of market price than 7 Scomi Engineering Scheme Shares to
be surrendered whereby:-

@) The implied exchange ratios range from 1.0794 to 1.2970
derived based on the 5-day, 1-month, 3-month, 6-month and
1-year VWAMP of Scomi Shares and Scomi Engineering
Shares; and

(b) The implied exchange ratios have been higher than 1 for
97% of the total market days over the past 12 months before
the date of the Proposal Letter up to the LPD.

THE REST OF THIS PAGE IS INTENTIONALLY LEFT BLANK —|
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Reasonableness We view the Proposed Merger of Scomi Engineering as REASONABLE in
view of the following:-

(i) Improved trading liquidity

The Scheme Shareholders (if they so wish) should be able to dispose
of the Consideration Shares received pursuant to the Proposed
Merger of Scomi Engineering in the open market more readily than
the Scomi Engineering Shares in view that:-

(@  the Scomi Shares have a higher average monthly trading
liquidity of 7.07% and hence, are more _liquid than Scomi
Engineering Shares (3.21%, excluding outlier);

(b)  the monthly trading liquidity of Scomi Shares has been higher
than that of Scomi Engineering Shares for the past 12 months
up to July 2017 (being the last full trading month prior to the
LTD) save for September 2016 and February 2017 (outlier),

(© in terms of absolute quantity, the average monthly trading
volume of Scomi Shares of 77.6 million units is 25.9 times
more than that of Scomi Engineering Shares (3.0 million
units, excluding outlier); and

(d) the issuance of Consideration Shares and Consideration
Warrants (if subsequently exercised into new Consolidated
Shares) pursuant to the Proposed Mergers is expected to
further enhance the trading liquidity of Consolidated Shares in
Scomi as the Scheme Shareholders and/or Scomi Energy
Scheme Shareholders elevate to become shareholders of
Scomi.

(ii) No competing offer and level of control

As at the LPD, save for the Proposed Merger of Scomi Engineering,
the Board has not received any competing offer for the Scomi
Engineering Scheme Shares or any other offer to acquire the assets
and liabilities of the Scomi Engineering Group.

In the absence of a competing offer, the Proposed Merger of Scomi
Engineering presents an opportunity for the Scheme Shareholders to
unlock their investment in Scomi Engineering at a premium while
continue to participate in the future growth of Scomi Engineering as
well as to have participation in other businesses of the Scomi Group
via their shareholdings in Scomi.

As at the LPD, Scomi and the PACs have statutory control over
Scomi Engineering, with an aggregate equity interest of 72.67%. With
their current level of control, Scomi and the PACs are able to
influence the outcome of most of the resolutions sought at
shareholders’ general meetings of the Company (unless they are
required to abstain from voting), including the ability to approve any
ordinary resolutions as well as to oppose any ordinary / special
resolutions.

Further, in view that Scomi and the PACs currently hold a controlling
stake of 72.67% in Scomi Engineering, any competing offer will not
be successful uniess with the support of Scomi and the PACs.

Premised on the above and our evaluation as a whole, we are of the view that the Proposed
Merger of Scomi Engineering is FAIR and REASONABLE.

Accordingly, we recommend that the non-interested Scheme Shareholders VOTE IN

FAVOUR of the resolution to give effect to the Proposed Merger of Scomi Engineering to be
tabled at the forthcoming CCM of the Company.

85



The non-interested Scheme Shareholders should be mindful that the Proposed Merger of
Scomi Engineering is based on a share exchange rather than a cash offer and hence, the
Consideration Shares (together with the Consideration Warrants) and Scomi Engineering
Scheme Shares should be evaluated in relative terms to one another in considering the merits
of the Proposed Merger of Scomi Engineering.

Should the Proposed Merger of Scomi Engineering be successfully implemented, the non-
interested Scheme Shareholders will continue to participate in the future growth of Scomi
Engineering as well as to have participation in other businesses of the Scomi Group via their
shareholdings in Scomi.

The advice of Mercury Securities as contained in this IAL is addressed to the non-interested
Scheme Shareholders at large and not to any particular non-interested Scheme
Shareholders. Accordingly, in providing this advice, we have not taken into consideration any
specific investment objectives, financial situation, risk profile and particular needs of any
individual non-interested Scheme Shareholder or any specific group of non-interested
Scheme Shareholders. We recommend that any individual non-interested Scheme
Shareholder or any specific group of non-interested Scheme Shareholders who may require
advice in the context of their investment objectives, financial situation, risk profile and
particular needs should consult their respective stockbrokers, bank managers, solicitors,
accountants or other professional advisers immediately.

Yours faithfully,
for and on behalf of
MERCURY SECURITIES SDN BHD

CHEW SING GUAN DENIS LIM
Managing Director Director / Head of Corporate Finance
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ATTACHMENT | — FURTHER INFORMATION

1. DISCLOSURE OF INTERESTS AND DEALINGS IN SHARES

As at the LPD, the total number of Scomi Engineering Shares in issue is 342,079,503 shares
(including 121,800 treasury shares). All the Scomi Engineering Shares rank pari passu in
terms of voting rights and entitlements to any dividends, rights, allotments and/or distributions
(including any capital distributions) which may be declared, made or paid to shareholders.
Since the end of the FYE 31 March 2017 up to the LPD, there are no changes in Scomi
Engineering’s issued share capital.

Scomi Engineering does not have any convertible securities in issue as at the LPD.

11

1.2

By Scomi Engineering

(i)

(ii)

(iii)

Interests in Scomi

Scomi Engineering cannot have any interest (whether direct or indirect) in
Scomi Shares as it is a subsidiary of Scomi.

Dealings in Scomi Shares

Scomi Engineering cannot deal (directly or indirectly) in Scomi Shares as it is
a subsidiary of Scomi.

Dealings in Scomi Engineering Shares
Scomi Engineering has not dealt (directly or indirectly) in its own voting

shares during the period commencing 6 months before the date of the
Proposal Letter and up to the LPD.

By the Directors of Scomi Engineering

(i)

(if)

Interests in Scomi

Save as disclosed below, the Directors of Scomi Engineering do not have any
interest (whether direct or indirect) in Scomi Shares as at the LPD:-

Indirect. .
No. of Scomi
Shares

No. of Scomi
Shares

Shah Hakim 1,950,100 0.10 175,917,025 9.24

Notes:-

(1) Computed based on 1,903,082,941 Scomi Shares (excluding 14,427,200 treasury
shares) as at the LPD.

(2 1,421,000 Scomi Shares held through Maybank Secunties Nominees (Tempatan) Sdn

Bhd pledged Securities Account for Shah Hakim (Margin) and Maybank Nominees
(Tempatan) Sdn Bhd pledged Secunties Account for Shah Hakim.

(3) Deemed interested by virtue of Section 8(4) of the Act through his interests in Kaspadu,
Rentak Rimbun and Onstream Marnine.

Dealings in Scomi Shares
The Directors of Scomi Engineering have not dealt (directly or indirectly) in

Scomi Shares during the period commencing 6 months before the date of the
Proposal Letter and up to the LPD.
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ATTACHMENT | - FURTHER INFORMATION (cont'd)

13

14

1.5

(iii) Interests in Scomi Engineering

Save as disclosed below, the Directors of Scomi Engineering do not have any
interest (whether direct or indirect) in Scomi Engineering Shares as at the

LPD:-
Direct E Indirect
‘ No. of Scomi No. of Scomi
: Engineering Engineering
Name Shares %! Shares %t
Datuk Zainun Aishah binti 250,000 0.07 - -
Ahmad
Shah Hakim 623,000@ 0.18 537,500©@ 0.16
Notes:-
(1) Computed based on 341,957,703 Scomi Engineering Shares (excluding 121,800
treasury shares) as at the LPD.
(2) 123,000 Scomi Engineenng Shares held through Maybank Securities Nominees
(Tempatan) Sdn Bhd pledged Securities Account for Shah Hakim (Margin).
(3) Deemed interested by virtue of Section 8(4) of the Act through his interest in Rentak
Rimbun.

(iv) Dealings in Scomi Engineering Shares

The Directors of Scomi Engineering have not dealt (directly or indirectly) in
Scomi Engineering Shares during the period commencing 6 months before
the date of the Proposal Letter and up to the LPD.

By the persons with whom Scomi Engineering or any persons acting in concert
with it has any arrangement over Scomi Shares or Scomi Engineering Shares

As at the LPD, there is no person with whom Scomi Engineering or any persons
acting in concert with it has entered into any arrangement including any arrangement
involving rights over shares, any indemnity arrangement, and any agreement or
understanding, formal or informal, of whatever nature, relating to relevant securities
which may be an inducement to deal or to refrain from dealing with Scomi Shares or
Scomi Engineering Shares.

By the persons with whom Scomi Engineering or any persons acting in concert
with it has borrowed or lent

As at the LPD, there is no person with whom Scomi Engineering or any persons
acting in concert with it has borrowed or lent any Scomi Shares or Scomi Engineering
Shares.

By Mercury Securities and funds whose investments are managed by Mercury
Securities on a discretionary basis (“Discretionary Funds”)

0] Disclosure of interests in Scomi

Mercury Securities and its Discretionary Funds do not have any interest,
whether direct or indirect, in Scomi Shares as at the LPD.
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ATTACHMENT | - FURTHER INFORMATION (contd)

(i) Dealings in Scomi Shares

Save as disclosed below, Mercury Securities and its Discretionary Funds
have not dealt, directly or indirectly, in Scomi Shares during the period
commencing 6 months before the date of the Proposal Letter and up to the

LPD:-
; 1 Average
Date of Nature of No. of Scomi transacted price
Name transaction | fransaction Shares (RN)
Mercury 22.05.2017 | Acquisition 200,000 0.1750
Securities Disposal 200,000 0.1700
22.08.2017 | Acquisition 100,000 0.1500
Disposal 100,000 0.1550

(iii) Disclosure of interests in Scomi Engineering

Mercury Securities and its Discretionary Funds do not have any interest,
whether direct or indirect, in Scomi Engineering Shares as at the LPD.

(iv) Dealings in Scomi Engineering Shares

Mercury Securities and its Discretionary Funds have not dealt, directly or
indirectly, in Scomi Engineering Shares during the period commencing 6
months before the date of the Proposal Letter and up to on the LPD.

2 ARRANGEMENT AFFECTING DIRECTORS OF SCOMI ENGINEERING

0] As at the LPD, there is no payment or other benefit which will be made or given to any
Director of Scomi Engineering as compensation for loss of office or otherwise in
connection with the Proposed Merger of Scomi Engineering.

(i) As at the LPD, there is no agreement or arrangement between any Director of Scomi
Engineering and any other person which is conditional on or dependent upon the
outcome of the Proposed Merger of Scomi Engineering or otherwise connected with
the outcome of the Proposed Merger of Scomi Engineering.

{iii) As at the LPD, Scomi and the PACs have not entered into any material contract in
which any Director of Scomi Engineering has a material personal interest.

3. SERVICE CONTRACTS

As at the LPD, the Scomi Engineering Group does not have any service contracts with any
Directors or proposed directors of Scomi Engineering, which have been entered into or
amended within 6 months before the date of the Proposal Letter or which are fixed term
contracts with more than 12 months to run.

For the purpose of this section, the term “service contracts” excludes those expiring or

determinable by the employing company without payment of compensation within 12 months
from the date of this Document.
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APPENDIX |

INFORMATION ON SCOMI

1. HISTORY AND BUSINESS

Scomi was incorporated in Malaysia under the Companies Act 1965 and is deemed
registered under the Act on 9 February 2002 as a public company limited by shares under its
current name. Scomi was listed on the then Second Board (now known as the Main Market)
of Bursa Securities on 13 May 2003. On 13 May 2004, Scomi transferred its listing status to
the Main Board (now known as the Main Market) of Bursa Securities.

Scomi is principally involved in investment holding and provision of management services to
its subsidiaries and associated companies. The principal activities of the subsidiaries and
associated companies of Scomi are set out in Section 5 of this Appendix.

2. SHARE CAPITAL

Pursuant to Section 74 of the Act, all shares have no par or nominal value. Accordingly, the
authorised share capital of Scomi is no longer applicable.

As at the LPD, the share capital and number of issued shares of Scomi is RM636,581,636
comprising 1,917,510,141 Scomi Shares (inclusive of 14,427,200 ordinary shares held as
treasury shares). Pursuant to Section 618 the Act, the amount standing to the credit of
Scomi’'s share premium account and capital redemption reserve which amounted to
RM444,831,000 became part of Scomi’'s share capital.

As at the LPD, there are no options and convertibles securities in Scomi and there were no
reorganisation of capital of Scomi during the 2 financial years preceding the date of the
Announcement.

As at the LPD, there was no issuance of ordinary shares or share buy-back made by Scomi
since 31 March 2017.

[The rest of this page is intentionally left blank]
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APPENDIX |

INFORMATION ON SCOMI (CONT’D)

6. PROFIT AND DIVIDEND RECORD

The following is a summary of the profit and dividend record of Scomi Group as extracted
from the audited consolidated financial statements of Scomi Group for FYE 2015 to FYE 2017
and the unaudited consolidated financial statements of Scomi Group for the 6-month FPE 30

September 2017.
6-month FPE
Restated 30 September
FYE 31 March 2015 2016 2017 2017
RM’'000 RM’000 RM’000 RM’'000
Revenue 1,798,572 1,383,332 826,892 387,616
PBT / (LBT) 103,907 25,793 (148,403) (58,131)
Taxation (37,535) (13,889) (17,248) (6,417)
PAT/ (LAT) 66,301 11,904 (165,651) (64,548)
Non-controlling Interest (“NCI”) (22,045) 10,632 58,246 (22,382)
Profit / (Loss) attributable to 44,256 22,536 (107,405) (42,166)

owners of Scomi
Share capital 156,864 191,751 636,582 636,582
Share premium 352,379 444,831 - -
Treasury shares (18,696) (18,696) (18,696) (18,696)
Retained earnings 133,386 133,386 24,959 (17,207)
Convertible bond reserves 106,471 - - -
Other reserves (97,744) (97,744) (68,732) (108,654)
Total equity attributable to 637,181 653,528 574,113 492,025

owners of Scomi
NCI 536,598 537,002 502,147 464,347
Total Equity 1,173,779 1,190,530 1,076,260 956,372
No. of Scomi Shares in issue 1,568,637 1,917,510 1,917,510 1,917,510

('000)

Basic EPS / (LPS)(sen) 2.85 1.18 (5.64) (1.37)
NA per share (RM) 0.41 0.34 0.30 0.26

Net dividend per share (sen) - - - -

Exceptional items - - - -

(Source: Annual Report of Scomi for FYE 2015, 2016, 2017 and unaudited quarterly report for 30 September 2017)

[The rest of this page is intentionally left blank]
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APPENDIX |

INFORMATION ON SCOMI (CONT'D)

7.

STATEMENT OF FINANCIAL POSITION

The audited financial position of Scomi Group as at FYE 2015 to FYE 2017 as well as the
unaudited financial position of Scomi Group as at 6-month FPE 30 September 2017 are as
follows:

Restated 6-month FPE 30

FYE 31 March 2015 2016 2017 September 2017
RM’000 RM’000 RM’000 RM’000

ASSETS
Non-Current Assets
Property, plant and equipment 659,640 608,818 590,886 398,215
Investment properties 2,495 2,440 2,499 2,353
Intangible assets 295,572 295,193 282,446 275,176
Investments in subsidiaries - - - -
Investments in associates - 7,439 7,439 7,939
Investments in joint ventures 68,967 66,081 53,794 55,296
and joint operations
Deferred tax assets 31,087 37,198 39,032 40,487
Trade and other receivables 1,125 335 226 319
Available-for-sale financial 104 104 170 170
assets
Total non-current assets 1,058,990 1,017,608 976,492 779,955
Current Assets
Inventories 241,526 213,324 181,434 149,807
Current tax assets 15,542 21,455 31,899 28,059
Trade and other receivables 1,243,021 1,109,618 1,082,244 1,106,212
Cash and bank balances 236,330 188,047 163,815 90,344
Total current assets 1,736,419 1,532,444 1,459,392 1,374,422
Assets classified as held for 143,471
sale
TOTAL ASSETS 2,795,409 2,550,052 2,435,884 2,297,848
EQUITY AND LIABILITIES
Share capital 156,864 191,751 636,582 636,582
Share premium 352,379 444 831 - -
Treasury shares (18,696) (18,696) (18,696) (18,696)
Convertible bond reserves 106,471 - - -
Other reserves (97,744) (97,744) (68,732) (108,654)
Retained earnings 133,386 133,386 24,959 (17,207)
Equity attributable to owners 637,181 653,528 574,113 492,025
of Scomi
NCI 536,598 537,002 502,147 464,347
TOTAL EQUITY 1,173,779 1,190,530 1,076,260 956,372
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Restated 6-month FPE 30
FYE 31 March 2015 2016 2017 September 2017
RM’000 RM’000 RM’000 RM’000
Non-Current liabilities
Trade and other payables 5,682 5,684 7,374 2,923
Loans and borrowings 183,388 174,810 123,661 123,800
Provision for retirement benefits 6,644 7,359 10,800 8,419
Derivative financial liabilities 40,366 28,845 21,118 16,347
Deferred tax liabilities 7,982 8,602 18,510 18,508
Total non-current liabilities 244,062 225,300 181,463 169,997
Current liabilities
Trade and other payables 560,045 482,652 467,401 494,783
Loans and borrowings 769,866 596,368 647,437 640,246
Derivative financial liabilities 11,784 15,247 23,145 6,408
Current tax liabilities 34,885 39,326 39,909 29,952
Deferred Government grant 988 629 269 90
Total current liabilities 1,377,568 1,134,222 1,178,161 1,171,479
TOTAL LIABILITIES 1,621,630 1,329,522 1,359,624 1,341,476
TOTAL EQUITY AND 2,795,409 2,550,052 2,435,884 2,297,848

LIABILITIES

(Source: Annual Report of Scomi for FYE 2015, 2016, 2017 and unaudited quarterly report for 30 September 2017)

8. MATERIAL CHANGES IN THE FINANCIAL POSITION

There is no material change in the financial position of the Scomi Group subsequent to its
latest audited financial statements for the FYE 2017.

9. ACCOUNTING POLICIES

Based on the audited statements of Scomi for FYE 2015, 2016 and 2017, the financial
accounts have been prepared based on approved Malaysian accounting standards and there
was no audit qualification of Scomi's financial statements for the respective years under
review.

For the audited consolidated financial statements for FYE 2016, the comparatives for
inventory balance as at 31 March 2015 and its corresponding effects on the income statement
for the FYE 31 March 2015 was restated (as mentioned in Note 33 to the consolidated
financial statements of Scomi for FYE 2016) as shown in Section 6 and Section 7, Appendix |
of this Explanatory Statement.

[The rest of this page is intentionally left blank]
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10.2

10.3

1".

BORROWINGS, CONTINGENT LIABILITIES AND MATERIAL CAPITAL COMMITMENTS

BORROWINGS

Based on the latest unaudited consolidated financial statements of Scomi for the 6-month
FPE 30 September 2017, Scomi’s total outstanding borrowings of approximately RM764.05
million are as follows:

Amount

(RM’000)

Guaranteed serial bonds 103,233
Term loans 211,605
Revolving credits 293,460
Finance lease liabilities 42,980
Bank overdrafts 78,244
Bankers’ acceptances 34,524
764,046

CONTINGENT LIABILITIES

Save as disclosed below, as at the LPD, the Board of Scomi is not aware of any other
contingent liabilities which, upon becoming enforceable, may have a material impact on the
profits or NA of the Scomi Group:

Amount
RM'000

Contingent liabilities arising from tax matters 2,200

MATERIAL CAPITAL COMMITMENTS

Save as disclosed below, as at the LPD, the Board of Scomi is not aware of any other
material commitments for capital expenditure incurred or known to be incurred by the Scomi
Group which, upon becoming enforceable, may have a material impact on the profits or NA of
the Scomi Group:

Amount

RM'000

Property, plant and equipment (approved but not contracted for) 49,811
Others (approved but not contracted for) 1,982
Operating lease 15,837
67,630

MATERIAL LITIGATION, CLAIMS OR ARBITRATION
As at the LPD, save as the material litigation, claims or arbitration of Scomi Engineering
Group disclosed under Section 11 of Appendix Il of this Document, the Scomi Group are not

engaged in any material litigation, claims or arbitration, either as plaintiff or defendant, which
may materially or adversely affect the financial position or business of the Scomi Group.

[The rest of this page is intentionally left blank]
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MATERIAL CONTRACTS

Save as disclosed below, neither Scomi nor its subsidiaries have entered into any material
contracts (not being contracts entered into in the ordinary course of business) during the past
2 years immediately preceding the date of the announcement of the Proposed Merger of
Scomi Engineering by Scomi up to the LPD:

(a)

(b)

joint venture agreement dated 19 April 2017 between Scomi International Private
Limited, South Asia Logistic Services Limited and Emir Equity Sdn Bhd in relation to
Scomi Imartek Pte Ltd, a company incorporated in Singapore to carry on the business
of engineering, procurement and construction of hydro plants, wind farms and port
crane systems under any engineering, procurement and construction projects in Asia
(including Turkey) and any other selected locations in India to be agreed between
parties; and

shareholders agreement dated 15 May 2017 between Synergy Generated Sdn Bhd,
Lembaga Tabung Angkatan Tentera and Scomi Group Bhd where the parties have
agreed to incorporate a joint venture company to submit a bid to Suruhanjaya Tenaga
for the development of a large scale solar PV Plant and to regulate their rights as
shareholders of the joint venture company.

[The rest of this page is intentionally left blank]
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HISTORY AND BUSINESS

Scomi Engineering was incorporated in Malaysia under the Companies Act 1965 (and is
deemed registered under the Act) on 15 December 1983 as a private limited company under
the name of Bell & Order Engineering Sdn Bhd. It changed its name to Bell & Order Sdn Bhd
on 20 November 1985. Subsequently, it was converted into a public company limited by
shares and adopted the name Bell & Order Berhad on 28 April 1995. Scomi Engineering
assumed its present name on 9 January 2006. Scomi Engineering was listed on the Main
Board (now known as Main Market) of Bursa Securities on 28 April 1995.

The principal activities of our Company are investment holding, provision of management
services to subsidiaries and the design, manufacture and supply of monorail trains and
related services. Our subsidiaries are principally involved in:

(a) development, design, manufacture and supply of monorail transportation
infrastructure systems and equipment and services and engineering related support
services; and

(b) manufacturing, fabrication and assembly of commercial coaches and truck vehicle
bodies and other related services.

SHARE CAPITAL

Pursuant to Section 74 of the Act, all shares have no par or nominal value. Accordingly, the
authorised share capital of Scomi Engineering is no longer applicable.

As at the LPD, the share capital and number of issued shares of Scomi Engineering is
RM388,684,503 comprising 342,079,503 Scomi Engineering Shares, respectively (inclusive of
121,800 Scomi Engineering Shares held by Scomi Engineering as treasury shares). Pursuant
to Section 618 of the Act, the amount standing to the credit of Scomi Engineering’s share
premium account which amounted to RM46,605,000 became part of Scomi Engineering’s
share capital.

[The rest of this page is intentionally left blank]
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6. PROFIT AND DIVIDEND RECORD

The following is a summary of the profit and dividend record of Scomi Engineering Group as
extracted from the audited consolidated financial statements of Scomi Engineering Group for
FYE 2015 to FYE 2017 and the unaudited consolidated financial statements of Scomi
Engineering Group for the 6-month FPE 30 September 2017.

6-month FPE
30 September
FYE 31 March 2015 2016 2017 2017
RM’000 RM’'000 RM’'000 RM’000
Revenue 238,321 174,548 162,880 66,165
(LBT) / PBT (2,048) - (11,880) (11,645) (30,719)
Tax credit / (expense) 2,426 10,037 8,111) (560)
PAT/ (LAT) 378 {(1,843) {19,756) (31,279)
Share capital 342,080 342,080 388,685 388,685
Share premium 46,605 46,605 - -
Reserves (119,021) (123,412) (132,668) . (174,875)
Total equity attributable to 269,664 265,273 256,017 213,810
owners of Scomi Engineering
No. of Scomi Engineering Shares 341,958 341,958 341,958 341,958
in issue (‘000)
Basic EPS/ (LPS)(sen) 0.11 (0.54) (5.78) (9.15)
NA per share (sen) 78.86 77.57 74.87 62.53

Net dividend per share (sen) - - - -

Exceptional items - - - -

(Source: Annual Report of Scomi Engineering for FYE 2015, 2016 and 2017 and unaudited quarterly report for 30
September 2017)

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

STATEMENT OF FINANCIAL POSITION

The audited consolidated financial position of Scomi Engineering Group as at FYE 2015 to FYE
2017 as well as the unaudited consolidated financial position of Scomi Engineering Group as at
FPE 30 September 2017 are as follows:

6-month FPE
30 September
FYE 31 March 2015 2016 2017 2017
RM’000 RM’000 RM’000 RM'000
ASSETS
Non-Current Assets
Property, plant and equipment 72,181 66,971 60,389 58,385
Intangible assets 158,922 156,463 153,693 153,693
Deferred tax assets 31,036 34,006 34,600 34,659
Available-for-sale financial assets 104 104 170 170
Total non-current assets 262,243 257,544 248,852 246,907
Current Assets
Inventories 9,901 7,372 16,512 10,971
Current tax assets 2,845 4,077 4,619 1,855
Receivables, deposits and 688,959 660,419 797,617 811,067
prepayments
Cash and bank balances 32,325 31,594 38,452 38,010
Total current assets 734,030 703,462 857,200 861,903
TOTAL ASSETS 996,273 961,006 1,106,052 1,108,810
EQUITY AND LIABILITIES
Share capital 342,080 342,080 388,685 388,685
Share premium 46,605 46,605 - -
Reserves (119,021) (123,412) (132,668) (174,875)
TOTAL EQUITY 269,664 265,273 256,017 213,810
Non-Current Liabilities
Deferred tax liabilities - - 9,398 9,297
Loans and borrowings 13,669 71,486 74,159 76,781
Deferred income - - 1,681 1,581
Trade and other payables 55,141 59,521 78,582 88,607
Total non-current liabilities 68,810 131,007 163,820 176,266

[The rest of this page is intentionally left blank]
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6-month FPE
30 September
FYE 31 March 2015 2016 2017 2017
RM’000 RM’000 RM’000 RM’000

Current Liabilities
Loans and borrowings 506,949 398,331 451,482 434,282
Deferred income - - 120 120
Trade and other payables 143,164 153,439 216,909 268,436
Current tax liabilities 6,698 12,327 17,435 15,805
Deferred government grant 988 629 269 90
Total current liabilities 657,799 564,726 686,215 718,733
TOTAL LIABILITIES 726,609 695,733 850,035 894,999
TOTAL EQUITY AND 996,273 961,006 1,106,052 1,108,809

LIABILITIES

(Source: Annual Report of Scomi Engineering for FYE 2015, 2016 and 2017 and unaudited quarterly report for 30
September 2017)

MATERIAL CHANGES IN THE FINANCIAL POSITION

There is no material change in the financial position of Scomi Engineering Group subsequent to
its latest audited financial statements for the FYE 2017.

ACCOUNTING POLICIES

Based on the audited financial statements of Scomi Engineering Group for FYE 2015, 2016 and
2017, the financial statements have been prepared in accordance with Malaysia Financial
Reporting Standards, International Financial Reporting Standards and the requirements of the
Act in Malaysia. Scomi Engineering Group’s financial statements for the respective years under
review were not subject to any qualification.

BORROWINGS

Based on the latest unaudited consolidated financial statements of Scomi Engineering for the 6-
month FPE 30 September 2017, Scomi Engineering’s total outstanding borrowings of
approximately RM525.6 million are as follows:

Amount
RM’000
Bank overdrafts 76,152
Term loans 161,099
Revolving credits 244,886
Finance lease liabilities 42,925
Trust receipts 579
525,641

[The rest of this page is intentionally left blank]
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MATERIAL LITIGATION, CLAIMS OR ARBITRATION

As at the LPD, save as disclosed below, neither Scomi Engineering nor its subsidiaries are
engaged in any material litigation, claims or arbitration, either as plaintiff or defendant, which
may materially or adversely affect the financial position or business of the Scomi Engineering
Group, and our Board is not aware of any proceedings, pending or threatened, or of any facts
likely to give rise to any proceedings which may materially or adversely affect the financial
position or business of the Scomi Engineering Group:

(@

Notice of Termination by PMB of the Kuala Lumpur Fleet Expansion Project
(“Project”) Contract dated 3 June 2011 (as supplemented by the First
Supplemental Agreement dated 16 April 2014 and the Second Supplemental
Contract dated 15 April 2015) (collectively, the “Contract”)

The Contract between PMB and Scomi Transit Projects Sdn Bhd ("STP") relates to the
Project which involves the upgrade of the stations and systems of the Kuala Lumpur
Monorail and replaces the old trains with 12 new 4-car trains.

By way of written notice PMB purported to terminate the Contract on 9 June 2016. STP
disputed the purported termination and applied to the Kuala Lumpur High Court on 20
June 2016 to restrain the termination of the Contract pending reference of dispute to
arbitration (“Termination Dispute”).

STP filed a Notice of Arbitration against PMB in respect of the Termination Dispute on
21 July 2016 (*Termination Dispute Arbitration”). The Termination Dispute Arbitration
is pending.

On 22 July 2016, the High Court dismissed STP’'s action to restrain the purported
termination of the Contract pending arbitration (*High Court Decision”). On 25 July
2016, STP filed an appeal against the High Court Decision which was initially fixed for
hearing on 16 August 2016 (*Appeal”) but adjourned to 20 September 2016 to enable
STP to obtain the grounds of judgment from the High Court. The hearing on 20
September 2016 was adjourned in light of parties’ negotiations to resolve the dispute
over the purported termination. Pursuant to these negotiations, STP and PMB entered
into a further contract i.e. a Third Supplemental Contract on 3 March 2017 (“TSC”) to,
amongst others, facilitate the completion of the Project by STP (*“TSC Works"). The
Appeal proceeding resumed and was called for hearing on 28 August 2017. The
hearing was adjourned and the matter is fixed for case management on 1 November
2017. At the case management held on 1 November 2017, the Court of Appeal fixed
the appeal for further case management on 6 December 2017. On 6 December 2017,
the Court of Appeal fixed the appeal for further case management on 12 March 2018.

The TSC was conditional upon fulfilment of various conditions precedent. PMB
informed STP on 3 May 2017 that 1 condition precedent was not fulfilled. STP disputes
PMB'’s position, maintains that all conditions precedent under the TSC have been
fulfilled and has commenced arbitration on 12 July 2017 in respect of this dispute (*“TSC
Arbitration”). The hearing for the TSC Arbitration commenced on 13 November 2017
and will continue on the next hearing dates which have been fixed on 3 January 2018,
22 February 2018 and 23 March 2018 respectively.

In the interim, STP on 3 July 2017 applied to the High Court pursuant to Section 11 of
the Arbitration Act 2005 for an order to, inter alia, restrain PMB from appointing another
contractor from completing the TSC Works pending disposal of the TSC Arbitration.
The application was heard on 14 August 2017 and fixed for clarification and decision on
11 September 2017. The decision on 11 September 2017 was adjourned to 19
September 2017, whereby the High Court dismissed STP's action. On 17 October 2017
STP has filed an appeal against the decision by the High Court. At the case
management of the appeal on 22 November 2017, the Court of Appeal fixed the matter
for further case management on 21 December 2017 for STP to file its appeal record in
relation to the matter.
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Apart from the above actions, STP also commenced an action against PMB and Rapid
Rail Sdn Bhd (“RRSB") at the Kuala Lumpur High Court on 16 June 2017 for damages
for statements which STP asserts were defamatory as against PMB (*‘Defamation
Action”). The action is pending and trial dates have not been fixed. In the interim, STP
has applied for orders to restrain PMB and RRSB from making other such statements
against STP (“Injunction”), pending disposal of the Defamation Action. The High Court
had on 21 June 2017, granted the Injunction on an ad interim basis to restrain PMB
and/or RRSB from making statements concerning STP pending the disposal of STP’s
application for the Injunction. At the decision for STP’s application for the Injunction on
20 November 2017, the High Court granted the following orders in relation to the
Injunction to the following extent:

(i) PMB and/or RRSB are to remove and/or cause to retract the publication of
the following media release:-

(A) media release dated 14 May 2017 entitled “Media Releases Rapid
Rail Deploys Shuttle Bus To Complement KL Monorail Services”;

(B) media release dated 7 June 2017 entitled “Media Releases Rapid
Rail Seek Patience, Understandings From Commuters On Monorail
Services”; and

(C) media statement dated 12 June 2017 entitled “Rapid Rail: 13 Safety-
Critical Modifications Needed On 4-Car Monorail Trains”;

(ii) restraining PMB and/or RRSB from publishing statements similar to the
aforesaid three media statements concerning STP and/or its products.

The solicitors for STP and the management of Scomi Engineering believe that STP has
a fair chance of succeeding in the above claims.

Claims by PJS| Consultants Sdn Bhd (“PJSI”) against Scomi Engineering and
Scomi Rail Bhd (“SRB”)

PJSI, the claimant initiated arbitration proceedings against Scomi Engineering and
SRB, the respondents to claim the sum of RM8,693,523.60 for the amount claimed for
work and services done. The arbitration proceeding was suspended as Scomi
Engineering and SRB refused to pay the arbitration deposits. On 3 March 2016, PJSI
instituted a suit against Scomi Engineering and SRB in the High Court, alleging, inter
alia, that given Scomi Engineering and SRB have not paid the arbitration deposit, they
have waived their right to arbitration. Scomi Engineering and SRB entered appearance
on 22 March 2016 and filed their defence on 5 April 2016, contending for the following:

(i) the sum claimed by PJSI is exaggerated;

ii) final design drawings have not been fully delivered by PJSI;

(iii) potential claims against SRB by Larsen and Toubro for delay and errors in
design; and

(iv) regulatory impact for failure to provide the design certification and design
warranty.

Scomi Engineering and SRB filed an application to strike out the writ and statement of
claims filed by PJSI on 5 April 2016 (“Striking Out Application”). Such Striking Out
Application was allowed with costs on 31 May 2016. PJSI appealed to the Court of
Appeal on 10 June 2016. A consent order was recorded on 30 November 2016, inter
alia, that this suit is to be transferred or discontinued with the liberty to refile at the
Construction Court of the High Court (“Construction Court”).
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13.

(c)

On 15 December 2016, PJSI filed the writ and statement of claim at the Construction
Court. The parties resolved the case amicably and a consent judgment was recorded
on 19 July 2017 that a settlement sum of RM6,000,000.00 shall be paid by Scomi
Engineering and SRB to PJSI by way of 18 monthly instalments of RM333,333.33 per
instalment, commencing from 1 December 2017 and thereafter by the A day of everx
successive month until full and final payment of the agreed settlement sum. For the 8
instalment, Scomi Engineering and SRB agreed that if their finances permit, they will
endeavour to pay an instalment of RM750,000.00 by 7 July 2018 and the sum payable
for the remaining 9™ to 18™ instalments shall be adjusted to RM291,667.67 per month.
Otherwise, the minimum instaiment payment of RM333,333.33 per instaiment will
continue. Should Scomi Engineering and SRB default in payment of any 1 or more of
the instalment payable, the entire amount claimed by PJSI in the sum of
RMB8,693,523.60 (less the total sum paid by Scomi Engineering and SRB together with
an interest at a rate of 8% per annum from 15 December 2016 until realisation) shall be
payable.

Enforcement of final award dated 3 April 2017 by the Singapore International
Arbitration Centre (“Final Award”) by Molinari Rail Austria GmbH and Molinari
Rail AG (“Molinari”, collectively) against SRB in the High Court

Molinari instituted an action against SRB to enforce the Final Award whereby Molinari
was awarded the sum of EUR 598,726.43 representing the amount claimed, EUR
94,287.28 representing interest, legal costs of EUR 982,850.62 and arbitration costs of
SGD 478,051.55 to be paid by SRB. The next case management has been fixed on 10
October 2017. On 10 October 2017 during case management, the High Court directed
SRB to file and serve its reply affidavit by 31 October 2017 and Molinari to file and
serve its reply by 21 November 2017. The matter has been fixed for hearing on 6
March 2018.

The solicitors for SRB and the management of Scomi Engineering believe that SRB has
a fair chance of succeeding in the above claims.

MATERIAL CONTRACTS

Neither Scomi Engineering nor its subsidiaries have entered into any material contracts (not
being contracts entered into in the ordinary course of business) during the past 2 years
immediately preceding the date of the announcement of the Proposed Merger of Scomi
Engineering by Scomi Engineering up to the date of the LPD.

CONTINGENT LIABILITIES AND MATERIAL CAPITAL COMMITMENTS

Based on the latest unaudited consolidated financial statements of Scomi Engineering for the 6-
month FPE 30 September 2017, there are no contingent liabilities and material capital
commitments incurred or known to be incurred by our Group, which upon becoming enforceable
may have a material impact on the profits or NA of our Group.

[The rest of this page is intentionally left blank]

115



APPENDIX Ill

DISCLOSURE OF INTERESTS AND DEALINGS IN SHARES

1.1

1.2

1.3

1.4

DISCLOSURE OF INTEREST IN SCOMI ENGINEERING SHARES

By Scomi

As at the LPD, Scomi holds 247,350,058 Scomi Engineering Shares, representing 72.3% of
the issued and paid-up share capital of Scomi Engineering. Save as disclosed above, Scomi

does not have any interest, whether direct or indirect, in Scomi Engineering Shares as at the
LPD.

By Directors of Scomi

Save as disclosed below, the directors of Scomi does not have any interest, whether direct or
indirect, in Scomi Engineering Shares as at the LPD:

Direct Indirect
No. of Scomi No. of Scomi
Direct and/or indirect interests in Engineering Engineering
Scomi Engineering Shares Moy Shares Mg
Shah Hakim 623,000 0.2 @ 537,500 0.2
Notes:
(1) The percentage shareholdings have been computed net of treasury shares held by the Company as at the
LPD.
(2) 123,000 Scomi Engineering Shares held through Maybank Securities Nominees (Tempatan) Sdn Bhd
pledged Securities Account for Shah Hakim.
3 Deemed interested by virtue of Section 8(4) of the Act through his shareholding in Rentak Rimbun.
By the PACS

Save as disclosed below, the PACs do not have any interest, whether direct or indirect, in
Scomi Engineering Shares as at the LPD:

Direct Indirect
No. of Scomi No. of Scomi
Engineering Engineering
Name Shares My Shares ey,
Shah Hakim @ 623,000 0.2 ®) 537,500 0.2
Rentak Rimbun “ 537,500 ®0.0 - -
Kaspadu - - - -
Onstream Marine - - - -
Notes:
(1) The percentage shareholdings have been computed net of treasury shares held by the Company as at the
LPD.
(2) 123,000 Scomi Engineering Shares held through Maybank Securities Nominees (Tempatan) Sdn Bhd
pledged Securities Account for Shah Hakim (Margin).
3 Deemed interested by virtue of Section 8(4) of the Act through his shareholding in Rentak Rimbun.
(4 282,000 Scomi Engineering Shares held through KAF Nominees (Tempatan) Sdn Bhd pledged Securities
Account for Rentak Rimbun (RE001).
(5 Negligible.

By persons who have irrevocably committed to vote in favour of the Scheme

As at LPD, Scomi and Scomi Engineering have not received any irrevocable undertaking from
any Scheme Shareholders to vote in favour of the Scheme at the forthcoming CCM.
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2.2

By a person with whom Scomi or the PACS have any arrangement

As at LPD, Scomi and the PACs have not entered into any arrangement including any
arrangement involving rights over shares, any indemnity arrangement and any agreement or
understanding, formal or informal, of whatever nature, relating to the Scomi Engineering
Shares which may be an inducement to deal or to refrain from dealing pursuant to the
Proposed Merger of Scomi Engineering.

By a person with whom Scomi or the PACS has borrowed or lent

As at LPD, Scomi and the PACs have not borrowed or lent any Scomi Engineering Shares.

DISCLOSURE OF INTEREST IN SCOMI SHARES
By Directors of Scomi

Save as disclosed below, the directors of Scomi do not have any interest, whether direct or
indirect, in Scomi Shares as at the LPD:

Direct Indirect
No. of Scomi No. of Scomi
Name Shares My Shares Meg
Shah Hakim V1,950,100 0.1 ®175917,025 9.2
Foong Choong Hong 410,000 “0.0 - -
Notes:
(1) The percentage shareholdings have been computed net of treasury shares held by Scomi as at the LPD.
2) 1,421,000 Scomi Shares held through Maybank Securnties Nominees (Tempatan) Sdn Bhd pledged
Securnities Account for Shah Hakim (Margin) and Maybank Nominees (Tempatan) Sdn Bhd pledged
Securities Account for Shah Hakim.
3) Deemed interested by virtue of Section 8(4) of the Act through his interest in Kaspadu, Rentak Rimbun and
Onstream Marine.
4) Negligible.
By the PACS

Save as disclosed below, the PACs do not have any interest, whether direct or indirect, in
Scomi Shares as at the LPD:

Direct Indirect
No. of Scomi No. of Scomi
Name Shares Mo Shares Mo
Shah Hakim )4,950,100 0.1 ™175917,025 9.2
Kaspadu % 171,149,685 90 ©1,125340 0.1
Rentak Rimbun ©) 3,642,000 0.2 - -
Onstream Marine 1,125,340 0.1 - -
Notes:
(1) The percentage shareholdings have been computed net of treasury shares held by Scomi as at the LPD.
(2) 1,421,000 Scomi Shares held through Maybank Securnties Nominees (Tempatan) Sdn Bhd pledged
Securnties Account for Shah Hakim (Margin) and Maybank Nominees (Tempatan) Sdn Bhd pledged
Securities Account for Shah Hakim.
3) Deemed interested by virtue of Section 8(4) of the Act through his interest in Kaspadu, Rentak Rimbun and
Onstream Marine.
4) 135,753,055 shares held through RHB Capital Nominees (Tempatan) Sdn Bhd, EB Nominee (Tempatan)
Sdn Bhd and UOB Kay Hian Nominees (Tempatan) Sdn Bhd.
(5 Deemed interested by virtue of Section 8(4) of the Act through its shareholdings in Onstream Marnine.
(6) Held through KAF Nominees (Tempatan) Sdn Bhd pledged Secunties Account for Rentak Rimbun
(RE001).
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24

25

3.1

3.2

3.3

3.4

3.5

3.6

By persons who have irrevocably committed to vote in favour of the Scheme

As at the LPD, Scomi and Scomi Engineering have not received any irrevocable undertaking
from any Scheme Shareholders to vote in favour of the Scheme at the forthcoming CCM.

By a person with whom Scomi or the PACS have any arrangement

As at the LPD, Scomi and the PACs have not entered into any arrangement including any
arrangement involving rights over shares, any indemnity arrangement and any agreement or
understanding, formal or informal, of whatever nature, relating to the Scomi Shares which
may be an inducement to deal or to refrain from dealing pursuant to the Proposed Merger of
Scomi Engineering.

By a person with whom Scomi or the PACS has borrowed or lent

As at the LPD, Scomi and the PACs have not borrowed or lent any Scomi Shares.

DEALINGS IN SCOMI ENGINEERING SHARES
By Scomi

Scomi has not dealt in Scomi Engineering Shares during the period commencing 6 months
prior to the Announcement and up to the LPD.

By Directors of Scomi

The Directors of Scomi have not dealt in Scomi Engineering Shares during the period
commencing 6 months prior to the Announcement and up to the LPD.

By the PACs

The PACs have not dealt in Scomi Engineering Shares during the period commencing 6
months prior to the Announcement and up to the LPD.

By persons who have irrevocably committed to vote in favour of the Scheme

As at LPD, Scomi and Scomi Engineering have not received any irrevocable undertaking from
any Scheme Shareholders to vote in favour of the Scheme at the forthcoming CCM.

By a person with whom Scomi or the PACS have any arrangement

As at the LPD, Scomi and the PACs have not entered into any arrangement including any
arrangement involving rights over shares, any indemnity arrangement and any agreement or
understanding, formal or informal, of whatever nature, relating to Scomi Energy Shares which
may be inducement to deal or to refrain from dealing pursuant to the Proposed Merger of
Scomi Engineering.

By a person with whom Scomi or the PACS has borrowed or lent

As at the LPD, Scomi and the PACs have not borrowed or lent any Scomi Engineering
Shares.

[The rest of this page is intentionally left blank]

118



APPENDIX I

DISCLOSURE OF INTERESTS AND DEALINGS IN SHARES (CONT'D)

4,
41

4.2

4.3

44

45

4.6

52

53

54

55

DEALINGS IN SCOMI SHARES
By Scomi

Scomi has not dealt in its own voting shares during the period commencing 6 months prior to
the Announcement and up to the LPD.

By Directors of Scomi

The Directors of Scomi have not dealt in Scomi Shares during the period commencing 6
months prior to the Announcement and up to the LPD.

By the PACs

The PACs have not dealt in Scomi Shares during the period commencing 6 months prior to
the Announcement and up to the LPD.

By persons who have irrevocably committed to vote in favour of the Scheme

As at the LPD, Scomi and Scomi Engineering have not received any irrevocable undertaking
from any Scheme Shareholders to vote in favour of the Scheme at the forthcoming CCM.

By a person with whom Scomi or the PACS have any arrangement

As at the LPD, Scomi and the PACs have not entered into any arrangement including any
arrangement involving rights over shares, any indemnity arrangement and any agreement or
understanding, formal or informal, of whatever nature, relating to Scomi Shares which may be
inducement to deal or to refrain from dealing pursuant to the Proposed Merger of Scomi
Engineering.

By a person with whom Scomi or the PACS has borrowed or lent

As at the LPD, Scomi and the PACs have not borrowed or lent any Scomi Shares.

GENERAL DISCLOSURES

As at the LPD, there is no payment or other benefit which will be given to any of our director
as compensation for loss of office or otherwise in connection with the Proposed Merger of
Scomi Engineering.

As at the LPD, there is no agreement, arrangement or understanding between Scomi or any
PACs and any of our directors or recent directors (being such person who was, during the 6
months prior to the Announcement, a director of our Company) holders or recent holders of
our voting shares or voting rights (being such person who was, during the 6 months prior to
the Announcement, a holder of voting shares or voting rights of our Company), having any
connection with or dependence upon the Proposed Merger of Scomi Engineering.

As at the LPD, there is no agreement, arrangement or understanding entered into by Scomi
and the PACs whereby any Scomi Engineering Shares acquired pursuant to the Proposed
Merger of Scomi Engineering will be transferred to any other person within a foreseeable
future from the date of this Document.

As at the LPD, there has not been, within the knowledge of the board of directors of Scomi,
any material change in the financial position or prospects of our Group since 31 March 2017,
being the date of the latest audited financial statements of our Group laid before our
shareholders at our general meeting.

As at the LPD, there are no emoluments of Scomi's directors that will be affected by the
Proposed Merger of Scomi Engineering.
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1. RESPONSIBILITY STATEMENT

Our Board do hereby declare that they have seen and approved this Document and hereby
collectively and individually accept full responsibility for the accuracy of the information
contained in this Document, and confirm that, they have taken reasonable care to ensure that
the facts stated and opinions expressed in this Document are fair and accurate and after
having made all reasonable enquiries and to the best of their knowledge and belief, there are
no facts, the omission of which would make any statement in this Document false or
misleading.

All statements and information in relation to Scomi as disclosed in this Document were
extracted from publicly available information and/or documents provided by the board of
directors of Scomi and the Management of Scomi, who individually and collectively accepts
full responsibility for the accuracy of information given herein. All statements and information
on the PACs as disclosed in this Document were provided and has been confirmed by the
respective PACs. The responsibility of our Board is limited to ensuring that such information is
accurately reproduced in this Document.

2. CONSENT
21 MIDF Investment

MIDF Investment, our Principal Adviser for the Proposed Merger of Scomi
Engineering, has given and has not subsequently withdrawn its written consent to the
inclusion of its name and all references thereto in the form and context in which it
appears in this Document.

2.2 Astramina

Astramina, our Financial Adviser for the Proposed Merger of Scomi Engineering, has
given and has not subsequently withdrawn its written consent to the inclusion of its
name all references thereto in the form and context in which it appears in this
Document.

23 Mercury Securities
Mercury Securities, our Independent Adviser for the Proposed Merger of Scomi
Engineering, has given and has not subsequently withdrawn its written consent to the

inclusion of its name all references thereto in the form and context in which it appears
in this Document.

23 KAAP
KAAP, our solicitors for the Proposed Merger of Scomi Engineering, has given and has
not subsequently withdrawn its written consent to the inclusion of its name in this

Document and all references thereto, in the form and context in which it appears in
this Document.

[The rest of this page is intentionally left blank]
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31

MIDF Investment

MIDF Investment has been appointed by our Company as its Principal Adviser for the
Proposed Merger of Scomi Engineering. In addition, MIDF Investment is also the
appointed Principal Adviser to Scomi Energy for the Proposed Merger of Scomi
Energy. Any potential conflict of interest is mitigated by the following:

(@) our Board and the board of directors Scomi Energy are fully informed of and
aware of MIDF Investment's capacity as the Principal Adviser to these 2
companies;

(b) our Board has appointed Mercury Securities as our Independent Adviser to

advise our Board (save for the Common Directors) and the Scheme
Shareholders in relation to the Proposed Merger of Scomi Engineering; and

(©) the board of directors of Scomi Energy has appointed BDO as its
independent adviser to advise the board of directors of Scomi Energy (save
for Tan Sri Nik Mohamed Bin Nik Yaacob, Lee Chun Fai and Shah Hakim
who are the common directors in Scomi Energy and Scomi) and the Scomi
Energy Scheme Shareholders in relation to the Proposed Merger of Scomi
Energy.

MIDF is the holding company of MIDF Investment. MIDF, MIDF Investment and other
subsidiaries of MIDF (collectively referred to as “MIDF Group”) and its related and
associated companies are involved in diversified financial activities. The MIDF Group
has engaged and may in the future, engage in transactions with and perform services
for our Company, Scomi and Scomi Energy and its affiliates, in addition to MIDF
Investment's role as the Principal Adviser for the Proposed Merger of Scomi
Engineering and Proposed Merger of Scomi Energy. In addition, in the ordinary
course of business, any member of the MIDF Group may at any time offer or provide
its services to or engage in any transaction (on its own account or otherwise) with any
member of our Company, Scomi and Scomi Energy, or any other entity or
transactions for its own account or the account of its customer. This is a result of the
business of the MIDF Group generally acting independent of each other and
accordingly, there may be situations where parts of the MIDF Group and/or its
customers now have, or in the future, may have interest or take actions that may
conflict with the said interest. Nonetheless, the MIDF Group is required to comply with
applicable laws and regulations issued by the relevant authorities governing its
advisory business, which require among others, segregation between dealing and
advisory activities, and Chinese wall between different business divisions.

Ahlan Nasri Mohd Nasir ("Ahlan”) is an Independent Non-Executive Director of MIDF
Investment and is a partner at KAAP. KAAP has been appointed by our Company as
its due diligence solicitors and as its solicitors on record in respect of the court
process in undertaking the members’ scheme of arrangement pursuant to Section
366 of the Act. In addition, KAAP is the appointed solicitors to Scomi for the Proposed
Mergers, Proposed Share Consolidation and Proposed Issue of Warrants.

Our Board and the board of directors of Scomi are fully informed of and are aware of
Ahlan’s directorship as an Independent Non-Executive Director of MIDF Investment
and sees no conflict in that position as Ahlan does not get involved in the day to day
running of MIDF Investment and as such, will have no direct influence over how MIDF
Investment discharges its duty as the Principal Adviser to our Company.

Save as disclosed above, MIDF Investment is not aware of any conflict of interest or
of any circumstances which would or are likely to give rise to a possible conflict of
interest in relation to the Proposed Merger of Scomi Engineering.
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3.2

3.3

3.4

Astramina

Astramina has been appointed by our Company as its Financial Adviser for the
Proposed Merger of Scomi Engineering. In addition, Astramina is the appointed
Financial Adviser to Scomi for the Proposed Mergers, Proposed Share Consolidation
and Proposed Bonus Issue of Warrants. Astramina is also the appointed Financial
Adviser to Scomi Energy for the Proposed Merger of Scomi Energy. The various roles
undertaken by Astramina for our Company, Scomi and Scomi Energy in relation to
the Proposed Mergers may potentially give rise to the conflict of interest but any such
conflict of interest is mitigated by the following:

(a) our Board and the board of directors of Scomi and Scomi Energy are fully
informed of and aware of Astramina’s capacity as our Financial Adviser and
the Financial Adviser to Scomi and Scomi Energy respectively;

(b) our Board has appointed Mercury Securities as our Independent Adviser to
advise our Board (save for the Common Directors) and the non-interested
Scheme Shareholders in relation to the Proposed Merger of Scomi
Engineering; and

(©) the board of directors of Scomi Energy has appointed BDO as its
independent adviser to advise the board of directors of Scomi Energy (save
for Tan Sri Nik Mohamed bin Nik Yaacob, Lee Chun Fai and Shah Hakim
who are the common directors in Scomi Energy and Scomi) and the non-
interested Scomi Energy Scheme Shareholders in relation to the Proposed
Merger of Scomi Energy.

Save as disclosed above, Astramina is not aware of any conflict of interest or of any
circumstances which would or are likely to give rise to a possible conflict of interest in
relation to the Proposed Merger of Scomi Engineering.

Mercury Securities

Mercury Securities is not aware of any potential conflict of interest that exists or is
likely to exist in respect of its role as our Independent Adviser for the Proposed
Merger of Scomi Engineering.

KAAP

KAAP has been appointed by our Company as its due diligence solicitors and as its
solicitors on record in respect of the court process in undertaking the members’
scheme of arrangement pursuant to Section 366 of the Act. In addition, KAAP is the
appointed solicitors to Scomi for the Proposals. KAAP is also appointed by Scomi
Energy as the due diligence solicitors and solicitors on record in respect of the court
process in undertaking the members’ scheme of arrangement pursuant to Section
366 of the Act. Our Board and the board of directors of Scomi and the board of
directors of Scomi Energy are fully informed of and aware of KAAP's capacity as the
due diligence solicitors to these Scomi Engineering, Scomi and Scomi Energy,
respectively.

Ahlan is 1 of the 2 partners of KAAP handling the engagement and he is also an
Independent Non-Executive Director of MIDF Investment.

Our Board and the board of directors of Scomi are fully informed of and are aware of
Ahlan’s position in KAAP and directorship as an Independent Non-Executive Director
of MIDF Investment and sees no conflict in that position based on the explanation as
set out in Section 3.1 above.
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Save as disclosed above, KAAP is not aware of any conflict of interest or of any
circumstances which would or are likely to give rise to a possible conflict of interest in
relation to the Proposed Merger of Scomi Engineering.
4, DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents (or copies of the documents) are available for inspection
at the registered office of our Company at Level 17, 1 First Avenue, Bandar Utama, 47800
Petaling Jaya, Selangor Darul Ehsan, Malaysia during normal business hours on Mondays to

Fridays (except public holidays) from the date of this Explanatory Statement up to and
including the date of the CCM:

(M Memorandum and Articles of Association (Constitution) of our Company;
(i) audited consolidated financial statements of our Company for the past 3 FYEs 31

March 2015, 2016 and 2017, and the latest unaudited consolidated financial
statements of our Company for the 6-month FPE 30 September 2017,

(iii) audited consolidated financial statements of Scomi for the past 3 FYEs 31 March
2015, 2016 and 2017, and the latest unaudited consolidated financial statements of
Scomi for the 68-month FPE 30 September 2017;

(iv) Proposal Letter;

(v) letters of consent referred to in Section 2 of this Appendix; and

(vi) cause papers referred to in Section 11 of Appendix II.

[The rest of this page is intentionally left blank]
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SAMAN PEMULA NO.; WA-24NCC-442-1012017
Dalam perkara Scomi . Engineering Bhd

(No. Syarikat: 111633-M) (“Scoml
Engineering”);

Dan

Dalam perkara bagi sustu Cadangan
Penggabungan di antara Scomi
Engineering dengan Scoml Group Bhd
untuk dijalankan melall Skim Susunan

ehll;
Dan
Dalam perkara Seksyen 366 Akta Syarikat
2016.
Scoml Engineering Bhd
(No. Syarikat: 111633-M) -..PEMOHON
P HADAPAN HAKIM
NOORIN BINTI BADARUDDIN
PADA 14 NOVEMBER 2017 DALAM KAMAR
PERINTAH
(Kandungan 1)

ATAS PERMOHONAN oish Pemohon yang dinamekan dl atas, Scomi
Engineering Bhd DAN SETELAH MEMBACA Saman Pemula (Ex-Parts) bertarlkh
16.10.2017 dan Afidavit Sokongan Pemohon yang dilkrarkan oleh L. Joseph Nixon
AL S. Lourdesamy pada 16.10.2017, kesemuanya lelah difallkan di sini DAN

1

S/N 2j26bzgzK0u72yXaYh38ww
**Note : Serial number will be used to verify the originality of this document via eFILING portal



SETELAH MENDENGAR hujahan peguamcara Pemohon, Wong Kah Hul, ADALAH
DENG BAHAWA:

1. Pemohon mengadakan mesyuarat ("Mesyuarat Diarahkan Mahkamah®)
selaras dengan Seoksyen 366(1) Akta Syarikat 2016 untuk pemegeng-
pemegang saham Pemohon selain daripada Scoml Group Bhd (*Scoml)
(*Pemegang Saham Skim"), bagl tujuan mempertimbangkan dan sekiranya
difikirkan wejar meluluskan dengan atau tanpa pengubahsualan terhadap satu
skim susunan yang dicadangkan di antara Pemohon dengan Pemegang
Saham Skim ("Skim Susunan”). Sesalinan kertas skim ("Kertas Skim")
dilampirkan disinl dan ditandakan sebagal Lampiran A;

2. Pemohon diberl kebebasan untuk menetapkan tarkh dan tempat untuk
Mesyuarat Diarahkan Mahkamah dengan syarat bahawa Mesyuarat Diarahkan
Mahkamah hendaklah diadakan di antara jam 9.00 a.m. hingga 5.00 p.m. pada
mana-mana harl (kecuali Sabtu, Ahad dan culi umum) dan mesyuarat itu
hendaklah diadakan dalam tempoh masa seratus dua puluh (120) hari darl
tarikh apa-apa perintah yang diberikan di sinl;

3. Mesyuarat Diarahkan Mahkamah Pemohon dipanggll dengan memberi tidak
kurang daripada dua puluh satu (21) harl notis ("Notis Skim~) disitu dan Notis
Skim tersebut hendaklah diberikan melalul cara yang berikut:

3.1. Notis Skim dihantar melslui pos blasa prabayar ke alamat terakhir surat-
menyurat bagi setiap Pemegang Saham Skim sepertl yang dinyatakan di
dalam Rekod Pendeposit yang aken diberikan oleh Bursa Malaysia
Depository Sdn Bhd pada tarkh yang dapat dilaksanakan sejurus
sebelum tarikh penghantaran Notis Skim;

32. Notis Skim dliklankan sekall di dalam akhbar Bahasa Inggeris dalam
akhbar New Straits Times dan sekall dl dalam akhbar Bahasa Malaysia di
dalam akhbar Berita Harian masing-masingnya ("Pengiklanan Skim");
dan
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3.3. seterusnya bahawa Notis Skim tersebut akan dianggap sebagal telah
disampaikan dengan sempumna setelah kedua-dua penghantaran (iaitu
dengan menyerahkan kepada pejabat pos atau meletakkan ke dalam pefi
surat yang dikendalikan oleh pejabat pos) Notis Skim kepada Pemegang-
Saham Skim dan setelah penyiaran Penglkianan Skim;

4, Pemohon, melalul sendirt atau melalul efen-ejennya, hendakiah:

4.1. bersama-sama dengan Notis Skim, menghantar melalul pos prabayar,
sesalinan Kertas Skim dan pemyataan penjelasan yang bersesualan
yang periu diberikan menurut Seksyen 369(1)a) Akta Syarikat 2016
bersama-sama dengan borang proks! (secara kolektif diruyjuk sebagai
"Dokumen Skim") kepada Pemegang Saham Skim;

4.2. menyediakan kepada Pemegang Saham Skim, untuk pemeriksaan,
salinan-salinan Dokumen Skim yang boleh diperoleht di pejabat berdaftar
Pemohon dl Tingkat 17, 1 First Avenue, Bandar Utama, 47800 Petaling
Jaya, Selangor Darul Ehsan, Malaysia; dan

4.3. menyediakan kepada Pemegang Saham Skim, salinan-salinan lanjut
Dokumen Skim yang boleh didapati daripada pendaftar saham Pemohon,
Symphony Share Registrars Sdn Bhd di pejabatnya di Tingkat 6,
Symphony House, Pusat Dagangan Dana 1, Jalan PJU 1A/48, 47301,
Petaling Jaya, Selangor Darul Ehsan, Malaysla di antara jam 9.00 am.
dan 5.00 p.m. daripada hari [snin hingga Jumaat (kecuali cuti umum)
daripada tarikh perintah yang dibuat disini sehingga sedemlkian tardkh
sebelum hari yang telah ditetapkan untuk Mesyuarat Diarahkan
Mahkamah;

5. Datuk Zainun Aishah Binti Ahmad (No. K/P: 460803-08-5314) atau sekiranya
gagal dan/atau dalam ketidakhadirannya, Dato’ lkmal Hijaz Bin Hashim (No.
KP: 530201-01-5689), atau sekiranya gagal dar/atau dalam
ketidakhadirannya, Mr. Kanesan A/L Veluppillai (No. K/P: 600915-06-5259)
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dilantik sebagal pengerusi Mesyuarat Diarahkan Mahkamah dan diarshkan
untuk melaporkan keputusan mesyuarat tersebut kepada Mahkamah Mulla ini;

6.  Pemohon adalah bebas untuk memohon kepada Mahkamah Mulla inl; dan

7. Kos penmohonan Inl ditanggung oleh Pemohon.

UL AMIRAH BINTI ABDUL RAZAK
Penclong Kanan Pendaftar
Mahkamah Tinggi Malaya

Kuala Lumpur

Penoclong Kanan Pendaftar
Mahkamah Tinggl Malaya
Kuala Lumpur

Perintah Inl difallkan oleh Tetuan Kadir, Andri & Pariners, peguamcara Pemohon

yang dinamakan di atas, yang mempunyal elamat penyampalan dif Tingket 10, Menara
BRDB, 285 Jalan Maarof, Bukit Bandaraya, 50000 Kuala Lumpur.

No. Tel. : 03 - 2780 2888
No. Faks  :03-2780 2833

Ry : 20170128
Emall :ihashim@kaaplaw.com; ahlan@kaaplaw.com; kahhui@keaplaw.com
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TERJEMAHAN
(TRANSLATION)

KADIR ANDRI

Advocates & Selic tors

S/N 2j26bzgzK0u72yXaYh38ww
**Note : Serial number will be used to verify the originality of this document via eFILING portal



IN THE HIGH COURT OF MALAYA AT KUALA LUMPUR

(COMMERCIAL DIVISION)
ORIGINATING SUMMONS NO: WA-24NCC-442-10/2017

In the matter of Scomi Engineering Bhd
(Company No.: 111633-M) ("Scomi

Engineering®);

And

Iin the matter of a Proposed Merger of
Scomi Engineering with Scoml Group Bhd
to be undertaken by way of a members’
Scheme of Arrangement;

And

In the Matter of Section 366 of the

Companles Act 2016.
Scoml Engineering Bhd
(Company No.: 111633-M) -.APPLICANT
BEFORE JUDGE
NOORIN BINTI BADARUDDIN
ON 14 NOVEMBER 2017 IN CHAMBERS
ORDER
{Enclosure 1)

UPON THE APPLICATION of the above named Applicant, Scomi Engineering
Bhd AND UPON READING the Originating Summons {Ex-Parte) dated 16.10.2017
and the Applicant's Affidavit in Support afirmed by L. Joseph Nixon AL S.
Lourdesamy on 16.10.2017, all filed herein AND UPON HEARING the submisslons by
the counsel for the Applicant, Wong Kah Hul, IT IS HEREBY ORDERED THAT:
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1. the Applicant do convene a meeting (“Court Convened Meeting") pursuant to
Section 386(1) of the Companles Act 2016 of the Applicant'’s shareholders
other than Scomi Group Bhd ("Scoml”) ("Scheme Sharsholders®), for the
purpose of considering and if thought fit approving with or without modification
a scheme of arrangement proposed between the Applicant and its Scheme
Shareholders ("Scheme of Arrangement”). A copy of the scheme paper
{"Scheme Paper”) is annexed herewith as Appendix A;

2. the Appilcant shall be at liberty to fix the date and venue of the Court Convened
Meeting provided always that the Court Convened Meeting shall be held
between the hours of 9.00 a.m. and 5.00 p.m on any day (except Saturday,
Sunday and public holidays) and that the meeting shall be held within hundred
and twenty (120) days of the date of any order given herein;

3. the Court Convened Meeting of the Applicant be summoned by giving not less
than ftwenty-one (21) days’ nofice ("Scheme Notice®) thereof and that such

Scheme Notice shall be given In the following manner:

3.1. the Scheme Notice be dispaiched via pre-paid ordinary mall to the last
known address of correspondences of each of the Scheme Shareholders
as set out In the Record of Depositors to be provided by Bursa Malaysia
Depository Sdn Bhd as at such practicable date immediately preceding
the date of dispatich of the Scheme Notice;

3.2. the Scheme Notice be advertised once in an English language
newspaper in the New Straits Times newspaper and once in a Bahasa
Malaysia language newspaper in the Berita Harian newspaper
respectively (“Scheme Advertisement”); and

3.3. further that the Scheme Notice shall be deemed to be duly served only
upon both the posting (that Is, by surrendering to the post office or putting
in a post box operated by the post office) of the Scheme Notice to the
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Scheme Shareholders and after the publication of the Scheme
Advertisement;

4, the Applicant, by ltself or through its agents, shall:

4.1. together with the Scheme Notice, send via a prepaid post, a copy of the
Scheme Paper and the comesponding explanatory statement required to
be fumished pursuant to Section 369(1)a) of the Comnpanies Act 2016
together with the form of proxy (collectively referred to as “Scheme
Documents”) to the Scheme Shareholders;

42. make avaliable to the Scheme Sharcholders, for inspection, copies of the
Scheme Documents which may be obtained from the registered office of
the Applicant at Level 17, 1 First Avenue, Bandar Utama, 47800 Petaling
Jaya, Selangor Darul Ehsan, Malaysia; and

43. make available to the Scheme Shareholders, further coples of the
Scheme Documents which may be obtained from the share registrar of
the Applicant, Symphony Share Registrars Sdn Bhd at its office at Level
6, Symphony House, Pusat Dagangan Dana 1, Jalan PJU 1A/48, 47301,
Petaling Jaya, Selangor Darul Ehsan, Malaysia between the hours of
9.00 a.m. and 5.00 p.m. from Monday o Friday (except public holidays)
from the date of the order made herein until such date prior to the holding
of the Court Convened Mesting;

5.  Datuk Zalnun Alshah Binti Ahmad (NRIC No.: 460903-08-5314) or feiling her
and/or in her absence, Dato' [kmal Hijaz Bin Hashim (NRIC No.: 530201-01-
5689), or failing him and/or in his absence, Mr. Kanesan A/L Velupplilal (NRIC
No.: 600915-06-5259) be appointed as chairman of the Court Convened
Meeting and be directed to report the results of the said meeting to this
Honourable Court;

6. the Applicant be at liberty to apply to this Honourable Court; and
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7.  the costs of this application be bome by the Applicant.

Dated this 14™ day of November 2017.

Senlor Assistant Registrar
High Court of Malaya
Kuala Lumpur

This Order is filed by Messrs Kadir, Andrl & Pariners, solicitors for the abovenamed
Applicant, whose address for service Is at Level 10, Menara BRDB, 285 Jalan Maarof,

Buidt Bandaraya, 59000 Kuala Lumpur.

Tel. No : 03 - 2780 2888

Fax. No : 08 - 2780 2833

Ref : 20170128 _

Emall -Jhashim@kaaplaw.com; ahlan@kaaplaw.com; kahhui@kaapiaw.com
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LAMPIRAN A
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SCHEME OF ARRANGEMENT
BETWEEN

SCOMI ENGINEERING BHD (Company No. 111633-M)
("SEB’)

AND

THE SCHEME SHAREHOLDERS (as defined below)

This [s the Scheme of Arangement made between SEB and the Scheme Shareholders
for the acquisition by Scoml Group Berhad ("SGB") and the transfer to SGB of all the
SEB Scheme Shares (as defined below) at the SEB Offer Price (as defined below), to
be satisfied by the Issuance of the SEB Consideration Shares (as defined below) and
the SEB Consideration Wamants (as defined below) and effected via a members
scheme of arrangement to be sanctioned by an order of the High Court in Malaya
pursuant to section 368 of the Companies Act, 2016.

PREAMBLE
Corporate Informatlon of SEB

1. SEB was incorporated in Malaysia under the Companies Act, 1965 (and is
deemed registered under the Act) on 15 December 1983 as a private limited
company under the name of Bell & Order Engineering Sdn Bhd. The company
changed its name to Bell & Order Sdn Bhd on 20 November 1885. Subsequently
it was converted Into a public company and adopted the name Bell & Order
Berhad on 28 April 1995. It assumed its present name on 9 January 2006. SEB
was listed on the Main Board (now known as Main Market) of Bursa Securities
(as defined below) on 28 April 1985.

2. The objects for which SEB was established are set forth In its Memorandum of
Association. The principal activities of SEB are investment holding, provision of
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management services {o lts subsidiaries and the design, manufacture and supply
of monorall trains and related services. Its subsidiaries and joint ventures are
principally involved in the development, manufaciure and supply of monorail
fransportation infrastructure systems, equipment and services and the
manufacturing, fabrication and assembly of commercial coaches and truck
vehicle bodies and other related services.

3. As at the date of this Scheme, the share capital and nhumber of issued shares of
SEB Is RM388,684,503 comprising 342,079,503 SEB Shares. This includes
121,800 ordinary shares held by SEB as treasury shares as at the date of this
Scheme.

4,  As at 31.03.2017, which Is the date of SEB's latest audited accounts, SEB has
fotal group assets of RM1,106,052,000 and total group liabllitles of
RMB50,035,000. As at 30.06.2017 which is the date of SEB's latest condensed
consolidated statements of financial position, SEB’s total group assets are
RM1,115,701,000 and its total group liabilities are RM878,651,000.

Corporate Information of SGB

5. SGB was incorporated in Malaysia under the Companles Act, 1965 (and is
deemed registered under the Act) on 9 February 2002 as a public company
under its current name. SGB was listed on the Second Board (now known as
Main Market) of Bursa Securities on 13 May 2003.

6.  The objects for which SGB was established are set forth [n its Memorandum of
Association. The principal activities of SGB &are Investment holding and provision
of management services to s subsidiaries and assoclated companles.

7. As at the date of this Scheme, the share capital and number of issued shares of
SGB is RM636,581,636 comprising 1,917,510,141 SGB Shares. This includes
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14,427,2000rdinary shares held by SGB as treasury shares as at the date of this
Scheme.

8. As gt 31.03.2017, which s the date of SGB's latest audited accounts, SGB has
total group assets of RM2,435,884,000 and total group I[labliittes of
RM1,359,624,000. As at 30.06.2017 which Is the date of SGB’s latest avallable
unaudited management accounts, SGB's f{otal group assels are
RM2,390,097,000 and its total group liabilities are RM1,385,847,000.

RECITALS & PRELIMINARY
Definition

0. in this Scheme of Amangement, the following expressions shall, unless the
context otherwise requires, bear the meanings set opposite thereto:

*Act’ : Companles Act, 2016 (Act 777) as
amended from time to time and any re-
enactment thereof;

“Bursa Depository® : Bursa Malaysla Deposiiory Sdn Bhd

(Company No. 165570-W) or Its
successor-in-itie, or any other company
approved by the Minister of Finance
under section 5 of the Central
Depositories Act to be central depository
in fieu of the above named company;

‘Bursa Securities” : Bursa Malaysla Securities Berhad
(635988-W),
*CDS Account’ : a central depository system securitles

account established by Bursa Depository
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“Central Depositories Act’

“Consolidated Shares"

“Court”

“Court Convened Meeting”

*Court Order”

“Effective Date”

*Entitled Shareholders”
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for a depositor pursuant fo the Central
Depositories Act and in accordance with
the Rules of Bursa Depository;

the Securittes Industry (Central
Depositories) Act 1991 and any statutory
modification, amendment or re-
enactment thereof and any and every
other legislation for the time being in
force made thereunder;

ordinary shares In the capital of SGB
gfter the completion of the Proposed
Share Consolidation;

High Court of Malaya;

means the meeting convened pursuant
fo an order of Court for the Scheme
Sharsholders to conslder the Scheme of
Arrangement;

shall have the meaning of the order of
the High Court under Sections 366 of the
Act;

the date of lodgement of an office copy of
the Court Order io the Registrar of
Companies Malaysla;

Scheme Sharsholders as at the
Entittement Date;
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*Entitlement Date”

lEs.l

*Listing Requiremenis®

*Parties”

“Proposed Bonus Issue of
Warrants”

“Proposed Merger®
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a date to be determined by the board of
directors of SGB and communicated to
SEB on which the Entitted Sharehoiders
must be registered in SEB's Record of
Deposttors as at 5.00 p.m. to be entitied
{o the SEB Conslderation Shares and the
SEB Conslderation Warrants pursuant to

the Proposed Merger;

means the explanatory statement to the
Schame Shareholders of SEB, dated [];

Main Market Listing Requirements of
Bursa Securities;

means collectively, SEB and SGB;

the proposed bonus issue of up fo
671,128,549 Warrants to the existing
shareholders of SGB on the basis of
seven (7) Warrants for every 10
Consolidated Shares held on an
entifement date to be determined and
announced later;

the proposed merger of SEB with SGB
by way of a members’ scheme of
amangement pursuant to section 366 of
the Act, whereby SGB will acquire all the
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“Proposed Share Consolidation™ :

*Record of Depositors"

“Rules of the Bursa Deposltory”

ISCI

*Scheme” or
*Scheme of Amangement”
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LX)

Scheme Shares held by the Scheme
Shareholders at the SEB Offer Price;

the proposed shares consolidation of
every two (2) existing ordinary shares In
the capital of SGB Into one (1) ordinary
share on an entitement date to be
determined and announced later;

a record of securities holders provided by
Bursa Depository pursuant to the rules of
central depository as defined in the
Central Depositories Act;

the rules of Bursa Depository as Issued
pursuant to the Central Depositories Act;

Securities Commission of Malaysia;

means this members’ scheme of
arrangement pursuant to section 366 of
the Act between SEB and the Scheme
Shareholders to Implement the Proposed
Merger, involving the acquisition by SGB
and transfer of all the SEB Scheme
Shares to SGB at the SEB Offer Price, to
be satisfied by the issuance of the SEB
Consideration Shares and the SEB
Consideration Warrants, whereby upon
its completion, SEB will become a
wholly-owned subsidiary of SGB;
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*Scheme Shareholders”

“Scheme Shares”

“SEB Shares®

*SGB Shares"

“Take-Overs Rules”

means all the shareholders of SEB other
than SGB whose holding of SEB ordinary
shares are to be acquired by and
transferred to SGB pursuant fo the
Scheme;

means all SEB Shares held by the
Scheme Shareholders which are to be
acquired by SGB and transferred from
the Scheme Sharehokiers pursuant to
the Scheme;

the ordinary shares in SEB;
the ordinary shares in SGB; and

Rules on Take-overs, Mergers and
Compulsory Acquisition.

10.  This Scheme Paper shall be interpreted in the following way.

I. Words denoting the singular shall include the plural and vice-versa, words
denoting the masculine gender only shall include the feminine gender and

vice-versa;

il. Reference to any statute or statutory provision includes a reference fo that
statute or statutory provision as from time to time amended, modiied,
extended, re-enacted or consolidated and all statutory instruments, orders,
regulations, proclamations, ordinancss, by-laws, published rulings, siatement
of policy or guidelines Issued under or in relation to that statute;
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lii. All reference to parts, clauses, appendices end schedules refer to the parts,
clauses of and the appendices and schedules in and to this Scheme; and

lv. The Scheme of Amrangement set out herein should be read in conjunction
with the ES as an Integral document. In the event of any Inconslstency
between the Scheme of Amrrangement as set out herein and the ES, the
scheme of Arrangement shall be read and construed In accordance with the
ES.

THE SCHEME OF ARRANGEMENT

The Proposed Merger

11. The Intention of this Scheme of Arrangement Is to implement and give effect to
the Proposed Merger. The Proposed Merger was first initiated by SGB via its
letter dated 21 August 2017 to the board of directors of SEB ("Board"), wherein
SGB had proposed, for the consideration of the Board, the Proposed Merger, to
be Implemented via the Scheme. The Board (save for the common directors
identified in the SGB letter dated 21 August 2017), after having considered all
aspects of the Proposed Merger Including the rationale, effects and terms and
conditions of the Proposed Merger and the views of the independent Adviser,
had announced on 10 October 2017 that It has rescived to present this Scheme
fo the Scheme Shareholders for approval at the Court Convened Meeting to be
held.

12. On the Effective Date, this Scheme of Arrangement may take effect and therefore
be ready for implementation. The Proposed Merger shall take place as soon as
practicable after the Effective Date whereupon SGB shall acquire, and transfer by
SEB to SGB, dll the Scheme Shares held by the Scheme Sharsholders on the
Entittement Date at the offer price of RM0.30 for each Scheme Share ("SEB
Offer Price”), which shall be satisfied in the following manner:
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() a share swap where for every 7 SEB Scheme Shares held, 10 new
Consolidated Shares ("SEB Conslideration Shares”) shall be issuved at an
Issue price of RM0.21 per Consolidated Share; and

(if) the Issuance of 1 Warrant for every 10 SEB Consideration Shares issued
("SEB Conslideration Warrants").

Scheme Sharehoiders holding less than 100 Scheme Shares per Central
Depository System account will be paid the SEB Offer Price entirely in cash;

13. The SEB Offer Price shall be adjusted under the following circumstances:-

(i) if SEB declares, makes or pays any dividends or other distributions on or
after 21 August 2017 but prior to the completion of the Proposed Merger,
and a Scheme Shareholder Is entitied to such dividends or distributions,
SGB will accordingly adjust the SEB Offer Price by the quantum of net
dividends or distributions per SEB Share which such Scheme Shareholder
ls entitied to; and

(i) f SGB declares, make or pay any dividends or other distributions before
the SEB Consideration Shares are issued, and a Scheme Shareholder s
not entitied to such dividends or distributions, SGB will accordingly adjust
the SEB Offer Pricethe SEB Consideration Shares and SEB
Consideration Warrants to be Issued by the quantum of the net dividends
or distributions per SGB Share which such Scheme Shareholder is not
entitied to.

14.  Once the Entitiement Date has been determined by the board of directors of SGB
and communicated to SEB, the board of directors of SEB shall announce and
send a notice which sets out the Entittement Date and the implementation
procedure to each of the Entitied Shareholders.
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15. SEB and SGB will jointly take steps fo procure that the CDS Accounts of the
Entitled Shareholders will be credited with the SEB Conslderation Shares and the
SEB Consideration Warrants, In conslderation for the acquisition by SGB of the
Scheme Shares as soon as practicable after the Effective Date, and SGB shall
issue the requisite notices of allotment in respect of the new SEB Consideration
Shares and the SEB Conslderation Warrants by post to the respective Entitled
Shareholders in accordance with the provisions of the Listing Requirements. As
the SEB Consideration Shares and the SEB Consideration Warrants will be

scripless securities, no physical certificates will be Issued.

16. Itis the intention of SGB not to maintain the listing status of SEB and accordingly,
subject fo completion of the Proposed Merger, SEB’s shares will be delisted and
removed from the Official List of Bursa Securities, subject to Bursa Securities’

approval.

17. At the conclusion of this Scheme of Arrangement, SEB shall become a wholly-
owned subsidiary of the SGB. The corporate structure of SEB before and after

the Proposad Merger Is set out in Appendix 1.

APPROVAL, CONDITION D INTERCONDITIONAL!

Approvals

18. This Scheme of Arrangement can oniy be implemented upon and is therefore
subject to the following approvals being obtained:

(i) a ruling or direction being given by the SC pursuant to Note (1) to
Paragraphs 11.02, 11.03 and 11.04 of Ruie 11, Part C of the Take-Overs
Rules and Paragraph 5 of Schedule 3 of the Take-Overs Rules for an
extension of time to dispatch the Scheme together with the ES and an
independent advice letter (collectively be referred to as “Scheme
Documents”) ("EOT Application®). In this respect, SEB had obtained the

10
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approval from SC vide Its letter dated 3 October 2017 for an extension of
time fo dispatch the Scheme Documents;

(i)  epproval of the nonnterested Scheme Shareholders of the Scheme by
way of a poll by at least a majority in number of the non-interested
Scheme Shareholders and 75% In value of the total disinterested Scheme
Shares, present and voting, elther in person or by proxy at the Court
Convened Meeting, provided that the value of votes cast against the
resolution to approve the Scheme at the Court Convened Meeting are not
more than 10% of the votes aftaching to ali the disinterested Scheme
Shares of the total voting shares of SEB;

(i) eapproval of the shareholders of SGB for the Proposed Merger, the
Proposed Share Consolidation and the Proposed Bonus Issue of Warrants
at an EGM to be convened;

(v} approval of the shareholders of SGB for the Issuance and specific
allotment of the Considerstion Shares and Consideration Warrants to
certaln directors, major shareholder or chief executive of SGB and persons
connected to them who are also the Scheme Shareholders at an EGM of
SGB to be convened unless & waiver is abiained from Bursa Securities
from having to comply with Paragraph 6.06(1) of the Listing Requirements.
In this connection, Bursa Securities had approved the aforesald waiver
vide its letter date 14 September 2017;

(v} approval of Bursa Securities for:

(a) the Proposed Share Consolidation;

(b) the admission of the Warrants to the Officdlal List of Bursa
Securitles;

(c) the listing of and quotation for the Warrants on the Main Market of
Bursa Securities;

11
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(d) the listing of and quotation for the new Consolidated Shares to be
issued upon the exercise of the Warrants on the Main Market of

Bursa Securities; and
(e) the listing of and quotation for the Consideration Shares on the

Main Market of Bursa Secirities;

(vi) sanction of the Scheme by the High Court under Section 386 of the Act
and the ladgement of the office copy of the sealed Court’s order obtained
pursuant thereto with the Registrar of Companles Malaysia;

(vl) approval, waiver and/or consent of any other relevant authorities and/or
parties, if required.

Conditions and inter-conditionalities

19. This Scheme of Amangement and the Proposed Merger Is conditional upon the
implementation by SGB of the Proposed Share Consolidation and the Proposed
Bonus Issue of Warrants.

ISCELLANEOUS

20. This Scheme of Amangement shall become operative upon the date of lodgement
of an office copy of the Court Order to the Registrar of Companies Malaysia or
such earlier date as the Court may determine and as may be specified in the

Court Order.

21. SEB shall be at liberty to apply to the Court to amend any provision of this
Scheme of Arrangement under Order 20 Rule 11 of the Rules of Court 2012 or to

apply for the extension of the time limited herein for doing or carrying out of any
act of deed.
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22, SEB may, with the consent of SGB, modify or vary the terms of this Scheme of
Arrangement provided that any such modification or variation shall not materially
prejudice or affect the Interests of the shareholder of SEB.

23. Al actual costs and expenses Incurred or to bs [ncurred by SEB, namely for

payment of fees and disbursement payable to SEB's agents or advisors, or.
representatives of such advisors, consultants and valuers who are involved in
advising SEB in relation to the Scheme of Arrangement and the carrying of the

same into effect shall be bome by SEB.

Dated this day of 2017

This Scheme of Arrangement is taken out by Messrs. Kadir Andri & Partners, solicitors
for the Applicant herein whose address for service Is at 10® Floor, Menara BRDB, 285
Jalan Maarof, Buldt Bandaraya, 59000 Kuala Lumpur.

Tel No.: 03-2780 2888

Fax No.: 03-2780 2833

Ref: 20170128/JH/AN
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APPENDIX 1

ore (10 PFroposed Mergers

Shearsholders of in concert with Scomi Ensrgy
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Scomi Scomt
Engineering Energy

Persons acting Scheme Sharsholders of Scoml
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Scoml acting In concert with 8comi)
ot I 100% |
»  Energy Engineering
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Scomi

SCOMI ENGINEERING BHD
(Company No. 111633-M)
(Incorporated in Malaysia)

IN THE HIGH COURT OF MALAYA AT KUALA LUMPUR
(COMMERCIAL DIVISION)
. ORIGINATING SUMMONS NO: WA-24NCC-442-10/2017

In the matter of Scomi Engineering Bhd
(Company No.: 111633-M) (“Scomi
Engineering’);

And

In the matter of a Proposed Merger of Scomi
Engineering with Scomi Group Bhd to be
undertaken by way of a members’ Scheme of

Arrangement;

And

In the Matter of Section 366 of the Companies Act
2016.

Scomi Engineering Bhd
(Company No.: 111633-M) ...APPLICANT

NOTICE OF MEETING SUMMONED PURSUANT TO THE ORDER OF THE HIGH COURT OF
MALAYA AT KUALA LUMPUR IN RESPECT OF A PROPOSED MERGER OF SCOMI
ENGINEERING BHD (“SCOMI ENGINEERING” OR “COMPANY”) WITH SCOMI GROUP BHD
(“SCOMI”) TO BE UNDERTAKEN BY WAY OF A MEMBERS' SCHEME OF ARRANGEMENT

NOTICE IS HEREBY GIVEN that by the Order of the High Court under section 366 of the Companies
Act 2016 given on 14 November 2017 in respect of the above matter (“Court Order”), the High Court
has directed that a meeting (“Court Convened Meeting”) be convened for the shareholders of Scomi
Engineering other than Scomi (“Scheme Shareholders”), for the purpose of considering and, if

thought fit, approving (with or without modification) a members’ scheme of arrangement made



pursuant to Section 366 of the Companies Act 2016 between Scomi Engineering and the Scheme
Shareholders (“Scheme of Arrangement”) in the form of the following resolution :

“THAT subject to the sanction of the High Court of Malaya and the approval of any other relevant
authorities/persons (if required), approval be and is hereby given for the implementation of a
members’ scheme of arrangement made between Scomi Engineering Bhd (“Scomi Engineering’)
and its shareholders other than Scomi Group Bhd (‘Scomi’) (‘Scheme Shareholders”), which
involves the acquisition by Scomi, and transfer by Scomi Engineering of all the ordinary shares in
Scomi Engineering held by the Scheme Shareholders (“Scheme Shares”) (“Scheme of
Arrangement’) fo Scomi at a price of RM0.30 for each Scheme Share (“Scomi Engineering Offer

Price”), which shall be satisfied in the following manner:

(i) a share swap where for every 7 Scheme Shares held, 10 new Consolidated Shares of
Scomi shall be issued af an issue price of RM0.21 per Consolidated Share; and

(ii) the issuance of 1 Warrant for every 10 Consideration Shares issued.

AND THAT Scheme Shareholders holding less than 100 Scheme Shares per Central Depository
System account will be receiving Consideration Shares and Consideration Warrants in accordance
with the share swap ratio of the Proposed Merger of Scomi Engineering. In addition, the entitlement of
the Scheme Shareholders to the Consideration Shares or Consideration Warrants will also be
rounded down to the nearest whole new Consideration Share and new Consideration Warrant;

The full details of the Scheme of Arrangement including the definition of the terms Consolidated
Shares, Consideration Shares and Warrant shall be as set out in the Explanatory Statement which
has been circulated together with the notice convening this meeting.

AND FURTHER THAT the Directors of Scomi Engineering be and are hereby authorised to do all
such acts, deeds and things, including preparing and executing such documents as may be
necessary to give full effect to and to complete the Scheme of Arrangement with full power to assent
fo any conditions, modifications, variations and/or amendments as the Directors may, in their absolute
discretion, deem fit and expedient in the best interests of Scomi Engineering.”

The Court Convened Meeting will be held at Dewan Berjaya, Bukit Kiara Equestrian & Country
Resort, Jalan Bukit Kiara, Off Jalan Damansara, 60000 Kuala Lumpur, Malaysia on Friday, 5 January
2018 at 2:30 p.m. or any adjournment thereof, at which place and time the Scheme Shareholders are

requested to attend.



A copy of the Explanatory Statement (with the Scheme of Arrangement enclosed therein) and the
Independent Advice Letter required to be furnished pursuant to Section 369 of the Companies Act
2016 are enclosed herewith. Further copies of the Explanatory Statement (with the Scheme of
Arrangement enclosed therein) may be obtained from the share registrar of the Company, Symphony
Share Registrars Sdn Bhd at Level 6, Symphony House, Pusat Dagangan Dana 1, Jalan PJU 1A/46,
47301 Petaling Jaya, Selangor Darul Ehsan, Malaysia (“Share Registrar’) during normal business
hours on any day (except Saturday, Sunday and public holidays) prior to the day appointed for the
Court Convened Meeting.

The Scheme Shareholders may vote in person at the said Court Convened Meeting or they may,
subject to the provisions of the Companies Act 2016, appoint a proxy or proxies, whether a member
of the Company or not, to attend and to vote on a poll instead of him. A Form of Proxy is enclosed in
the Explanatory Statement.

It is requested that forms appointing proxies be lodged with the Share Registrar not less than 24
hours before the time appointed for the said Court Convened Meeting. The lodgment of a Form of
Proxy will not preclude a Scheme Shareholder from attending and voting in person at the Court
Convened Meeting should he/she subsequently wish to do so.

Should the Scheme Shareholders subsequently decide to attend and vote in person at the Court
Convened Meeting, the Scheme Shareholders are requested to rescind the earlier appointment of
proxy(ies), and notify the Share Registrar, of his/her intention, as soon as practicable.

By the said Court Order, the Court has appointed Datuk Zainun Aishah Binti Ahmad (NRIC No.:
460903-08-5314) of No.4, Jalan 11/3, 40000 Shah Alam, Selangor Darul Ehsan, or failing her and/or
in her absence, Dato’ lkmal Hijaz Bin Hashim (NRIC No.: 530201-01-5689) of No.15, Jalan Teratak,
U8/95C, Bukit Jelutong, 40150 Shah Alam, Selangor Darul Ehsan, or failing him and/or in his
absence, Mr. Kanesan A/L Veluppillai (NRIC No.: 600915-06-5259) of No. 8, Lorong 5/10A, 46000
Petaling Jaya, Selangor Darul Ehsan to act as the chairman of the said Court Convened Meeting
(“Chairman”) and has directed the said Chairman to report the results thereof to the Court.

The said Scheme of Arrangement will be subject to the approval of the High Court.
Date: 12 December 2017

Messrs Kadir, Andri & Partners
Solicitors for Scomi Engineering Bhd



Notes to Notice of CCM

1.

A member of the Company who is entitled to attend and vote at any general meeting of the Company is entitled to
appoint any person as his/her proxy or proxies (but not more than 2) to attend and vote in his / her behalf. There shall be
no restriction as to the qualification of the proxy.

Where a member of the Company who is an exempt authorised nominee as defined under the Securities industry (Central
Depositories) Act 1991, holds ordinary shares in the Company for multiple beneficial owners in one securities account
(“Omnibus Account”), there is no limit to the number of proxies which the exempt authorised nominee may appoint in
respect of each Omnibus Account it holds.

Where a member appoints more than one proxy, the appointments shall be invalid unless he/she specifies the
proportions of his/her holdings to be represented by each proxy.

The instrument appointing a proxy, in the case of an individual shall be signed by the appointer or his/her attorney, duly
authorised in writing and in the case of a corporation, either under seal or under the hand of an officer or attorney duly
authorised. If no name is inserted in the space for the name of your proxy, the Chairman of the meeting will act as your
proxy.

The instrument appointing a proxy must be completed and deposited at the office of the Share Registrar of the
Company, Symphony Share Registrars Sdn Bhd at Level 6, Symphony House, Pusat Dagangan Dana 1, Jalan
PJU1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan, Malaysia not less than 24 hours before the time appointed for
the Court Convened Meeting (“CCM") or at any adjournment thereof, and in defauit, the instrument of proxy shall not be
treated as valid.

The lodging of a completed Form of Proxy to the Share Registrar of the Company will not preciude you from attending
and voting in person at the meeting should you subsequently wish to do so. Should you subsequently decide to attend
and vote in person at the meeting, you are requested to rescind your earlier appointment of proxy(ies), and notify the
Share Registrar of the Company as soon as practicable.

For the purpose of determining a member who shall be entitled to attend this CCM, the Company shall be requesting
Bursa Malaysia Depository Sdn Bhd in accordance with Article 57 of the Company’s Articles of Association and Section
34(1) of the Securities Industry (Central Depositories) Act 1991, to issue a General Meeting Record of Depositors as at
29 December 2017. Only a depositor whose name appears on the General Meeting Record of Depositors as at 29
December 2017 shall be entitled to attend the said meeting or appoint proxies to attend and/or vote on his or its behalf.

Personal data privacy:
By lodging of a completed Form of Proxy to the Share Registrar of the Company for appointing a proxy(ies) and/or
representative(s) to attend and vote in person at the CCM and any adjournment thereof, a member of the Company is hereby:

®

(ii)

(iif)

consenting to the collection, use and disclosure of the member’s personal data by the Company (or its agents) for the
purpose of the processing and administration by the Company (or its agents) of proxies and representatives appointed
for the CCM (including any adjournment thereof) and the preparation and compilation of the attendance list, minutes
and other documents relating to the CCM (including any adjournment thereof), and in order for the Company (or its
agents) to comply with any applicable laws, listing rules, regulations and/or guidelines (collectively, the “Purposes”);
warranting that where the member discloses the personal data of the member’s proxy(ies) and/or representative(s) to
the Company (or its agents), the member has obtained the prior consent of such proxy(ies) and/or representative(s) for
the collection, use and disclosure by the Company (or its agents) of the personal data of such proxy(ies) and/or
representative(s) for the Purposes ("Warranty”); and

agreeing that the member will indemnify the Company in respect of any penalties, liabilities, claims, demands, losses
and damages as a result of the member's breach of the Warranty.

For the purposes of this paragraph, “personal data” shall have the same meaning given in section 4 of the Personal Data
Protection Act 2010.



Scomi

SCOMI ENGINEERING BHD
{Company No. 111633-M)
{Incorporated in Malaysia)

FORM OF PROXY cDS Account O
No. of Ordinary Shares Held
T/WE e et re s s seee s e r e en e s saraes NRIC No / Company NO.......cccceriiinnmmenmrrrrrnrmeeeeen

(Full name as per NRIC/Certificate of Incorporation in capital letters)

Of eveeraenans EerermesserrrreetttrrreaeererrantreraaNtererannnrerrrnaneate Cerrrmreerrrerara st e raa errerrrr
(Full address)

being a member of Scomi Engineering Bhd ("Scomi Engineering” or “the Company"”), hereby appoint

(Full name as per NRIC/Passport and NRIC/Passport No)

o] O EeetirerrEeN e eraeererEeEe e tyyE et et tenen et reeEe s anseeEeLa e or e et hen e vebnrenae e rernaas
(Full address)

or failing him/her ............ CeerreeaereaeeEeRertenaTerE et er e ra et ve R e rnans hensrvremerat et e Rt venn e rnaaenntrenen
(Full name as per NRIC/Passport and NRIC/Passport No)

Of e e, CerermeseremeiirEersEresteeenneetIeeEEetEE e rrentatternats ereereerernr e e e
(Full address)

or failing him/her, the Chairman of the Meeting as my/our proxy to vote for me/us on my/our behalf
at the Court Convened Meeting of Scomi Engineering to be held at Dewan Berjaya, Bukit Kiara
Equestrian & Country Resort, Jalan Bukit Kiara, Off Jalan Damansara, 60000 Kuala Lumpur, Malaysia
on Friday, 5 January 2018 at 2:30 p.m., or any adjournment thereof.

No. Ordinary Resolution For Against

Resolution 1 | Proposed Merger of Scomi Engineering

Please indicate with a check mark ("v'") in the space provided to show how you wish your vote to be cast. If no specific
direction as to voting is given, the proxy will vote or abstain at his/her discretion.

Dated this......... day of Signature/Seal ........cocvvveeccrcnnreninerrer e
........................ 2017/2018

Notes:

1. A member of the Company who is entitled to attend and vote at any general meeting of the Company is entitled to
appoint any person as his/her proxy or proxies (but not more than 2) to attend and vote in his/her behalf. There shall be
no restriction as to the qualification of the proxy.

2.  Where a member of the Company who is an exempt authorised nominee as defined under the Securities Industry (Central
Depositories) Act 1991, holds ordinary shares in the Company for multiple beneficial owners in one securities account
("Omnibus Account”), there is no limit to the number of proxies which the exempt authorised nominee may appoint in respect
of each Omnibus Account it holds.

3. Where a member appoints more than one proxy, the appointments shall be invalid unless he/she specifies the proportions of
his/her holdings to be represented by each proxy.

4. The instrument appointing a proxy, in the case of an individual shall be signed by the appointer or his/her attorney duly
authorised in writing and in the case of a corporation, either under seal or under the hand of an officer or attorney duly
authorised. If no name is inserted in the space for the name of your proxy, the Chairman of the meeting will act as your
proxy.

5. The instrument appointing a proxy must be completed and deposited at the office of the Share Registrar of the Company,
Symphony Share Registrars Sdn Bhd at Level 6, Symphony House, Pusat Dagangan Dana 1, Jalan PJU1A/46, 47301 Petaling
Jaya, Selangor Darul Ehsan, Malaysia not less than 24 hours before the time appointed for the Court Convened Meeting
("CCM") or at any adjournment thereof, and in default, the instrument of proxy shall not be treated as valid.

6. The lodging of a completed Form of Proxy to the Share Registrar of the Company will not preclude you from attending
and voting in person at the meeting should you subsequently wish to do so. Should you subsequently decide to attend
and vote in person at the meeting, you are requested to rescind your earlier appointment of proxy(ies), and notify the
Share Registrar of the Company as soon as practicable.

7. For the purpose of determining a member who shall be entitled to attend this CCM, the Company shall be requesting
Bursa Malaysia Depository Sdn Bhd in accordance with Article 57 of the Company’s Articles of Association and Section
34(1) of the Securities Industry (Central Depositories) Act 1991, to issue a General Meeting Record of Depositors as at 29
December 2017. Only a depositor whose name appears on the General Meeting Record of Depositors as at 29 December
2017 shall be entitled to attend the said meeting or appoint proxies to attend and/or vote on his or its behalf.

Personal Data Privacy:

By lodging of a completed Form of Proxy to the Share Registrar of the Company for appointing a proxy(ies) and/or
representative(s) to attend and vote in person at the CCM and any adjournment thereof, the member accepts and agrees to
the personal data privacy terms as set out in the Nolice of CCM dated 12 Decernber 2017.
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Scomi Engineering Bhd (111633-M)

AFFIX
STAMP

The Share Registrar of Scomi Engineering Bhd
Symphony Share Registrars Sdn Bhd

Level 6, Symphony House

Pusat Dagangan Dana 1

Jalan PJU 1A/46, 47301 Petaling Jaya

Selangor Darul Ehsan, Malaysia
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