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& DUFU TECHNOLOGY CORP. BHD.(581612A)

Registered Office:

57-2, Persiaran Bayan Indah
Bayan Bay, Sungai Nibong
11900 Penang

Date: 18 JAN 2007

TO THE SHAREHOLDERS OF DUFU TECHNOLOGY CORP. BERHAD
Dear Sir/Madam,

On behalf of the Board of Directors of Dufu Technology Corp. Berhad (“Dufu” or “Company™), 1 report that,
after making due enquiries in relation to the interval between 31 July 2006, being the date to which the last
audited financial statements of the Company and its subsidiary companies (“Dufu Group”} have been made up,
and the date hereof, being a date not earlier than fourteen (14) days before the issue of this Prospectus:

(a) the business of the Dufu Group has, in the opinion of the Board of Directors of Dufu, been
satisfactorily maintained;

(b) in the opinion of the Board of Directors of Dufu, no circumstances have arisen since the last audited
financial statements of the Dufu Group which have adversely affected the trading or the value of the
assets of the Dufu Group;

{c) the current assets of the Dufu Group appear in the books at values which are believed to be realisable in

the ordinary course of business;

(d) no contingent liabilities have arisen by reason of any guarantees or indemnities given by the Dufu
Group;
(e) the Board of Directors of Dufu is not aware of any default or any known event that could give rise to a

default situation in respect of payments of either interest and/or principal sums in relation to any
borrowings of the Dufu Group since the last audited financial statements of the Dufu Group; and

(f) save as disclosed in the Accountants’ Report and the Proforma Consolidated Balance Sheets as set out
in Sections 13 and 11.10 of this Prospectus respectively, there have been no material changes in the
published reserves or unusual factors affecting the profits of the Dufu Group since the last audited
financial statements of the Dufu Group.

Yours faithfully
For and on behalf of the Board of Directors of
DUFU TECHNOLOGY CORP. BERHAD

‘ .
Lee Hui Ta
Executive Director

19, Hilir Sungai Keluang 2, Taman Perindustrian Bayan Lepas, Fasa IV, 11900 Penang, Malaysia. Website: www.dufu.com.my
Tel: +604 6161300 Fax: +604 6161302
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10 JAN 2007

The Board of Ditectors

Dufu Technology Corporation Berhad
57-2, Persiaran Bayan Indah

Bayan Bay, Sungai Nibong

11900 Penang

RE: EXECUTIVE SUMMARY OF THE INDEPENDENT MARKET RESEARCH REPORT FOR DUFU
TECHNOLOGY CORP. BERHAD (“DUFU” OR THE COMPANY™)

This Dxecutve Summary has been prepared for inclusion in the Prospectus dated
KR ENIAN oy pursuant to the listing of Dufu on the Second Board of Bursa Malaysia

e

Secutities Berhad.

This research is undertaken with the purpose of providing an overview of the industry in which
Dufu operates within, namely the precision machining industry, specifically the hard disk drive
application market segment. The research methodology for the research includes both primary
research, involving in-depth trade interviews and telephone interviews of pertinent companies, as
well as secondary research such as reviewing press articles, periodicals, Government literatures,
in-house databases, Internet research and online databases.

Dun & Bradstreet (D&B) Malaysia Sdn Bhd (“D&B Malaysia™) (formerly known as Infocredit
D&B (Malaysia) Sdn Bhd) has prepared this Executive Summary in an independent and
objective manner and has taken all reasonable consideration and care to ensure the accuracy and
completeness of the Executive Summary. In addition, the D&B Malaysia acknowledges that if
there are significant changes affecting the contents of the Executive Summary after the issue of
the Prospectus and before the 1ssue of securities, then the D&B Malaysia has an on-going
obligation to either cause the Executive Summary to be updated for the changes and, where
applicable, cause the Company to issue a Supplementary Prospectus, or without our consent to
the inclusion of the Executive Summary in the Prospectus.

The Executive Summary is highliphted in the following sections.

For and on behalf
Dun & Bradstreet (D&B) Malaysia Sdn Bhd
(Formerly known as Infocredit (D&>B) Malaysia $dn Bhd)

Tan Sze Chong
Managing Director

Dun & Bradstreet (D&B) Malaysia Sdn Bhd

(Formerly known as Infocredit D&B (Malaysia) Sdn Bhd}

Level 9-3A, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, 50490 Kuala Lumpur, Malaysia
T 803.2080.6000 F 603.2080.6001 www.dnb.com.my

Company Registration No.527570-M

A Membe- of intocredit Group
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EXECUTIVE SUMMARY

1 INDUSTRY OVERVIEW

1.1 ENGINEERING SUPPORTING INDUSTRY

Over the last three (3) decades, the engineering supporting industry experenced rapid
development in tandem with the growth of the Malaysian manufacturing sector, and today
remains as a key contributor to Malaysia’s industrial and economic development. Precision
machining and metal stamping activities are key sub-sectors of the broader engineenng
supporting industry. Other key sub-sectors are mould, tools and die, metal casting, metal
surface treatment and heat treatment.

In an technology driven environment where smaller, finer and complex parts are becoming
common, most of the engineering supporting activities have progressed into supplying a
broad range of parts, components and services to meet the changing demand, particularly
from the electrical and electronics (“E&E”) sector. Coupled with advancements in
manufacturing technologies due to rapid industrialisation and automation, the engineering
supporting industry has also been successful in diversifying to other manufacturing sectors
such as automotive, engineering, industrnal appliances, aerospace, defence and medical
devices in view of the rapid development of the country’s manufacturing sector and
industrialisation.

1.2  PRECISION MACHINING INDUSTRY

Machining 15 one of the major sub-sectors of the engineering supporting industry servicing
the manufacturing sectors. It provides machined parts and components as well as machining
services to the E&E, machinery and equipment, oil and gas, telecommunication, medical and
healthcare industries. In 2005, there were approximately 170 companies that provided
spectalised precision machining services and general supporting machine services to meet the
demand of the local manufacturing industry.

The precision machining industry has achieved a high level of technical competency to meet
intermnational standards which demand for higher quality machine parts. Some of the
precision machining companies are equipped with capabilities to produce complex and high
quality precision parts utilising high-end machineries that can perform various processes i a
single operation. Examples of complex and high quality precision parts are the high quality
hard disk drive (“HDID”) and industry safety components that require extremely tight
tolerance levels. Competition and miniaturisation are among the key driving factors that
drive the manufacturers to keep up with the advances in machining to emphasise on
continuous performance improvements.
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2 MAJOR APPLICATION MARKETS
2.1 HARD DISK DRIVE

2.1.1 INTRODUCTION

A HDD is also known as nigid disk drive. Its primary function is for storing electronic
information in vanous systems ranging from desktop personal computers (“PCs”) to
consumer electronics. In general, the HDD comes in various specifications such as size (3.5-
inch, 2.5-inch, 1.8-inch and 1.0-inch), revolutions per minute (“rpm”) {5,400tpm, 7,200rpm,
etc) and storage capacities (60GB, 80GB, 100GB, 120GB, etc). In 2005, the global HDD
shipment was estimated to surpass 350 million units. The largest user of HDD in the global
market is the consumer desktop PC market. Other application markets for HDD include
mobile computing, enterprise applications and consumer electronics.

2.1.2 OVERVIEW

A majority of the world’s HDD are manufactured by a handful of multinational companies,
namely Seagate Technology LLC (“Seagate™), Western Digital Corporation (“Western
Digital™), Maxtor Corporation (“Maxtor”), Hitachi Global Storage Technology (“HGST™),
Toshiba Storage Device Division of Toshiba Corporation (“Toshiba™), Samsung Electronics
(“Samsung”) and Fujitsu Ltd (“Fujitsu”). Seagate, Western Digital and Maxtor are
independent HDD manufacturers (core business is focussed on HDD) while for Hirachi,
Toshiba, Samsung and Fujitsu, the manufacture of HDD is only but a segment of their
business interests.

In 2005, the four (4) major HDD manufacturers are Seagate, HGST, Western Digital and
Maxtor. In May 2006, Seagate announced that it has completed its acquisition of Maxtor.
With the acquisition, Seagate will be the undisputed largest HDID manufacturer in the world
in terms of sales and number of units shipped. In 2005, the top four (4) HDD
manufacturers, namely, Seagate, HGST, Western Digital and Maxtor generated about
USD20 bdllion in sales.

Some of the key factors to be selected as suppliers to the HDID manufacturers are:

* Proven volume production technique with process know-how to achieve the highest
quality standard 1n dimensiomng precision;

* Process technology to achieve the most stringent cleanliness standard;

*  Excellent in quality system; and

* In-house laboratory testing capability to meet customer requirements.

According to the Department of Statistics, the Malaysian disk drve parts industry recorded
sales of RM3.2 billion in 2005. The trade in storage devices including HDD approximated
USDS55.4 billion in 2005. The top exporter of storage devices were Singapore, China and
Thailand. Malaysia exported RM7.4 billion worth of storage devices in the same year.
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2.1.3 PRIMARY MARKETS FOR HDD

There are four (4) primary markets for HDD namely, the desktop PC market, mobile
computer market, enterprse computing market and consumer electronics.

Desktop PC

The desktop PC market is the largest users of HDID. As the HDID is an integral part of the
desktop PC, demand for HDD stems from new PCs as well as from upgrade and
replacement markets. Most desktop PCs utilise the 3.5-inch HDD for storing electronic data.
In addition to the intemal HDD, there is also the external HDID market which caters to
users requiring large data storing or back-up capacities. HDD manufacturers usually supplies
HDD to Original Equipment Manufacturers such a Dell Inc., Hewlett Packard Company,
Lenovo Group Ltd and Acer Co. Ltd,, as well as to vanous PC distributors and retailers.

Mobile Computer

Mobile computers represent primarily laptops which have become more mainstream in
recent years as they have become more affordable and cater to a wider range of customers.
Laptops utilise smaller size disk drives of 2.5-inch to 1.8-inch as compared to the 3.5-inch
HDD of desktop PCs for data storage. The HDD for the laptop is required to spin slower
(lower pmy as it needs o be more energy efficient. Apart from the laptop, other mobile
computing devices include Personal Digital Assistant (“PDA”), handheld computers as well
as tablet computers, most of which utilise a HDD for data storage.

Enterprise Computing

Enterprise computing generally refers to networks and other computing needs implemented
throughout a large corporation. Therefore, the HDD for enterprise computing refers to
SCSI and SATA based-HDD used in workstations, servers, and storage networks. HDD
made for this segment are generally more robust due to the faster spin rates (higher rpm)
and much larger storage capacities. Examples of usage of HDD in this segment include
clustering applications for databases, scientific computing and electronic mail.

Consumer Electronics

The use of HDD in consumer electronic products has grown in recent years as the storage
and playback of music, pictures and video becomes more popular among consumers.
Currently, it is one of the fastest growing segments in the HDD industry. Today, a wide
range of consumer electronics utilise HDD including Digital Video Recorders (“DVRs”),
digital cameras, digital music players (“MP3 players”) and video game consoles. As such,
HDD manufacturers will be serving consumer electronics manufacturers like Sony, JVC,
Panasonic, Sanyo, Pioneer, etc. The three (3) largest users of HDD in the consumer
electronics market are DVRs (storage and playback of digital TV), MP3 players (storage and
playback of audio content), and game consoles.
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2.2 INDUSTRIAL SAFETY — SENSOR DEVICES

Apart from the HDD market, the precision machining industry also offers products and
services to the sensor devices market. With the mimaturisation of the sensor devices over the
years, the precision machining industry moved in tandem to produce parts and components
that are smaller in size and dimension, and more precise.

The parts and components produced for the assembly of sensor devices are required to be
of the highest quality and reliable to meet the stringent requirements set by global
manufacturers such as First Technology and Honeywell International. These multinational
companies offer a wide range of sensor products for various application markets (gas
sensing, automotive sensor, medical devices, etc).

Gas Sensing

Gas sensing devices refer to sensor devices used in industrial, commercial and household
applications. Today, miniature gas sensors are used in various industrial applications such as
boilers, refrigeration and mining,

Automotive Safety Sensor

With the advancement in the automotive safety devices, sensors are integrated and used as
active safety systems in cars, especially luxury passenger vehicles. Sensors are integrated with
various parts of the cars for safety purposes. Several examples of automotive sensors are
airbag sensors, combustion & antiknock sensors and rotation sensors (for antilock brake and
traction control systems). Over the past few years, the number of sensors used in
autornobiles has increased tremendously as the standards for passenger safety rose due to
pressures from governments and the general public.

Medical Sensor

In the medical application segment, the use of sensor involves medical devices such as
temperature $ensors.

2.3 TELECOMMUNICATION DEVICES: MOBILE PHONE

The precision machining industry plays a key role in the production of mobile phones as a
mobile phone comprises various metal and plastic components/parts. Due to the mntense
competition between global mobile phone manufacturers, stringent standards are 2 norm in
the manufacture of mobile phones. Hence, the parts and components produced must meet
the set standards.
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2.4 COMPUTER PERIPHERALS

The healthy and burgeoning PC market has spawned a vibrant computer peripherals market
m Malaysia as well as globally. Locally, the establishment of manufacturing facilities by global
players hke Dell, NEC, Samsung, Ben(Q Technologies, and Fujitsu have helped to develop
the local computer perpherals market. Manufacturers of computer peripherals have
benefited from the establishment of companies that produce components and parts such as
motherboards, cables, power supply units, connectors, prnted circuit board assembles,
casings, plastic moulded parts, precision metal stamped machined parts, etc.

3 INDUSTRY DYNAMICS

3.1 SUBSTITUTE PRODUCTS

There are no appropriate substitute materials for the manufacture of HDD components
such as clamps and spacers. Various types of metal are used because of their inherent
strength, hardness, durability, electrostatic and heat transfer ability. Engineering plastic or
composite parts could act as substitutes to metal components and turned parts in other
application markets such as consumer electronics. Plastic parts which replace metal turned
parts are used in general E&E applications such as home appliances and audio video
products.

3.2 BARRIERS TO ENTRY
Long Term Relationship / Strategic Partnership

A successful company involved in the manufacture of HDD components and parts is
required to meet the production cycles, and maintain the quality requirements of the HDD
manufacturers. As competition in the HDD industry is reflected by volume-to-market (mass
production to meet demand), relability (stable and zero failure) and time-to-market
{introduction of new HDD), HDD manufacturers require their suppliers to set the same
operational standards as they do. The HDD industry has been around for more than two
decades and is currently dominated by only a handful of multinational companies. Having
preferred suppliers as patt of their supply chain management are practice norms.

Current suppliers are viewed more as strategic partners due to the role they play in a HDD
manufacturer’s operations. For example, a long-term supplier to a HDD manufacturer
would be very familiar with the requirements of that manufacturer and work very closely
with the manufacturer to design, develop and produce components.

Hence, a new player entering the HDD components and parts market can only be achieved
if the HDD manufacturer (i) 1s looking to expand the number of component suppliers, or
(t) has terminated or is looking to terminate the relationship with one of its current
suppliers.
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In addition, there are vital considerations for potential entrants. Among them are:

* HDD component suppliers looking to get a foothold into the HDD component
market are required to go through stringent component testing and trial periods
{ranging from six months to one year);

* The supplier’s manufacturing capacity may not be sufficient to meet the HDD
manufacturer’s production allocation requirements; and

* The supplier must be capable to manufacture products to meet stringent cleanliness
requiternents and have an in-house laboratory to support process monitoring and
product certification.

Capital Intensive

The level of capital intensiveness in the precision machining industry 1s dependent on the
type of application market. For example, in the manufacturing of HDD components, where
precision and quality control are of utmost importance, manufacturers will have to equip
themselves with advanced machinery and apply stringent process controls for production.
The manufacturers have to set up their own laboratories and quality control departments to
conduct quality control test. The cost of acquiring machinery may prohibitive to new
entrants. The substantial mvestments required are not only for the acquisition of new
machinery and equipment but also to constantly upgrade machinery and process
maintenance and adding new supporting systems to enhance productivity and improve
quality of their components in order to be competitive.

3.3 INDUSTRY RISKS AND CHALLENGES
Competition

One of the major challenges faced by manufacturers is price competition. With competition
from low-cost producing countries coupled with nising raw matenal cost, customers expect
to pay minimal price resulting in price battles among the lower-end machining operators.
Companies invest in autormation and multi-axis machining to counter the global market
competitiveness. In Malaysia alone, there are approximately 170 companies that provide
specialised precision machining services and general supporting machine services to meet the
demand of the local manufactunng industry.

Globally, the HDD industry is a highly competitive market. Consolidation between the
major players in the market (Hitachi and IBM; Seagate and Maxtor) in the market over the
past few years have resulted in a larger playing field for component suppliers. However,
competitions between these suppliers are intensified as these players have to compete for
contracts from only a handful of customers. Price and quality differentiation have resulted
the need for HDID manufacturers to source components and parts from suppliers which are
able to provide high quality products, high volume and timely delivery.
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Rapid Technology Change

The hard drive density, a measure of the amount of data a drive can hold, is estimated to
double once every 12 to 18 months. The rapid improvement in technology underlines how
competitive the industry environment is as each HDD manufacturer race to improve and
commercialise their product in the shortest ime-to-market.

In line with the changes in the demand for the HDD, especially for the small form factor
HDD (i.e. 1.8-inch and >1-inch), there has been continuous changes in the specifications for
the HDD to adapt to various applications. As such, continuous process engineering and
process development on the manufacturing processes of HDD components and parts are
essential in ensuring that it is able to meet the new specifications.

Flexibility in the manufacturing processes is also a requirement as the HDD today comes in
various forms and storage capacity. As HDD manufacturers have to adapt to different
consumer preferences, changes in their product specifications have to be adapted quickly
and seamlessly by component and part suppliers. Factors like quality, consistency, first-to-
market, time-to-market and volume-to-market are key determinants in production allocation
by HDD manufacturers to component and part suppliers. Production allocation refers to the
number of components/parts allocated to a supphier to manufacture at a given time.

Perpendicular Magnetic Recording (“PMR™) is a new method to extend the data density of a
HDD. Instead of lying flat, the PMR method involves magnetising the disk so that the bits
of data can be aligned vertically, perpendicular to the disk. This allows HDD manufacturers
to put more bits of data on each square inch of disk space {data density), resulting in almost
double the volume of data, based on current designs. The entire HDD industry 1s expected
to go perpendicular in the next few years. Every major HDD manufacturer has announced
plans for perpendicular HDD.

Other new methods of extending magnetic recording mnclude patterned magnetic medta, a
promising method that circumvents the density limitations imposed through lithography (a
method for printing on a smooth surface) to etch a pattern onto the platter.

Flash Memory

Currently, flash memory is the closest substitute to small form factor HDD. Flash memory 1s
shock resistant {no moving parts) and consumes less power compared to a HDD. However,
in terms of total capacity and pricing per GB, a HDD is still superior of flash memory. In
general, the capacity requirements and end-applications differentiate 2 HDD from flash
Memory.
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3.4 KEYINDUSTRY GROWTH DRIVERS
Desktop and Mobile Computers

The desktop and mabile computers segment, comprising mainly 3.5-inch to 2.5-inch drives,
will continue make up the biggest segment of the global HDD market. Sales of PCs grew to
surpass the 200 mullion mark in 2005, driven by affordable desktops and laptops.

The demand for HDD will continue to be strongly daven by the increasing proliferation of
PCs in the household and commercial segments as a result of anticipated demand for the
storage of digital photos, videos and on-demand TV shows. Mobile computers such as
laptop computers are also expected to contribute appreciably to the demand for HDD as
wider laptop selections and affordability drive adoption. The expected growth in demand for
HDD-based products from various application markets will indirectly create demand for
components and parts from the precision machining industry.

Another key driver for computer purchases in the Internet. Internet users are growing on a
daily basis. In developed countries such as U.S. and UK, the Intemet penetration rate
approximated 66% in 2005.

Consumer Electronics

Another key driver of future HDD growth will be the consumer electronics segment. This
segment will include HDID made for consumer electronic devices such as portable music
players, video cameras, game conscles and portable media players. It is becoming
mncreasingly commonplace for consumers to carry their entertainment and personal data
around, demonstrating an insatiable appetite for stoning music, photos, videos and other
personal documents. The populanty of, and the increasing demand for HDD-enabled
consumer electronic devices is expected to drive demand for, HDD and is anticipated to
eventually account for approximately 40% of all HDD shipments by 2008.

The attractiveness of this market segment has prompted Japanese electronics maker, Fujitsu,
to begin producing the 1.8-inch HDD used in most HDD-dependent consumer electronics.
Other major players in this segment include Toshiba, Seagate and Samsung,

Mobile Phones

Globally, the mobile phone market 1s domunated by major manufacturers such as Nokia AB,
Motorola Incorporated and Samsung Electronics. In 2005, worldwide sales of mobile
phones totalled more than 800 million units, recording an annual growth rate of
approximately 21%. The introduction of new models, price competitiveness, new technology
and the healthy replacement market are amongst the key industry growth drvers for the
continuous growth of the global mobile phone market. Wordwide cellular connections,
having hit the 2.5 billion mark in September 2006, are expected to reach 3 billion
connections by the end of 2007.
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Between 2001 and 2005, sales of mobile phones in Malaysia recorded a compounded annual
growth rate of 13.1%. In 2005, the sales value of mobile phones increased by 11.0% to
RM9.1 billion compared to RM8.2 billion in the previous year. The increase in sales may be
caused by the reduction in the price of mobile phones and the affordability of mobile
telecommunication services. As of the second quarter of 2006, there are approximately 21.5
million mobile phone subscribers in Malaysia.

Other Precision Machining Market Opportunities

Apart from the demand for complex and cost-efficient high quality parts from HDD
manufactures, the precision machining industry also offers products and services to a
number of application markets for both the domestic and international markets. Noticeably,
the precision machining industry has expanded to the manufacturing of components and
parts for high technology industries such as the defence and aerospace industries. This 1s, in
part, driven by improvements in Malaysia’s manufacturing capabilities to cater for such
industries which demand premium quality, high precision and product consistency.
Engineering supporting companies involved with high precision technology are able to take
advantage of their manufacturing competencies to diversify their activities to broad range of
application markets and take advantage of export market opportunities to provide globally
competitive products and services.

4 MARKET SIZE AND MAJOR PLAYERS

Seagate, HSG'T, Maxtor and WD are the four (4) largest HDD manufacturers in the world.
These four (4) companies, which collectively registered USD20.1 billion in revenue in 2005,
are estimated to account for more than 70% of the global HDD industry revenue.

‘The global HDD manufacturers source HDD components from a handful of suppliers only.
They are very stringent in their selection of component and parts suppliers as quality,
reliability and delivery time are crucial in this competitive market. The production volume
allocation for the component or part is determined on a quarterly basis. Quality and cost are
two primary determinants for an increase in production allocation for a given quarter from
its existing qualified suppliers.

Dufu Group’s HDD segment contributed 82% of its revenue and 74% of the Group’s PBT
in FYE2005. Hence, the Group’s competitors selected are suppliers that compete directly
with the Group in the supply of HDD disk spacers and clamps to Seagate and Western
Digital, the main contributors to the Group’s revenue and profit. The hst of players in this
segment 1s as follows:

« Dufu
e Notion VTec Berhad
s Disk Precision Industries Pre Lid
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5 CONCLUSION

The future prospects of the HDD industry remain positive and filled with exciting
opportunities. The four largest HDD manufacturers in the world, namely Seagate, HGST,
Western Dagital and Maxtor recorded sterling results in 2005, collectively registering USD20
billion in revenue vis-a-vis USD17.3 billion in 2004. These four (4) companies represent
more than 70% of the global HDD industry revenue. The global HDD shipment surpassed
380 mullion units in 2005 and is anticipated to grow to an estimated 550 mullion units by
2008.

The HDD has become a central, enabling technology for an increasingly wide range of
products and applications. HDD, which has extended their adoption beyond traditional
computing to include portable music players, video cameras, game consoles, portable media
players, PDAs and media servers, are fundamentally changing the way people store, use and
retrieve information. Strong demand from consumer electronics devices have provided new
impetus for sustained growth. Additionally, these new applications are being created by a
diverse customer base, requinng a wide range of storage products to meet their needs, as
well as the traditional customers and applications that are driving new opportunities in
traditional markets for storage.

Future potential application matkets that will require storage being targeted by the HDD
manufacturers include mobile phones, automobiles, digital home devices, handheld
entertainment systems and other devices that will enable the consumer to take their
information with them everywhere and share it with anyone.

The rest of this page 1s intentionally left blank.
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DUFU TECHNOLOGY CORP. BERHAD
EMPLOYEES' SHARE OPTION SCHEME
1. DEFINITIONS

Except where the context otherwise requires, the following expressions in these By-Laws have the

following meanings:

“Act”

“Bursa Depository”
“Board”

“By-Laws”

“CDS"

“Central Depositories Act”

“Deposited Security(ies)”

“Depositor”

“Director”

“Dufu” or “Company”

“Dufu Group” or “Group”

“Dufu Share(s)”

“Duration of the ES(QS§™

“Eligible Participant”

“Employee”

“ESOS”

“ESOS Committee”

. The Companies Act, 1965 of Malaysia

Bursa Malaysia Depository Sdn Bhd (165370-W)

: The Board of Directors of Dufu or a duly authorised committee
. The By-Laws governing this ESOS

: Central Depository Sysiem

Securitics Industry (Central Depositories) Act, 1991

A security standing to the credit of a Securities Account and includes
a security in a Securitics Account that is in suspense

- A holder of a Securities Account

Any Director as defined in Section 4 of the Act and includes an
Executive Director and a Non-Executive Dircctor

Dufu Technology Corp. Berhad (581612-A)

. Dufu and its subsidiary companies as defined in Section 5 of the

Companics Act 1965, provided that the subsidiary companies are not
dormant

Ordinary share(s) of RM0.50 each in the capital of the Company

The duration of the ESOS shall be for a period of five (5) years from
the commencement of the ESOS as defined in By-Law 19.1 unless
extended by the ESOS Commitice under By-Law 19.2 or earlier

terminated under By-Law 20

Employee or Dircctor who meets the criteria of eligibility for
participation in the ESOS as set-out in By-Law 4

An employee of the Dufu Group {cxciuding any dormant company)
who meets the criteria of eligibility for participation in the ESOS as
set out in By-Law 4

Dufu Employees’ Share Option Scheme

The committee to be appointed by the Board to implement and
administer the ESOS
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“Executive Director”

“Grantee”

“Market Day™

“Maximum Allowable
Allotment”

“Offer”

“Offer Date”

“Option(s)”

“Option Period”

“Option Price”

“Record of Depositors”

“Securities Account”

“Securities Exchange”

“Securities Exchange LR”

“RM” and “sen”

An individual who holds the post of director in an executive capacity
and is involved in the day to day management in any company in the
Group and is on the payroll of such company

An Eligible Participant whe has accepted an Offer in the manner
indicated in By-Law §

Any day between Mondays and Fridays, both days inclusive, which
is not a market holiday or public holiday

The maximum number of new Dufu Shares in respect ol which
Offers may be made to Eligible Participants, as provided in By-Law
6

An offer made in writing by the ESOS Committee to an Eligible
Participant in the manner indicated in By-Law 5

The date on which an Offer is made by the ESOS Committee 1o an
Eligible Participant to participate in the ESOS

The rights of a Grantee to subscribe for new Dufu Shares pursuant to
the contract constituted by acceptance by an Eligibie Participant, in
the manner as set out in By-Law 8, of an Offer made to such Eligible
Participant pursuant to By-Law 3

The peried commencing on the Offer Date and expiring at the end of
five (5} years from the Offer Date or such other period as may be
specifically stated in the Offer provided no Option Period shall
extend bevond the period provided for in By-Law 19.2 hereof or in
event of a termination of the ESOS, the date of terminatien of the
ESOS

The price per Dufu Share at which a Grantee shall be entitled to
subscribe for new Dufu Shares as set out in By-Law 7

A record of Depositors established by the Bursa Depository under the
Rules of the Bursa Depository

An account cstablished by Bursa Depository tor a Depositor for the
recording of Deposited Securities and for dealings in such securities
by the Depositor

Bursa Malaysia Securitics Berhad {635998-W)

Listing Requirements of the Securities Exchange

Ringgit Malaysia and sen, respectively
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1.2 In thesc By-Laws:

1.2.1 Reference to person(s) connected with an Eligible Participant shall have the same meaning given
in the Securities Exchange LR;

1.2.2  Any refercnce to a statutory provision shall include any suberdinate legislation made from time to
time under the provision and any listing requirements, policies and/or guidelines of the Securities
Exchange and/or any other relevant authorities {in each case, whether or not having the force of
Law but, if not having the force of Law, the compliance with which is in accordance with the
reasonable commercial practice of persons to whom such requirements, policies and/or guidelines
are addressed to by the Securities Exchange and/or the other retevant authorities);

1.2.3  Any reference to a statutory provision shall include that provision as from time to time modified
or re-enacted after the date of these By-Laws so far as such maodification or re-enactment applies
or is capable of applying to any Options offered and accepted prior to the expiry of the ESOS;

1.2.4  Words denoting the singular shall include the plural and references to gender shall include both
genders and the neuter;

1.2.5  Any liberty or power which may be exercised or any determination which may be made under by
this ESQS by the ESOS Committee may be exercised at the ESOS Commitiee’s discretion;

1.2.6  The heading in these By-Laws are for cenvenience only and shall net be taken into account in the
interpretation of these By-Laws: and

1.2.7  If an event occurs on a stipulated day which is not a Market Day, then the stipulated day will be
taken to be the first Market Day after that day.

2. NAME OF ESOS
This ESOS will be named the “DUFU EMPLOYEES’ SHARE OPTION SCHEME”.
3 MAXIMUM NUMBER OF SHARES AVAILABLE UNDER THE ESOS

3.1

32

Subject to By-Law 3.2, the maximum number of new Dufu Shares which may be available under
the ESOS shall not exceed, in aggregate, 15% of the total issued and paid-up share capital of the
Company at any one time.

Notwithstanding the provision of By-Law 3.1 nor any other provisions herein conlained, in the
event the maximum number of new Dufu Shares comprised in the Options granted under the
ESOS exceeds the aggregate of 15% of the issued and paid-up share capital of the Company as a
result of the Company purchasing its own shares or undertakes any other corporate proposal
resulting in the total number of shares to be issued under the ESOS exceeding 15% of its issued
and paid-up capital, then no further options shall be offered until the total aumber of Shares to be
offered under the ESOS falls below [5% of its issued and paid-up share capital.

Howewver, any such Options already granted prior to the diminution of the issued and paid-up
share capital of the Company shall remain valid and exercisable in accordance with the previsions
of this ESOS.

The Company will during the Option Period, keep available sufficient authorised and unissued

sharcs to satisfy all Options, which may be exercised, in whole or in part during the Option
Periad.
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4.

ELIGIBILITY AND PARTICIPATION

4.1 Subject to the discretion of the ESOS Committee, any Eligible Participant of the Dufu Group is
eligible to participate in the ESOS, if, as at the Offer Dalte, such Employee and Director:

4.1.1 has attained the age of eighteen (18) years on the Offer Date; and
412 are either:

(a) Employees and Executive Directors who, as at the Offer Date are confirmed on the
payroll of and employed by any company within the Group; or

(b} Non-Executive Dircctors, who as at the Offer Date are appointed as a Director of the
Company.

4.2 Eligibility, however, does not confer on an Eligible Participant a claim or right to participate in
the ESOS unless an Offer in writing has been made by the ESOS Committee to the Eligible
Participant and the Eligible has accepled the Offer in accordance with the terms of the Offer and
the ESOS.

4.3 Any allocation of Options under the ESOS to a Director of Dufu shall require the prior approval
from the shareholders of Dufu in a general meeting unless such approval is no longer required
under the Securities Exchange LR and Memorandum and Articles of Association of the
Comparny.

4.4 No Eligible Participant shall participate al any one time in more than one (1) employec share
option scheme currently implemented by any company within the Group notwithstanding that the
Eligible Participant may be engaged or employed by more than one company within the Group.

4.5 The ESOS Committee may make more than one (1) offer to the Eligible Participant if at the time
of the Offer such Eligible Participant is under the employment of or in the case of a2 Non-
Executive Director appointed as a Director in any one (1) or more companies in the Group
provided that the total number of Dufu Shares to be so offered under the Options to such Eligible
Participant (inclusive of Dufu Shares already offered under previous Offers, if any} shall not
exceed the Maximum Allowable Allotment of the Eligible Participant pursuant to By-Law 6, at
the relevant time when the Offer is made.

46 Directors who represent the Malaysian Government or Malaysian Government institutions or
agencies and Malaysian Government employecs who are serving in the public service scheme as
defined under Article 132 of the Malaysian Federal Constitution are not eligible to participate in
the ESOS,

OFFER

5.1 The ESOS Committee may, within the Duration of the ESOS referred to in By-Law 19, make
Offers to any Eligible Participant whom the ESOS Committee may in its discretion sclect to
participate in the ESOS,

5.2 The ESOS Committee may in its discretion at any time and from time (o time as it may deem it
make an Offer to any Eligible Participant whom the ESOS Committee may in its discretion select,
Lo subscribe during the Option Period for new Dutu Shares in accordance with the terms of the
ESOS. The ESOS Committee also has the discretion not to make any further or additional offers
notwithstanding that there may be unissued share capital of the Company available for such
Offer(s).

262



Company No. 581612-A]

16. THE ESOS BY-LAWS (Cont’d)

53 Nothing in this ESQS shall prevent the ESOS Committee from making more than one (1) Offer to
any Eligible Participant provided that:

5.3.1  the new Dufu Shares to be allotted shall always be in multiples of One Thousand (1,000}
Dufu Shares; and

5.3.2  the total aggregate number of new Dufu Shares 1o be so allotted to any Eligible
Participant shall not exceed the Maximum Allowable Allotment of eack Eligible
Participant as set out in By-Law 6.

5.4 The ESOS Committee shall state the following particulars in the letter of Offer:

54.1  the number of Shares ihal are being offered to the Eligible Participant,

542 the number of Shares which to the Eligible Participant shall be entitled to subscribe for
upun the exercise of the Option being offered;

5473 the Option Period;

5.4.4  the Option Price; and

54.5  the closing date for acceptance of the Offer.

55 Without prejudice to By-Law 20, the following provisions shall apply in the event of any error on
the part of the Company in stating any particuiar in the letter of offer under By-Law 5.4 above:
5.5.1 Within thirty (30) days after discovery of the crror, the Company shall issue 4

supplemental letter of offer, stating the correction to the particulars referred to in By-
Law 5.4;

552  1f the error relates to the Option Price payable, then the Option Price applicable shall be
that stated in the supplemenial letter of offer and shali take effect as if it were issued at
the date of the original or earlier letter of offer save and except with respect to any
Option which have already been exercised prior to the date of issuance of the
supplementat letter of Offer.

5.53  Unless the error relates to the Option Price payable, the Option Price remains the same as
that stated in the original or earlier letter of Offer;

5.6 Subject to the discretion of the ESOS Committee, the Offer shall lapse and be rendered null and
void in the event of the death bankruptcy or insanity of an Eligible Participant or if the Eligible
Participani shall cease to be employed by or cease to be appointed as a Director in any company
within the Group for any reason whatsoever prior to the acceptance of the Offer by the Eligible
Participant in the manner as set-oul in By-Law 8,

6. MAXIMUM ALLOWABLE ALLOTMENT AND THE BASIS OF ALLOTMENT
6.1 Subject to the adjustments which may be made under By-Law 14, the aggregate maximum

number of new Dufu Shares that may be subscribed pursuant to the exercise of the Option offered
te any of the Eligible Participants of the Dufu Group who are entitled to participate in the ESOS
shall be at the sole and absclute discretion of the ESOS Committee after taking into consideration
the position, performance, seniority and the length of service of the Eligible Participants in the
Dufu Group or such other matters which the ESOS Committee may in its sole and absolute
discretion deem fit subject to the following:

6.1.1  the number of new Dufu Shares allocated, in aggregate, to the Directors and senior
management of the Dufu Group shall not exceed 50% of the new Dufu Shares available
under the ESOS; and
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6.1.2  the allocation 1o an Eligible Participant who, either singly or collectively through persons
connected with the director or employee holding 20% or more of the issued and paid-up
share capital in the Company must not cxceed 0% of the total new Dufu Shares to be
issued under the ESOS.

7. OPTION PRICE
71 The Option Price shall be the weighted average market price of the Dutu Shares for the five (5)
Market Days immediately preceding the Offer Date with an allowance for a discount of nol more
than 10% thereon at the ESOS Committec’s discretion provided that the Option Price shall in no
event be less than the par value of the Dufu Shares. If the Option is granted as part of the listing
proposal of Dufu, the Option Price must not be less than the initial public offer price.
7.2 The Option Price shall be stipulated on each certificate of Option.
7.3 The Option Price shall be adjusted to any adjustments in accordance with By-Law 14.
8. ACCEPTANCE OF THE OFFER

8.1

8.2

8.3

8.4

8.5

The Offer 1o participate in the ESOS shall be valid for acceptance for a period of fourteen (14)
days from the Offer Date or such longer peried as may be determined by the ESOS Committee on
a case by case basis at its discretion. The acceptance of an Offer shall be made by way of a
written notice from the Eligible Participant to the ESOS Committee in the form prescribed by the
ESOS Committee from time to time. In the event that the Eligible Participant fails to accept the
Offer within the prescribed period, the Offer shall automatically lapse PROVIDED THAT the
ES0OS§ Committee shali not be precluded from making a new Offer to the Eligible Participant
subsequently.

Acceptance of the Offer by an Eligible Participant shall be accompanied by the payment of
Ringgit Malaysia One (RM[.00} as non-refundable consideration for the grant of the Option,

Within thirty (30) days after the duc acceptance of the Offer in accordance with the provisions of
By-Law 8.2, the ESOS Committee shalf issue to the Grantee a certificate of Option in such form
as may be determined by the ESOS Committee from time (o time stating, inter alia, the number of
Shares granted, the Options Price and the Option Period.

An Option shall be personal to the Grantee and cannot be assigned, transferred or otherwise
disposed of in any manner whatsoever,

The Option may he cancelled at the discretion of the Grantee by notice in writing to the ESOS
Commitiee.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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9. EXERCISE OF OPTIONS
9.1 An Option may be exercised by the Grantee by notice in writing to the Company in the prescribed

9.2

9.3

9.4

9.5

9.6

form from time to time during the Option Period in respect of all or any part of the new Dufu
Shares comprised in the Option, provided that where an Option is exercised in respect of a part of
the new Dufu Shares comprised thercin, the number of new Dufu Shares of which such Option
may be exercised shall not be less than One Thousand (1,000 and shall be in multiples of One
Thousand (1,000). Notwithstanding anything herein to the contrary in the event of any alteration
in the share capital of the Company during the Option Period in accordance with By-Law 14
which results in the number of Dufu Shares comprised in an Option not being in multipies of One
Thousand (1,000), then the requirement that an Option shall be exercised in multiples of not less
than One Thousand (1,000) new Bufu Shares shalt not be applicable for the Grantee’s final
exercise of the Option.

Subject to By-Law 14 hereof, the ESOS Committec may, at any time and from time (o lime,
before or after an Option is granted, limit the exercise of the Option to a maximum number of
new Dufu Shares and/or such percentage of the tofal new Dufu Shares comprised in the Option
during such periods within the Option Period and impose any other terms and/or conditions
deemed appropriate by the ESOS Committee in its discretion including amending/varying any
terms and conditions imposed earlicr,

The partial exercise of an Option shall not preclude the Grantee from exercising the Option for
the remaining duration of the Option Period in respect of the balance of the new Dufu shares
comprised in the Option.

Any new Dufu Shares comprised in an Option not subscribed for in any ycar following the date
on which the Option was granted, may be subscribed for in any subsequent year until and
including the Jast year of the Option Period.

Every such written notice referred to in By-Law 9.1 hereof must be in the form prescribed by the
ESOS Committee from {ime to time and accompanied by a remittance (calculated in accordance
with the provisions of By-Law hereof) for the full amount of the subscription monies for the new
Pufu Shares in respect of which netice is given. Within ten (10) Market Days from the receipt by
the Company ol the aferesaid notice and remittance from the Grantee, the Company shall allot
such new Dufu Shares to the Grantee accordingly, subject to and in accordance with the
provisions of the Articles of Association of the Company, the Central Depositories Act and the
Rules of the Bursa Depository.

A grantee who exercised his Option shall provide the ESOS Commitlee with his Securities
Account or the Securities Account of his authorised nominee, as the case may be, in the notice
referred to in By-Law 9.1. The new Dufu Shares to be issued pursuant to the exercise of an
Option will be credited into the Securities Account of the Grantee or his Authorised Nominee, as
the case may be and a notice of allotment stating the number of shares credited into such CDS
account will be issued and dispatched to the Grantee or the Grantee’s Authorised Nominee with &
copy to the Grantee, as the case may be, within ten (10) Market Days from the date of receipt by
the Company of the written notice of the exercise of the Option together with the requisite
remiltance. No physical share certificate(s) will be issued.

A Grantee serving under an employment contract may exercise any remaining unexercised Option
within twenty five (25) days before the expiry of the employment comract if the remaining
duration of the contract as at the date on which the Option is granted is less than the Option
Period.

No Options shall be exercisable after the expiry of the Option Period.
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10.

9.7

9.8

9.9

9.10

9.12

In the event that a Grantee is subject te disciplinary proceedings {(whether or not such disciplinary
proceedings wilt give rise to a dismissal or termination of service) the ESOS Committee may, in
its discretion, suspend and/or cancel the right of the Grantee to exercise his Option pending the
outcome of such disciplinary proceedings. The ESOS Committee may impose such terms and
conditions as the ESOS Committee shall deem appropriate having regard to the nature of the
charges made or brought against the Grantee and the outcome of such disciplinary proccedings
PROVIDED ALWAYS THAT in the event thal such Graniee shall subsequently be found o be
not guilty of the charges which gave rise to such disciplinary proceedings, the ESOS Committee
shall reinstate the rights of such Grantee to exercise his Option PROVIDED THAT such
reinstatement is within the Duration of the ESQS in accordance with By-Law 19.

Notwithstanding the provisions of By-Law 9.3, the Board ({including directors that had resigned
but were on the Board during the Option Period), the ESOS Committee, the Company and/or any
officer of the Company shall not under any circumstances be held liable for any cost, loss.
expense andfor damages whatsoever or howsoever arising in any event relating to the delay on the
part of the Company in allotting the new Dufu Shares within the stipulated deadline or in
procuring the Securities Exchange (o list the new Dufu Shares subscribed for a Grantee.

Subject 1o the discretion of the ESOS Committee, failure by the Grantee to comply with the
procedure for an exercise of an Option as stipulated in By-Laws 9.1 to 9.5 herein will invalidate
the purported exercise of such Option by an Eligible Participant.

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

The Company will undertake to keep available sufficient unissued Dufu Shares to satisfy all
outstanding Options.

The Options shall not carry any right 10 vote at any general meeting of the Company and a
Grantec shall not be entitled to any dividends, rights or other entitiements on his unexercised
Options,

TERMINATION OF THE OPTION

10.1

Subject to By-Law 10.2, all remaining unexercised Options shall forthwith lapse and/or be
deemed to be cancelled and cease to be cxercisable in relation o any new Dufu Shares in respect
of which such Options have not been exercised upon the occurrence of one or more of the
following events, unless otherwise determined by the ESQS Commitiee;

10.1.1  the Grantee ceasing to be in employment with Dufu Group in which event the Grantee
shall be deemed to have ceased to be so employed by Dufu as of the date of the notice of
termination tendered by or given by the Grantee 1o the Company, unless such notice
shall be withdrawn prior to its effective date; or

10.1.2  inthe event of death, insanity or bankruptcy of the Grantee;

10.1.3 in the event of any misconduct on the part of the Grantee as determined by the ESOS
Committee in its discretion;

10.1.4 in the event of any breach on the part of the Grantee of the By-Laws or of any of the
tcrms of the Option.

266



Company No. 581612-A]

16.

THE ESOS BY-LAWS (Cont’d}

16.2

10.1.5 winding up or liquidation of the Company. in which event thc Optien shall be
automatically terminated on the following date;

(a) in the case of a voluntary winding up:

i the date on which a provisionsl liquidator is appointed by the
Company; or

(ii) the date on which the shareholders of the Company passed a resolution
to voluntarily wind up the Company; or

(b) in the case of an involuntary winding up. the date on which a petition for
winding up is served on the Company; or

10.1.6  termination of the ESOS pursuant to By-Law 20,

10.1.7 in the event of any Non-Executive Director ceasing to act as a Director for any reason
whatsoever, in which event the Option shall be automatically terminated upon the last
day of his appointment; or

10.1.8 upon the happening of any other event which results in the Grantee being deprived of the
beneficial ownership of the Option.

Upen the termination of Options pursuant to any event under By-Law 10.1 above, the Grantee
shall have no right for compensation or damages or any claim against the Company from any loss
of any right or benefit or prospective right or benefit under the ESOS which he might otherwise
have enjoyed, whether for wrongful dismissal or breach of contract or loss of office or otherwise
howsoever arising from his ceasing to hold office or employment or from the suspension of his
right to excrcise his Options or his Options ceasing to be valid.

Where the Grantee ceases his/her employment or appointment with the Company by reason of:
10.21  retirement on attaining the retirement age under Dufu’s retirement policy:

10.2.2  retirement before attaining the normal retirement age but with the consent of the Board;
10.2.3  redundancy or any voluntary separation scheme;

10.2.4  ill-health, injury, physical or mental disability; or

10.2.5  any other circumstances which are acceptable to the ESOS Committee,

he/she may exercise his/her unexercised Option or Options within the relevant Option Period or
Periods. Similarly in respect of Grantecs who are Non-Executive Directors, the ESOS Committee
may at its absolute discretion allow the Option to remain exercisable during the Option Period on
such terms and conditions as it shall deem fit if cessation of histher directorship occurs as a result

of ill-health, injury, physical or mental disability or any other circumstances considered relevant
to the ESOS Committee in the exercise of their discretion,

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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11

12.

13.

TAKEOVER

Noiwithstanding By-Law 9 above and subject to the provisions of any applicable statutes, rules,
regulations and/or conditions issued by the relevant authorities, in the event of:

1.1 a takeover offer being made for the Company through a general offer to acquire the whole of the
issue share capital of the Company (or such part thereof not at the time owned by the person
making the general offer (“Offeror”) or any persons acting in concert with the Offeror) a Grantee
will be entitled, within six (6} months of such a general offer being made. to exercisc all or any
part of his Options and the Directors shall use their best endeavours to procure that such a general
offer be extended to any new Dufu Shares that may be issued pursuant to the exercise of Options
under this By-Law; and

11.2 the Offeror becoming entitled or bound to exercise the right of compulsory acquisition of Dufu
Shares under the provisions of any applicable statutes, rules and/or regulations and gives notice to
the Company that it intends to exercise such right on a specific date, 2 Grantee will be entitled to
exercisc all or any part of his Option from the date of service of the said notice to the Company
until and inclusive of the date on which the right of compulsory acquisition is exercised.

PROVIDED ALWAYS THAT any Option to the exten! unexercised after the expiry of the periods
stipulated in the aforesaid circumstances shall remain in force and continue to be excrcisable until the
expiry of the Option Period applicable there.

SCHEME OF ARRANGEMENT, AMALGAMATION, RECONSTRUCTION

Notwithstanding By-Law 9 above and subject 10 the discretion of the ESOS Committee, in the event of the
court sanctioning a compromise or arrangement between the Company and its members proposed for the
purposes of, or in connection with, a scheme of arrangement and reconstruction of the Company under
Section 176 of the Companies Act 1965 or its amalgamation with any other company or companies under
Section 178 of the Companies Act 1965, a Graatee may be entitled to exercise all or any part of his Option
or Options al any time commencing from the date upon which the compromise or arrangement is
sanctioned by the court and ending with the date upon which it becomes effective PROVIDED ALWAYS
THAT any part of an Option which remains unexercised after the expiry of the period stipulated above
shall remain in force and continue to be exercisable until the expiry of the Option Period applicable
thereto.

RETENTION PERIOD AND LIQUIDATION

13.1 The new Dufu Shares to be issued and allotted to a Grantee pursuant 1o the exercise of any Option
or Options will not be subject to any retention period or restriction on transfer. However the
Grantee is encouraged to hold the Dufu Shares as an investment rather than to realise immediate
gains from its disposal.

132 The new Dufu Shares to be allotted and issved to the Grantee who is an Exccutive Director
pursuant to the exercise of any Option will not be subjected to any relention period or restriction
on transfer. However any Grantee who is a Non-Executive Director must not sell, transfer or
assign Dufu Shares obtained through the exercise of his Options with one (1) year from the Offer
Date.

133 In the event of the liquidation of the Company, all unexercised or partially exercised Options shall

cease and be null and void, which termination shall take effect in the event a resclution is passed
or a court order is made for the winding-up of the Company.
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14.

ALTERATION OF SHARE CAPITAL DURING THE OPTION PERIOD

14.1

i4.2

In the event of any alteration in the capital structure of the Company during the Opticn Period
whether by way of a rights issue, bonus issue or other capitalisation issue, consolidation or
subdivision of Dufu shares or reduction of capital or any other variation of capital, the Company
shall cause such adjustment to be made to:

(a) the number of new Dufu Shares in respect of which an Option has not been exercised;
andfor

(M the Option Price;

as shall be necessary 1o give a Grantee the same proportion of the issued capital of the Company as
that to which he was entitled to prior to the events giving rise to such adjustment to ensure that the
capital outlay to be incurred by the Grantees in exercising Options remain unaffected.

Subject to the By-Law 14.6, the Option Price, the number of shares comprised in the Option held
by a Grantee, and the par value of the shares which a Grantee is entitled to subscribe for upon
exercising the Option shall from time to time be adjusted by the Directors in consultation with the
adviser and certified by the external auditors of the Company to be in accordance with the
following relevant provisions:

(a) if and whenever a share by reason of any consolidation or subdivision shall have a
different par value, then:

€] the Option Price shall be adjusted by multiplying it by the revised par value and
dividing the result by the former par value; and

(it the number of shares Optiens held by a Grantee shall be adjusted by
multiplying the existing number of Options held at the former par value and
divided by the revised par value.

Each such adjustment will be effective from the close of business of Sccurities Exchange on
the Market Day immediately preceding the date on which the consolidation or subdivision
becomes effective (that is, the date when the shares are traded on Securities Exchange at the
new par value).

(b} If and whenever the Company shall make any issue of shares to shareholders credited as
fully paid, by way of capitalisation of profiis or reserves (including any share premium
account and capital redemption reserve fund). the Option Price shall be adjusted by
multiplying it by the following fraction:

_ 7z
Z+Y

and the number of Options shall be adjusted by muitiplying the existing number of
Options held, by the fellowing fraction:

Z+Y
Z
Where:
Z - the aggrepate number of issued and fully paid up shares on the record date

immediately before such capitalisation issue; and
Y - the aggregate number of shares to be issued pursuant to any allotment to

shareholders credited as fully paid by way of capitalisation of profits or reserves
{including share premium account and capital redemption reserve fund),

269



Company No. 581612-A]

16.

THE ESOS BY-LAWS (Cont’d)

(c)

Each such adjustment will be effective (if appropriate, retroactively) from the
commencement of the day next following the record date for such issue.

If and whenever the Company shall make:

(1} a Capital Distribution to sharcholders whether on a reduction of capital or
otherwise (but excluding any cancellation of capitai which is lost or
unrepresented by available assets); or

(i) any offer or invitation to sharcholders whereunder they may acquire or
subscribe for shares by way of rights;

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

X-W
X

and in respect of each such case referred to in By-Law 14.2(c)(ii), the subscriptions of
rights shall be adjusted by multiplying the existing number of Options held by the
following fraction:-

X
X - W
Where:
X - the current market price of each share on Market Day immediately preceding the

date on which the Capital Distribution or, as the case may be, the offer or
invitation is publicly announced to Securities Exchange or (failing any such
announcement), immediately preceding the date of the Capital Distribution or, as
the case may be, of the offer or invitation; and

W-  (aa) in the case of an offer or invitation to acquire or subscribe for shares by
way of rights referred to in By-Law 14.2(c)(ii), the value of rights
attributable to one share {as defined below); or

(bh) in the case of any other transaction falling within this By-Law 14.2(¢) of
this ESOS, the fair market value, as determined (with the concurrence
of the Auditors) by an adviser, of that portion of Capital Distribution
attributable to one (1) share,

For the purpose of sub-paragraph (aa) of W above, the “value of the rights attributable 1o
one (1) share” shall be calculated in accordance with the formula:

X-V
U+1
Where:
X - as Xabove;
V - the Option Price for one (1) additional share under the terms of such offer or

invitation or one (1) additional security convertible into shares or one (1)
additional security with rights to acquire or subscribe for shares under the
invitation, as the case may be;
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14.3

14.4

U -~ the number of shares which it is necessary to hold in order to be offered or
invited to acquire or subscribe for one (1) additional share or security convertible
into shares or rights to acquire or subscribe for shares, as the case may be: and

W#* - the value of rights attributable o one {1) share (as defined below);

For the purpose of definition W* above, the “value of the rights attributable to one (1}
share” shall be calculated in accordance with the formuia:

X - V*
U*+1

Where:
X - as X above;

V#.  the Option Price for one (i) additional share under the terms of offer or
invitation;

U#* - the number of shares which it is necessary to hold in order to be offered or
invited to acquire or subscribe for one (1) additional share.

For the purpose of this By-Law 14.2(c) in this ESOS “Capital Distribution” shall
(without prejudice to the generality of that expression) include distribution in cash or
specie or by way of issue of shares or other securities credited as fully or partly paid up
by way of capitalisation of profits or reserves (including any share premium account or
capital redemption reserve fund). Any dividend charged or provided for in the accounts
of any pericd shall (whenever paid and howsoever described) be deemed to be a Capital
Distribution unless it is paid out of the aggregate of the net profits attributable (o the
shareholders for any period as shown in the audited consolidated profit and loss accounts
of the Company.

The following provisions shall apply in relation to an adjustment which is made pursuant to By-

Law 14.1:

{a) Adjustments other than on a bonus issue must be confirmed in writing by the cxternal
auditors of the Company {acting as experts and not as arbitrators);

{b) Any adjustment to the Option Price shall be rounded down to the nearest one (1) sen and
in no event shall the Option Price be reduced te an amount which is below the par value
of the Dufu Shares: and

{c) Any fractional entitlement will be disregarded in determining a Grantee’s entitlement to

subscribe for Dufu Shares and the Grantee’s entitlement will be rounded down to the
nearest whole number,

By-Law 14.1 shall not be applicable where an alteration in the capital structure of the Company
arises from, inter-alia, any of the following:

(a)
(b)
©
(@)

e

an issue of Dufu Shares pursuant to the exercise of Options under the ESOS; or
an issue of securities as consideration for an acquisition; or
an issuc of securities as a privatc placement; or

an issue of securities as a special issue approved by the relevant governmental
authorities; or

a restricted issue ol securities; or
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14.5

I4.6

() an issue of Dufu Shares arising from any conversion rights in respect of securities
convertible into new Dufu Shares including but not limited to warrants and convertible
Toan stocks; or

(g) issue of further Options 1o Eligible Employees under the By-Laws,
Any adjustment pursuant 1o By-Law 14.1 shall be made at the following times:

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

M in the case of a conselidation or subdivision of Dufu Shares or reduction of capital, on the
Market Day immediately following the date of aliotment of new Dufu Shares of the
Comparny in respect of such consolidation, subdivision or reduction.

Upon any adjustment being made, the Option Committee shall give nactice in wriling to the
Grantee, or the Grantee’s legal or personal representative where the Grantee is deccased, o
inform him of the adjusted Option Price and/or the adjusted number of Shares comprised in the
Option and the event giving rise thereto.

Notwithstanding the By-Laws 14.1 and 14.2 and subject to By-Law 14.4 herein, should there be
any other circumstances where the Directors consider adjustments sheuld be made in the
circumstances set out in By-Law 14.1, where the Directors consider that the adjustments provided
under By-Law (4.2 should not be made or should be calculated on a different basis or that
adjustments should be made notwithstanding that no such adjustment is required under those
provisions, the Company may appoint an adviser te consider whether for any reason whatscever
the adjustment should be modified or nullified or an adjustment be made instead of no adjustment
in such manner as may be considered by such adviser to be appropriate.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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15,

16.

17,

18.

QUOTATION OF SHARES

The new Dufu Shares referred to in By-Law 3 above and the new Dufu Shares (if any) to be alletted and
issued to the Grantee will not be listed or quoted on the Securities Exchange until the Option is exercised
in accordance with By-Law 9 above whercupon the Company shall make the necessary application to the
Securitics Exchange for the listing of and quotation for such new Dufu Shares and use its best endeavours
Lo abtain permission for the dealing therein.

RANKING OF NEW DUFU SHARES

The new Dufu Shares to be allotied upon any cxercise of any Options granted shall upon allotment and
issuc, rank pari passu in all respects with the existing Dutu Shares’ voting rights, rights to all dividends
and distributions arising in a liguidation PROVIDED ALWAYS that the new Dufu Shares so allotted will
not be entitled 1o any dividends, rights, allotments and/or other disiributions unless such new Dufu Shares
are specified as being credited to the Sccurities Account of the Grantee in the Record of Depositors
maintained by the Company with the Bursa Depository and requested by the Company from the Bursa
Depository for the purpese of determining persons entitled to such dividends, rights, allotments, and/or
distributions in accordance with the Company’s Articles of Association.

ADMINISTRATION

The ESOS shall be administered by the ESOS Committee consisting of such persons appointed by the
Board. The ESOS Committee shall administer the ESOS in such manner as it shall in its discretion deem
fit. For the purpose of administering the ESOS, the ESOS Committee may do all such acts and things and
enfer into any transactions, agreements, deeds, documents or arrangements, and make rules, regulations or
impose terms and conditions or delegate part of s power relating to the administration of the ESOS, as the
ESOS Committee may in its discretion deem fit necessary and/or expedicnt for the implementation of the
ESOS. The Board shall have power from time to time to rescind the appointment of any person to the
ESOS Committee as it deems tit.

The Board shall have power at any time and from time to time to assume and/or exercise or execule any of
the powers and authorities conferred upon the ESOS Committee pursuant to this By-Laws.

AMENDMENT AND/OR MODIFICATION TO THE ESOS

18.1 The Board shall have the power at any time and from time to time by resolution to amend and/or
maodify all or any of the provisions of the ESOS PROVIDED THAT no such amendment and/or
modification shall be made in particular but not limited to By-Laws 1, 3,4, 6,7, 8, 10, 13, 14, 16,
and 19 which would either materially prejudice the rights then accrued to any Grantee without
the Grantee’s prior consent or alier to the advantage of any Grantee in respect of any provisions of
the ESQOS without the prior approval of the Company’s shareholders in a general meeting,
provided that such prier approval is required by the relevant regulatory provisions governing the
ESOS.

18.2 Any amendment/modification 1o the By-Laws shall not require the prior approval of the Securities
Exchange, provided always that a person with legal qualifications or the adviser of the Company
shall upon each amendment/modification, issue a confirmation letter to the Securities Exchange
confirming that the relevant modification/famendment made does not contravene any provision of
the Securitics Exchange LR on ESOS and the Rules of the Bursa Depository.
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19.

20.

DURATION OF THE ESOS

19.1

19.2

19.3

Subject to By-Law 19.2, the effective date for the implementation of the ESOS shall be the date
of full compliance with the provisions of the Securities Exchange LR on ESOS including the
following:

19.1.1 submission of {inal copy of the By-Laws of the ESOS to the Securities Exchange;

19.1.2  receipt of approval-in-principle for the issuance and listing of the Dufu Shares to be
issued under the ESOS trom the Securities Exchange;

19.1.3  procurement of shareholders” approval for the ESOS;
19.1.4  receipt of approval of any other relevant authorities, where applicable; and
19.1.5 fulfilment of all conditions attached to the above approvals, if any,

whereupon Dufu’s adviser shall submit a confirmation letter te Securities Exchange stating the
cffective date of full compliance with the aforesaid together with a certifted true copy of the
relevant resolution passed by the shareholders in the general meeting and such confirmation is to
be submitted to Securities Exchange no Jater than five (3) Market Days after the effective date of
implementation of these By-Laws. The ESOS shall then be in force for a period of five (5) years
commencing from the date of such confirmation letter to be submitted to Securities Exchange by
the adviser.

The ESOS may at the discretion of the Options Committee be extended or renewed (as the case
may be) provided always that the initial scheme period stipulated in By-Law 19.1 and such
cxtension of the ESOS made pursuant to this By-Law shall not in aggregate exceed a duration of
ten {10) years. For the avoidance of doubi, no further sanction. approval or authorisation of the
shareholders of the Company in a general meeting is required for any such extension or renewal
(as the case may be),

No further Options shall be granted upon expiration of the initial ESOS period stipulated in By-
Law 19.1 or such extension thereof in the event that the duration of the ESOS is extended
pursuant to By-Law 19.2.

MID-STREAM TERMINATION OF THE ESOS

20.1

20.2

Notwithstanding the provisions of By-Law 19, the Company has the right to terminate the ESOS
at any time during the Duration of the ESOS provided the following approval{s)/consent(s) are
obtained:

20.1.1 the consent of Dufu’s shareholders at a general meeting wherein at lcast & majority of the
sharcholders present voted in favour of the termination; and

20.1.2  the written consent of all Grantees who have yet (o exercise their Options, either in part
or in whole.

In the event of any termination under By-Law 20.1. the following shall apply:

20.2.1  No further Offers shall be made by the ESOS Committee from the date of the last of the
above conditions in By-Law 20.] have been obtained (“Terminaticn Date™);

20,22 Al Offers not accepted by the Eligible Participants shall automaticzlly lapse oa the
Termination Date and be rendered null and void; and

20.2.3 Al outstanding Options which have yet to be exercised by Grantees shall be
automatically terminated on the Termination Date.
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21.

22,

23,

SUBSEQUENT EMPLOYEES’ SHARE OPTION SCHEME

The Company may establish a new employces’ share option scheme afler the expiry of the ESOS or upon
termination of the ESOS subject to the approval of the Securities Exchange.

DISPUTES

In the event of any dispute between the ESOS Committee and an Eligible Participant or Grantee, as to any
matter or thing of any nature arising hereunder, the ESOS Commitice shall determine such dispute or
difference by a written decision given to the Eligible Participant or Grantee, as the case may be. The said
decision shall be final and binding on the parties unless the Eligible Participant or Grantee, as the case may
be, shall dispute the same by written notice to the ESOS Committee within fourteen (14) days of the
receipt of the written decision, in which case such dispute shall be referred to the decision of the external
auditors of the Company for the time being, acting as experts and not as arbitrators, whose decision shall
be final and binding in all respects. In the event that the external auditors are unable to reach a decision in
respect of the dispute, such dispute shall be referred to the Board for decision, whose decision shall be
final and binding in all respects provided thatl any Director of the Company who also sits on the ESOS
Committee shall abstain from voting.

COMPENSATION

23.1 An Eligible Participant or Grantee who ceases to hold office or employment shall not be entitled
1o any compensation for the loss of any right or benefit or prospective right or benefit under the
ESOS which he might otherwise have enjoyed whether such compensation is claimed by way of
damages of wrongful dismissal or other breach of contract or by way of compensation for loss of
office.

232 Neo Eligible Participant or Grantee or legal or personal representatives shall bring any claim,
action or proceeding against the Company or the ESOS Committee or any other party for
compensation, loss or damages whatsoever and howsoever arising from the suspension of his
rights 10 exercise his Option or his Option ceasing to be valid pursuant to the provisions of these
Bye-Laws, or as the same may be amended from time to time in accordance with By-Law 18
hereof.

TRANSFERS FROM/TO OTHER COMPANIES RELATED TO THE GROUP
241 In the event that:

24.1.1  an employee or executive director who was employed in a company which is not within
the Dufu Group and is subsequently transferred from such company within the Dufu
Group.

24.1.2  an employee or executive director who was in the employment of a company which
suhsequently becomes a member of the Dufu Group as a result of a restructuring exercise
or otherwise involving Dufu and/or any company within the Dufu Group with any of the
first mentioned company in (i) below;

(the first mentioned company in By-Laws 24.1.1 and 24.1.2 above are referred to as the “Previous
Company”), such an employee of the Previcus Company (the “Affected Employee™), will, if the
Affected Empioyee satisfies all conditions under By-Law 4:

(a) be entitled to continug to exercise all such unexercised Option(s) which were granted (o
him under the Previous Company’s ESOS in accordance with the By-Laws of such
Previous Company’s ESOS but he shall not, upon such transfer or restructuring or
divestment as the case may be, be eligible to participate for further options of such
Previous Company’s ESOS;
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25,

26.

27,

28.

(b)

(c)

be eligible to participate in this ESOS only for the remaining duration of this ESOS,
subject Lo the ESOS Committee’s approval;,

if the Af-ected Employee had participated in the Previous Company’s ESOS, the number
of new Dufu Shares to be offered to such Affected Employee under this ESOS shatl be
subject to the discretion of the ESOS Committee after taking into consideration, among
others, the number of shares comprised in the option that were offered or exercised under
the Previous Company’s ESOS, and the Maximum Allowable Allotment under this
ESOS.

DIVESTMENT FROM THE GROUP

25.1

252

If a Grantee who was in the employment with a company in the Group which was subsequently
divested wholly or in part from the Group which resulted in a subsequent holding of 50% or less
by the Group, then such Grantee:

25.1.1

25.1.2

may be entitled to continue to exercise all such unexercised Options which were granted
to him under this ESOS within a period of three (3) months from the date of such
divestment and within the Option Period, failing which the right of such employee to
subscribe for the number of new Dufu Shares or any part thereof granted under such
unexercised Options shall automatically lapse upon the expiry of the said three {3}
months period and be null and void and no furnther force and effect; and

shall not be eligible to participate for further Options under this ESOS.

For the purpose of this By-Law 25.1, a company shall be deem divested from the Group in the
cvent that such company would not [onger be a subsidiary of the Company pursuant to Section 5
of the Act.

COSTS AND EXPENSES

All costs and expenses incurred in relation 1o this ESOS including but not limited to the costs and expenses
relating to the issue and allotment of the new Dufu Shares upon the exercise of any Option shall be borne

by the Company.

NOT A TERM OF EMPLOYMENT

This ESOS does not form part nor shall it in any way be construed as part of the terms and conditicns of
employment of any employee.

ARTICLES OF ASSOCIATION

Notwithstanding the terms and conditions contained in this ESOS, if a situation of conflict should arise
between this ESOS and the Articles of Association of the Company, the provisions of the Articles of
Association of the Company shall at all times prevail.
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29.

TAXES

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

DISCLAIMER OF LIABILITY

Notwithstanding any provisions herein contained, the ESOS Committee and the Company shall not under
any circumstances be held liable for any costs, losses, expenses and damages whatscever and howsocver
arising in any event including but not limited to the Company’s delay in issuing and allotting the Shares.
GOVERNING LAW

This ESOS shall be governed by and ceonstrued in accordance with the Laws of Malaysia. The Grantees,

by accepling the Options in accordance with this ESOS and the Company submit to the non-exclusive
jvrisdiction of the courts of Malaysia.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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17.1 SHARE CAPITAL

(1) No Dufu Shares will be allotted or issued on the basis of this Prospectus later than twelve (12)
months after the date of this Prospectus.

(ii) The Company have no founder, management or deferred shares. There is only one (1) class of
shares, namely, ordinary shares of RM0.50 each, all of which rank equally with one another.

(iif} Other than the Dufu Shares issued pursuant to the Acquisitions and the new Dufu Shares to be
issucd pursuant to the Public Issue and the ESOS, no capital of the Company or of s
subsidiary companies has been issued or been agreed to be issued or is proposed to be issued
as fully or partly paid-up, for cash or otherwise, within the two (2} years immediately
preceding the dale of this Prospectus.

(iv) As at the date of this Prospectus, other than the 1,000,000 Offer Shares reserved for the
eligible employees of the Group and the ESOS, there are no share schemes involving the
Group’s employees.

(v} As at the date of this Prospectus, other than the ESOS as disclosed in Section 16 of this
Prospectus, no capital of the Company or any of its subsidiary companies is under option or
agreed conditionatly or unconditionally to be put under option.

{(vi) As at the date of this Prospectus, the Group does not have any cutstanding convertible debt
securities.

(vii) Save for the Public Issue and the ESOS, therc is no present intention on the part of our
Directors to issue any parl of the authorised but unissued share capital of the Company.

17.2  ARTICLES OF ASSOCIATION

The foliowing provisions are reproduced from our Articles of Association (“Articles™). The words and
expressions appearing in the following provisions shall bear the same meaning used in the articles
unless they are otherwise defined here or the context otherwise requires:

{i)

Transfer of Securities

The provision in our Articles in respect of the arrangements for the transfer of Shares and
restrictions on their free transferability are as follows:

Article 41

Subject to these Articles, the Act, the Central Depositeries Act and the Rules {with respect to
transfer of Deposited Security) shares in the Company which have been deposited with the
Bursa Depository shall be transferable but every transfer be by way of book entry by the Bursa
Depository in accordance with the Rules of the Bursa Depository and, notwithstanding
Section 103 and 104 of the Act, but subject to subsection 107C{2) of the Act and any
exemption that may be made trom the compliance with subsection 107C(1) of the Act, the
Company shall be preciuded from registering and effecting any transfer of listed securities.
Article 42

(1) Where —

(a) the securities of the Company are listed on an Approved Market Place; and
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(b) the Company is exempted from compliance with Section 14 of the Securities
Industry (Central Depositories) Act, 1991 or Sectica 29 of the Securities
Industry {Central Depositories) (Amendment) Act, 1998, as the case may
be, under the Rules of the Bursa Depository in respect of such
securities, the Company shall, upon request by securities holder, permit a
transmission of securities held by such securities holder from the register
of hoiders maintained by the registrar of the Company in the
jurisdiction of the Approved Market Place (hereinafter referred to as “the
Foreign Register™), to the register of holders maintained by the
registrar  of the Company in Malaysia (hereinafter referred to as “the
Malaysian Register”) subject to the following conditions :-

(i) there shall be no change in the ownership of such securities; and

(ity the transmission shall be executed by causing such securities to
be credited directly into the securities account of such securitics
holder.

(2) For the avoidance of doubt, if the Company fulfils the requirements of paragraph (a}
and (b) of Articlte 421}, it shalt not be allowed to transmit any securities from the
Malaysian Register into the Foreign Register.

Article 43

(hH Subject to the Central Depositories Act and the Rules, the Directors may in their
absolute discretion and without assigning any reason thereof authorise its registrar to
cause the Bursa Depository to decline to register any transfer of share upon which the
Company has a lien or which are not fully paid-up.

{2) Subject to the Central Depositories Act and the Rules, the Directors may also
authorise its registrar to cause the Bursa Depository to decline to register any transfer
urtless such other evidence as the Dircctor may reasonably require to show the right
of the transferor to make the transfer is deposited at such place as the Directors may
appoint.

Article 44

The Register of Members may be closed at such time and for such period as the Directors may
from time to time determine PROVIDED ALWAYS that they shall not be closed for more
than thirty (30) days in any year. Any notice of intention to fix a books closing date and the
reason therefor shall be published in a daily newspaper circulating in Malaysia and shall also
be given o the Bursa Securities, such notice shall state the books closing date, which shall be
at least twelve (12} clear market days after the date of notification to the Bursa Securities, and
the address of the share registry at which documents will be accepted for registration. In
relation to such closure, the Company shall give wrilten nofice, in accordance with the Rules
to issue the appropriate Record of Depositors,

Article 45

There shail be paid to the Company in respect of the registration of any probate, letiers of
administration, certificate of marriage or death, power of attorney or other document relating
to or affecting the title of any shares, such fee, not exceeding Ringgit Malaysia Three
(RM3.00) or such other sum as may be permitted by the Bursa Securities and as the Directors
may from time to time require or prescribe.
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{ii)

Article 46

Nothing in these Articles shall preclude the Directors from recognising a renunciation of the
allotment of any share by the allottee in favour of some other person.

Article 47

All transfer of securities deposited with a Bursa Depository, including but not limited to the
Deposited Security, shall be in compliance with the relevani laws and rules.

Remuneration of Directors

The provisions in our Articles dealing with the remuneration of the Directors are as follows:

Article 105

The fees of the Directors shall be such fixed sum as shall from time to time be determined by
an ordinary resolution of the Company and shall {unless such resolution otherwise provided)
be divisible among the Directors as they may agree, or, failing agreement, equally, cxcept that
any Director who shall hold office for part only of the period in respect of which such fees are
payable shalf be entitled only to rank in such division for a proportion of the fees related to the
pericd during which he has held office Provided Always that -

(@) fees payable (0 non-executive Directors shall be by a fixed sum, and not by a
commission on or percentage of profits or turnover;

(hy salaries payable to executive Directors may not include a commission on or
percentage of turnover;

(c) fees payable to Directors shall not be increased except pursuant to a resolution passed
at a general meeting, where notice of the proposed increase has been given in the
notice ¢onvening the meeting; and

(d) any fee paid to an alternate Director shall be agreed upon between himself and the
Director nominating him and shall be paid out of the remuncration of the latter.

Article 106

() The Directors shall be entitled to be reimbursed for all travelling or such reasonable
expenscs as may be incurred in attending and returning from meetings of the
Directors or of any committee of the Directors or general meetings or otherwise
howsoever in or about the business of the Company in the course of the performarnce
of their duties as Directors.

(2) If by arrangement with the Directors, any Director shall perform or render any

special duties or services outside his ordinary duties as a Director in particular
without limiting to the generality of the foregoing if any Director being willing shall
be called upon to perform extra scrvices or to make any special exertions in going or
residing away from his usual place of business or residence for any of the purposes of
the Company or in giving special attention to the business of the Company as a
member of a committee of Directors, the Directors may pay him  special
remuaneration, in addition to his Director's {ees, and such special remuneration may
be by way of a fixed sum, or otherwise as may be arranged.
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(iii)

(i)

Voting and Borrowing Powers of Directors

The provisions in our Articles dealing with powers of Directors, in particular, the voiing
powers of the Directors in proposals, arrangements or contracts in which they are interested
and the borrowing powers exercisable by them are as follows:

Article 110

(13 The Directors may exercise all the powers of the Company to borrow money and to
mortgage or charge its undertakings, property and uncalled capital, or any part
thercof, and te issue debentures and other securities whether outright or as security
for any debt, liability or obligation of the Company or of any related third party
Provided Always that nothing contained in these Articles shall authorise the
Directors to borrow any money or morigage or charge any of the Company's
undertaking, property or any uncalled capital or to issue debentures and other
securities whether outright or as security for any debt, liability or obligation of an
unrelated third party.

(2) The Directors shall cause a proper register to be kept in accordance with Section 115
of the Act of all mortgages and charges specifically atfecting the property of the
Company and shall duly comply with the requirements of Section 108 of the Act in
regard to the registration of mortgages and charges therein specified and otherwise.

3 If the Directors or any of them, or any other person, shall become personally liable
for the payment of any sum primarily due from the Company, the Directors may
¢xecute or cause to be executed any mortgage, charge or security over or affecting
the whole or any part of the assets of the Company by way of indemnity 1o sccure the
Directors or persons so becoming liable as aforesaid from any loss in respeet of such
liability.

Article 125

A meeting of the Directors for the time being at which a quorum is present shall be competent
to exercise all or any of the powers, authorities and discretion by or under these Articles
vested in or exercisable by the Directors generally. Subject to these Articles, questions arising
at any meeting of the Directors shall be decided by a majority of votes. Where two (2)
Dircctors form a quorum, the Chairman of a meeting at which only such a quorum is present,
or at which only two (2) Directors are competent to vote on the question at issue, shall ntot
have a casting vote.

Article 130

No Director shall vote in respect of any contract or arrangement in which he has directly or
indirectly a personal interest, and if he should do so his vote shali not be counted.

Changes in Capital and Variation of Class Rights

The provisions in our Articles as to changes in share capital or variation of class rights which
are no less stringent than those provided in the Act are as follows:
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Article 3

Without prejudice to any special rights previousty conferred on the holders of any existing
shares or class of shares, and subject to the Act, the Central Depositories Act and to the
conditions, restrictions and limitations expressed in these Articles and te the provisions of
any resolution of the Company, the Directors may allot, grant options over or otherwise
dispose of the unissued share capital of the Company 1o such persons, at such time and on
such terms and conditions, with such preferred or deferred or other special rights as they
think proper, PROVIDED ALWAYS THAT -

{a) no shares shall be issued at a discount except in compliance with the provisions of
the Act;

)] no shares shall be issued which shall have the effect of transferring a controiling
interest in the Company without the prior approval of the members in general
meeting,

(c) in the casc of shares other than ordirary shares, no special rights shall be attached

until the same have been expressed in these Articles;

(d) every issuc of shares or oplions to employees and/or Directors of the Company
or its subsidiaries shall be approved by the members in general meeting;

{e) in the case of shares offered to the public for subscription, the amount payable on
application on each share shall not be less than five per cent (5%) of the nominal
amount of the sharc.

Article 4

Without prejudice to any special rights previously conferred on the holders of any share or
class of shares already issued, but subject (o the Act and these Articles, any shares in the
Company (whether forming part of the original capital or not) may be issued or have
attached thereto such preferred, deferred or other special rights, or such restrictions,
whether in regard to dividend. return of capital, voting or otherwise, as the Company may
from time to time by ordinary resolution determine provided that -

(a) the total nominal value of preference shares issued shall not exceed the total
nominal value of the issued ordinary shares at any time;

(b) (1) Preference shareholders shall have the same rights as ordinary shareholders as
regards receiving notices, reports and audited accounts and attending general
meetings of the Company. PROVIDED always that preference shareholders shall
not have the right to vote at any general meeting of the Company except on each of
the following circumstances: -

(a) when the dividend or part of the dividend on the share is in arrears for more
than six (6) menths;

(b) on a proposal to reduce the company’s share capital;

{c) on a proposal for the disposal of the whole of the Company’s property,
businegss and undertaking;
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{d) on a proposal that affects rights attached to the share;
(e} on a proposal to wind up the Company; and
() during the winding up of the Company.

(1) A holder of the Preference Share must be entitled to a return of capital in
preference to holders of Ordinary Shares when the Company is wound up.

(c) the Company shall not unless with the consent of the existing preference
shareholders at a class meeting or pursuant to Article 20 hereof issue further
preference capital ranking in priority above preference shares already issued but
may issue preference shares ranking equally therewith.

Subject to the Act, any preference shares may be issued on the terms that they are, or at the
option of the Company are liable, to be redeemed.

Article 7

In addition to all other powers of paying commissions, the Company (or the Board on behalf
of the Company} may exercise the powers conferred by Section 58 of the Act of applying its
shares or capital moneys in paying commissions to persons subscribing or procuring
subscriptions for shares of the Company, or agreeing so to do whether absolutely or
conditionally, provided that the rate per cent or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required by the Act and shall not exceed ten per
cent (10%) of the price at which the shares in respect whereof the commission is paid are
issued or an amount equivalent thereto. The Company (or the Board on behalf of the
Company} may also on any issue of the shares pay such brokerage as may be lawful.

Article 9

Subject to any direction to the contrary that may be given by the Company in general
meeting, all new shares or other convertible securities shall, before they are issued, be
offered to such persons as at the date of the offer are entitled to receive notices from the
Company of general meetings in proportion as nearly as the circumstances admit, to the
amount of the existing shares or securities to which they are entitled. The offer shall be
made by notice specifying the number of shares or securities offered, and limiting a time
within which the offer, if not accepted, will be deemed to be declined, and after the
expiration of that time, or on the receipt of an intimation from the person to whom the offer
is made that he declines to accept the shares or securities offered, the Directors may dispose
of those shares or securities in such manner as they think most beneficial to the Company.
The Directors may likewise also dispose of any new shares or securities which (by reason
of the ratio which the new shares or securities bear to shares or securities held by persons
entitled to an offer of new shares or securities) cannot, in the opinion of the Directors, be
conveniently offered under this Article.

Articie 10

Except as required by law and as provided under the Rules, no person shall be recognised
by the Company as holding any share upon any trust and the Company shail not even when
having notice thereof be bound or compelled to recognise any equitable, contingent, future
or partial interest in any share, or any interest in any fractional part of a share, or (except
only as by these Articles otherwise expressly provided or as required by law) any other
right tn respect of any share except an absolute right to the entirety thereof in the registered
holder.
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Article 11

Notwithstanding Article [0 above, the Company may apply to the Bursa Securities for
waiver (it required) of the convening of an extraordinary general meeting to obtain
shareholders' approval for further issues of shares (other than bonus or rights issue} where -

(a) in accordance with the provisions of Section 132D of the Act there is still in effect
a resolution approving the issuance of shares by the Company; and

(b the aggregate issues of which in any one financial year {other than by way of
bonus or rights issues) do not exceed ten per cent (10%) of the issued share capital
of the Company.

Article 12

Subject to and in accordance with the Act, the Companies Regulations 1966 and the Rules
and requirements of the Bursa Securities, the Bursa Depository, the Securities Commission
and any other relevant authorities, the Company shall have the power to purchase its own
shares. Any ordinary shares in the Company so purchased by the Company shall be dealt
with as provided by the Act and the requirements of the Bursa Securities and or any other
relevant authority.

Article 20

If at any time the share capital is divided into different classes of shares, the rights attached
to any class (unless otherwise provided by the terms of issue of shares of that class) may.
whether or not the Company is being wound up, be varied or abrogated with the consent in
writing of the holders of three-fourths (3/4) of the issued shares of that class, or with the
sanction of a special resolution passed at a separate general meeting of the holders of the
shares of that class. To every such separate general meeting the provisions of thesc Articles
relating to general meetings shall mutatis mutandis apply. but so that the necessary quorum
shall be two (2) persons at least holding or representing by proxy one-tenth (1/10} of the
issued shares of the class and that any holder of shares of the class present in person or by
proxy may demand a poll. To every such special resolution the provisions of Section 152
of the Act shall, with such adaptations as are necessary, apply.

Article 21

The rights conferred upon the holders of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation or issuc of further shares
ranking as regards to participation in the profits or assets of the Company in some or in all
respects pari passu therewith.

Article 56

The Company may from time to time, whether all the shares for the time being authorised
shall have been issued or all the shares for the time being issued shall have been fully paid
up or not, hy ordinary resolution increase its share capital by the creation and issuc of new
shares, such new capital to be of such amount to be divided into shares of such respective
amounts and to carry such rights or to be subject to such conditions or restrictions in regard
to dividend, return of capital or otherwise as the Company may direct in the resolution
authorising such increase.
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Article 57

Subject 10 any direction to the contrary that may be given by the Company in general
meeting, any original shares for the time being unissued and not allotted and any new
shares from time to time to be created shall, before they are issued, be offered to such
persons as at the date of the offer are entitled to receive notices from the Company of
general meetings in proportion, as nearly as the circumstances admit, to the amount of the
cxisting shares to which they are entitled. The offer shall be made by notice specifying the
number of shares offered, and limiting a time within which the offer, if not accepted, will
be deemed to be declined, and, after the expiration of that time, or on the receipt of an
intimation from the person to whom the offer is made that he declines to accept the shares
offered, the Directors may dispose of those shares in such manner as they think most
beneficial to the Company. The Directors may likewise so dispose of any new shares which
{by rcason of the ratio which the new shares bear to shares held by persons entitled to an
offer of new shares) cannot, in the opinion of the Directors, be conveniently offered under
these Articles.

Article 58

Excepl so far as otherwise provided by the condition of issue, any capital raised by the
creation of new shares shall be considered as part of the original share capital of the
Company.  All new shares shall be subject to the provisions herein contained with
reference to allotments, the payment of calls and installments, transmissions, forfeiture, lien
or otherwise and shall also be subject to the Rules.

Article 59
h The Company may from time to time by ordinary reselution -

() consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(b) sub-divide its shares or any of them into shares of smaller amount than
is fixed by the Memorandum of Association (subject nevertheless to
the provisions of the Act) and so that in the subdivision the
proportion between the amount paid and the amount (if any) unpaid
on each reduced share shall be the same as it was in the case of the
shares from which the reduced share is derived. Any resolution whereby
any share is sub-divided may determine that, as between the holders of
shares resolting from such subdivision, one or more of such shares may
have such preferred or other special rights over, or may be given any
preference or advantage as regards dividends, return of capital voting or
otherwise over the other or others of such shares; or

(c} cancel any shares which at the date of the passing of the
resolution have not been taken or agreed to be taken by any person
and diminish the amount of its share capital by the amoun? of the shares
so cancelled.

{2) The Company may by special resolution reduce its share capital and any capital

redemption reserve fund or any share premium account in any manner authorised
by the Act and subject to any consent required by the law,
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17.3

17.4

17.5

PROMOTER, DIRECTORS AND SUBSTANTIAL SHAREHOIL.DERS

(i) The Directors are not required to hold any qualification share in the Company unless
otherwise so fixed by us in general meeting.

{ii) Other than salaries, allowances, or empleyment-related benefits and the ESOS as disclosed in
Sections 8.2.4 and 16 of this Prospectus as well as the purchase consideration paid pursuant to
the Acquisitions as detailed in Section 5.3.1 of this Prospectus, there are no amounts or
benefits paid or given within the two (2) years immediately preceding the date of this
Prospectus, nor is it intended to be so paid or given, to any promoter, director or substantial
shareholder of the Company.

(i) None of the Directors or substantial shareholders of Dufu has any interest in any contract or
arrangement subsisting at the date of this Prospectus which is significant in relation to the
Group’s business, taken as a whole.

MATERIAL LITIGATION

As at the Latest Practicable Date, neither the Company nor its subsidiary companics are engaged in any
material litigation, claims or arbitration, either as plaintiff or defendant, which may have a material
effect on the financial position of the Company and/or its subsidiary companics upon becoming
enforceable. and the Directors of Dufu do not have any knowledge of any proceedings pending or
threatened against the Company and/or its subsidiary companies or any facts likely to give rise to any
proceedings which may materially and adversely affect the financial position or business of the
Company and/or its subsidiary companies.

MATERIAL CONTRACTS

Save as disclosed below, there are no contracts which are material (not being contracts entered inte in
the ordinary course of business) that have been entered into by the Company and its subsidiary
companies within the two (2) years immediately prior to the date of this Prospectus:

(i) Conditional share sale agreement dated 13 March 2006 entered into between Dufu, as
purchaser, and Hsu, Chin-Shui, Lee, Hui-Ta ak.a. Li Hui Ta, Wong Ser Yian and Yong Poh
Yow, as vendors, for:

(a} the acquisition of 3,000,000 ordinary shares of RM1.00 each in DISB representing
the entire issued and paid-up capital of DISB for a purchase consideration of
RM29,116,000 fully satisfied by the issue of 58,220,000 Shares at par; and

(b) the acquisition of 2,000,000 ordinary shares of RM1.00 each in IPG representing the
entire issued and paid-up capital of IPG for a purchase consideration of RM3,789,998
fully satisfied by the issue of 7,579,996 Shares at par.

(i) A letter of award dated 22 June 2006 was issued to Rimbaco Sdn Bhd by DISB for the
construction of a 3-story factory building on part of Lot H.S. {D) 7972, P.T. 1886, Kawasan
Perindustrian Free Trade Zone, Fasa IV, MK. 12, Daerah.Barat Daya, Hilir Sungai Keluang 2.
Bayan Lepas, Penang for a contract sum of RM 9.1 million payable progressively based upon
architect’s certificate.

(i} Underwriting Agreement dated 7 November 2006 entered inlo between the Company and
Alliance for the underwriting of 6,000,000 Public Issue Shares reserved for application by the
Malaysian Public and between the Offerors and Alliance for the underwriting of up to
1,000,000 Unsubscribed Pink Form Shares (if any), for underwriting commission at the rate of
2.0% of the issue price of RM0.70 per Share.
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17.6

17.7

17.8

PUBLIC TAKE-OVER OFFERS

None of the following has occurred in the last financial year and/or the current financial year up to the
date of this Prospectus:

(i) public take-over offers by third parties for the shares of the Company or any of its subsidiary
companies; or

(i1} public take-over offers by the Company or any of its subsidiary companies for other
companies’ shares.

CONTROL OVER THE GROUP

Save for the substantial shareholders as disclosed in Section 8.1 of this Prospectus, there are no persons
who are able to, directly or indirectly, jointly or severally, exercise control over the Dufu Group.

CONSENTS

The written consents of the Adviser/Underwriter/Placement Agent, the Solicitors, the Principal
Bankers, the Issuing House, the Share Registrar and the Company Secretaries to the inclusion in this
Prospectus of their names in form and context in which their names appear have been given before the
issue of this Prospectus and have not subsequently been withdrawn.

The written consent of the Auditors and Reporting Accountants to the inclusion in this Prospectus of its
name, Accountants’ Report and letters relating to the consolidated profit forecasts for the FYE 31
December 2006 and 2007, the proforma consolidated balance sheet as at 31 July 2006 and the proforma
financial information of the Dufu Group, in the form and context in which they appear in this
Prospectus has been given before the issue of this Prospectus and has not subsequently been
withdrawn.

The written consent of the [ndependent Market Researcher to the inclusion in this Prospectus of its
name and the Executive Summary of the Independent Market Research Report and all references
thereto in the form and context in which they appear in this Prospectus has been given before the issue
of this Prospectus and has not subsequently been withdrawn.

THE REST CGF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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179  DOCUMENTS AVAILABLE FOR INSPECTION
Copics of the following documents arc available for inspection at our registered office (or such other
place as the SC may determine) during office hours [or a period of twelve (12} months from the date of
this Prospectus.

{i) The Memorandum and Articles of Association;

(iD The Reporting Accountants’ letter relating to the proforma consolidated financial information
as included in Section 11 of this Prospectus;

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

(iv) The Reporting Accountants’ letter relating to the consolidated profit forecasts for the FYE 31
December 2006 and 2007 as included in Section 12 of this Prospectus;

{v) The Reporting Accountants’ letter relating to the proforma consolidated balance sheet as at 31
July 20006 as inctuded in Section 11 of this Prospectus;

(vi) The Directors’ Report as included in Section 14 of this Prospectus;

(vii) The audited financial statements of Dufu, DISB, IPG and DISPL for the FYE 31 December
2003 to 2005 and the 7-month period ended 31 July 2006;

(viiiy  The Independent Market Rescarch Report dated 15 March 2006 (updated General Economic
Overview, Industry Overview and Industry Qutlock on 26 Qctober 2006) together with the
Executive Summary thereof as included in Section 15 of this Prospectus;

(ix) The material contracts referred to under Section 17.5 of this Prospectus;

{x) The By-laws of the ESOS; and

{xi} The letters of consent referred to under Section {7.8 of this Prospectus.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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18.1 OPENING AND CLOSING OF APPLICATIONS
OPENING OF APPLICATIONS: 10.00 A M. ON 31 JANUARY 2007.
CLOSING OF APPLICATIONS: 5.00 P.M. ON 9 FEBRUARY 2{07.
QOur Directors and the Underwriter may mutually decide, at their absolute discretion, to extend the date
and time for the closing of applications to any later date or dates. If the date for the closing of
applications is extended, the dates of the balloting, allotment and listing would be extended
accordingly. Any extension of the date for the closing of applications will be announced in a widcly
circulated English newspaper and Bahasa Malaysia newspaper not less than one (1) market day before
the original date of the closing of applications. Late applications will not be accepted.

18.2  ELIGIBILITY

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

(1) You must have a CDS account. If you do not have a CDS account, you may open one (1) by
contacting any ADA;

(ii) Y ou must be one (1} of the following:
(a} A Malaysian citizen that is at least eighteen (18) years old as at the closing of
applications;
(h) A corporationfinstitution incorporated in Malaysia where, there is a majority of

Malaysian citizens on your board of directors/trustee and il you have a share capital,
more than half of your issued share capital, excluding preferred share capital, is held
by Malaysians;

{c) A syperannuation, provident or pension funds established or operating in Malaysia;
and

Applications from trustee, persons under eighteen (18) years of age, sole proprictorships,
partnerships or other incorporated bedies or associates, other than corporationfinstitutions
referred to in (i1){b} or (¢} above or the trustees thereof will not be accepted; and

(131} The applicant is not a directors or employees of the Issuing House or their immediate tamily
members.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK

289



Company No. 581612-A]

18. PROCEDURE FOR APPLICATION AND ACCEPTANCE (Cont’d)
18.3 PROCEDURES FOR APPLICATION
18.3.1 Methods of Application
Investors should note that the method of applicant varies between the classes of application as follows:-
CLASS OF APPLICANTS APPLICATION METHOD
The eligible employees who have contributed to the Group’s | Pink Application Form only
SUCCess
Identified Bumiputera investors for placement of shares (for | Blue Application Form only
individuals and non individuals, e.g. corporations and
institutions)
Malaysian public (for individuals) White Application Form or ESA”
Malaysian public {for non individuals, £.g. corporations and | White Application Form only
Institutions)
Note:
* A surcharge of RM2.50 per ESA will be charged by the Participating Financial Institutions.
18.3.2 Procedures for Application By Way of Application Form

The eligible cmployees of the Group will be distributed Pink Application Forms. Their application
must follow the notes and instructions in the said documents and where relevant, this Prospectus.

The Malaysian Public and the identificd Bumiputera investors for the placement of shares should

follow the following procedure in making their applications:
Step 1: Obtain application documents

(i) Malaysian Public

Obtain the White Appiication Form tegether with the Official “A” and “B” envelopes and this
Prospectus. These documents can be obtained subject to availability from the following

parties:

(a) Alliance;

(b} participating organisations of the Securities Exchange;

{c) members of the Association of Banks in Malaysia;

{d)y members of the Malaysian investment Banking Association; and
{e) Issuing House.
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{i1)

Tdentified Bumiputera Investors for Placement of Dufu Shares

Obtain the Blue Appiication Form together with the official envelope and this Prospectus.
These documents can be obtained, subject to availability, from Dufu and the Placement Agent.

Step 2: Read the Prospectus

In accordance with Section 41(2} of the SCA, the Application Forms are accompanied by this
Prospectus. You are advised to read and understand the Prospectus before making your application.

Step 3: Complete the Application Form

Complete the relevant Application Form legibly and STRICTLY in accordance with the notes and
instructions printed on it and in this Prospectus.

0

{ii)

(iii)

Personal Particutars
You must ensure that your personal particulars submitted in your application are identicat with
the records maintained by the Bursa Depository. Please inform the Bursa Depository

promptly of any changes to your personal particulars.

If you are ar individual and you are not a member of the armed forces or police. your name
and national registration identity card (“NRIC") number must be the same as:

(a) your NRIC;

(b) any valid temporary identity document issued by the National Registration
Department from time to time; or

(9] your “Resit Pengenalan Sementara (JPN 1/9)” issued pursuant to Peraturan 5(5),
Peraturan-peraturan Pendaftaran Negara 1990,

If you are a member of the armed forces or police, your name and your armed forces or police
personnel number, as the case may be must be exactly as that stated in your authority card.

For corporations/institutions, the name and certiticate of incorporation number must be the
same as that stated in the certificate of incorporation.

CDS Account Number

You must state your CDS account number in the space provided in the Application Form.
Invalid or third party CDS accounts wiil not be accepted. CDS account in the name of
nominees will only be accepted if you are an identified private placee.

Details of Payment

You must state the details of your payment in the appropriate boxes provided in the White or
Blue Application Form.

Step 4: Prepare appropriate form of payment (Applicable to Malaysian public ~ White Form

applicants only and identified private placees — Blue Form applicants only)

Prepare the correct form of payment in RM for the FULL amount payable for the IPO Shares based on
the YPO Price, which is RM0.70 per Dufu Share.
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Payment must be made out in favor of “MIk! SHARE ISSUE ACCOUNT NO. 433" and crossed
“A/C PAYEE ONLY” (exciuding ATM statements) and endorsed on the reverse side with your name
and address. We only accept the following forms of payment:

(i)

banker’s drall or cashier’s order purchased within Malaysia only and drawn on a bank in
Kuala Lumpur (differentiated by a special red band for Bumiputera applicants);

cheques issued by participating licensed finance companies in Malaysia and drawn en a bank
in Kuala Lumpur {differentiated by a special red band for Bumiputera applicants);

money order or postal order (for applicants from Sabah and Sarawak only);

Guaranteed Giro Order (*GGO”} from Bank Simpanan Nasional Malaysia Berhad
(differentiated by a special red band for Bumiputera applicants); or

ATM statement obtained only from any of the following:
- Affin-ACF Finance Berhad;

- Alliance Bank Malaysia Berhad,

- AmBank (M) Berhad,

- CIMB Bank Berhad (Formerly known as Bumiputra-Commerce Bank Berhad):
- EON Bank Berhad;

- Hong Leong Bank Berhad;

- Malayan Banking Berhad;

- Public Bank Berhad;

- RHB Bank Berhad; or

- Southern Bank Berhad

Applications with excess or insufficient remittances or inappropriate will not be accepted.

Step 5: Finalise application

(@)

Malaysian Public

Insert the White Application Form with payment and a legible photocopy of your
identification document (NRIC/valid temporary identity document issued by the National
Registration Department/’Resit Pengenalan Sementara (JPN 1/9)/authority card/certificate of
incorporation) inte Official “A” envelope and seal it. Write your name and address on the
outside of the Official “A” and “B” envelopes. The name and address written must be
identical to your name and address as per your NRIC/"Resit Pengenalan Sementara (JPN
1/9)" fauthority card/valid temporary identity documents issued by the National Registration
Department/authority card/certificate of incorporation.  Affix a stamp on the Official “A”
envelope and insert Official “A” envelope into Official “B” envelope.
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(i)

Step 6:

(@

(ii)

Identified Bumiputera Investors for Placements of Dufu Shares

Insert the Blue Application Form payment and a legible photocopy of your identification
document (NRIC/Valid temporary identify document issued by the National Regisiration
Department/ “Resit Pengenalan Sementara (JPN  1/9)"/authority card/centificate  of
incorporation} into the official envelope.

Submit Application
Malaysian Public
You can submit your application in envelope “B” by either one (1) of the following methods:

(a) despatch by ORDINARY POST to:
Malaysian [ssuing Housc Sdn Bhd
27" Floor, Menara Multi-Purpose
Capital Square
No. 8, Jalan Munshi Abdullah
50100 Kuala Lumpur
P.O. Box 13269
50804 Kuala Lumpur

(b) DELIVER BY HAND and deposit in the Drop-in Boxes provided at the back
portion of Menara Multi-Purpose, Capital Square, No. 8, Jalan Munshi Abdullah,
50100 Kuala Lumpur, so as to arrive not later than 5.00 p.m. on 9 February 2007 or
such further period or periods as the Directors of Dufu and the Underwriter may
mutually decide in their absolute discretion; or

Applications may also be DELIVERED IN A DRIVE-IN-MANNER at Stadium
Hoki Tun Razak, Jalan Duta, Kuala Lumpur on 9 February 2007, between 10.00 a.m.
to 5.00 p.m. only.

Identified Bumiputera Investors for Placement of Dufu Shares

You can submit your application in the official envelope by cither one (1) of the following
methods:

() despatch by REGISTERED POST to:
Dufu Technology Corp. Berhad
57-2 Perstaran Bayan Indah
Bayan Bay, Sungai Nibong
11900 Penang

(M DELIVER BY HAND 10:
Alliance investment Bank Berhad
19" Floor, Menara Multi-Purpose
Capilal Square
No. 8, Jalan Munshi Abdullah
50100 Kuala Lumpur

No acknowledgement of the receipt of Application Forms or application monies will be made by Dufu,
tssuing House or Placement Agent.
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18.3.3 Procedures for Application By Way of an ESA

Applications for Dufu Shares by way of ESA are only applicable for members of the Malaysian Public
who are individuals. Please read carefuily and follow the terms of this Prospectus, the procedures,
terms and conditions for ESA and the procedures set out in the ATM screens of the Participaling
Financial Institutions before making an ESA.

Step 1;

Set up an account

Before making an application by way of ESA, you must have both of the fellowing:

(M

(i)

Step 2:

an account with any of the following Participating Financial Institutions and an ATM card
issued by that Participating Financial Institution to access the said bank account:

- AmBank (M) Berhad;

- Bank Muamalat Malaysia Berhad;

- CIMB Bank Berhad (Formerly known as Bumiputra-Commerce Bank Berhad);
- EON Bank Berhad,

- HSBC Bank Malaysia Berhad;

- Malayan Banking Berhad;

- OCBC Bank (Malaysia) Berhad: or

- Standard Chartered Bank Malaysia Berhad {selected branches only): and

sutficient funds in your bank account with the relevant Participating Financial Institution at
the time you make the application.

Read the Prospectus

You are advised to read and understand the Prospectus belore making your application,

Step 3:

@

(i)

(iii}

Apply at a Participating Financial Institution’s ATM
Go to an ATM of the Participating Financial Institution at their selected branches.

Your ATM card issued by a Participating Financial Institution must not be used to apply for
shares at an ATM belonging to another Participating Financial Institution.

You may apply for the PO Shares at an ATM of the Participating Financial Institution
situated in another country or a place outside of Malaysia.

Choose the ESA option at the ATM. You must follow the procedures set out in the ATM
screen of the Participating Financial Institution, or else your application will be rejected,

Enter the following information through the ATM where the instructions on the screen require
you to do so:

- Personal Identification Number (PIN);

- MIH Share Issue Account Number 433;

- Number of IPO Shares applied for and/or the RM amount to be debited from your
account; and

- CDS account number.
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Use your own CDS account when applying for the 1PO Shares, even when you have a joint
account with any of the Participating Financial Institutions. The above are the minimum
disclosures from you.
{(iv) You will have to confirm and undertake that the following mandatory statements are true and
correct by depressing predesignated keys or buitons on the ATM keyboard:
- You are at least eighteen (I18) vears of age as at the closing date of the share
application;
- You are a Malaysian citizen residing in Malaysia;
- You have read the Prospectus and have understood and agreed with the terms and
conditions of this application;
- This is the only application that you are submitting; and
- You give consent to the Participating Financial Institution and Bursa Depository to
disclose information pertaining to yourself and your account with the Participating
Financial Institution and Bursa Depository to the Issuing House and other relevant
authorities.
(v) You must complete all the steps and follow the instructions set out on the ATM screen.
(vi) Upon completion of your application. you will receive a computer-generated transaction slip
(“Transacticn Record”) confirming the details of your application. The Transaction Record is
a record that you have completed a transaction at the ATM and not a record that the Issuing
House or us have received any part of your application.
Do not submit your Transaction Record with any Application Form. It is for your own
retention.
ONLY ONE (1) APPLICATION FORM FROM EACH APPLICANT WILL BE CONSIDERED.
MULTIPLE APPLICATIONS WILL. NOT BE ACCEPTED.
ALL APPLICATIONS MUST BE FOR ONE HUNDRED (100} ORDINARY SHARES OR
MULTIPLES THEREOF.
184  TERMS AND CONDITIONS

The terms and conditions for the applications are as follows:-

()
(i)

You are required to pay the issue price of RM0.70 for each IPO Share you have applied for.

You can submit only one (1) application for the IPQ Shares. For example, if you submit an
application using a White Application Form, you cannot submit an ESA.

The Issuing House acting under the authority of our Directors has the discretion to rejecs
applications that appears to be multiple applications.
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(3if)
(iv)

(v}

{(vi)

(vii)

(viit)

(ix)

()

We wish to caution you that if you submit more that cne {1) application in your own name or
by using the name of other, with or without their consent, you will be committing an offence
under Section B7A of the Securities Industry Act, 1983 (“S1A”} and may be punished with a
minimum fine of RM1,000,000 and jail term of up to ten (10} years under Section 88 of the
SIA.

Your application must be for at least 100 Shares or multiples thereof.

Your application must be made in connection with and subject to this Prospectus and our
Memorandum and Articles of Assoctation. You agree to be bound by our Memoerandum and
Articles of Association.

Your submission of an application does not necessarily mean that your apphication will be
successful. Any submission of application is irrevocable.

We or the Issuing House will not issue any acknowledgement of the receipt of your
application or application monies.

You must ensure that your personal particulars submitted in your application and/or your
personal particulars are recorded by the Participating Firancial Institution are correct and
identical with the records maintained by Bursa Depository. Otherwise, your application is
liable to be rejected. Bursa Depository will have to be promptly notified of any change in your
address failing which the notification letter of successful allocation will be sent 1o your
registered/correspondence address last maintained with Bursa Depository.

Your remittances having presented for payment shall not signify that your application has
been accepted. Our acceptance of your appiication to subscribe for or purchase the IPO Shares
shall be constituted by the issue of notices of allotment for the IPO Shares o you,

Submission of your CDS account number in your application includes your authority/consent
in accordance with Malaysian laws for Bursa Depository and the Participating Financial
Institution (as the case may be) to disclose information pertaining to yvour CDS account and
other relevant information to us, Issuing House and any relevant regulatory bodies (as the case
may be).

Your agree to accept our decision as final should we decide not to allot any shares to you.

Additional terms and conditions for ESAs are as follows:

(a) You agree and undertake to subscribe for or purchase and to accept the number of
IPO Shares applied for as stated in the Transaction Record or any lesser amount that

may be allotted or allocated to you.

(b) Your confirmation by depressing the key or button on the ATM shall be treated as
your acceptance of the number of 1PO Shares allotted or allocated to you.

{c) Should you be altotted any IPO Shares, you shall be bound by our Memorandum and
Articles of Association.

{d} You confirm that you are not applying for IPO Shares as a nominee of other persons
and that your ESA is made on your account as a beneficial owner.
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(e} You request and authorise us to credit the PO Shares allotted to you into your CDS
account and to issue share certificate(s) representing those PO Shares allotted in the
name of Bursa Malaysia Depository Nominees Sdn Bhd and sent them to Bursa
Depository.

() You acknowledge that your application is subject to electrical, electronic, technical,
transmission, communication and computer-related faults and breakdowns, fires and
other events which are not in our control, or the control of the Issuing House, the
Participating Financial Institution or Bursa Depository. You irrevocable agree that
you are deemed not to have made an application if we or the Issuing House do not
receive your application or your application data is wholly or partially lost, corrupted
or inaccessible to us or the Issuing House, You shall not make any claim whatsoever
against us, the Issuing House, the Participating Financial Institution or Bursa
Depositary.

(& You irrevocable authorise Bursa Depository to complete and sign on your behalf as
transferee or renounce any instrument of transter and/or other documents required for
the eransfer of the IPO Shares allocated to you.

th) You agree that in the event of legal disputes arising from the use of ESAs, our mutual
rights, obligations and liabilities shall be determined under the laws of Malaysia and
be bound by the decisions of the Courts of Malaysia.

AUTHORITY OF DIRECTORS AND THE ISSUING HOUSE

If you are successful in your application, our Directors reserve the right to require vou to appear in
person at the registered office of the Issuing House within fourteen (14) days of the datc of the notice
issued to you fo ascertain your application is genuine and valid. Our Directors are not responsible for
any loss or non-receipt of the said notice nor shall they be accountable for any expenses incurred or to
be incwrred by you for the purpose of complying with this provision.

Applicants will be selected in a manner to be determined by our Directors. Due consideration will be
given to the desirability of allotting or altocating Dufu Shares (o a reasonable number of applicants
with a view to establishing an adequate market for Dufu Shares.

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

() reject applications which do not conform to the instructions in this Prospectus or are illegible,
incomplete or inaccurate;

(ii) reject or accept any application, in whole or in part, on a non-discriminatory basis without
giving any reason; and

(iii} bank in all application monies from unsuccessful/partially successful Bumiputera applicants
which would subsequently be refunded without interest by registered post.

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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18.7

18.7.1

18.7.2

OVER/UNDER-SUBSCRIPTION

In the event of over-subscription, the Issuing House will conduct a baliot in the manner approved by
our Directors 1o determine acceptance of applications. In determining the manner of balloting, our
Directors will consider the desirability of distributing the TPO Shares to a reasonable number of
applicants for the purpose of broadening our shareholding base and establishing an adequate market in
the trading of Dufu Shares. Pursuant to the Securities Exchange LR, we need to have a minimum
number of 1,000 public sharehelders holding not less than 100 Dufu Shares each upon listing and
completion of this [PO. We expect to achieve this at the point of listing. In the event that the above
requirement is not metl, we may not be allowed to proceed with the listing. In the event thereof, monies
paid in respect of all applications will be returned without interest.

In the event of an under-subscription by the Malaysian public, all the IPO Shares not applied for will be
subscribed by the Underwriter pursvant to the Underwriting Agreement dated 7 November 2006.

Where your successfully ballotted application is subsequently rejected, the full amount of your
application monies will be refunded without interest to you within ten (10) market days from the date
of the final ballot to your address registered with the Bursa Depository.

UNSUCCESSFUL/PARTIALLY SUCCESSFUL APPLICATIONS

If you are unsuccessful/partially successful in your application, your application monies will be
returned without interest in the following manner.

For applications by way of White Application Form

(i The application monies or the balance thereof, as the case may be, will be returned to you via
the self-addressed and stamped Official "A" envelepe you provided by ordinary post (for fully
unsuccessful applications) or by registered post to your last address maintained with Bursa
Depository (for partially successful applications) within ten {10} Market Days from the date
of the final ballot.

{ii) If your application was rejected because you did not provide a CDS account number, your
application monies will be sent to the address stated in the NRIC or "Resit Pengenalan
Sementara (JPN 1/9)" or any valid temporary identity document issued by the National
Registration Department from time to time.

(1) The Issuing House reserves the right to bank in all application monies from unsuccessful
Bumiputera applicants. These monies will be refunded by registered post to your last address
maintained with Bursa Depository or as per item (ii) above (as the case may be) within ten
(10) market days from the date of the final ballot.

For application by way of ESA

(i) The Issuing House shall inform the Participating Financiai Institutions of the non-successful
or partially successful application within two (2) market days after the balloting date. The
application monies or the balance thereof will be credited into your account with the
Participating Financial Institution without interest within two (2) market days after the

receipt of confirmation from the Issuing House.

(i) You may check your account on the fifth {(5th) market day from the balloting day.
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(iii) A number of applications will be reserved to replace any balioted applications which are
rejected, the application monies relating to thesc applications which are subsequentl
rejected will be refunded without interest by the Issuing House by way of cheques by
registered post or ordinary post. The cheques will be issued not later than ten (10) market
days from the date of the finat ballot. For applications that arc held in reserve and are
subsequently unsuccessful (or only partly successful), the Participating Financial Institution
will arrange for a refund of the application money {or any part thercof) without interest
within ten (10} market days from the date of the final ballot.

SUCCESSFUL APPLICATIONS
If you are successful in your application:

(1 The PO Shares allocated o you will be credited into your CDS account. No share certificates
will be issued to you.

(ii) A notice of allotment will be despatched to you at the address last maintained with Bursa
Depository where you have an existing CDS account at your own risk prior to the listing.
This is your only acknowledgement of acceptance of the application.

ENQUIRIES

You may contact the Issuing House if you have any queries on the White Application Form at 03-
26932075 (10 lines). If you have any enquiry with regards to your ESA, you may refer to the relevant
Participating Financial Institution.

H you are applying for the IPO Shares as a Malaysian Public, you may check the status of your
application by logging into the Issuing House’s website at www.mih.com.my, or by calling MIH
Enquiry Services at 03-26932075 (10 lines) or your ADA within five (5) to ten (1) Market Days
(during office hours only) after the balloting date.
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