THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to the course of action to be taken, you should consult your stockbroker, bank manager, solicitor, accountant
or other professional advisers immediately.

Bursa Malaysia Securities Berhad (“Bursa Securities”) has not pursued the contents of these Circular prior to its issuance, except in
respect of the additional recurrent related party transactions under the proposed new shareholders’ mandate on a limited review basis
pursuant to the provisions of Guidance Note 22 of Bursa Securities ACE Market Listing Requirements.

Bursa Securities takes no responsibility for the contents of this Circular, makes no representation as to its accuracy or completeness and
expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the contents
of this Circular.
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CIRCULAR TO SHAREHOLDERS IN RELATION TO THE
PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR EXISTING RECURRENT
RELATED PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE (“RRPT”) AND
PROPOSED NEW SHAREHOLDERS’ MANDATE FOR ADDITIONAL RRPT

The ordinary resolution in respect of the above proposal will be tabled as Special Business at the Second Annual General Meeting
(“2" AGM”) of Unitrade Industries Berhad (“the Company”) which will be held on a virtual basis through live streaming and online
remote voting using Remote Participation and Electronic Voting (“RPEV”™) facilities via the online meeting platform at
https://meeting.boardroomlimited.my (Domain Registration No. with MYNIC: D6A357657) from the broadcast venue at 12% Floor,
Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor on Thursday, 7 September 2023
at 10:00 a.m. or at any adjournment thereof. The Notice of the 2"¥ AGM together with the Form of Proxy will be issued to you and
the same are set out in the Annual Report 2023 of the Company which are also available to be downloaded from the Company’s
website together with this Circular.

As a shareholder, you are encouraged to go online, participate, and vote at the 2"¥ AGM using the RPEV Facilities as the Company
will be conducting its 2@ AGM virtually via live webcast and online remote voting. If you wish to appoint a proxy or proxies to
participate and vote on your behalf you may complete and return the Form of Proxy in accordance with the instructions therein as
soon as possible and shall be deposited at the office of the Company’s Share Registrar, Boardroom Share Registrars Sdn Bhd at 11%
Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan, Malaysia not
less than forty-eight (48) hours before the time set for holding the 2" AGM or any adjournment thereof at which the person named
in the Proxy From proposes to vote, and in default the Proxy Form shall not be treated as valid. The lodging of the Proxy Form will
not preclude you from participating and voting in person at the 2" AGM should you subsequently wish to do so.

Alternatively, members may deposit the Form of Proxy by electronic means through the Share Registrar’s website, Boardroom
Smart Investor Online Portal at http://investor.boardroomlimited.com not less than forty-eight (48) hours before the time set for
holding the 2" AGM. For further information on the electronic submission of the Form of Proxy and participation at the 2" AGM,
kindly refer to the Administrative Guide.

Last day, date and time for lodging the Proxy Form :  Tuesday, 5 September 2023 at 10:00 a.m.
Date and time of the 2"¥ AGM . Thursday, 7 September 2023 at 10:00 a.m.

This Circular is dated 28 July 2023
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DEFINITIONS

Except where the context otherwise requires, the following definitions shall apply throughout this Circular:

G‘Act”

“Acquisitions”

“Acquisition of Ricwil”

“Acquisition of SLU”

“Acquisition of USB”

“Acquisition of UUSB”

“AG MH

“Annual Report 2023”

“Audit Committee”

“Additional RRPT(s)”

“Board”

“Bursa Securities”

“Circular”

“Director(s)”

“Existing Mandate”

The Companies Act, 2016, as amended from time to time and any re-
enactment thereof

Acquisition of SLU, Acquisition of Ricwil, Acquisition of USB,
Acquisition of UUSB

Acquisition by UIB of the entire share capital of Ricwil for a
purchase consideration of RM20,739,924 which was wholly satisfied
by the issuance of 133,290,000 new Shares at an issue price of
RMO0.1556 per Share, which was completed on 25 March 2022

Acquisition by Unitrade of the entire share capital of SLU for a
purchase consideration of RM168,897,576 which was wholly
satisfied by the issuance of 1,085,459,998 new Shares at an issue
price of RM0.1556 per Share, which was completed on 25 March
2022

Acquisition by Unitrade of the entire share capital of USB for a
purchase consideration of RM2.00 which was wholly satisfied by
cash, which was completed on 26 March 2022

Acquisition by Ricwil of 40% equity interest in UUSB for a purchase
consideration of RM4,862,500 which was wholly satisfied by the
issuance of 31,250,000 new Shares at an issue price of RM0.1556
per Share, which was completed on 25 March 2022

Annual General Meeting

Annual Report of the Company for the financial year ended 31 March
2023

The Audit Committee of Unitrade

Being the new RRPT(s) entered or to be entered between the
Company and its subsidiaries other than the RRPT(s) disclosed in the
existing shareholders’ mandate

The Board of Directors of Unitrade

Bursa Malaysia Securities Berhad (Registration No. 200301033577
(635998-W))

This circular to shareholders of Unitrade dated 28 July 2023

Shall have the same meaning given in Section 2(1) of the Capital
Markets and Services Act, 2007 and includes any person who is or
was within the preceding six (6) months of the date on which the
terms of the transaction were agreed upon-

i) a director of the Company, its subsidiary or holding company;
or

ii) a chief executive of the Company, its subsidiary or holding
company

The mandate obtained from the shareholders at the Company’s 1%
AGM held on 1 September 2022 for the Group to enter into RRPT(s)



DEFINITIONS (Cont’d)
“Listing Date”

“Listing Requirements”

G‘LPD”

“Mandate Period”

“Major Shareholder”

“Modular House”

“Person(s) Connected”

“PP-R”

14 June 2022, the date Unitrade was admitted to the Official List of
Bursa Securities

ACE Market Listing Requirements of Bursa Securities, including
any amendment thereto that may be made from time to time

30 June 2023, being the latest practicable date prior to the issuance
of this Circular

The period during which the RRPTs are to be entered into for which
the Proposed Shareholders’ Mandate is being sought. This period
shall commence immediately upon the passing of the ordinary
resolution for the Proposed Shareholders’ Mandate during the
forthcoming AGM or any adjournment thereof until:

(@) The conclusion of the next AGM, unless the authority is renewed
by a resolution passed at the next AGM,;

(b) The expiration of the period within which the next AGM after
that date it is required to be held pursuant to Section 340(2) of
the Act (but will not extend to such extension as may be allowed
pursuant to Section 340(4) of the Act); or

(c) Revoked or varied by an ordinary resolution passed by the
shareholders in a general meeting.

whichever is earlier

A person, who includes any person who is or was within the
preceding six (6) months of the date on which the terms of the
transaction were agreed upon, a major shareholder of the Company
or any other corporation which is its subsidiary or holding company,
has an interest or interests in one (1) or more voting shares in the
Company and the total number of voting shares, or the aggregate of
the total number of those voting shares is:

(@ equal to or more than 10% of the total number of the voting
shares in the Company; or

(b) equal to or more than 5% of the total number of voting
shares in the Company where such person is the largest
shareholder of the Company.

For the purpose of this definition, “interest in shares” shall have the
meaning given in Section 8 of the Act

Modular house is Prefabricated house that is widely used in
construction sites and labour camp for dormitory, canteen, clinic and
laundry room

Shall have the same meaning given in Rule 1.01, Chapter 1 of the
Listing Requirements

Polypropylene Random Copolymer



DEFINITIONS (Cont’d)
“Proposed Renewal of
Existing Shareholders’
Mandate”

“Proposed New
Shareholders’ Mandate”

“Proposed
Shareholders’ Mandate”

“PVC”

“PV/C-O”

“Recurrent Related
Party Transaction(s)” or
“RRPT(s)”

“Ricwil”

“SAS”

“SLU”

“Shareholders”

“Related
Parties”

Party” or

“RM” and Lcsen”

“Substantial
Shareholder(s)”

“Unitrade” or  “the
Company”

“Unitrade Group” or
CGG rou p”

“Unitrade Share(s)”
GCUSB”

G‘UUSB”

“UU Equipment”

Proposed renewal of existing shareholders’ mandate for Unitrade
Group to enter into RRPT(s)

Proposed new shareholders’ mandate for Unitrade Group to enter
into RRPT(s) of a revenue or trading nature

Collectively, Proposed Renewal of Existing Shareholders’ Mandate
and Proposed New Shareholders’ Mandate for Additional RRPT(s)

Polyvinyl chloride

Oriented-PVC is molecularly oriented PVC for pressure applications,
designed to be lighter, have better impact resistance and increased
tensile strength when compared to standard PVC

Related party transaction(s) which is/are recurrent, of a revenue
and/or trading nature which is/are necessary for the day-to-day
operations of the Group and within the ordinary course of business
of the Group entered into by the Group, which involves the interest,
direct or indirect, of Related Parties

Ricwil (Malaysia) Sdn Bhd (Registration No. 198401001080
(113601-W))

Unitrade SAS Sdn Bhd (Registration No. 202101021869 (1422169-
W))

Syarikat Logam Unitrade Sdn Bhd (Registration No. 198401000054
(112575-X))

Shareholders of Unitrade

Director(s), Major Shareholder(s) or person(s) connected with such
Director(s) or Major Shareholder(s) as defined under Rule 1.01 of
the Listing Requirements.

Ringgit Malaysia and sen, respectively

Shall have the meaning given in Section 136 of the Act

Unitrade Industries Berhad (Registration No. 202101013724 (141402
-X))

Unitrade and its subsidiaries collectively

Ordinary share(s) of Unitrade
Unitrade Sdn Bhd (Registration No. 201001031273 (915196-V))

Unitrade United Sdn Bhd (Registration No. 201701000144
(1214294-V))

uu Equipments Sdn Bhd
202101008911(1409210-H)

(Registration No.



DEFINITIONS (Cont’d)

All references to “our Company” in this Circular are to Unitrade Industries Berhad and reference to “our

Group” are to our Company and subsidiaries collectively. References to “we”, “us”, “our”, and “ourselves”
are to our Group.

Words importing the singular shall, where applicable, include the plural and vice versa. Words incorporating
importing the masculine gender shall, where applicable, include the feminine and neuter genders and vice
versa. References to persons shall include corporation, unless otherwise specified.

Any reference in this Circular to any statute is a reference to that statute as for the time being amended or re-
enacted. Any reference to a time of day in this Circular shall be a reference to Malaysian time, unless otherwise
specified.

All references to “you” and “your” in this Circular are to the shareholders of the Company.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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UNITRADE INDUSTRIES BERHAD
Registration No. 202101013724 (1414023-X)
(Incorporated in Malaysia)

Registered Office:

12" Floor, Menara Symphony
No. 5, Jalan Prof. Khoo Kay Kim
Seksyen 13, 46200 Petaling Jaya
Selangor Darul Ehsan

28 July 2023

Board of Directors:

Dato’ Abdul Majit bin Ahmad Khan
Dato’ Lok Bah Bah @ Loh Yeow Boo
Sim Keng Chor

Nomis Sim Siang Leng

Simson Sim Xian Zhi

Cynthia Toh Mei Lee

Ong Soo Chan

Datin Shivajini Sathya Seelan

To: The Shareholders of Unitrade

Dear Sir/Madam,

PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR EXISTING RECURRENT RELATED
PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE (“RRPT”) AND PROPOSED NEW

(Independent Non-Executive Chairman)
(Senior Independent Non-Executive Director)
(Executive Vice Chairman)

(Managing Director)

(Executive Director)

(Independent Non-Executive Director)
(Independent Non-Executive Director)
(Independent Non-Executive Director)

SHAREHOLDERS’ MANDATE FOR ADDITIONAL RRPT

1. INTRODUCTION

The Company had at the 1 AGM held on 1 September 2022 obtained approval of its shareholders
for the Company and its subsidiaries to enter into the recurrent related party transactions of a
revenue or trading nature in the ordinary course of its business on hormal commercial terms which
are not more favourable to the Related Parties than those generally available to the public and are
not to the detriment of the minority shareholders of the Company. Such approval shall continue to
be in full force until the conclusion of the forthcoming AGM of the Company scheduled on 7
September 2023 unless approval for its renewal is obtained from the shareholders of the Company
at the AGM.

On 28 July 2023, the Board announced that the Company proposed to seek the shareholders’
approval on the following which are necessary for Unitrade Group’s day-to-day operations and are
in the ordinary course of business, which the Group may from time to time enter into in accordance
with Rule 10.09 of the Listing Requirements:-

Q) Proposed Renewal of the shareholders’ mandate for existing RRPT; and
(i) Proposed new shareholders’ mandate for additional RRPTS.



THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE RELEVANT
INFORMATION OF THE PROPOSED SHAREHOLDERS’ MANDATE, TOGETHER
WITH THE RECOMMENDATION OF THE BOARD THEREON AND TO SEEK YOUR
APPROVAL FOR THE ORDINARY RESOLUTION PERTAINING TO THE PROPOSED
SHAREHOLDERS’ MANDATE TO BE TABLED AS SPECIAL BUSINESS AT THE
FORTHCOMING 2"° AGM OF THE COMPANY. THE NOTICE OF 2"° AGM
TOGETHER WITH THE PROXY FORM ARE ENCLOSED IN THE ANNUAL REPORT
2023 OF THE COMPANY.

YOU ARE ADVISED TO READ CAREFULLY AND CONSIDER THE CONTENTS OF
THIS CIRCULAR TOGETHER WITH THE APPENDIX CONTAINED HEREIN
BEFORE VOTING ON THE RESOLUTION PERTAINING TO THE PROPOSED
SHAREHOLDERS’ MANDATE TO BE TABLED AT THE FORTHCOMING 2"° AGM.

2. DETAILS OF THE PROPOSED SHAREHOLDERS’ MANDATE

2.1 Provisions under the Listing Requirements

Pursuant to Rule 10.09(2) and Guidance Note 8 of the Listing Requirements, a listed issuer
may seek a mandate from its sharcholders’ in respect of RRPTS which are necessary for its
day-to-day operations subject to, amongst others, the following:

(a) the transactions are in the ordinary course of business and are on terms not more
favourable to the related party than those generally available to the public;

(b)  the shareholders’ mandate is subject to annual renewal and disclosure is made in the
annual report of the aggregate value of transactions conducted pursuant to the
shareholders’ mandate during the financial year where the aggregate value is equal
or more than the prescribed threshold as set out in Rule 10.09(1) of the Listing
Requirements whereby:

“in relation to a listed issuer with a share capital of RM60 million and above—

(1) the consideration, value of the assets, capital outlay or costs of the RRPT is
RMZ1.0 million or more; or

(i) the percentage ratio of such RRPT is 1% or more,
whichever is the higher; or
in relation to a listed issuer with a share capital which is less than RM60 million:-

(1) the consideration, value of the assets, capital outlay or costs of the RRPT is
RM1 million or more; or

(ii) the percentage ratio of such RRPT is 1% or more,
whichever is the lower;”

(c)  The listed issuer’s circular to shareholders for the shareholder mandate includes the
information as may be prescribed by Bursa Securities. The draft circular must be
submitted to Bursa Securities for perusal together with a checklist showing
compliance with such information;



2.2

(d) in a meeting to obtain shareholders’ mandate, the interested Director, interested
Major Shareholder or interested person connected with a Director or Major
Shareholder; and where it involves the interest of an interested person connected
with a Director or Major Shareholder, such Director or Major Shareholder, must not
vote on the resolution approving the transactions. An interested Director or
interested Major Shareholder must ensure that persons connected with him abstain
from voting on the resolution approving the transactions; and

(e) the listed issuer immediately announces to Bursa Securities when the actual value
of a RRPT entered into by the listed issuer, exceeds the estimated value of the RRPT
disclosed in the circular by 10% or more and must include the information as may
be prescribed by Bursa Securities in its announcement.

The Unitrade Group had, in its ordinary course of business, entered into certain RRPTs and it
is anticipated that the companies within Unitrade Group would, in the ordinary course of
business, continue to enter into such transactions with the Related Parties, details of which are
set out in Section 2.4 of this Circular. It is likely that such transactions will occur with some
degree of frequency and could arise at any time.

Accordingly, the Board proposes to seek its sharcholders’ approval for the Proposed
Shareholders’ Mandate for future RRPT(s) to be entered into during the Mandate Period. The
Proposed Shareholders’ Mandate comprises the renewal of the Existing Mandate, as well as a
new shareholders’ mandate for additional RRPTs.

These RRPT(s), which are necessary for the day-to-day operations of Unitrade Group, have
been/will be entered into at arm’s length basis, on normal commercial terms which are not
more favourable to the Related Parties than those generally available to the public and not to
the detriment of Unitrade’s minority shareholders.

Validity period of the Proposed Shareholders’ Mandate
The Proposed Shareholders’ Mandate, if approved by the shareholders at the forthcoming
AGM, will take effect from the date of passing of the proposed ordinary resolution at the

forthcoming AGM and shall continue to be in force until:

(i)  the conclusion of the next AGM of the Company, unless the authority is renewed by
a resolution passed at the next AGM;

(i)  the expiration of the period within which the next AGM of the Company is required
to be held pursuant to Section 340(2) of the Act (but shall not extend to such
extension as may be allowed pursuant to Section 340(4) of the Act); or
(iii)  revoked or varied by resolution passed by the shareholders in general meeting;
whichever is the earlier.
For information of shareholders, the approval from the shareholders of the Company for the

renewal of the mandate will be sought at each subsequent AGM of the Company, if the Board
decides that the renewal of the Proposed Shareholders’ Mandate is desirable.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]



2.3 Principal activities of the Group

The Company is principally engaged in investment holding. As at the LPD, the principal
activities of its subsidiaries are as follows:

Effective
- L ownership
Company Principal Activities interest
SLU Wholesale and distribution of building materials 100%
Ricwil Manufacturing and distribution of pre-insulated 100%
pipes, as well as trading of building materials
uusB Rental of temporary structural support 100%
(Held through Ricwil equipment
(100%)
USB Property Investment 100%
UU Equipment Sales and renting of construction equipment and  100%
(Held through UUSB machinery, development and property and
(100%) transport services

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]



2.4 Class of Related Parties and Nature of RRPTs

The nature and details of the RRPTs entered and/or to be entered into by the Group and the class of Related Parties under the Proposed Shareholders’ Mandate are

as follows:-

(1) Proposed Renewal of Existing Shareholders’ Mandate

Teh Beng Khim is the
spouse of Sim Keng
Chor and a Substantial
Shareholder of the
Company.

Related Transacting | Interested Nature of relationship | Nature of | Estimated Actual Estimated Estimated value | Reason for
Party Party within | Directors/Major | of related parties Transaction | value to be | value value as to be transacted | deviation
the Group Shareholder transacted transacted | disclosed in | from the LPD | where Actual
and/or  Person from the from 1 the Circular |up to  the | value exceeds
Connected  to forthcoming | September | to forthcoming Estimated
them AGMupto | 2022to Shareholders | AGM value by 10%
the next LPD dated 29 July or more (if
AGM* 2022 any)
(RM’000) (RM’000) | (RM’000) (RM’000)
Blessplus | SLU e Sim Keng| Sim Keng Chor’s | Sales by 3,000 339 2,200 1,000 Not
Sdn Bhd Chor brother, Sim Hsio Chor | SLU of Applicable
(“Blessplu e Sim Hsio | is a Director and | building
s” Chor Substantial materials,
e Teh Beng| Shareholder of | pipes and
Khim Blessplus. fittings (i.e.
e SAS Steel bars,
Sim Keng Chor is the | Mild  steel
Director® and | cement line
Substantial fittings and
Shareholder of the | pipes)
Company.




(1) Proposed Renewal of Existing Shareholders’ Mandate (cont’d)

Nomis Sim Siang Leng
is also a Director in
Molecor.

Related Transacting | Interested Nature of relationship | Nature of | Estimated Actual Estimated Estimated value | Reason  for
Party Party within | Directors/Major | of related parties Transaction | valueto be | value value as to be transacted | deviation
the Group Shareholder transacted transacted | disclosed in | fromthe LPD up | where Actual
and/or  Person from the from 1 the Circular | to the | value exceeds
Connected  to forthcoming | September | to forthcoming Estimated
them AGMupto | 2022to Shareholders | AGM value by 10%
the next LPD dated 29 July or more (if
AGM* 2022 any)
(RM’000) | (RM’000) | (RM’000) (RM’000)
SAS is a Major
Shareholder of the
Company. Sim Keng
Chor and Teh Beng
Khim are the Directors
and Major
Shareholders of SAS.
Molecor SLU e Sim Keng | SimKeng Chorand his | Sales by 10,000 5,304 6,500 1,100 Not
(SEA) Sdn Chor children Nomis Sim | SLU of Applicable
Bhd ® e Nomis Sim | Siang Leng, Simson | PVC-O’s
(“Molecor Siang Leng Sim Xian Zhi and Ecila | raw
) e Simson Sim | Sim Ju-Inn are | materials
Xian Zhi shareholders of | such as
e Ecila Sim | Molecor through | Resins
Ju-Inn Sanlens Sdn Bhd @
e Teh Beng (“Sanlen_s”), a
Khim Substantial
e SAS Shareholder of
Molecor.




Q) Proposed Renewal of Existing Shareholders’ Mandate (cont’d)

Company. Sim Keng
Chor and Teh Beng
Khim are the Directors
and Major
Shareholders of SAS.

Related Transacting | Interested Nature of relationship | Nature of | Estimated Actual Estimated Estimated value | Reason  for
Party Party within | Directors/Major | of related parties Transaction | valueto be | value value as to be transacted | deviation
the Group Shareholder transacted transacted | disclosed in | fromthe LPD up | where Actual
and/or  Person from the from 1 the Circular | to the | value exceeds
Connected  to forthcoming | September | to forthcoming Estimated
them AGMupto | 2022to Shareholders | AGM value by 10%
the next LPD dated 29 July or more (if
AGM* 2022 any)
(RM’000) (RM’000) | (RM’000) (RM’000)
Well-Built | SLU Sim Keng| Sim Keng Chor’s | Sales by 18,000 1,013 4,400 1,000 Not
Alloy Chor brother, Sim Hsio Chor | SLU of Applicable
Industries Sim Hsio | is a Director and | pipes,
Sdn  Bhd Chor Substantial structural
(“Well- Teh Beng | Shareholder of Well- | and
Built Khim Built Alloy. building
Alloy”) SAS materials
Sim Keng Chor is the | products
Director® and | (i.e. hollow
Substantial sections,
Shareholder of the | angle iron
Company. mild  steel
pipes, and
Teh Beng Khim is the | steel bars)
spouse of Sim Keng
Chor and a Substantial | Purchase by 20,000 11,152% 8,700 1,000 Not
Shareholder of the | SLU of Applicable
Company. valves (i.e.
gate valves,
SAS is a Major |taps and
Shareholder of the | mixer)




Q) Proposed Renewal of Existing Shareholders’ Mandate (cont’d)

Related Transacting | Interested Nature of relationship | Nature of | Estimated Actual Estimated Estimated value | Reason  for
Party Party within | Directors/Major | of related parties Transaction | value to be | value value as to be transacted | deviation
the Group Shareholder transacted transacted | disclosed in | fromthe LPD up | where Actual
and/or  Person from the from 1 the Circular | to the | value exceeds
Connected  to forthcoming | September | to forthcoming Estimated
them AGMupto | 2022to Shareholders | AGM value by 10%
the next LPD dated 29 July or more (if
AGM* 2022 any)
(RM’000) (RM’000) | (RM’000) (RM’000)
Sanifix SLU Sim  Keng | Sim Keng Chor’s sister, | Sales by 3,600 2,710 4,300 700 Not
(M)  Sdn Chor Sim Shu Hui and | SLU of Applicable
Bhd Sim Shu Hui | brother-in-law,  Chin | building
(“Sanifix”) Chin Wee | Wee Tian are Directors | materials,
Tian and Substantial | fittings,
Teh  Beng | Shareholders of | pipes and
Khim Sanifix. valves (i.e.
SAS steel  bars,
Sim Keng Chor is the | mild steel
Director® and | plates,
Substantial Shareholder | stainless
of the Company. steel pipes,
and flanges)
Teh Beng Khim is the | Purchase by 1,000 205% 100 80 Not
spouse of Sim Keng | SLU of Applicable
Chor and a Substantial | accessories,
Shareholder of the | fittings,
Company. pipes and
valves
SAS is a Major| (ie. PP-R
Shareholder of the | fittings and
Company. Sim Keng | pipes;
Chor and Teh Beng | thinner,
Khim are the Directors | paint, and
and Major Shareholders | ball ~ float

of SAS.

valves)




(i)

Proposed New Shareholders’ Mandate

Details of the new RRPTs of which Shareholders’ Mandate is sought is as follows:

Ong Soo Chan’s brother,
Datuk Ong Chee Koen is a
Director of RCSB.

RCSB is a wholly-owned
subsidiary of Ecobuild
Holdings Berhad (“EHB”)

Datuk Ong Chee Koen is

the Director and
Substantial Shareholders
of EHB.

Related Transacting | Interested Nature of relationship of | Nature of Transaction Estimated value to | Actual value | Estimated value to
Party Party within | Directors/Major related parties be transacted from | transacted from the | be transacted from
the Group Shareholder the forthcoming | date of 1t | LPD until the date
and/or Person AGM up to the next | transaction™ to LPD | of  forthcoming
Connected to AGM* AGM?*
them
(RM’000) (RM’000) (RM’000)
Rexallent | SLU e Ong Soo | Ong Soo Chan is the | Sales by SLU of 5,000 4,128™ NIL
Constructi Chan Director® and | building materials (i.e
on Sdn e Datuk Ong | Shareholder of the | steel bars and cement)
Bhd Chee Koen Company.
(“RCSB”)




(i) Proposed New Shareholders’ Mandate (cont’d)

Details of the new RRPTs of which Shareholders’ Mandate is sought is as follows:

Shareholder of  the
Company. Sim Keng Chor
and Teh Beng Khim are
the Directors and Major
Shareholders of SAS.

Simson Sim Xian Zhi and
Nomis Sim Siang Leng are

the  Directors®  and
Shareholder of the
Company.

Related Transacting | Interested Nature of relationship of | Nature of Transaction Estimated value to | Actual value | Estimated value to
Party Party within | Directors/Major related parties be transacted from | transacted from the | be transacted from
the Group Shareholder the forthcoming | date of 1t | LPD until the date
and/or Person AGM up to the next | transaction™ to LPD | of  forthcoming
Connected to AGM” AGM*
them
(RM’000) (RM’000) (RM’000)
Molecor SLU e Sim Keng | Sim Keng Chor is also the | Purchase by SLU PVC-O 20,000 503" 200
(SEA) Sdn Chor Director® and Substantial
Bhd ® e Nomis Sim | Shareholder  of  the
Siang Leng Company.
e Simson Sim
Xian Zhi Teh Beng Khim is the
e Ecila Sim Ju- | spouse of Sim Keng Chor
Inn and a Substantial
e Teh Beng Shareholder ~ of  the
Khim Company.
SAS . .
SAS is a Major
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Notes:-

The estimated values are based on the historical data and best estimates by the management. Accordingly, the actual value of the transaction may be varied
from the estimated value disclosed above and subject to changes.

AN

Pursuant to Rule 10.12 of ACE Market Listing Requirements on the principle of aggregation for transactions within a period of twelve (12) months.
The percentage ratio of the transaction will not reach 5% from the date of the first transaction until the forthcoming AGM.

# The aggregated actual value of the RRPT did not exceed by 10% or more of the aggregated estimated value as approved under the previous shareholders’
mandate granted to the Company at the 1st AGM held on 1 September 2022.

*k

(1) As at the LPD, the details of the shareholders of Molecor are as follows:-

Name No. of shares held %

Molecor Tecnologia S.L. 82,500,000 75.0
Sanlens 27,500,000 25.0
Total 110,000,000 100

(2) Asthe LPD, the details of substantial shareholders and directors of Sanlens are as follows:-

Substantial Shareholders and directors No. of shares held %
Sim Keng Chor 50,000 50.0
Nomis Sim Siang Leng 20,000 20.0
Simson Sim Xian Zhi 20,000 20.0
Ecila Sim Ju-Inn 10,000 10.0
Total 100,000 100.0

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK
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Notes (Cont’d):-
(3) As the LPD, the details of the Directors” Shareholding in the Company are as follows:-

Direct Interest

Indirect Interest

Name of Directors No. of shares held % No. of shares held %
Dato’ Abdul Majit bin Ahmad Khan 200,000 0.013 - -
Dato’ Lok Bah Bah @ Loh Yeow Boo 150,000 0.010 - -
Nomis Sim Siang Leng 39,987,000 2.559 - -

Sim Keng Chor 168,173,000 10.763 858,932,000" 54,972
Simson Sim Xian Zhi 32,858,000 2.103 - -
Cynthia Toh Mei Lee 200,000 0.013 - -

Ong Soo Chan 200,000 0.013 - -

Datin Shivajini Sathya Seelan@ -

" Deemed interest pursuant to Section 8 and Section 59 (11)(c) of the Companies Act 2016
@ Appointed as Independent Non-Executive Director of the Company on 14 June 2023

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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2.5

2.6

Amount due from and owing by Related Parties

The breakdown of the total outstanding payables in respect of the RRPT which exceeded the
credit term as at the LPD are as follows:

Exceeded Credit Term Amount of Outstanding RRPT Payables
(RM’000)
A period of 1 year or less 1,331

A period of more than 1 to 3 years -
A period of more than 3 to 5 years -
A period of more than 5 years -

There were no interest and late payments charges imposed on the overdue trade receivables as
they were trade in nature. The Management is constantly following up with those trade
receivables on the outstanding amounts. The Board of Directors is of the opinion that there
will be no recoverability issue as those related parties are the Group’s long trading partners
with good credit standing.

Review Procedures

The following are in place to ensure that any transactions entered into by the Unitrade Group
with Related Party, which are in the ordinary course of business of Unitrade Group, are
undertaken on an arm’s length basis and on transaction prices and normal commercial terms
consistent with the Unitrade Group’s usual business practices and are not more favourable to
the Related Parties than those generally available to the public, and are not to the detriment of
the minority shareholders of the Company:-

(i)  The Unitrade Group will only enter into RRPT after taking into account the pricing,
terms and other relevant factors. Wherever practicable and/or feasible, at least two
(2) other contemporaneous transactions with unrelated third parties for similar
products/services and/or quantities will be used as comparison, wherever possible, to
determine if the price and terms offered to/by unrelated related parties are fair and
reasonable and comparable to those offered to/by other third parties for the same or
substantially similar type of products/services and/or quantities. In the event that
guotation or comparative pricing from unrelated third parties cannot be obtained (for
instance, where the vendors is the sole distributor/agents), the transaction price will
be determined by our Group based on usual business practices of the Group to ensure
that the RRPT are not detrimental to the Unitrade Group.

(i)  There are no specific thresholds for the approval of RRPT within the Group. All
RRPT will be reviewed by the Audit Committee (“AC”) of the Company on quarterly
basis and approved by the Board with the recommendation from the AC prior to
execution of contracts. In reviewing these transactions, the AC, if necessary, may
request for additional information from independent sources or advisers. The AC
shall also review the adequacy of the processes and procedures to track and monitor
these RRPT in a timely and orderly manner to ensure accuracy.

(iii)  Alltypes of RRPT are carried out at arm’s length and on the Unitrade Group’s normal
commercial terms which are not more favourable to the related parties than those
generally available to the public. These include transacting at prevailing market
rates/prices of the products or services provider’s usual commercial terms or
otherwise in accordance with applicable industry norm.

(iv)  Records of RRPT will be maintained by the Group and will made available to the
external auditors, internal auditors and AC for their review.

(v)  The Board and the AC will review the RRPT on a quarterly basis, to ascertain that
the guidelines and procedures established to monitor RRPT have been complied
with.

13



2.6

2.7

2.8

Review Procedures (cont’d)

(vi)  Where any Director or person connected to him has an interest (direct or indirect) in
any RRPT, he shall abstain from deliberation and voting on the matter. The said
interested Director shall undertake that he will ensure that person connected with him
abstain from voting on the resolution deliberating or approving the RRPTs at a
general meeting.

(vii) The annual internal audit plan shall incorporate a review of all RRPTs entered into
pursuant to the Proposed Shareholders’ Mandate to ensure that relevant approvals
have been obtained and the review procedures in respect of such transactions are
adhered to. Any divergence will be reported to the AC.

Disclosure in Annual Report

Disclosure will be made in the annual report of the Company in accordance with Rule 3.1.5 of
Guidance Note 8 of the Listing Requirements, which requires a breakdown of the aggregate
value of the RRPT(s) entered into during the financial year, among others, based on the
following information:

(@)  the type of the RRPT(s) made; and
(b)  the names of the Related Parties involved in each type of the RRPT(s) made and their
relationship with the Company.

The above disclosure will be made in the Company’s Annual Report for each subsequent
financial year after the Proposed Shareholders’ Mandate has been approved.

In addition, if the actual value of the RRPT(s) entered into by our Group exceeds the estimated
value of the RRPT(s) disclosed in the circular to shareholders on the Proposed Shareholders’
Mandate by 10% or more, our Company will make an immediate announcement to Bursa
Securities.

Statement by the AC

The AC has seen and reviewed the procedures as mentioned in Section 2.6 above and is of the
view that the said procedures are sufficient to ensure that the RRPTs are undertaken on arm’s
length basis and not more favourable to the Related Parties than those generally available to
the public and are not to the detriment of the minority shareholders of Unitrade.

The AC is of the view that the Unitrade Group has in place adequate procedures and processes
to monitor, track and identify RRPT in a timely and orderly manner, and such procedures and
processes are reviewed on an annual basis or whenever the need arises.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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2.9 Interests of Directors and Major Shareholders and/or Persons connected to them

The direct and indirect interests of the interested Directors, Major Shareholders and/or
Persons connected with them as at LPD are as follows:

Name of Interested Direct Indirect

Directors No. of Unitrade % No. of Unitrade %
Shares Shares

Sim Keng Chor 168,173,000 | 10.76 | 858,932,000® 54.97

Nomis Sim Siang Leng 39,987,000 2.56 - -

Simson Sim Xian Zhi 32,858,000 2.10 - -

Ong Soo Chan 200,000 | 0.013 - -

Name of Interested Direct Indirect

Major Shareholders No. of Unitrade % No. of Unitrade %
Shares Shares

Teh Beng Khim 70,278,000 450 | 956,827,000@ 61.24

Sim Keng Chor 168,173,000 | 10.76 858,932,000® 54.97

Unitrade SAS Sdn Bhd 788,654,000 | 50.47 - -

@®@Deemed interested in the shares held by his spouse, Teh Beng Khim in the Company and by

virtue of his interest in SAS pursuant to Section 8 of the Act.

®Deemed interested in the shares held by her spouse, Sim Keng Chor in the Company and by
virtue of her interest in SAS pursuant to Section 8 of the Act.

Name of Persons
Connected to Interested
Directors and Interested
Major Shareholders

Direct

Indirect

No. of Unitrade
Shares

%

No. of Unitrade
Shares

%

Sim Hsio Chor

Ecila Sim Ju-Inn

Sim Shu Hui
Chin Wee Tian

Datuk Ong Chee Koen

1,797,000

0.12

1,797,000

(1) Deemed interested in the shares held by his spouse, Chin Wee Tian in the Company
pursuant to Section 8 of the Act.
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2.9 Interests of Directors and Major Shareholders and/or Persons connected to them (cont’d)

Accordingly, the interested Directors have abstained and will continue to abstain from the
Board’s deliberations and voting on the relevant resolution. They will also abstain from voting
in respect of their direct and/or indirect shareholdings in the Company, on the resolution
approving the Proposed Shareholders’ Mandate at the forthcoming 2" AGM.

In addition, the interested Directors, interested Major Shareholders and/or persons connected
to them, which has/have any interest, direct or indirect, in the Proposed Shareholders’ Mandate
will abstain from voting in respect of their direct and/or indirect shareholdings in the Company,
on the resolution approving the Proposed Shareholders’ Mandate at the forthcoming 2™ AGM.

The interested Directors and interested Major Shareholders have undertaken that they shall
ensure that the person connected to them will abstain from voting in respect of their direct
and/or indirect shareholdings in the Company on the resolution, deliberating or approving the
Proposed Shareholders” Mandate at the forthcoming 2" AGM.

Save as disclosed above, none of the other Directors, Major Shareholders and/or persons
connected to them have any interest, direct or indirect, in the Proposed Shareholders’ Mandate.

2.10 Directors’ Recommendation

The Board (save for the interested Directors), after having considered all aspects of the
Proposed Shareholders” Mandate, is of the opinion that the Proposed Shareholders’ Mandate
is in the best interest of the Company.

Accordingly, the Board (save for the interested Directors), recommends that you vote in
favour of the ordinary resolution on Proposed Shareholders’ Mandate to be tabled at the
forthcoming 2" AGM.

APPROVAL REQUIRED

The Proposed Shareholders’ Mandate is subject to approval being obtained from the shareholders of
the Company at the forthcoming 2" AGM.

RATIONALE AND BENEFITS FOR THE PROPOSED SHAREHOLDERS’ MANDATE

The RRPTSs entered into or to be entered into by the Unitrade Group with the Related Parties are all
in the ordinary course of business. The RRPTs are recurring transactions of a revenue or trading
nature which will occur with some degree of frequency and could arise at any time and from time to
time. These transactions may be constrained by the time-sensitive nature and confidentiality of such
transactions, and it may be impractical to seek shareholders’ approval on a case-to-case basis before
entering into such RRPTs. As such, the Board of the Unitrade is seeking shareholders’ mandate
pursuant to Rule 10.09(2) and Guidance Note 8 of the Listing Requirements for the RRPT described
in Section 2.4 above to allow the Group to enter into such RRPT. This would substantially avoid
incoming substantial expenses associated with the convening of general meetings on an ad hoc basis,
thereby improving administrative efficiency.

The Board is of the view that the RRPTs are beneficial to Unitrade Group. The close commercial
relationships that have been established with the Related Parties have created an effective network
that Unitrade Group can draw upon to support its operational needs, deriving synergistic, operational
benefits to support the business of the Company.

FINANCIAL EFFECTS OF THE PROPOSALS
The Proposed Shareholders’ Mandate will not have any material effect on the share capital,

shareholdings of the substantial shareholders, earnings per share, net assets per share and gearing of
Unitrade and its subsidiaries.
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6. AGM

The 2@ AGM of the Company, the notice of which is enclosed in the Annual Report 2023 of the
Company, will be conducted on a virtual basis through live streaming and online remote voting using
Remote Participation and Electronic Voting facilities via online meeting platform at
https://meeting.boardroomlimited.my (Domain Registration No. with MYNIC: D6A357657) from
the Broadcast Venue at 12" Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen
13, 46200 Petaling Jaya, Selangor on Thursday, 7 September 2023 at 10:00 am or any adjournment
thereof, for the purpose of considering and, if thought fit, passing with or without modifications the
ordinary resolution to give effect to the Proposed Shareholders’ Mandate.

If you are unable to participate and vote at the 2"* AGM, please complete, sign and return the Form
of Proxy in accordance with the instructions provided therein to the Company’s Share Registrar,
Boardroom Share Registrars Sdn Bhd at 11th Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay
Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan, Malaysia or alternatively, you may
deposit your Form of Proxy by electronic means through Boardroom Smart Investor Online Portal at
https://investor.boardroomlimited.com not less than 48 hours before the time for holding the 2"
AGM, or at any adjournment thereof at which the person named in the instrument proposes to vote.
Shareholders are advised to refer to the Administrative Guide for further details and instructions for
electronic submission of the Form of Proxy and participation at the 2"* AGM. The lodging of the
Proxy Form does not preclude you from participating and voting in person at the 2" AGM should
you subsequently decide to do so.

7.  FURTHER INFORMATION
Shareholders are advised to refer to Appendices in this Circular for further information.
Yours faithfully

For and on behalf of the Board of
UNITRADE INDUSTRIES BERHAD

Nomis Sim Siang Leng
Managing Director
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APPENDIX A

FURTHER INFORMATION

1.

DIRECTORS’ RESPONSIBILITY STATEMENT

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

MATERIAL CONTRACTS

Save as disclosed below, there are no material contracts (not being contracts entered into in the
ordinary course of business) entered into by Unitrade and its subsidiary companies during the
two (2) years immediately preceding the date of this Circular:

(a) Conditional sale and purchase agreement dated 9 September 2021 (and supplemental
agreement dated 21 February 2022) between Unitrade and SLU vendors for the
Acquisition of SLU, which was completed on 25 March 2022;

(b) Conditional sale and purchase agreement dated 9 September 2021 (and supplemental
agreement dated 21 February 2022) between Unitrade and Ricwil vendors for the
Acquisition of Ricwil, which was completed on 25 March 2022;

(c) Conditional sale and purchase agreement dated 9 September 2021 between Unitrade and
USB vendors for the Acquisition of USB, which was completed on 26 March 2022; and

(d) Conditional sale and purchase agreement dated 21 February 2022 between Unitrade,
Ricwil and the UUSB vendors for the Acquisition of UUSB, which was completed on
25 March 2022.

(e) Underwriting agreement dated 7 April 2022 between our Company and M&A Securities
for the underwriting of 141,625,000 Issue Shares for an underwriting commission of
2.0% of the IPO Price multiplied by the number of Issue Shares underwritten.

(f) Letter of award dated 24 February 2022 from Unitrade to Pekat Solar Sdn Bhd for the
design, supply, installation, testing and commissioning of a 656.18kWp net energy
metering (NEM) scheme grid connected photovoltaic system (GCPV) at No. 2, Jalan
Astaka U8/87, Bukit Jelutong, Seksyen U8, 40150 Shah Alam, Selangor for a contract
value of RM1,900,000.

(g) Asset sale agreement dated 10 July 2023 between Conway Terminals Manufacturer Sdn
Bhd and SLU for the disposal of a piece of freehold industrial land held under Individual
Title Geran 215192, Lot No. 61798, Bandar Glenmarie, Daerah Petaling, Negeri
Selangor measuring approximately 4,794 square meters in area together with a single
storey detached factory annexed with three-storey office building, bearing postal address
of No. 2, Jalan U1/15, Seksyen U1, 40150 Shah Alam, Selangor for a total consideration
of RM19,400,000, which is expected to be completed by fourth quarter of 2023.
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MATERIAL LITIGATION, CLAIMS OR ARBITRATION

As at the LPD, the Group is not engaged in any material litigation, claims or arbitration, either
as plaintiff or defendant and the Board is not aware and do not have any knowledge of any
proceeding pending or threatened against the Group or of any fact likely to give rise to any
proceeding which may materially affect the financial position or business of the Group.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection by the shareholders at the
registered office of the Company at 12" Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay
Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan, Malaysia during normal business
hours from Mondays to Fridays (excluding public holidays) for the period commencing from the
date of this Circular up to and including the date of the forthcoming AGM of the Company:

a) the Constitution of Unitrade;

b) the material contracts referred in Section 2 of this Appendix I;

c) the Audited Financial Statements of Unitrade for the past two (2) financial years ended 31
March 2022 and 31 March 2023; and

d) Interim Financial Report for the Fourth Quarter and year-to date ended 31 March 2023.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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APPENDIX B

ORDINARY RESOLUTION 12 UNDER SPECIAL BUSINESS TO BE TABLED AT THE 2" AGM
OF THE COMPANY SCHEDULED TO BE HELD ON THURSDAY, 7 SEPTEMBER 2023 AT
10:00 A.M.

PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED
PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE AND PROPOSED NEW
SHAREHOLDERS MANDATE FOR ADDITIONAL RECURRENT RELATED PARTY
TRANSACTIONS OF A REVENUE OR TRADING NATURE

“THAT approval be and is hereby given to the Company and its subsidiaries (“Group”) to enter into and
give effect to the recurrent related party transactions of a revenue or trading nature particulars which are set
out in Section 2.4 and with the specified classes of related parties as specified in Section 2.4 of the Circular
to Shareholders dated 28 July 2023, provided that:
(@)  such arrangements and/or transactions are necessary for the Group’s day-to-day operations;
(b)  such arrangements and/or transactions undertaken are in the ordinary course of business, at
arm’s length basis and on normal commercial terms which are not more favourable to the

related parties than those generally available to third party;

(c)  such arrangements and/or transactions are not detrimental to the minority shareholders of the
Company; and

(d) the disclosure is made in the annual report on the aggregate value of transactions conducted
pursuant to the shareholders’ mandate during the financial year in relation to:

(i) the related transacting parties and their respective relationship with the Company; and
(ii) the nature of the recurrent transactions.

THAT such authority shall continue to be in force until:

(@) the conclusion of the next Annual General Meeting (“AGM”) of the Company at which time the
mandate will lapse, unless the authority is renewed by a resolution passed at the next AGM; or

(b) the expiration of the period within which the next AGM of the Company is required to be held
pursuant to Section 340(2) of the Companies Act, 2016 (but shall not extend to such extension as
may be allowed pursuant to Section 340(4) of the Companies Act, 2016); or

(c) revoked or varied by resolution passed by the shareholders of the Company in general meeting,

whichever is the earlier.
AND THAT the Directors of the Company be and are hereby authorised to complete and do all such acts

and things (including executing such documents as may be required) as they may consider expedient or
necessary to give effect to the transactions contemplated and/or authorised by this Ordinary Resolution.”
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