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“Company”

“DD List”

“(yovernment
Agency(ies)”

“Governmental

Authorization(s)”

“ListCo”

“Listing Group”
“Latest
Practicable

Date”

“Metasurface
Technologies”

“Proposed
Listing”

“Prospectus”
“SC"?

“Searches”

“Track Record
Period”

means SGP Ist Engineering Sdn. Bhd. {Registration No.
201301027632 (1057462-K)), which is a private company limited
by shares incorporated in Malaysia on 6 August 2013,

the due diligence documents list which includes the list of follow
up questions raised by us from time to time pursuant to our review
of the Documents, together with any written confirmations and
clarification provided to us attached hereto as Schedule 2.

means any governmental, semi or quasi governmental and/or
statutory, state, provincial, local government, municipal, court,
arbitral, tax or customs authorities, departments, agencies or
bodies of Malaysia having jurisdiction from time to time and at
any time over any matter relevant to the Company.

means any licenses, permits, certificates, authorisations and/or
registrations required by the applicable Malaysian laws to be
obtained from any Government Agency or any other competent
individual (where applicable).

means Metasurface Technologies Holdings Limited which is an
exempted company incorporated in the Cayman Islands on 7
December 2021 with limited liability.

means 1istCo and its subsidiaries.

means 3 June 2024,

Metasurface Technologies Pte Ltd (formerly known as Q’Son
Precision Enginecting Pte Ltd) which is an exempt private
company limited by shares incorporated on 6 January 2000 in
Singapore.

means the proposed listing of the ListCo’s shares on GEM of The
Stock Exchange of Hong Kong Limited.

means the draft prospectus for the Proposed Listing.

means the Securities Commission Malaysia.

means the results of selected official searches on the Company
available at the relevant Government Agencies, a list of which is

attached hereto as Schedule 1.

means the period from 1 January 2021 to 31 December 2023.
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4.1

Opinions

Based on the foregoing, we are of tie opinion that:

(a)

(b)

(c)

(d)

(e)

6]

The Company has been duly incorporated, is in good standing and is validly
existing as a private company limited by shares under the laws of Malaysia. The
Company is a separate legal entity capable of suing and being sued, with the
power and authority to own property and to conduct its business and operations
in the current manner.

There is no legal restriction on the nationality of the shareholders or on the
percentage of local or foreign shareholding that is currently applicable to the
Company. The allotment, issuance and transfer of the shates of the Company to
the shareholders of the Company since incorporation have been duly authorised,
and the shates in the current paid up capital of the Company were validly allotted,
issued, transferred and/or stamped (where applicable) in accordance with
applicable laws, All historical changes of the shareholding of the Company up
to the Latest Practicable Date as set out under Schedule 3 have been duly
authorised and registered.

Save as provided under CA 2016, there are no rights of pre-emption or rights of
first refusal or anti-dilution rights with respect to the issue of new shares of the
Company or restrictions on transferring of shares of the Company, in the
constifition of the Company.

The memorandum and articles of association of the Company which incorporate
the provisions of Table A in the Fourth Schedule of CA 1965 as part of the
articles of association at the commencement of the CA 2016 is taken as the
constitution of the Company made or adopted under the CA 2016. The
constitution complies with the requirements of the applicable laws in Malaysia
and is in full force and effect. The permitted business activities of the Company
include to carry on the business of industries engineering, jig and fixture
fabrication, manufacturers and assemblers of jig, automation manufacturing
process design and fabrication and related engineering services. The business
carried out by the Company complies with and is within its objects as set out in
the constitution.

The Company does not have any subsidiary or branch office, and does not hold
any interest in any other company.

During the Track Record Period and as at the Latest Practicable Date, there are
two (2) directors serving on the board of directors of the Company which
includes one (1) resident director (Soh Cheng Joo (NRIC No. 721203-14-5323))
and one (1) non-resident director (Chua Chwee Lee (Cai Shuili) (Singapore
Passport No. K2392416G)). The minimum number of directors under the CA
2016 in the case of a private company such as the Company is one (1) resident
director. The appointments of both existing directors of the Company are duly
authorized pursuant to directors resolutions approving their respective
appointments and the shareholders” approval at the general meeting for their re-
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(g}

(1)

M

(k)

(D

election as a director pursuant to the retirement by rotation at the annual general
meetings. During the Track Record Period and up to the Latest Practicable Date,
the Company’s directors are qualified to act as director under the laws of
Malaysia. All appointments and resignations of the directors of the Company as
set out under Schedule 3 have been duly authorised and registered.

The reorganisation exercise of the Listing Group in preparation for the Proposed
Listing is not illegal and does not contravene any laws of Malaysia to the extent
that such exercise involves the Company on the basis that there is no direct
change in the shareholding of the Company and that there is no change in control
of the Company. No approvals or consent is required to be obtained under the
constitution of the Company or from third parties prescribed under any contracts,
agreements or arrangements of which the Company is a party to in respect of
such reorganisation exercise or the Proposed Listing.

There is no intellectual property owned (whether registered or unregistered) or
used by the Company including without limitation patents (and patent
applications), tfrademarks, service marks, registered designs, business names or
similar rights during the Track Record Period and up to the Latest Practicable
Date. The Company has not received any notice of infringement or conflict with,
and thete is no infringement of or conflict with, asserted intellectual property
rights of others during the Track Record Period and up to the Latest Practicable
Date.

The statements relating to the laws of Malaysia as set out in the section headed
“Regulatory Overview — Laws and Regulations in Malaysia” of the Prospectus
are true and accurate, constitute accurate summaries of the matter with no
material omission and do not contain any statement or information that is false
or misteading.

Based on the Due Diligence, there are no current, pending, resolved or
unresolved, or, as far as we are aware, threatened litigation, arbitration,
investigation (whether by governmental authorities or regulatory authorities) ot
other dispute (including supplier, customer, property, employee health and
safety at work and regulatory disputes, etc.) in which the Company is presently
involved or may become involved (whether as the plaintiff or defendant) or in
which it or any of its directors, partners, other equivalents, employees or officers
is being or may be prosecuted for any offence during the Track Record Period
and up to the Latest Practicable Date.

No winding up order, bankruptey orders or compound has been made against the
Company or its directors, and there has been no shareholders’ resolution of the
Company for the winding up of the Company during the Track Record Period
and up to the Latest Practicable Date.

(1) As at the Latest Practicable Date, the Company is the registered owner
and has legal and valid title to the real property listed in Part A of
Schedule 4, The Company holds the registered interest in the said
property free and clear of all liens, charges, encumbrances, or security
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(i)

(iif)

interests, claims, or restrictions save for the charge created by the
Company in favour of CIMB Bank Berhad as set out in Part A of
Schedule 4.

(A)

(B)

The Company has duly paid all the quit rent for the said property
for the Track Record Period and up to the Latest Practicable
Date within the statutory timeline (i.e., by end of May in each
calendar year) save for the quit rent for 2024 which was paid 1
day after the expiry of the statutory timeline for payment.
Pursuant to the Johore Land Rules 1996, any arrears of quit rent
would be subject to a fine of 20% of the current quit rent or
RM10, whichever is higher. Such late payment of quit rent
nevertheless can be considered a non-material and non-systemic
non-compliance as (i} the fine imposed on the Company is a
sum of RM 310 only which is not material; (i) the Company has
paid the fine and such amount is not reasonably likely to cause
a material financial or operational impact on the Listing Group
and (iii) it is not a recurring non-compliance. Save for the
above-mentioned fine, there is no other administrative penalty,
fine or imprisonment for the late payment of quit rent pursuant
to the National Land Code (Revised 2020) of Malaysia and the
Johore Land Rules 1996.

The Company has duly paid all the assessment rates for the said
property for the Track Record Period and up to the Latest
Practicable Date within the timeline allowed by the relevant
Government Agencies. It should be noted that the Company is
required fo but has not made payment of the assessment rates
for the said property within the statutory timeline (i.e., by end
of February and August in each calendar year) but has instead
made payment of such assessment rates during the grace period
after receiving reminder notice from the Iskandar Puteri City
Council and that no additional fine was imposed on the
Company for the foregoing. The payment of assessment rates
during the grace period after receiving reminder notice should
not be considered as a material non-compliance.

The Company also has an interest in the property listed in Part B of
Schedule 4 pursuant to a tenancy agreement to which the Company is a
party which gives the Company legal, valid and binding and enforceable
rights in accordance with the terms of the tenancy agreement against the
other party thereto. No registration is required for the tenancy agreement
to which the Company is a party as the tenancy is exempt from
registration under the National Land Code (Revised 2020} of Malaysia
by virtue of it being for a term not exceeding 3 years.

Save as disclosed in Schedule 4 and subject to the qualificatiens in this
opinion, the Company has no other real property interests in Malaysia
during the Track Record Period and up to the Latest Practicable Date.
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(m)  The real property registered in the Company's name is a one and a half (1 %)
storey detached factory used as the Company’s factory site where its operations
are carried out from, Its use as a detached medium industry factory is consistent
with the condition of use prescribed in the land title. The property tenanted by
the Company is a terraced house and it is used for residential purposes which is
permitted under the terms of the tenancy agreement and the condition of use
prescribed in the land title.

(n) Subject to compliance with the provisions under CA 2016 including payment of
dividend out of profits available and solvency requirements, there is no
prohibition against payment by the Company of distributions to its shareholders
in the form of dividends. All distributions declared and payable to shareholders
who are non-resident in Malaysia may under the applicable laws be paid in
Ringgit Malaysia and may be freely transferred out of Malaysta in an appropriate
foreign currency, and all such payment made to shareholders thereof who are
non-residents of Malaysia will not be subject to income, withholding or other
taxes undet the applicable laws. During the Track Record Period and up to the
Latest Practicable Date, the Company did not approve, authorise or declare any
payment of dividend.

{0) As the Company’s sole activity is to provide machining, polishing and low value
assembly services to its holding company, Metasurface Technologies, there are
no subsisting material contracts entered into by the Company with any third
party. Subsisting non-material contracts entered inte by the Company with third
party includes rental agreements for copier, waste disposal service agreement,
quotation for scrap material coliection and quotation for scheduled waste
collection.

() The machining, polishing and low value assembly services undertaken by the
Company for its holding company as its sole customer is not subject to any
requirement for any specific Governmental Authorization during the Track
Record Period and up to the Latest Practicable Date. Notwithstanding this, the
Company is in possession of general Governimental Authorizations necessary to
conduct the operations of the Company as set out in Schedule § during the Track
Record Period and up to the Latest Practicable Date. Based on the Due Diligence
and subject to the foregoing, in our view, other than the general Governmental
Authorization, the Company is not subject to any other licence, approval or
permit to conduct its business and operations referred to in Paragraph 4.1(o)
during the Track Record Period and up to the Latest Practicable Date.

(Q The Governmental Authorizations are valid and in full force and effect and all
material conditions applicable thereto have been complied with. Governmental
Authorizations have been granted by the relevant Government Agencies which
have the relevant and competent authority or any other competent individual
(where applicable). As far as we are aware, during the Track Record Period and
up to the Latest Practicable Date, no circumstance exists that would result in any
such Governmental Authorization being void, nuliified, revoked, cancelled,
suspended or modified. No legal impediments are expected for the renewal of
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the Governmental Authorizations as and when required to the extent that the
Company has been and will be in full compliance with the terms thereof.

(i) Based on the Due Diligence, there is no material or systemic non-
compliance by the Company and/or its directors with applicable
Malaysian laws and regulations with regard to property, employment,
work safety, insurance and other laws to the extent that such laws govern
the business and operations of the Company during the Track Record
Pertod and up to the Latest Practicable Date.

(i1) The Company is required to but has only obtained a fire certificate under
the Fire Services Act 1988 from the Fire and Rescue Department of
Malaysia (“Fire Department”™) for the real property listed in Part A of
Schedule 4 on § March 2023 despite having commenced operation prior
to that. By virtue of section 28 of the Fire Services Act 1988 and Fire
Services (Designated Premises) Order 1998, every designated premise
(which includes a factory that has a total floor area of 2000 m* and over
where automatic sprinkler systems are installed) shall require a fire
certificate.

Failure to obtain a fire certificate amounts to an offence under section 33
of the Fire Services Act 1988 and the Company (as the owner of such
real property) shall be guilty of an offence and be liable to a fine not
exceeding RM50,000 or to imprisonment for a term not exceeding 5
years or to both, Pursuant to section 57 of the Fire Services Act 1988:

(A) if an offence is committed by a body corporate, the directors,
manager, secretary or other similar officer of the body corporate
shall be guilty of the same offence if the offence is proved to
have been committed with their consent or connivance of, or fo
be attributable to any neglect on their part; and

(B) if the affairs of a body corporate are managed by its
shateholders, the shareholders shall be guilty of the same
offence if the offence is proved to have been committed with
their consent of connivance of, or to be attributable to any
neglect on their part as if the shareholders were directors of the
body corporate.

On the basis that (i) the Company had promptly undertaken remediation
action and submitted an application to the Fire Department for a fire
certificate upon the Company being aware of such non-compliance; (ii)
a valid fire certificate had been issued by the Fire Department on 8
March 2023 for the above-mentioned real property; (iii) none of the
Company, its directors, officers or shareholder had been subject to any
administrative penalties, fines or imprisonment with respect to the
historical non-compliance relating to fire certificate prior to the issuance
of the fire certificate on § March 2023 and up to the Latest Practicable
Date, nor are they otherwise aware of any penalty that might be imposed
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(s)

or litigation or claim instigated with respect to the same; (iv) none of the
Company, its directors, officers or sharecholders had received any notice
from the Fire Department prior to the issuance of the fire certificate on
8 March 2023 to require the Company to make an application within a
specified time period; (v) the Company has been and shall fully
cooperate with the relevant Government Agencies in respect of all fire
safety laws; and (vi) the maximum fine imposable on the Company, its
directors, officers or shareholders with respect to a failure to obtain a fire
certificate under the Fire Services Act 1988 does not exceed RM 50,000
for each offence, we are of the view that such historical non-compliance
is not a material non-compliance (to the extent that it is not reasonably
likely to have a material financial or operational impact on the Listing
Group) and is not a systemic non-compliance (to the extent that it has
been rectified and is not a recurring non-compliance) and the risk that
any of the Company, its directors, officers or shareholders would be
subject to any material administrative penalties, fines or imprisonment
by the relevant Government Agencies due to such historical non-
compliance relating to the fire certificate is remote. This is further
supported by a verbal enquiry made on an unofficial no-names basis with
the Kuala Lumpur branch of the Fire Department pursuant to which we
have received verbal response that in practice the Fire Department does
not generally undertake prosecution for failure to obtain a fire certificate
if the application for the fire certificate is subsequently made within the
time period required by the Fire Department.

The Company’s industries engineering operations are subject to environmental
laws requirements. In particular, coolant generated from its operations falls
within the meaning of scheduled waste and the Company is required to undertake
certain obligations with respect to such waste, amongst others, notification to the
Director General of Environment and obligation to ensure that the scheduied
waste is properly stored, treated on site and recovered on site or delivered to and
received at prescribed premises for treatment, disposal or recovery.

(D)

(i)

(iii)

In this respect, for the Track Record Period and up to the Latest
Practicable Date, the Company has made arrangements with third party
contractor licensed to handle and transport the scheduled waste
generated by the Company from June 2022 onwards and has made the
necessary notification(s) to the Director General of Environment, in
accordance with applicable Malaysian environmental laws and
regulations.

Based on the Due Diligence, there is no material or systemic non-
compliance by the Company and/or its directors with applicable
Malaysian environmental laws and regulations during the Track Record
Period and up to the Latest Practicable Date.

Regulation 9(5) of the Environmental Quality (Scheduled Wastes}
Regulations 2005 provides that any person may store scheduled waste
generated by him for 180 days or less after its generation and a
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contravention of this regulation is an offence which may subject a waste
generator to a compound not exceeding RM2,000. Where an offence
apainst the Environmental Quality Act 1974 or any regulations made
thereunder has been committed by a company, any person who at the
time of the commission of the offence was a director, chief executive
officer, manager, or other similar officer of the company, or was
purporting to act in such capacity shall be deemed to be guilty of that
offence unless he proves that the offence was committed without his
consent or connivance and that he had exercised ail such diligence as to
prevent the commission of the offence as he ought to have exercised,
having regard to the nature of his functions in that capacity and to all the
circumstances. In the event of an offence committed by a company
under regulation 9(5) of the Envirommental Quality (Scheduled Wastes)
Regulations 2005, if the foregoing presumption of guilt under the
Environmental Quality Act 1974 is not rebutted by the relevant officer,
the said officer shall be deemed liable of the same offence who may then
be subject to a compound not exceeding RM2,000.

Prior to June 2022, scheduled waste generated by the Company was not
properly managed. The scheduled waste generated had effectively been
stored for more than 180 days by the Company contrary to regulation
9(5) of the Environmental Quality (Scheduled Wastes) Regulations
2005. Such non-compliance nevertheless can be considered a non-
material non-compliance as the prescribed compound imposable on the
Company and its directors or officers is only RM2,000 each (to the
extent that the amount is not reasonably likely to have a material
financial or operational impact on the Listing Group) and is a non-
systemic non-compliance (to the extent that it has been rectified and is
not a recurring non-compliance). Further, none of the Company, its
directors, officers or shareholders had been subject to any administrative
penalties or fines with respect to the historical non-compliance relating
to the environmental law requirements during the Track Record Period
and up to the Latest Practicable Date, nor are they aware of any penalty
that might be imposed with respect to the same. As the Company had
proceeded with the engagement of a third party contractor licensed to
handle and transport the scheduled waste generated by the Company
within 180 days after its generation from June 2022 onwards, this
constitutes remediation of the non-compliance such that the Company
has been in compliance with the applicable Malaysian environmental
laws and regulations in ail material respects from June 2022 onwards.

() As of the Latest Practicable Date, there are 48 employees in the Company
whereby 44 are local employees (43 full time and 1 part time) and 4 are foreign
workers. The details of the employees are listed and set out in Part A of
Schedule 6.

(1) There are 5 employees whose wages exceed RM4,000 and 43 employees
whose wages do not exceed RM4,000. Note that effective 1 January
2023, pursuant to the Employment (Amendment) Act 2022, the
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(ii)

(iif)

Employment Act (“EA™) shall apply to any person, irrespective of his
occupation and wages, who has entered into a contract of service with
an employer. However, for employees whose wages exceed RM4,000 a
month and do not fall within the scope of the Employment (Amendment
of First Scheduie) Order 2022 (“Order 2022”), i.e., manual workers,
supervisors of manual workers and drivers, they will not be entitled to
the benefits or additional coverage under the Employment
{Amendment) Act 2022 (as set out in Part A of Schedule 7).

(A) For the 43 employees whose wages do not exceed RM4,000, all
the provisions in the EA are applicable to them.

(B) For the 5 employees whose wages exceed RM4,000, 3 are
machinist supervisors, 1 is an operation manager and 1 is a
machinist. In this regard, we have obtained email confirmation
by the Company on 22 March 2024 that the 5 foregoing
employees fall within the category of supervisors of manuat
workers. As such, they will similarly be fully covered by the EA
notwithstanding that their wages exceed RM4,000.

The Company also had 2 confract foreign workers supplied by an
outsourcing vendor during the Track Record Period. As the employer
reflected in the work permits of the 2 contract foreign workers is neither
the Company nor the outsourcing vendor but is a third-party company,
during the time that the 2 contract foreign workers were working at the
Company’s premise, there was non-compiiance with the applicable
immigration laws as the foreign workers were placed in the Company’s
premises contrary to the employer and place of work specified in their
respective permits.

Any non-compliance with any condition imposed in the employment
permit would be in contravention of the Immigration Regulations 1963,
Regulation 39 of the Immigration Regulations 1963 provides that any
person who fails to comply with any condition imposed in the
employment permit shall be liable to imprisonment for a term not
exceeding 6 months or to a fine not exceeding RM1,000 or to both. The
penaity would be imposed upon the entity reflected under the work
permit, ie., Desa Alpha Trading Sdn Bhd as well as potentially the
occupier of the premises where the foreign worker is found at by virtue
of section 55E(1} of the Immigration Act 1959/63 (“IA 1959/63™). The
penalty is stipulated under section 55E(2) of the IA 1959/63, whereby
upon conviction, the occupier will be liable to a fine of not less than
RMS5,000 and not more than RM390,000 or to imprisonment for a term
not exceeding 12 months or to both for each illegal immigrant found at
the premises. Further, in cases of a second or subsequent conviction, the
occupier will be liable to a fine of not less than RM 10,000 and not more
than RM60,000 or to imprisonment for a term not exceeding 2 years or
to both for each iliegal immigrant found at the premises.
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(iv)  The Company has terminated the agency relationship with the
outsourcing vendor and the service arrangement with the 2 contract
foreign workers on 16 December 2022, As such, the arrangement for the
placement of the foreign workers in the Company’s premises has ceased.
Given:

(A) the fact that the agency relationship has been ferminated;

(B) that none of the Company, its directors, officers or shareholders
have been subject to any administrative penalties, fines or
imprisonment in relation to the historical non-compliance with
the Immigration Regulations prior to the termination on 16
December 2022 and up to the Latest Practicable Date;

) that none of the Compary, its directors, officers or shareholders
have received any notice from the relevant government
authorities in refation to the historical non-compliance with the
Immigration Regulations prior to the termination on 16
December 2022 and up to the Latest Practicable Date, nor are
they otherwise aware of any penalty that might be imposed or
litigation or claim instigated with respect to the same; and

M the historical non-compliance enly involved 2 contract foreign
workers,

we view it as highly remote and/or unlikely that any action including
fines or imprisonment would be pursued by the immigration authorities
towards the Company, its directors, officers or shareholders in respect of
such historical non-compliances, notwithstanding section 55E(1) of the
IA 1959/63 which provides that the Company as an occupier of the
premises is correspondingly liable for any such contravention.
Additionally, based on the precedent cases, the law does not provide
retrospective penalty and the penalty clause stipulated under section 55E
(2) of the A 1959/63 is usually applied only if the foreign worker with
invalid work permit is physically found at the premises. In our view
taking into account the above, the specific historical non-compliance is
not a material non-compliance. Going forward, it is advised that the
Company should ensure the continuing compliance with the applicable
local inunigration laws and regulations in Malaysia.

The employees do not belong to any union and/or association and there are no
union / collective bargaining agreements entered into between the Company and
any union during the Track Record Period and up to the Latest Practicable Date.

We sighted the template letter of appointment (2022 version) extended by the
Company and found that ali the provisions stated therein were jn compliance
with the existing law as of the date we reviewed it (being 19 August 2022).
However, effective 1 January 2023 pursuant to the enforcement of the
Employment (Amendment) Act 2022, there are several clauses in the letter of
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(W)

(x)

{y)

appointment which may not be in compliance with the law. The details are set
out in Part B of Schedule 7. In connection with the foregoing, we have received
email confirmation from the Company that a notice was issued to all employees
via email on 6 December 2022 stating that the provisions of the Employment
(Amendment) Act 2022 will prevail where there are less favourable terms stated
in the letters of appointment or in the event of any inconsistencies effective 1
January 2023. We have reviewed the notice and confirm that the notice is in
order and is {egally effective (refer to Part ) of Schedule 7). Therefore, during
the Track Record Period and up to the Latest Practicable Date, we are not aware
of any non-compliance relating to the employment contract of the employees.

There is a non-disclosure clause included under the employees’ letter of
appointment whereby the employees are prohibited under any circumstances to
disclose or divulge company’s confidential information. There is also a
provision for non-compete. Note that such non-compete clause is void and
unenforceable in Malaysia pursuant to section 28 of the Contracts Act 1950, if
it is intended to be enforced after the currency of the employment. It can at
most serve as a deterrent to the employee. Most companies nevertheless retain
such provisions in the expectation that employees are unaware of its
unenforceability and as such wili choose to abide by it. The inclusion of such a
clause, though void and unenforceable, does not render the entire employment
contract unlawful, void or unenforceable by reason of its inclusion. All
employees in the Company are further bound by the “Salary Non-Disclosure &
Confidential Policy” for not disclosing to any third party information with regard
to their salary. Any violation of this policy will result in disciplinary action,
including possible termination of employment.

In respect of the foreign employees’ contract of employment following the
coming into effect of the Employment (Amendment) Act 2022 on 1 January
2023, the employees should be issued a notice informing them to the extent that
where there are inconsistencies, the better terms will prevail effective 1 January
2023. Similarly, as indicated above, we have received email confirmation from
the Company that the required notices were issued to all employees via email on
6 December 2022, We have reviewed the notice and contirm that the notice is in
order and is legally effective (refer to Part D of Schedule 7). The details of the
inconsistent terms in the foreign employees’ contract of employment are set out
in Part C of Schedule 7.

As abovementioned, as of the Latest Practicable Date, there are 4 foreign
workers in the Company. In this regard, we have sighted the electronic work
permits (e-Passes) issued by the Immigration Department of Malaysia for these
4 foreign workers and note that their work permits have been renewed and issued
on 16 October 2023 following the previous expiry on 5 September 2023. In
respect of the period from 6 September 2023 through to 15 October 2023, if the
application for the work permits had been submitted prior to the expiry on 5
September 2023 and were being processed in this time at the Immigration
Department of Malaysia, this would not be considered as a non-compliance. We
have obtained email confirmation by the Company on 22 March 2024 that the
application for the worl permits had been submitted prior to the expiry on 5
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@

(an)

September 2023. Currently, their work permits will lapse on 5 September 2024,
Details of these permits are set out in Part B of Schedule 6. As such, during the
Track Record Period and up to the Latest Practicable Date, we are not aware of
any non-compliance relating to the employment contracts of the foreign
employees,

We wish to include an additional observation that the business address of the
Company reflected in the renewed work permits of these 4 foreign workers refers
to the Company’s old business address. Nevertheless, based on our verbal
enquiry made on an unofficial no-names basis with the immigration offices and
their verbal confirmation, the failure to update the immigration authorities of the
change in the business address would not result in any legal consequences as
long as the employing entity remains the same. The practical result however is
that it may result in administrative inconsistencies if inspections are undertaken.
This incident does not amount to a material non-compliance.

The Company clarified that they encountered administrative difficuity and did
not have sufficient time to change the business address reflected in the work
permits between June and September 2023 as the Johor Immigration Department
advised the Company to contact the Ministry of Home Affairs whereas the
Ministry of Home Affairs directed them back to the Johor Immigration
Department. Due to the foregoing, the issue remains unresolved as at the Latest
Practicable Date, and the permits were renewed and issued with the old business
address on 16 October 2023. However, we understand that the Company will
further liaise with the Johor Immigration Department and ensure that the
accurate business address is reflected before the work permits renewal in
September 2024,

Nevertheless, we understand that the renewal application is merely an
administrative procedure and we do not foresee any legal impediment for the
Company to complete the rectification before the permit renewal in September
2024,

The Company did not make the necessary statutory contributions within the
statutory deadline for the Employees’ Provident Fund (“EPF”) for the month of
January 2024, Pursuant to sections 45(3) and 49(1) of the Employees Provident
Fund Act 1991 (“EPF Act 19917), the failure of the Company to make EPF
contributions for January 2024 on or before the 15" day of the subsequent month
shall render the Company liable to pay, in addition to the contributions for
January 2024 in arrears, late payment charges for such contributions in arrears,
as well as dividends on such contributions at the rate and in accordance with any
manner and calculation determined by the Employees Provident Fund Board.
Furthermore, pursuant to section 43(2) of the EPF Act 1991, if the Company
fails to make its contribution on or before the 15% day of the subsequent month,
the Company commits an offence and shall on conviction be liable to a fine not
exceeding RM 10,000 or to imprisonment for a term not exceeding 3 years or o
both. Similarly, as EPF deductions have been made from the wages of the
Company’s employees for the month of January 2024 for the employee’s share
of contributions, if the Company fails to make payment to the EPF for fanuary




Shearn Delamore &co

5D (COR) 5195540 (MAR)
21 June 2024
Page 14

2024, pursuant to section 48(3) of the EPF Act 1991, the Company commits an
offence and shall on conviction be liable to a fine not exceeding RM20,000 or
to a term of imprisonment for a term not exceeding 6 years or to both. In terms
of imprisonment, this must be read together with section 2 of the EPF Act 1991
which stipulates that an “employer” shall include a manager, agent, or person
responsible for the payment of salary or "wages to employees of the Company.
In terms of liability, this must be read together with section 46 of the EPF Act
1991, which provides that where there are any contributions left unpaid by the
Company, any person who, during the material period in which contributions
were Hable to be paid (i.e., in January 2024}, was a director, partner, or office
bearer of the Company shall be deemed to be jointly and severally liable for the
contributions due and payable to EPF, inclusive of any dividends and late
payment charges due and payable for the period of contribution due (i.e., January
2024). However, on the premise that the Company has made payment for its EPF
contributions for January 2024 on 22 March 2024 and that the aggregate
dividends and late payment charges to be determined by the Employees
Provident Fund Board {which is usually calculated based on the dividend rate
declared by EPF for the respective year) is estimated by the Company to not
exceed RMS00 (pursuant to an email confirmation by the Company on 25 March
2024) subject to the final amount as reflected in the late payment charge and
dividend notice (KWSP1195 notice) to be extended to the Company, the
foregoing would not amount to material or systemic non-compliance by the
Company and/or its directors with applicable Malaysian employment laws and
regulations. Further, given:

{A) the fact that the Company has already made payment for its EPF
contributions for January 2024 on 22 March 2024;

(B) that the Company will promptly make payment of any late payment
charges and dividends as may be determined by the Employees
Provident Fund Board,;

) that none of the Company, its directors, officers or sharecholders have
been subject to any administrative penalties, fines or imprisonment in
relation o the late-payment of the EPF up to the Latest Practicable Date,
and

(D) that none of the Company, its directors, officers or shareholders have
received any notice from the relevant government authorities in relation
to the late-payment of the EPF up to the Latest Practicable Date, nor are
they otherwise aware of any other penalty that might be imposed or
claim instigated with respect to the same, other than the above-
mentioned late payment charges and dividends,

we view it as highly remote and/or unlikely that any action including fines or
imprisonment would be pursued by the Employees Provident Fund Board
towards the Company, its directors, officers or shareholders in respect of such
historical non-material nor non-systemic non-compliances.
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Furthermore, we note that between January 2023 to February 2024, the
Company did not make contributions to the Employment Insurance Scheme
(“EIS™) for 3 employees. If an employer fails to pay EIS contributions, pursuant
to section 94 of the Employees' Social Security Act 1969 (“ESS Act 1969”), the
employer commits an offence, which upon conviction, is punishable with
imprisonment for a term which may extend to 2 years, or with a fine not
exceeding RM10,000, or with both. Section 14A of the ESS Act 1969 stipulates
that any EIS contributions paid in arrears shall incur interest at such a rate
prescribed by the regulations. Section 94 of the ESS Act 1969 is to be read
together with section 108A of the ESS Act 1969, which provides that where
there is any sum of money by way of contributions together with any interest
due thereon which remains unpaid by the Company, the directors, members
and/or office bearer(s) of the Company (including any such directors, members,
and/or office bearer(s) befween January 2023 to February 2024) shall together
with the Company be jointly and severally liable for the contributions in arrears
inclusive of interest due and payable for such a period of contribution. In this
connection, we have obtained written confirmations from the Company on 10
March 2024 and 22 March 2024 that there has been non-payment of EIS
contributions between January 2023 to February 2024 for the 3 employees
because the EIS’ Portal ASSIST system did not prompt that contributions were
to be made in respect of the 3 employees. The Company informed that it will be
obtaining further clarification from the Social Security Organisation
(“SOCSO”) on the reason for there being no prompt by the E1S’ Portal ASSIST
system for EIS contributions in respect of the 3 employees. On the premise that
(i) the Company was not notified by the EIS’ Portal ASSIST system to make
EIS contributions for the said 3 employees (which system was introduced by
SOCSO to facilitate employers to manage their registration, update records and
contribution payments) and that the Company has made EIS contributions for all
the other employees of the Company; (ii) the Company is presently seeking
confirmation on the status of the 3 employees as aforesaid; (iit) any outstanding
EIS contributions (should the 3 employees be entitled to the same) in arrears
inclusive of interest is paid as soon as possible (if applicable); (iv) whilst the
failure to make EIS contributions for the 3 employees continued for 14
consecutive months (should the 3 employees be entitled to the same), the failure
was due to the Company’s mistaken understanding that no contribution was
payable based on the feedback from EIS’s Portal ASSIST system; and (v) the
Company would have made EIS contributions in respect of the 3 employees had
the EIS’ Portal ASSIST system prompted that contributions were to be made in
respect of the 3 employees, we are of the view that the non-payment of EIS
contributions in respect of the 3 employees between Jannary 2023 to February
2024 would not amount to material nor systemic non-compliance by the
Compatny and/or its directors with applicable Malaysian employment laws and
regulations. The Company should also be prepared to provide its justification on
the same given that the Company would have realised at the first mstance (i.e.,
January 2023) that the E1S” Portal ASSIST system did not prompt the Company
to make EIS payments in respect of the 3 employees. Further, given:

(A) the fact that any outstanding EIS contributions (should the 3 employees
be entitled to the same) in arrears inclusive of interest will be paid by
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(cc)

(dd)

(ee)

the Company as soon as possible (if applicable)} and that such amount
{which is calculated based on the salary of the employees and an interest
rate of 6% per annum) is estimated by the Company to not exceed
RM425.20 (pursuant to an email confirmation by the Company on 25
March 2024},

(B) that none of the Company, its directors, officers or shareholders have
been subject to any administrative penalties, fines or imprisonment in
relation to the non-payment of EIS contributions in respect of the 3
employees up to the Latest Practicable Date; and

() that none of the Company, its divectors, officers or sharcholders have
received any notice from the relevant government authorities in relation
to the non-payment of EIS contributions in respect of the 3 employees
up to the Latest Practicable Date, nor are they otherwise aware of any
other penalty that might be imposed or claim instigated with respect to
the same, other than the above-mentioned interest,

we view it as highly remote and/or unlikely that any action including fines or
imprisomnent would be pursued by SOCSO towards the Company, its directors,
officers or shareholders in respect of such historical non-material non-
compliances.

Save for the above Paragraphs 4.1 (aa) and 4.1(bb), the Company has made all
the statutory contributions (Employee’s Provident Fund, Social Securities and
Employment Insurance System) in full and within the statutory deadline(s)
during the Track Record Period, and there are no outstanding payments. There
are no loans to employees guaranteed by the Company. Based on the Due
Diligence, we are not aware of any labour disputes between the Company and
its employees during the Track Record Period and up to the Latest Practicable
Date.

So far as we are aware, there is no mandatory or statutory insurance requirement
for the Company’s ownership or occupation of the real property set out above or
the business activities carried out in Malaysia under the laws of Malaysia.
During the Track Record Period and up to the Latest Practicable Date, the
Company has procured and maintained the Fire Commercial Policy, Special All
Risk Policy, and Business Advantage Plus Policy. All premiums due have been
paid and there are no outstanding claims in respect of such insurance policies.

The Company has duly filed its annual income tax returns with the Inland
Revenue Board of Malaysia as required under the Income Tax Act 1967 for years
of assessment 2019 to 2021 within the statutory deadline. Section 77A of the
Income Tax Act 1967 requires every company to furnish to the Director General
of Inland Revenue (“DGIR™) its tax return within 7 months from the date
following the close of the accounting period that constitutes the basis period for
the year of assessment. On the basis that the Company’s accounting period is
from 1 January to 31 December, the Company’s tax return (i.e., Form C) for the
year ended 31 December 2022 must be submitted by the Company to the DGIR
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by 31 July 2023. The DGIR has indicated in the Inland Revenue Board’s website
that a [-month grace period will be given for companies to electronically file
their Form C. In this regard, the Company’s income tax return for year of
assessment 2022 (accounting period 1 January 2022 to 31 December 2022) was
filed late, i.e,, on 30 November 2023, Accordingly, vide a Notice of Assessment
{Form J) dated 30 November 2023, the DGIR imposed a penalty of RM1,726.50
for the late filing, i.e., 15% penalty on the balance tax payable of RM11,510,
which has been fully paid by the Company. No further sanctions or penalties are
likely to be tmposed by the DGIR for the said late filing for year of assessment
2022. Given the amount of penalty imposed and the fact that the tax returns were
ultimately filed by the Company, this non-compliance is, in our view, not
material nor systemic.

The DGIR had commenced a routine tax audit on the Company covering yeats
of assessment 2017 and 2019, Vide letters dated 27 October 2022 (“DGER’s
letters”), the DGIR confirmed that the tax audit for years of assessment 2017
and 2019 has been concluded, and that no tax adjustments would be made. This
means that no additional taxes or penalties would be imposed upon the Company
for years of assessment 2017 and 2019, according to the DGIR’s letters. No
further tax audit was conducted by the DGIR during the Track Record Period
and up to the Latest Practicable Date.

The Company has not been granted any tax holidays, privileges, subsidies,
exemptions or investment incentives by the Inland Revenue Board of Malaysia,
DGIR or any other Government Agency during the Track Record Period and up
to the Latest Practicable Date.

No income tax is payable by the Company for years of assessment 2019 and
2020 due to the Company’s unutilised tax losses. In the event tax is payable for
years of assessment 2019 and 2020, the applicable tax rate would be 17% on the
first RM500,000 (RM600,000 for year of assessment 2020) of the chargeable
income, and 24% on the chargeable income in excess thereof. The Company’s
income tax payable for year of assessment 2021 amounts to RM53,362.56, at a
corporate tax rate of 24%, which the Company has duly paid within the statutory
deadline. Based on the Company’s confirmation, the corporate tax rate for the
year of assessment 2022 is 17%. By a Notice of Assessment (Form J) dated 30
November 2023, the DGIR assessed the Company to income tax of
RM&66,510.00 (at a corporate tax rate of 24%), together with a penalty under
section 112(3) of the Income Tax Act 1967 of RM1,726.50, both of which the
Company has duly paid as of the Latest Practicable Date. The penalty was
imposed due to the Company’s late filing of the income tax return for year of
assessment 2022, Given:

(A) the fact that the Company has already filed the income tax return for
year of assessment 2022 {accounting petiod | January 2022 to 31
December 2022); and
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(ii)
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(B) the Company has duly paid the income tax together with a penalty under
section 112(3) of the Income Tax Act 1967 as of the Latest Practicable
Date.

we view it as highly remote and/or unlikely that any further actions, sanctions or
penalties (including fines or imprisonment) are likely to be imposed by the DGIR
for the said late filing for year of assessment 2022 towards the Company, its
directors, officers or sharcholders.

There are no outstanding material enquiries or pending disputes by the Inland
Revenue Board of Malaysia or the Royal Malaysian Customs Department with
regard to the Company’s tax affairs for years of assessment 2017 — 2019 based
on the latest tax audit conducted by the DGIR as mentioned above. The
Company has confirmed that there are no enquiries, letters or notices that have
been received by the Company from the Inland Revenue Board of Malaysia ot
the Royal Malaysian Customs Department with regard to the Company’s tax
affairs for years of assessment 2020, 2021 and 2022, and there are no pending
disputes with the said authorities as at the Latest Practicable Date.

The Company has confirmed that, as they do not provide any taxable services or
manufacture any taxable goods, they are not required to be registered under the
Service Tax Act 2018 or the Sales Tax Act 2018 respectively.

We are given 1o understand that the Proposed Listing may involve the ListCo
making available or offering for subseription or purchase of, or issuing an
invitation to subscribe for or purchase of the shares of the ListCo to persons in
Malaysia. In the event that any of the exemptions under Schedule 5 of the CMSA
applies, no approval, registration, authorization or recognition is required to be
made to or obtained from any Government Agencies in Malaysia under
Malaysian law for the execution, delivery and performance by the ListCo and
the selling shareholders (if applicable) of typical agreements to be entered into
in connection with the Proposed Listing and the ListCo will not need to seek the
recognition of the SC and register with the SC a disclosure document in
accordance with the provisions of CMSA. Details of some exemptions under
Schedule 5 of the CMSA that may be applicable are set out in Schedule 8.

Similarly, in the event that the Proposed Listing involves the ListCo issuing,
offering for subscription or purchase, or making an invitation to subscribe for or
purchase of the shares of the ListCo to persons in Malaysia, no prospectus will
need to be registered by the Company or the ListCo in connection with the
Proposed Listing with any Government Agencies under the applicable laws in
Malaysia in the event that any of the exemptions under Schedules 6 and 7 of the
CMSA applies. Details of some exemptions under Schedules 6 and 7 of the
CMSA that may be applicable are set out in Schedule 8.
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5.1

Assumptions and Qualifications

In preparing this letter, we have made the following assumptions and qualifications
which we believe to be reasonable and nothing has come to our attention that causes us
to believe otherwise:

(a)

(b)

(c)

(d)

(e)

®

()

(h)

(1

G)

The resolutions appearing in the minutes provided to us are a full and accurate
record of all resolutions passed by the directors and as appropriate, by the
members of the Company and are valid and subsisting;

The information disclosed by the Searches is frue and complete, that such
information is accurate and continues to be accurate from the date of the
Searches until the date of this letter and that such information has not since then
been materially altered, and that no material information has been delivered for
filing but did not appear on the public file at the time of the Searches (if
applicable),

All documents, forms and notices which have been delivered to, filed and/or
registered with the relevant authorities on behalf of or relating to the Company
were and continue to remain true, accurate and not misleading, and the files of
records maintained at the relevant Government Agencies concerning the
Company was complete, accurate and up-to-date at the time of the Searches;

The accuracy of all details revealed by searches of public registers maintained
by Government Agencies conducted by us and the continuing correctness of
such searches from the date of the relevant search until the date of this letter;

The genuineness of all signatures on all documents and the completeness, and
the conformity to original documents, of all copies submitted to s,

No distress or execution or other process is being enforced upon or issued out
against the whole or any substantial part of the business and assets or
undertaking of the Company;

The authenticity of all signatures, seals and dates and the correct identity and
legal capacity and authority of all signatories and corporate officers and the due
execution and validity of all Documents in accordance with applicable laws;

The authenticity, completeness, factual accuracy of all Documents presented as
originals and the conformity with the originals of all Documents presented as
copies;

The accuracy and correctness of the statements (written or otherwise) made by
the management and personnel of the Company and any representations or oral
information provided by them;

That any Documents submitted to us continues unamended and in full force and
effect, and has not been varied, cancelled or superseded by some other document
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(k)

M

(m)

(n)

(o)

9]

(@)

(r)

(s)

®

or agreement or action of which we are unaware after making reasonable
enquiries with the Company;

That all conditions precedent or subsequent in any Documents provided to us
have been fulfilled;

All Documents stipulated in Schedule 1 had been duly, properly and completely
provided to us for our review;

That there are no documents not examined by us which would affect or have any
implication on this letter;

All Docwments constitute valid, binding and enforceable obligations given of the
parties (save for the Company) and comply with all applicable laws and were
entered into by the respective party (save for the Company) for its corporate
benefit;

That all consents, approvals, authorizations, permits, licences, exemptions or
orders required from any governmental body or agency outside Malaysia and all
other requirements outside Malaysia for the legality, validity and enforceability
of any transactions entered into by the Company are and will remain in full force
and effect and that any conditions to which they are subject have been satisfied;

All corporate records, certificates, letters and opinions given by any person in
relation to the Documents or the business of the Company and other Documents
inspected by us are genuine, complete, up-to-date, accurate and not misleading
and no material documents have been withheld from us whether deliberately or
inadvertently,

All facts stated in the Documents and the DD List which we have relied on in
providing this letter are and continue to be correct, true, accurate and not
misleading, and no relevant or material matter was withheld from us whether
deliberately or inadvertently;

Except as otherwise stated, all material information not in the files of the
Company within the knowledge of its officers and directors were made available
to us;

For each document to which a company (save for the Company) is a party, that
party had been and at all relevant times remained duly incorporated and had at
all relevant times the necessary corporate power, all corporate authorisations had
been validly obtained, each such document was validly executed and was entered
into for that party’s respective corporate benefit and that party was solvent when
it did so;

Where a document refers to another document and that other document was not
furnished for review, we make no comment on the contents of the other
document that was not furnished;
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(u)

)

(w)

()

¥)

(z)

(aa)

(bb)

(ce)

(dd)

(ee)

There has not been any default, breach, non-compliance, non-observance, failure
to perform or default of whatsoever kind, in respect of any obligations,
undertakings, covenants or any other provisions under the documents examined
by us, or occurrence of any events or potential events of default thereunder;

There have been no changes in the affairs of the Company since the date of our
investigations and up to the date of this letter;

Responses marked as “n/a” or its equivalent by the Company to the DD List shall
be construed and interpreted as none or a reply in the negative;

No provisions of the laws of any country (other than Malaysia) would have any
implications on this lefter;

This letter relates only to the laws of Malaysia as at the date hereof and as
currently applied by the courts in Malaysia, and is given on the basis that it will
be governed by and construed in accordance with the laws of Malaysia. We have
made no investigation of, and do not express or imply any views on, the laws of
any couniry other than Malaysia. With respect to matters of fact material to this
letter, we have relied on the statements of responsible officers of the Company;

Where a document reviewed by us is governed by foreign law, while we may
have transcribed the provisions of such documents into the letter, we are not
opining on the validity, legality or enforceability of such a document under
foreign law;

That there is no fraud, defalcations and/or other criminal acts under faws of
Malaysia effected by the Company and its board of directors and management
thereof;

That we have not concerned ourselves with confirming any representations or
warranties of the Company, and we have not been responsible for investigating
or verifying the correctness of any such facts or statements;

We take no responsibility for the completeness or accuracy of any translation or
interpretation of the translation of any document or agreement referred to in this
letter and we assume that all persons or entities who are responsible for such
translations have fully performed those duties and functions;

Save for the searches conducted at public registries at the relevant Government
Agencies, we have relied entirely on disclosures made by the management and
personnel of the Company, the completeness of information and documents
furnished to us of which we have assumed as stated in this Paragraph 5,

Searches conducted at the Companies Commission of Malaysia will not give
warning of pending applications to register charges and that there may be a
significant delay between the lodging of the prescribed particulars of the charges
and their subsequent entry on the register;
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(ff)

(gg)
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(ii)

iy

The winding up searches conducted at the Malaysia Department of Insolvency
will also not reveal whether or not a winding-up petition has been presented.
Notice of a winding-up order made or resolution passed or of appointment of a
receiver or manager of any of the companies may not be filed at the Companies
Commission of Malaysia and the Malaysia Department of Insolvency
immediately and there may be significant delay between the filing of such notice
and its subsequent entry on the respective registers;

The intellectual property searches conducted at the Intellectual Property
Corporation of Malaysia will not reveal any copyright, trademark, industrial
design or patent that the Company did not file or apply for registration with the
Intellectual Property Corporation of Malaysia;

We have carried out the land search on the real property disclosed as owned by
the Company at the Department of Land and Mines, Johor, Malaysia being the
office where the records with regard to the real property are maintained at for
the purpose of verifying the ownership and particulars of the property. However
there is no central or localised facility where a general proprietor search may be
carried out to ascertain all the real property owned or registered in the name of
the Company. Therefore we are unable to independently ascertain whether the
Company owns any property other than as disclosed to us;

There is no official facility or mechanism in Malaysia fo conduct a general
litigation search to identify all the court proceedings or litigation matters
involving the Company or its directors. Therefore, we are not able to confirm
and nothing in this opinion is to be taken as independent confirmation by us as
to whether the Company or its directors are subject to or are invelved in or may
be subject to any ongoing, pending or threatened court proceedings or litigation
matters other than those which have been disclosed to us, if any; and

Our tax law review is limited to a review relating to the Company’s corporate
taxes only, and not that of the Listing Group, or any subsidiary or parent of the
Company. A legal due diligence of this nature in the Malaysian jurisdiction
would exclude the review of tax accounting and tax compliance issues. Tax
accounting and tax compliance issues would cover, amongst others:

{1} a review of tax computations, calculations and the propriety/correctness
thereof}
(i1) interpretation of accounting methods and practices; and

(iii)  a review and interpretation of tax reserves, notes to the accounts and
other financial information.

The tax accounting and tax compliance issues, as enumerated above, would
ordinatily be included in a financial and tax due diligence report to be prepared
by an accounting firm.

The making of each of the above assumptions indicates that we have assumed that each
matter the subject of each assumption is true, correct and complete in every way. The
fact that we have made the assumptions in this letter does not imply that we have made
any enquiry to verify an assumption or are aware of any circumstances which would
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6.1

6.2

6.3

affect the correctness of any assumption. No assumption is limited by any other
assumption.

Benefit

This letter has been prepared for the sole purpose of the Proposed Listing and is
addressed to the ListCo, UOB Kay Hian (Hong Kong) Limited (“Sponsor”), the
underwriters and the legal advisors to the ListCo, the Sponsor, the overall coordinator,
the bookrunners, the lead managers and the underwriters only and may be relied upon by
the ListCo, the Sponsor, the overall coordinator, the bookrunners, the lead managers and
the underwriters and the legal advisors to the ListCo, the Sponsor and the underwriters
only. A copy of this letter may be provided to The Stock Exchange of Hong Kong
Limited, the Securities and Futures Commission and other professional parties and
regulators involved in the Proposed Listing.

Subject to Paragraph 6.1 above, this letter may not, without our prior written consent:

(a) be used or relied on by another person;

(b) be disclosed, except to persons who in the ordinary course of business have
access to the Company’s papers and records on the basis that it is disclosed

without any liability on our part and they (other than governmental or regulatory
authorities) will make no further disclosure;

(c) be filed with a government or other agency or quoted or referred to in a public
docuinent, unless it is relating to any legal proceeding in connection with this
letter; or

(d) be used for any other purpose.

This opinion is strictly limited to the matters stated in it and does not apply by implication
to other matters.

This opinion is given on the date of this letter.

Yours faithfully,

Shearn Delamore &ge

wrirrenBy  Marhaini Nordin / Suganthi Singam / Irene Yong / Charlie Wong Jing Xiong
pecrTeL  +603 2027 2853 /2829 / 2923/ 2700
piReECTFAX 0603 2072 6503

EMAIL

c.C.

marhaini@shearndelamore.com/ suganthi@shearndelamore.com /
irene yong(@shearndelamore.com / charliewong@shearndelamore.com

UOB Kay Hian (Hong Kong) Limited
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INTRODUCTION

1. This questionnaire contains a preliminary list of documents and information required in connection
with the initial public offering of the Company (as defined below). It is prepared in order to enable
due diligence to be conducted in respect of the Group (as defined below). It incorporates the
requirements of UOB Kay Hian (Hong Kong) Limited, Norton Rose Fulbright Hong Kong, Peacons,
Drew & Napier LLC and Shearn Delamare & Co. It should not be regarded as an exhaustive list of
information which may be needed and it is likely that supplemental requests for further information

will be necessary once initial information is received.

2. Please answer all questions in reasonable detail (if appropriate, in the negative) and reference
each answer to the relevant question. If information given is relevant to more than one question,

piease cross-refer to another answer.

3. Where appropriate, please provide the original or copy of documents relevant to the answer to a
particular guestion, even though not specifically requested. Piease clearly identify and number

each document supplied by reference to the question(s} to which it relates.

4, |If there is no relevant documentation or the question is inapplicable, please state "none” or “not
applicable”.

5. Please provide the information/documents in respect of the years ended 31 December 2020 and
31 December 2021 and as of present, and to supplement the information/documents in respect of
the three months ending 31 March 2022 and further stub financial information (e.g. six months
ending 30 June 2022) once it is available.

DEFINED TERMS USED

associate has the same meaning as defined under Rule 20.06{2} of the GEM Listing

Rutes, which includes, among others, the following:

(&) (for individuals) (i} the spouse and the individual/spouse’s child or step-
child, natural or adopted, under 18 years old (an “immediate family
member”); (i) the trustees of any trust which the individual or immediate
family member is a beneficiary; and (iii} a 30% controlled company held,
directly or indirectly, by the individual, the immediate family members

and/or trustees (individually or together), or any of its subsidiaries,

(b) (for individuals) a perscon cohabiting with the individual as a spouse, or his
child, step-child, parent, step-parent, brother, step-brother, sister or step-
sister (each a "family member”); or a majority-controlled company held,

directly or indirectly, by the family members (individually or fogether}, or

HOK-#638959816-v2
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held by the family members fogether with the individual, his immediate

family members and/or the trustees, or any of its subsidiaries; or

{c} (for corporates) (i) a subsidiary or holding company or a feliow subsidiary
of the holding company; (i) trustees of any trust which the company is a
beneficiary; and (i)} a 30% controlled company held, directly or indirectly,
by the company, the companies referred to in (i} above and/or the trustees

{(individually or together), or any of its subsidiaries;

Metasurface Technologies Holdings Limited

has the same meaning as defined under Rule 20.06(7) of the GEM Listing

Rules, which includes, among others, the following:

{a) a director, chief executive or substantial shareholder (with shareholding

interest of 10% ar above) of the Company or any of its any subsidiaries;

{b} a person who was a director of the Company or any of its subsidiaries in

the last 12 months;
{c) a supervisor of any of the Company’s PRC subsidiaries (if any);
{d) an associate of any of the above persons;
{e} a connected subsidiary (including Metaopiics Technologies Pte. Ltd.}; and

{fy a person deemed io he connected by The Stock Exchange of Hong Kong
Limited;

the Company and its subsidiaries and branches/associated companies/joint
ventures, including without limitation, Metasurface Technologies Ptd. Ltd.,
Singapore Precision Welding Pte.Ltd., SGP 1% Engineering Sdn Bhd and
Metaoptics Technologies Pte. Ltd;

a member of the Group;
the Rules Governing the Listing of Securities on GEM of the Stock Exchange;
The Codes on Takeovers and Mergers and Share Buy-backs;

the two years ended 31 December 2020 and 31 December 2021 and three
months ending 31 March 2022 and other stub financial information (e.g. six
months ending 30 June 2022} once data is available;

The Stock Exchange of Hong Kong Limited.




Information/documents to be provided Provided/To be
Provided/Not
Applicable

1. Corporate information

1.1 Please provide an up to date organisational structure chart, showing:

{a) the names, trade names (if different) of the Company and each of its | as aftached mst

subsidiaries/associated companies/joint ventures; company  profile

presentaticon,
please refer to
page 3

{b) the date and place of incorporation/establishment of each entity referred | Please see

to in {8} above; attachments on
company profiles
from the company

registries

(c) the shareholder(s} of each entity referred to in (@) above and the | Please see
respective shareholding interests (%) in the entity; attachments on

company profiles

from the company

registries

(d) the principal activities or functions of each entity referred to in (a) above, | Please see
and the dormant status and number of years under dormant status (if | attachments on
applicable); and company profiles
from the company

registries

(e} the ownership chain to the ultimate beneficial owners of the Company. | as attached mst
company  profile

presentation,
please refer to
page 3
1.2 Please provide a corporate management organisation chart including title, | As attached
function and responsibility within the Group (currently and proposed). organisation chart

and key staffs

1.3 In respect of each Group Company, please provide the following documents
1
(i) a copy of the certificate of incorporation (or equivalent) or any | Please see
certificate of change of name or re-registration (or equivalent); attachments on

' Please segregate the supporting documents for each company into a separate folder for uploading for ease of review by ioca
counsel







information/documents to be provided Provided/To be
Provided/Not
Applicable

{c) the following statutory registers: Please see

(il Register of Members;
{iy Register of Substantial Shareholders;

(i)

Register of Directors, Managers, Secretaries and Auditors;
{(iv) Register of Directors' Shareholdings;
{v) Register of Allotments;

{vi)

Register of Transfers;
{vi)

Register of Charges and Encumbrances; and

{viii) Register of Debenture Holders.

attachments on
company profiles
from the company
registries

(d)

whether or nct the shares or equity interests are fully paid and legally

issued and provide the relevant supporting documents {e.g. share

Attached 8 hnw
investors

agreements for
certificate, bank or remittance receipts, currency exchange control | reference
approvat documents);
{e) details of any encumbrances or other third party rights relating to the | N.A.
shares or equity interests (if any);
{fi details of any outstanding, uncompleted or unexercised coniracts, | Origgin  ventures
warrants, options or conversion rights in respect of the subscription or paid $50k,
! remaining  $150k
purchase of shares in such company; pending. As a

resuit, we have not
update the ACRA
to allocate their
89% share in
metaoptics.

A*STAR ok'ed
share holder and
share subscription
agreements  with
Metasurface

Technologies Pte
Ltd 5% equity. This
share wilt transfer

before 5A
submission.
Attached
information and
agreements /
emails.




Information/documents to be provided

Provided/To be
Provided/Not
Applicable

{g) details of any right to call for the allotment, issue, sale or fransfer of any

share capital of such company; and

N.A.

(h) copy of any shareholders, partnership or joint venture agreements
and/or application form and deed of accession to the shareholders'

agreement {including any notices in relation to such agreements and

Please refer {o
attached

shareholder

supplemental agreements) and/or other arrangements (e.g. profit | agreements
sharing/distribution, grant of pre-emptive rights, voting trust agreement,

. . A*STAR  license
proxy agreement and escrow agreement) in relation to any member of agreement  (Meta
the Group {whether or not the member of the Group is a contract party) | Lens
or among existing shareholders of any Group Company relating to the Manufacturing)

and RCA (Direct
ownership, control, confidentiality, management or operation of the | Laser Writer)
relevant member of the Group and rights of shareholders. attached
(iy If applicable, regarding the third party joint venture partners or | N.A.
shareholders of the member of the Group {if any), please also provide
the relevant background information of such partner and shareholders,
including their names, principal business activities and beneficial owners
{including ultimate beneficial owners).
{j) If there are any shares of the members of the Group pledged by the | N.A.
Group members or its shareholders during the Track Record Period and
up until present, please provide the relevant share pledge agreement
and registration documents filed with the iocal authority (if any).
1.5 Please provide details and agreements in relation to any ViE/contractual | N.A.
arrangements entered into by any member of the Group (if any).
1.6 Please provide copies of ali share sale and purchase, subscription, private | Attached 8 hnw
lacement and disposal agreements or trust or nominee arrangement and investors
P P 9 9 agreements (MST)
documents relating to each of the members of the Group, details of parties | for reference
involved in historical share transfers and their relationship with the members _
Attached Origgin
of the Group, consideration paid/received in share transfer, seftlement | Ventures
records, and please provide the background, reasons and potential changes agreement (MOT)
of such arrangements.
1.7 Please provide details of any branch, agency or liaisen office/office including | N.A.

description of business carried on and numbers of personnel invelved. [f there
is any branch office, please provide its business license and taxation

registration certificate.




Informationfdocuments to be provided

Provided/To be
Provided/Not

Applicable
1.8 In respect of the Company, please provide the following details of each level

of its corporate shareholder;

{a) its incorporation documents; Please see
attachments on
company  profiles
from the company
registries

{b} its memorandum and articles of association; Please see
attachments  on
company profiles
from the company
registries

{c) the latest financial statements (if applicable) and latest audited financial | Attached financial

statements (if applicable); managements
reports from Prime
Accountant

(d) its register of shareholders or members and ceriificate of capital | Please see

contribution; attachments on
company profiles
from the company
registries

(e} a list of its existing directors, its register of directors and their | Please see

appointment documents; and attachments on
company profiles
from the company
registries

(f} shareholders’ agreements, voting arrangements, concert party | Please see

agreements or trust or nominee arrangement (if any). attachments on
company profiles
from the company
registries
1.9 In respect of the Company, please provide & copy of the local (Hong Kong) | As attached

and/or foreign identity card, passport, name card and address proof of each

ultimate shareholder who is a natural person in the Company. Please provide

the reasons of the shareholders’ investment in the Group, the source of

funding and evidence of such source,

identity cards for
Mr Chua, Mrs
Chua, Aloysius
Chua, Pang, Soh
and Mark’s
passport




information/documents to be provided

Provided/To be

Provided/Not
Applicable

1.10 Please provide details of the founder{s) and the date of the establishment of | Initial paid up
the Group. Please provide the source of funding for such establishment by | capital was from
the founders and evidence of such source. Mr Chua. MST

previcusly has
loan frem
MayBank {paid off
in 2021 june) and
current UOB
(remaining about
$1.3m).

Please find these
details in the
financial  reports
from prime
accountant

1.1 Please provide details of any controlling sharehoider acting in concert with | N.A,
any person or entity {if any}.

1.12 Please advise if the Group had previously applied for or successfully listed on | N.A.
the Stock Exchange or any other stock exchange and if yes, please provide
details.

1.13 If the start of the Group’s business involves a precedent entity (e.g. if the | Please refer to
Group's business was first carried out by a sole proprietorship and later | ACRA company
carried out by a limited company), please provide details. profile

1.14 Please provide details of any merger and acquisitions (including but not | 100% SPW was

limited to the agreement and consideration) made by the Group and any major
investments/ projects/ development of the Group during the Track Record
Period.

acquired by MST
in 2021. Attached
Sales & Purchase
agreements for Mr

Chua and Pang.




Information/documents to be provided

Provided/To
Provided/Not
Applicable

be

Please advise whether the shareholder(s) or its close associates? has/have
interests in businesses other than the Group's business and whether such
business({es) compete(s) or is/are likely to compete either directly or indirectly
with the Group's businesses {"Potential Competing Business”) and if so,
please provide the following details:

(a)

(d)

description of the Potential Competing Business and its management
(including the nature, scope, registered office location, principal
operating location(s), major markei(s) and customers, size of
operations, source of revenue and distribution channels, etc.), its
shareholding structure and board of directors;

detailed description as to how such Potential Competing Business
competes with the Group’s businesses, and reasons for nen-inclusion
of such Potential Competing Business into the Group;

management accounts and audited accounis of the Potential
Competing Business during the Track Record Period, and if it recorded
any less during the said period, please provide the reasons of such
losses;

any overlapping of customers between the Potential Competing
Business and the Group during the Track Record Period. If so, please
provide details of the respective products/services rendered by the
Potential Competing Business and the Group to the same customer;

details of any transactions between the Potential Competing Business
and the Group during the Track Record Pericd. Please provide the
copy of relevant agreements and the transaction amounts invelved for
each of the transactions during the Track Record Period;

advise if any such transactions will be continuing or any potential
connected fransactions are expected {o be entered into between the
Potential Competing Business and the Group after the Group’s
proposed listing;

facts demonstrating that the Group’s business operates independently
of the Potential Competing Business including with respect to
directorship and management, administrative capability and the related
transactions between the parties; and

whether the shareholder(s) intend(s) to inject the Potential Competing
Business into the Group in the future.

() If yes, please provide details and expected timing of such
plan; and
(in) If not, please provide the reasons for excluding the Potential

Competing Business.

N.A.

2 “close associate”, in refation to an individual, means:—

(i)
i)

his spouse;

any child or step-child, natural or adopted, under the age of 18 years of the individual or of his spouse {together with
(i) above, the "family interests™);




(iii)

()

the trustees, acting in their capacity as trustees, of any trust of which he or any of his family interests is a beneficiary
of, in the case of a discretionary trust, is (fo his knowiedge} a discretionary object; and

any company in the equity capitai of which he, his family interests, and/or any of the trustees referred to in (iii) above,
acting in their capacity as such trustees, taken together are directly or indirectly interested so as to exercise or control
the exercise of 30% (or any amount specified in the Takeovers Code as being the level for triggering a mandatory
general offer) or more of the voting power at general meetings, or to controf the compeosition of a majority of the
board of directors and any subsidiary of this company,

and in refation to a company, means:-

@
(i)

(i)

its subsidiary or hoiding company or a fallow subsidiary of its holding company;

the trustees, acting in their capacity as irustees, of any trust of which the company is a beneficiary or, in the case of
a discretionary trust, is (fo the company’s knowledge) a discretionary object; and

any other company in the equity capital of which the company, its subsidiary or holding company or a fellow subsidiary

of its holding company, and/or any of the trustees referred to in (i} above, acting in their capacity as such trustees,
taken together are directly or indirectly interested so as to exercise or control the exercise of 30% (or any amount
specified in the Takeovers Code as the level for triggering a mandatory generai offer) or more of the voting power at
general meetings, or to control the composition of a majority of the board of directors and any subsidiary of this other
company.

10
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Information/documents to be provided

Provided/To be
Provided/Not
Applicable

2. Business and excluded business

21 Please provide a set of walkthrough documents for the Group’s services | Attached Giobal
relating to precision machining, precision weliding and [meta optics] Supplier .

’ Agreements with
production, in, including but not limited to (i) receipts of specification and | Applied Materials
the content of precisicn machining, precision welding and [meta optics] {main customer)

' and other EMS.
services or products, records of negotiation and order confirmation,
contracts, and sales orders, domestic and overseas order books, records Attached an
example of
of raw materials selection and procurement, records of details of in-house | customer po -
. . . . traveller shop floor
production, records of details of purchase or procurement orders with third- | ~ delivery order —
party manufacturer, records of warehouse storage process, records of | invoice (Email
logistic arrangements, delivery note and inveice; and (ii) invoices and ltem Pracess)
payment receipts of services fee and selling price of relevant products and | Document  QP-
. . Pro-02_03
respective accounting votchers,
292 Please provide a set of walkthrough documents for the Group’s | Attached Giobal
Supplier

consignment arrangement with Applied Materials, Inc. (“Applied
Materials”) for PACE items, inciuding but not limited to (i) consignment
agreements, {ii) records of negotiation and order confirmation, sales orders,
records of raw materials selection and procurement, records of details of in-
house production, records of details of purchase or procurement orders with
third-party manufacturers, records of warehouse storage process, records
of logistic arrangements, delivery note and invoice; (ili} invoices and
payment receipts of services fee and selling price of PACE items; and (iv)
reports prepared by the Group to Applied Materials in relation to the amount
of products stored at the Group Company’'s warehouse and/or stock taking

records from Applied Materials in relation to the consigned PACE iterns (if
any).

Agreements with
Applied Materials
{main customer)
and other EMS.

Please refer to
PACE inventory
refrieved from
Applied Materials
porial

i







Information/documents to be provided

Provided/To be
Provided/Not
Applicable

2.6

Please provide details of safety production regulations which apply to each
Group Company (such as {i) all permits, approvals, licences or certificates
about safety production held by the Group; (ii) any actions or rules required
to be done or formutated by the Group Company in arder to comply with the
relevant safety production requirements; and (iif) any circumstances which
would or might constitute a breach of the relevant safety production
requirements by the Group) specifying whether or not the Group Company
has been compiled with all the applicable iaws, regulations, and rules

concerning the safety production.

As sattached in
VDR folders

2.7.

Please provide details of fire safety regulations which apply to each Group
Company (such as (i) all permits, approvals, licences or certificates about
fire safety held by the Group; (ii) any actions or rules required fo be done or
formulated by the Group Company in order to comply with the relevant
safety production requirements; and (iii) any circumstances which would or
might constitute a breach of the relevant fire safety requirements by the
Group) specifying whether or not the Group Company has been compiled

with all the applicable laws, regulations, and rules concerning fire safety.

As attached in
VDR foiders

2.8.

Please provide the relevant certification or documents relating to product

quality obtained by the Group (such as ISO Certification, etc.).

As attached in
VDR folders

2.9.

Please provide details of any company or business dissolved, deregisterad,
disposed of, transferred out, became dormant or excluded by the Group

during the Track Record Period until present or before listing including:

N.A.

Mr Chua owns
Meson
Technologies Pte
Ltd company for
l[abour  provider.
We need fo
discuss about this
company.

Mrs Chua has
transferred
directorship to
another interested
party since Jan
2022. The transfer
was completed.

{a) status of the business, i.e. whether it is a company, a branch operation

or an agency;

As above

information

13




Information/decuments to be provided

Provided/To be
Provided/Not
Applicable

the location and activities;

in what way can it be distinguished and delineated from the business

Labour service

of the Group, such as by different geographical presence, different | provider
target customers, different market segments or different sources of
supplies;

{d} any constitutional documents and resolutions or minutes during the | N.A.
Track Record Period;

{e) reasons/raticnale; N.A.

(f) any plans for injection back into the Group in the future (if applicable); | No

(g) basis of determination of the price/consideration involved, when itwas | N.A,
completed and whether it has been fully settled (if applicable); and

(h) whether the entity was solvent before the company was dissolved, | N.A.

deregistered, disposed of, fransferred out {if applicable).

14




Information/documents to be provided

Provided/To be
Provided/Not

Applicable
3. Directors, supervisors (if applicable) and senior management
31 Please provide a list of the existing and proposed executive and non-executive | Please refer to
directors of the Company and the existing and proposed members of senior ACRA biz profile
management who will be disclosed in the prospectus, including the foliowing P
information: for directors
. . . . names
{a} their full names and any former names (in both English and Chinese, ’
where applicable); nationality,

(b)
(©)
(d)

(e)
)
(g}

(h)

{0}

their residential and business addresses;
their nationalities (and any former nationality);

positions held with the Company and other members of the group and
brief description of the roles and responsibilities;

length of service with the Company and other members of the group;
date of appointment as a director or senior manager of the Company;

details of their academic background {e.g. level of education, major of
studies, names and locations of universities or colleges which are
accredited by competeni accreditation bodies) and professional
qualification, including when {month and year) obtained and the
granting autherities. If any courses attended were long distance
learning courses or online courses, such fact must specified in the
prospectus;

the names and principal business activities of companies which they
were previously engaged in before joining the Company, their roles
and responsibitities and periods of service in their previous jobs;

management expertise and experience reievant to their present
position in the Company, including how they gained access to and
possessed relevant industry knowledge and experience in relation to
the Company's businesses;

current and past directorships in other private / listed public companies
in Hong Kong or overseas in the tast three years (or an appropriate
negative statement);

other major appoiniments and professional qualifications;
details of their legal/beneficial and non-beneficial interests {including

the name of the registered holder) in any capital of any member of the
Group and any associated company of the Group;

(m) details of any other business interests of the current and proposed

(n)

directors of the Group; and

such other information of which shareholders should be aware,
pertaining to the ability or integrity of such persons.

addresses, date of
appointment and
ID.

Mr Chua is
Managing Director
of MST. Mrs Chua
is Financial
Controller.

Mrs Chua has O

Level certificate
and also a
Diploma in
Computer

Science, Mr Chua
has a NTC 2
certificate.

Mr Chua also

obtained Tan Sri
from the Malaysia
King in 2020.

Please refer fto
brief management
bio of Mr & Mrs
Chua in attached
file.

15




Information/documents to be provided

Provided/To be
Provided/Not
Applicable

3.2. Please provide a copy of the following supporting documents for each director | As attached

and senior manager (where applicable) of the Company:
(a) passport and Hong Kong or foreign identity card,;
(b) proof of residential address to be disclosed in the prospectus, for
exampile, utility or telephone bills;
(c) proof of academic qualifications to be disclosed in the prospectus, for
example, degree certificates and/or diploma issued by the relevant
institution;
(d) proof of professional qualifications to be disclosed in the prospectus,
for example, certificates of admission and/or membership cards issued
by the relevant professional body;
{e} letters of appointment, service contracts, reference letters and/or
confirmation letters in respect of past and current employment to be
disclosed in the prospectus; and
(f) award certificates issued by the relevant government authorities
and/ar other organisations to be disclosed in the prospectus.
3.3. Please provide copies of the shareholders’ resoiutions/appointment letters | As attached
regarding the appointment of all previous and current directors and supervisors
(if applicable), and directors’ resclutions regarding the appointment of all
previous and current senior management.
3.4, Please provide copies of existing/proposed service agreements or | As attached for Mr
arrangements (including pension arrangements, benefits, period of notice, | David Loh (CFO)
commission arrangements, confidentiality, non-competition and other relevant | for reference.
or unusual matters) with the directors, supervisors (if applicable) and senior
management of the Group Gompanies. [f no written agreement exists for the Mr Chua} has an
undertaking with

employment, engagement or consultancy of any such person, please set out | SKE in 2013. Sim

the terms thereof. Chong has
completed  legal
opinion letter for
(PO iegal
counsels for
review.

3.5. Please provide details of any bonus or profit sharing or similar schemes | As attached
operated by any member of the Group (including payment of any discreticnary | dividends in email
amaounts). from prime

accountant

3.6. Please provide details of any arrangement under which a director, supervisor | N.A.

{if appiicable) or senior management of any Group Company has agreed to

waive emoluments for each year/period of the Track Record Pericd.

16




Information/documents to be provided

Provided/To be

Provided/Not
Applicable
3.7. Has any compensation or redundancy payment bean agreed to be paid toany | N.A.
ex-director, ex-supervisor {if applicable) or ex-employee (or dependents
thereof) any part of which is stili outstanding? If yes, please provide details.
3.8. Please provide the full name and copies of and professional qualifications and | As attached
work experience of the company secretary of the Company. gfﬂgﬁiﬁancymg A
information  and
company profile.
3.9, Please list out the names of each committee of the board of directors and their | Mr Chua Chwee
compositions and responsibilities (if any). If available, please provide a copy of | Lee  (Managing
the terms of reference. Director, owner) -
Operations &
overall in charge.
Miss Jee Wee
Jene (Finance
Controller, owner)
~Finance / Admin.
Both are the 2
directors of the
company.
3.10. Please describe any business relationship between any member of the Group | N.A.
and any government officials or government bodies (including formal, informat,
profit-making, or non-profit making business relationships)? Does any member
of the Group have any on-going relations with any government departments
and authorities and client education institutions?
3.11. To the best knowledge of the Company, in the past five years, has any Group { No
Company, any of its directors, supervisors {if applicable), senior management,
employees, shareholders or connected persons been subject to any internal,
governmental or other departmental charges in relation to corruption, or any
other negative reports or investigations {including accounting-related
investigations)?
3.12. Please provide a list showing changes in directors or members of senior | In 2021, Mr Chua

management of each member of the Group during the Track Record Period,
the reasons for their departure and if any agreement was signed with them with

respect to such departure.

purchased back
MST shares from
4 minority

shareholders.

Towards end of
2021, MST added

17




Information/documents to be provided

Provided/To be
Provided/Not
Applicable

8 high net worth
investors & Mark
Thng & Miss Pang
from SPW. Please
refer to the
company biz
profile for names
and movement.

3.13.

Please advise whether any director(s} or its ciose associates has/have
interests in businesses other than the Group business and such businesses
competes or is likely to compate either directly or indirectly with the Group’s
businesses {"Potential Competing Business”) and if so, please provide the
following details:

(@)

(b)

(@)

(h)

description of the Potential Competing Business and its management
(including the nature, scope, registered office location, principal operating
location(s), major market(s) and customers, size of operations, source of
revenue and distributior channels, etc.), its shareholding structure and
board of directors:

detailed description as to how such Potential Competing Business
competes with the Group’s businesses, and reasons for non-inclusion of
such Potential Competing Business into the Group;

management accounts and audited accounts of the Potential Competing
Business during the Track Record Period, and if it recorded any loss
during the said period, please provide the reasons of such [osses;

any overlapping of customers between the Potentiat Competing Business
and the Group during the Track Record Period. If so, please provide
details of the respective products/services rendered by the Potential
Competing Business and the Group to the same customer,;

details of any transactions between the Potential Competing Business
and the Group during the Track Record Period. Please provide the copy
of relevant agreements and the transaction amounts involved for each of
the transactions during the Track Record Period,;

advise if any such transactions will be continuing or any potential
connected iransactions are expected to be entered into between the
Potential Competing Business and the Group after the Group’s proposed
listing;

facts demonstrating that the Group's business operates independently of
the Potential Competing Business including with respect to directorship
and management, administrative capability and the related transactions
between the parties; and

whether the director(s} intend{s) to inject the Potential Competing
Business into the Group in the future,

(i) If yes, please provide details and expected timing of such plan;
and
{ii) If not, please provide the reasons for excluding the Potential

Competing Business.

Mark Thng has
50% equity in an
Agritech

Singapore
company
SGCANPTELTD.

Mark is chairman

name

of the company.
Please refer to
company profile.
We are building
our first farm after
all agencies
permit are granted

by mid 2022.

After retirement in
2018 Aug, Mark
Thng consulted a
supplier in Taiwan
name EPIC, to

raise US$10m
fund from an
investor and
setup a pilot line in
Taipei for
prototyping

conventional  3d
lens and
diffractive optical
element /
structured fight
module. After
completing the
setup and

reliability testing of
the prototypes,
Mark terminated
his service. In
return for Mark's

18
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Information/documents to be provided

Provided/To be
Provided/Not
Applicable

transferred

750,000 company
shares to Mark.
Mark has returned
all share certs to
ERPIC and in
progress to also,
returns all share
holding to EPIC.

Based on
company  share
holding
information,
Mark's

shareholding s
1.16% of total
EPIC shares.

Mark helps
Origgin  Ventures
as an advisor /
partner (no pay) to
review some deep
tech companies.
Mark did not
involve in  any
companies  that
are related to MST
MOT SPW.
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Information/documents to be provided

Provided/To be

Provided/Not
Applicable
4.3, Please provide copies of any profit related pay, cash bonus or incentive | Dividends payout
scheme, commission or sales incentive scheme, performance related pay from SEW'
’ ‘ ' | Attached  Prime
profit sharing, share/profit earnout agreements, share option scheme or other | Accountant
employee benefits (including loans), including information as to: documents
(a) whether they are discretionary or not;
(b) a brief cutline of how contributions are calculated or benefits funded; and
{c) applicability to each employee or former empioyee (please indicate
whether such employee is a director or senior management).
4.4 Please provide copies of any other documents that cover other contractual | Mark Thng has an

matters with empioyees, including:

agreement  with

Mr Chua on non

diluted MST
shares. As
attached.
(a) obligations of confidentiality (including in respect of commercial andfor | N.A,
technical information);
(b) obligations of non-competition or non-solicitation; N.A.
(c) compensation obligations; and N.A.

{d) ownership of intellectual property rights.

MOT owns 17
patents as

attached list
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Information/documents to be provided

Provided/To be
Provided/Not
Applicable

sec) and Prime
Accountants
(Auditors)

5.8

Please provide details of the dividend policy of the Group (if any).

As attached
dividends
document from
prime

accountant
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6. Con

nected transactions

6.1.

Please provide a copy of all agreements and details relating to:

{a} each Group Company and any director of the Group Company or
their family or any company in which such a person has an interest

or directorship; and

{b} each Group Company and any shareholder of the Group Company,
or their family or any company in which such a person has an interest

or directership.

N.A.

B6.2.

Please provide copies and details {e.g. terms, principal and outstanding
balance, parties involved etc.) of all loans, borrowings {committed or
uncommitted}, overdrafts, guarantee, collateral or other facilities (whether or
not currently drawn down) made to a Group Company by a connected person
or by a Group Company to a connected person specifying whether or not
such loans or faciliies provide for the payment of interest and, if so, the rate.

As attached
summary

6.3.

Please provide copies and details of any guarantee, security, mortgages,
charges, indemnity or comfort given by a connected person for the benefit of
a Group Company, or by a Group Company for the benefit of a connected

person,

N.A.

6.4

Other than transactions described in 6.2 to 6.4 above, please provide
information as to all other transactions between any Group Company on the
one hand and any connected person on the other. With regard to each such
transaction, please describe;

{a) identity of the counterparty and how it is connected or related o the
Group (including the nature and extent of the interest of the
connected persons and the related parties in the transactions),

{b) the nature of the transaction;

{c}) the aggregate amount received/paid or receivable/payable in each
of the three years during the Track Record Period;

{d) the basis for determining the consideration for each transaction and
refevant supporting {such as valuation report or third parties
quotations);

{e) the parties to the transaction;

() state whether there is any written agreement governing such

transaction and if so, please provide copies;

N.A.
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{g) state the value of the transaction and whether the transaction is
expected to continue after the proposed listing and, if so, the
estimated amount/value of the transaction for the current financiat
year; and

{h) state whether this transaction can be conducted with alternative third
parties and if so, whether this transaction can be conducted on
similar or better/worse terms.

Transactions may include, but not limited to, sales and purchases of goods,
provision of services, use of premises and facilities, coverage under

insurance or retirement schemes, and use of intellectual property etc.

6.5

Please provide details of any assets owned by a connected person proposed
to be included in the Group or used by the Group.

N.A.

6.6

Please provide details of any technology and/cr other resources shared

between the Group and a connected person.

N.A,
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7. Properties

7.1 Please provide details of all freehold property owned by each Group | MST owned 10B
Company and leasehold property occupied by each Group Company (if any), | Enterprise Road
including: property.

Property
valuation &
certificate as
attached.

MST is currently
leasing this
space.,

{2} By geographic areas, in the case of the freehold property — title details | SGP 18t
{including certificate of title}, address and description (e.g. whether land gsgi%iirdi?ngglznrg
or building, approximate area, etc.), details of any tenancies or | cwned by MST.
securities granted over the freehold property and the current usage; and This land and

building are in
Malaysia Johor
Bahru.

(b} By geographic areas, in the case of the leasehold property — copies of | In VDR
the leases, tenancy agreements and all related assignments, licences,
sub-leases, past and current usage and details of any rent reviews and
arbitration during the Track Record Period.

7.2 Please provide copies of any development approvals of any freehold or | N.A.
leasehold properties and copies of consents to current use {if any); details of
any notices or orders in respect of any freehold or leasehold properties;
details of any restrictions on or matters affecting use of any freehold or
leasehaold property (e.q. easement, covenant or encumbrance).

7.3 Please identify any building, zoning, environmental and other restrictions | N.A.
relating to the freehold and leasehold property {if any).

Please identify any known environmentali issues and any sensitive

environments in the vicinity of the owned and leased premises (if any),

7.4 Please confirm that no work has been carried out to the freehold property or | N.A.

leasehold property other than in accordance with approved building plans

and the provisions of all applicable laws and reguiations.
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7.5 In respect of the properties of the Group (if any), please provide copies of the | As attached 10B
following: Enterprise Road
g property, SGP
15t Engineering.
{a) aill titte deeds and documents including mortgages, charges and
. . Tenancy
debentures and copies of plans of all properties; agreement  for
{b) all leases, sub-leases and license agreements, ;2%2 q Enterprise
{c) copies of all planning permissions, building consents and approvals
Tenancy
and building licenses; Agreement  for
_ . SPW,
(d) copies of plans of all properties;
: . . Lease
(e} copies of notices or orders issued or served by the relevant Agreement  for
government departments, government authorities, competent MST
authorities, management companies, management committees, Contract for
owners' committees and owners’ corporations in relation to each Marubeni
(pending)
property; and
(fy professional valuations/reports issued during the Track Record Period.
7.6 in so far as any of the properties are shared with other companies, please | As atfached
provide details of the relevant properties (inciuding pians) and of the existing
contractual or informal arrangements (if any).
7.7 Please confirm that all government rent, rates, rents, service and | Yes
management charges and other outgoings have been paid up to date.
7.8 Please provide details of: N.A,
{a) current or impending disposal, and
{b) properties which any member of the Group has contracted or is
negotiating {o acquire. Please also provide the latest status of such
negotiation or acquisition (if any).
7.9 Please provide details of proposed development of new properties/sites. N.A,
7.10 Please confirm that no notice of any breach of any such matter has been | N.A.

received and that no use of any of the freehoid or leasehold properties, by
any member of the Group or any other person, contravenes any of such
covenants, conditions, agreements, statutory requirements, planning and

building consents, by-laws, orders or regulations.
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8. Contractual arrangements
8.1 Please list the following contracts and describe the significance in relation to | Attached
" » A*STAR
each Group Company ("contract” means any agreement, arrangement or agreement  and
understanding whether written, oral or partly written and partly oral): research
coliaboration
{a) any contract which will require notice to be given te the other party, will agreements.
require the consent of the other party, will relieve any party to the Origgin ventures
. - . . _ investment
contract of any of its obligations, or will become subject to termination shareholder and
(in which case please specify if summarily or reguiring notice) by share
: ; subscription
reason of a change in the ultimate control of the relevant Group agreement.
Company or the iisting of the Group;
MOU with
{b) any contract which involves both a Group Company and any Ultimems Inc
company/business to be excluded from the listing Group; Taiwan for co-
development of
(c) any contract which restricts a Group Company's freedom to engage in | oPtical engine.
any activity or business in any area; and
(d) any contract which under its terms is prohibited by reason of
confidentiality or otherwise from disclosure of contents to third parties.
8.2 Please provide details and copies of contracts which fall into one of the NA
following categories:
(a) long term agreements (for this purpose a "long term agreement" is
one which either cannot be terminated, in accordance with its terms,
on six months' notice or less or is unlikely to have been fully
performed, in accordance with its terms, more than six months after
the date on which it was entered into or undertaken); and
(b) contracts which are of an unusual, onerous or abnormal nature or not
whoily on an arm's length basis in the ordinary course of business,
including a description of the reason why the contract falls within this
category.
8.3 Please provide copies of the following contracts relating to the business of | As attached

the Group entered into during the Track Record Period, including but not
limited to the following:

{a) asset purchase or disposal confract;

(b) lease contract in respect of property or eguipment;

(¢) technology or software transfer, development or license contract;

N.A.
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{d) water, power or gas supply contract; N.A.
(e) technolegy co-operation contract, service contract; As attached
(i all types of license agreement; As attached
(g) marketing, agency or purchasing agreements (if any) N.A.
(h) foreign investment contract (if any). N.A.

8.4

Please provide copies of the following contracts/agreements of each Group

Company.

(@)

agreement or arrangement entered into with any controiling
shareholder or any director or senior management, or any enterprise
owned by any director or senior management or any controlting

shareholder;

As attached
SPW and MST -
Mr Chua in

control.

contract in which any Group Company has continual rights, obligations
or contingent liabilities, especially equity joint venture contract
(including copies of any approval, permit, constitutional document,
business registered rmemorandum of understanding, summary of
agreement and similar document), license and sub-license agreement

and distribution agreement;

NA.

standard form selling and warranty agreements;

N.A.

copies of all copyrights transfer, license or sub-license agreements

invalving any Group Company;

N.A.

power of attorney, entrustment and proxies given to any person
(whether expiry, implied or ostensible} including but not limited to
those for the purpase of the signing of bids, purchase orders or

contracts;

N.A.

all confidential and neon-disclosure agreements entered into between
any Group Company and third parties {(even after termination or
discharge);

As attached

any contracts/agreements in relation to the government, government
authority or semi-government organisation entered into by any Group

company.

N.A.

any agreement defining or restricting the owner's rights of any Group

Company;

NA.

any agreement in respect of the sale and purchase of any securities
(equity or debt securities, including government bonds) entered into by

any Group Company;

N.A.
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9. Assets
9.1 If applicable, please provide copies of plant and equipment registers As attached
relating to each Group Company (including original cost of equipment, excel list
owned or leased by the Group, morigage or encumbrance), by business showing the
stream and by location. The registers should indicate if the Group Company | equipment
has physical possession and control of such equipment, and should be
suppotted by copies of documents that evidence the Group Company’s title
of all equipment owned by the Greup Company as at the date of this
questionnaire.
9.2 Please provide details and copies of any material equipment leases or N.A.
rental agreements.
9.3 Please provide details of any sale and lease back arrangements (if any). N.A.
9.4 Please provide copies of asset valuation reports (if any) prepared in the Track | 10B  Enterprise
Record Period. Road asset
valuation by
Teho
9.5 Please provide other agreements which any of the Group Company entered | N.A.

into with third parties in relation to plant and equipment (if any).
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10. intellectual property

10.1

Please provide a scheduie of all subsisting registered intellectual property
rights (including without fimitation patents, trademarks, designs, brand
names, company, business and trading names, confidential information and
know-how, trade secrets, logo, soffware, inventions and copyright) and other
intangible assets such as registration certificates of websites owned by and

registered in the name of any Greup Company giving details of the following:

As attached for
MOT. MST MOT
trademark
registrations.
Hong Kong
registry accepted.
Singapore

pending.

{a) registration number;

{b) date of registration;

(cy expiry andfor renewal date and name of the registered proprietor;

(d) country (countries) of registration;

{e} name of the registered proprietor; and

()  product or process covered.

10.2

Please provide a schedule of all subsisting non-registered intellectual
propeny rights (including without limitation patents, trademarks, designs,
brand names, company, business and trading names, confidential
information and know-how, trade secrets, logo, software, inventions and
copyright) that only rely on protection arising from contracts (e.g.
employment contract with the R&D institute) and piease provide the relevant

contracts or agreements:

As above

(a) date of creation

(b) date of the relevant contract

(c) counterparty of the relevant contract

(d) key terms of the contractual protection

10.3

Please provide particulars of any intellectual property rights are under

registration process. Please also advise if there is any registration

application being rejected previously.

As above

10.4

Please provide particulars of any licenses of intellectual property rights
granted to or by any Group Company (whether written or oral, formal or
informal) and filing record of such licenses with government authorities in

Hong Kong, Singapore, or any other jurisdictions, if applicable.

As above
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11. Information Technology

11.1 Please provide a list of all in-house developed, owned, third party or | Solidwork,
customised computer programs or software utilized by each of the Group | Minitab, Hypermill
Company during the Track Record Period, together with their specification
and capabilities.

11.2 Please provide copies of documentation of software development process | Hypermill is an
for any information technology {including scftware) developed by the Group | CEM  software.
including  proprietary  elements, tool/development  environments, | MST
programming languages, quality assurance process, testing environment, | programmers are
etc. Please provide the registration/ filing document if there is any right on | trained by
the information technology held by the Group. Hepermill. 1T is

outsourced and
support by Chris
Cng. MST do not
have
documentations
for process
development of
the softwares.

11.3 Please describe whether the Group has an in-house information systems | Cutsource To
department or any third party contractors/ services/ providers were utilized. Sgrr\i/?ce provic?e?,gl
Please provide details of the in-house information system department and
any long term agreement entered into with those third party contractors/
services/ providers.

11.4 Piease discuss whether the Group is subject to data privacy laws in relevant | N.A.
jurisdiction where the Group has its operation, and the impact on the Group
business. This includes details regarding the processing of perscnal data,
including the type of information processed, the sources of such data, the
business purpose for processing such data, data retention practices and
third parties with whom such data is shared.

1.5 For the user accounis maintained by the Group Company, please provide | N.A.

copies of privacy policies, agreements, training materials and manuals,

including website policies, relating to the collection, use, sale, lease or
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transfer {including cross border transfer} of personal information of users

and others, in each case, related to the Group’s products/services.

11.6 For the user accounts maintained by the third party website/ third party | All services by
. ; . . . invoicing. No
service provider/ contractor, please provide any agreements with service service
providers and cother vendors relating to the collection, use, sale, lease or | agreement  with
transfer (including cross-border transfer) of personal information. Chris Ong.
11.7 Please provide a list of any actual or alleged breaches of any privacy | N.A.
policies, containing details of each actual or alleged breach, including
compiaints, inquiries, consent decrees, citations, fines, administrative
actions or litigation regarding privacy or data security, in each case, related
to the Group's products/services.
11.8 Please describe all securily steps taken by each Group Company to ensure | Antivirus &
. . Firewall. Just
that hardware, systems and data are free from being lost, hacked by third upgraded per
parties, disabling codes and contaminants. Please include any disaster | Chris Ong.

recovery plans, procedures and facilities.
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12. Litigation and administrative penaity

121 Please provide details of any known breaches of regulations or contracts or | SKE undertaking
any other circumstances which may give rise to any breach of these by the | case. Draft
Group or any claims (including data privacy, environment, inteflectual | opinion done by
property, etc.) Sim Chong. As

attached.

12.2 Please provide details of any material claims or disputes made by or against | N.A.
any Group Company (including data privacy, environment, intellectual
property, etc.)

12.3 Please provide: As above by Sim

(a) a list of all current litigation, arbitration, investigation (whether by
governmental authorities or regulatory authorities) or other dispute
(including supplier, customer, preperty, employee heaith and safety at
work and regulatery disputes, etc.) in which any Group Company is
presently invoived or may become involved (whether as the plaintiff or
defendant) or in which it or any of its directors, partners, other
equivalents, employees or officers is being prosecuted for any criminal
offence (including the court case number, name of plaintiff/claimants,
nature / circumstances giving rise to the claim, amount of claim, current

status / venue of proceedings / the likely resuits of the dispute);

{b) copies of all correspondences between the Group, counsels, regulators

and the Courts in relation to each of such case;

{(c) copies of the related legal opinions cobtained by the Group Company in
relation to each of such case and the possible legal consequence to the

Group Company or its Directors / senior management members; and

{d) an assessment of the financial impact of each such case, including the
legal expenses incurred to date and the amount of legal expenses
expected to be incurred, whether the claim {including legal expenses)
are covered by any insurance and the amount of provision made in

relation thereto.

The aforementioned covers all reports 1o, correspondence with and notices
from, any regulatory, licensing or enforcement agencies relating te any
violation or infringement or purported violation or infringement of government

regulations, and any correspondence or agreements (including all

Chong.
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information requests and responses to them, registrations, notifications and
other submissions; undertakings, commitments and assurances; and
exemptions and formal or informal “comfort letters”) between the Group (or
any Group Company, where applicable) and any national competition law
regulatory authorities.

124

Please provide details of proceedings, prosecutions or investigations
pending or threatened against any of the persons referred to in paragraph
12.3 above. Details should include the amount ciaimed, estimated costs of
the dispute and copies of all pleadings and materiali documentation in
refation to the litigation.

As above by Sim
Chong.

12.5

Please provide details of any investigations, disciplinary proceedings,
inquiries from governmental authorities or other circumstances likefy to lead
to any claim, legal action, proceedings, arbitration or prosecution involving
the Group.

N.A,

12.6

Please provide a list of any outstanding judgments, decrees or other orders
{(including injunctive orders) of any courts, quasi-judicial or governmental
bodies made for any Group Company, details of any action taken o enforce
those judgments, decrees or orders and comments on the prospects of
recovery of monetary amounts in respect of those judgments, decrees or

orders.

N.A.

12.7

Please provide a list of material administrative penalties imposed on the
Group Companies and the administrative penaity documents and proof of
the Group Companies’ execution and rectification (e.g. administrative

penalty decision, notice and penalty payment voucher).

N.A.

12.8

Please confirm if there are any winding-up petitions, applications for
appointment of a receiver or receiver and manager presented, and attempfs
to enforce judgments or attach or sequestrate assets made, against any
Group Company during the Track Record Period,

N.A.
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12.9

Please confirm that none of the members of the Group is, or will, with the
lapse of time become:

D in default under any agreement or covenant to which it is a party or
in respect of any other obligations or restrictions binding upon it;

{iB) in default under any provisions existing by reason of membership of
any association or body; or

(it} liable in respect of any representation or warranty (whether express
or implied) or matter giving rise to a duty of care on the part of the
Company.

N.A.
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13.10 | Please provide details of any material non-compliance by the Group | N.A.
Companies with its obligations to the tax authorities, including {without
limitation) obligations to make payments and obligations to file returns.
13.11 | Please provide details of any disputes, pctential disputes, objections or | N.A.
inquiries between any of the Group Companies and the tax autherities.
13.12 | Please provide details of any consolidation or grouping, for the purpose of | MST  acquired
any tax, between the Group Company and any other business or company. | SPW 100%.
13.13 | Please provide copies of all tax sharing, tax allocation or tax indemnity | N.A.
agreements to which any Group Company has been a party during the
Track Record Period.
13.14 | Please confirm that all documents necessary to prove title to assets | Yes
{including real properties) have been stamped and duty has been paid.
13.18 | Has a tax audit been carried out on any Group Company or is a tax audit | No
pending or likely? If yes, provide details.
13.16 | Please provide copies of documents which contain any tax indemnities in | N.A.

favour of any party, including any Group Cempany.
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14. Insurance

14.1 | Please confirm whether the current insurance pclicies of the Group provide | MST SPW
adequate cover for the present operations of each Group Company, and any | purchased
material exposures not covered by current insurance policies. insurance  per
Singapcre
company

requirement.

14.2 | Please provide certificates of currency issued by each Group Company’s | N.A.

insurer or insurance broker for all insurance policies held by the Group.
Piease refer to

all insurance
documents

provided.

14.3 | Please provide a summary of insurance arrangements {(and copies of all | As attached in

insurance policies), covering: VDR,

(a) buildings and cther assets (and whether insured to full reinstatement
value as new);

(b} occupiers’ and other third party labilities;

(¢} loss of profits;

(d) errors and omissions, professional negligence and directors’ and
auditors’ liability;

(e) termination of business; and

(fy service/product ligbility.

The summary should cover the following items:

{iy name of insurer;

(i) name of beneficiary:

(iify risk insured;

{iv} maximum coverage;

{v) insurance premium paid;

{vi} any extracrdinary non-responsibility terms;

{vil) date paid and amount of insurance premium paid last time (please
provide receipts); and

{viil) maturity date/renewable date.
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14.4 | Please provide details of: N.A.
{a)} all claims made under insurance policies and the amount recovered in
the Track Record Period;
(b) all outstanding and potential claims; and
{c) all claims refused.
14.5 | Please provide details of any circumstances that may result in non-renewal | N.A.
of any existing insurance policies.
14.6 | Piease confirm that alt premiums due have been paid on all policies of | Yes.
insurance, that all policies are in full force and effect, the insurers have no
basis to deny a claim and that all normal risks are full insured.
14.7 | Please provide copies of all indemnification arrangements with directors and | N.A.
officers of the Group, including related insurance policies.
14.8 | Please provide copies of any reports on insurance matters prepared for any | N.A.
Group Company during the Track Record Period.
14.9 | Please state whether any policies were carncelled or not renewed by the | N.A.

insurer in the Track Record Period.
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Private & Confidential

Project Sapphire

FOLLOW UP QUESTIONS AND ANSWERS
(MALAYSIA)




INTRCDUCTION?

1. Further from the Legal Due Diligence Questionnaire, this questionnaire contains a list of
documents and information required in connection with the initiat public offering of the Company.
itis prepared in order to enable due difigence to be conducted in respect of SGP 1st Engineering
Sdn Bhd {(*SGP"), incorporating the requiremenis of Shearn Detamore & Co. It should not be
regarded as an exhaustive list of information which may be needed and it is likely that
suppiemental requests for further information may be necessary. The right o make further
requests and enquiries and objections arising out of the replies to these requests and enquiries

or any other mafter is reserved.

2. Please answer all questions in reasonable detail {if appropriate, in the negative) and reference
each answer to the relevant question. if information given is relevant to more than one question,

please cross-refer {o another answer.

3. Where appropriate, please provide the originai or copy of documents relevant to the answer to a
particuiar question, even though not specifically requested. Please clearly identify and number
each document supplied by reference to the question(s) to which it relates.

4. If there is na relevant documentation or the question is inapplicable, please state "none” or *not

applicable”.

5. Unless otherwise stated, please provide the information/documents in respect of the years ended
31 December 2020 and 31 December 2021 and as of present, and fo suppiement the
information/documents in respect of the three months ending 31 March 2622 and further stub

financial information (e.g. six months ending 30 June 2022} once it is available.

6. The replies provided to this guestionnaire will be deemed to remain unchanged up to and
inciuding the date of our due diigence report uniess we have been advised in writing of any

changes.

1 {Uniess otherwise defined herein, defined terms used in this document shall have the meaning ascribed te it in the Legal Due
Ditigence Questionnairs.







VDR Ref.
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provided

Provided/To
be
Provided/Not
Applicable

relevant pages of the statulory
Register of Directors, managers and
secretaries certified by the Company
Secretary under .57 of the
Companies Act 2016 for our further

verification purposes.

1.5

nia

Please provide all the Reiurns of
Alloiment of SGF under seclion 78 of
the Companies Act 2018 (or the
equivalent  thereof under the
Companies Act 1965 being Form 24
and Form 25) including all resolutions
approving the allotment of the shares
of SGP.

S0 {(31.3.2022):

« Pigase provide the Form 24 for the
aflotment of the 2 subscriber
shares 10 Leong Tark Mang and
Puah Chin Chuan on 6 August
2013.

« Please provide the  board
resoifions {if applicable, members
resoiution) approving ihe allotment
of shares of SGP.

SD 26.4.22:

We have not sighted the Resolutions
for aliotment of 1,360,830 shares to
Q’son Engineering Pte Ltd. We note
that in the Document titled “1.5 - SGP -
Form24”, the document contains the
Form 24 - Return of Allofment of
Shares and the Certificate for the
Alloiment of Shares but none of the
resolutions.  Kindly  provide the

As attached

As attached







VDR Ref.

information/documents to be
provided

Provided/To
be
Provided/Not
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relevant pages of the sfatutory
Register of Members certified by the
Company Secretary under $.50 of the
Companies Act 2016 for our further

verification purposes.

1.8

nfa

Please provide all Form of Annual
Return of SGP under section 68 of the
Companies Act 2016 {or the equivalent
thereof under the Companies Act

1965) from incorporation cnwards.

SD (31.3.2022):
Kindly note that we have only received
the Annual Retum for the year 2021.

Kindly provide all Annual Returns from

incorporation onwards for SGP.

As attached

As attached

110

n/a

Please provide copies of all forms,
notifications and returns filed or lodged
with the Companies Commission of
Malaysia during the Track Record
Period by SGP.

As attached

140 8GP 18T ENGINEERING
SB - MINUTES RECORD FROM
2018 TiLL Nov 2021

SD {31.3.2022):

Kindly confirm if there were any Notice
of Annual General Meeting for the year
201% and 2021 and if so, kindly
provide them to us.

Also, please confirm that there were no
fines or default penalties imposed on
SGP or any officer of SGP where it
relates to the holding of SGP's Annual
General Meeting since incorporation.

As attached

As per my
knowledge
NOPE

1.12

Present and Past Corporate
Representatives

SD(313.2022):

Kindly confirm if SGP has any

N.A













VDR Ref. Information/documents to be | Provided/To
provided be
Provided/Not
Applicable
24 |nfa Piease provide all Permits necessary
or desirable for SGP’s business
operation, including but not limited to:
(i) business premise licence; As attached
(ii) import/expori permit; As attached
(iiiy cerificate of fitness for the lifts, | N.A
machinery and related
equipment;
(iv) fire certificate for the building or | N.A
the property owned or occupied
by SGP;
(v) all Fire and Rescue Department ;| N.A
of Malaysia’s appraval letter;
{viy certificate of complefion and | As attached

compliance (or its equivalent,
certificate of fitness for
occupation) for the building or the
properly ownad or occupied by
SGP; and

(vil} manufacturing license issued by
the Ministry Of International
Trade And {ndusiry of Malaysia.

SD (26.4.2022):

The documeni provided is licence for
manufacturing and warehousing goods
issued by the Custems Department.
Please confirm if the Company holds a
manufacturing license issued by the
Ministry Of Infernational Trade And
Industry of Malaysia. This
manufacturing cense is only reguired
if 2 body cerporate has a sharehoiders’
funds of RM2.5 million or more, or
engages 75 or more full-time paid

SGP does not
holds
manufacturin
g license
issued by the
Ministry of
international
Trade and
Industry
(MITD)




VDR Ref.

Information/documents to be
provided ' '

ProvidediTo
be '
Provided/Not
Applicabie

empicyees.
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2.2 SGP 1ST ENGINEERING SB
- Nine Three Three Contract for
General Waste Coilection.pdf

SD (31.3,2022):

the
fee/charges payable by SGP to Nine

Please confirm amount  of
Three Three Renovatien & Enterprise
under the Woaste Disposal Service
Agreemeni dated 8 December 2021
with SGP. If the fees/charges are not
fixed and are based on the amount of
waste for a particular month, piease
provide us with the relevant rate
Three Three

Renovaticn & Enterprise.

charged by Nine

Contract

stated 4 times
per month but
actual 2 time
per maonth
depens on
the wasts,
each time

RM250.00

2.6

2.2 SGP 187 ENGINEERING SB
- Hostel
Setia.pdf

Neo.16, Jalan Laman

8D (31.3.2022):

the
agreement dated 1 Sepiember 2020
between Su Hock Guan with SGP has
been extended for a further term of 1

Piease confirm if tenancy

year from 1 September 2021 fo 31

August 2022, If in the affirmative:

« Please the
remains at RM1000 and if not,
please provide the current rental.

confirm  if rental

e« Please confrm the nature and
description of property {e.g. 1
storey terraced house).

« Please provide the area of the
property.

« Please provide page 2 of the
{enancy dated 1
September 2020 between Su Hock
Guan with SGP as
provided to us does not have page
2.

agreement

the copy

As attached

2 Storey
ferraced

house

Built
Area:
1,539kps.

-up

lLand
1,300 sq ft

Area:

TA 2020

10




VDR Ref.

Informationidocuments to he

provided

Provided/To
be
Provided/Not
Applicable

Page 2
Pending GM
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2.4 i) SGP 18T ENGINEERING
SB - Business License 2021.pdf

SD (31.3.2022);

We have sighted Business Licence No.
1202012014 issued by the I[skandar
Puteri City Council in the name of SGP
which have lapsed on 31 December
2021.

Please confirm if SGP has renewed

this licence.

¢ Ifin the affimative, please provide
copy of the current licence.

» | in the negative, please clarify the
status of the renewal.

As attached

28

2.4 vil) SGP 18T ENGINEERING
SB - LMW 20210301 to
20220228.pdf

SD (31.3.2022%:

We have sighted (i) Licence No. J10-
GPB-0047/2020 dated 18 February
2020
Customs Department te the Company

issued by Royal Malaysian
under section 65 of Customs Act 1867
and (i) No.  J10-GPB-
0047/2020 dated 16 February 2020
issued by Royal Malaysian Customs
Department to SGP under section 85A
of Customs Act 1987, which have
lapsed on 28 February 2022.

Licence

Pieass confim if SGP has renewed

these 2 licences.

« [fin the affirmative, please provide
copies of the current licences

{together with the requisite bank

guarantes, if applicable).

« |fin the negative, please clarify the

As attached

11



















VDR Ref.

Informatien/documents to be
provided

Provided/To
be
Provided/Not
Applicable

the necessary statutory contributions
{Employees' Provident Fund, Social
Securities and Employment insurance
System) and there are ne outstanding
payments.

Please also provide us the [atest 3
months’ copies of KWSP (Form A) and
SOCS0 (Form 8A) statements.

SD (26.4.2022):

We note that SGP during the previous
round indicated that there are 41
permanent employees. However, we
note from the SOCSO Borang A
between December 2021 - February
2022 extended to us, SGP had only
made contributions to 39, 38 and 37
employees for the respective month.
We further note from the EPF
Statement between January 2022 -
March 2022 extended to us, SGP had
only made contributions {o 34, 33, and
33 employees for the respective
month.

Please confirm that SGP has made ali
the necessary statutory contributions
{Employees’ Provident Fund, Social
Securities and Empioyment Insurance
System) and there are no outstanding
payments.

As attached

41
Permanent
Empioyees
as per 31 Mar
2022, There
are no
outstanding
payments to
Employees’
Provident
Fund, Social
Securities
and
Employment
insurance
System

41

Permanent
Empioyees
head count
as per March
2022 (37
Local + 4

17










VDR Ref. Information/documents to be | Provided/To
provided ' be

Provided/Not

Applicable

(i) the facilities agreement; Farm of
(i) corporate guarantee in favour of | Facility

CIMB Bank Berhad by Q'son | provided by

Precision Engineering Pie Lid [ CIMB Bank

(currently known as Metasurface | siated in the

Technclogies Pte Ltd); Letter of offer,

(ifiy first parly open charge over the
property held under HS(D)
496179; and

(iv) persenal guarantee in favour of
CiMB Bark Berhad by Chua
Chwee Lee.

Please also provide the board
resolutions of SGP approving the
accepiance of this facilily and the

execuiicn of the relevant documents.

Kingdly confirm when this term loan of
RMS million from CIMB Bank Berhad
was fully disbursed.

SD (26.4.22}
Noling the pending status of the
documents relating to the term loan

above.

Kindly note that 1he Facilities
Agreement provided on 12 Agril 2022
as per item (i) requested above was
just 2 reproduction of the Letter of
Offer and the Acceptance ietter.

Kindly confirm if you have a copy of
the Facitities Agreement and to provide
a copy to us for verification and review

if that is the case.

Term  Loan
NG default

payment,

Term loan of
RM 8 million

was fuity

dishursed,

Term Loan

Statement

31-12-2021

as atfach

As

attached

As
attached

per

per

20




VDR Ref.

informatienfdocuments fo be
provided

ProvidediTo
be
ProvidediNot
Applicable

Please also note that we have yet o
sightitem (i)  corporate guarantee in
favour of CIMB Bank Berhad by Q’sen
Precision  Engineering Pte Lid
{currently known as Metasurface
Technologies Pte 1td);

Please also clarify the current status of
the term loan {whether there has been
any default), and the outstanding
amount of the current term loan as per

item (i) above.

Kindly also confirm i the term loan of
RM 8 million as above was fully
disbursed.

We note the answer provided has
been "as aftached” but we have not
sighted a direct answer to the question

as siated.

4.3

SGP 187 ENGINEERING SB -
SSM Company Profile.pdf

It is noted that there is an open charge
no, {014 created on 20 December 2016
in favour of CIMB Bank Berhad which
remains unsatisfied,

{i} Please provide dstails of such
open charge including whether this
charge is in respect of the term
loan menticned in item 4.2 above
or i in the midst of being
discharged.

SD (31.3.2022):

Couid you kindly confirm if the open
charge detailed in the Companies

Pending

2%




VDR Ref. Information/documents to be | Provided/{To
provided be
ProvidediNot
Appiicable
Commission of Malaysia (“CCM") | Attachment

Company Profile Search is the same
charge as the “term loan” described to
in 4.2 above? If not, would you kindly
provide us the necessary
documentation related fo that particular
term loan?

(i) Please provide the ceriificate of
registration of charge under
section 357 of the Companies Act
2016 (or the equivalent thereof
under the Companies Act 1985).

(i) Please provide the statement of
particulars to be jodged with
charge under section 352 of the
Companies Act 2016 (or the
equivalent thereof under Form 34
of the Companies Act 1965).

SD {(31.3.2022):

We have not sighted this document.
Kindly provide the document for us o
verify, whether it be the statement of
particutars under section 352 of the CA
2016 (or the equivalent Form 34 under
the CA 1965).

(iv) Please provide the underlying
documeni(s} creating the open
charge.

same with
1.13

As attached

4.4

n/a

Please provide the Register of
Charges of SGP under section 362 of
the Companies Act 2016.

As aftached

22




VDR Ref. information/decuments to be | ProvidediTo
provided be
Provided/Not
. Applicable
SD (31.3.2022):
Noted that the Particulars of Charges | Pending
provided is as extracted from the | Attachment

Companies Commissicn of Malaysia
which as meniioned, we have

obtained.

We would require exbract of the
relevant pages of the statutory
Register of Charges certified by the
Company Secretary under 5.362 of the
Companies Act 2016 for our further

verification purposes.

same with
1.13

4.5

Financial Year

SD (31.3.2022):

Piease confirm that SGP has duly and
validly adopted 31 December as its
financial year-end and that the
Company has not changed its financial
year since incorporation.

Confirmed

4.6

SGP 187 ENGINEERING SB -
Financiai Report 31-Dec-2020

(Audited).pdf

SD (31.3.2022)

In SGP’s audited accounts for FYE
2020, at page 34 item 7, there is a
mention of a RM400 staff loan and
RM40060 bank guarantee.

Far the staff Ioan, please clarify the
purpose of the staff loan and whether it
is stifl outstanding. How many staff
were the loan given for and are there
any further documeniation to this, If
yes, please provide documentations in
respect of the same.

Advance
salary for
financial aid
to employees,
payoff duirng
2021

23
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FOLLOW UP QUESTIONS AND ANSWERS
{MALAYSIA) - No. 2 (pending gquestions and
further guestions as at 20 September 2022)




INTRODUCTION!

1. in the course of the Legal Due Diligence, we have raised with SGP 1st Engineering Sdn Bhd
{*SGP"} questions and/or requested clarification foliowing our review inte the areas and aspecis
covered under the exercise including arising from the documents reviewed. Responses and
comments from SGP have been coilated and reviewed. This Foliow up Questions and Answers
{Malaysia} No.2 are the guestions pending the complefe response fram SGP andfor further

questions and requests from our continuing Legai Due Diligence.

2. Please answer all questions in reascnable detall (if appropriate, in the negative) and reference
each answer to the relevant question. If information given is relevant to more than one question,

please cross-refer to anather answer.

3.  Where appropriate, please provide the original or copy of documents relevant to the answer to a
particuiar question, even though not specifically requested. Piease clearly identify and number each

document supplied by reference to the question(s) to which it relates.

4. If there is no refevant documentation or the question is inapplicable, please state "none” or "not

applicable”,

5. Unless otherwise staled, please provide the information/decuments in respect of the year ended
31 December 2021 and as of present, and fo supplement the information/documents in respect of

the nine months ending 31 September 2022 once it is available.

6. The replies provided to this questionnaire will be deemed {o remain unchanged up to and including
the date of our due diligence repert uniess we have been advised in writing of any changes.

' Unless otherwise defined herein, defined terms used in this document shall have the msaning ascribed o it in the Legat Due
Diligence Questionnaire.







VDR Ref.

Information/documents to be

provided

Provided{To be
Provided/Not
Applicable

1.10 SGP 18T ENGINEERING

SB - MINUTES RECORD
FROM 2018 TILL Nov
2021.pdf

secretary to lodge an application
for extension of time with the
Commission  of

the

under

Companies
Mataysia for financial
statements Practice

Directive 8/2021.

Please provide us with:

a. a copy of the said
applicaticn; and

b. the responsefapproval from
the Companies Commission

of Malaysia.

under practice 08,2021

1.3

1.11 8GP 15T ENGINEERING
SDN BHD - AGM for year 2015
& 2021 pdf

1.10 SGP 15T ENGINEERING
SB - MINUTES RECORD
FROM 208 TILL
2021.pdf

Nov

Audited Report - SGP 1st
Engineering Sdn. Bhd..pdf

in respect of the annual general
meeting of SGP held in 2022,
please provide us with the
relevant

a. board resciution,

b. members resolution,
c. notice of annual general
meeting, and

d. minutes.

Refer to attached - 1.3
SGP
passed 2022 till date

Resolutions

1.4

1.10 SGP 1ST ENGINEERING

SB - MINUTES RECORD
FROM 2018 TILL Nov
2021.pdf

Excluding the abovs requests for
documents, please confirm that
all corporale secretfarial records
maintained by the SGP during
ihe Track Recerd Period (being 1
January 2021 to 30 September
2022) have been provided to us.
This include, but is not limited to,
resolutions,

minutes, forms,

notifications and returns.

NiA
















VDR Ref.

Informationfdocuments to be

provided

Provided/To be
Provided/Not
Applicable

3.4

3.4 SGP 18T ENGINEERING
SDN BHD - F.W Work Permit
Exp.2022.pdf

Pisase confirm if SGP has iaken

step o renew the foreign
workers' work permits as they wiil
be expiring soon on 5 September

2022,

If the new work permits have
been issued, please provide
copies of the new permits for our

review.

5GP has taken step to
renew the foreign
workers' work permits 5
September 2022

3 work permit will
{Refer to

attached ), 1 pending

received

approval from

Immigration.

3.5

3.1 SGP 18T ENGINEERING
SDN BHD - Contract Better

Resources.pdf

We understand from SGP that
SGP currently has 2 contract
the
depariment and that the only
the
quotation from Better Resources
in 2018.

workers  in production

document in place is

Please provide:

a. details of the 2 contract
workers (name, designation,
nationality};

b. latest correspondences (e.g.

email, jetter)

between SGP and Befter

Resources.

invoice,

a. Kyam Phyu
(Polishing
Operator, from
Myanmar)

Zaw Win Shein
(Polishing
Operator, from
Myanmar)

b. Referto
attached - 3.5b
Better
Resources
INVOICE SGP-
0070

3.6

nfa

Piease confirm whether SGP has
issued the personal data and
privacy notices to its empioyees
and contractors. Just for your
reference, we have emailed to
you a draft copy of personal data
and privacy notices on 8 July
2022,

No.




VDR Ref. Information/documents to be | Provided/To be
provided Provided/Not
Applicable
If yes, please provide us with a
copy of the template for he said
notice.
37 infla Please provide us with the local | Refer to attached 3.7
empioyees’ and the forelgn
workers' paysiips from January
2021 lo February 2021.
3.8 |nla Please provide us with the focal | Refer to attached 3.8
employees’ payslips for August
2022
3.9 |36 SGP 18T - KWSP 2022- | Please provide us with the EPF | Refer to attached 3.8
01.pdf Statements and the PERKESO
3.6 SGP 18T - KWSP 2022- | stalements for the SGP
02.paf employees for January 2021,
3.6 SGP 18T - KWSP 2022- | February 2021 and August 2022.
03.pdf
3.6 SGP 18T ENGINEERING
SDN BHD - Perkaso 2021-
12.pdf
3.6 SGP 15T ENGINEERING
SDN BHD - Perkeso 2022-
01.pdf
3.6 SGP 1ST ENGINEERING
SDN BHD - Perkesoc 2022-
02.pdf
3.10 | 3.6 SGP 18T - KWSP 2022- | Please provide us with the EPF | Refer to attached 3.10
01.pdf receipts and the PERKESO
3.6 SGP 18T - KWSP 2022- | receipts for the SGP employess
02.pcf for August 2022,

3.6 SGP 18T - KWSP 2022-
03, pdf
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BRINGDOWN DUE DILIGENCE QUESTIONNAIRE




INTRODUCTION®

1. Further from the Legal Due Diligence Questionnaire and the subsequent follow up questions
{including by way of emails), this bringdown due diligence questionnaire contains a list of
documents and information required in connection with the initial public offering of the Company.
it is prepared in order to enable due diligence to be conducted in respect of SGP 1st Engineering
3dn Bhd {"SGP"), incorporating the requirements of Shearn Delamore & Co. It should not be
regarded as an exhaustive list of information which may be needed and it is likely that supplemental
requests for further information may be necessary. The right to make further requests and enquiries
and objections arising out of the replies to these requests and enquiries or any other matter is
reserved.

2. Please answer all questions in reasonable detall (if appropriate, in the negative) and reference
each answer to the relevant question. if information given is relevant to more than one questicn,
please cross-refer to another answer.

3.  Where appropriate, please provide the original or copy of documents relevant to the answer to a
particular question, even though not specifically requested. Please clearly identify and number each
document supplied by reference to the question(s) to which it relates.

4. If there is no relevant documentation or the question is inapplicable, please state “none” or “not
applicable”.

5. Unless otherwise stated, please provide the information/documents between the years ended 31
December 2021 and 31 December 2022, and up to 20 June 2023,

8. The replies provided to this questionnaire will be deemed to remain unchanged up to and including

the date of our legai opinion unless we have been advised in writing of any changes.

' Unless otherwise defined herein, defined terms used in this document shall have the meaning ascribed to it in the Legal Due
Diligence Questionnaire.




Please confirm whether there has been any material adverse change in the financial or
business/trading position or prospects of SGP since the latest audited accounts for financial
year ended 31 December 2021,

Answer: NO

Since 31 December 2022 being the previous cut-off date of the legal due diligence review in
relation fo the proposed listing ("Cut-Off Date”), please confirm, in so far as you are aware,
whether any of the directors of SGP;

(&) have been petitioned under any bankruptcy laws;
Answer: NO
{b) have been convicted in criminal proceedings or is a named subject of a pending

criminal proceeding or have been convicted or charged with any offence under the
securities laws, corporation laws or other laws involving fraud or dishonesty in a court
of law;

Answer: NO

{c) are the subject of any order, judgment or ruling of any court, tribunal or governmental
body of competent jurisdiction permanently or temporarily enjoining him/her from acting
as a director or from engaging in any type of business practice or activity?

Answer: NO

Since the Cut-Off Date, has SGP entered into any coniracts or agreements that are outside its
ordinary course of business or that could have a material adverse effect on SGP?
Answer: NO

Since the Cut-Oif Date, have there been any current, pending, resolved or unresolved,
threatened litigation, arbifration, investigation (whether by govermmental authorities or
regulatory authorities) or other dispute (including supplier, customer, property, employee health
and safety at work and regulatory disputes, efc.} in which SGP is presently involved or may
become involved (whether as the plaintiff or defendant) or in which it or any of its directors,
partners, other equivalents, employees or officers is being or may be prosecuted for any
offence?

Answer: NO

Have there since the Cut-Off Date been any events, changes or developments with respect to
laws or regulations, or the application thereoi, {including, without limitation, with respect to

licences, approvals and/or permits issued to or held by SGP for its business activities and/or




10.

11.

operations} which might have a material adverse effect on the business or condition {financial
or otherwise) or prospects of SGP?
Answer: NO

Since the Cut-Off Date, has SGP made any decision to proceed with or pursue any acquisition
or disposal of any asset, property or intellectual property?
Answer: NO

Please specify the applicable corporate tax rate for year of assessment 2022 for SGP.

Answer: 17%

Please confirm if SGP is currently occupying or using the premise with the postal address at
No 12, Jalan Mega 1/5, Taman Perindustrian Nusa Cemerlang, Nusajaya, 79200 Johor.
Answer: NO

Is there any other development, event, information or any other matter pertaining to SGP
{positive or negative) which is material, or is there any future issue which the management is
aware, which is likely to be of concern to investors for the proposed listing of the Company?
Answer: NO

We note that the 3 insurance policies taken out by SGP (being Fire — Commercial Policy No.

PFC/04764151/87/06/NEH, Special All Risk Policy No. PAX/(4785264/87/06/NEH and
Business Advantage Plus Policy No. SMB/04766095/87/06/NE) have alt lapsed on 17 June
2023. Please confirm if these insurance policies have been renewed. If so, please provide
details of the renewal including a copy of the renewal/new insurance policy and the certificate
of insurance as well as proofs of payment of the premiums. If the renewals are stilf ongoing,
kindly provide details of the same.

Answer: Renewal done, atiached policy

Would any of the responses provided by SGP to the legal due diligence inquiry up to Cut-Off
Date andfor the Legal Due Diligence Questicnnaire and the subsequent follow up guestions
(including by way of emails) vary, if being provided as of 20 Jung 20237

Answer: NO
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BRINGDOWN DUE DILIGENCE QUESTIONNAIRE




INTRODUCTION'

1. Further from the Legal Due Diligence Questionnaire and the subsequent follow up gquestions
(including by way of emails), this bringdown due diligence guestionnaire contains a list of
documents and information required in connection with the initial public offering of the Company.
It is prepared in order fo enable due diligence to be conducted in respect of SGP 1st Engineering
Sdn Bhd (“SGP"), incorporating the requirements of Shearn Delamore & Co. It should not be
regarded as an exhaustive list of information which may be needed and it is likely that suppiemental
requests for further information may be necessary. The right to make further requests and enquiries
and objections arising cut of the repiies to these requests and enguiries or any other matter is
reserved.

2. Please answer ail guestions in reasonable detail {if appropriate, in the negative) and reference
each answer to the relevant question. If information given is relevant to more than one question,
please cross-refer to another answer.

3.  Where appropriate, please provide the original or copy of documents relevant to the answer fo a
patticular question, even though not specifically requested. Please clearly identify and number each
document supplied by reference to the question(s) to which it relates.

4. If there is no relevant documentation or the question is inapplicable, please state “none” or “not
applicable”.

5. Unless otherwise stated, please provide the information/documents between the years ended 31
December 2021 and 31 December 2022, and up to 31 December 2023.

8. The replies provided to this questicnnaire will be deemed to remain unchanged up to and including

the date of our legal opinion unless we have been advised in writing of any changes.

* Unless otherwise defined herein, defined terms used in this document shall have the meaning ascribed o it in the Legal Due
Diligence Questionnaire.




Please confirm whether there has been any material adverse change in the financial or
business/trading position or prospects of SGP since the latest audited accounts for financial
year ended 31 December 2021.

Answer: No

Since 20 June 2023 being the previous cut-off date of the legal due diligence review in relation
to the proposed listing {“"Cut-Off Date”), please confirm, in so far as you are aware, whether

any of the directors of SGP:

(a) have been petitioned under any bankruptcy laws;
Answer: No
(b) have been convicted in criminal preceedings or is a named subject of a pending

criminal proceeding or have been convicted or charged with any offence under the
securities laws, corporation laws or other laws involving fraud or dishonesty in a court
of law;

Answer: No

{c) are the subject of any order, judgment or ruling of any court, tribunai or governmentai
body of competent jurisdiction permanently or temporarily enjoining him/her from acting
as a director or from engaging in any type of business practice or activity?

Answer: No

Since the Cut-Off Date, has SGP entered into any confracts or agreements that are outside its
ordinary course of business or that could have a material adverse effect on SGP?

Answer: No

Since the Cut-Off Date, please confirm whether:

(a) there have been any current, pending, resolved or unresolved, threatened litigation,
arbitration, investigation (whether by governmentat authcrities or regulatory authorities)
or other dispute (including supplier, customer, property, employee health and safety at
work and regulatory disputes, etc.} in which SGP is presently involved or may become
involved (whether as the plaintiff or defendant) or in which it or any of is directors,
partners, other equivalents, employees or officers is being or may be prosecuted for
any offence; and

Answer: No
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BRINGDOWN DUE DILIGENCE QUESTIONNAIRE
(MARCH 2024)




INTRODUCTION®

1. Further from the Legal Due Diligence Questionnaire and the subsequent follow up guestions and
bring down due diligence questionnaires (including by way of emails), this bringdown due diligence
questionnaire contains a list of documents and information required in connection with the initial
public offering of the Company. It is prepared in order to enable due diligence to be conducted in
respect of SGP 1st Engineering Sdn Bhd ("SGP"), incorporating the requirements of Shearn
Delamore & Co. It should not be regarded as an exhaustive list of information which may be needed
and it is likely that supptementatl requests for further information may be necessary. The right to
make further requests and enquiries and objections arising out of the replies to these requests and
enquiries or any other matter is reserved.

2. Please answer all questions in reasonable detall (if appropriate, in the negative) and reference
each answer to the relevant question. If information given is relevant to more than one question,
please cross-refer {o another answer.

3. Where appropriate, please provide the original or copy of documents relevant to the answer fo a
particular guestion, even though not specifically requested. Please clearly identify and number each
document supplied by reference to the question(s) to which it relates.

4. If there is no relevant documentation or the guestion is inapplicable, please state “none” or “not
applicable”.

5. Unless otherwise stated, please provide the information/documents between the years ended 31
December 2021 and 31 December 2022, 31 December 2023 and up to 10 March 2024 ("Track
Record Period”),

6. The replies provided to this questionnaire will be deemed o remain unchanged up to and including

the date of our legal opinion unless we have been advised in writing of any changes.

' Unless otherwise defined herein, defined terms used in this document shali have the meaning ascribed to it in the Legal Dus
Diligence Questionnaire.




Please confirm whether there has been any material adverse change in the financial or
business/trading position or prospects of SGP since the latest audited accounts for financial
year ended 31 December 2022,

Answer: NIL

Since 31 December 2023 being the previous cuf-off date of the legal due diligence review in
relation to the proposed listing (“Cut-Off Date™), please confirm, in so far as you are aware,

whether any of the directors of SGP:

{a) have been petitioned under any bankruptcy laws?
Answer: NIL

{b) have been convicted in criminal proceedings or is a named subject of a pending
criminal proceeding or have been convicted or charged with any offence under the
securities laws, corporation laws or other laws involving fraud or dishonesty in a court
of law?

Answer: NIL

{c) are the subject of any order, judgment or ruling of any court, tribunal or governmentatl
bedy of competent jurisdiction permanently or temporarily enjoining him/her from acting
as a director or from engaging in any type of business practice or activity?

Answer: NIL

Since the Cut-Off Date, has SGP entered into any contracts or agreements that are outside its
ordinary course of business or that could have a material adverse effect on SGP?

Answer: NIL

Since the Cut-Off Date, please confirm whether:

(a) there have been any curreni, pending, resolved or unresoived, threatened litigation,
arbitration, investigation {(whether by governmental autherities or regulatory authorities)
or other dispute (including supplier, customer, property, employee health and safety at
work and regulatery disputes, ete.) in which SGP is presently involved or may become
involved (whether as the plaintiff or defendant} or in which it or any of its directors,
pariners, other equivalents, employees or officers is being or may be prosecuted for
any offence?

Answer: NIL




(b) SGP has received or been imposed with any fine, compound, penalty, warning, eic
throughout the Track Record Period for any non-compliance with the Companies Act
2018, Income Tax Act 1967 cr the regulations, directives, practice directions, order,
etc. thereunder?
Answer: As attach 19 Mar 2024, From our record there is 1 penalty. Which is the
late submission of Form C 2022

Have there since the Cut-Off Date been any events, changes or developments with respect to
laws or regulations, or the application thereof, {including, without limitation, with respect to
licences, approvats and/or permits issued fo or held by SGP for its business activities and/or
operations) which might have a material adverse effect on the business or condition {financial
or ctherwise) or prospects of SGP?

Answer: NiL

Since the Cut-Off Date, has SGP made any decision to proceed with or pursue any acquisition
or disposal of any asset, property or intellectual property?
Answer: NIL

Is there any other development, event, information or any other matter pertaining to SGP
{positive or negative) which is material, or is there any future issue which the management is
aware, which is likely to be of concern to investors for the proposed listing of the Company?

Answer: NIL

Please confirm whether all corporate secretarial records maintained by the SGP during the
Track Record Period (being 1 January 2021 to 10 March 2024) have been provided to us. This
include, but is not limited {o, resolutions, minutes, forms, notifications and returns. If there are
records that have not been provided, please provide the same to us for our review.

Answer: will attach 19 Mar 2024 the latest documents please tally per up fo date or not
a) Directors’ Resolution dated 17.08.2022 — lost share certificates

b) Directors’ Resolution dated 22.06.2023 — application for extension of time fye
31.12.2022 (EOT) together with Form of Section 25%(2)

c) Directors’ Resolution dated 06.08.2023 — approval of annual return for the year 2023
together with approved annuai return dated 06.08.2023

d) Directors’ Resolution dated 22.08.2023 - approval of financial statements fye
31.12.2022

e} Members Resolution — circulation of financial statements fye 31.12.2022 on 30.09.2023

tn relation to the term loan of RM8 million granted or made available by CHMB Bank Berhad to
SGP:




10.

11.

12.

13

14.

(a) Please confirm the outstanding amount as at 10 March 2024. Please provide us with
any supporting document to evidence the same.
Answer: only have statement up to 31-12-2023, Checking with CIMB officer in
charge 19 Mar 2024

(b} We note from a letier dated 6 January 2023 from CIMB Bank Berhad to SGF that the
Guarantee and indemnity by tndividual between CIMB Bank Berhad and Chua Chwee
Lee dated 21 November 2016 is to be discharged. Please clarify the status of the
discharge.
Answer: Checking with CIMB officer in charge 19 Mar 2024

Please confirm if there has been any change to the list of employees of SGP that has been
provided to us on 8 February 2024. If in the affirmative, please provide us with the updated list
as at 10 March 2024,

Answer: as attach

Please provide us with the SOCSO statements for April 2023.

Answer: sent direct to Charlie email

Please provide us with the employees’ payslips, EPF statements, SOCSO statements and EIS
statements for January 2024 and February 2024.

Answer: sent direct to Charlie email

Please confirm whether SGP has made all the necessary statutory contributions (Employees’
Provident Fund, Sociatl Securities and Employment Insurance System) in full and within the
statutory deadline(s) during the Track Record Period and up to the 10 March 2024, and there
are no outstanding payments.

Answer: No

n relation to the employees’ payslips, EPF statements, SOCSO statements and EIS

statements for 2023, please clarify the folicwing:
(a) in respect of Ama Salom Thannmaiai:
(i) Please explain why there are no payslips or evidence of contributions/
deductions for this individual in January 2023 and February 2023 despite being
listed as an employee of SGP up until 28 February 2023,

Answer: Not under SGP Payroil

(i) Please confirm when this individuat left SGP.




(b)

(d)

(€)

Answer: Not under SGP Payroll

In respect of Muhammad Faiz bin Md Taib, Muhammad Fariz bin Mazlan and
Muhammad Shahran bin Mohd Mahmmud, please explain why EIS contribution/
deduction were not made from January 2023 to December 2023 for these 3 individuals.

Answer: Contribution figure maintain Zero value upon monthly submission

In respect of Subramaniam aft Murugajah:

{i) Please confirm when this individual commenced employment with SGP.
Answer: 01 June 2023

{ii) Please explain whether EIS contribution/ deduction was made in June 2023
for this individual, and if not, why.
Answer: Contribution figure maintain Zero wvalue upon monthly

submission

In respect of Muhammad Fakhrul Zaman Bin Kamaruzaman and Danial Fikri Bin Sirol,
please explain why these 2 individuals were neither paid nor accorded statutory
contributions/ deductions for November 2023 and December 2023, despite being listed
as employees of SGP up until 31 December 2023.

Answer: Muhammad Fakhrul Zaman Bin Kamaruzaman apply 2 months NPL
leave, Danial Fikri Bin Sirol on long medication leave due to motor accident, SGP

has fulfilled 14 days Paid Medical Leave, remaning will be cover by Perkeso

in respect of Mochammad Asyraaf bin Azman and Muhammad Azrie kmal Bin Ahmad;

(i) Please confirm whether these 2 individuals are employees of SGP as at 31
December 2023.

Answer: Mohammad Asyraaf bin Azman, Yes join 04 Dec 2023

(ii) If they are not, please confirm when these individuals left SGP.
Answer: Muhammad Azrie lkmal Bin Ahmad, resigned 31 Oct 2023

15. In respect of the factory held under HS({D) 498179:

(a)

Please provide copies of the assessment notice together with receipts evidencing the
payment thereof in relation to the assessment (cukai pintu / taksiran) for the first half of
2024,

Answer: Payment not done yet, will arranged payment




16.

17.

18,

19.

{b) Please confirm whether SGP has received any fine for the land owned by SGP for the
fate payment of assessment during the Track Record Period.

Answer: NI

{c) Please confirm whether SGP has made payment of the quit rent (cukai tanah) for 2024,
and if so, please provide copies of the assessment notice together with receipts
evidencing the payment thereof in relation to the quit rent (cukars tanah) for 2024.

Answer: Payment not done yet

We note that the licence for warehousing and manufacturing dutiable goods (LMW) No. J10-
(G8-00000011/2015 and J10-GPB-0044/2022 dated 24 February 2022 for SGP to carry on the
manufacturing process and other operation in respect of the gocds liable to customs duties has

expired on 29 February 2024.

(a) Please clarify the renewal status of this licence. If it has been renewed, please provide
us with a copy of the ficence together with any attachments to such licence.

Answer: refer attachment given on 07 Mar 2024 by Faizal

(b) We note that the Bank Guarantee No. TF001G247945 dated 14 February 2023 issued
by CIMB Bank Berhad in favour of the Royal Malaysian Customs Department for the
said licence has expired on 28 February 2024. Piease clarify if a new bank guarantee
was given or if the said bank guarantee is renewed. If so, please provide us with a copy
of the duly stamped new / renewed bank guarantee.

Answer: refer attachment given on 07 Mar 2024 by Faizal

We note that the Fire Certificate {Perakuan Bomba) No. 339305 dated 8 March 2023 issued by
the Fire and Rescue Department of Malaysia will or has expired on 7 March 2023. Please clarify
the renewal status of this certificate. If it has been renewed, please provide us with a copy of
the certificate.

Answer; refer attachment given on 07 Mar 2024 by Faizal

We note that the insurance guarantee no. LBP/93389288/16/07/TLP dated 22 July 2022 issued
by AXA Affin General Insurance Berhad in favour of the Immigration Department expired on 30
January 2024, Please clarify the renewal status of this insurance guarantee. If it has been
renewed, please provide us with a copy of the insurance guarantee.

Answer: renewal policy as attach

Would any of the responses provided by SGP fo the legal due diligence inquiry up to Cut-Off

Date and/or the Legal Due Diligence Questionnaire and the subseguent follow up questions



and bring down due diligence questionnaires {including by way of emails) vary, if being provided
as of 10 March 20247

Answer: NIL

Date: 15 MAR 2024
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BRINGDOWN DUE DILIGENCE QUESTIONNAIRE
(JUNE 2024)




INTRODUCTION?

1. Further from the Legal Due Diligence Questionnaire and the subsequent follow up questions and
bring down due diligence questionnaires (including by way of emails}, this bringdown due diligence
guestionnaire contains a list of documents and information required in connection with the initial
public offering of the Company. It is prepared in order to enable due diligence to be conducted in
respect of SGP 1st Engineering Sdn Bhd {(“SGP”), incorporating the requirements of Shearmn
Delamore & Co. It should not be regarded as an exhaustive list of information which may be needed
and it is likely that supplemental requests for further information may be necessary. The right to
make further requests and enquiries and objections arising out of the replies to these requests and
enguiries or any other matter is reserved.

2. Please answer all questions in reasonable detail {if appropriate, in the negative) and reference
each answer to the relevant question. If information given is relevant to more than one guestion,
please cross-refer to another answer.

3.  Where appropriate, please provide the criginal or copy of documents relevant to the answer to a
particular guestion, even though not specificaily requested. Please clearly identify and number each
document supplied by reference to the guestion(s) to which it relates.

4. If there is no relevant documentation or the question is inapplicable, please state “none” or "not
applicable”.

B. Unless otherwise stated, please provide the information/documents between the years ended 31
December 2021 and 31 December 2022, 31 December 2023 and up to 3 June 2024 ("Track
Receord Period”).

6. The replies provided to this questionnaire will be deemed to remain unchanged up to and including

the date of our legal opinion unless we have been advised in writing of any changes,

' Unless otherwise defined herein, defined terms used in this document shall have the meaning ascribed to # in the Legal Due
Diligence Questionnaire.




Please confirm whether there has been any material adverse change in the financial or
business/trading position or prospects of SGP since the latest audited accounts for financial
year ended 31 December 2022,

Answer: No

Since 10 March 2024 being the previous cut-off date of the legal due diligence review in relation
to the proposed listing ("Cut-Off Date”), please confirm, in so far as you are aware, whether
any of the directors of SGP;

(a) have been petitioned under any bankruptcy laws?
Answer: No
{b) have been convicted in criminal proceedings or is a named subject of a pending

criminal proceeding or have been convicted or charged with any offence under the
securities laws, corporation laws or other laws involving fraud or dishonesty in a court
of law?

Answer: No

{c} are the subject of any order, judgment or ruling of any court, tribunat or governmental
body of competent iurisdiction permanently or temporarily enjeining him/her from acting
as a director or from engaging in any type of business practice or activity?

Answer: No

Since the Cui-Off Date, has SGP entered into any contracts or agreements that are outside its
ordinary course of business or that could have a material adverse effect on SGP?

Answer: No

Since the Cut-Off Date, please confirm whether:

{(a) there have been any current, pending, resolved or unresolved, threatened litigation,
arbitration, investigation (whether by governmental authorities or regulatory authorities)
or other dispute {inciuding supplier, customer, property, employee health and safety at
work and regutatory disputes, etc.) in which SGP is presently involved or may become
involved (whether as the plaintiff or defendant) or in which it or any of its directors,
pariners, other equivalents, employees or officers is being or may be prosecuted for
any offence?

Answer: No




(b) SGP has received or been imposed with any fine, compound, penalty, warning, etc
throughout the Track Record Period for any non-compiiance with the Companies Act
2016, Income Tax Act 1967 or the regulations, directives, practice directions, order,
atc. thereunder?

Answer: No

Have there since the Cut-Off Date been any events, changes or developments with respect to
laws or regulations, or the application thereof, {including, without limitation, with respect to
licences, approvals and/or permits issued fo or held by SGP for its business activities and/or
operations) which might have a materfal adverse effect on the business or condition (financia
or otherwise) or prospects of SGP?

Answer: No

Since the Cut-Off Date, has SGP made any decision to proceed with or pursue any acquisition
or disposal of any asset, property or intellectual property?

Answer: No

Is there any other development, event, informafion or any other matter pertaining to SGP
{positive or negative} which is material, or is there any future issue which the management is
aware, which is likely to be of concern to investors for the proposed listing of the Company?

Answer: No

Please confirm whether all corporate secretariat records maintained by the SGP during the
Track Record Period (being 1 January 2021 to 3 June 2024) have been provided to us. This
include, but is not limited to, resolutions, minutes, forms, notifications and returns. If there are
records that have not been provided, please provide the same fo us for our review.

Answer: Yes

In relation to the term loan of RMS8 million granted or made available by CIMB Bank Berhad to
SGP:

(a) Please confirm the outstanding amount as at 3 June 2024. Please provide us with any
supporting document to evidence the same.
Answer: only have statement up to 31-12-2023

(b) We note from a letter dated 6 January 2023 from CIMB Bank Berhad to SGP that the
Guarantee and Indemnity by Individual between CIMB Bank Berhad and Chua Chwee
Lee dated 21 November 2016 is to be discharged. Please clarify the status of the
discharge.

Answer: Pending




10.

1.

12.

13.

14.

15,

Please provide us with [ist of employees of SGP as at 3 June 2024.

Answer: as attach

Please provide us with the employees’ payslips, EPF statements, SOCSO statements and EIS
statements for Aprit 2024 and May 2024.

Answer: sent direct to Charlie email

Please confirm whether SGP has made all the necessary statutory contributions (e.g.,
Employees’ Provident Fund, Social Securities and Employment Insurance System) in full and
within the statutory deadline(s) during the Track Record Period and up to 3 June 2024, and
there are no outstanding payments.

Answer: Yes

Please clarify if there has been any progress on the process to update the immigration
authorities and the work permits of SGP's 4 foreign worker of the change in the business
address of SGP. If there is, please provide detail and any written caorrespondence on this with
the immigration authorities.

Answer: Pending Work Permit renewal then only can apply change of business address

Please clarify if there has been any update on the process to obtain further clarification from
Social Security Organisation (SOCS0) on the reason for there being no prompt by the EIS’
Portal ASSIST system for EIS contributions in respect of 3 employees of SGP. Ifthere is, please
provide detail and any written correspondence on this with SOCSO0.

Answer: No

in respect of the factory held under HS(D) 46617¢:

(a) Please confirm whether SGP has made payment of the assessment (cukai pinfu /
taksiran) for the second half of 2024, and if so, please provide copies of the assessment
notice together with receipts evidencing the payment thereof in relation to the
assessment {cukai pinfu / taksiran) for the second half of 2024.

Answer: Payment not done yet.

(b) Please confirm whether SGP has made payment of the quit rent (cukai tanah) for 2024,
and if so, please provide copies of the assessment notice together with receipts
evidencing the payment thereof in relation to the quit rent (cukai fanah) for 2024,

Answer: as attach




16. Would any of the responses provided by SGP to the legal due diligence inquiry up to Cut-Off
Date andfor the Legal Due Diligence Questionnaire and the subsequent follow up questions

and bring down due diligence questionnaires (including by way of emails) vary, if being provided
as of 3 June 20247

Answer: No

Date: 05 June 2024
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