EBlIRS A MALAYSIA

Our Ref: SRYYT(LACLA)/LD1/05

10 January 2005

The Company Secretary By e-mail

[Listed Issuers]

Dear Sirs,

(1) AMENDMENTS TO THE LISTING REQUIREMENTS FOR THE MAIN BOARD AND
SECOND BOARD (“LR”) AND THE LISTING REQUIREMENTS FOR THE
MESDAQ MARKET (“MMLR”) IN RELATION TO EMPLOYEE SHARE SCHEMES

(2) AMENDMENTS TO THE LR IN RELATION TO THE PUBLIC SPREAD

REQUIREMENT

We refer to the above matter.

Please be notified that pursuant to section 9 of the Securities Industry Act 1983,
amendments have been made to the LR and MMLR in relation to adjustments to
employee shares schemes (“Amendments in relation to ESOS”") and to the LR only in
relation to the public spread requirement (*“Amendments in relation to Public Spread”).
The said amendments to the LR and MMLR (hereinafter collectively referred to as “the
said Amendments”) are set out in Appendices 1 and 2 respectively.

Objectives

The Amendments in relation to ESOS reflect the adoption of a methodology which is
consistent with the current approach to adjustments in relation to warrants whereby the
formulas for adjustments are expressly set out in the relevant documents for approval of
shareholders. This approach would also be in line with a disclosure-based regulatory
regime. The Amendments in relation to Public Spread, on the other hand, provide

clarification on Bursa Securities’ current practice.

As a whole, the said Amendments are part of Bursa Securities’ continuous effort to
develop a dynamic and robust capital market.

Key changes
The key changes are as follows:-

Amendmenits in relation to ESOS

e Amendment to paragraph 6.30E(b) of the LR and Rule 3.14.5(b) of the MMLR to
allow listed issuers to make any adjustments to the price or number of shares to be
issued under an employee share scheme provided that such adjustments are
consistent with the provisions for adjustments as provided under the bylaws of the

scheme.
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Amendments in relation to Public Spread

« Amendment to paragraph 8.15(5) of the LR to clarify that the provision applies to
corporate proposals other than take-overs such as schemes of arrangement,
amalgamation or reconstruction pursuant to section 176 of the Companies Act 1965;

and
Incorporation of a new provision, namely paragraph 8.15(6)of the LR, clarifying

Bursa Securities’ current practice in relation to de-listing in situations where 90% or
more of the listed issuer's shares are held by a shareholder, either singly or jointly
with its associates pursuant to a take-over or such other corporate proposals.

The detailed Amendments are set out in Appendices 1 and 2.

Implementation

Kindly take note that the said Amendments shall take effect immediately.

Additional Information

In order to aid listed issuers in complying with the said Amendments, a set of Questions
and Answers is attached as Appendix 3.

Please take note that the said Amendments and Questions and Answers are available
for reference on the web site of Bursa Malaysia at http://www.bursamalaysia.com .

Should you require further information/clarification on the above, kindly contact:~

Contact Persons:

Ms Yew Yee Tee (Ext 7336)

Ms Anisah Suyuti Low (Ext 7295)
Ms. Lai Fui Sim (Ext 7079)

Ms. Boo Huey Fang (Ext 7019)

Thank you.

Yours faithfully,

SELVARANY RASIAH
Chief Legal Officer

Bursa Malaysia Berhad sos32.p
(Formarly known as Kuala Lumpur Stock Exchange Berhad)
6th Floor, Exchange Square Tel : 03-2026 7099 (GL) Page 2of2
Bukit Kewangan Fax : 03-2026 3684
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Appendix 3

QUESTIONS AND ANSWERS RELATING TO:-
(A) AMENDMENTS TO THE LISTING REQUIREMENTS OF BURSA MALAYSIA

SECURITIES BERHAD (“BURSA SECURITIES”) (“LLR”) AND THE LISTING
REQUIREMENTS OF BURSA MALAYSIA SECURITIES BERHAD FOR THE
MESDAQ MARKET ("MMLR”) IN RELATION TO EMPLOYEE SHARE

SCHEMES; AND

(B) AMENDMENTS TO THE LR IN RELATION TO THE PUBLIC SPREAD

REQURIEMENT

(COLLECTIVELY REFERRED TO AS “THE AMENDMENTS”)

A. Amendments in relation to employee share schemes

1.

The Amendments allow listed issuers to make any adjustment to the price or number
of shares to be issued under an employee share scheme provided that such adjustment
is consistent with the provisions for adjustments as provided under the bylaws of an
employee share scheme (i.e. the amended paragraph 6.30E(b) of the LR and Rule
3.14.5(b) of the MMLR). Where the bylaws of a listed issuer’s scheme provide that
adjustments must ensure that capital outlay to be incurred by a participant in
exercising his options remains unaffected, can the listed issuer apply the amended
provisions and make adjustments which affect the capital outlay of a participant but
ensure that each participant is entitled to the same proportion of capital to which

he/she was previously entitled?

No. The listed issuer must first amend its bylaws to allow for such adjustments. The
bylaws must also provide the formulas for such adjustments to the subscription or
option price or the number of shares (excluding options already exercised) under the
scheme, in the event of a capitalisation issue, rights issue, bonus issue, consolidation
or subdivision of shares, capital reduction and/or any other variation of capital.

Is it mandatory for a listed issuer to amend the bylaws for its employee share scheme
by removing the requirement that adjustments should ensure that capital outlay

remains unaffected?

No. A listed issuer may choose to maintain its existing bylaws which provide that
adjustments should ensure that capital outlay remains unaffected. The Amendments
are merely intended to provide listed issuers with options in determining the
adjustments to be made in relation to an employee share scheme where there is a

variation of capital.

B. Amendments in relation to the public spread requirement

3

Pursuant to a scheme of compromise or arrangement which involves a share swap,
Company P holds 79% of the listed shares of PLC Y, a listed issuer, whilst Company
Q, which is the holding company of Company P (i.e. an associate of Company P),
holds all the remaining listed shares of PLC Y. Would trading in PLC Y’s shares be

suspended?

Yes. Pursuant to paragraph 8.15(5) of the LR, trading in PLC Y's shares would be
suspended as Company P and its associate, Company Q, hold 100% of the listed
shares of PLC Y.

In seeking approval for the scheme of compromise or arrangement, PLC Y did not
put to its shareholders any proposals or plans which would result in full compliance
with, amongst others, the public spread requirement under the LR. Upon



Appendix 3

implementation of the scheme of compromise or arrangement, Company P and its
associate Company Q holds 100% of the listed shares of PLC Y. PLC Y proposes to
obtain shareholders’ approval for a plan which would result in full compliance with,
amongst others, the public spread requirement under the LR, would securities of PLC

Y be de-listed?

Yes, the securities of PLC Y would be removed from the Official List. Pursuant to the
new paragraph 8.15(6) of the LR, the plan which would result in full compliance
with, amongst others, the public spread requirement under the LR must be put to
shareholders and approved simultaneously with the proposed scheme of compromise
or arrangement, failing which the securities of the listed issuer will be de-listed
where 100% of the listed shares of a listed issuer are held by a shareholder, either

singly or jointly with its associates.

Company A undertakes a take-over of PLC Y, a listed issuer. In its offer document to
the shareholders of PLC Y, Company A states that it will maintain the listing status of
PLC Y. However, Company A did not include, in its offer document, any detailed
proposals or plans which would result in full compliance with, amongst others, the
public spread requirement under the LR. Upon completion of the take-over offer,
Company A has obtained 95% of the listed shares of PLC Y and proposes to
implement certain plans which include a plan to rectify the public spread of PLC Y.
Would the securities of PLC Y be de-listed?

Yes. The securities of PLC Y would be de-listed as the offer document did not contain
any detailed proposals or plans which would result in full compliance with, amongst
others, the public spread requirement under the LR. Pursuant to the new paragraph
8.15(6) of the LR, detailed proposals or plans, the complete implementation of which
would result in full compliance with, amongst others, the public spread requirement
under the LR must be disclosed in the offer document together with the offeror’s
intention to maintain the listing status of the listed issuer, failing which the securities

of the listed issuer will be de-listed.



