THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

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

Bursa Malaysia takes no responsibility for the contents of this Circular, makes no representation as to its
accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising
from or in reliance upon the whole or any part of the contents of this Circular.
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MALAYSIAN BULK CARRIERS BERHAD
(Company No: 175953-W)
(Incorporated in Malaysia)

CIRCULAR TO SHAREHOLDERS

IN RELATION TO

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

IN CONJUNCTION WITH

THE SPECIAL BUSINESS AT THE 29" ANNUAL GENERAL MEETING

The above proposal will be tabled as Special Business at the 29" Annual General Meeting (‘“AGM”) of the
Company. The notice of 29" AGM together with the Form of Proxy are set out in the Company’s 2017
Annual Report despatched together with this Circular.

Date and time of AGM : Friday, 11 May 2018 at 9:00 a.m.

Venue of AGM : Banquet Hall, TPC Kuala Lumpur (Kuala Lumpur Golf &
Country Club Berhad), No. 10, Jalan 1/70D, Off Jalan Bukit
Kiara, 60000 Kuala Lumpur

Last date and time for lodging : Thursday, 10 May 2018 at 9:00 a.m.
the Proxy Form

This Circular is dated 19 April 2018




DEFINITIONS

Unless otherwise stated, the following definitions shall apply throughout this Circular:

“Act”

“AGM”
“Agrifert”

“Agrifert Group”

“‘Board”
“Bursa Malaysia”

“Company” or “MBC”

“Director(s)”

“KBSB”

“KSL”

“KSL Group”
“Listing Requirements”

“Major Shareholder”

“MBC Group” or “the Group”

Companies Act 2016, as amended, supplemented or
modified from time to time

Annual General Meeting

Agrifert Malaysia Sdn. Bhd. (53410-A), a company
incorporated in Malaysia

Agrifert, its subsidiaries and associate companies,
collectively.

The board of directors of MBC
Bursa Malaysia Securities Berhad (635998-W)

Malaysian Bulk Carriers Berhad (175953-W), a company
incorporated in Malaysia

Shall have the meaning given in Section 2(1) of the Capital
Markets and Services Act 2007 and includes any person
who is or was within preceding 6 months of the date on
which terms of the transaction were agreed upon, a
Director of the Company or any other company which is its
subsidiary or holding company, or a chief executive officer
of the Company, its subsidiary or holding company

Kuok Brothers Sdn Berhad (1765-T), a company
incorporated in Malaysia.

Kuok (Singapore) Limited (194800006K), a company
incorporated in the Republic of Singapore

KSL, its subsidiaries and associate companies, collectively.
The Main Market Listing Requirements of Bursa Malaysia

A person who has an interest or interests in one or more
voting shares in the company and the number or aggregate
number of those shares, is:

(@) 10% or more of the total number of voting shares in
the company; or

(b) 5% or more of the total number of voting shares in the
company where such person is the largest
shareholder of the company;

and includes any person who is or was within the preceding
6 months of the date on which the terms of the transaction
were agreed upon, a major shareholder of the Company as
defined above or any other company which is its subsidiary
or holding company.

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

MBC and its subsidiaries, collectively



“PCL”

“PCL Group”

“person connected”

“‘PCS”

“‘POSH”

“POSH Group”
“PPB”

Pacific Carriers Limited (197300034E), a company
incorporated in the Republic of Singapore

PCL, its subsidiaries and associate companies, collectively.

in relation to any person (referred to as “said Person”) means
such person who falls under any one of the following
categories:

(@) a family member of the said Person (“family” shall
include spouse; parent; child including adopted child
and stepchild; brother; sister; spouse of child, brother
or sister);

(b) a trustee of a trust (other than a trustee for a share
scheme for employees or pension scheme) under
which the said Person, or a family member of the said
Person, is the sole beneficiary;

(c) a partner of the said Person;

(d) a person, or where the person is a body corporate, the
body corporate or its directors, who is/are accustomed
or under an obligation, whether formal or informal, to
act in accordance with the directions, instructions or
wishes of the said Person;

(e) a person, or where the person is a body corporate, the
body corporate or its directors, in accordance with
those directions, instructions or wishes the said
Person is accustomed or is under an obligation,
whether formal or informal, to act;

(f) a body corporate in which the said Person, or persons
connected with the said Person are entitled to
exercise, or control the exercise of, not less than 20%
of the votes attached to voting shares in the body
corporate; or

(g) a body corporate which is a related corporation of the
said Person

PPB Corporate Services Sdn Bhd (140436-M), a company
incorporated in Malaysia

PACC Offshore Services Holdings Ltd (200603185Z), a
company incorporated in the Republic of Singapore.

POSH, its subsidiaries and associate companies, collectively

PPB Group Berhad (8167-W), a company incorporated in
Malaysia



“PSM”

“PPSB”

“Proposed Shareholders’
Mandate”

“Recurrent Transactions’

“Related Party(ies)”

“shares”
l‘W I L!!

“Wilmar Group”

Pacific Ship-Managers Sdn Bhd (126180-P), a company
incorporated in Malaysia

PSM Perkapalan Sdn Bhd (500440-X), a company
incorporated in Malaysia

Proposed renewal of shareholders’ mandate for the
Recurrent Transactions, the details of which are set out in
Section 2.0 of this Circular.

Recurrent related party transactions of a revenue or trading
nature which are necessary for the day-to-day operations
and are in the ordinary course of business, the details of
which are set out in Section 2.0 of this Circular; entered
into by all or any of MBC Group with the related parties,
which are the subject of the Proposed Shareholders’
Mandate

A Director, Major Shareholder or person connected with
such Director or Major Shareholder

Ordinary shares of MBC

Wilmar International Limited (199904785Z), a company
incorporated in the Republic of Singapore

WIL, its subsidiaries and associate companies, collectively.
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MALAYSIAN BULK CARRIERS BERHAD
(Company No: 175953-W)
(Incorporated in Malaysia)

Registered Office:

Level 17 & 18, PJ Tower

No. 18, Jalan Persiaran Barat
Off Jalan Timur

46050 Petaling Jaya
Selangor Darul Ehsan

19 April 2018

Board of Directors:

Dato’ Capt. Ahmad Sufian @ Qurnain bin Abdul Rashid (Independent Non-Executive Chairman)
Kuok Khoon Kuan (Chief Executive Officer)

Wu Long Peng (Executive Director)

Hor Weng Yew (Executive Director)

Afidah Binti Mohd Ghazali (Non-Independent Non-Executive Director)

Lim Soon Huat (Non-Independent Non-Executive Director)

Tay Beng Chai (Independent Non-Executive Director)

Dato’ Mohd Zafer bin Mohd Hashim (Independent Non-Executive Director)

Thai Kum Foon (Non-Independent Non-Executive Director)(Alternate to Wu Long Peng)

To: The Shareholders of Malaysian Bulk Carriers Berhad

Dear Sir/Madam

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

1. INTRODUCTION

At the 28" AGM of the Company held on 15 May 2017, the Board obtained a mandate from the
shareholders for MBC Group to enter into recurrent related party transactions, which are
necessary for the day-to-day operations of MBC Group. The existing shareholders’ mandate is
subject to annual renewal and unless approval for its renewal is obtained from the shareholders
at the forthcoming AGM, it shall lapse at the conclusion of the said AGM, which is scheduled to
be held on Friday, 11 May 2018.

On 11 April 2018, the Company announced that it wishes to seek a renewal of shareholders’
mandate for recurrent related party transactions of a revenue or trading nature (“Proposed
Shareholders’ Mandate”).

The purpose of this Circular is to provide you with the details of the Proposed Shareholders’
Mandate and to seek your approval for the ordinary resolution pertaining to the Proposed
Shareholders’ Mandate to be tabled at the forthcoming AGM to be held on Friday, 11 May 2018
at 9:00 a.m. at Banquet Hall, TPC Kuala Lumpur (Kuala Lumpur Golf & Country Club Berhad),
No. 10, Jalan 1/70D, Off Jalan Bukit Kiara, 60000 Kuala Lumpur.
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DETAILS OF THE PROPOSED SHAREHOLDERS’ MANDATE

Part E, Paragraph 10.09, Chapter 10 of the Listing Requirements

Pursuant to Paragraph 10.09 of the Listing Requirements, a listed issuer may seek shareholders’
mandate in respect of related party transactions involving recurrent transactions of a revenue or
trading nature which are necessary for its day-to-day operations subject to the following:

(@)

(b)

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

the shareholders’ mandate is subject to annual renewal and disclosure is made in the
annual report on the aggregate value of transactions conducted pursuant to the
shareholders’ mandate during the financial year where the aggregate value is equal to or
more than RM1 million or any one of the percentage ratios of such transactions is equal
to or exceeds 1%, whichever is the higher;

the interested directors, interested major shareholders or interested persons connected
with a director or major shareholder; and where it involves the interest of an interested
person connected with a director or major shareholder, such director or major
shareholder, must not vote on the resolution to approve the transactions. An interested
director or interested major shareholder must also ensure that persons connected with
him abstain from voting on the resolution approving the transactions; and

the Company immediately announces to Bursa Malaysia when the actual value of a
Recurrent Related Party Transaction entered into by the Company, exceeds the
estimated value of the Recurrent Related Party Transaction disclosed in the Circular by
10% or more including any information as may be prescribed by Bursa Malaysia in its
announcement.

The shareholders’ mandate, if approved by the shareholders at the forthcoming 29th AGM shall
take effect from the date of the passing of the ordinary resolution at the forthcoming 29th AGM
and shall continue to be in force until:

(@)

(b)

(c)

the conclusion of the next AGM of the Company following the Company’s forthcoming
AGM, at which time it will lapse, unless further renewed by a resolution passed at that
meeting; or

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

revoked or varied by resolution passed by the shareholders in general meeting;

whichever is the earlier.



2.2

Classes of Related Parties

MBC'’s principal activities are investment holding, ship owning and ship operating. The principal
activities of MBC Group are ownership and operation of vessels, ship management and

investment holding.

The classes of related parties to which the Proposed Shareholders’ Mandate will apply are as

follows:

Related Parties

Agrifert

KSL

PCL

PCS

PPB

POSH

WIL

Relationship with MBC Group

Agrifert is 100% indirect subsidiary of KSL.

KSL is deemed interested in MBC through its 100% direct interest in
PCL.

PCL is a major shareholder of MBC with direct interest of 34.46%.

PCS is a wholly-owned subsidiary of PPB. PPB is deemed interested
in MBC through its direct interest in MBC of 14%.

PPB is a major shareholder of MBC with direct interest of 14%.

POSH is a subsidiary of KSL. KSL is deemed interested in MBC
through PCL'’s direct interest in MBC of 34.46%.

PPB holds 18.54% in WIL. PPB is deemed interested in MBC through
its direct interest in MBC of 14%.



'S9OIAIBS AJg||IOUB pUE S|9SSOA
ay} uo jwswAhojdws 1o} maid
uoo4 wny| ley aplnoJd pue }NIodJ 0] S|9SSOA
maA Busp JoH dnoig Hg 1o} sjuaby Buimai)
‘Buad Buo npA se joe saiuedwod dnoio TOd
‘ueny| uooyy| Yony dnolg QV%QO a|qeoldde uenad  Agesaym  sjuswaalby
1SM 10d 10d OdN 006 1ION 891 006 Aousby Alddng mai) snouep
uooH wny| ley
ma Buapp JoH ‘S|osSsoA
‘Buad Buo npA jo |esodsip Jo  uonisinboe
‘ueny| uooyy| ony| | dnoio (»dnoIo a|qeoldde uo dnoi9 T0d 0} 9jqehed
983 “10d 194 g 00L‘S 1oN i 001G (gUOISSILIWOD abelayoig
‘dnoig Hg 01 (suonesado
uod pue seobies ‘uswAojdwa
uoo4 wny| ey |[ossan 0} Bujuienad palepual
maA Buspy JoH SOOIAIBS) S8OIMBS  ainixi-1sod
‘Buag Buo npA pue |epJawwod apiaoid dnois
‘ueny| uooyy| Yony dnoug ia:o@ a|qeoldde 10d  Agesaym  sjuswesiby
“1SM 10d 10d OdN 000C!) 1ION L19'G 0002 [eldJawwo) SNoUEeA
"dnoi 10d
uoo4 wny| ley L 0} dnoi Hgin Aq (suonesado
ma\ Buapp JoH Hod pue ssobieo ‘uswAhojdwa
‘Buad Buo npp [ossan 0} bBuluienad palspual
‘ueny| uooyy Yony dnolg o|qeoldde S9OIAI9S) S8JIAIeS  ainxl-isod
“1SY “10d 10d BIARE 000°G JON 1 ZA%3 000°G pue [eldJawwod  JO uoIsinoid
Aued Auedwony
paje@y | dnois DgN
000NN

(o3ep 000.INY

000NN a|qeanoeud L102/vive

© jse| ay} Buiaq) | pajep Jenaio

INOV 1x3u 0} 8102/2/8¢ sJeak

WOV woyy 0} NOV Buipasaud

uoljoesuel) uoljelinap 000.IN Jse| aouls ul paso|osip

Jo anjeaA 10} W pajoesueu) se anjeA
saljied pajsalau| saljed bunjoesueu| o)ewnysy suoseay uoneinag anjeA |enjoy pojewnysy uonjoesuel] Jo ainjeN

:SMOJ|0} Se 8] |[eys ajepuely slopjoyaieys pasodoid oyl Ag paianod ad [[IM UdIym Suoioesuel | 1ualinoay ay) Jo anjeA ajebaibbe pue ainjeu ay |

suoljoesuel] JualInNddY JO [emaudy pasodoid €z




uoo4 wny| ley "S|9SSaA
Buad Buo npp dnoi 9gy 01 seluedwod
‘ueny| uooyy| Yony dnolg €Q:90 o|qeoldde dnolg ISM uleuad Aq
“1SM ISM odiN 00¢ ION € 008 papirosd saoinies Aousby Hod
® ‘'saluedwod dnolg
waylby 0} uesyg |nieq Jobuepg
uoo4 wny reyl ‘efer  Buieled 05094 ‘dnwil
Buad Buo1 npp ueler JO ‘leleg ueleisiad
‘ueny| uooyy| Yony dnoig a|geoldde ueler ‘gl ‘ON ‘Jemo] rd ‘gLs /L
“1SM Hajuby odIN 008 ION 0Sv 009 [9Ae7] Je aoeds aoijo jo ases
}eny uoog wi a|geoldde "0gIN 01 SOd Ag saoinies
‘dsa ‘ddd SOd OdIN 00! ION 0l 00¢ Jeyysiboy aleygs jo uoisinold
uoo4 wny| ley
ma A Buspy JoH ‘dnoug) 10d
‘Buad Buo npp wiolj Ss|9ssaA Japeyd saiuedwod
‘ueny| uooyy| Yony dnolg 3%9@ a|qeoldde dnoln OgiN uleusd Agaseym
1S “10d 10d JdN 00/.'6v ION 0 000y spoenuo) Apedispeyd snouep
uoo4 wny| ley
ma A Buapp JoH ‘dnoio ogiN
‘Buad Buo npp woJ} S|9ssan Jaueyd saiuedwod
‘ueny| uooyy| Yony dnoug EQ:QO a|geoldde dnoi 1Dd uleuad Agaseym
“1SM 10d 10d OdIN 000°CEL ION GlL.8l 000°2El syoenuo) Apedispeyd snolep
Aued Auedwo?py
pajejay | dnolo OgN
000N

(erep 000.NY

000N a|qeonjoeud L102/v/ie

© }se| ay} Buiaq) | pojep Jejnaiid

WOV 3x8u 0} 810z/2/82 sJeak

WOV wou} ., 0} NOV Buipaosaad

uoljoesuel) | UOIJBIASD 000. N }se| aouls ul pasojosip

JO anjeA 10} W pajoesueln) se anjep
saljied pajsaldju| saljed bunoesueu | ajewysgy suoseay uoneinaqg anjep |enjoy pajewi}sy uoljoesuel] Jo ainjeN




soluedwod
dnois 19) uleuas Ag saoIAIBS
ajelod.ioo pue Bununoooe
‘S9OIAJOS  @dueINSUl  ‘SBDIAISS
uoo4 wny| ley uswoebeuew Malo  ‘SadIAIBS
‘ma A Buapp JoH Juswalinooud quawabeuew
‘Buad Buo npp [e21uyo9) Buipnjoul
‘ueny| Uooyy Yony dnolg a|qeoldde sjosson 0} bBunes saoIAIeS
10d 1SHM ISH dnoio Od | 00}'S JON 9€8'C 00L'S juswabeuew  jo uoisinold | vl
uoo4 wny| ey
Buad BuoT N gSdd
‘ueny] Uooyy Yony dnoug a|qeoldde 0] dnoisy HSOd Aq seolnles
“1SM HSOd (»8Sdd 0062 JON 0 008°L juswabeuew }ed)} Jo UOIsIN0I] | €l
uoo4 wny| ley
Buad Buo npp *dnois) HSOd Jo seluedwod
‘ueny] Uooyy Yony dnoug a|qeoldde ueuad 0} 9Sdd Agq seoines
“1SM HSOd (»8Sdd 000 JON 0 00€°¢C juswabeuew }ed)} Jo UoIsIN0I] | Z|
"S[9SSaA
uoo4 wny| ey dnoi ogmw 03 ssaiuedwod
Buad Buo npp dnoig 1SH uleLueo Aq
‘ueny] Uooyy Yony dnolg 3%90 a|qeoldde papinoid S82IAIeS doueusjUleW
“1SM ISH OdN 000°€l JON vSLL 000°¢) pue Jedas diys ‘Buyoophig | ||
uoo4 wny| ley |
Buad Buo npp ‘dnoug 719y ul seluedwod
‘ueny] Uooyy Yony dnoug dnoig a|qeoldde uienad 0y dnols) g Aq saoi1nles
“1SM SH odN 00! 1ON 9¢ 00¢ [elIe}2108s 8)es0dlod Jo Uoisinoid | 0L
Aued Auedwo?y
pajelay | dnoig DgIN
000NN
(e3ep 000.NY
000.NY a|qeonoeud L10Z/vLve
© jse| ay} Buiaq) | pajep Jejnaiid
WDV Ixau 0} 8102/2/82 s Jeak
WOV wouy 0} NOV Buipasaid
uonjoesuel) uoljelAap 000.INY jse| aouls ul pasojosip
JO anjeA 10} W pajoesues} se anjeA
saljied pajsalaju| saled bunoesuel ] ajewysg suoseay uoneinag anjeA |enjoy pajewi}s3y uonjoesuels] jo ainjeN




dnolio 1SH
wioJj 1s00
Jeak Joud
10 Alanooal
8y} 0} anp "dnoio 1S
ajepuewl 0] dnoig) DgN Aq palepual
(000°%) Buipeosox3 | (869°1) (869'9) (000'%) S9OIAIBS 10} pauNdUl SIS0 (I1)
pue
dnois Hg
a|geoldde 0} dnoig 1S) Aq palspual
00€‘L L ION | 0 L¥SC 00201 SOOIAI9S IO} palInoul S}s09 (1)
:saslIdwo9 s1S09 [e1o |
dnoub aAoadsal ayj Aq
paAl@dal JO palapual SadIAISS JO
Junowe 8yl Yim aodueplodoe Ul
pauoiuodde aq 0} palinoul S}s0o
uoo4 wny| ley | [BJO} BU} YIM SBOIAISS paleys
Buad Buo npp ulenad aleys 0} poaalbe dnoio
‘ueny] UOoYY Yony dnolg Jg pue dnoio 1Sy Agalaym
“1SM ISM dnoio Dgin s9oIAIeS Joddns Jo uoisinold | 9L
(g dnoio
IS 01 uesy3 |nieq Jobuejeg
uoo wny ley ‘efer DBuleled 0509y “nwi]
Buag BuoT npA ueler 4O ‘leleg ueleisiad
‘uenyj uooyy yonyf dnoig a|qeoldde uejer ‘gL "ON ‘4Jamo] rd ‘sLe /2L
“1SM ISH 049N 008 JON | O 19 009 |oAe7 Je eoeds 9010 Jo aseaq | G|
Aued Auedwo)/
pajelpy | dnoto Dgin
000N
(e3P 000. N
000N a|qeanoeud L102/v/Le
© }se| ay} Bulaq) | pajep Jenauid
INDV 3x3du 0} 8102/2/8¢ s Jeak
WOV wou} ., 0} NOV Buipadsaud
uoljoesuel) uolnjelinap 000.INY jse| aouls ul paso|asIp
JO anjeA 104 W pajoesue.} se anjep
saljed pajsalajul soaled Bunoesuea | ajewysy suoseay uoneinag anjeA [enjoy pajewnsy uopnoesuel] Jo ainjeN




8

‘spuswfed [ejusl Ajypuow yim siseq ajqemaus. Uo sieaf Z jo ule} e Joj si sesiaid aoiyjo 8y} Jo 8inus} 8y |

‘dnoJg 7Sy pue dnois DGy Usemiaq SeIAIBS Paleys yons Jo UoisiAoid By} Yim eaueploooe Ul pauoipodde
SIJS00 []O} By "92Jn0S8J uBWNY pue xiom finsea.) ‘|ebs| ‘leLejaloss 8)eiodlod ‘Ipne [eussjul ‘ABojouyos) uoRewIojUl ‘BUUN0DE SB YoNs Seale Ul SedIASS aleys dnoig TSy pue dnolo Hgw yjog

"OGI Jo Aleipisqns paumo-Ajjoym e si gSdd

‘swuou Aipsnpui ejqeordde
UM Ul U] pue SULI8} [BI0JBWILIOD [BULIOU UO PBSEq SI YJIYM ‘BnjeA Uojjelapisuod 8y} Jo % je s ajqefed uoissiwwod abelsxyoiq oy "uonoesuel) ayj Jo awi} ayj je ajqefed si uoissiwwos sbeiayolg

"08W o Aielpisqns psumo-Ajjoym e si WSd

‘aininy ayj ui (S)[essen umo Aew Jo (S)[eSSan UMO Ajjusa.Lind yoiym saueipiSqns syl do/pue DG\ 0} Sisjoy

‘640 sunr/Aew ul Alpaiejus) pley aq Jlim WOV xau 8y ]

‘aA0Qe PaSOJISIp dnjeA pajewlljse ayj wody Aiea Aew suoljoesue.) ayj JO anjeA [enjoe ayj ‘suojoesuel) yons

JO ainjeu ay) 0} N ‘JUBISUOD UleWd) [[IM SUOIIPUOID [BUIBIXS [je puB 8nURUOI [[IM SUOjeIado JO [aA8] Jua.Lind jey) suondunsse ayj Uuo paseq Jayun) SI anjea pajewjss ay| “sejes jyblaiy pue joxiew

8y} JO 8)eJS Jua.LIND By} pue uonewWSa Jo Juiod ay) Je jqejieAe uoneuLojul ‘1eak [ejoueul snoirsid sy} Bulnp anjea uoioesuel) [enjoe ay) ‘Siayjo Jsbuowe ‘Uo Paseq je paAlLIe SEM dNfeA pPajeLlss ay |

"aloW 10 %0 L AQ anje pajewsg sy} Spasaxa anjeA [enjoy oy

(6)

(8)
(2)

(9)
(c)
(%)
()

t4)
(1)

:S9j0N

- - - 008'6€2 - (869°1) €862 000°L€2 V1oL

'sJaplinqdiys
pue seiuedwod Jo dnoig
DgIN Usemiaq paisjud Sjoeljuod
Buipjinqdiys 0] juensind
sBuipjingmau Jo Asaalep Bunyey
pue uoponJsuod ay) o) bunelal
JBABOSMOY JO UM UOI}O8UUOD
Ul saoIABS Aoueynsuod U0

uoo4 wny| ey uoisinjadns apiaold  seluedwod
Buad Buo npp dnoi SY uleuad  Agasaym
‘ueny| uooyy| Yony dnoug a|qgeoldde sjuswaalby Aoueynsuon

“ISM ISM | dnoio DdIN | 002°L IoN | 0 0 004} Juoisinzedng snoleA

Ll

Aled Auedwo)
pajejay |/dnoio OgiN

000N
(e3ep 000.INY
000N a]qeanoeid L102/v/Le
© }se| ay) Bulaq) | pajep Jenauad
W9V Ixau 0} 8102/2/82 s Jeak
WOV wou} ., 0} NOV Buipasaid
uoljoesuel} | UuOleIA3P 000.NN Jse| aouls ul pasojosip
Jo anjea 10} W pajoesue.) se anjep

saljied pajsaldiu| saljed Bunoesues | ajewnysy suoseay uoneina(g anjeA [enjoy pajewnjs3 uojjoesuel] Jo ainjenN




2.4

2.5

Amount Due and Owing Under Recurrent Transactions

As at 31 December 2017, the amount due and owing to the MBC Group by its related party under
the recurrent transactions which exceeded the credit terms are as follows:

Related Party Trade Receivables from Related Party due
for
1 year or less More than 1 to 3
years
(RM) (RM)
PCL Group 4,067,670 0

There were no interest and late payment charges imposed by MBC Group on the overdue trade
receivables as it was trade in nature. The Management is constantly following up with the debtors
on the outstanding amount. The Board of Directors is of the opinion that there will be no
recoverability issue as the related party is the Group’s long trading partner with good credit
standing.

The Procedures for Review of Recurrent Transactions

MBC Group has established various procedures to ensure that the Recurrent Transactions
contemplated under the Mandate are undertaken on transaction prices and are conducted on an
arm’s length basis and on normal commercial terms, which are consistent with MBC Group’s
normal business practices and policies, and on terms not more favourable to the related parties
than those generally available to the public and are not detrimental to the minority shareholders.

In this respect, MBC Group has implemented the following review and disclosure procedures with
regards to Recurrent Transactions:

(a) The employees of MBC Group will be notified of the identities of the related parties and
will be required prior to entering into such transactions, to ensure that all the Recurrent
Transactions are consistent with MBC Group’s normal business practices and policies,
and on terms not more favourable to the related parties than those generally available to
the public and are not detrimental to the minority shareholders.

(b) The transaction prices and terms are determined based on the prevailing market rates
which are determined by market forces, demand and supply, specifications and other
relevant factors. Where practical and feasible, quotations and/or tenders will be obtained
from at least two (2) other contemporaneous transactions with unrelated third parties for
the same or substantially similar products or services and/or quantities to determine
whether the price and terms offered to/by the related parties are fair and reasonable and
comparable to those offered to/by other unrelated third parties for the same or
substantially similar type of products/services and/or quantities. Where it is impractical or
impossible for quotes and/or tenders to be obtained from unrelated third parties, the
transaction price will be based on prevailing market rates agreed upon under similar
commercial terms for transactions with third parties, business practices and policies and
on terms which are generally in line with industry norms to ensure that the transaction is
not detrimental to the Group.

(c) There are no specific thresholds for the approval of Recurrent Transactions within the
Group. All transactions will be reviewed monthly by the Company’s Finance Department
together with the Corporate Secretarial Department to identify the Recurrent Transactions
and ensure that they are within the shareholders’ mandate obtained.

(d) The annual internal audit plan will incorporate a review of the Recurrent Transactions
entered into pursuant to the Proposed Shareholders’ Mandate to ensure that the internal
control and procedures in respect of the Recurrent Transactions are adhered to.



(e) The Audit Committee will review the internal audit report quarterly to ascertain that
relevant procedures, guidelines and policies established to monitor the Recurrent
Transactions have been complied with.

f The Board and the Audit Committee will have the overall responsibility for the
determination of the review procedures, including any addition or variation thereto, where
applicable. The Board and the Audit Committee may also appoint individuals or
committees within the Company to examine the Recurrent Transactions as they deem
appropriate. If a member of the Board or the Audit Committee has an interest in a
transaction, he will abstain from any deliberation and decision-making by the Board or the
Audit Committee in respect of the said transaction.

(9) Records will be maintained by the Company’s Finance Department to capture all
Recurrent Transactions which are entered into pursuant to the Proposed Shareholders’
Mandate.

(h) Disclosure will be made in the annual report of the Company in respect of the breakdown

of the aggregate value of the Recurrent Transactions made during the financial year
during which a shareholders’ mandate is in force, based on the type of the transactions
made, the names of the related parties involved in each type of Recurrent Transactions
made and their relationship with MBC Group.

RATIONALE FOR THE PROPOSED SHAREHOLDERS’ MANDATE

The Recurrent Transactions envisaged in the Proposed Shareholders’ Mandate are in the
ordinary course of business of MBC Group. They are recurring transactions of a revenue or
trading nature which are likely to occur with some degree of frequency and arise at any time and
from time to time. These transactions may be constrained by their time-sensitive and confidential
nature, and it may be impractical to seek shareholders’ approval on a case-by-case basis before
entering into them.

By obtaining the shareholders’ mandate and renewing the same on an annual basis, it will
eliminate the need to convene separate general meetings from time to time to seek shareholders’
approval as and when potential Recurrent Transactions arise, thereby substantially reducing
administrative time, inconvenience and expenses in convening such meetings, without
compromising the corporate objectives or adversely affecting business opportunities available to
MBC Group.

MBC Group should be able to have access to all available markets, products and services with
unrelated and related parties. MBC Group benefits from the Recurrent Transactions through the
synergies that are derived from the related parties’ global network and expertise. Transacting
with the related parties enhances the ability of MBC Group to explore beneficial business
opportunities. As such, the Proposed Shareholders’ Mandate is of paramount importance for the
continued success and viability of MBC Group.

AUDIT COMMITTEE STATEMENT

The Audit Committee has seen and reviewed the procedures set out in Section 2.5 above and is
of the view that the said procedures are sufficient to ensure that the Recurrent Transactions are
not more favourable to the related parties than those generally available to the public, and are not
to the detriment of the minority shareholders of MBC.

The Audit Committee is of the view that the Group has put in place adequate procedures and
processes to monitor, track and identify Recurrent Transactions in a timely and orderly manner,
to ensure that the Recurrent Transactions are, at all times, carried out on terms consistent within
the Group’s practices and are not to the detriment of the minority shareholders. These
procedures and processes are reviewed by the Audit Committee on quarterly basis and
whenever the need arises.
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APPROVAL REQUIRED

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

DIRECTORS’ AND MAJOR SHAREHOLDERS’ INTERESTS

The interests of major shareholders and Directors of MBC or their connected persons in MBC,
and the transacting companies in which they are deemed to be related parties as at 31 March
2018 are summarised as follows:

(@) HorWeng Yew is a director of PCL;
(b) Thai Kum Foon is a director of PCL and KSL; and
(c) Lim Soon Huat is a director of PPB and KBSB.

Mr Kuok Khoon Kuan and Mr Wu Long Peng each own 3.47% and 0.47% respectively in KSL. In
addition, the 2 same Directors individually own less than 1% respectively in PPB and KBSB. Mr
Lim Soon Huat own less than 1% in KBSB.

The above named five (5) Directors shall hereinafter collectively be referred to as (“Interested
Directors”). Save as disclosed above, none of the other Directors and major shareholders and
persons connected to them are deemed to have any interest, whether direct or indirect in the
Proposed Shareholders’ Mandate. The Interested Directors have abstained and will continue to
abstain from all deliberations and voting at board meetings in respect of the Proposed
Shareholders’ Mandate.

The Directors who are considered not interested in the Proposed Shareholders’ Mandate are
Dato’ Capt. Ahmad Sufian @ Qurnain bin Abdul Rashid, Mr Tay Beng Chai, Afidah Binti Mohd
Ghazali and Dato’ Mohd Zafer bin Mohd Hashim (“Non-Interested Directors”).

The direct and indirect interest in MBC of the Interested Directors and major shareholders of
MBC who are interested or deemed interested in the Recurrent Transactions as at 31 March
2018, are as follows:

Direct Indirect

Interested Directors/ No. of Shares % No. of Shares %
Major Shareholders Held Held

PCL 344,615,000 34.46 - -
ksL®” - - 344,615,000 34.46
PPB 140,000,000 14.00 20,000 ©® -
KBSB® - - 140,020,000 14.00
Kuok Khoon Kuan 1,268,750 0.13 - -
Wu Long Peng 1,625,000 0.16 - -

Lim Soon Huat - - - -
Hor Weng Yew - - - -

Thai Kum Foon - - - -

Notes:

1. Deemed interest through its 100% direct interest in PCL.

2. Deemed interest through its 50.18% direct interest in PPB.

3. Deemed interest through its 100% indirect interest in Cathay Screen Cinemas Sdn Bhd.
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Pursuant to the Listing Requirements, the major shareholders of the Company (including those
with deemed interest) namely, PCL, KSL, PPB and KBSB which are interested in the Recurrent
Transactions will abstain from voting in respect of their direct and indirect shareholdings on the
ordinary resolution pertaining to the Proposed Shareholders’ Mandate at the forthcoming AGM.

The Interested Directors will abstain from voting in respect of his/their direct and/or indirect
shareholdings on the ordinary resolution pertaining to the Proposed Shareholders’ Mandate at
the forthcoming AGM.

The interested major shareholders and the Interested Directors, have undertaken that they will
ensure the persons connected with them, if any, will also abstain from voting in respect of their
direct and indirect shareholdings, deliberating or approving the ordinary resolution pertaining to
the Proposed Shareholders’ Mandate at the forthcoming AGM.

7. DIRECTORS’ RECOMMENDATION

After careful deliberation, the Non-Interested Directors are of the opinion that the Proposed
Shareholders’ Mandate is in the best interest of MBC Group and is not detrimental to the minority
shareholders.

Accordingly, the Non-Interested Directors recommend that you vote in favour of the ordinary
resolution pertaining to the Proposed Shareholders’ Mandate to be tabled at the forthcoming
AGM.

8. ANNUAL GENERAL MEETING
The notice dated 19 April 2018 convening the 29" AGM of the Company to inter alia, consider
and if thought fit, to pass the ordinary resolution pursuant to the Proposed Shareholders’
Mandate is set out in the 2017 Annual Report of the Company. The 29" AGM will be held at

Banquet Hall, TPC Kuala Lumpur (Kuala Lumpur Golf & Country Club Berhad), No. 10, Jalan
1/70D, Off Jalan Bukit Kiara, 60000 Kuala Lumpur on Friday, 11 May 2018 at 9:00 a.m.

9. FURTHER INFORMATION

Shareholders are requested to refer to the attached Appendices for further information.

Yours faithfully
For and on behalf of the Board of Directors of
MALAYSIAN BULK CARRIERS BERHAD

DATO' MOHD ZAFER BIN MOHD HASHIM
Independent Non-Executive Director
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APPENDIX |

ADDITIONAL INFORMATION

1. DIRECTORS’ RESPONSIBILITY STATEMENT

This Circular has been seen and approved by the Board and they collectively and individually
accept full responsibility for the accuracy of the information given and confirm that, after
having made all reasonable enquiries and to the best of their knowledge and belief, there are
no other facts, the omission of which would make any statement herein misleading.

2. MATERIAL LITIGATION

Neither MBC nor any of its subsidiaries, as at the date of this Circular, is engaged in any
material litigation, claims or arbitration, either as plaintiff or defendant, and the Directors of
MBC are not aware and do not have any knowledge of any proceedings, pending or
threatened, or of any facts likely to give rise to any proceedings which might materially and
adversely affect the position or business of MBC Group.

3. MATERIAL CONTRACTS
There have been no material contracts (not being contracts entered into in the ordinary
course of business) entered into by MBC Group within two (2) years immediately preceding
the date of this Circular.

4, DOCUMENTS AVAILABLE FOR INSPECTION
Copies of the following documents will be available for inspection at the Registered Office of
MBC at Level 17 & 18, PJ Tower, No. 18, Jalan Persiaran Barat, Off Jalan Timur, 46050
Petaling Jaya, Selangor Darul Ehsan during normal office hours from Monday to Friday
(except for public holidays) from the date of this Circular up to and including the date of the
AGM:
(a) the Constitution of MBC; and

(b) the audited financial statements of MBC Group for the past two (2) financial years
ended 31 December 2016 and 2017.
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APPENDIX II
RESOLUTION FOR THE PROPOSAL

1. Ordinary Resolution 9
Renewal of Shareholders’ Mandate for Recurrent Related Party Transactions of a Revenue or
Trading Nature

“THAT pursuant to Paragraph 10.09 of the Main Market Listing Requirements of Bursa
Malaysia Securities Berhad, the Company and its subsidiaries (“MBC Group”) be and are
hereby authorised to enter into the recurrent related party transactions as set out in the
Circular to Shareholders dated 19 April 2018, which are necessary for MBC Group’s day-to-
day operations in the ordinary course of business on terms not more favourable to the related
parties than those generally available to the public and are not detrimental to the minority
shareholders.

AND THAT such approval shall continue to be in force until:

(a) the conclusion of the next Annual General Meeting (“AGM”) of the Company;

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

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

whichever is the earlier.

AND THAT the breakdown of the aggregate value of the recurrent related party transactions

based on the type of recurrent transaction made and the names of the related parties involved

in each type of the recurrent related party transaction made and their relationship with MBC

Group, shall be disclosed in the Annual Report of the Company as may be required by the

governing authority.

AND FURTHER THAT the Directors be and are hereby authorised to do all such acts and

things (including executing any relevant documents) in the interest of the Company, as they
may consider expedient or necessary to complete and give effect to the aforesaid mandate.”
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