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The salient terms of Warrants-B are as follows: 
 

Issue size : Up to 247,252,509 Warrants-B. 
   
Form : The Warrants-B will be issued in registered form and constituted by the 

Deed Poll B. 
   
Exercise Period : The Warrants-B may be exercised at any time within 3 years 

commencing on and including the date of issuance of the Warrants-B 
("Issue Date") and ending at 5.00 p.m. on a date preceding the 3rd 
anniversary of the Issue Date, and if such a day is not a market day, 
on the immediate preceding market day ("Exercise Period”). Any 
Warrants-B which are not exercised during the Exercise Period will 
thereafter lapse and cease to be valid for any purpose. 
 
For information, the Exercise Period was determined by our Board, 
after taking into account, amongst others, the opportunity to exercise 
the Warrants-B over a reasonable time period and the future prospects 
of our enlarged Group following completion of the Proposals, Proposed 
Disposal and Proposed Capital Reduction. 

   
Mode of Exercise : The registered holder of the Warrants-B is required to lodge an 

exercise form, as set out in the Deed Poll B, with our Company’s 
registrar, duly completed, signed and stamped together with a 
remittance by way of cashier’s order or banker’s draft or money order 
or postal order, drawn on a bank or a post office in Malaysia in 
accordance with the provisions of the Deed Poll B. 

   
Exercise Price : The exercise price of the Warrants-B shall be RM0.08 in respect of 

each new Dolphin Share ("Exercise Price”), subject to adjustments in 
accordance with the provisions of the Deed Poll B. 

   
Exercise Rights : Each Warrant-B carries the entitlement, at any time during the Exercise 

Period, to subscribe for 1 new Dolphin Share at the Exercise Price, 
subject to adjustments in accordance with the provisions of the Deed 
Poll B. 

   
Board lot : For the purpose of trading on Bursa Securities, 1 board lot of Warrants-

B shall comprise 100 Warrants-B carrying the right to subscribe for 100 
new Dolphin Shares at any time during the Exercise Period, or in such 
other denomination as determined by Bursa Securities. 

   
Ranking of new Dolphin 
Shares to be issued 
arising from the exercise 
of the Warrants-B 

: The new Dolphin Shares to issued arising from the exercise of the 
Warrants-B shall, upon allotment and issue, rank pari passu in all 
respects with the then existing Dolphin Shares, save and except that 
such new Dolphin Shares will not be entitled to any dividends, rights, 
allotments and/or any other form of distributions where the entitlement 
date of such dividends, rights, allotments and/or any other form of 
distributions precedes the relevant date of allotment and issuance of 
such new Dolphin Shares. 

   
Participating rights of the 
holders of Warrants-B in 
any distribution and/or 
offer of further securities 

: The Warrant-B holders are not entitled to vote in any general meeting 
of our Company and/or to participate in any distribution other than on 
winding-up, liquidation, compromise or arrangement of our Company 
and/or offer of further securities in our Company unless and until the 
holder of Warrants-B becomes a shareholder of our Company by 
exercising his/her Warrants-B into new Dolphin Shares or unless 
otherwise resolved by our Company in a general meeting. 
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Adjustments in the 
Exercise Price and/or 
number of unexercised 
Warrants-B in the event of 
alteration to the share 
capital 

: The Exercise Price and/or number of unexercised Warrants-B held by 
each registered holder may from time to time be adjusted, calculated or 
determined by our Board in consultation with an approved principal 
adviser and certified by an auditor in Malaysia appointed by our Company 
for the purposes of the Deed Poll B in the event of alteration to the share 
capital of our Company in accordance with the provisions as set out in 
the Deed Poll B. 

   
Rights in the event of 
winding-up, liquidation, 
compromise and/or 
arrangement 

: Where a resolution has been passed for a members' voluntary winding-
up of our Company, or where there is a compromise or arrangement, 
whether or not for the purpose of or in connection with a scheme for the 
reconstruction of our Company or the amalgamation of our Company with 
one or more companies, then every holder of Warrants-B shall be entitled 
upon and subject to the provisions of the Deed Poll B at any time within 
6 weeks after the passing of such resolution for a members' voluntary 
winding-up of our Company or within 6 weeks after the granting of the 
court order approving the compromise or arrangement (whichever is 
later), by irrevocable surrender of his/her Warrants-B to our Company, 
elect to be treated as if he/she had immediately prior to the 
commencement of such winding-up, compromise or arrangement 
exercised the exercise rights represented by his/her Warrants-B to the 
extent specified in the relevant subscription forms and be entitled to 
receive out of the assets of our Company which would be available in 
liquidation as if he/she had on such date been the holder of the new 
Dolphin Shares to which he/she would have been entitled to pursuant to 
such exercise. 
 
All Exercise Rights which has not been exercised within the above 6 
weeks of either the passing of such resolution for the members’ voluntary 
winding up or the granting of the court order for the approval of such 
winding-up, compromise or arrangement, as the case may be, will lapse 
and all the unexercised Warrants will cease to be valid for any purpose. 

   
Listing status : The Warrants-B shall be listed and quoted on the Main Market of Bursa 

Securities. 
   
Modifications : Save as expressly provided in the Deed Poll B, no modification, 

amendment, deletion or addition may be made without the consent or 
sanction of the Warrant-B holders unless such modification, amendment, 
deletion or addition are required to correct any typographical errors or 
relate purely to administrative matters or are required to comply with any 
provisions of the prevailing laws or regulations of Malaysia or in the 
opinion of our Company, such modifications will not materially prejudice 
the interests of the Warrant-B holders.  
 
Subject to the above and the approval by the relevant authorities (where 
required), any modification, amendment, deletion or addition to the Deed 
Poll B may be effected only by a supplemental deed poll, executed by 
our Company and expressed to be supplemental to the Deed Poll B and 
approved or sanctioned by the Warrant-B holders by a special resolution. 

   
Transferability : The Warrants-B may be transferable in the manner provided under the 

Securities Industry (Central Depositories) Act, 1991 and the Rules of 
Bursa Depository. 

   
Governing law : Laws and regulations of Malaysia. 
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The salient terms of the Settlement Agreements are as follow: 
 
1. Conditions Precedent 

 
(i) The Settlement Agreements shall be conditional upon the fulfilment of the following 

conditions precedent (“Conditions Precedent”) within 6 months from the date of the 
Settlement Agreements or such other period as the parties may mutually agree in writing 
(“Conditional Period”): 

 
(a) our Company obtaining approval from our shareholders for the Proposed 

Capitalisation at an EGM to be convened; 
   
(b) our Company obtaining approval from Bursa Securities for the listing of and 

quotation for the Settlement Shares on the Main Market of Bursa Securities; 
 
(c) closure of the offer period for the subscription of Rights Shares under the Proposed 

Rights Issue; and 
 
(d) where applicable, the requisite consents and approvals from the government, 

regulatory bodies, financiers or such other party to consummate the Proposed 
Capitalisation contemplated under the Settlement Agreements. 

  
(ii) The Conditions Precedent may be conditionally or unconditionally waived in whole or in 

part upon the mutual agreement of the parties in writing.  
 

(iii) In the event that the Conditions Precedent are not fulfilled within the Conditional Period of 
the Settlement Agreements, the Settlement Agreements shall be terminated following 
expiry of the Conditional Period. Following such termination, the Settlement Agreements 
shall be null and void and of no further force and effect with neither party having any rights 
or obligations against the other save and except for any antecedent breaches. 

 
(iv) The Settlement Agreements shall become unconditional on the date on which the last of 

the Conditions Precedent is fulfilled or waived pursuant to the terms of the Settlement 
Agreements (“SA Unconditional Date”). 

 
2. Completion 

 
The Proposed Capitalisation shall be satisfied in full on the date within 2 months from the SA 
Unconditional Date as may be mutually agreed by the parties.  

 
 
 
 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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1. HISTORY AND PRINCIPAL ACTIVITY 
 

AP F&B was incorporated in Malaysia on 7 January 2016 as a private limited company under its 
present name. The principal activity of AP F&B is operating restaurant outlets.  
 
AP F&B has the requisite licenses to operate its business. The major licenses obtained and valid 
as at the LPD are as follows: 
 

 
 
No. 

 
 
License 

 
 
Issuing Authority  

 
 
Description & Purpose 

    
(i) Business Premises and 

Advertising Licence for the 
restaurant outlet located at 
Taman Desa 

Dewan Bandaraya Kuala 
Lumpur (“DBKL”) 

(a) Restaurant  
 

(b) Bar (without entertainment) 
 
(c) Advertisement 

    
(ii) Business Premises and 

Advertising Licence for the 
restaurant outlet located at 
Setia Alam 

Majlis Bandaraya Shah Alam (a) Restaurant 
 

(b) Advertisement 

    
(iii) Liquor Licence (Public House 

Licence Class 1) 
DBKL Sale of liquor at the restaurant 

outlet for consumption on the 
premises 

    
(iv) Certificate of Attendance for 

Food Handlers Training 
KRM Resources (institution for 
Food Handlers Training 
approved by the Ministry of 
Health) 

Required under the Food 
Hygiene Regulations 2009 for 
any person who is directly 
involved in the preparation of 
food, comes into contact with 
food or food contact surfaces 
and handles packaged or 
unpackaged food or appliances 
in any food premises. 
 

(v) Certificate of Service and 
License of Use for the 
restaurant outlets located at 
Taman Desa and Setia Alam 

RadioSparx Malaysia Commercial license to play 
licensed background music at 
the said restaurant outlets 

    
 
As at the LPD, AP F&B owns and operates 2 restaurant outlets under the brand name of “Uncle 
Don’s” together with 1 new restaurant outlet to be launched by the 2nd quarter of 2020 at the 
following rented premises:  
 

 
 
No. 

 
 
Location 

 
Commencement 
Date 

Monthly 
Rental as at 
the LPD 

 
Rental 
Tenure 

   RM  
(i) No. B-G-11, Tingkat Bawah, Sunsuria 

Forum @ 7th Avenue, No.1, Jalan Setia 
Dagang AL U13/AL, Setia Alam, 40170 
Shah Alam, Selangor Darul Ehsan 
 

August 2019 6,500 From 11 Sep 
2019 to 10 
Sep 2022 
 

(ii) No. 21 & 23, Plaza Danau Desa 2, Jalan 
4/109F, Taman Danau Desa, 58100 
Kuala Lumpur 
 

December 2019 11,000 From 1 Oct 
2019 to 30 
Sep 2022 

(iii) No. 41, Jalan Dato Seri Ahmad Said, 
30450, Ipoh, Perak Darul Ridzuan 
 

To commence by 
the 2nd quarter of 
2020 

7,500 From 1 April 
2020 to 31 
Mar 2023 

 
269



APPENDIX VIII 
 

INFORMATION ON AP F&B (Cont’d)   
 

270 
 

“Uncle Don’s” is a local casual dining full-service restaurant chain in Malaysia, which provides 
Asian and Western cuisines and beverage targeting customers from highly populated areas by 
offering affordable pricing for its products.  
 
Since commencement of operations in 2016 and up to the LPD, there are 16 restaurant outlets 
under the Uncle Don’s restaurant chain (including those operated by AP F&B) of which 15 of 
them are located in the Klang Valley and 1 in Penang.  
 
For information purposes, the location and ownership of these outlets (excluding those operated 
by AP F&B) are as follows: 

 
No. 

 
Owner 

 
Location 

Commencement 
Date 

    
(i) D&D F&B, a wholly-

owned subsidiary of 
Uncle Don’s Holdings 

(a) No. 55A, Ground Floor, Jalan USJ 
10/1F, 47610 UEP Subang Jaya, 
Selangor Darul Ehsan 

 

22 Sep 2017 

  (b) No. 183, Jalan SS2/24, 47300 Petaling 
Jaya, Selangor Darul Ehsan 

 

11 Sep 2015 

  (c) No. 10, Jalan 22A/70A, Desa Sri 
Hartamas, Sri Hartamas, 50480 Kuala 
Lumpur 

 

27 Mar 2017 

  (d) No. 17, Jalan Wan Kadir 2, Taman Tun 
Dr Ismail, 60000 Kuala Lumpur 

 

11 Sep 2016 

  (e) D2-G4-02, Solaris Dutamas, No. 1, 
Jalan Dutamas 1, 50480 Kuala Lumpur 
 

22 Mar 2016 

(ii) High Reserve F&B Sdn 
Bhd, which is 50%-
owned by Dato’ Yeo 
Boon Leong, a deemed 
major shareholder of 
Uncle Don’s Holdings 
  

(a) No. 21-G, Jalan Radin Bagus 5, Bandar 
Baru Sri Petaling, 57000 Kuala Lumpur 
 

11 Sep 2018 
 
 
2 Oct 2019 (b) C-G-20, Fortune Avenue, Block C, Jalan 

Metro Perdana 3, Taman Usahawan 
Kepong, 52100 Kuala Lumpur 
 

(iii) Hexalicious Sdn Bhd (a) F-G-19, IOI Boulevard, Jalan Kenari 6, 
Bandar Puchong Jaya, 47170 Selangor 
Darul Ehsan 
 

17 Mar 2018 
 
 
 
18 Jan 2020 
 
 

(b) 77-G-13, 77-G14, 77-G15 & 77-G16, 
Ground Floor, Penang Times Square, 
Birch The Plaza Commercial, Jalan Dato 
Keramat, George Town, 10150 Pulau 
Pinang 
 

(iv) M&K Asia Food 
Beverage Sdn Bhd 

Lot G23 to G28, Ground Floor, Cheras Leisure 
Mall, Jalan Manis 6, Taman Segar, Cheras, 
56100 Kuala Lumpur 
 

11 Aug 2019 

(v) Fortune World Capital 
Sdn Bhd 

No. 1-1, Jalan PJU 5/6, PJU 5, Dataran 
Sunway, Kota Damansara, 47810 Selangor 
Darul Ehsan 
 

25 Jan 2019 

(vi) Light Restaurant Sdn 
Bhd 

No. 55-G & 56-G, Jalan Dataran Cheras 3, 
Dataran Perniagaan Cheras, Balakong, 43200 
Selangor Darul Ehsan 
 

6 Apr 2019 

(vii) JL Food & Beverage Sdn 
Bhd 

No. 8 & 10, Loring Batu Nilam 3A, Bandar Bukit 
Tinggi, Klang, 41200 Selangor Darul Ehsan 
 

21 Nov 2018 

(viii) YKT Fortune (M) Sdn 
Bhd 

Shop 14, The Pallette Hab Komersial Danau 
Kota, No. 8, Jalan Langkawi, Taman Danau 
Kota Setapak, 53000 Kuala Lumpur 

10 Dec 2019 
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Pinang 
 

(iv) M&K Asia Food 
Beverage Sdn Bhd 

Lot G23 to G28, Ground Floor, Cheras Leisure 
Mall, Jalan Manis 6, Taman Segar, Cheras, 
56100 Kuala Lumpur 
 

11 Aug 2019 

(v) Fortune World Capital 
Sdn Bhd 

No. 1-1, Jalan PJU 5/6, PJU 5, Dataran 
Sunway, Kota Damansara, 47810 Selangor 
Darul Ehsan 
 

25 Jan 2019 

(vi) Light Restaurant Sdn 
Bhd 

No. 55-G & 56-G, Jalan Dataran Cheras 3, 
Dataran Perniagaan Cheras, Balakong, 43200 
Selangor Darul Ehsan 
 

6 Apr 2019 

(vii) JL Food & Beverage Sdn 
Bhd 

No. 8 & 10, Loring Batu Nilam 3A, Bandar Bukit 
Tinggi, Klang, 41200 Selangor Darul Ehsan 
 

21 Nov 2018 

(viii) YKT Fortune (M) Sdn 
Bhd 

Shop 14, The Pallette Hab Komersial Danau 
Kota, No. 8, Jalan Langkawi, Taman Danau 
Kota Setapak, 53000 Kuala Lumpur 

10 Dec 2019 
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For information purposes, we wish to highlight that:  
 
(i) save for D&D F&B and High Reserve F&B Sdn Bhd, none of the abovementioned outlet 

owners are related to Uncle Don’s Holdings, Ian Ong Ming Hock or their respective 
associates; and 
 

(ii) save for the different amounts of initial fees to be paid by the respective licensee (save for 
the restaurant outlets owned by the Licensor), the abovementioned restaurant outlets 
operate under similar terms to the Licensing Agreements.  
 

All the restaurant outlets of AP F&B, including the Ipoh outlet, are licensed with the non-exclusive 
right to operate under the trade name of “Uncle Don’s” together with the associated trademark 
logo for a period of 5 years with an option to extend for another 5 years upon expiry. The 
Licensing Agreements govern the operating procedures, system and reporting formats of 
restaurant outlets under the license, including the menu for food and beverages, recipes, 
preparation methods and presentation styles, in accordance with those developed by the 
Licensor.  
 
Pursuant to the Licensing Agreements, the Licensor had undertaken that it will not grant any 
party with similar rights to operate restaurant outlets of Uncle Don’s within a radius of 8 km from 
each of the location of the 3 restaurant outlets of AP F&B. As such, any restaurant outlets owned 
or to be opened by the Licensor or any other licensee is not expected to cannibalise on the 
restaurant outlets of AP F&B. 
 
 

2. DIRECTORS AND SHAREHOLDERS 
 
As at the LPD, the issued share capital of AP F&B is RM6.0 million comprising 6,000,000 AP 
F&B Shares.  
 
Based on AP F&B’s register of Directors’ shareholdings and register of substantial shareholders 
as at the LPD, the directors (all are Malaysian) and shareholders of AP F&B (all of which are 
incorporated in Malaysia) as well as their respective shareholdings in AP F&B are as follows: 

 
  Direct Interest Indirect Interest 
Name Designation No. of shares % No. of shares % 

Dato' Yeo Boon Leong Director - - (i)2,940,000 (i)49.0 
Ian Ong Ming Hock Director and shareholder - - (ii)3,060,000 (ii)51.0 
Atkins Risha Abraham Director - - - - 
Ch'ng Siew Lei Director - - - - 
Asia Poly  Shareholder 2,940,000 49.0 - - 
Uncle Don's Holdings  Shareholder 3,060,000 51.0 - - 

 
Notes: 

 
(i) Deemed interested by virtue of his interests in Asia Poly pursuant to Section 8 of the Act. 

 
(ii) Deemed interested by virtue of his interests in Uncle Don’s Holdings pursuant to Section 8 of the 

Act. 
 

 
3. SUBSIDIARY AND ASSOCIATE COMPANY 

 
As at the LPD, AP F&B does not have any subsidiary or associate company. 
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4. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 
 

As at the LPD, there are no material commitments and contingent liabilities incurred or known to 
be incurred which, upon becoming enforceable, may have an impact on the profits or NA of AP 
F&B. 
 
 

5. MATERIAL CONTRACTS 
 

As at the LPD, AP F&B has not entered into any material contracts (not being contracts entered 
into in the ordinary course of business) during the past 2 years immediately preceding the date 
of this Circular. 
 
 

6. MATERIAL LITIGATION, CLAIMS OR ARBITRATION 
 

As at the LPD, AP F&B is not engaged in any material litigation, claims or arbitration either as 
plaintiff or defendant, and the Directors of AP F&B are not aware of any proceedings, pending or 
threatened against AP F&B or of any facts likely to give rise to any proceedings which might 
materially and adversely affect the financial position and/or business of AP F&B. 
 
 

7. FINANCIAL INFORMATION 
 
Set out below is a summary of the audited financial information of AP F&B for the past 3 FYEs: 
 

 FYE 31 Dec 2017  FYE 31 Dec 2018 FYE 31 Dec 2019 

 RM’000 RM’000 RM’000 

Revenue  - - 1,631 

LBT (6) (10) (710) 

LAT (6) (10) (560) 

Share capital (i) (i) 3,800 

NA (10) (20) 3,220 

Total borrowings - - - 

No. of issued shares (i) (i) 3,800 

    

LPS (RM) (3,013) (5,113) (0.15) 

NA per share (RM) (5,005) (10,118) 0.85 

Current ratio (times) (ii) (ii) 0.84 

Gearing (times) - - - 
 
Notes: 
 
(i) Issued share capital of RM2 comprising 2 AP F&B Shares. 

 
(ii) Less than 0.01. 
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Financial commentaries 
 
AP F&B commenced operations in August 2019 with the establishment of its first restaurant outlet 
which resulted in a revenue of RM1.6 million being recognised in the FYE 31 December 2019. 
AP F&B recognised a LAT during the FYE 31 December 2019 mainly due to expenses incurred 
to establish the restaurant outlets in Setia Alam and Danau Desa.  
 
The increase in NA as at 31 December 2019 as compared to 31 December 2018 was mainly due 
to capital raised during the financial year amounting to RM3.8 million to fund the working capital 
requirements of AP F&B.  
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The salient terms of the Acquisition SSA are as follows: 
 
1. Sale and Purchase of the Sale Shares 

 
The Vendors and our Company shall hereinafter collectively be referred to as the “Parties to the 
Acquisition SSA”.  

 
The Vendors shall sell and our Company shall purchase the Sale Shares, representing the entire 
equity interest in AP F&B free from all claims, charges, liens, encumbrances and equities 
whatsoever together with all rights attached thereto and all dividends, rights and distributions 
declared, paid or made in respect thereof as from the Completion Date (as defined herein) at the 
Purchase Consideration. 
 

2. Conditions Precedent 
 
(i) The sale and purchase of the Sale Shares shall be conditional upon the fulfilment of the 

following conditions precedent (“Conditions Precedent”) within 6 months from the date of 
the Acquisition SSA or such other period as the Parties to the Acquisition SSA may 
mutually agree in writing (“Conditional Period”):  

 
(a) Asia Poly obtaining the approval of its shareholders in a general meeting to be 

convened for the disposal of Asia Poly’s entire shareholding held in AP F&B; 
 
(b) our Company obtaining the approval of our shareholders in a general meeting to be 

convened for the Proposed Acquisition;  
 
(c) issuance of the abridged prospectus in relation to the Proposed Rights Issue; 
 
(d) our Company procuring the necessary approvals from Bursa Securities for the listing 

and quotation of the Consideration Shares on the Main Market of Bursa Securities; 
 
(e) where applicable, the Vendors procuring the requisite consents and approvals from 

the government, regulatory bodies, financiers or such other party to consummate 
the sale and purchase of the Sale Shares contemplated under the Acquisition SSA; 
and 

 
(d) completion of a financial, legal and tax due diligence inquiry undertaken or to be 

undertaken by our Company on AP F&B, of which the result shall be satisfactory to 
our Company. 

 
(ii) The Conditions Precedent may be waived in whole or in part and conditionally or 

unconditionally upon the mutual agreement of the Parties to the Acquisition SSA in writing. 
 

(iii) In the event that the Conditions Precedent are not fulfilled within the Conditional Period, 
the Acquisition SSA shall be terminated. Following such termination, the Acquisition SSA 
shall be null and void and of no further force and effect with neither party having any rights 
or obligations against the other save and except for any antecedent breaches. 

 
(iv) The Acquisition SSA shall become unconditional on the date of which the last of the 

Conditions Precedent is fulfilled (“SSA Unconditional Date”). 
 

3. Condition Subsequent 
 
(i) The Vendors shall use all necessary endeavours in procuring the appointment of Ian Ong 

Ming Hock as a Non-Independent Non-Executive Director of our Company (“Condition 
Subsequent”) within 1 month from the Completion Date (“Fulfilment Period”). 
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(ii) Without prejudice to the other rights and remedies available to our Company under the 
Acquisition SSA, at law or in equity, Uncle Don’s Holdings hereby agrees to fully indemnify 
our Company against any and all losses whatsoever incurred or suffered by our Company 
in connection to, as a consequence of, incidental to or with respect of the non-fulfilment of 
the Conditions Subsequent within the Fulfilment Period.  

 
4. Purchase Consideration 

 
Please refer to Section 2.3 of Part B of this Circular for the details. 
 

5. Profit Guarantee 
 

Please refer to Section 2.3.1 of Part B of this Circular for the details. 
 

6. Completion 
 
Completion of the sale and purchase of the Sale Shares shall be on a day falling on or before the 
expiry of 2 months from the SSA Unconditional Date or such other date as may be mutually 
agreed by the Parties to the Acquisition SSA. 
 

7. Default and Termination 
  

(i) It is a terminating event by our Company, whether or not it is within the control of any of 
the Vendors, if:  

 
(a) any of the Vendors fail or neglect to observe, perform or proceed regularly and 

diligently with performance of any of its obligations or undertakings under the 
Acquisition SSA and shall fail to remedy such failure (if capable of remedy) within 
14 days (or such further period as may be specified by our Company) upon its 
receipt of a notice from our Company specifying such breach;  

 
(b) any representation, warranty or undertaking relating to any of the Vendors or given 

by any of the Vendors under the Acquisition SSA becomes false, misleading or 
incorrect when made or deemed to be made under the Acquisition SSA;  

 
(c) any legal proceeding, suit, action, litigation or arbitration proceeding is commenced 

against any of the Vendors or its director which has or might reasonably be expected 
to have an adverse effect against any of the Vendors’ ability to perform its 
obligations hereunder and is not remedied within 30 days (or such further period as 
may be specified by our Company) from the date of notice in writing by our 
Company; 

 
(d) an order or petition of winding-up is issued or threatened against any of the Vendors, 

which could involve the appointment of receiver, receiver and manager, 
administrator or similar officials over its assets; 

 
(e) any step is taken for the winding-up or dissolution of any of the Vendors or AP F&B 

or a petition for winding-up is presented against any of them; or 
 
(f) any of the Vendors or AP F&B enters into or resolves to enter into any arrangement, 

composition or comprise with, or assignment for the benefit of, their creditors or any 
class of them pursuant to the applicable laws and requirements applicable to any of 
them. 
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(ii) Upon occurrence of any such event under Section 7(i) above, on or prior to the Completion 
Date, our Company shall be entitled to:   

 
(a) the right of specific performance under the Acquisition SSA against the Vendors and 

all such reliefs flowing therefrom and such remedy shall be in addition to and not in 
lieu of, limitation or diminution of other remedies provided to our Company under 
the Acquisition SSA or otherwise at law or in equity to claim for damages as a result 
of such breach by the Vendors; or    
 

(b) terminate the Acquisition SSA with immediate effect by giving written notice to the 
Vendors before the Completion Date (“Termination Notice”), whereupon: 

 
(A) the Vendors shall reimburse all the costs and expenses incurred by our 

Company on a reasonable basis, for the sale and purchase of the Sale Shares 
contemplated hereunder proportionate to the Vendors’ shareholdings in AP 
F&B within 14 Business Days from the date of the Termination Notice, subject 
always to a cap of Ringgit Malaysia One Hundred Thousand (RM100,000.00) 
only; 

 
(B) the Vendors shall return or cause the Vendors’ solicitors to return all our 

Company’s deliverables as set out in the Acquisition SSA delivered, within 14 
Business Days from the date of the Termination Notice;  

 
(C) our Company shall return or cause our Company’s solicitors to return all the 

Vendors’ execution deliverables as set out in the Acquisition SSA, within 14 
Business Days from the date of the Termination Notice; and   

 
(D) thereafter, the Acquisition SSA shall lapse and cease to have any effect and 

none of the Parties to the Acquisition SSA shall have any claims whatsoever 
against the other Parties to the Acquisition SSA in respect of the Acquisition 
SSA. 
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AP F&B had on 1 August 2019, 28 October 2019, and 2 January 2020 entered into separate Licensing 
Agreements with the Licensor to obtain the requisite right to operate the Uncle Don’s restaurant outlets 
located at Setia Alam, Danau Desa and Ipoh respectively. 
 
The salient terms of the Licensing Agreements are as follows: 
 
1. Grant of License and Duration 

 
The Licensor grants to AP F&B (“Licensee”) during the continuance of the Licensing Agreement 
and any further period for which it may be renewed or extended by the Licensor in accordance 
with the terms and conditions of the Licensing Agreement: 

 
(i) a non-exclusive use to operate the business using the trade name of “Uncle Don’s” and 

the trademark logo associated with the same (“Proprietary Marks”) in accordance with 
the standard operating procedures, system and reporting formats developed by the 
Licensor for the business using the Proprietary Marks to be adopted at the restaurant outlet 
including the menu for food and beverages, recipes, preparation methods and presentation 
styles (“Operating System”); 

 
(ii) the rights to prepare, serve and sell the items stated in the menu and at the price 

chargeable to customers and consumers for food and beverages in the menu that are 
determined and may be varied from time to time solely by the Licensor (“Controlled 
Price”) prepared in accordance with the Operating System; and 

 
(iii) the Licensor shall have the unfettered right to make improvement, modification and 

revision on the menu, the suppliers as may be appointed by the Licensor to supply specific 
items for the business (“Authorised Supplier”), Controlled Price and the Operating 
System, whereby the Licensee shall be notified in advance.  
 

The Licensee shall be granted the right and option to renew the Licensing Agreement in writing 
within 3 months before the expiry of the Licensing Term (as defined below) for a further term of 
5 years immediately after expiry of the Licensing Term and in consideration of a lump sum 
payment of RM450,000, being the prepayment deposit to be amortised monthly over the renewed 
Licensing Term to the Licensor immediately upon exercise of the right and/or option to renew as 
above. 

 
2. Term 

 
The term of the Licensing Agreement shall commence from the date of first business transaction 
with a paying customer and shall continue in force (unless otherwise determined in accordance 
with the terms of the Licensing Agreement) for a term of 60 months (“Licensing Term”) subject 
to any renewal provided under the Licensing Agreement. 
 

3. License Fee 
 
Restaurant outlet 
 

Danau Desa and Ipoh Setia Alam 

Initial fee, royalty fees 
and licensing fees 
 

RM1,650,000 RM1,438,000 

Deposit RM150,000 to be paid to the 
Licensor, which shall be 
refunded free of interest by the 
Licensor to the Licensee upon 
lawful termination of the 
Licensing Agreement or expiry 
of the licensing rights. 
 
 

RM130,000 to be paid to the 
Licensor, which shall be refunded 
free of interest by the Licensor to 
the Licensee upon lawful 
termination of the Licensing 
Agreement or expiry of the 
licensing rights. 
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For information, we would like to highlight that: 
 
(i) the requisite initial fee, royalty fees and licensing fees in relation to the restaurant outlets 

of AP F&B located at Setia Alam, Danau Desa and Ipoh had been paid to the Licensor in 
the 3rd quarter of 2019, 4th quarter of 2019 and 1st quarter of 2020 respectively; and 

 
(ii) after due enquiry, the deposit arrangement under the Licensing Agreement applies to all 

the restaurant outlets licensed by the Licensor and Mercury Securities is of the view that 
the deposit arrangement is a common practice. 

 
4. Restricted Territory 

 
(i) The grant of the licensing rights to operate the business using the Proprietary Marks in 

accordance to the Operating System shall be restricted and limited to the restaurant outlet 
and that the Licensee shall only operate the business at the restaurant outlet during the 
Licensing Term. 
 

(ii) The Licensor may at its sole discretion and subject to an application in writing by the 
Licensee, may consent (in writing only) to a relocation of the restaurant outlet to another 
premise or location as may be approved by the Licensor in the limited event of 
unsatisfactory sales performance, loss of lease or rental of the restaurant outlet not 
attributable to the Licensee and/or irreparable damage to the restaurant outlet by force of 
nature provided always that the Licensor shall not be obligated to consent to such 
relocation in any event. For the avoidance of doubt, it is expressly agreed that in such 
event of loss of lease or rental of the restaurant outlet and where the Licensor does not 
consent to a relocation of the same shall not in any way entitle any refund of the license 
fee or any part thereof from the Licensor to the Licensee. 

 
(iii) In such event where the Licensor consents to a relocation of the restaurant outlet, the 

Licensing Term shall continue to run (without any suspension thereof) and the business 
operating at such new and relocated restaurant outlet shall be deemed to be a continuation 
of the business under the Licensing Agreement. In such instance, the Licensee shall be 
responsible for and bear all the necessary costs and expenses to be incurred for the 
relocation, renovation works and/or installation at the relocated restaurant outlet. 

 
(iv) The parties agreed that the grant of the licensing rights to operate the business using the 

Proprietary Marks at the restaurant outlet is non-exclusive and the Licensor shall be 
entitled at its own discretion to grant similar licensing rights to any party at any location 
that it deems fit. However, the Licensor expressly covenants and undertake that it 
shall not by itself or grant any party similar licensing rights to operate the Business 
using the Proprietary Marks at any location within a radius of 8 km from the location 
of the restaurant outlet. 

 
For information, the said territory restrictions will enable AP F&B to avoid having other 
Uncle Don’s restaurant outlet from cannibalising on the sales of AP F&B’s outlet and are 
not expected to adversely affect the growth prospects of AP F&B as our Board (save for 
the Interested Directors) believes that there are ample of attractive locations around 
Malaysia for our Board (save for the Interested Directors) to consider for launching new 
Uncle Don’s restaurant outlets in the future. 
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5. Obligation, Warranties and Undertakings of the Licensee 
 

During the tenure of the Licensing Agreement, the Licensee expressly agrees, warrants and/or 
undertake as follows: 
 
(i) at its own costs and expense, to apply for, obtain and renew from time to time such 

requisite license and/or permits from the relevant authorities for the running and operation 
of the business including but are not limited to licence and/or permit of public sale of liquor 
and/or entertainment, as may be applicable, and in any event to comply with all statues, 
byelaws, regulations and requirements of any government or other competent authority 
relating to the conduct of the business; 
 

(ii) at its own costs and expense, to obtain and maintain with an insurance company for public 
liability and such other insurance necessary as may be advised by an insurance agent in 
relation to the operation of a food and beverage outlet; 
 

(iii) at its own costs and expense, to employ sufficient number of employees for the operation 
of the business and as may be advised by the Licensor and to ensure compliance with all 
applicable statutes, byelaws, regulations and requirements of any government or other 
competent authority relating to employment, labour, wages and workmen’s insurance or 
compensation scheme; 
 

(iv) in relation to the Proprietary Marks, to use letter headings, invoices, signs, display 
materials and promotional literature as approved by the Licensor where should the 
Licensor instructs, to immediately cease and desist from the use or display of any signs, 
materials or objects for the business; 
 

(v) in relation to the menu, to conduct its sales in strict accordance to the Controlled Price; 
 

(vi) to maintain sufficient stocks and promptly pay the Licensor or the Authorised Suppliers or 
such other approved suppliers of goods and services sold or provided for the purposes of 
the business; 
 

(vii) to ensure all employee, staff and/or personnel of the Licensee shall at all times render 
competent, sober and courteous service to customers; and 
 

(viii) to maintain the interior and exterior of the restaurant outlet and all parts thereof to the 
highest standard or degree of hygiene, sanitation, cleanliness, security, condition and state 
of repair.  

 
6. Restrictive Covenants and Undertakings of the Licensee  

 
The Licensee expressly covenants and/or undertakes as follow: 
 
(i) not to operate the business at any location other than the restaurant outlet in strict 

compliance with the terms of the Licensing Agreement; 
 
(ii) not to undertake any commercial or private catering of any products or service that pertains 

to the Proprietary Marks of the business or to use the Proprietary Marks in any way 
whatsoever; 

 
(iii) strictly not to sell any product or render any service which does not conform with the 

Proprietary Marks or to use or publish any advertisement, signage, directory entries or 
other forms of publicity or to display the same at the restaurant outlet unless otherwise 
approved by the Licensor; 
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(iv) not to use or permit the use of the premise at the restaurant outlet for any business or 
activity save and except for the Business, particularly but are not limited to, restriction 
against permitting vending equipment, gaming machinery or slot machines or the carrying 
out of any immoral or indecent activity in the restaurant outlet; 

 
(v) not to conduct its own advertising and promotional campaigns, including development of 

its own advertising materials, attend to media interviews, conduct co-branding and/or 
engage with any promotional activities without the consent of the Licensor; and 

 
(vi) not to use the Proprietary Marks as its corporate name, logo, insignia or in any way 

whatsoever. 
 

7. Termination of the Licensing Agreement 
 
(i) Termination by the Licensee 

 
There shall be no right of termination accorded to the Licensee prior to the expiration of 
the Licensing Agreement save and except as expressly provided in the Licensing 
Agreement or where the Licensor has breached the terms of the Licensing Agreement and 
has failed to remedy the breach within 14 days or with the written consent of the Licensor. 

 
(ii) Termination by the Licensor 
 

The Licensor shall have the right of termination of the Licensing Agreement subject always 
to the following provisions: 
 
(a) any termination prior to expiration of the Licensing Agreement without breach or 

default by the Licensee is not permitted or allowed; 
 
(b) any termination due to the breach or default of the Licensing Agreement by the 

Licensee is permitted provided that prior notice in writing of not less than 14 days 
has been given to the Licensee to remedy the breach or default and the Licensee 
has failed to do so to the Licensor’s satisfaction; 

 
(c) the Licensor may however exercise the right to terminate the Licensing Agreement 

with immediate effect and without notice should the Licensee commit any of the 
following: 

 
(A) abusing or having abused the confidential information relating to the business 

and its right to use for the business that substantially impairs or damage or 
adversely affect the reputation and goodwill associated with the Proprietary 
Marks and/or the Confidential Information; 

 
(B) makes an unauthorised transfer, novation or assignment of the business or 

its rights and interest under the Licensing Agreement in favour of any of its 
creditors, or a similar disposition of the assets of the business to any third 
party; 

 
(C) voluntarily or wilful or deliberate abandonment of the business or the 

restaurant outlet; 
 
(D) becoming insolvent by reason of its inability to pay debts when due or when 

an act of bankruptcy is committed by any of its members; 
 
(E) commission of a criminal offence in whatsoever nature by any of its members 

or directors; 
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(F) repeated breach or default of the terms of the Licensing Agreement for more 
than 3 times within a period of 12 months including but are not limited to 
failure, refusal and/or neglect to make prompt payment to the Licensor or the 
Authorised Suppliers (whether or not there be any outstanding payments due 
and owing to the Licensor or the Authorised Suppliers at time of termination); 

 
(G) committing any act or conduct which in the sole opinion of the Licensor 

materially damages to the reputation and goodwill of the Licensor or the 
Proprietary Marks. 

 
(iii) Termination of the Licensing Agreement under any of the provisions of the Licensing 

Agreement shall be without prejudice to any accrued rights of either party for any 
antecedent breach of the Licensing Agreement and also shall not affect obligations which 
are expressed to survive and/or not be affected by expiry or termination hereof. 

 
(iv) Notwithstanding any of the above, the Licensee must notify the Licensor in writing 

immediately of any of the following events: 
 
(a) any claim, litigation or other proceedings of any nature whatsoever being threatened 

or initiated against the Licensee before any court, tribunal or administrative agency 
which may materially affect the operations of the business or at the restaurant outlet 
and/or financial condition of the Licensee; 

 
(b) the Licensee or any of its employees receiving any notice of non-compliance with 

any law, rule or regulations that may have a material adverse effect on the business 
and/or the restaurant outlet; 

 
(c) issuance of any order, writ, injunction, award or decree of any court, agency or other 

governmental instrumentality against the Licensee or its employees that may have 
a material adverse effect on the Business; and 

 
(d) any change in the Licensee’s nature of business or any change in the nature of the 

Licensee’s composition or shareholding or directorship. 
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Our Group’s historical financial performance for the FYE 31 December 2016 to FYE 31 December 2019 
are summarised below: 
 
 Audited Unaudited 

 FYE  
31 Dec 2016 

FYE  
31 Dec 2017 

FYE  
31 Dec 2018 

FYE  
31 Dec 2019 

 RM’000 RM’000 RM’000 RM’000 

Revenue 44,136 10,641 13,353 8,387 

Gross profit/(loss) 7,543 (2,215) 5,163 4,001 

LBT (4,519) (57,941) (4,390) (177) 

LAT (4,622) (57,291) (4,247) (225) 

GP margin (%) 17.1 (20.8) 38.7 47.7 

LBT margin (%) (10.2) (544.5) (32.9) (2.1) 

LAT margin (%) (10.5) (538.4) (31.8) (2.7) 
 
(i) Financial Commentary for the FYE 31 December 2016 
 

Our Group’s revenue decreased by RM25.3 million or 36.5% as compared to the previous 
financial year mainly due to lower sales as a result of decrease in the order book of our Group 
as a consequence of the spill over effect from the El-Nino weather phenomenon which took place 
in 2016, adversely affecting the palm oil milling market and as a result, capital expenditures for 
new or increased capacities and refurbishments were not forthcoming. Consequentially, many 
palm oil millers opted to defer spending on increasing their palm oil mill capacities or refurbishing 
their palm oil mills. 
 
Our Group’s gross profit decreased by RM11.2 million or 60.0% due to the lower revenue. During 
the financial year, our Group’s gross profit margin decreased from 26.9% in the FYE 31 
December 2015 to 17.1% in the current financial year as a result of higher cost of sales arising 
from increase in material costs and more intense competition. 
 
Our Group recorded a LBT of RM4.5 million as compared to a profit before tax of RM5.1 million 
in the previous financial year mainly due to lower gross profit during the financial year as well as 
absence of a gain on bargain purchase arising from business combinations of RM2.5 million. 

 
(ii) Financial Commentary for the FYE 31 December 2017 

 
Our Group’s revenue decreased by RM33.5 million or 75.9% as compared to the previous 
financial year mainly due to the spill over effect from the El-Nino weather phenomenon as it 
continued its course into 2017. Consequentially, many palm oil millers continued to further defer 
spending on increasing their palm oil mill’s capacities or refurbishing their palm oil mills. As a 
result, we were unable to replenish our order book in the FYE 31 December 2017, resulting in 
lower revenue during the financial year. 
 
Our Group recorded a gross loss of RM2.2 million in the FYE 31 December 2017 due to the 
additional variation orders of projects secured in prior financial year which led to higher costs 
incurred in delivering the projects. 
 
Our Group recorded a higher LBT by RM53.3 million mainly due to the lower revenue and gross 
losses incurred during the financial year, as well as the provision for foreseeable losses on 
amount due from customers for contract works of RM35.6 million, provision for liquidated and 
ascertained damages of RM3.3 million and impairment losses on trade receivables of RM1.6 
million. 
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(iii) Financial Commentary for the FYE 31 December 2018 
 
Our Group’s revenue increased by RM2.71 million or 25.5% as compared to the previous 
financial year mainly due to a new contract secured in the FYE 31 December 2018 for the supply 
of construction materials for the upgrading of facilities at the train cargo terminal at Padang Besar.   
 
Our Group recorded a gross profit of RM5.2 million as compared to a gross loss of RM2.2 million 
mainly due to higher revenue achieved during the financial year as well as the absence of 
variation orders costs incurred in the prior financial year. 
 
Our Group recorded a lower LBT of RM4.3 million mainly due to the gross profit achieved during 
the financial year as well as the absence of one-off expenses incurred in the prior financial year 
such as provision for foreseeable losses on amount due from customers for contract works and 
provision for liquidated and ascertained damages amounting to RM35.6 million and RM3.3 million 
respectively. 
   

(iv) Financial Commentary for the FYE 31 December 2019 
 
Our Group’s revenue decreased by RM5.0 million or 37.2% as compared to the previous financial 
year as our Group was focusing on smaller projects and trading of machinery parts as a result of 
our Group’s limited financial resources.  
 
Our Group recorded a lower gross profit of RM4.0 million mainly due to the lower revenue 
achieved during the financial year. However, our Group’s gross profit margin has improved as 
compared to the previous financial year as our Group was focusing on smaller projects and 
trading of machinery parts which have comparatively better margins. 
 
Our Group recorded a lower LBT of RM0.2 million mainly due to the recognition of gains on 
disposals of properties amounting to RM3.1 million as well as lower administrative expenses by 
RM2.9 million due to lower staff costs and reversal of overprovisions of administrative expenses 
made in the prior financial year. 
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Our Company’s forthcoming EGM will be conducted on a fully virtual basis through live streaming and 
online remote voting. As no shareholders should be physically present at the Broadcast Venue, all 
shareholders shall attend the EGM remotely using the Remote Participation and Voting (“RPV”) facilities 
as set out below. 
 
Entitlement to Participate and Vote 
 
Only members whose names appear in the Record of Depositors on 29 May 2020 (“General Meeting 
Record of Depositors”) shall be eligible to participate in the EGM or appoint proxy(ies) to participate 
and/or vote on his/her behalf. 
  
Please take note that you must complete the Form of Proxy for the EGM should you wish to appoint a 
proxy(ies).You may download the Form of Proxy for the EGM from our Company’s website at 
https://dolphinbhd.com and Bursa Securities’ website at https://www.bursamalaysia.com. 
 
Please ensure that the original Form of Proxy is deposited at our Company’s share registrar, Boardroom 
Share Registrars Sdn Bhd, at 11th Floor, Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 
13, 46200 Petaling Jaya, Selangor Darul Ehsan not less than 48 hours before the time appointed for 
holding the meeting or adjourned meeting. Alternatively, you may deposit your Form of Proxy by 
electronic means through our Company’s share registrar’s website, Boardroom Smart Investor Online 
Portal. Kindly follow the link at https://www.boardroomlimited.my to login and deposit your Form of Proxy 
electronically (for individual shareholders only) before the Form of Proxy lodgement cut-off time as 
mentioned above. 
 
Revocation of Proxy 
 
If you decide to change your proxy or wish to participate in the EGM by yourself after you have deposited 
the Form of Proxy, please write in to bsr.helpdesk@boardroomlimited.com to revoke the earlier 
appointed proxy 48 hours before the EGM. 
 
Voting Procedures 
 
1. The voting will be conducted by poll in accordance with Paragraph 8.29A of the Listing 

Requirements. Our Company will appoint Poll Administrator to conduct the poll by way of 
electronic voting (“e-Voting”) and Scrutineers to verify the poll results. 

 
2. During the EGM, the Chairman will invite the Poll Administrator to brief on the e-Voting 

housekeeping rules. The voting session will commence as soon as the Chairman calls for the 
poll to be opened and until such time when the Chairman announces the closure of the poll. 

 
3. For the purposes of this EGM, e-voting will be carried out via the following voting devices: 

 
(a) Personal smart mobile phones;  

 
(b) Tablets; or 

 
(c) Laptops. 

 
4. There are 3 methods for members and proxies who wish to use their personal voting device to 

vote. The methods are: 
 

(a) Download the free Lumi AGM from Apple App Store or Google Play Store prior to the 
meeting;   
 

(b) Using QR Scanner Code given in the email to you; or 
 

(c) Go to the following website, https://web.lumiagm.com  
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5. The polling will only commence after the announcement of poll being opened by the Chairman 
and until such time when the Chairman announces the closure of poll. 

 
6. The Scrutineers will verify the poll result reports upon closing of the poll session by the Chairman. 

The Scrutineers will announce the results thereafter, and the Chairman will declare whether the 
resolutions put to vote were successfully carried or not.  

 
7. In accordance with our Company’s Constitution, members are entitled to vote at the EGM either 

personally or by proxy, based on the General Meeting Record of Depositors. Any eligible voting 
member unable to participate electronically is entitled to appoint a proxy to participate in the EGM 
instead. 

 
Remote Participation and Electronic Voting  
 
1. Please note that the remote participation and electronic voting is available to: 

 
(a) Individual members;  

 
(b) Corporate shareholder;  

 
(c) Authorised Nominee; and  

 
(d) Exempt Authorised Nominee. 
 

2. You will be able to view a live webcast of the EGM proceeding, pose question to the Board and 
submit your votes in real time whilst the meeting is in progress. 

 
3. Kindly follow the steps below on how to request for login ID and password.  
 
Step 1 – Register Online with Boardroom Smart Investor Portal (for first time registration only) 
 
[Note: If you have already signed up with Boardroom Smart Investor Portal, you are not required to 
register again. You may proceed to Step 2 - Submit request for Remote Participation user ID and 
password.]  
 
a. Access website https://boardroomlimited.my 
b. Click <<Login>> and click <<Register>> to sign up as a user.  
c. Complete registration and upload softcopy of MyKAD (front and back) or Passport.  
d. Please enter a valid email address and wait for Boardroom’s email verification.  
e. Your registration will be verified and approved within one business day and an email notification 

will be provided. 
 

Step 2 – Submit Request for Remote Participation User ID and Password  
 
[Note: The registration for remote access will be opened on 14 May 2020.] 
 
Individual Members 
 
- Login to https://boardroomlimited.my using your user ID and password above. 
- Go to “E-Proxy Lodgement” and browse the Meeting List for “Dolphin International Berhad’s 

EGM” and click <<Apply>>. 
- Enter your CDS Account Number.  
- Read and agree to the terms & condition and thereafter submit your request. 
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Corporate Shareholders 
 
- Write in to bsr.helpdesk@boardroomlimited.com by providing the name of Member, CDS 

Account Number accompanied with the Certificate of Appointment of Corporate Representative 
or Form of Proxy to submit the request. 

- Please provide a copy of Corporate Representative’s MyKad (front and back) or Passport as well 
as his/her email address. 

 
Authorised Nominee and Exempt Authorised Nominee 
 
- Write in to bsr.helpdesk@boardroomlimited.com by providing the name of Member, CDS 

Account Number accompanied with the Form of Proxy to submit the request. 
- The Authorised Nominee and Exempt Authorised Nominee must also provide a copy of the proxy 

holder’s MyKad (front and back) or Passport as well as his/her email address. 
 
a. You will receive a notification from Boardroom that your request has been received and is being 

verified. 
b. Upon system verification against the General Meeting Record of Depositors, you will receive an 

email from Boardroom either approving or rejecting your registration for remote participation.  
c. You will also receive your remote access user ID and password along with the email from 

Boardroom if your registration is approved. 
d. Please note that the closing time to submit your request is at 10:00 am on 3 June 2020 (48 hours 

before the commencement of EGM). 
 
Step 3 – Login to Virtual Meeting Portal 
 
[Please note that the quality of the connectivity to Virtual Meeting Portal for live web cast as well as 
for remote online voting is highly dependent on the bandwidth and the stability of the internet 
connectivity available at the location of the remote users.] 
 
a. The Virtual Meeting portal will be open for login starting from 9:00 am on 5 June 2020. 
b. Follow the steps given to you in the email along with your remote access user ID and password 

to login to the Virtual Meeting portal. (Refer to Step 2(c) above) 
c. The steps will also guide you how to view live web cast, ask questions and vote.  
d. The live webcast will end and the messaging window will be disabled the moment the Chairman 

announces the closure of the EGM. 
e. You can now logout from Virtual Meeting Portal.  

 
4. Shareholders who are unable to participate in the EGM are encouraged to appoint proxy or the 

Chairman of the EGM to vote on their behalf. You may use Boardroom Smart Investor Portal 
proxy appointment service to submit your proxy appointment. 
 

Participation through Live Webcast, Question and Voting at the Virtual EGM 
 
With the RPV facilities, you may exercise your right as a shareholder of our Company to participate 
(including to pose questions to the Chairman and the Directors of our Company) and vote at the EGM, 
from the comfort of your home. 
 
The Chairman and the Directors will endeavour their best to respond to the questions submitted by 
shareholders which are related to the resolutions to be tabled at the EGM. 
 
Shareholders may proceed to cast votes on each of the proposed resolutions, to be tabled at the EGM 
respectively after the Chairman has opened the poll on the resolutions. Shareholders are reminded to 
cast their votes before the poll is closed. 
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EGM Enquiry 
 
If you have any enquiries prior to the EGM, please contact the following persons during office hours 
(from 9.00 a.m. to 5.30 p.m. (Monday to Friday): 
 
Boardroom Share Registrars Sdn. Bhd. 
General Line: +603-7890 4700 
Fax Number: +603-7890 4670 
Email: bsr.helpdesk@boardroomlimited.com 
 
Personal Data Privacy 
 
By registering for the remote participation and voting meeting and/or submitting the instrument 
appointing a proxy(ies) and/or representative(s), the member of our Company has consented to the use 
of such data for purposes of processing and administration by our Company (or its agents); and to 
comply with any laws, listing rules, regulations and/or guidelines. The member agrees that he/she will 
indemnify our Company in respect of any penalties, liabilities, claims, demands, losses and damages 
as a result of the shareholder’s breach of warranty. 
 
 
 
 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
 
 
 

385



APPENDIX XVII 
 

FURTHER INFORMATION  
 

386 
 

1. DIRECTORS’ RESPONSIBILITY STATEMENT 
 

This Circular has been seen and approved by our Board and they, collectively and individually, 
accept full responsibility for the accuracy of the information contained herein and confirm that, 
after making all reasonable enquiries and to the best of their knowledge and belief, there are no 
false or misleading statements or other facts the omission of which would make any statement 
herein misleading. 
 
All information in relation to AP F&B, Uncle Don’s Holdings and Asia Poly are obtained from the 
information and documents provided by their respective representatives. The sole responsibility 
of our Board is limited to ensuring that such information and statements have been accurately 
reproduced in this Circular. 

 
 
2. CONSENT AND CONFLICT OF INTEREST 
 

(i) Principal Adviser 
 

Mercury Securities, being the Principal Adviser for the Proposed Disposal, Proposed 
Capital Reduction and the Proposals, has given and has not subsequently withdrawn its 
written consent to the inclusion of its name and all references thereto in the form and 
context in which they appear in this Circular. 
  
Mercury Securities is also not aware of any conflict of interests which exists or is likely to 
exist in its capacity as the Principal Adviser to our Company for the Proposed Disposal, 
Proposed Capital Reduction and the Proposals. 

 
(ii) Independent Adviser 

 
SCA, being the Independent Adviser for the Proposed Disposal and Proposed Acquisition, 
has given and has not subsequently withdrawn its written consent to the inclusion of its 
name, the IALs in respect of the Proposed Disposal and Proposed Acquisition and all 
references thereto in the form and context in which they appear in this Circular. 
  
SCA is also not aware of any conflict of interests which exists or is likely to exist in its 
capacity as the Independent Adviser to our Company for the Proposed Disposal and 
Proposed Acquisition. 

 
(iii) Reporting Accountants 

 
PCCO PLT, being the Reporting Accountants for the Proposals, has given and has not 
subsequently withdrawn its written consent to the inclusion of its name, the Pro Forma 
Consolidated Statement of Financial Position of our Company as at 31 December 2018 
together with the Reporting Accountants’ letter thereon and all references thereto in the 
form and context in which they appear in this Circular. 
 
PCCO PLT is also not aware of any conflict of interests which exists or are likely to exist 
in its capacity as the Reporting Accountants for the Proposals. 

 
(iv) Independent Valuer 

 
Asia Equity Research, being the Independent Valuer for the Proposed Acquisition, has 
given and has not subsequently withdrawn its written consent to the inclusion of its name, 
the Business Valuation Report and all references thereto in the form and context in which 
they appear in this Circular. 
 
Asia Equity Research is also not aware of any conflict of interests which exists or are likely 
to exist in its capacity as the Independent Valuer to our Company for the Proposed 
Acquisition.  
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(v) Independent Market Researcher 
 

PROVIDENCE, being the Independent Market Researcher for the Proposed Acquisition, 
has given and has not subsequently withdrawn its written consent to the inclusion of its 
name, the extracts of its IMR Report and all references thereto in the form and context in 
which they appear in this Circular. 
 
PROVIDENCE is also not aware of any conflict of interests which exists or are likely to 
exist in its capacity as the Independent Market Researcher for the Proposed Acquisition. 

 
 

3. MATERIAL LITIGATION, CLAIMS OR ARBITRATION 
 

Save as disclosed below, as at the LPD, our Group is not engaged in any material litigation, 
claims and/or arbitration either as plaintiff or defendant which may have a material effect on the 
financial position or business of our Group, and our Board is not aware of any proceedings, 
pending or threatened, or of any fact likely to give rise to any proceedings which may materially 
and adversely affect the financial position or business of our Group. 

 
(i) Claims by Tori Construction against Dolphin Engineering (M) Sdn Bhd (“DESB”) 

 
Tori Construction initiated an adjudication proceeding in the Kuching High Court under the 
Construction Industry Payment and Adjudication Act 2012 (“CIPAA”) by way of a notice of 
adjudication dated 10 September 2019 against DESB, a wholly-owned subsidiary of 
Dolphin, for monies due and owing and for release of retention sums to Tori Construction 
amounting to RM3,118,329.85 with costs and interests (“CIPAA Claim”). 
 
An adjudication decision was delivered on 13 January 2020 in favour of Tori Construction 
(“Adjudication Decision”).  
 
On 24 January 2020, an originating summons (“OS 1”) was filed by DESB to set aside the 
Adjudication Decision. As at the LPD, the parties have exhausted the exchange of 
affidavits for the OS 1 but no hearing date has been fixed for the hearing of OS1. On 21 
February 2020, an application was served to stay the execution or enforcement of the 
Adjudication Decision pending the full disposal of all cause or matter as between DESB 
and Tori Construction. As at the LPD, the parties are still in the midst of exhausting the 
filing of affidavits and no hearing date has been fixed for the hearing of the stay application. 
 
Tori Construction had on 5 February 2020 filed an originating summons (“OS 2”) for the 
registration and enforcement of the Adjudication Decision. As at the LPD, the parties are 
still in the midst of exhausting the filing of affidavits and no hearing date has been fixed for 
the hearing of OS 2. 
 
On 6 March 2020, a writ action was filed by DESB against Tori Construction for claim of 
damages for breach of contract amounting to RM3,265,437.45 with costs and interests.  
 
Tori Construction had on 27 March 2020 filed its Memorandum of Appearance in the 
Kuching High Court.  
 
Tori Construction failed to file its Statement of Defence within the permitted timeframe and 
it had indicated to the High Court of Kuching through the e-Review on 13 April 2020 that it 
reserves its right to seek an extension of time for filing of the Statement of Defence in light 
of the movement control order (“MCO”). The Kuching High Court stated its view that such 
request and reason for the extension of time is reasonable in light of the MCO but the 
procedures of the Rules of Court shall be complied if the parties could not reach an 
agreement on the extension. DESB has informed the Kuching High Court that it reserves 
all its rights towards obtaining a Judgement in Default of Defence. The next case 
management has been scheduled on 12 May 2020 for further directions from the Kuching 
High Court. 
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As the sum of RM3,118,329.85 claimed by Tori Construction has already been provided 
for in the financial statements of our Group, the contingent liability is approximately RM0.3 
million comprising cost that would be incurred if DESB is unable to set aside the 
Adjudication Decision (i.e. cost of adjudication, fees claimed by the plaintiff and interest on 
late payment of 5%). 
 

(ii) Claim by PT Dolphin Indonesia (“PTDI”) against PT Himalaya Transmeka (“PTHT”)  
 
On 1 February 2018, a writ of summons was filed by PTDI, our Company’s wholly-owned 
subsidiary, at the District Court of Indonesia against PTHT, claiming up to Rp. 
14,499,597,854 together with interest (“PTDI Claims”) under the Mechanical & Electrical 
Supply Contract dated 3 January 2013 (“Agreement”). The PTDI Claims is calculated 
based on 6% on the total expenses incurred to complete the unfinished and rectification 
work as well as additional expenses incurred due to the delay in completion of Mechanical 
and Electrical work awarded to PTHT on 23 August 2017.  
 
On 10 October 2018, the District Court of Indonesia awarded the decision in favour of PTDI 
and adjudicated the following: 
 
(a) PTDI has no obligation to pay the sum of Rp.10,490,000 to PTHT and PTHT has no 

right over the 5% retention sum due to non-completion of the works;  
 

(b) PTDI has paid PTHT Rp.10,317,917,463 and such amount paid by PTDI exceeds the 
value of work done by PTHT. Accordingly, PTHT has been ordered to refund PTDI 
the excess payment of Rp.352,417,462 in lumpsum and in cash and in addition, PTHT 
shall pay for the costs of Rp.1,183,000. 

 
As at the LPD, PTHT filed an appeal to the Supreme Court of Indonesia and the appeal is 
currently being examined by the Supreme Court of Indonesia.  

 
 
4. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 

 
(i) Material Commitments 
 

Save as disclosed below, as at the LPD, our Board is not aware of any material capital 
commitments incurred or known to be incurred by our Group, which upon becoming due 
or enforceable, may have a material impact on the financial position or business of our 
Group: 

 
 RM’000 
Capital expenditure contracted for  2,800 

 
(ii) Contingent Liabilities 

 
As at the LPD, save as disclosed in Section 3(i) of this Appendix, our Board is not aware 
of any contingent liabilities incurred or known to be incurred by our Group, which upon 
becoming due or enforceable, may have a material impact of the financial position or 
business of our Group. 
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5. DOCUMENTS AVAILABLE FOR INSPECTION 
 
Copies of the following documents are available for inspection at our registered office at  
308, Block A (3rd Floor), Kelana Business Centre, 97, Jalan SS 7/2, Kelana Jaya, 47301 Petaling 
Jaya, Selangor Darul Ehsan during normal business hours from Mondays to Fridays (except 
public holidays and the affected period under the Movement Control Order imposed by the 
Government) from the date of this Circular up to and including the date of the forthcoming EGM: 
 
(i) Constitution of our Company, Dolphin Biogas and AP F&B; 
 
(ii) Disposal SSA as referred to in Appendix II of this Circular; 

 
(iii) audited consolidated financial statements of our Company for the FYE 31 December 2017 

and FYE 31 December 2018, and the unaudited consolidated financial statements of our 
Company for the FYE 31 December 2019;  

 
(iv) audited financial statements of Dolphin Biogas and Biogas Sulpom for the FYE 31 

December 2017 and FYE 31 December 2018;  
 

(v) Deed Poll B; 
 
(vi) Settlement Agreements as referred to in Appendix VII of this Circular; 

 
(vii) Acquisition SSA as referred to in Appendix IX of this Circular; 
 
(viii) Licensing Agreements as referred to in Appendix X of this Circular; 

 
(ix) Business Valuation Report as referred to in Appendix XI of this Circular  

 
(x) audited financial statements of AP F&B for the FYE 31 December 2018 and FYE 31 

December 2019 as referred to in Appendix XII of this Circular; 
 

(xi) Pro Forma Consolidated Statements of Financial Position of our Company as at 31 
December 2018 together with the Reporting Accountants’ letter thereon as referred to in 
Appendix XIII of this Circular;  

 
(xii) Directors’ Report on AP F&B as referred to in Appendix XIV of this Circular; 

 
(xiii) IMR Report; 
 
(xiv) letters of consent as referred to in Section 2 of this Appendix; and 

 
(xv) relevant cause papers in respect of the material litigations of our Group referred to in 

Section 3 of this Appendix.  
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DOLPHIN INTERNATIONAL BERHAD 
(Registration No. 201201016010 (1001521-X)) 

(Incorporated in Malaysia)  
 

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 

NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting (“EGM”) of Dolphin International 
Berhad (“Dolphin” or “Company”) will be conducted fully virtual at the Broadcast Venue to be held at 
Symphony Square Auditorium, 3A Floor, No. 5, Menara Symphony, Jalan Prof. Khoo Kay Kim, Seksyen 
13, 46200 Petaling Jaya, Selangor Darul Ehsan on Friday, 5 June 2020 at 10:00 a.m. or at any 
adjournment thereof, for the purpose of considering and if thought fit, passing the following resolutions, 
with or without modification: 
 
ORDINARY RESOLUTION 1 
 
PROPOSED DISPOSAL BY DOLPHIN OF ITS 80% EQUITY INTEREST IN DOLPHIN BIOGAS SDN 
BHD (“DOLPHIN BIOGAS”) TO ASIA POLY GREEN ENERGY SDN BHD (“AP GREEN ENERGY”) 
FOR A CASH CONSIDERATION OF RM2,123,675.50 (“PROPOSED DISPOSAL”) 
 
“THAT, subject to the approvals being obtained from all relevant authorities and/or parties, the Board 
of Directors of the Company (“Board”) be and is hereby authorised to dispose of Dolphin’s 80% equity 
interest in Dolphin Biogas for a cash consideration of RM2,123,675.50 in accordance with the terms 
and conditions of the conditional sale of shares agreement dated 31 January 2020 entered into between 
Dolphin and AP Green Energy; 
 
AND THAT the Board be and is hereby authorised and empowered to do or procure to be done all such 
acts, deeds and things and to execute, sign and deliver, on behalf of the Company, all such documents 
to give effect to and complete the Proposed Disposal with full power to assent to any conditions, 
variations, modifications and/or amendments as may be required or imposed by the relevant authorities 
and/or parties and as the Board may deem necessary and expedient to finalise, implement and give full 
effect to the Proposed Disposal.”  
 
ORDINARY RESOLUTION 2 
 
PROPOSED RENOUNCEABLE RIGHTS ISSUE OF UP TO 412,087,515 NEW ORDINARY SHARES 
IN DOLPHIN (“DOLPHIN SHARES”) (“RIGHTS SHARES”) TOGETHER WITH UP TO 247,252,509 
FREE DETACHABLE WARRANTS (“WARRANTS-B”) AT AN ISSUE PRICE OF RM0.06 PER 
RIGHTS SHARE ON THE BASIS OF 5 RIGHTS SHARES FOR EVERY 4 EXISTING DOLPHIN 
SHARES HELD BY THE ENTITLED SHAREHOLDERS ON AN ENTITLEMENT DATE TO BE 
DETERMINED LATER TOGETHER WITH 3 WARRANTS-B FOR EVERY 5 RIGHTS SHARES 
SUBSCRIBED (“PROPOSED RIGHTS ISSUE”) 
 
“THAT subject to the passing of the Ordinary Resolutions 3, 4 and 5 and subject to all approvals being 
obtained from the relevant authorities and/or parties, approval be and is hereby given to the Board to: 
 
(i) provisionally allot and issue by way of a renounceable rights issue of up to 412,087,515 Rights 

Shares together with up to 247,252,509 Warrants-B to shareholders of Dolphin whose names 
appear in the Record of Depositors of Dolphin as at the close of business on an entitlement date 
to be determined by the Board (“Entitlement Date”) (“Entitled Shareholders”) and/or their 
renouncees/transferees, if applicable, on the basis of 5 Rights Shares for every 4 existing Dolphin 
Shares held by the Entitled Shareholders on the Entitlement Date together with 3 Warrants-B for 
every 5 Rights Shares subscribed; 

 
(ii) enter into and execute the deed poll constituting the Warrants-B (“Deed Poll B”) with full powers 

to assent to any conditions, variations and modifications and/or amendments from time to time, 
in accordance with and subject to the terms of the Deed Poll B and in any manner as may be 
required by the relevant authorities or deemed necessary by the Board and with full powers to 
do all such acts, deeds and things as the Board may deem fit and expedient in order to finalise, 
implement and give effect to the Deed Poll B; 

 
  

  

 

 
 
 
 

DOLPHIN INTERNATIONAL BERHAD 
(Registration No. 201201016010 (1001521-X)) 

(Incorporated in Malaysia)  
 

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 

NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting (“EGM”) of Dolphin International 
Berhad (“Dolphin” or “Company”) will be conducted fully virtual at the Broadcast Venue to be held at 
Symphony Square Auditorium, 3A Floor, No. 5, Menara Symphony, Jalan Prof. Khoo Kay Kim, Seksyen 
13, 46200 Petaling Jaya, Selangor Darul Ehsan on Friday, 5 June 2020 at 10:00 a.m. or at any 
adjournment thereof, for the purpose of considering and if thought fit, passing the following resolutions, 
with or without modification: 
 
ORDINARY RESOLUTION 1 
 
PROPOSED DISPOSAL BY DOLPHIN OF ITS 80% EQUITY INTEREST IN DOLPHIN BIOGAS SDN 
BHD (“DOLPHIN BIOGAS”) TO ASIA POLY GREEN ENERGY SDN BHD (“AP GREEN ENERGY”) 
FOR A CASH CONSIDERATION OF RM2,123,675.50 (“PROPOSED DISPOSAL”) 
 
“THAT, subject to the approvals being obtained from all relevant authorities and/or parties, the Board 
of Directors of the Company (“Board”) be and is hereby authorised to dispose of Dolphin’s 80% equity 
interest in Dolphin Biogas for a cash consideration of RM2,123,675.50 in accordance with the terms 
and conditions of the conditional sale of shares agreement dated 31 January 2020 entered into between 
Dolphin and AP Green Energy; 
 
AND THAT the Board be and is hereby authorised and empowered to do or procure to be done all such 
acts, deeds and things and to execute, sign and deliver, on behalf of the Company, all such documents 
to give effect to and complete the Proposed Disposal with full power to assent to any conditions, 
variations, modifications and/or amendments as may be required or imposed by the relevant authorities 
and/or parties and as the Board may deem necessary and expedient to finalise, implement and give full 
effect to the Proposed Disposal.”  
 
ORDINARY RESOLUTION 2 
 
PROPOSED RENOUNCEABLE RIGHTS ISSUE OF UP TO 412,087,515 NEW ORDINARY SHARES 
IN DOLPHIN (“DOLPHIN SHARES”) (“RIGHTS SHARES”) TOGETHER WITH UP TO 247,252,509 
FREE DETACHABLE WARRANTS (“WARRANTS-B”) AT AN ISSUE PRICE OF RM0.06 PER 
RIGHTS SHARE ON THE BASIS OF 5 RIGHTS SHARES FOR EVERY 4 EXISTING DOLPHIN 
SHARES HELD BY THE ENTITLED SHAREHOLDERS ON AN ENTITLEMENT DATE TO BE 
DETERMINED LATER TOGETHER WITH 3 WARRANTS-B FOR EVERY 5 RIGHTS SHARES 
SUBSCRIBED (“PROPOSED RIGHTS ISSUE”) 
 
“THAT subject to the passing of the Ordinary Resolutions 3, 4 and 5 and subject to all approvals being 
obtained from the relevant authorities and/or parties, approval be and is hereby given to the Board to: 
 
(i) provisionally allot and issue by way of a renounceable rights issue of up to 412,087,515 Rights 

Shares together with up to 247,252,509 Warrants-B to shareholders of Dolphin whose names 
appear in the Record of Depositors of Dolphin as at the close of business on an entitlement date 
to be determined by the Board (“Entitlement Date”) (“Entitled Shareholders”) and/or their 
renouncees/transferees, if applicable, on the basis of 5 Rights Shares for every 4 existing Dolphin 
Shares held by the Entitled Shareholders on the Entitlement Date together with 3 Warrants-B for 
every 5 Rights Shares subscribed; 

 
(ii) enter into and execute the deed poll constituting the Warrants-B (“Deed Poll B”) with full powers 

to assent to any conditions, variations and modifications and/or amendments from time to time, 
in accordance with and subject to the terms of the Deed Poll B and in any manner as may be 
required by the relevant authorities or deemed necessary by the Board and with full powers to 
do all such acts, deeds and things as the Board may deem fit and expedient in order to finalise, 
implement and give effect to the Deed Poll B; 

 
  



 

 

(iii) allot and issue such number of additional Warrants-B as may be required or permitted to be 
issued as a result of any adjustments under the provisions of the Deed Poll B (“Additional 
Warrants-B”) and to adjust from time to time the exercise price of the Warrant-B as a 
consequence of any adjustments under the provisions of the Deed Poll B and/or to effect such 
variations, modifications and/or amendments as may be required or imposed by Bursa Malaysia 
Securities Berhad (“Bursa Securities”) and any other relevant authorities and/or parties, where 
applicable; and 

 
(iv) allot and issue such number of new Dolphin Shares to the holders of the Warrants-B arising from 

the exercise of the Warrants-B and such further new Dolphin Shares as may be required or 
permitted to be issued pursuant to the exercise of the Additional Warrants-B; 

 
THAT the Warrants-B shall be issued based on the terms and conditions as set out in Appendix VI of 
the Company’s circular to shareholders dated 14 May 2020 (“Circular”);  
 
THAT any Rights Shares which are not taken up or validly taken up shall be made available for excess 
application by the Entitled Shareholders and/or their renouncees/transferees, if applicable, and such 
excess Rights Shares shall be allocated by the Board in a fair and equitable manner on a basis to be 
determined by the Board at its absolute discretion; 
 
THAT the proceeds of the Proposed Rights Issue be utilised for the purposes as set out in Section 2.1.2 
of Part B of the Circular and the Board be and is hereby authorised with full power to vary the manner 
and/or purpose of utilisation of such proceeds in such manner as the Board may deem fit, necessary 
and/or expedient or in the best interest of Dolphin, subject to the approval of the relevant authorities, if 
required; 
 
THAT the Rights Shares shall, upon allotment and issuance, rank pari passu in all respects with the 
then existing Dolphin Shares, save and except that the Rights Shares so allocated and issued shall not 
be entitled to any dividends, rights, allotments and/or other distributions in respect of which the 
entitlement date is prior to the date of allotment and issuance of the Rights Shares; 
 
THAT any fractional entitlements of the Rights Shares and Warrants-B arising from the Proposed Rights 
Issue shall be disregarded and dealt with in such manner as the Board shall in its absolute discretion 
deem fit and expedient and in the best interest of Dolphin; 
 
THAT the new Dolphin Shares to be issued pursuant to the exercise of the Warrants-B shall, upon 
allotment and issuance, rank pari passu in all respects with the then existing Dolphin Shares, save and 
except that the new Dolphin Shares so allotted and issued shall not be entitled to any dividends, rights, 
allotments and/or other distributions in respect of which the entitlement date is prior to the date of 
allotment and issuance of the new Dolphin Shares to be issued arising from the exercise of the 
Warrants-B (or the Additional Warrants-B, as the case may be); 
 
AND THAT the Board be and is hereby authorised and empowered to do or procure to be done all such 
acts, deeds and things and to execute, sign and deliver, on behalf of the Company, all such documents 
to give effect to and complete the Proposed Rights Issue with full power to assent to any conditions, 
variations, modifications and/or amendments as may be required or imposed by the relevant authorities 
and/or parties and as the Board may deem necessary and expedient to finalise, implement and give full 
effect to the Proposed Rights Issue.” 
 
ORDINARY RESOLUTION 3 
 
PROPOSED CAPITALISATION OF AN AGGREGATE AMOUNT OF RM7,196,466 OWING BY 
DOLPHIN AND ITS SUBSIDIARIES (“DOLPHIN GROUP”) TO ITS IDENTIFIED CREDITORS AND 
A SHAREHOLDER OF DOLPHIN VIA THE ISSUANCE OF 94,690,342 NEW DOLPHIN SHARES 
(“SETTLEMENT SHARES”) AT AN ISSUE PRICE OF RM0.076 EACH (“PROPOSED 
CAPITALISATION”) 
 
“THAT subject to the passing of the Ordinary Resolutions 2, 4 and 5 and subject to all approvals being 
obtained from the relevant authorities and/or parties, approval be and is hereby given to the Board to: 
 
(i) allot and issue 94,690,342 Settlement Shares to the parties as set out in Section 2.2 of Part B of 

the Circular at an issue price of RM0.076 each, being the settlement of amounts owing by the 
Dolphin Group to them with an aggregate amount of RM7,196,466; and 
 

  



 

 

(ii) such Settlement Shares, shall upon allotment and issuance, rank pari passu in all respects with 
the then existing Dolphin Shares, save and except that the Settlement Shares so allotted and 
issued shall not be entitled to any dividends, rights, allotments and/or other distributions in 
respect of which the entitlement date is prior to the date of allotment and issuance of such 
Settlement Shares; 

 
AND THAT the Board be and is hereby authorised and empowered to do or procure to be done all such 
acts, deeds and things and to execute, sign and deliver, on behalf of the Company, all such documents 
to give effect to and complete the Proposed Capitalisation with full power to assent to any conditions, 
variations, modifications and/or amendments as may be required or imposed by the relevant authorities 
and/or parties and as the Board may deem necessary and expedient to finalise, implement and give full 
effect to the Proposed Capitalisation.” 
 
ORDINARY RESOLUTION 4 
 
PROPOSED ACQUISITION OF 6,000,000 ORDINARY SHARES IN ASIA POLY FOOD AND 
BEVERAGE SDN BHD (“AP F&B”), REPRESENTING THE ENTIRE EQUITY INTEREST IN AP F&B 
BY DOLPHIN FROM UNCLE DON’S HOLDINGS SDN BHD AND ASIA POLY HOLDINGS BERHAD 
(“VENDORS”) FOR THE PURCHASE CONSIDERATION OF RM22,000,000 TO BE SATISFIED VIA 
THE ISSUANCE OF 131,578,947 NEW DOLPHIN SHARES (“CONSIDERATION SHARES”) AT AN 
ISSUE PRICE OF RM0.076 EACH AND RM12,000,000 CASH (“PROPOSED ACQUISITION”) 
 
“THAT subject to the passing of the Ordinary Resolutions 2, 3 and 5 and subject to all approvals being 
obtained from the relevant authorities and/or parties, approval be and is hereby given to the Board to 
acquire 6,000,000 ordinary shares in AP F&B, representing the entire equity interest in AP F&B, for a 
purchase consideration of RM22,000,000 to be satisfied via the allotment and issuance of 131,578,947 
Consideration Shares at an issue price of RM0.076 each and RM12,000,000 cash, subject to and upon 
such terms and conditions as set out in the conditional sale of shares agreement dated 27 February 
2020 entered into between Dolphin and the Vendors in relation to the Proposed Acquisition; 
 
THAT such Consideration Shares shall, upon allotment and issuance, rank pari passu in all respects 
with the then existing Dolphin Shares, save and except that the Consideration Shares so allotted and 
issued shall not be entitled to any dividends, rights, allotments and/or other distributions in respect of 
which the entitlement date is prior to the date of allotment and issuance of such Consideration Shares; 
 
AND THAT the Board be and is hereby authorised and empowered to do or procure to be done all such 
acts, deeds and things and to execute, sign and deliver, on behalf of the Company, all such documents 
to give effect to and complete the Proposed Acquisition with full power to assent to any conditions, 
variations, modifications and/or amendments as may be required or imposed by the relevant authorities 
and/or parties and as the Board may deem necessary and expedient to finalise, implement and give full 
effect to the Proposed Acquisition.” 
 
ORDINARY RESOLUTION 5 
 
PROPOSED DIVERSIFICATION OF THE DOLPHIN GROUP’S PRINCIPAL ACTIVITIES TO 
INCLUDE THE UNDERTAKING AND PROVISION OF FOOD AND BEVERAGE SERVICES AND 
RELATED ACTIVITIES (“PROPOSED DIVERSIFICATION”) 
 
“THAT subject to the passing of the Ordinary Resolutions 2, 3 and 4 and subject to the approvals of all 
relevant authorities and/or parties being obtained, approval be and is hereby given to Dolphin to 
diversify its principal activities to include the undertaking and provision of food and beverage services 
and related activities; 
 
AND THAT the Board be and is hereby authorised and empowered to do or procure to be done all such 
acts, deeds and things and to execute, sign and deliver, on behalf of the Company, all such documents 
to give effect to and complete the Proposed Diversification with full power to assent to any conditions, 
variations, modifications and/or amendments as may be required or imposed by the relevant authorities 
and/or parties and as the Board may deem necessary and expedient to finalise, implement and give full 
effect to the Proposed Diversification.” 
 
  



 

 

SPECIAL RESOLUTION 
 
PROPOSED REDUCTION OF DOLPHIN’S ISSUED SHARE CAPITAL PURSUANT TO SECTION 
116 OF THE COMPANIES ACT 2016 (“PROPOSED CAPITAL REDUCTION”) 
 
“THAT, subject to the confirmation of the High Court of Malaya and the approvals from the relevant 
regulatory authorities and/or parties, where necessary, approval be and is hereby given for the 
implementation of the Proposed Capital Reduction pursuant to Section 116 of the Companies Act 2016; 
 
THAT the share capital of the Company be reduced from RM81,559,823 to RM18,659,823 by cancelling 
RM62,900,000 of the issued share capital of the Company and for the credit arising from such 
cancellation to be utilised towards setting-off the accumulated losses of Dolphin; 
 
AND THAT the Board be and is hereby authorised and empowered to do or procure to be done all such 
acts, deeds and things and to execute, sign and deliver, on behalf of the Company, all such documents 
to give effect to and complete the Proposed Capital Reduction with full power to assent to any 
conditions, variations, modifications and/or amendments as may be required or imposed by the relevant 
authorities and/or parties and as the Board may deem necessary and expedient to finalise, implement 
and give full effect to the Proposed Capital Reduction.” 
 
 
BY ORDER OF THE BOARD 
 
 
 
HO MENG CHAN (MACS 00574) 
SSM PC No. 202008003175 
WU SIEW HONG (MAICSA 7039647) 
SSM PC No. 202008002457 
Company Secretaries 
PETALING JAYA 
14 MAY 2020 
 
Notes: 
1. The EGM will be conducted on a virtual basis through live streaming and online remote voting via Remote Participation 

and Voting (“RPV”) facilities provided by Boardroom Share Registrars Sdn Bhd at https://web.lumiagm.com. Please follow 
the procedures as set out in Appendix XVI of the Circular in order to register, participate and vote remotely via the RPV 
facilities. 
 

2. The venue of the EGM is strictly for the purpose of complying with Section 327(2) of the Companies Act 2016 which 
requires the Chairman of the Meeting to be present at the main venue. No shareholders/proxy(ies) from the public shall 
be physically present at nor admitted to the Broadcast Venue.  

 
3. A member of the Company entitled to participate, speak and vote at the meeting shall be entitled to appoint up to 2 

proxies or attorney or other duly authorised representative to participate, speak and vote in his/her stead. Where a 
member appoints 2 proxies, the appointment shall be invalid unless he/she specifies the proportions of his/her 
shareholdings to be represented by each proxy. A proxy may not be a member of the Company. 

 
4. The instrument appointing a proxy, in the case of an individual, shall be signed by the appointer or by his/her attorney 

duly authorised in writing, and in the case of a corporation, shall either be given under its common seal or under the hand 
of an officer or attorney of the corporation duly authorised. 

 
5. Where a member who is an authorised nominee as defined in the Securities Industry (Central Depositories) Act, 1991 

(“SICDA”) may appoint not more than 2 proxies in respect of each Securities Account it holds in ordinary shares of the 
Company standing to the credit of the said Securities Account. 

 
6. Where a member is an exempt authorised nominee which holds ordinary shares in the Company for multiple beneficial 

owners in one securities account (“omnibus account”), there is no limit to the number of proxies which the exempt 
authorised nominee may appoint in respect of each omnibus account it holds. 

 
7. The instrument appointing a proxy and the power of attorney or other authority duly authorised in writing or if such 

appointor is a corporation, under its common seal or under the hand of an officer or attorney of the corporation duly 
authorised, shall be deposited at the Company’s share registrar, Boardroom Share Registrars Sdn Bhd, at 11th Floor, 
Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan, not less 
than 48 hours before the time set for holding the meeting or any adjournment thereof. Alternatively, the Form of Proxy 
can be deposited electronically through the website of the Company’s share registrar, Boardroom Smart Investor Portal 
at https://www.boardroomlimited.my before the Form of Proxy lodgement cut-off time as mentioned above. 

 
8. Depositors who appear in the Record of Depositors as at 29 May 2020 shall be regarded as Member of the Company 

entitled to participate, speak and vote at the meeting or appoint a proxy or proxies to participate and vote on his/her 
behalf. 

  



✄
 

 

 

FORM OF PROXY 
 

  
DOLPHIN INTERNATIONAL BERHAD 

(Registration No. 201201016010 (1001521-X)) 
(Incorporated in Malaysia)  

   
No. of Shares Held CDS Account No.  
   

 
   
   

 

*I/We _________________________________________ NRIC No./Company No. ________________ 
                           [FULL NAME IN CAPITAL LETTERS 
of ________________________________________________________________________________ 
                                                                                                      [FULL ADDRESS] 
 

being a *Member/Member(s) of DOLPHIN INTERNATIONAL BERHAD, hereby appoint  
 

__________________________________________________NRIC No. ________________________ 
                        [FULL NAME IN CAPITAL LETTERS] 
 

of ________________________________________________________________________________ 
                                                                                                      [FULL ADDRESS] 
 
or failing *him/ her, ___________________________________ NRIC No. _______________________ 
                                          [FULL NAME IN CAPITAL LETTERS] 
 

of ________________________________________________________________________________ 
                                                                                                      [FULL ADDRESS] 
 
or failing *him/her, the *Chairman of the Meeting, as *my/our proxy to participate and vote for *me/us on 
*my/our behalf at the Extraordinary General Meeting of the Company (“EGM”) to be conducted fully virtual 
at the Broadcast Venue to be held at Symphony Square Auditorium, 3A Floor, No. 5, Menara Symphony, 
Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan on Friday, 5 June 
2020 at 10:00 a.m. or at any adjournment thereof. 
 
Please indicate with an “X” in the space provided below how you wish your votes to be cast. If no specific 
direction as to voting is given, the proxy will vote or abstain from voting at his/her discretion. 
 

No. Resolution For Against 
Ordinary Resolution 1 Proposed Disposal   
Ordinary Resolution 2 Proposed Rights Issue    
Ordinary Resolution 3 Proposed Capitalisation   
Ordinary Resolution 4 Proposed Acquisition   
Ordinary Resolution 5 Proposed Diversification   
Special Resolution Proposed Capital Reduction   

 

*Strike out whichever is not applicable 
 
Signed this__________day of_____________ 2020.  In the event that two proxies are appointed, the 

percentage of shareholdings to be represented 
by each of proxy is as follows: 

     
   Name of Proxies % 
____________________________________________    
Signature of Member/ 
Common Seal of Shareholder 

   
   

 

Notes: 
1. The EGM will be conducted on a virtual basis through live streaming and online remote voting via Remote Participation 

and Voting (“RPV”) facilities provided by Boardroom Share Registrars Sdn Bhd at https://web.lumiagm.com. Please follow 
the procedures as set out in Appendix XVI of the Circular in order to register, participate and vote remotely via the RPV 
facilities. 
 

2. The venue of the EGM is strictly for the purpose of complying with Section 327(2) of the Companies Act 2016 which 
requires the Chairman of the Meeting to be present at the main venue. No shareholders/proxy(ies) from the public shall 
be physically present at nor admitted to the Broadcast Venue.  

 
3. A member of the Company entitled to participate, speak and vote at the meeting shall be entitled to appoint up to 2 

proxies or attorney or other duly authorised representative to participate, speak and vote in his/her stead. Where a 
member appoints 2 proxies, the appointment shall be invalid unless he/she specifies the proportions of his/her 
shareholdings to be represented by each proxy. A proxy may not be a member of the Company. 

 
4. The instrument appointing a proxy, in the case of an individual, shall be signed by the appointer or by his/ her attorney 

duly authorised in writing, and in the case of a corporation, shall either be given under its common seal or under the hand 
of an officer or attorney of the corporation duly authorised. 
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DOLPHIN INTERNATIONAL BERHAD 

(Registration No. 201201016010 (1001521-X)) 
(Incorporated in Malaysia)  

   
No. of Shares Held CDS Account No.  
   

 
   
   

 

*I/We _________________________________________ NRIC No./Company No. ________________ 
                           [FULL NAME IN CAPITAL LETTERS 
of ________________________________________________________________________________ 
                                                                                                      [FULL ADDRESS] 
 

being a *Member/Member(s) of DOLPHIN INTERNATIONAL BERHAD, hereby appoint  
 

__________________________________________________NRIC No. ________________________ 
                        [FULL NAME IN CAPITAL LETTERS] 
 

of ________________________________________________________________________________ 
                                                                                                      [FULL ADDRESS] 
 
or failing *him/ her, ___________________________________ NRIC No. _______________________ 
                                          [FULL NAME IN CAPITAL LETTERS] 
 

of ________________________________________________________________________________ 
                                                                                                      [FULL ADDRESS] 
 
or failing *him/her, the *Chairman of the Meeting, as *my/our proxy to participate and vote for *me/us on 
*my/our behalf at the Extraordinary General Meeting of the Company (“EGM”) to be conducted fully virtual 
at the Broadcast Venue to be held at Symphony Square Auditorium, 3A Floor, No. 5, Menara Symphony, 
Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan on Friday, 5 June 
2020 at 10:00 a.m. or at any adjournment thereof. 
 
Please indicate with an “X” in the space provided below how you wish your votes to be cast. If no specific 
direction as to voting is given, the proxy will vote or abstain from voting at his/her discretion. 
 

No. Resolution For Against 
Ordinary Resolution 1 Proposed Disposal   
Ordinary Resolution 2 Proposed Rights Issue    
Ordinary Resolution 3 Proposed Capitalisation   
Ordinary Resolution 4 Proposed Acquisition   
Ordinary Resolution 5 Proposed Diversification   
Special Resolution Proposed Capital Reduction   

 

*Strike out whichever is not applicable 
 
Signed this__________day of_____________ 2020.  In the event that two proxies are appointed, the 

percentage of shareholdings to be represented 
by each of proxy is as follows: 

     
   Name of Proxies % 
____________________________________________    
Signature of Member/ 
Common Seal of Shareholder 

   
   

 

Notes: 
1. The EGM will be conducted on a virtual basis through live streaming and online remote voting via Remote Participation 

and Voting (“RPV”) facilities provided by Boardroom Share Registrars Sdn Bhd at https://web.lumiagm.com. Please follow 
the procedures as set out in Appendix XVI of the Circular in order to register, participate and vote remotely via the RPV 
facilities. 
 

2. The venue of the EGM is strictly for the purpose of complying with Section 327(2) of the Companies Act 2016 which 
requires the Chairman of the Meeting to be present at the main venue. No shareholders/proxy(ies) from the public shall 
be physically present at nor admitted to the Broadcast Venue.  

 
3. A member of the Company entitled to participate, speak and vote at the meeting shall be entitled to appoint up to 2 

proxies or attorney or other duly authorised representative to participate, speak and vote in his/her stead. Where a 
member appoints 2 proxies, the appointment shall be invalid unless he/she specifies the proportions of his/her 
shareholdings to be represented by each proxy. A proxy may not be a member of the Company. 

 
4. The instrument appointing a proxy, in the case of an individual, shall be signed by the appointer or by his/ her attorney 

duly authorised in writing, and in the case of a corporation, shall either be given under its common seal or under the hand 
of an officer or attorney of the corporation duly authorised. 
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(Registration No. 201201016010 (1001521-X)) 
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*I/We _________________________________________ NRIC No./Company No. ________________ 
                           [FULL NAME IN CAPITAL LETTERS 
of ________________________________________________________________________________ 
                                                                                                      [FULL ADDRESS] 
 

being a *Member/Member(s) of DOLPHIN INTERNATIONAL BERHAD, hereby appoint  
 

__________________________________________________NRIC No. ________________________ 
                        [FULL NAME IN CAPITAL LETTERS] 
 

of ________________________________________________________________________________ 
                                                                                                      [FULL ADDRESS] 
 
or failing *him/ her, ___________________________________ NRIC No. _______________________ 
                                          [FULL NAME IN CAPITAL LETTERS] 
 

of ________________________________________________________________________________ 
                                                                                                      [FULL ADDRESS] 
 
or failing *him/her, the *Chairman of the Meeting, as *my/our proxy to participate and vote for *me/us on 
*my/our behalf at the Extraordinary General Meeting of the Company (“EGM”) to be conducted fully virtual 
at the Broadcast Venue to be held at Symphony Square Auditorium, 3A Floor, No. 5, Menara Symphony, 
Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan on Friday, 5 June 
2020 at 10:00 a.m. or at any adjournment thereof. 
 
Please indicate with an “X” in the space provided below how you wish your votes to be cast. If no specific 
direction as to voting is given, the proxy will vote or abstain from voting at his/her discretion. 
 

No. Resolution For Against 
Ordinary Resolution 1 Proposed Disposal   
Ordinary Resolution 2 Proposed Rights Issue    
Ordinary Resolution 3 Proposed Capitalisation   
Ordinary Resolution 4 Proposed Acquisition   
Ordinary Resolution 5 Proposed Diversification   
Special Resolution Proposed Capital Reduction   

 

*Strike out whichever is not applicable 
 
Signed this__________day of_____________ 2020.  In the event that two proxies are appointed, the 

percentage of shareholdings to be represented 
by each of proxy is as follows: 

     
   Name of Proxies % 
____________________________________________    
Signature of Member/ 
Common Seal of Shareholder 

   
   

 

Notes: 
1. The EGM will be conducted on a virtual basis through live streaming and online remote voting via Remote Participation 

and Voting (“RPV”) facilities provided by Boardroom Share Registrars Sdn Bhd at https://web.lumiagm.com. Please follow 
the procedures as set out in Appendix XVI of the Circular in order to register, participate and vote remotely via the RPV 
facilities. 
 

2. The venue of the EGM is strictly for the purpose of complying with Section 327(2) of the Companies Act 2016 which 
requires the Chairman of the Meeting to be present at the main venue. No shareholders/proxy(ies) from the public shall 
be physically present at nor admitted to the Broadcast Venue.  

 
3. A member of the Company entitled to participate, speak and vote at the meeting shall be entitled to appoint up to 2 

proxies or attorney or other duly authorised representative to participate, speak and vote in his/her stead. Where a 
member appoints 2 proxies, the appointment shall be invalid unless he/she specifies the proportions of his/her 
shareholdings to be represented by each proxy. A proxy may not be a member of the Company. 

 
4. The instrument appointing a proxy, in the case of an individual, shall be signed by the appointer or by his/ her attorney 

duly authorised in writing, and in the case of a corporation, shall either be given under its common seal or under the hand 
of an officer or attorney of the corporation duly authorised. 
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5. Where a member who is an authorised nominee as defined in the Securities Industry (Central Depositories) Act, 1991 

(“SICDA”) may appoint not more than 2 proxies in respect of each Securities Account it holds in ordinary shares of the 
Company standing to the credit of the said Securities Account. 
 

6. Where a member is an exempt authorised nominee which holds ordinary shares in the Company for multiple beneficial 
owners in one securities account (“omnibus account”), there is no limit to the number of proxies which the exempt 
authorised nominee may appoint in respect of each omnibus account it holds. 
 

7. The instrument appointing a proxy and the power of attorney or other authority duly authorised in writing or if such 
appointor is a corporation, under its common seal or under the hand of an officer or attorney of the corporation duly 
authorised, shall be deposited at the Company’s share registrar, Boardroom Share Registrars Sdn Bhd, at 11th Floor, 
Menara Symphony, No. 5, Jalan Prof. Khoo Kay Kim, Seksyen 13, 46200 Petaling Jaya, Selangor Darul Ehsan, not less 
than 48 hours before the time set for holding the meeting or any adjournment thereof. Alternatively, the Form of Proxy 
can be deposited electronically through the website of the Company’s share registrar, Boardroom Smart Investor Portal 
at https://www.boardroomlimited.my before the Form of Proxy lodgement cut-off time as mentioned above. 
 

8. Depositors who appear in the Record of Depositors as at 29 May 2020 shall be regarded as Member of the Company 
entitled to participate, speak and vote at the meeting or appoint a proxy or proxies to participate and vote on his/her 
behalf. 
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