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PART A 
 

STATEMENT TO SHAREHOLDERS IN RELATION TO THE PROPOSED RENEWAL OF AUTHORITY 
FOR THE COMPANY TO PURCHASE ITS OWN SHARES OF UP TO TEN PERCENT (10%) OF THE 
TOTAL NUMBER OF ISSUED SHARES 

PART B 
 

CIRCULAR TO SHAREHOLDERS IN RELATION TO:  
 
(I) THE PROPOSED RENEWAL OF THE EXISTING SHAREHOLDERS’ MANDATE FOR THE 

COMPANY AND/OR ITS SUBSIDIARIES TO ENTER INTO RECURRENT RELATED PARTY 
TRANSACTIONS OF A REVENUE OR TRADING NATURE WITH RELATED PARTIES; AND 

(II) THE PROPOSED NEW SHAREHOLDERS’ MANDATE FOR THE COMPANY AND/OR ITS 
SUBSIDIARIES TO ENTER INTO ADDITIONAL RECURRENT RELATED PARTY 
TRANSACTIONS OF A REVENUE OR TRADING NATURE WITH RELATED PARTIES 
 

The resolutions in respect of the above proposals will be tabled as Special Business at the Twentieth Annual General 
Meeting (“20th AGM”) of the Company to be held at the Kuala Lumpur Convention Centre, Ballroom 1, Level 3, East 
Wing, Jalan Pinang, Kuala Lumpur City Centre, 50088 Kuala Lumpur, Malaysia (“Main Venue”) and broadcast live from 
the Main Venue on Thursday, 12 November 2026 at 10:00 a.m. and at any adjournment thereof. The 20th AGM of the 
Company will be held in hybrid mode, and you are given options, either:  
 
(i) to attend physically at the Main Venue; or  
(ii) to attend virtually using the Remote Participation and Voting facilities provided by the Company’s Share Registrar, 

Vistra Investor & Issuing House Services Sdn Bhd (formerly known as Tricor Investor & Issuing House Services Sdn 
Bhd) (“Vistra”), via the Vistra Share Registry and IPO (MY) portal (“VISTRA SRMY Portal”) at https://srmy.vistra.com. 

 
If you wish to attend and participate at the 20th AGM physically, you are required to register for the AGM at the Main 
Venue. The Notice of the 20th AGM of the Company together with the Form of Proxy, Administrative Guide and this 
Statement/Circular are available online at the Company’s website at https://www.sime.com/investor-
relations/shareholder-and-dividend-info/general-meeting/agm-2026/.  
 
If you are unable to attend the 20th AGM, you are entitled to appoint a proxy or proxies to attend and vote on your behalf. 
In such event, please complete, sign and return the Form of Proxy at the office of Vistra at Unit 32-01, Level 32, Tower A, 
Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia or alternatively, 
to be deposited in the Drop-in Box located at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, 
Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia. Your Form of Proxy may also be submitted to Vistra electronically via the 
VISTRA SRMY Portal at https://srmy.vistra.com in accordance with the procedures as set out in the Administrative Guide. 
The completed Form of Proxy must be deposited with Vistra not less than 24 hours before the time appointed for the 
taking of the poll or no later than Wednesday, 11 November 2026 at 10:00 a.m.  
 
Date and time of the 20th AGM   : Thursday, 12 November 2026 at 10:00 a.m. 
Last date and time for lodging of the Form of Proxy  : Wednesday, 11 November 2026 at 10:00 a.m.  

 
This Statement/Circular is dated 14 October 2026

THIS STATEMENT/CIRCULAR OF SIME DARBY BERHAD (“SIME” or “COMPANY”) IS IMPORTANT AND REQUIRES 
YOUR IMMEDIATE ATTENTION.  
 
If you are in any doubt as to the course of action you should take, you should consult your stockbroker, bank manager, solici tor, 
accountant or other professional adviser immediately.  
 
Bursa Malaysia Securities Berhad (“Bursa Securities”) has not perused the contents of Part A of this Statement/Circular prior 
to its issuance as it is an Exempt Circular pursuant to Practice Note 18 of the Main Market Listing Requirements of Bursa 
Securities. Bursa Securities also has not perused the contents of Part B of this Statement/Circular as the Company is an 
eligible listed issuer selected by Bursa Securities under the Green Lane Policy.  
 
Bursa Securities takes no responsibility for the contents of this Statement/Circular, makes no representation as to its accuracy 
or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the 
whole or any part of the contents of this Statement/Circular. 
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DEFINITIONS 
 
 
 

Except where the context otherwise requires, the following definitions (in alphabetical order) shall apply 
throughout this Statement/Circular (definition denoting singular number shall also include the plural and 
vice-versa, where applicable): 

 
Annual Report 2026 : Annual Report of the Company for the financial year ended 30 

June 2026 
 

Act : Malaysian Companies Act 2016, as amended from time to time 
including any re-enactment thereof   

 
AGM : Annual General Meeting of the Company 

 
Board : Board of Directors of Sime 

 
Bursa Securities : Bursa Malaysia Securities Berhad (Registration No. 200301033577 

(635998-W)) 
   
CMSA : Capital Markets and Services Act 2007  Capital Markets and Services Act 2007, as amended from time to time 

including any re-enactment thereof 
 

Code : Malaysian Code on Take-Overs and Mergers 2016 as amended from 
to time including any re-enactment thereof 

 
Constitution : The constitution of the Company 

 
Director(s) : Shall have the meaning given in Section 2(1) of the CMSA and for the 

purpose of the Proposed Shareholders’ Mandate includes any person 
who is or was within the preceding six (6) months of the date on which 
the terms of the transaction were agreed upon, a director or the chief 
executive of Sime or its subsidiary or holding company 
 

EPS : Earnings per share 
 

GAC : Governance & Audit Committee of the Board of Sime 
 

Listing Requirements : The Main Market Listing Requirements of Bursa Securities and any 
amendments made thereto from time to time and shall include Practice 
Notes issued in relation thereto 
 

LPD : 17 September 2026, being the latest practicable date prior to the date 
of this Statement/Circular 
 

Major Shareholder(s) : A person who has an interest or interests in one (1) or more voting 
shares in the Company and the number or aggregate number of those 
shares, is: 
 
(i) 10% or more of the total number of voting shares in the Company; 

or  
 
(ii) 5% or more of the total number of voting shares in the Company 

where such person is the largest shareholder of the Company; 
 
and includes any person who is or was within six (6) months of the date 
on which terms of the transaction were agreed upon, a major 
shareholder of the Company or any other company which is its 
subsidiary or holding company.  
 
For the purposes of this definition, “interest” shall have the meaning of 
“interest in shares” given in Section 8 of the Act 
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DEFINITIONS (Continued) 
 
 
 

NA : Net assets 
   
Person(s) Connected : Shall have the same meaning given in Paragraph 1.01, Chapter 1 of 

the Listing Requirements 
   
Proposed Share Buy-Back 
Authority 

: Proposed renewal of authority for the Company to purchase up to ten 
percent (10%) of its total number of issued Shares 

   
Proposed Renewal of 
Existing Shareholders’ 
Mandate 
 

: Proposed renewal of the existing shareholders’ mandate for 
Recurrent Related Party Transactions obtained on 13 November 
2025 as set out in Sections 2.3(i)(a) to (i)(e) of Part B of this 
Statement/Circular 
 

Proposed New 
Shareholders’ Mandate 

: Proposed new shareholders’ mandate for additional Recurrent 
Related Party Transactions as set out in Sections 2.3(ii)(a) to (ii)(d) 
of Part B of this Statement/Circular 
 

Proposed Shareholders’ 
Mandate 

: Collectively, the Proposed Renewal of Existing Shareholders’ 
Mandate and the Proposed New Shareholders’ Mandate  
 

Recurrent Related Party 
Transaction(s) 

: Related party transaction(s) which is recurrent, of a revenue or 
trading nature, and which is necessary for the day-to-day operations 
of Sime Group 
 

Related Party(ies) : A Director, Major Shareholder or a Person Connected with such 
Director or Major Shareholder. For the purpose of the Proposed 
Shareholders’ Mandate, the Related Parties are set out in Section 
2.4 of Part B of this Statement/Circular  
 

Related Party Transaction : A transaction entered into by Sime Group which involves the 
interests, direct or indirect, of a Related Party 
 

RM and sen : Ringgit Malaysia and sen, respectively 
 

Share(s) : Ordinary share(s) in Sime 
 

Sime Group or the Group 
 

: Collectively, Sime and its subsidiary companies 

Sime or the Company 
 

: Sime Darby Berhad (Registration No. 200601032645 (752404-U)) 
 

Statement/Circular : This Statement/Circular dated 14 October 2026 comprising the 
Statement to Shareholders in relation to the Proposed Share Buy-
Back Authority in Part A and the Circular to Shareholders in relation 
to the Proposed Shareholders’ Mandate in Part B 
 

Substantial Shareholder : Shall have the meaning given in Section 136 of the Act 
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All references to “our Company” or “Sime” in this Statement/Circular are to Sime Darby Berhad and references 
to “our Group” are to our Company and our subsidiaries. References to “we”, “us”, “our” and “ourselves” are 
to our Company and, where the context otherwise requires, our Group. 

All references to “you” in this Statement/Circular are to the shareholders of our Company. 

Words denoting the singular shall, where applicable, include the plural and vice versa, and words denoting 
the masculine gender shall, where applicable, include the feminine and/or neuter genders, and vice versa. 
References to persons shall include corporations. 

 
Any discrepancies in the tables included in this Statement/Circular between the amounts listed, actual figures 
and the totals thereof are due to rounding. 

Any reference to time of day and date in this Statement/Circular is a reference to Malaysian time and date, 
respectively. 
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SIME DARBY BERHAD 
(Registration No. 200601032645 (752404-U))  

(Incorporated in Malaysia) 
 
 

Registered Office 
Level 9, Menara Sime 
Oasis Corporate Park 
Jalan PJU 1A/2, Ara Damansara  
47301 Petaling Jaya 
Selangor Darul Ehsan  
Malaysia 

 
14 October 2026 

 
Board of Directors 

 
Dato’ Abdul Rahman Ahmad (Non-Independent Non-Executive Chairman) 
Thayaparan Sangarapillai (Senior Independent Non-Executive Director) 
Tan Sri Ahmad Badri Mohd Zahir (Non-Independent Non-Executive Director) 
Dato’ Dr. Nirmala Menon (Independent Non-Executive Director) 
Dato’ Lee Cheow Hock Lawrence (Non-Independent Non-Executive Director) 
Moy Pui Yee (Independent Non-Executive Director) 
Tan Sri Muhammad Shahrul Ikram Yaakob (Independent Non-Executive Director) 
Scott William Cameron (Independent Non-Executive Director) 
Tengku Dato’ Sri Azmil Zahruddin Raja Abdul Aziz (Independent Non-Executive Director) 
Professor Emeritus Datuk Ts. Ir. Dr. Siti Hamisah Tapsir, FASc (Independent Non-Executive Director) 
Hanizan Hood (Non-Independent Non-Executive Director) 
Dato’ Seri Ahmad Johan Mohammad Raslan (Independent Non-Executive Director) 
Dato’ Jeffri Salim Davidson (Executive Director/Group Chief Executive Officer) 
Hafiz Imran Ahmad Rashidi (Alternate Director to Hanizan Hood) 

 
To: The Shareholders of Sime 
 
 
Dear Sir/Madam 
 
PROPOSED RENEWAL OF AUTHORITY FOR SIME DARBY BERHAD TO PURCHASE UP TO TEN 
PERCENT (10%) OF ITS TOTAL NUMBER OF ISSUED SHARES 
 
 
1. INTRODUCTION 
 

At the 19th Annual General Meeting (“AGM”) of the Company held on 13 November 2025, 
shareholders approved the authority for the Company to purchase its own shares of up to ten percent 
(10%) of its total number of issued shares at any point in time. This authority will expire at the 
conclusion of the forthcoming 20th AGM to be held on 12 November 2026, unless it is renewed by 
shareholders at that meeting. 
 
The Company had, on 28 September 2026, announced to Bursa Securities its intention to seek 
shareholders’ approval for the Proposed Share Buy-Back Authority by way of an ordinary resolution 
at the forthcoming 20th AGM of the Company.   
 
The purpose of this Statement is to provide you with the relevant details of the Proposed Share Buy-
Back Authority, to set out the recommendation of the Board and to seek your approval for the ordinary 
resolution pertaining to the Proposed Share Buy-Back Authority to be tabled at the forthcoming 20th 
AGM.  
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 YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS 
STATEMENT BEFORE VOTING ON THE ORDINARY RESOLUTION PERTAINING TO THE 
PROPOSED SHARE BUY-BACK AUTHORITY AT THE FORTHCOMING 20TH AGM. 

 
 

2.  DETAILS OF THE PROPOSED SHARE BUY-BACK AUTHORITY 
 
 The Board proposes to seek your approval for the authority to enable the Company to purchase its 

own Shares of up to ten percent (10%) of the total number of issued Shares at any point in time, 
subject to compliance with the Act, the Listing Requirements, the Code and any prevailing laws, 
guidelines, rules and regulations issued by the relevant authorities at the time of purchase(s). 

 
2.1 Quantum 
 
 The maximum aggregate number of Shares which may be purchased by the Company shall not 

exceed ten percent (10%) of the total number of issued Shares at any point in time. As at the LPD, the 
total number of issued Shares of the Company stood at 6,815,597,577 Shares. Accordingly, subject 
to your approval, the Company may purchase up to 681,559,757 Shares pursuant to the Proposed 
Share Buy-Back Authority, representing ten percent (10%) of the total number of issued Shares as at 
the LPD.  

 
  Nevertheless, the actual number of Shares to be purchased and the timing of such purchases will 

depend, inter-alia, on prevailing market conditions and stock market sentiment, as well as the financial 
resources available to the Company.   

 
2.2 Duration 

 
Your approval for the Proposed Share Buy-Back Authority will take effect immediately upon the 
passing of the ordinary resolution in respect of the Proposed Share Buy-Back Authority at the 
forthcoming 20th AGM and shall continue remain in force until: 
 
(i) the conclusion of the next AGM of the Company, at which time it will lapse, unless the authority 

is renewed by an ordinary resolution passed at that meeting, either unconditionally or subject 
to conditions; or 

(ii) the expiration of the period within which the next AGM of the Company is required by law to be 
held; or  

(iii) the authority is revoked or varied by ordinary resolution passed by the shareholders of the 
Company in a general meeting; 

 
whichever occurs first.  

 
2.3 Funding 
 
 Your approval for the Proposed Share Buy-Back Authority does not impose an obligation on the 

Company to purchase its Shares on Bursa Securities. Rather, the Proposed Share Buy-Back Authority 
will enable the Board to exercise the Company’s right to purchase its Shares at any time during the 
validity period of the Proposed Share Buy-Back Authority using internally generated funds and/or 
external financing.  

 
The amount of internally generated funds and/or external financing to be utilised will depend on the 
purchase consideration of the actual number of Shares to be purchased and the availability of internally 
generated funds and external financing at the time of purchase. Should any purchase pursuant to the 
Proposed Share Buy-Back Authority be financed through external financing, the Company will ensure 
that it has sufficient funds to meet its repayment obligations as and when they fall due.  

 
 The Board will ensure that the Company satisfies the solvency requirements prescribed under 

Section 112(2) of the Act before implementing any purchase of Shares pursuant to the Proposed 
Share Buy-Back Authority. 

 
 Based on the latest audited financial statements of the Company for the financial year ended 30 June 

2026, the retained profits of the Company amounted to RM1,228 million. The Board proposes that 
the maximum amount of funds to be utilised by the Company for purchases of Shares pursuant to 
the Proposed Share Buy-Back Authority shall not exceed the retained profits of the Company.  
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2.4  Treatment of Purchased Shares 
 

Pursuant to Section 127(4) of the Act, the Board may, at its discretion, deal with the Shares so 
purchased in the following manner: 

 
(i) cancel the Shares so purchased; or  
(ii) retain the Shares so purchased as treasury shares; or  
(iii) retain part of the Shares so purchased as treasury shares and cancel the remainder. 

 
 Pursuant to Section 127(7) of the Act, where such Shares are held as treasury shares, the Board 

may, at its discretion: 
 

(i)   distribute the treasury shares as share dividends to shareholders; or  
(ii)      resell all or any part of the treasury shares in accordance with the Listing Requirements; or  
(iii) transfer all or any part of the treasury shares as purchase consideration; or  
(iv) transfer all or any part of the treasury shares for the purposes of, or under, an employees’ share 

scheme; or 
(v) cancel all or any part of the treasury shares; or 
(vi) sell, transfer or otherwise use the treasury shares for such other purposes as the Minister (as 

defined in the Act) may, by order, prescribe. 
 

Immediate announcement(s) will be made to Bursa Securities in relation to the purchase of Shares 
by the Company and the treatment of the Shares so purchased. 
 
While the Shares so purchased are held as treasury shares, the rights attached thereto in relation to 
voting, dividends and participation in any other distributions or otherwise shall be suspended, and the 
treasury shares shall not be taken into account in calculating the number or percentage of Shares or 
a class of Shares in the Company for any purpose, including substantial shareholding, takeovers, 
notices, the  requisition of meetings, the quorum for a meeting and the results of voting on resolutions 
at a meeting of the shareholders. 
 

2.5 Pricing 
 

Pursuant to the Listing Requirements, the purchase price of the Shares may not exceed fifteen 
percent (15%) above the weighted average market price of the Shares for the five (5) market days 
immediately preceding the date of purchase. 
 
The Company may only resell or transfer the purchased Shares held as treasury shares on Bursa 
Securities at: 
 
(i)  a price which is not less than the weighted average market price of the Shares for the five (5) 

market days immediately preceding the date of the resale or transfer; or 
(ii) a discounted price of not more than five percent (5%) to the weighted average market price 

of the Shares for the five (5) market days immediately preceding the date of the resale or 
transfer, provided that: 

 
(a)  the resale or transfer takes place not earlier than thirty (30) days from the date of 

purchase; and  
(b)  the resale or transfer price is not less than the cost of purchase of the Shares being 

resold or transferred. 
 

2.6 Public Shareholding Spread 
 

As at the LPD, the public shareholding spread of the Company was 47.90%. Assuming that the 
Proposed Share Buy-Back Authority is fully implemented and all Shares so purchased are 
subsequently cancelled, the public shareholding spread of the Company is expected to reduce to 
42.11%. 
 
As at the date of this Statement, the Company has not determined the actual percentage of Shares 
to be purchased pursuant to the Proposed Share Buy-Back Authority. Nevertheless, in implementing 
the Proposed Share Buy-Back Authority, the Company will ensure that the minimum public 
shareholding spread of 25% (or such other percentage as may be prescribed or approved by Bursa 
Securities) is maintained at all times. 
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3.  RATIONALE AND BENEFITS OF THE PROPOSED SHARE BUY-BACK AUTHORITY  
 
 The Proposed Share Buy-Back Authority, if implemented, will enable the Company to utilise its 

surplus financial resources to purchase its own Shares at prices which the Board considers 
favourable, especially when there is no immediate use for such funds.  

 
 The Shares so purchased, whether retained as treasury shares or subsequently cancelled, will 

effectively reduce the number of Shares carrying voting and participation rights. Accordingly, the 
earnings of the Company will be divided by a reduced number of Shares in the computation of EPS, 
which may enhance the EPS of the Company and, consequently, the value of shareholders’ 
investment in the Company.  

 
 The potential benefits of the Proposed Share Buy-Back Authority are as follows: 
 

(i) The purchase of Shares pursuant to the Proposed Share Buy-Back Authority may stabilise 
the supply and demand of the Shares traded on Bursa Securities, particularly when the 
Shares are undervalued, and thereby enhance investors’ confidence;  

 
(ii) It provides the Company with an opportunity to realise potential gains if the Shares 

purchased and retained as treasury shares are subsequently resold at prices higher than 
their purchase price;  

 
(iii) The treasury shares may be distributed as share dividends to shareholders and, if 

undertaken, would serve to reward the shareholders of the Company; and 
 
(iv) The flexibility to retain the Shares purchased as treasury shares and subsequently transfer 

such treasury shares for the purposes of an employees’ share scheme, including any long-
term incentive plan established or to be established by the Company, subject to the 
applicable laws, the Listing Requirements and the terms of the relevant scheme.  

 
 

4.  RISK ASSESSMENT OF THE PROPOSED SHARE BUY-BACK AUTHORITY 
 

The Proposed Share Buy-Back Authority, if implemented, will temporarily reduce the financial 
resources of the Company, which may result in the Company having to forego future investment 
opportunities and/or any income that may be derived from the deposit of such funds in interest-
bearing instruments. The exercise of the Proposed Share Buy-Back Authority may also result in a 
reduction of financial resources available for distribution to shareholders in the form of cash 
dividends or repayment of borrowings. 
 
Nevertheless, the Board is of the view that the Proposed Share Buy-Back Authority is not expected 
to have any material adverse effect on the Company and its shareholders, as it will be implemented 
only after careful consideration of the financial resources of the Company and the resultant impact 
thereof. The Board will be mindful of the interests of the Company and its shareholders in 
implementing the Proposed Share Buy-Back Authority. 

 
 

5. EFFECTS OF THE PROPOSED SHARE BUY-BACK AUTHORITY 
 
5.1 Share Capital  
 
 The effect of the Proposed Share Buy-Back Authority on the issued share capital of the Company 

will depend on whether the Shares purchased are cancelled or retained as treasury shares. Any 
subsequent dealing with treasury shares will be undertaken in accordance with the Act, the Listing 
Requirements and any other applicable requirements. 

 
 The exercise of the Proposed Share Buy-Back Authority will result in a reduction in the total number 

of issued Shares of the Company if the Shares purchased are cancelled. Assuming that the 
maximum number of Shares (representing up to 10% of the total number of issued Shares) 
authorised under the Proposed Share Buy-Back Authority is purchased and cancelled, the effect on 
the total number of issued Shares of the Company is illustrated below: 
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 No. of Shares 
Existing number of issued Shares as at LPD       6,815,597,577 

Less: maximum number of issued Shares that may be purchased 
pursuant to the Proposed Share Buy-Back Authority  

           (681,559,757) 

Total number of issued Shares after cancellation of issued Shares 
purchased under the Proposed Share Buy-Back Authority 

     6,134,037,820 

 
 There will be no effect on the issued share capital of the Company if the Shares so purchased are 

retained as treasury shares. However, the rights attaching to the treasury shares as to voting, 
dividends and participation in other distributions, whether cash or otherwise, will be suspended. The 
treasury shares shall not be taken into account in calculating the number or percentage of Shares or 
of a class of Shares in the Company for any purpose including substantial shareholding, takeovers, 
notices, the requisition of meetings, the quorum for a meeting and the results of voting on resolutions 
at meetings of the shareholders. 

 
5.2 NA 
 
 The effects of the Proposed Share Buy-Back Authority on the NA of the Company will depend on 

the number of Shares purchased and the purchase price of such Shares. The Proposed Share Buy-
Back Authority will reduce the consolidated NA per Share if the purchase price exceeds the 
consolidated NA per Share at the time of purchase. Conversely, the consolidated NA per Share will 
increase if the purchase price is less than the consolidated NA per Share at the time of the purchase. 

 
5.3 Working Capital 
 
 The implementation of the Proposed Share Buy-Back Authority is likely to reduce the working capital 

of the Company, the quantum of which will depend on the purchase price of the Shares, the number 
of Shares purchased and any associated costs incurred in connection with the purchases. However, 
where the Shares purchased are retained as treasury shares and subsequently resold on Bursa 
Securities, the working capital of the Company may increase if the Company realises a gain from 
such resale. 

  
5.4  Gearing 
 
 The implementation of the Proposed Share Buy-Back Authority will increase the gearing of the 

Company, especially if external financing is utilised to fund the purchase of Shares.  However, as at 
the date of this Statement, the Company has not determined whether any external financing will be 
utilised to fund the purchase of Shares pursuant to the Proposed Share Buy-Back Authority. 

 
5.5 Earnings  
 
 The effects of the Proposed Share Buy-Back Authority on the EPS of the Company will depend on, 

inter alia, the number of Shares purchased, the purchase price of such Shares and any financing 
costs or loss of interest income to the Company.  Whether the Shares purchased are retained as 
treasury shares or cancelled, the effective reduction in the number of Shares used in the 
computation of the consolidated EPS pursuant to the Proposed Share Buy-Back Authority may 
generally, all else being equal, have a positive effect on the consolidated EPS of the Company. 

 
5.6  Dividend 

 
 If the Shares purchased are cancelled, the Proposed Share Buy-Back Authority may generally have 

the effect of increasing the dividend rate per Share of the Company as a result of the reduction in 
the total number of issued Shares, provided that the total dividend amount is at least maintained. 

 
 
 

5



 

6  

6.
  

SH
A

R
EH

O
LD

IN
G

S 
O

F 
D

IR
EC

TO
R

S 
A

N
D

 S
U

B
ST

A
N

TI
A

L 
SH

A
R

EH
O

LD
ER

S 
 

  
 

Th
e 

ef
fe

ct
s 

of
 th

e 
Pr

op
os

ed
 S

ha
re

 B
uy

-B
ac

k 
Au

th
or

ity
 o

n 
th

e 
sh

ar
eh

ol
di

ng
s 

of
 th

e 
su

bs
ta

nt
ia

l s
ha

re
ho

ld
er

s 
an

d 
D

ire
ct

or
s,

 b
as

ed
 o

n 
th

e 
R

eg
is

te
r o

f S
ub

st
an

tia
l 

Sh
ar

eh
ol

de
rs

 a
nd

 th
e 

R
eg

is
te

r o
f D

ire
ct

or
s’

 S
ha

re
ho

ld
in

gs
, r

es
pe

ct
iv

el
y,

 a
s 

at
 th

e 
LP

D
, a

re
 a

s 
fo

llo
w

s:
   

   
 

 
 

---
---

---
---

---
---

---
---

---
---

---
---

---
---

---
---

---
---

---
- N

o.
 o

f s
ha

re
s 

he
ld

 in
 S

im
e 

---
---

---
---

---
---

---
---

---
---

---
---

---
---

---
---

---
---

-- 

B
ef

or
e 

Pr
op

os
ed

 S
ha

re
 B

uy
-B

ac
k 

A
ut

ho
rit

y 
A

fte
r P

ro
po

se
d 

Sh
ar

e 
B

uy
-B

ac
k 

A
ut

ho
rit

y 

 
D

ire
ct

 
%

 
In

di
re

ct
 

%
 

D
ire

ct
 

%
 

In
di

re
ct

 
%

 

Su
bs

ta
nt

ia
l S

ha
re

ho
ld

er
s 

Am
an

ah
R

ay
a 

Tr
us

te
es

 B
er

ha
d 

- 
Am

an
ah

 S
ah

am
 B

um
ip

ut
er

a 
 

2,
06

3,
71

9,
30

0 
30

.2
8 

-  
- 

2,
06

3,
71

9,
30

0 
33

.6
4 

-  
- 

Em
pl

oy
ee

s 
Pr

ov
id

en
t F

un
d 

 
99

0,
50

7,
04

1 
14

.5
3 

20
4,

18
2,

38
8 

3.
00

 
99

0,
50

7,
04

1 
16

.1
5 

20
4,

18
2,

38
8 

3.
33

 

Ku
m

pu
la

n 
W

an
g 

Pe
rs

ar
aa

n 
(D

ip
er

ba
da

nk
an

) 
44

1,
28

2,
34

9 
6.

48
 

41
,1

32
,8

00
 

0.
60

 
44

1,
28

2,
34

9 
7.

19
 

41
,1

32
,8

00
 

0.
67

 

D
ire

ct
or

s 

D
at

o’
 J

ef
fri

 S
al

im
 D

av
id

so
n 

 
1,

41
5,

70
0 

0.
02

 
- 

- 
1,

41
5,

70
0 

0.
02

 
- 

- 
 

 
 

 
 

7.
  

PU
R

C
H

A
SE

, R
ES

A
LE

 A
N

D
 C

A
N

C
EL

LA
TI

O
N

 O
F 

TR
EA

SU
R

Y 
SH

A
R

ES
 M

A
D

E 
IN

 T
H

E 
PR

EC
ED

IN
G

 1
2 

M
O

N
TH

S 
  

Th
e 

C
om

pa
ny

 h
as

 n
ot

 m
ad

e 
an

y 
pu

rc
ha

se
, r

es
al

e,
 tr

an
sf

er
 o

r c
an

ce
lla

tio
n 

of
 it

s 
ow

n 
Sh

ar
es

 in
 th

e 
tw

el
ve

 (1
2)

 m
on

th
s 

pr
ec

ed
in

g 
th

e 
da

te
 o

f t
hi

s 
St

at
em

en
t. 

As
 a

t t
he

 L
PD

, n
o 

tre
as

ur
y 

sh
ar

es
 w

er
e 

he
ld

 b
y 

th
e 

C
om

pa
ny

. 
    

Th
e 

re
st

 o
f t

hi
s 

pa
ge

 h
as

 b
ee

n 
in

te
nt

io
na

lly
 le

ft 
bl

an
k 

6



 

7  

8. HISTORICAL SHARE PRICES 
 
 The monthly highest and lowest prices of the Shares of the Company as traded on Bursa Securities 

for the past 12 months from September 2025 to August 2026, were as follows: 
 

 
2025 

High 
RM 

Low 
RM 

September  2.36 1.96 
October 2.28 2.03 
November 2.09 1.84 
December  2.15 1.87 
 
2026 

  

January  2.25 2.02 
February 2.45 2.11 
March  2.47 2.20 
April  2.35 2.15 
May  2.24 2.05 
June  2.25 2.01 
July 2.21 2.05 
August  2.62 2.15 

  
 The last transacted price of our shares on the LPD was RM2.44. 
 

(Source: Bloomberg) 
 
 

9. IMPLICATION RELATING TO THE CODE 
 

In the event that the exercise of the Proposed Share Buy-Back Authority results in any Director, 
Major Shareholder and/or persons acting in concert with him/her/them triggering an obligation to 
undertake a mandatory offer under the Code, the affected Director or Major Shareholder will be 
obliged to make a mandatory offer for the remaining Shares in the Company not already owned by 
him/her/them. However, the affected Director or Major Shareholder may seek an exemption from 
the Securities Commission under Section 219 the CMSA. 
 
The Company does not intend to exercise the Proposed Share Buy-Back Authority to such extent 
that it would trigger an obligation on the part of any shareholder to undertake a mandatory offer 
under the Code. In this regard, the Company will be mindful of the implications of the Code when 
making any purchase of Shares pursuant to the Proposed Share Buy-Back Authority. 

 
 
10. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED 

WITH THEM 
 
 Save for the proportionate increase in their percentage of shareholdings and/or voting rights arising 

from the reduction in the total number of issued Shares following the implementation of the Proposed 
Share Buy-Back Authority, which will similarly affect all other shareholders of the Company, none of 
the Directors or Major Shareholders and/or Persons Connected with them have any interest, whether 
direct or indirect, in the Proposed Share Buy-Back Authority or the subsequent resale of treasury 
shares, if any, in the future. 

 
 

11. APPROVAL REQUIRED 
 
 The Proposed Share Buy-Back Authority is subject to your approval being obtained at our forthcoming 

20th AGM. 
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12. DIRECTORS’ RECOMMENDATION   
 
 The Board, having considered all aspects of the Proposed Share Buy-Back Authority, is of the 

opinion that the Proposed Share Buy-Back Authority is in the best interests of the Company and, 
accordingly, recommends that you vote in favour of the ordinary resolution pertaining to the 
Proposed Share Buy-Back Authority to be tabled at our forthcoming 20th AGM. 

 
 
13.  AGM 
 

The 20th AGM of the Company will be held at the Kuala Lumpur Convention Centre, Ballroom 1, 
Level 3, East Wing, Jalan Pinang, Kuala Lumpur City Centre, 50088 Kuala Lumpur, Malaysia (“Main 
Venue”) and broadcast live from the Main Venue on Thursday, 12 November 2026 at 10:00 a.m. or 
at any adjournment thereof, for purpose of considering and, if thought fit, approving, inter alia, the 
ordinary resolution pertaining to the Proposed Share Buy-Back Authority, as Special Business. 

 
 
14. FURTHER INFORMATION 
 
 You are advised to refer to the attached Appendices for further information. 

 
 
 

Yours faithfully, 
for and on behalf of the Board of Directors of 
SIME DARBY BERHAD 
 
 
 
 
DATO’ ABDUL RAHMAN AHMAD 
Chairman 
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SIME DARBY BERHAD 
(Registration No. 200601032645 (752404-U))  

(Incorporated in Malaysia) 
 
 

Registered Office 
Level 9, Menara Sime  
Oasis Corporate Park 
Jalan PJU 1A/2, Ara Damansara  
47301 Petaling Jaya 
Selangor Darul Ehsan  
Malaysia 

 
14 October 2026 

 
Board of Directors 

 
Dato’ Abdul Rahman Ahmad (Non-Independent Non-Executive Chairman) 
Thayaparan Sangarapillai (Senior Independent Non-Executive Director) 
Tan Sri Ahmad Badri Mohd Zahir (Non-Independent Non-Executive Director) 
Dato’ Dr. Nirmala Menon (Independent Non-Executive Director) 
Dato’ Lee Cheow Hock Lawrence (Non-Independent Non-Executive Director) 
Moy Pui Yee (Independent Non-Executive Director) 
Tan Sri Muhammad Shahrul Ikram Yaakob (Independent Non-Executive Director) 
Scott William Cameron (Independent Non-Executive Director) 
Tengku Dato’ Sri Azmil Zahruddin Raja Abdul Aziz (Independent Non-Executive Director) 
Professor Emeritus Datuk Ts. Ir. Dr. Siti Hamisah Tapsir, FASc (Independent Non-Executive Director) 
Hanizan Hood (Non-Independent Non-Executive Director) 
Dato’ Seri Ahmad Johan Mohammad Raslan (Independent Non-Executive Director) 
Dato’ Jeffri Salim Davidson (Executive Director/Group Chief Executive Officer) 
Hafiz Imran Ahmad Rashidi (Alternate Director to Hanizan Hood) 

 
To: The Shareholders of Sime  
 
 
Dear Sir/Madam 
 
(I) PROPOSED RENEWAL OF EXISTING SHAREHOLDERS’ MANDATE FOR THE COMPANY 

AND/OR ITS SUBSIDIARIES TO ENTER INTO RECURRENT RELATED PARTY 
TRANSACTIONS OF A REVENUE OR TRADING NATURE WITH RELATED PARTIES 

 
(II) PROPOSED NEW SHAREHOLDERS’ MANDATE FOR THE COMPANY AND/OR ITS 

SUBSIDIARIES TO ENTER INTO ADDITIONAL RECURRENT RELATED PARTY 
TRANSACTIONS OF A REVENUE OR TRADING NATURE WITH RELATED PARTIES 

 
 

1. INTRODUCTION 
 

At the 19th AGM of the Company held on 13 November 2025, the Company obtained a mandate from 
its shareholders to allow the Company and/or its subsidiaries to enter into Recurrent Related Party 
Transactions of a revenue or trading nature which are necessary for the Group’s day-to-day operations 
and in the ordinary course of business based on normal commercial terms which are not more 
favourable to the Related Parties than those generally available to the public, where applicable.  
 
In accordance with the Listing Requirements, the mandate referred above shall expire at the conclusion 
of the forthcoming 20th AGM which will be held on 12 November 2026 unless a renewal is obtained 
from you at our forthcoming 20th AGM. 
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In addition to the renewal of the aforesaid mandate, the Company will also be seeking a new 
shareholders’ mandate for the Sime Group to enter into additional Recurrent Related Party 
Transactions. 
 
Accordingly, on 28 September 2026, the Company announced through Bursa Securities that we intend 
to seek your approval for the Proposed Renewal of Existing Shareholders’ Mandate and the Proposed 
New Shareholders’ Mandate (collectively, the “Proposed Shareholders’ Mandate”) in accordance with 
Paragraph 10.09 of the Listing Requirements at the forthcoming 20th AGM.   
 
The purpose of this Circular is to provide you with details of the Proposed Shareholders’ Mandate and 
to seek your approval on the ordinary resolutions pertaining to the Proposed Shareholders’ Mandate to 
be tabled at the forthcoming 20th AGM.  
 
YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS 
CIRCULAR BEFORE VOTING ON THE ORDINARY RESOLUTIONS PERTAINING TO THE 
PROPOSED SHAREHOLDERS’ MANDATE AT THE FORTHCOMING 20TH AGM. 

 
 

2. DETAILS OF THE PROPOSED SHAREHOLDERS’ MANDATE 
 

2.1 Provisions of the Listing Requirements 
 
Pursuant to Paragraph 10.09 of the Listing Requirements, the Company may seek a shareholders’ 
mandate in respect of Recurrent Related Party Transactions, subject to the following: 

 
(i) the transactions are in the ordinary course of business and are on terms which are not more 

favourable to the related party than those generally available to the public; 
 

(ii) the shareholders’ mandate is subject to annual renewal and disclosure is made in the 
annual report of the aggregate value of transactions conducted pursuant to the 
shareholders’ mandate during the financial year where the aggregated value is equal to or 
more than the following thresholds in relation to a listed issuer with an issued and paid-up 
capital of RM60.0 million and above: 

 
(a) the consideration, value of the assets, capital outlay or costs of the Recurrent 

Related Party Transactions is RM1 million or more; or 
 
(b) the percentage ratio of such Recurrent Related Party Transaction is 1% or more, 

 
whichever is the higher. 

 
(iii) in a meeting to obtain the shareholders’ mandate, the interested Director(s), interested 

Major Shareholder(s) or interested person(s) connected with a Director or Major 
Shareholder and where it involves the interest of an interested person connected with a 
Director or Major Shareholder, such Director or Major Shareholder, must not vote on the 
resolution to approve the transactions. An interested Director or interested Major 
Shareholder must ensure that person(s) connected with him abstain from voting on the 
resolution approving the transactions; and 

 
(iv) the Company immediately announces to Bursa Securities when the actual value of a 

Recurrent Related Party Transaction entered into by the Sime Group exceeds the estimated 
value of the Recurrent Related Party Transaction disclosed in this Circular by 10% or more 
and must include the information as may be prescribed by Bursa Securities in its 
announcement. 

 
Where the Company has procured a shareholder mandate pursuant to Paragraph 10.09 of the 
Listing Requirements, the provisions of Paragraph 10.08 of the Listing Requirements will not apply. 
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The Proposed Shareholders’ Mandate, if approved, will take effect from the date of passing of the 
ordinary resolutions proposed at the forthcoming 20th AGM and is subject to annual renewal. In this 
respect, the mandate conferred by the Proposed Shareholders’ Mandate shall continue to be in 
force until: 

 
(i) the conclusion of the next AGM of the Company following the forthcoming 20th AGM at 

which such mandate is passed, at which time the said authority shall lapse, unless by an 
ordinary resolution passed at that meeting, the mandate is renewed; or 

 
(ii) the expiration of the period within which the next AGM is to be held pursuant to Sections 

340(2) of the Act (but shall not extend to such extension as may be allowed pursuant to 
Section 340(4) of the Act); or 

 
(iii) the mandate is revoked or varied by ordinary resolution passed by the shareholders of the 

Company in a general meeting, 
 

whichever is the earlier. 
 

Thereafter, your approval will be sought for the renewal of the Proposed Shareholders’ Mandate at 
each subsequent AGM, if necessary subject to a satisfactory review by the GAC. 

 
The Company has disclosed in its Annual Report 2026 the aggregate value of the Recurrent Related 
Party Transactions made during the financial year ended 30 June 2026 with a breakdown on the 
following information: 

 
(i) the type of the Recurrent Related Party Transactions made; and 

 
(ii) the names of the Related Parties involved in each type of the Recurrent Related Party 

Transactions made and their relationship with the Company. 
 
The Recurrent Related Party Transactions under the Proposed Shareholders’ Mandate are 
necessary for the day-to-day operations in the ordinary course of business of the Sime Group. Such 
Recurrent Related Party Transactions will be entered into on an arm’s length basis based on normal 
commercial terms, in the best interest of the Sime Group, on terms which are not more favourable 
to the Related Parties than those generally available to the public, where applicable, and will not be 
to the detriment of the minority shareholders of the Company. 
 
Details of the Recurrent Related Party Transactions under the Proposed Shareholders’ Mandate are 
set out in Section 2.3 of this Circular. 
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2.2 Principal activities of the Sime Group 
 

The Company is principally an investment holding company whilst the Group’s principal activities 
encompass a wide spectrum of operations across the automotive and industrial sectors. These 
include the trading, sales, and rentals of industrial equipment; the distribution and retail of motor 
vehicles; and the manufacturing and assembly of motor vehicles and automotive components.  
 
The companies in Sime Group to which the Proposed Shareholders’ Mandate applies are as follows: 
 

Name of Company 

 

Sime’s 
Effective 
Equity 

Interest 

Principal Activities 

Assembly Services Sdn Bhd 
(“ASSB”) 
 

51.00% Assembly of passenger and commercial 
vehicles. 

Automotive Industries Sendirian 
Berhad (“AISB”) 
 

51.00% Manufacturing and selling of vehicle 
exhaust systems and other automotive 
components. 
 

Inokom Corporation Sdn Bhd 
(“Inokom”) 

53.80% Manufacture and assembly of light 
commercial and passenger vehicles and 
contract assembly of motor vehicles. 
 

KYB-UMW Malaysia Sdn Bhd 
(“KYBM”) 
 

52.10% Manufacture and assembly of vehicle 
shock absorbers. 
 

Toyota Boshoku UMW Sdn Bhd 
(“TBU”) 
 

33.15% Manufacturing of seats and other 
automotive components. 

UMW Equipment & Engineering 
Pte Ltd (“UEEPL”) 
 

51.00% Import, distribute, rent and service all 
types of industrial equipment and related 
parts. 
 

UMW Equipment Systems 
(Vietnam) Company Limited 
(“UESV”) 
 

51.00% Provision of spare parts and equipment, 
repair and maintenance services, and 
lease out equipment such as forklifts and 
material handling, industrial and heavy 
equipment. 
 

UMW Industrial Equipment 
(Shanghai) Co., Ltd (“UIE”) 
 

51.00% Marketing of industrial equipment and 
provision of after-sales and repair 
services for equipment rental and 
industrial equipment. 
 

UMW Industrial Power Services 
Sdn Bhd (“UIPS”) 
 

100.00% Total power solution provider. 

UMW Industrial Trading 
(Shanghai) Co., Ltd (“UIT”) 
 

51.00% Marketing of Toyota industrial equipment, 
Aerex and other airport ground support 
equipment and environmental products. 
 

UMW Industries (1985) Sdn Bhd 
(“UMWI”) 

51.00% Trading and hiring of industrial and 
material handling equipment and related 
spares. 
 

UMW Toyota Material Handling 
Sdn Bhd (“UTMH”) 
 

51.00% Investment holding and the provision of 
management support for material 
handling businesses and consultancy 
services to its subsidiaries. 
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Name of Company 

 

Sime’s 
Effective 
Equity 

Interest 

Principal Activities 

UMW Toyota Motor Sdn Bhd 
(“UMWT”) 

51.00% Manufacturer and assembly of motor 
vehicles and other related activities and 
renting and leasing of motor vehicles. In 
addition, UMWT provides administrative, 
professional and financial services 
support to the subsidiaries within the 
UMWT group. 
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2.4 Classes of Related Parties  
 

Related Parties  Relationship  
Aichi 
 

TICO holds 21.41% shareholding in Aichi 

Autokeen 
 

TMC has 14% indirect shareholding in Autokeen 
 

Bermaz 
 

A major shareholder of Inokom, holding 29.0% direct 
shareholding in Inokom 
 

Bermaz Motor Trading An indirect wholly-owned subsidiary of Bermaz  
 

Comercial Autopecas A wholly-owned subsidiary of KYBJ 
 

Denso Malaysia TMC has 21.8% indirect shareholding in Denso Malaysia 
 

Dinamikjaya Motors A 65% owned subsidiary of Bermaz 
 

DMC 
 

A wholly-owned subsidiary of TMC 

DPEM An indirect 51% owned subsidiary of TMC 
 

DWSSB 
 

TMC has 24.16% indirect shareholding in DWSSB 

Hino Motor Malaysia 
 

TMC has 40.1% indirect shareholding in Hino Motor Malaysia 
 

Hino Motor Sales TMC has 40.1% indirect shareholding in Hino Motor Sales 
 

Hubei Henglong KYBJ has 40% indirect shareholding in Hubei Henglong 
 

JAMSB 
 

TMC has 20.2% indirect shareholding in JAMSB 
 

JMSB TMC has 20.2% indirect shareholding in JMSB 
 

Kia Malaysia Bermaz has 33.33% direct shareholding in Kia Malaysia 
 

Koito 
 

TTC has 10% direct shareholding in Koito 
 

KYB Americas  A wholly-owned subsidiary of KYBJ 
 

KYB Asian Pacific A wholly-owned subsidiary of KYBJ 
 

KYB Brasil A wholly-owned subsidiary of KYBJ 
 

KYB Europe A wholly-owned subsidiary of KYBJ 
 

KYB Mexico  A wholly-owned subsidiary of KYBJ 
 

KYB Middle East  A wholly-owned subsidiary of KYBJ 
 

KYB Motorcycle  A 66.6% owned subsidiary of KYBJ 
 

KYB Motorcycle India  A 66.6% owned subsidiary of KYBJ 
 

KYB Taiwan  A 55.1% owned subsidiary of KYBJ 
 

KYB Thailand A 67% owned subsidiary of KYBJ 
 

KYB Vietnam A wholly-owned subsidiary of KYBJ 
 

KYB-CS A wholly-owned subsidiary of KYBJ 
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Related Parties  Relationship  
KYBJ KYBJ has 33.4% direct shareholding in KYBM. TMC has 6.55% 

direct shareholding in KYBJ 
 

Mazda Malaysia 
 

Bermaz has indirect 30% interest in Mazda Malaysia through its 
100% shareholding in Bermaz Motor Sdn Bhd 
 

PCSB 
 

TMC has 41% indirect shareholding in PCSB 

PD Kawamura 
 

TMC has 39% indirect shareholding in PD Kawamura 
 

PEMSB 
 

TMC has 30.71% indirect shareholding in PEMSB 

PGMSB 
 

TMC has 30.71% indirect shareholding in PGMSB 

PMSB TMC has 30.71% indirect shareholding in PMSB 
 

POSB TMC has 20% indirect shareholding in POSB 
 

PSSB TMC has 20% indirect interest in PSSB  
 

PTKI KYBJ has 30% direct shareholding in PTKI 
 

Siam Chita KYBJ has 49% indirect shareholding in Siam Chita 
 

TABM An indirect wholly-owned subsidiary of TMC 
 

Tailift Taiwan 
 

An indirect 55% owned subsidiary of TICO 

TAP TMC has a 34% direct shareholding in TAP 
 

TAS 
 

A wholly-owned subsidiary of TTC 
 

TBAC 
 

TMC has 31% indirect shareholding in TBAC 

TBC TMC has 31% direct shareholding in TBC 
 

TCAP  
 

TMC has 70% indirect shareholding in TCAP 
 

TCD Asia TMC has 21.69% and 90.5% interest in TTC and Toyota 
Customizing & Development Co., Ltd (“TCDC”) respectively 
 
TTC and TCDC have 20% and 80% shareholding in TCD Asia 
 

TFLM TMC has 25% indirect shareholding in TFLM 
 

TICO 
 

TICO has 49% direct shareholding in UTMH 
 
TICO has 49% indirect interest in UMWI, UIE, UIT, UESV and 
UEEPL through UMTH 
 

TLS 
 

TTC has 16.1% indirect shareholding in TLS 

TMAS 
 

A wholly-owned subsidiary of TMC 
 

TMAT 
 

A wholly-owned subsidiary of TMC 
 

TMC 
 
 
 
 

TMC has 39% direct shareholding in UMWT and indirect interest 
in UMWT through TTC by virtue of its 21.69% shareholding in 
TTC 
 
TMC has 39% indirect interest in ASSB and AISB through UMWT  
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Related Parties  Relationship  
 
 
 

TMC has 25.35% indirect interest through UMWT and 10.85% 
indirect interest through TBC in TBU 
 
TMC has an effective interest of 11.62% in KYBM by virtue of its 
direct and indirect shareholding in UMWT, TTC, TTM and KYBJ  
 

TME A wholly-owned subsidiary of TMC 
 

TMH Italy 
 

An indirect wholly-owned subsidiary of TICO 
 

TMH Shanghai 
 

TICO has 75.2% direct shareholding in TMH Shanghai 
 

TMH Thailand A 60% owned subsidiary of TICO 
 

TMHE Logistics 
 

An indirect wholly-owned subsidiary of TICO 
 

TMHI 
 

An indirect wholly-owned subsidiary of TICO 

TMHM Sweden 
 

An indirect wholly-owned subsidiary of TICO 

TMMIN TMC has a 95% direct shareholding in TMMIN 
 

Toyota CONIQ 
 

TMC has a 66% indirect shareholding in Toyota CONIQ 

TRC 
 

A wholly-owned subsidiary of TICO 
 

TTC TTC has 10% direct shareholding in UMWT. TTC has 10% 
indirect shareholding in ASSB and AISB through UMWT  
 

TTM TMC has 21.69% shareholding in TTC, which in turn has 70% 
shareholding in TTM 
 

TTS 
 

TTC has 46% direct shareholding in TTS 
 

TTST 
 

TTC has 82% direct shareholding in TTST 

TTV 
 

TMC has 41.7% indirect shareholding in TTV 
 

UMW Toyotsu  TMC has 21.69% shareholding in TTC, and TTC has 70% 
shareholding in TTM 
 
TTC and TTM have 51% and 19% equity interests in UMW 
Toyotsu, respectively 
 

Wuxi KYB  A wholly-owned subsidiary of KYBJ 
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2.5 Outstanding amount due under the Recurrent Related Party Transactions 
 

The breakdown of the principal sum (without interest) of the total outstanding amount due to the Sime 
Group under the Recurrent Related Party Transactions which exceeded the credit term as at 30 June 
2026 are as follows: 

 

 
Related Parties Nature of Transactions 

Outstanding Amount 
(RM million) 

1 year or less 1-3 years 
Perodua Manufacturing Sdn 
Bhd 

1) Sale of completed vehicles 
seat and parts 

2) Sale of vehicle OE exhaust 
system 

2.5# - 

Hino Motors Manufacturing (M) 
Sdn Bhd 

Sale of completed vehicle seats 
and parts 

0.1^ - 

Toyota Tsusho (Malaysia) Sdn 
Bhd 

Sale of shock absorber 0.2^ - 

Kia Malaysia Sdn Bhd Recovery of assembly cost          0.3* - 

Total 3.1 - 
Notes: 
# Balance as at LPD = RM0.03 million 
^ Balance as at LPD = RM Nil 
* Balance as at LPD = RM0.09 million 
 
There were no late payment charges or interest imposed by the Group on the above outstanding 
amounts due by the Related Parties as the outstanding balances were all trade in nature. Our Group 
constantly monitor and follow up with the Related Parties for settlement of the outstanding amounts, 
and this approach is applied similarly to our non-related parties. The Board is of the opinion that there 
are no recoverability issues as the debtors are Related Parties with a long-standing business 
relationship with the Group and have proven to be creditworthy debtors with good payment record. If 
there are any disputes on the outstanding balances, the Group will explore all possible avenues to 
recover the amounts, including legal remedies. 
 
There is no outstanding amount due to the Sime Group which exceeded the credit term for more than 
three (3) years. 
 

2.6 Review of procedures on Recurrent Related Party Transactions 
 

Sime Group has established guidelines and procedures to ensure that Recurrent Related Party 
Transactions are in the best interest of the Group, fair, reasonable and on normal commercial terms, 
and are not to the detriment of the minority shareholders, as follows: 
 
2.6.1 A list of Related Parties shall be circulated to the operating divisions and subsidiaries, 

updated on a quarterly basis, for their reference in ensuring that all transactions with such 
Related Parties are undertaken on arm’s length basis and on normal commercial terms which 
are not more favourable to the Related Parties than those generally available to the public, 
where applicable. 
 

2.6.2 UMW Holdings Berhad (“UMW”) has obligations under its agreements namely, Joint Venture 
Agreement, Distributorship Agreement and Technical Assistance Agreements with the 
Related Parties that require UMW to source raw materials, components or products from the 
Related Parties who are UMW’s joint venture partners.  

 
2.6.3 The corporate assurance plan incorporates a review of the Recurrent Related Party 

Transactions entered into as well as Management’s systems and procedures to capture and 
compile information on such transactions on annual basis. 

 
2.6.4 Any member of the GAC may, as he/she deems fit, request for additional information 

pertaining to Recurrent Related Party Transactions from independent sources or advisers. 
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2.6.5 Details of the Recurrent Related Party Transactions made during the financial year shall be 
submitted by the applicable operating divisions and subsidiaries to the Group Finance 
Department annually for disclosure in the Company’s financial statements. 

 
2.6.6 All divisions and subsidiaries are required to comply with Sime Group’s Policies and 

Authorities (“GPA”). The GPA establish the minimum standards of corporate governance 
practices expected of the companies within the Sime Group in pursuit of Sime’s corporate 
objectives. The GPA covering the following areas have relevance in respect of Related Party 
Transactions which are also applicable to Recurrent Related Party Transactions: 

 
2.6.6.1 limits of authority are part of GPA to govern the processes surrounding Related 

Party Transactions and Recurrent Related Party Transactions in ensuring that 
the transactions are executed in an arm’s length manner. For any transaction 
where the limit authority holder has an interest, the holder does not have the 
authority decide or approve the entry into such transactions. 
 

2.6.6.2 policies on conflicts of interest which require Directors and employees to act in 
good faith at all times in the best interest of the companies within the Group. 

 
2.6.6.3 the requirement for the corporate assurance team to review the internal control 

systems of the Group so as to reasonably provide assurance to the Board, the 
GAC and Management of the proper conduct and adherence to controls and 
procedures. 
 

2.6.6.4 policies on Directors’ and persons connected with Directors’ purchases of the 
Group’s products which should not be on terms that are more favourable than 
those offered to employees and the public. Directors are required to notify the 
relevant Company Secretary of any direct sales to them and/or persons 
connected with them. 

 
2.6.6.5 tendering procedures to ensure that competitive bidding principles are observed 

in the procurement of goods and services. These include the setting up of tender 
committees and having a sufficient number of vendors (normally not less than 
three (3)) to bid where all priced bids received are on a sealed basis and are 
appropriately documented as well as witnessed upon opening. 

  
2.6.7 Where a Director has an interest (direct or indirect) in any Recurrent Related Party 

Transaction, such Director shall abstain from deliberation and voting on any decision to be 
taken by the Board in respect of such Recurrent Related Party Transaction, and ensure that 
persons connected with him also abstain from voting in respect of the resolution on Recurrent 
Related Party Transaction at the general meeting. Where any member of the GAC has 
interest in any Recurrent Related Party Transaction, that member shall abstain from 
deliberation and voting on any decision to be taken by the GAC in respect of such transaction. 
Directors’ disclosures on purchases of the Group’s products are tabled at the Board meetings 
of the Company. 

 
2.6.8 Wherever practicable and/or feasible, at least two (2) other contemporaneous transactions 

with unrelated third parties for similar products/services and/or quantities will be used as 
comparison, to determine whether the price and terms offered to/by the Related Party are 
fair and reasonable and comparable to those offered to/by other unrelated third parties for 
the same or substantially similar type of products/services and/or quantities. In the event that 
quotation or comparative price from unrelated third parties cannot be obtained (for example, 
if there are no unrelated third party vendors/customers of similar products or services, or if 
the products or services is a proprietary item), the transaction price will be determined by 
price negotiation with the Related Party based on those offered by other unrelated parties for 
substantially similar type of transactions, where available, or in accordance with the Sime 
Group’s usual business practice and at rates not more favourable to the Related Parties than 
those generally available to the public, where applicable, and not detrimental to Sime Group. 
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2.6.9 The operating divisions and subsidiaries shall inform the Divisional Chief Financial Officer 
and Company Secretary, by completing the Related Party Transaction Disclosure Form, as 
and when Recurrent Related Party Transactions exceed the Group’s threshold of           
RM198 million (i.e. 1% of the Net Assets of Sime as at 30 June 2026) and which a 
shareholders’ mandate has not been obtained or has exceeded the shareholders’ mandate 
by 10% or more. An announcement shall be made to Bursa Securities upon occurrence of 
these events. 

 
2.6.10 A register of all Recurrent Related Party Transactions entered into pursuant to the Proposed 

Shareholders’ Mandate is maintained by the transacting company. 
 
2.6.11 Details of Recurrent Related Party Transactions made during the year and amount shall be 

tabled by Group Finance Department to the GAC every quarter for its consideration and 
information. 

 
2.6.12 There are no specific thresholds for approval of Recurrent Related Party Transactions within 

the Group. Recurrent Related Party Transactions are subject to the approval of the 
appropriate levels of authority set by the operating divisions. 
 

2.7 Statement by the GAC 
 

The GAC has seen and reviewed the guidelines and procedures in Section 2.6 above and is satisfied 
that the guidelines and procedures established for Recurrent Related Party Transactions are: 

 
(i)  sufficient to ensure that Recurrent Related Party Transactions will be carried out in fair, 

reasonable and on normal commercial terms which are not prejudicial to the interests of 
shareholders, and in the best interest of the Sime Group, and the terms of the Recurrent 
Related Party Transactions are not to the detriment of the minority shareholders of Sime; and  

 
(ii) adequate to identify, monitor and track Recurrent Related Party Transactions in a timely and 

orderly manner, and will, at its discretion, amend the guidelines and procedures which are no 
longer appropriate or adequate, to ensure that the Recurrent Related Party Transactions are, 
at all times, carried out on terms consistent with the Group’s practices and are not to the 
detriment of the minority shareholders.  

 
 These procedures and processes are reviewed on an annual basis. 

 
As at the LPD, the GAC comprised the following members: 

 
• Thayaparan Sangarapillai (Chairman/Senior Independent Non-Executive Director) 
• Tan Sri Muhammad Shahrul Ikram Yaakob (Independent Non-Executive Director) 
• Scott William Cameron (Independent Non-Executive Director) 
• Tengku Dato’ Sri Azmil Zahruddin Raja Abdul Aziz (Independent Non-Executive Director) 
• Dato’ Seri Ahmad Johan Mohammad Raslan (Independent Non-Executive Director) 

 
 

3. RATIONALE AND BENEFITS OF THE PROPOSED SHAREHOLDERS’ MANDATE 
 

The rationale and benefits of the Proposed Shareholders’ Mandate are as follows: 
 
(i) To facilitate transactions of a revenue or trading nature with Related Parties which are in the 

ordinary course of business of the Group, undertaken on arms’ length basis, fair, reasonable 
and on normal commercial terms and are not detrimental to the interests of the minority 
shareholders. 

 
(ii) The Recurrent Related Party Transactions are considered by our Board to be beneficial to 

Sime Group as they constitute transactions which are necessary for the day-to-day 
operations of the Sime Group, which contribute to the generation of its revenue and profit. 
The close and long-standing business relationships established with the Related Parties 
have created an effective network that Sime Group can draw upon to reap synergistic and 
operational benefits which are expected to continue to support the Group’s business 
functions. 
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(iii) To eliminate the necessity to make frequent announcements to Bursa Securities or to 
convene separate general meetings to seek your approval as and when such Recurrent 
Related Party Transactions are entered into. This will substantially reduce administrative time 
and expenses which could be better utilised towards pursuing our corporate objectives. 

 
(iv) Sime Group enters into Recurrent Related Party Transactions with certain related parties of 

the Company which are necessary for the day-to-day operations in the ordinary course of 
business of the Group. These Recurrent Related Party Transactions, which are of a revenue 
or trading nature, are conducted on normal commercial terms and are not detrimental to the 
interests of the minority shareholders. In the case of subsidiaries within the UMW division, 
certain Recurrent Related Party Transactions are necessitated by the nature of their 
business which is centred on the products of their respective joint venture partners. These 
subsidiaries are governed by various agreements with their joint venture partners, under 
which they are contractually bound to source raw materials, components/parts of products, 
finished products or services from the joint venture partners, their related companies, and/or 
authorised vendors. 

 
 

4.  EFFECTS OF THE PROPOSED SHAREHOLDERS’ MANDATE 
 

The Proposed Shareholders’ Mandate is not expected to have any effect on the share capital, 
substantial shareholders’ shareholdings, net assets per share, gearing, or EPS of Sime for the 
financial year ending 30 June 2027. The Proposed Shareholders’ Mandate is in relation to 
transactions which are of a revenue or trading nature, which form an integral part of our Group’s day-
to-day operations and hence, contribute to our financial performance. 

 
 

5. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED 
WITH THEM 

 
Save as disclosed in Section 2.3, none of the other Directors, Major Shareholders and persons 
connected with them has any interest, direct or indirect, in the Proposed Shareholders' Mandate. 
 
TMC, TTC, KYBJ, TICO and Bermaz are interested in the Proposed Shareholders' Mandate by virtue 
of their direct and/or indirect shareholdings in the transacting companies. Accordingly, they will 
abstain from voting in respect of their direct and/or indirect shareholdings in Sime (if any) on the 
relevant resolution(s) pertaining to the Proposed Shareholders' Mandate at the forthcoming 20th 
AGM of Sime. They have also undertaken to ensure that Persons Connected with them will abstain 
from voting at the forthcoming 20th AGM of Sime in respect of their direct and/or indirect 
shareholdings in Sime (if any), on the relevant resolution(s) pertaining to the Proposed Shareholders’ 
Mandate. 
 
As at the LPD, TMC, TTC, KYBJ, TICO and Bermaz do not hold any shares in Sime, whether directly 
or indirectly. 
 
 

6.  APPROVAL REQUIRED 
 

The Proposed Shareholders’ Mandate are subject to your approval being obtained at our forthcoming 
20th AGM. 
 

 
7.  DIRECTORS’ RECOMMENDATION 

 
The Board is of the opinion that the Proposed Shareholders’ Mandate is in the best interest of the 
Company. Accordingly, our Board recommends that you vote in favour of the ordinary resolutions in 
relation to the Proposed Shareholders’ Mandate to be tabled at our forthcoming 20th AGM. 
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8. AGM 
 

The 20th AGM of the Company will be held at the Kuala Lumpur Convention Centre, Ballroom 1, 
Level 3, East Wing, Jalan Pinang, Kuala Lumpur City Centre, 50088 Kuala Lumpur, Malaysia (“Main 
Venue”) and broadcast live from the Main Venue on Thursday, 12 November 2026 at 10:00 a.m. or 
at any adjournment thereof, for purpose of considering and, if thought fit, approving, inter alia, the 
ordinary resolutions pertaining to the Proposed Shareholders’ Mandate, as Special Business. 
 
 

9. FURTHER INFORMATION 
 

You are advised to refer to the attached Appendices for further information. 
 

 
Yours faithfully, 
For and on behalf of the Board of Directors of 
SIME DARBY BERHAD 

 
 
 
 

DATO’ ABDUL RAHMAN AHMAD 
Chairman 
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APPENDIX I 
FURTHER INFORMATION 
 
 

 
1. RESPONSIBILITY STATEMENT 

 
The Board has seen and approved this Statement/Circular and the Board collectively and individually 
accepts full responsibility for the accuracy of the information contained in this Statement/Circular and 
confirms that, after making all reasonable enquiries and to the best of their knowledge and belief, there 
are no other facts, the omission of which would make any statement in this Statement/Circular 
misleading. 

 
2. MATERIAL CONTRACTS 

 
Save as disclosed below, there are no material contracts (not being contracts entered into in the 
ordinary course of business) which have been entered into by the Sime Group within the two (2) years 
immediately preceding the date of this Statement/Circular: 

 
(i) On 24 September 2024, the disposal of 1,382.2 acres of land located in the Malaysia Vision 

Valley area in Labu, Negeri Sembilan by Kumpulan Sime Darby Berhad (“KSDB”), an indirect 
wholly-owned subsidiary of Sime, to NS Corporation for a consideration of RM460 million 
pursuant to a sale and purchase agreement entered into on 24 August 2022, was completed. 

 
(ii) On 11 December 2024, Sime Darby Enterprise Sdn Bhd (“SDESB”), an indirect wholly-owned 

subsidiary of Sime, issued the Sukuk Murabahah at an issue size of RM1.3 billion in nominal 
value pursuant to the Sukuk Murabahah Programme. 

 
(iii) On 13 December 2024, SDESB issued the Sukuk Murabahah at an issue size of RM200 

million in nominal value pursuant to the Sukuk Murabahah Programme. 
 
(iv) On 13 June 2025, the disposal of 1,281.8 acres of land located in the Malaysia Vision Valley 

area in Labu, Negeri Sembilan by KSDB to NS Corporation for cash consideration of RM445 
million pursuant to a sale and purchase agreement entered into on 23 September 2022, was 
completed. 
 

 
3. MATERIAL LITIGATION  

 
Save as disclosed below, as at the LPD, Sime Group is not engaged in any material litigation, claims 
or arbitration, either as plaintiff or defendant, which has or would have a material adverse effect on the 
financial position or business of the Sime Group and, to the best of the Board’s knowledge and belief, 
the Board is not aware of any proceedings, pending or threatened against the Company and/or its 
subsidiaries, or of any facts likely to give rise to any proceedings which might materially and adversely 
affect the financial position or business of the Company and/or its subsidiaries: 

 
(i) Qatar Petroleum Project (“QP Project”), Maersk Oil Qatar Project (“MOQ Project”) and 

the Marine Project Civil Suits (“Oil & Gas Suit”) 
 

On 23 December 2010, Sime and four subsidiaries namely, Sime Darby Engineering Sdn 
Bhd, Sime Darby Energy Sdn Bhd, Sime Darby Marine Sdn Bhd and Sime Darby Marine 
(Hong Kong) Pte Ltd  (collectively, “the Plaintiffs”) filed a civil suit against Dato’ Seri Ahmad 
Zubair @ Ahmad Zubir Hj Murshid, Dato’ Mohamad Shukri Baharom, Abdul Rahim Ismail, 
Abdul Kadir Alias and Mohd Zaki Othman (collectively, “the Defendants”) for damages arising 
from the Defendants’ negligence and breaches of duty relating to the QP Project, the MOQ 
Project and the project relating to the construction of a derrick lay barge for an aggregate 
amount of RM93 million and USD79 million (approximately RM324 million) together with 
general and aggravated damages and other relief. 
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APPENDIX I 
FURTHER INFORMATION (Continued) 
 
 

 
On 13 June 2014, all the Defendants consented to an Interlocutory Judgement being recorded 
on the Defendants’ liability (“Consent Judgement”) with damages to be assessed by the Court. 
The Plaintiffs shall be permitted to enforce any final judgement entered after the assessment 
of damages, upon recovering all claims from the QP and MOQ projects and proceeds from 
the sale of the derrick lay barge, or after the expiry of 3 years from the date of final judgement, 
whichever is earlier. 
 
The hearing for the assessment of damages concluded on 25 October 2023 and a final 
judgment was obtained on 14 July 2025. The Plaintiffs were granted a sum of approximately 
RM360 million with interest and costs. As is, the Plaintiffs recovered monies from the QP 
project and proceeds from the sale of the derrick lay barge but did not pursue any action for 
the MOQ project. Therefore, the Plaintiffs are at liberty to enforce the final judgment against 
the Defendants. 
 
In enforcing the Judgment, the Plaintiffs have proceeded with Judgment Debtor Summons 
(“JDS”) against the Defendants. On 7 September 2026, the Senior Assistant Registrar 
directed the Defendants/Judgement Debtors (“JDs”) to furnish their respective financial and 
property-related documents by 9 October 2026. The next case management is scheduled for 
14 October 2026. 
 

(ii) Bakun Hydroelectric Project (“Bakun Project”) and the Indemnity Agreement Civil 
Suits (“Bakun Suit”) 
 
On 24 December 2010, Sime and three subsidiaries namely, Sime Engineering Sdn Bhd, Sime 
Darby Holdings Berhad and Sime Darby Energy Sdn Bhd (collectively, “the Plaintiffs”) filed a 
civil suit against Dato’ Seri Ahmad Zubair @ Ahmad Zubir Hj Murshid, Dato’ Mohamad Shukri 
Baharom (“DMS”) and Abdul Rahim Ismail (collectively, “the Defendants”) for damages in 
connection with the Defendants’ negligence and breaches of duty relating to the Package 
CW2-Main Civil Works for the Bakun Project and in respect of the Receipt, Discharge and 
Indemnity Agreement dated 12 January 2010 given to DMS for an aggregate amount of RM91 
million together with general and aggravated damages to be assessed and other relief. 
 
On 13 June 2014, all the Defendants consented to an Interlocutory Judgement being recorded 
on the Defendants’ liability (“Consent Judgement”) and for damages to be assessed by the 
Court. The Plaintiffs shall be permitted to enforce any final judgement entered after the 
assessment of damages, upon the Malaysia-China Hydro Joint Venture receiving full 
settlement from Sarawak Hidro Sdn Bhd or the Ministry of Finance in relation to the Bakun 
Project, or after the expiry of 3 years from the date of final judgement, whichever is earlier. 
 
The Plaintiffs have filed a Notice of Application for directions to assess damages. The 
Registrar directed that the Plaintiffs’ application for assessment of damages for the Oil & Gas 
Suit and the Bakun Suit be heard separately and that the assessment of damages for the Oil 
& Gas Suit will be heard first before the Bakun Suit. 
 
Counsel is of the view that as the Defendants have consented to judgement in respect of 
liability, the only outstanding matter would be the assessment of damages to ascertain the 
actual losses suffered by the Plaintiffs which would largely depend on the documents available 
and the evidence given to establish such losses. Both under the applicable principles of law 
and by the terms of the Consent Judgment itself, the damages recoverable by the Plaintiffs 
during enforcement of the final judgment (obtained after the assessment of damages) will also 
have to exclude all amounts recovered from Sarawak Hidro Sdn Bhd and/or the Ministry of 
Finance in relation to the Bakun Project within the time frame stipulated. 
 
The Board will deliberate on whether to proceed with assessment of damages after reviewing 
the outcome of the Judgment Debtors Summons proceedings in Oil & Gas Suit. 
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APPENDIX I 
FURTHER INFORMATION (Continued) 
 
 

 
(iii) B-193 Process Platform Project (“PP Project”) 

 
Sime Darby Engineering Sdn Bhd (“SDE”) and Swiber Offshore Construction Pte Ltd (“SOC”) 
entered into a Consortium Agreement to govern their relationship as a consortium (“the 
Consortium”) to undertake works relating to the PP Project awarded by Oil and Natural Gas 
Corporation Ltd (“ONGC”). A contract dated 3 July 2010 was executed for a total contract price 
of USD618 million (approximately RM2.534 billion). 
 
Disputes have arisen between the Consortium and ONGC and on 1 June 2016, the 
Consortium initiated arbitration proceedings against ONGC.  
 
On 22 March 2018, the tribunal ordered ONGC to pay the Consortium a net sum of USD5.12 
million (approximately RM21 million), together with interest at 14% per annum, as full and final 
settlement of all claims. On 27 March 2018, ONGC filed an application at the High Court in 
Mumbai, India to set aside the arbitration award (“Section 34 Application”).  
 
On 16 October 2020, the Consortium filed enforcement proceedings against ONGC to seek 
recovery of the arbitration award. The warrant of attachment for movable properties was 
issued by the Court. On 19 April 2021, ONGC deposited a sum of INR447 million 
(approximately RM20 million) with the Court, which includes interest at 14% on the principal 
sum awarded, from the period of 22 March 2018 to 25 August 2020. 
 
The enforcement proceedings are stayed pending the Court hearing the Section 34 
Application. Subsequently on 13 March 2026, the execution application against ONGC was 
disposed of with liberty to file afresh, on the grounds that the Section 34 Application remains 
pending, and ONGC has deposited the arbitral award amount with the Court. 
 
Parties are still waiting for the Court to fix a date for the hearing of ONGC’s Section 34 
Application after the hearing was postponed on 4 September 2026. 
 
The Consortium’s Counsel is unable to gauge at this juncture the chances of success of the 
Section 34 Application. 
 
 

4. DOCUMENTS FOR INSPECTION 
 

Copies of the following documents are available for inspection during normal office hours from Monday 
to Friday (except public holidays) at the Registered Office of the Company at Level 9, Menara Sime, 
Oasis Corporate Park, Jalan PJU 1A/2, Ara Damansara, 47301 Petaling Jaya, Selangor Darul Ehsan, 
Malaysia from the date of this Statement/Circular up to and including the date of the 20th AGM: 

 
(i) the Constitution of the Company; 

 
(ii) the audited consolidated financial statements of Sime for the past two (2) financial years ended 

30 June 2025 and 30 June 2026; 

(iii) the material contracts referred to in Section 2 of this Appendix I; and 
 

(iv) the relevant cause papers in respect of material litigation referred to in Section 3 of this 
Appendix I. 
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APPENDIX II 
EXTRACT OF THE NOTICE OF THE 20TH AGM  
 
 
 
AS SPECIAL BUSINESS  
 
ORDINARY RESOLUTION 10 
 
To consider and, if thought fit, pass the following ordinary resolution: 
 
Proposed Renewal of Authority for the Company to Purchase its Own Shares of up to Ten Percent 
(10%) of the Total Number of Issued Shares (“Proposed Share Buy-Back Authority”) 
 
“THAT subject to the Companies Act 2016 (“Act”), rules, regulations and orders made pursuant to the Act, 
the provisions of the Company’s Constitution, the Main Market Listing Requirements of Bursa Malaysia 
Securities Berhad (“Bursa Securities”) and any other relevant authorities, the Directors of the Company be 
and are hereby authorised to purchase such number of ordinary shares of the Company as may be 
determined by the Directors through Bursa Securities at any time, upon such terms and conditions as the 
Directors shall in their absolute discretion deem fit and expedient in the best interest of the Company provided 
that: 
 
(a) the aggregate number of ordinary shares which may be purchased and/or held by the Company does 

not exceed ten percent (10%) of the total number of issued shares of the Company at any point of time; 
and 
 

(b) the maximum amount of funds to be allocated by the Company for the purchase of its own ordinary 
shares shall not exceed the Company’s retained profits at the time of such purchase. 

 
THAT the Directors be and are hereby further authorised to deal with the ordinary shares so purchased in 
their absolute discretion (which may be distributed as dividends, resold, transferred, cancelled and/or 
otherwise dealt with in any other manner as prescribed by the Act, rules, regulations and orders made 
pursuant to the Act, the provisions of the Company’s Constitution, the Main Market Listing Requirements of 
Bursa Securities and any other relevant authorities for the time being in force); 
 
THAT such authority conferred by this resolution will commence immediately upon the passing of this 
resolution and shall continue to be in force until: 
 
(a) the conclusion of the next Annual General Meeting (“AGM”) of the Company, at which time the authority 

will lapse unless by ordinary resolution passed at the meeting, the authority is renewed, either 
unconditionally or subject to conditions; or 

(b) the expiration of the period within which the next AGM is required by law to be held; or 
(c) revoked or varied by an ordinary resolution passed by the shareholders of the Company in a general 

meeting, 
 
whichever is the earlier; 
 
AND THAT the Directors of the Company be and are hereby authorised to take all such steps as are 
necessary or expedient to implement, finalise and give full effect to the purchase of the ordinary shares of the 
Company pursuant to the Proposed Share Buy-Back Authority with full powers to assent to any conditions, 
modification, variations and/or amendments as may be required or imposed by the relevant authorities and 
with full power to do all such acts and things (including executing such documents as may be required) as 
the Directors may deem fit and expedient in the best interest of the Company.” 
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APPENDIX II 
EXTRACT OF THE NOTICE OF THE 20TH AGM (Continued) 
 

 
 
ORDINARY RESOLUTIONS 11 TO 14 

 
To consider and, if thought fit, pass the following ordinary resolutions: 

 
Proposed Renewal of Existing Shareholders’ Mandate and Proposed New Shareholders’ Mandate for 
the Company and/or its Subsidiaries to enter into the Recurrent Related Party Transactions of a 
Revenue or Trading Nature with Related Parties Involving the Interest of the following parties: 
 
(i) Toyota Motor Corporation   (Resolution 11) 
(ii) Toyota Tsusho Corporation   (Resolution 12) 
(iii) KYB Corporation, Japan   (Resolution 13) 
(iv) Toyota Industries Corporation  (Resolution 14) 
 
“THAT in accordance with Paragraph 10.09 of the Main Market Listing Requirements of Bursa Malaysia 
Securities Berhad, approval be and is hereby given for the Company and/or its subsidiaries to enter into 
recurrent related party transactions of a revenue or trading nature with related parties involving the interest 
of the abovementioned parties pursuant to Resolutions 11 to 14, as set out in Sections 2.3(i)(a) to (i)(d) and 
2.3(ii)(a) to (ii)(d) of Part B of the Statement/Circular dated 14 October 2026, which are necessary for the day-
to-day operations in the ordinary course of business of the Company and/or its subsidiaries on normal 
commercial terms and are not detrimental to the minority shareholders of the Company (“Mandate”);  
 
THAT the Mandate shall continue to be in force until: 
 
(a) the conclusion of the next Annual General Meeting (“AGM”) of the Company following this AGM at 

which such Mandate is passed, at which time it will lapse, unless by an ordinary resolution passed at 
that meeting whereby the Mandate is renewed; or 

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

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

 
whichever is the earlier;  
 
AND THAT the Directors of the Company be and are hereby authorised to complete and do all such acts and 
things (including executing all such documents as may be required) as the Directors may deem fit and 
expedient or necessary to give effect to the Mandate.” 
 
 
ORDINARY RESOLUTION 15 

 
To consider and, if thought fit, pass the following ordinary resolution: 

 
Proposed Renewal of Existing Shareholders’ Mandate for the Company and/or its Subsidiaries to 
enter into the Recurrent Related Party Transactions of a Revenue or Trading Nature with Related 
Parties Involving the Interest of Bermaz Auto Berhad (“Bermaz”) 
 
“THAT in accordance with Paragraph 10.09 of the Main Market Listing Requirements of Bursa Malaysia 
Securities Berhad, approval be and is hereby given for the Company and/or its subsidiaries to enter into 
recurrent related party transactions of a revenue or trading nature with related parties involving the interest 
of Bermaz pursuant to Resolution 15, as set out in Section 2.3(i)(e) of Part B of the Statement/Circular dated 
14 October 2026, which are necessary for the day-to-day operations in the ordinary course of business of the 
Company and/or its subsidiaries on normal commercial terms which are not more favourable to the related 
parties than those generally available to the public, and are not detrimental to the minority shareholders of 
the Company (“Mandate”);  
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APPENDIX II 
EXTRACT OF THE NOTICE OF THE 20TH AGM (Continued) 
 
 
 
THAT the Mandate shall continue to be in force until: 
 
(a) the conclusion of the next Annual General Meeting (“AGM”) of the Company following this AGM at 

which such Mandate is passed, at which time it will lapse, unless by an ordinary resolution passed at 
that meeting whereby the Mandate is renewed; or 

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

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

 
whichever is the earlier;  
 
AND THAT the Directors of the Company be and are hereby authorised to complete and do all such acts and 
things (including executing all such documents as may be required) as the Directors may deem fit and 
expedient or necessary to give effect to the Mandate.” 
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