THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

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

Bursa Malaysia Securities Berhad takes no responsibility for the contents of this Circular and report, makes no representation as to
its accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon
the whole or any part of the contents of this Circular.

This Circular has been reviewed by M & A Securities Sdn Bhd, being the Adviser to Ecomate Holdings Berhad ("Ecomate Holdings”
or the "Company”) for the Proposals (as defined herein).
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CIRCULAR TO SHAREHOLDERS IN RELATION TO THE

(I) PROPOSED ACQUISITION BY ECOMATE HOLDINGS OF 600,000 ORDINARY SHARES IN
PROGRESSIVE COMPUTER SYSTEMS SDN BHD (“PCS”), REPRESENTING 60.0% EQUITY
INTEREST IN PCS FROM LAW SENG PENG FOR A TOTAL CASH CONSIDERATION OF RM8.4
MILLION (“"PROPOSED ACQUISITION");

(II) PROPOSED DIVERSIFICATION OF THE EXISTING BUSINESS OPERATIONS OF ECOMATE
HOLDINGS AND ITS SUBSIDIARY TO INCLUDE INFORMATION AND COMMUNICATION
TECHNOLOGY SOLUTIONS ("PROPOSED DIVERSIFICATION");

(III) PROPOSED BONUS ISSUE OF 358,025,834 NEW ORDINARY SHARES IN ECOMATE
HOLDINGS (“ECOMATE HOLDINGS SHARE(S)” OR “SHARE(S)") ("BONUS SHARE(S)"”) ON
THE BASIS OF 1 BONUS SHARE FOR EVERY 1 EXISTING ECOMATE HOLDINGS SHARE HELD
ON AN ENTITLEMENT DATE TO BE DETERMINED AND ANNOUNCED BY THE BOARD AT A
LATER DATE ("ENTITLEMENT DATE”) ("PROPOSED BONUS ISSUE OF SHARES”); AND

(IV) PROPOSED BONUS ISSUE OF 358,025,834 WARRANTS ("WARRANT(S)”) ON THE BASIS
OF 1 WARRANT FOR EVERY 1 EXISTING ECOMATE HOLDINGS SHARE HELD ON THE SAME
ENTITLEMENT DATE AS THE PROPOSED BONUS ISSUE OF SHARES ("PROPOSED BONUS
ISSUE OF WARRANTS"),

(COLLECTIVELY, REFERRED TO AS THE "PROPOSALS")
AND
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(Registration N0.197301001503 (15017-H))
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The Extraordinary General Meeting ("EGM") of the Company will be held at BEI BOUTIQUE HOTEL, Centro Meeting Hall, Level 3,
8-3, Jalan Abdul Rahman, 84000 Muar, Johor ("Venue”), on Monday, 25 August 2025 at 12.00 p.m. or immediately upon the
conclusion of the Company’s Fifth Annual General Meeting ("AGM") scheduled to be held at the Venue on the same date at 11.00
a.m., whichever is later, or at adjournment thereof. The Notice of EGM and Form of Proxy are enclosed together with this Circular.

A member entitled to attend and vote at the EGM is entitled to appoint more than one (1) proxy to attend, participate, speak and
vote on his/her behalf. In such event, the completed and signed Form of Proxy must be deposited at the Company’s share registrar,
Aldpro Corporate Services Sdn Bhd (“Aldpro”) office at B-21-1, Level 21, Tower B, Northpoint Mid Valley City, No 1, Medan Syed
Putra Utara, 59200 Kuala Lumpur not less than forty-eight (48) hours before the time appointed for holding the EGM or any
adjournment thereof as Paragraph 8.29A(1) of the Main Market Listing Requirements of Bursa Securities requires all resolutions set
out in the Notice of EGM to vote by way of poll. The lodging of the Form of Proxy shall not preclude you from attending, participating
and voting in person at the EGM, should you subsequently wish to do so.

Last date and time for lodging the Form of : Saturday, 23 August 2025 at 12.00 p.m.
Proxy
Date and time of EGM : Monday, 25 August 2025 at 12.00 p.m. or immediately upon the conclusion

of the Company’s Fifth AGM scheduled to be held at the Venue on the same
date at 11.00 a.m., whichever is later, or at adjournment thereof

This Circular is dated 7 August 2025




DEFINITIONS

Except where the context otherwise requires, the following definitions shall apply throughout this
Circular:

“5D-VWAMP” :  5-day VWAMP

“Act” :  The Companies Act 2016

“Announcement” : Announcement dated 6 June 2025 pursuant to the Proposals

“Board” : Board of Directors of Ecomate Holdings

“Bonus Shares” : 358,025,834 new Shares to be issued pursuant to the Proposed Bonus

Issue of Shares

“Bursa Depository” : Bursa Malaysia Depository Sdn Bhd (198701006854 (165570-W))

“Bursa Securities” : Bursa Malaysia Securities Berhad (200301033577 (635998-W))

“CAGR" :  Compound annual growth rate

“Circular” . This circular to our shareholders dated 7 August 2025 in relation to the
Proposals

“Conditions Precedent” : The conditions precedent to the SPA as set out in Section 3 of Appendix
II

“Constitution” :  Constitution of Ecomate Holdings

“COVID-19” : Novel coronavirus disease 2019, an infectious respiratory disease which

affects the respiratory system, and it is a global pandemic

“Deed Poll” :  The deed poll constituting the Warrants and governing the rights of the
Warrant Holders to be executed by our Company

“Director(s)” : The director(s) of our Company and shall have the meaning given in
Section 2(1) of the Act and Capital Markets and Services Act 2007, and
includes any person who is or was within the preceding 6 months of
the date on which the terms of the Proposed Acquisition and Proposed
Diversification were agreed upon, a director of our Company,
subsidiary or holding company, or a chief executive of our Company,
subsidiary or holding company

“Ecomate Holdings” or : Ecomate Holdings Berhad (202001036445 (1392766-X))
“Company”
“Ecomate Holdings : Ecomate Holdings and its subsidiary, collectively

Group” or “Group”

“Ecomate Holdings :  Ordinary share(s) in Ecomate Holdings
Share(s)” or “Share(s)”

“EGM” : Extraordinary General Meeting

“Entitled Shareholders” : Shareholders of Ecomate Holdings whose names appear in the Record
of Depositors on the Entitlement Date



DEFINITIONS (Cont'd)

“Entitlement Date”

“EPS"

“Exercised Shares”

“FYE”

“Government”

“GP”

\CT”

“ICT Solutions Business”

“IMR” or “Providence”

“IMR Report”

“Indicative Exercise
Price”

\\KJCS"

A\ LATII

“Listing Requirements”

\\LPD"

“M&A Securities”
“Main Market”

“Major shareholder(s)”

A date to be determined and announced later by our Board, on which
the names of the Entitled Shareholders must appear on the Record of
Depositors of our Company as at 5.00 p.m. in order to be entitled to
the Bonus Shares and the Warrants pursuant to the Proposed Bonus
Issue of Shares and Proposed Bonus Issue of Warrants

Earnings per Share

New Ecomate Holdings Shares to be issued arising from the exercise
of the Warrants

Financial year ended/ ending 28 or 29 February, as the case may be
Government of Malaysia

Gross profit

Information and communications technology

Business of ICT solutions pursuant to the Proposed Diversification
Providence Strategic Partners Sdn Bhd (201701024744 (1238910-A))

Independent Market Research Report titled “Overview of the ICT
Sector in Malaysia”

Indicative exercise price of Warrants of RM0.62 each

Khong & Jaafar (Corporate Services) Sdn Bhd (200301026313
(628733-V))

Loss after taxation

Main Market Listing Requirements of Bursa Securities, as may be
amended from time to time

15 July 2025, being the latest practicable date prior to the date of
printing of this Circular

M & A Securities Sdn Bhd (197301001503 (15017-H))

Main Market of Bursa Securities

A person, who has or had an interest or interests in 1 or more voting
shares in our Company and the number or aggregate number of those

shares, is:

() 10.0% or more of the total number of voting shares in our
Company; or

(i)  5.0% or more of the total humber of voting shares in our
Company where such person is the largest shareholder of our
Company.



DEFINITIONS (Cont'd)

“Market Day”

“NA”
“Official List”
“PAT”
“PBT”
“PCS”
“PE Multiple”

“Profit Guarantee”

“Profit Guarantee
Period”

“Proposals”

“Proposed Acquisition”

“Proposed
Diversification”

“Proposed Bonus Issue

of Shares”

“Proposed Bonus Issue
of Warrants”

“Purchase
Consideration”

“Record of Depositors”

Major shareholder also includes any person who is or was within the
preceding 6 months of the date on which the terms of the Proposed
Acquisition and Proposed Diversification were agreed upon, a major
shareholder of our Company, subsidiary or holding company

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

A day on which Bursa Securities is open for trading in securities, which
may include a surprise holiday (being a day that is declared as a public
holiday in the Federal Territory of Kuala Lumpur that has not been
gazetted as a public holiday at the beginning of the calendar year)
Net assets

The list specifying all securities listed on the Main Market

Profit after taxation

Profit before taxation

Progressive Computer Systems Sdn Bhd (199001010259 (201829-A))
Price-to-earnings multiple

Vendor’s guarantee that PCS shall achieve an audited PAT of not less
than RM3.0 million for each financial year during the Profit Guarantee
Period

FYE 2026, FYE 2027 and FYE 2028

Proposed Acquisition, Proposed Diversification, Proposed Bonus Issue
of Shares and Proposed Bonus Issue of Warrants, collectively
Proposed acquisition by Ecomate Holdings of 600,000 ordinary shares
in PCS, representing 60.0% equity interest in PCS from the Vendor at

the Purchase Consideration

Proposed diversification of the existing business operations of Ecomate
Holdings Group to include ICT Solutions Business

Proposed bonus issue of 358,025,834 new ordinary shares on the basis
of 1 Bonus Share for every 1 existing Ecomate Holdings Share held by
the Entitled Shareholders on the Entitlement Date

Proposed bonus issue of 358,025,834 Warrants on the basis of 1
Warrant for every 1 existing Ecomate Holdings Share held by the
Entitled Shareholders on the same Entitlement Date as the Proposed
Bonus Issue of Shares

A total cash consideration of RM8.4 million pursuant to the Proposed
Acquisition

A record of securities holders established and maintained by Bursa
Malaysia Depository Sdn Bhd



DEFINITIONS (Cont'd)

“"RM” and “sen” : Ringgit Malaysia and sen, respectively

“RTA" : Ready-to assemble

“Sale Shares” : 600,000 ordinary shares representing 60.0% equity interest in PCS to
be sold by the Vendor to our Company pursuant to the Proposed
Acquisition

“"SHA” : Shareholders agreement will be entered into between our Company

and the Vendor upon completion of the SPA

“SPA" : Conditional sale and purchase agreement dated 6 June 2025 entered
into between our Company and the Vendor in relation to the Proposed
Acquisition

“Vendor” : Law Seng Peng

“Warrant(s)” : 358,025,834 warrant(s) in Ecomate Holdings to be issued in registered

form and constituted by the Deed Poll pursuant to the Proposed Bonus
Issue of Warrants

“Warrant Holder(s) :  The holder(s) of Warrants
“TEBP” . Theoretical ex-bonus price
“VWAMP” :  Volume weighted average market price

n \\ "o\

All references to “Company”, “"Ecomate Holdings”, “we"”, us” and “our” in this Circular are to Ecomate
Holdings, references to “Group” or “Ecomate Holdings Group” are to our Company and our subsidiary.
All references to “you” in this Circular are made to the shareholders of our company.

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

Any reference in this Circular to any statutes, rules, regulations or rules of the stock exchange is a
reference to such statutes, rules, regulations or rules of the stock exchange currently in force and as
may be amended from time to time and any re-enactment thereof.

Words incorporating the singular shall, where applicable, include the plural and vice versa and words
incorporating the masculine gender shall, where applicable, include the feminine and neuter genders
and vice versa. Reference to persons shall include a corporation, unless otherwise specified. Any
reference to a time of day in this Circular shall be a reference to Malaysian time, unless otherwise
specified.

The rest of this page is intentionally left blank
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EXECUTIVE SUMMARY

THIS EXECUTIVE SUMMARY HIGHLIGHTS THE SALIENT INFORMATION OF THE
PROPOSALS. SHAREHOLDERS OF ECOMATE HOLDINGS ARE ADVISED TO READ THE
CIRCULAR AND ITS APPENDIX FOR FURTHER DETAILS AND NOT TO SOLELY RELY ON THIS
EXECUTIVE SUMMARY IN FORMING A DECISION ON THE PROPOSALS BEFORE VOTING AT
THE FORTHCOMING EGM.

The Board is recommending shareholders of Ecomate Holdings to vote IN FAVOUR of the resolutions
in relation to the Proposals to be tabled at the forthcoming EGM.

Key
information

Description

Reference to

Circular

Summary of
the Proposals

Proposed Acquisition

The Proposed Acquisition involves the acquisition by our
Company of the Sale Shares from the Vendor for a purchase
consideration of RM8.4 million, subject to the terms and
conditions of the SPA. In addition, the Vendor will remain as a
director and shareholder of PCS, and continue his existing role
in the daily operations of PCS. Further, we will also enter into
a SHA with the Vendor and PCS, including a non-compete
clause which is mutually agreed among the Vendor and our
Company, upon completion of the SPA to regulate the affairs
of PCS and govern the relationship of PCS'’s shareholders. The
Purchase Consideration has been and will be funded via
internally-generated funds.

Proposed Diversification

The Proposed Acquisition represents an opportunity for our
Group to venture into the ICT Solutions Business. Upon
completion of the Proposed Acquisition, the ICT Solutions
Business may contribute 25% or more of the net profits of our
Group and/or result in a diversion of 25% or more of our
Group’s NA in the future, as our Group intends to identify and
secure additional projects to further expand the ICT Solutions
Business in the long term.

Proposed Bonus Issue of Shares

The Proposed Bonus Issue of Shares entails the issuance of
358,025,834 Bonus Shares on the basis of 1 Bonus Share for
every 1 existing Ecomate Holdings Share held by the Entitled
Shareholders on the Entitlement Date.

Proposed Bonus Issue of Warrants

The Proposed Bonus Issue of Warrants entails the issuance of
358,025,834 Warrants on the basis of 1 Warrant for every 1
existing Share held by the Entitled Shareholders on the same
Entitlement Date for the Proposed Bonus Issue of Shares. For
the avoidance of doubt, the Proposed Bonus Issue of Warrants
will be concurrently implemented with the Proposed Bonus
Issue of Shares. Accordingly, the Bonus Shares will not be
entitled to the Warrants.

\Y

Section 2.1

Section 2.2

Section 2.3

Section 2.4



EXECUTIVE SUMMARY (Contd)

Key
information

Description

Reference to
Circular

Rationale for
the Proposals

Proposed Acquisition

The Proposed Acquisition represents a strategic opportunity
for our Group to expand our business operations into the ICT
sector and diversify our earnings base, where we could reduce
dependency on our existing businesses in the furniture
manufacturing sector, which has been experiencing challenges
in recent years due to factors such as reduced demand in
export markets and deferments of shipments by customers.
Our Group believes that the Proposed Acquisition will create
new revenue streams, enhance our Group’s overall business
resilience, and unlock new opportunities for growth in the
rapidly evolving ICT sector.

Proposed Diversification

The Proposed Diversification represents a strategic move
together with the Proposed Acquisition to diversify and expand
our Group’s earnings base by tapping into the growing
technology sector, reducing the reliance on our existing
furniture-related business. It will allow our Group to mitigate
risks associated with demand fluctuations in the furniture
industry and leverage the promising growth prospects of the
ICT sector.

Proposed Bonus Issue of Shares

The Proposed Bonus Issue of Shares is expected to enhance
the marketability and trading liquidity of our Shares on the
Main Market. Besides, it will result in an adjustment to the
market price of our Shares, rendering them more affordable
and thereby potentially appealing to a broader base of public
shareholders and/or investors, as well as providing them with
more opportunities to participate in the future growth of our
Company.

Proposed Bonus Issue of Warrants

The Proposed Bonus Issue of Warrants provides our existing
shareholders with an opportunity to increase their equity
participation in our Company. In addition, it allows our existing
shareholders to benefit from any potential capital appreciation
of the Warrants as the Warrants will be listed and can be
traded on the Main Market. Our Company’s financial position
and capital base may be potentially strengthened in view that
the exercise of the Warrants will provide our Group with
additional working capital.

vii

Section 3.1

Section 3.2

Section 3.3

Section 3.4



EXECUTIVE SUMMARY (Contd)

Key Reference to
information Description Circular
Risk factors Pursuant to the Proposed Acquisition and Proposed Section 4

Diversification, our Group will be exposed to new risks inherent
in the ICT sector, including but not limited to the following:

0)

(it)

(iii)

(iv)

v)

(vi)

There can be no assurance that all the conditions
precedent stipulated under the SPA will be fulfilled or
waived, in which case the Proposed Acquisition may not
be completed, thereby preventing our Group from
realising the intended objectives and benefits of the
Proposed Acquisition;

There can be no assurance that the expected benefits
arising from the Proposed Acquisition will be fully realised
or that we will generate sufficient returns to offset the
cost of investment;

There can be no assurance that our Group will have
sufficient internally-generated funds to satisfy the
Purchase Consideration, in which case the SPA will be
terminated and the Proposed Acquisition will not be
completed;

There can be no assurance that we will be able to
compete effectively with existing competitors and new
entrants which may materially impact our Group’s future
financial performance and financial position;

Failure to anticipate and adapt to rapidly evolving
technological developments and/or being unable to
adequately upgrade our capabilities to provide new and
innovative solutions in a timely manner would have an
adverse effect on the ICT Solutions Business and financial
performance of our Group;

Any breach and loss of customer’s personal or confidential
information, whether real or perceived, may adversely
affect the market perception of PCS’ services and abilities
which may in turn adversely affect the reputation and
financial performance of our Group;

(vii) There can be no assurance that the Profit Guarantee will

be met during the Profit Guarantee Period; and

(viii) The departure of any key management personnel without

timely and suitable replacement, or challenges in
attracting and retaining qualified personnel, may
adversely impact our Group’s ability to compete
effectively in the ICT sector.

viii



EXECUTIVE SUMMARY (Contd)

Key Reference to
information Description Circular

Approvals :  The Proposals are subject to the following: Section 7
required

(@) approval of Bursa Securities which was obtained vide its
letter dated 24 July 2025 for the following:

(i) listing of and quotation for 358,025,834 Bonus
Shares on the Main Market;

(i) admission of 358,025,834 Warrants to the Official
List of Bursa Securities ; and

(iii) listing of and quotation for 358,025,834 Warrants
and the Exercised Shares on the Main Market; and

(b) approval of our shareholders at the forthcoming EGM.

The Proposed Acquisition and the Proposed Diversification are
inter-conditional upon each other. The Proposed Bonus Issue
of Shares and the Proposed Bonus Issue of Warrants are inter-
conditional upon each other as well. However, the Proposed
Acquisition and the Proposed Diversification are not conditional
upon the Proposed Bonus Issue of Shares and the Proposed
Bonus Issue of Warrants, and vice versa.

The rest of this page is intentionally left blank
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(Registration No. 202001036445 (1392766-X))
(Incorporated in Malaysia)

Registered Office:
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Koh Cheng Huat (Executive Director)

Datuk Lee Ching Yong (Independent Non-Executive Director)
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Goh Siow Cheng (Independent Non-Executive Director)

To: Shareholders of Ecomate Holdings Berhad
Dear Sir/Madam,

(I) PROPOSED ACQUISITION;

(II) PROPOSED DIVERSIFICATION;

(III) PROPOSED BONUS ISSUE OF SHARES; AND
(IV) PROPOSED BONUS ISSUE OF WARRANTS

(COLLECTIVELY REFERRED TO AS THE “"PROPOSALS")

1. INTRODUCTION

On 6 June 2025, M&A Securities, on behalf of our Board, announced that our Company proposes
to undertake the Proposals. Further details on the Proposals are set out in Section 2.

On 25 July 2025, M&A Securities, on behalf of our Board, announced that Bursa Securities had,
vide its letter dated 24 July 2025, resolved to approve the following:

() listing of and quotation for 358,025,834 Bonus Shares on the Main Market;
(i) admission of 358,025,834 Warrants to the Official List of Bursa Securities; and

(iii) listing of and quotation for 358,025,834 Warrants and the Exercised Shares on the
Main Market,

subject to the conditions as set out in Section 7.



2.1

2.1.1

THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE YOU WITH THE DETAILS OF THE
PROPOSALS, TO SET OUT OUR BOARD'S OPINION AND RECOMMENDATION IN
RELATION TO THE PROPOSALS AND TO SEEK YOUR APPROVAL FOR THE
RESOLUTIONS PERTAINING TO THE PROPOSALS TO BE TABLED AT OUR
FORTHCOMING EGM. THE NOTICE OF EGM TOGETHER WITH THE FORM OF PROXY
ARE ENCLOSED WITH THIS CIRCULAR.

YOU ARE ADVISED TO READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS
CIRCULAR TOGETHER WITH THE APPENDICES BEFORE VOTING ON THE
RESOLUTIONS TO GIVE EFFECT TO THE PROPOSALS AT OUR FORTHCOMING EGM.

DETAILS OF THE PROPOSALS
Details of the Proposed Acquisition

On 6 June 2025, our Company entered into a SPA with the Vendor to acquire the Sale Shares,
representing 60.0% equity interest in PCS, from the Vendor for the Purchase Consideration.
Upon completion of the Proposed Acquisition, PCS will become a subsidiary of our Company.
In addition, the Vendor will remain as a director and shareholder of PCS, and continue his
existing role in the daily operations of PCS. Subject to the terms and conditions of the SPA in
respect of the Proposed Acquisition, the Sale Shares will be acquired free from all claims,
charges, liens, encumbrances and equities whatsoever together with all rights attached thereto.
As a consequence to the SPA, our Company, the Vendor and PCS will also enter into a SHA,
including a non-compete clause which is mutually agreed among the Vendor and our Company,
upon completion of the SPA to regulate the affairs of PCS and govern the relationship of the
shareholders of PCS.

Pursuant to the non-compete clause as stipulated under the SHA, the Vendor, shall, for as long
as he remains a director and/or shareholder of PCS and for a period of 36 months after he
ceases to be a director and/or shareholder of PCS, not engage directly or indirectly in any
business or commercial activity that competes with PCS. Such restriction includes but is not
limited to the following:

0] participating in, managing, advising or otherwise assisting any business that competes
with PCS; and

(i) acquiring shares, holding any financial interest, or having any ownership stake in
entities engaged in business activities within Malaysia that compete with PCS, except
for investments in publicly listed shares.

Further details of PCS, salient terms of the SPA and the proposed salient terms of the SHA are
set out in Appendix I, Appendix II and Appendix III respectively.

Information of PCS

PCS is a private limited company incorporated in Malaysia on 1 August 1990 under the
Companies Act 1965 and is deemed registered under the Act. PCS is principally involved in
marketing and servicing of computers, computer-related accessories, and peripherals. PCS is
also involved in the sale of computer software, software development, and programming
services, as well as providing training on computer software applications to support its
customers’ operations and improving operational efficiency.

As at LPD, the issued share capital of PCS is RM1,000,000 comprising 1,000,000 ordinary
shares.



2.1.2

2.1.3

2.1.4

Based on the latest audited financial statements of PCS for the financial year ended 31
December 2024, PCS recorded a PAT of RM2,033,130 and NA of RM1,186,748.

Further details on PCS are set out in Appendix I.
Information of the Vendor

The Vendor, Law Seng Peng, a Malaysian male aged 66, is presently the sole director and
shareholder of PCS. He obtained his Bachelor of Science in Computer Science and Business
Administration from University of Guelph, Canada in 1982. He has been serving as a director
of PCS since its incorporation on 1 August 1990. He is primarily responsible for formulating and
overseeing the strategic direction and financial planning of PCS. He has accumulated more than
42 years of experience in the ICT sector.

Upon completion of the Proposed Acquisition, the Vendor will remain as a director and
shareholder of PCS, and continue his existing role in the daily operations of PCS.

Mode of settlement of the Purchase Consideration

Pursuant to the terms of the SPA, the Purchase Consideration will be fully satisfied in the
following manner:

Description Amount (RM)
Earnest deposit(®) 100,000
Balance deposit® 740,000
Balance Purchase Consideration 7,560,000
Total Purchase Consideration 8,400,000
Notes:

) We had on 4 April 2025 made a payment of RM100,000, as an earnest deposit for the
Proposed Acquisition to the Vendor. The earnest deposit is refundable if the SPA is
terminated due to non-fulfilment or rejection of the conditions precedent or if the Vendor
fails to complete the sale and purchase of the Sale Shares in accordance with the SPA.

@ We had on 16 June 2025 made a payment of RM740,000, as the balance deposit for the
Proposed Acquisition to the Vendor. The balance deposit is refundable if the SPA is
terminated due to non-fulfilment or rejection of the conditions precedent or if the Vendor
fails to complete the sale and purchase of the Sale Shares in accordance with the SPA.

® The balance of Purchase Consideration of RM7,560,000 shall be paid by us to the Vendor
within 30 days upon the fulfilment or satisfaction of the Conditions Precedent, details of
which are set out in Appendix II.

Basis and justification of the Purchase Consideration

The Purchase Consideration was arrived at based on a ‘willing buyer-willing seller’ basis after
taking into consideration, amongst others, the following:

(i)  the audited financial results of PCS for the financial year ended 31 December 2024 and
the unaudited financial results of PCS for the 3 months financial period ended 31 March
2025;

(ii)  the Profit Guarantee provided by the Vendor;

(ii)  the rationale of the Proposed Acquisition as set out in Section 3.1; and

(iv) the future prospects of our Group as set out in Section 5.3.



The Purchase Consideration represents a PE Multiple of 4.7 times based on the amount of
60.0% of Profit Guarantee for each financial year. Further details of the Profit Guarantee are
set out in Section 2.1.8, including our Company’s right of recourse in the event the Profit
Guarantee is not met.

In relation to the Profit Guarantee, our Board is of the view that the Profit Guarantee is
achievable, having taking into consideration:

(i)  the audited financial results of PCS for financial year ended 31 December 2024;

(i)  the latest unaudited financial results of PCS for the 3 months financial period ended 31
March 2025; and

(iii)  the projected financial results of PCS for FYE 2026 to 2028, details of which are as

follows:
FYE 2026 FYE 2027 FYE 2028
RM’'000 RM'000 RM’'000
Revenue 31,653 31,483 32,236
GP 6,331 6,297 6,447
PBT 4,740 4,655 4,632
PAT 3,269 3,404 3,494

Analysis of revenue by segment

FYE 2026 FYE 2027 FYE 2028
RM’'000 % RM’000 % RM’000 %
Sales(® 26,767 84.6 29,251 92.9 31,364 97.3
Contract® 4,886 15.4 2,232 7.1 872 2.7

31,653 100.0 31,483 100.0 32,236 100.0

Notes:

O Relates to new or unsecured revenue, of which PCS is expected to enlarge its
customer base through marketing activities such as social media and participation
in various business-related events in exhibition centres, and certain existing
customers of approximately 85.0% will renew for the services provided by PCS
based on the experience and track record of PCS, and including new customers.

(@ Relates to secured revenue based on the new projects secured by PCS during the
financial year ended 31 December 2023 and 2024 with total unbilled order book
of RM7.8 million as at LPD. Details of the new projects are as follows:

Contract value/
Contract unbilled contract

No. Description of projects period value as at LPD
RM’'000

1. A contract to supply, deliver, and implement multi-year ~ July 2023 to 6,381/
software licenses for the customer’s operational July 2026 2,216

requirements and usage demands, including updates on
annual product version, files or data to newer versions to
maintain compatibility and consistency across the
customer’s project team.



Contract value/

Contract unbilled contract

No. Description of projects period value as at LPD

RM’'000

2. A contract to centralise and streamline the management  July 2023 to 2,480/
and compliance of the customer’s software licenses, July 2026 1,184
enhancing administrative efficiency across its operations.

3. A contract to supply, deliver, and implement multi-year October 2024 4,433/
software licenses for the customer’'s operational to November 3,888
requirements and usage demands, including updates on 2029
annual product version, files or data to newer versions to
maintain compatibility and consistency across the
customer’s project team.

4, A contract to supply, deliver, and implement multi-year March 2024 104/
software licenses for the customer’s operational to March 32
requirements and usage demands, including updates on 2026
annual product version, files or data to newer versions to
maintain compatibility and consistency across the
customer’s project team.

13,398/
7,320

The key bases and assumptions adopted in the projected financial results of PCS for FYE 2026

to 2028 are as follows:

Item Assumptions

Revenue

The revenue projections are based on the anticipated renewal

and delivery of existing contracts, as well as new contracts to
be secured. In this regard, the revenue is projected to grow by
approximately 20%, 16% and 2% per annum for FYE 2026 to
2028, respectively, based on the experience and track record of

PCS.

These growth assumptions reflect a front-loaded pipeline of
high-probability contracts after taking into consideration the
ongoing active negotiations and tenders based on the
experience and track record of PCS, with more moderate growth
in later years to reflect market maturity and contract timing. For
information, the estimated contract value of high-probability

contracts is approximately RM3.0 million.

GP margin

GP margin is projected in line with the actual GP margin

achieved in financial year ended 31 December 2024 of

approximately 20%.

This assumption reflects consistency in cost structures and
pricing strategies, supported by a stable contract mix and
operational performance as seen in financial year ended 31

December

Taxation

2024. Management considers the assumption
reasonable and achievable.

Tax rate is projected to be at 24% based on the Malaysia

prevailing statutory tax rate applicable to the listed company.



The projected financial results of PCS for FYE 2026 to 2028 were reviewed by the reporting
accountants. The reporting accountants is of the view that the projected financial results of
PCS for FYE 2026 to 2028 are, in all significant respects, reasonably stated.

Premised on the foregoing considerations, our Board is of the opinion that PCS'’s projected
financial results and the Profit Guarantee are achievable, in view of the recurring services from
existing customers as well as the new projects secured by PCS during the financial year ended
31 December 2023 and 2024, increase in profitability (GP increased by 40.3% from RM3.2
million in financial year ended 31 December 2023 to RM4.5 million in financial year ended 31
December 2024) and the unaudited financial results of PCS for the 3 months financial period
ended 31 March 2025 where RM1.1 million PAT was achieved, indicating potential growth for
the remainder of FYE 31 December 2025.

In addition to the above, the Company has appointed KICS to undertake a business valuation
on PCS, which is enclosed in Appendix V. KICS has assessed the fair market value of PCS based
on the discounted cash flow ("DCF") methodology.

DCF Methodology

DCF methodology is a valuation method which considers both the time value of money and the
projected cash flows generated by the subject matter (in this case, PCS) to derive a fair market
value of the subject matter. Under the DCF methodology, the projected free cash flow to equity
is discounted at a specified discount rate to arrive at the net present value, where the applied
discount rate has taken into account the prevailing risk-free rate, equity risk premium and beta
of comparable listed companies on Bursa Securities as at 31 December 2024, being the date
of opinion of valuation by KICS (“Date of Opinion”).

Further, having considered that the Sale Shares are unlisted shares and are not freely tradeable
as compared to the comparable listed companies, appropriate adjustments have been made to
the applied discount rate, whereby KICS has applied a discount of 40.0% to the applied
discount rate for the size and marketability differences between PCS and comparable listed
companies. This adjustment results in an increase of approximately 3.5% in the applied
discount rate, of which the adjustment is supported by an empirical research on illiquidity
premiums by Professor Aswath Damodaran, who suggests applying an illiquidity premium of
3% to 4% to the discount rate.

(Source: https.//people.stern.nyu.edu/adamodar/pdfiles/country/illiquidity.pdr)
The key bases and assumptions adopted by KICS in the DCF methodology are as follows:

Item Assumptions

Risk-free rate Risk-free rate of 4.2% is adopted based on the gross yield of a
28-year Malaysian Government Securities as a proxy to the risk
free rate given that the business is being valued at perpetuity.

(Source: Bank Negara Malaysia as at the Date of Opinion)

Risk premium Risk premium of 6.4% is adopted based on the market risk
premium of Malaysia as at the Date of Opinion.

(Source: Valutico as at the Date of Opinion)



Item

Assumptions

Beta

Cost of equity

Terminal value and terminal
growth

A levered beta is extracted based on the selected comparable
listed companies, and subsequently unlevered by using the
formula as follows:

Unlevered beta = levered beta / [1 + (1-Tax rate) x Debt/Equity]

Please refer below for the criteria of selection of comparable
listed companies.

(Source: Valutico as at the Date of Opinion)

Cost of equity of 17.9% to 18.9% is calculated computed based
on capital asset pricing model after considering the following:

(@) a discount of 40% to account for the size and
marketability differences between PCS and the selected
comparable listed companies; and

(b) company specific risk of approximately 6% to 7%, which
is highly subjective and judgmental, reflecting the
inherent uncertainties and sensitivities associated with
key risk factors specific to PCS.

The terminal value is calculated by using the constant growth
model with assumed terminal growth rate at 1.5% based on the
projected financial results of PCS for FYE 2028, after taking into
consideration the long-term real gross domestic product growth
expectations and inflation of Malaysia as well as the market
maturity and potential structural challenges in the local
economy.

For information, the average inflation rate of Malaysia for the
past 10 years from 2015 to 2024 is approximately 1.9%,
whereby KICS has taken a more conservative assumption of
1.5% in the DCF methodology.

The indicative fair market value of PCS based on the DCF methodology is detailed as follows:

Low High
Indicative fair market value RM’'000 RM'000
100.0% equity interest of PCS 16,200 17,300
60.0% equity interest of PCS 9,720 10,380

The low and high values represent a range derived from the application of different company-
specific risk assumptions, approximately 6% and 7%, which is highly subjective and
judgmental. This range is intended to reflect the inherent uncertainties and sensitivities
associated with key risk factors specific to PCS, including, among others, the following:

(i) the nature and stability of PCS's business operations, including its business model,
operational dependencies, customer concentration, and exposure to external risks;

(ii) the basis and assumptions of the projected financial results of PCS for FYE 2026 to
2028, of which may potentially affect the business valuation on PCS;

(iii) the Profit Guarantee, including the extent to which the guaranteed profits are aligned
with underlying sustainable earnings of PCS's business; and

(iv) the prevailing market conditions.



Based on the business valuation on PCS performed by KICS, the Purchase Consideration is
below the indicative fair market value of the 60.0% equity interest in PCS based on the DCF
methodology.

Implied PE Multiples

The range of indicative fair market values of PCS as assessed under the DCF method results in
the implied PE Multiples of PCS, detailed as follows:

Low High
Indicative PE Multiples®) times times
Based on Profit Guarantee of RM3.0 million 5.4 5.8
Based on audited PAT of PCS for financial year ended 31 8.0 8.5

December 2024 of RM2.0 million
Note:

M) The implied PE Multiples for the 60% equity interest are the same as those for the 100%
equity interest, as both the fair value and PAT scale on a pro-rata basis.

The implied PE Multiples of PCS based on the Purchase Consideration and the amount of 60.0%
of audited PAT of PCS for financial year ended 31 December 2024 is as follows:

Indicative PE Multiples times

Based on the amount of 60.0% of audited PAT of PCS for financial year ended 6.9
31 December 2024 of RM2.0 million, i.e. RM1.2 million

In relation to the comparable listed companies, the selection of comparable listed companies
was determined based on the following criteria:

Q)] majority of its businesses are involved in trading and maintenance of ICT products
including software application and system development; and

(i)  market capitalisation of below RM1.5 billion.

For information, PCS is primarily involved in the retail of computer software, whereas the
majority of listed companies classified under the “Software” sector of Bursa Securities are
typically engaged in software development. Nevertheless, an adjustment of discount of 40.0%
has been applied to reflect the size and marketability differences between PCS and the selected
comparable listed companies with high market capitalisation. The PE Multiples of the
comparable listed companies are as follows:

Comparable Latest audited Market Trailing 12
listed companies financial year capitalisation months PAT (PE Multiple
RM’000 RM’000 times

Radiant Globaltech 31 December 2024 181,194 8,202 22.1
Berhad

Autocount Dotcom 31 December 2024 633,075 19,798 32.0
Berhad

SNS Network 31 January 2025 1,069,381 33,318 32.1
Technology
Berhad

VSTECS Berhad 31 December 2024 1,440,439 70,566 20.4



2.1.5

2.1.6

Comparable Latest audited Market Trailing 12

listed companies financial year capitalisation months PAT ()PE Multiple
RM'000 RM'000 times
Prior discount of 40.0%
Minimum 204
Average 26.6
Maximum 32.1
After discount of 40.0%
Minimum 12.2
Average 16.0
Maximum 19.3

(Source: Valutico and the latest available quarterly reports and annual reports of the respective
comparable listed companies as at the Date of Opinion)

Note:

M Computed based on the market capitalisation divided by the trailing 12 months PAT of
the respective comparable listed companies as at the Date of Opinion.

The average trailing PE Multiples of comparable listed companies as at 31 December 2024
range from approximately 12.2 times to 19.3 times after applying a 40% discount for
differences in size and marketability. The implied PE Multiples for PCS of 6.9 times to 8.5 times
are therefore below this range of traded PE Multiples of the comparable companies.

Our Board also notes that, based on the independent business valuation report prepared by
KJCS, the fair market value of a 60.0% equity interest in PCS ranges from approximately RM9.7
million to RM10.4 million. Accordingly, the agreed Purchase Consideration of RM8.4 million
represents a discount of approximately 13.6% to 19.1% to the fair market value.

Our Board considers this level of discount to be fair and reasonable, having taken into account
the lack of marketability and liquidity typically associated with unlisted shares, PCS’s scale of
operations, as well as business risks. Accordingly, our Board is of the view that the terms of
the Proposed Acquisition, including the Purchase Consideration, are fair and in the best interests
of our Company and shareholders.

Assumption of liabilities and estimated financial commitments

Save for the obligations and liabilities arising from or in connection with the SPA pursuant to
the Proposed Acquisition, which are detailed in Section 2 (payment of the Purchase
Consideration for the Sale Shares) and Section 3.1(c) (approval of our shareholders for the
purchase of the Sale Shares on the terms and conditions of the SPA) of Appendix II, there are
no other liabilities, including contingent liabilities or guarantees, that are expected to be
assumed by or remain with our Group as a result of the Proposed Acquisition. The existing
liabilities of PCS will be settled in the ordinary course of business.

Our Board does not anticipate any material financial commitments required to commence or
maintain the business operations of PCS, as PCS is already an ongoing concern. However, upon
completion of the Proposed Acquisition, our Company may be required to provide corporate
guarantee to the financial institution of PCS in place of the Vendor.

Additional financial commitments

Save for the Purchase Consideration, we do not expect to incur any other additional financial
commitment in relation to the Proposed Acquisition.



2.1.7

2.1.8

Source of funding
The Purchase Consideration has been and will be funded via internally-generated funds.
Profit Guarantee

The Vendor shall undertake to our Company that the 14-month audited PAT of PCS for FYE
2026 and the 12-month audited PAT of PCS for FYE 2027 and 2028 each shall not be less than
RM3.0 million. As at LPD, the financial year end of PCS is 31 December. Upon the completion
of the SPA, the financial year end of PCS will be changed to 28 February of each year, with the
first new financial year end being 28 February 2026. As such, the Profit Guarantee for FYE 2026
covers 14 months from 1 January 2025 to 28 February 2026.

Pursuant to the Paragraph 9.23(1) of the Listing Requirements, a listed issuer must issue its
annual report that includes annual audited financial statements together with the auditors’ and
directors’ report of the listed issuer, to Bursa Securities and shareholders within 4 months from
the close of the financial year of the listed issuer. As such, the audited accounts of PCS shall
be circulated to our Company within 4 months of our FYE, i.e. 30 June each year, for the
preparation and issuance of our annual report.

In the event the audited PAT of PCS for each financial year within the Profit Guarantee Period
shall be equivalent to or exceed the Profit Guarantee, then the Profit Guarantee for the said
financial year shall be deemed fully satisfied by the Vendor.

In contrast, in the event the audited PAT of PCS for each financial year within the Profit
Guarantee Period is less than the Profit Guarantee, such deficiency amount in accordance with
our Company’s shareholding proportion shall be made by the Vendor to our Company in cash
within 14 days from the date of issuance of the respective audited accounts of PCS for each
financial year of the Profit Guarantee Period. Further, in the event that PCS shall incur the LAT
of any amount in any financial year within the Profit Guarantee Period, a payment of
RM1,800,000, representing 60.0% of the Profit Guarantee for each financial year, shall be made
in full by the Vendor to our Company.

For illustration purposes:

Audited
FYE (LAT)/PAT of PCS Outcome

(i) 2026 RM4,000,000 Profit Guarantee is satisfied for FYE 2026.

(i 2027 RM2,000,000 Profit Guarantee is not satisfied for FYE 2027.
The Vendor shall pay an amount of RM600,000 to our
Group as calculated below:
(RM3,000,000 — RM2,000,000) x 60.0% = RM600,000

(iii) 2028 (RM100,000) Profit Guarantee is not satisfied for FYE 2028.

The Vendor shall pay an amount of RM1,800,000 to
our Group as calculated below:

RM3,000,000 x 60.0% = RM1,800,000

In the event PCS shall incur the LAT of any amount in all financial year within the Profit
Guarantee Period, a total payment of RM5,400,000 (RM1,800,000 per year, representing 60.0%
of the Profit Guarantee for each financial year) shall be made in full by the Vendor to our
Company. Notwithstanding the total compensation of RM5,400,000 to be made by the Vendor
to our Company being less than the Purchase Consideration for the Proposed Acquisition, PCS
continues to own its operational and balance sheet assets post-acquisition.
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2.2

As the majority shareholder, our Company retains access to these assets, which hold intrinsic
and recoverable value even in periods of financial underperformance. Such assets may
contribute to future earnings, recoveries, or capital gains, thereby offering an additional layer
of assurance to our Company beyond the Profit Guarantee itself. In this respect, the Profit
Guarantee was deemed sufficient notwithstanding the risk of not being compensated for any
potential LAT.

Further, our Company shall be entitled to late payment interest charge of 8% per annum on
the amount due from the Vendor in the event the Vendor has failed to make payment to our
Company in relation to the Profit Guarantee.

For avoidance of doubt, the PAT of PCS for each financial year shall be assessed independently
and shall not be carried forward or backward for the purpose of determining compliance with
the Profit Guarantee. In addition, our Company is still entitled to recourse from the Vendor in
the manner as mentioned above should the Profit Guarantee not be met.

In the event the Vendor fails to pay for the shortfall in the Profit Guarantee, our Company may
initiate legal proceedings against the Vendor to recover the outstanding amount as a
contractual debt arising under the SPA. A retention sum in relation the Purchase Consideration
is not negotiated as our Company relied on the clause of Profit Guarantee with clear payment
obligations, a fixed default mechanism and an enforceable late interest charge. These
contractual terms were deemed sufficient by our Company to protect our Company’s interests.
In addition, the Vendor retains a 40.0% equity interest in PCS, which serves as a form of
commercial security as any non-compliance with the Profit Guarantee may risk the value or
control associated with the Vendor’s remaining shareholding, thereby aligning the Vendor’s
interest with our Group’s, and incentivising the compliance with the Profit Guarantee.

Details of the Proposed Diversification

Presently, our Group is principally engaged in the production of RTA furniture products, where
it undertakes design and development, production as well as marketing and sales of living room
furniture, bedroom furniture as well as other types of furniture, which may be tailored to its
customer’s specifications. RTA, also known as flat pack furniture, is a form of furniture that
requires the customer to assemble. The separate components are packed for sale in cartons
which also contain assembly instructions and hardware. We have a diversified network of
customers from over 30 countries comprising distributors, wholesalers, retailers and e-
commerce sellers. Presently, our Company’s manufacturing plants are all located in Kawasan
Perindustrian Bukit Bakri, Muar, Johor. The furniture business is presently facing ongoing
macroeconomic uncertainties in the global markets, volatile exchange rate, geopolitical tensions
and the introduction of tariffs in United States of America on imports, as well as rising global
inflation and labour costs. Our Group is adopting a cautious view on this segment and has
therefore considered to diversify our business to reduce reliance on the furniture industry.

Upon completion of the Proposed Acquisition, PCS will become a 60%-owned subsidiary of our
Company. This will enable us to consolidate the financial results of PCS, and, based on the
projected financial results as set out in Section 2.1.4(iii), this may result in more than 25% of
our Group's future net profit being derived from PCS. The Proposed Acquisition represents an
opportunity for our Group to venture into the ICT Solutions Business, thereby providing our
Group with a prospect to diversify its earnings base.

The key financial performance of our Group for FYE 2023 to 2025 are as follows:

Audited
FYE 2023 FYE 2024 FYE 2025
RM’'000 % RM’'000 % RM’000 %
Revenue
- Furniture 51,374 100.0 47,233 100.0 50,571 100.0
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Audited
FYE 2023 FYE 2024 FYE 2025
RM'000 % RM’'000 % RM’000 %

PAT and total comprehensive
income for the financial year
attributable to the owners of
our Company
- Furniture 6,168 100.0 1,508 100.0 1,470 100.0

Based on the above, our Group’s financial performance for FYE 2024 and FYE 2025 was
negatively affected, primarily due to reduced demand in both local and export markets arising
from a decline in global households’ furniture spending, coupled with higher operating costs
incurred during these financial years.

(Source: Ecomate Holdings’ annual report FYE 2024 and FYE 2025)

Taking into consideration that the ICT Solutions Business could potentially contribute positively
to our Group’s financial performance, our Board anticipates that, barring any unforeseen
circumstances, our Group’s ICT Solutions Business may contribute 25% or more of the net
profits of our Group and/or result in a diversion of 25% or more of our Group’s NA in the future,
as our Group intends to identify and secure additional projects to further expand the ICT
Solutions Business in the long term.

As such, our Board proposes to seek the approval from our shareholders for the Proposed
Diversification pursuant to Paragraph 10.13(1) of the Listing Requirements at an EGM to be
convened.

Notwithstanding the Proposed Diversification, our Board will continue with the existing furniture
business operations of our Group in the same manner. Our Board will continuously review our
business operations from time to time with the intention to improve our Group's financial
performance and position.

Key management personnel

We have identified Jason Koh Jian Hui, our Group’s Managing Director and Koh Cheng Huat,
our Group's Executive Director to oversee and spearhead the operations of the ICT Solutions
Business. They will be supported by the Vendor, who will formulate and implement the strategic
direction and financial planning of PCS. Save for the profile of the Vendor which is set out in
Section 2.1.2, the profiles of Jason Koh Jian Hui and Koh Cheng Huat are set out below:

(i) Jason Koh Jian Hui

Jason Koh Jian Hui, a Malaysian male aged 33, is our Group’s Managing Director. He is
responsible for setting the strategic direction for our Group and overseeing the overall
operations of our Group. He also leads the marketing and sales efforts, including
maintaining business relationships with the customers.

Jason Koh Jian Hui completed his education and obtained an International General
Certificate of Secondary Education from Melaka International School in 2011. Upon
completing his studies, he joined Kerapjaya Development Sdn Bhd, a property
developer which was his family business, as a director in 2011. He built his experience
supporting his family through participation in business development and oversaw the
completion of residential and commercial property development projects in Muar,
Johor. He ceased active participation in the company in 2016 when he co-founded
Ecomate Holdings with his cousin, Koh Cheng Huat.

Notwithstanding his past experience not being in the ICT sector, he has accumulated
useful general business management skill sets through his involvement in the business
development and furniture business.

12



2.3

2.3.1

(ii) Koh Cheng Huat

Koh Cheng Huat, a Malaysian male aged 48, is our Group’s Executive Director. He is
responsible for managing the design and development as well as production operations
of our Group.

Koh Cheng Huat completed Penilaian Menengah Rendah in Sekolah Menengah Bakri in
1993. He has more than 20 years of experience in the furniture industry involving
design and development, production as well as marketing and sales of furniture
products.

From 1993 to 2014, he gained experience in several furniture and interior design
businesses, including as an apprentice at Yang Ah Kang & Sons Pte Ltd, Singapore,
and as co-founder/director of Surplus Creations Sdn Bhd and Timber Art Design Sdn
Bhd. These roles involved overseeing project management, product design and
development, as well as production activities for the local and export markets.

As a consequence to the SPA, our Company, the Vendor and PCS will also enter into a SHA
upon completion of the SPA to regulate the affairs of PCS and govern the relationship of the
shareholders of PCS. Pursuant to the SHA, PCS shall also apply a dividend policy where the
50.0% of PCS’s audited PAT will be declared as dividends and distributed to our Company and
the Vendor in accordance with the shareholdings proportion in PCS. This clause will serve as a
mechanism to retain the Vendor to be continuously involved in the daily operations of PCS.

Details of the Proposed Bonus Issue of Shares
Basis and number of Bonus Shares to be issued

The Proposed Bonus Issue of Shares entails the issuance of 358,025,834 Bonus Shares on the
basis of 1 Bonus Share for every 1 existing Ecomate Holdings Share held by the Entitled
Shareholders on the Entitlement Date.

As at LPD, the total issued share capital of our Company is RM29,097,416 comprising
358,025,834 Shares. Our Company does not retain any treasury shares.

The basis of entitlement for the Proposed Bonus Issue of Shares was determined after taking
into consideration the following:

0] compliance with Paragraph 6.30(1A) of the Listing Requirements where a listed issuer
must ensure that its reference price adjusted for a bonus issue is not less than RM0.50
based on the daily VWAMP during the 3-month period before the application date; and

(ii) the dilutive effects arising from the issuance of the Bonus Share on the consolidated
EPS and NA per Share of our Company.

The actual number of Bonus Shares to be issued pursuant to the Proposed Bonus Issue of
Shares will depend on the total nhumber of Ecomate Holdings Shares in issue on the Entitlement
Date. Any fractional entitlements of Bonus Shares arising from the Proposed Bonus Issue of
Shares shall be disregarded and/or dealt with by our Board in such manner in its absolute
discretion deem fit and expedient, and in the best interest of our Company.

The Entitlement Date will be determined by our Board and announced at a later date upon
receipt of all relevant approvals for the Proposals. The Proposed Bonus Issue of Shares will be
implemented in a single issuance and is not intended to be implemented in stages over a period
of time.
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The reference price of Ecomate Holdings Share will be adjusted pursuant to the Proposed Bonus
Issue of Shares. For illustration purposes, the TEBP of Ecomate Holdings Shares based on the
respective VWAMP after the Proposed Bonus Issue of Shares are set out as follows:

Before Proposed After Proposed
Bonus Issue of Bonus Issue of
Shares Shares
(LVWAMP (ATEBP
RM RM
5D-VWAMP up to and including LPD 1.4522 0.7261
Lowest 3-month daily VWAMP up to and 1.2338 0.6169
including 23 June 2025, being the date
immediately prior to the submission of our
application to Bursa Securities in respect of
the Proposed Bonus Issue of Shares
Notes:
M Source from Bloomberg as at 15 July 2025.
@ The actual TEBP will be calculated as follows:

Number of Ecomate Holdings Shares

Closing market price of before the Proposed Bonus Issue of
Ecomate Holdings Shares x Shares
TEBP X -
prior to Bonus Share Number of Ecomate Holdings Shares
Entitlement Date after the Proposed Bonus Issue of
Shares

Based on the above, our Board confirms that the reference price adjusted for the Proposed
Bonus Issue of Shares is not less than RM0.50 based on the daily VWAMP of Ecomate Holdings
Shares during the 3-month period before the application date in accordance with Paragraph
6.30(1A) of the Listing Requirements.

Capitalisation of reserves

The Bonus Shares will be issued as fully paid shares, at no consideration and without
capitalisation of our Company’s reserves.

For avoidance of doubt, the Proposed Bonus Issue of Shares will increase the number of
Ecomate Holdings Shares in issue but will not increase the value of the issued share capital of
our Company.

For illustration purposes, assuming an Entitled Shareholder holds 100 Ecomate Holdings Shares
on the Entitlement Date, the number and value of Ecomate Holdings Shares held by the
respective Entitled Shareholder before and after the Proposed Bonus Issue of Shares are as
follows:

Before Proposed After Proposed

Bonus Issue of Bonus Issue of

Shares Shares

RM RM

Number of Shares held (units) 100 200
Value of Shares 1145,22 145,22
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2.3.3

2.3.4

2.4

24.1

Notes:

@ Based on the 5D-VWAMP of Ecomate Holdings Shares up to and including LPD of
RM1.4522.
@ Based on the illustrative TEBP of Ecomate Holdings Shares of RM0.7261.

Ranking of the Bonus Shares

The Bonus Shares shall, upon allotment and issuance, rank equally in all respects with the
existing Ecomate Holdings Shares in issue, except that the Bonus Shares will not be entitled to
any dividends, rights, allotments and/or other form of distributions that may be declared, made
or paid to Ecomate Holding’s shareholders prior to the date of allotment and issuance of the
Bonus Shares.

Listing of and quotation for the Bonus Shares

Bursa Securities had, vide its letter dated 24 July 2025, resolved to approve the listing of and
quotation for the Bonus Shares on the Main Market, subject to the conditions as set out in
Section 7. For avoidance of doubt, the Bonus Shares will not be listed on the next Market Day
immediately after the Entitlement Date, but will be listed on the same as the listing of the
Warrants, which will be determined and announced later by our Board.

Details of the Proposed Bonus Issue of Warrants
Basis and number of Warrants to be issued

The Proposed Bonus Issue of Warrants entails the issuance of 358,025,834 Warrants on the
basis of 1 Warrant for every 1 existing Share held by the Entitled Shareholders on the same
Entitlement Date for the Proposed Bonus Issue of Shares.

Based on our issued share capital as at LPD of 358,025,834 Shares, and upon the completion
of the Proposed Bonus Issue of Shares, our issued share capital will increase to 716,051,668
Shares. The number of Ecomate Holdings Shares in issue will further increase to 1,074,077,502
Shares, assuming all 358,025,834 Warrants to be issued under the Proposed Bonus Issue of
Warrants are fully exercised, which represents approximately 33.3% of the total enlarged
number of the Ecomate Holdings Shares in issue upon completion of the Proposals including
the full exercise of the Warrants.

The basis of entitlement for the Proposed Bonus Issue of Warrants was determined after taking
into consideration the following:

(i) compliance with Paragraph 6.50 of the Listing Requirements where the total number
of new Shares arising from the exercise of the Warrants must not exceed 50.0% of our
total number of issued shares (before the exercise of the convertible equity securities)
at all times;

(i) dilutive effects arising from the full exercise of Warrants on the consolidated EPS of
our Company; and

(iii) amount of proceeds our Company could potentially raise as and when the Warrants
are exercised during the Warrant Exercise Period (as defined herein).
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2.4.2

The actual number of Warrants to be issued pursuant to the Proposed Bonus Issue of Warrants
will depend on the total number of Ecomate Holdings Shares in issue on the Entitlement Date.
Any fractional entitlements arising from the Proposed Bonus Issue of Warrants shall be
disregarded and/or dealt with by our Board in such manner in its absolute discretion deem fit
and expedient, and in the best interest of our Company.

The Entitlement Date will be determined by our Board and announced by our Company at a
later date upon receipt of all relevant approvals for the Proposals. For the avoidance of doubt,
the Proposed Bonus Issue of Shares and the Proposed Bonus of Warrants will have the same
Entitlement Date.

The Warrants which will be issued in registered form and constituted by the Deed Poll will have
an exercise period of 3 years.

For the avoidance of doubt, the Proposed Bonus Issue of Warrants will be concurrently
implemented with the Proposed Bonus Issue of Shares. Accordingly, the Bonus Shares will not
be entitled to the Warrants. The Proposed Bonus Issue of Warrants will be implemented in a
single issuance and is not intended to be implemented in stages over a period of time.

Indicative salient terms of the Warrants
The indicative salient terms of the Warrants are set out as follows:
Issue size ;358,025,834 Warrants

Form and denomination : The Warrants will be issued in registered form and constituted
by the Deed Poll to be executed by our Company and as may be
supplemented from time to time.

Tenure ;. 2025/2028 (3) years commencing from and including the date of
issuance of the Warrants (*"Warrant Issue Date").

Exercise period :  The Warrants may be exercised at any time within the tenure of
the Warrants commencing from and including the Warrant Issue
Date and ending at 5.00 p.m. (Malaysia time) on the Warrant
Expiry Date (as defined below) ("Warrant Exercise Period”).
Any Warrants which have not been exercised at the close of
business of the Warrant Expiry Date will thereafter lapse and
cease to be valid.

Exercise price : Please refer to Section 2.4.3 for the basis of determining the
exercise price of the Warrants. The exercise price shall however
be subject to the adjustments in accordance with the provisions
of the Deed Poll during the Warrant Exercise Period.

Exercise rights : Each Warrant entitles the Warrant Holder to subscribe for 1 new
Ecomate Holdings Share at the exercise price at any time during
the Warrant Exercise Period, subject to adjustments in
accordance with the provision of the Deed Poll.

Warrant expiry date : The close of business at 5.00 p.m. in Malaysia on the day
immediately preceding the third anniversary of the Warrant
Issue Date. If such day is not a Market Day, then it shall be on
the immediate preceding Market Day (“Warrant Expiry
Date”).
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Mode of exercise

Board lot

Adjustments in the :

exercise price and/or
number of Warrants

Modification of rights of :

Warrant Holders

Rights of Warrant Holders :

The Warrant Holders are required to lodge an exercise form with
our Company’s share registrar which is duly completed, signed
and stamped together with payment by way of banker’s draft or
cashier’s order (drawn on a bank operating in Malaysia) or with
a remittance by way of interbank transfer for the exercise form
for the aggregate of the exercise price payable when exercising
their Warrants to subscribe for new Shares. The payment of such
fee must be made in Ringgit Malaysia.

For the purpose of trading on Bursa Securities, and subject to
such conditions which Bursa Securities may impose from time to
time, a board lot of Warrants shall be 100 Warrants or such other
denomination as determined by Bursa Securities.

The exercise price and/or the number of Warrants held by each
Warrant Holder shall from time to time be subject to adjustments
under certain circumstances in accordance with the provisions of
the Deed Poll.

Subject to the approval of any relevant authority as required
under law, any modification, amendment or addition to the Deed
Poll must be:

(i) approved by the Warrant Holders sanctioned by special
resolution;

(ii) effected by a supplemental Deed Poll;

(iii) executed by our Company and expressed to be
supplemental; and

(iv) comply with the requirements of the Deed Poll.

Our Company may from time to time without the consent of the
Warrant Holders but in accordance with the terms of the Deed
Poll, effect:

(i) any modification to the Warrant or the Deed Poll which, in
the opinion of our Company, is not materially prejudicial to
the interest of the Warrant Holders; or

(i) any modification to the Warrant or the Deed Poll, which in
the opinion of our Company, is to correct a manifest error
or to comply with mandatory provisions of Malaysian law,
Rules of Bursa Depository, Securities Industry (Central
Depositories) Act 1991 and/or Listing Requirements.

The Warrants do not entitle the Warrant Holders to any voting
rights in any general meeting of our Company or to participate
in any form of distribution and/or offer of further securities in
our Company until and unless such Warrant Holders become our
shareholders by exercising their Warrants for new Ecomate
Holdings Shares in accordance with the terms and provisions of
the Deed Poll.
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Rights in the event of : As long as any of the exercise rights remain exercisable, where
winding-up, liquidation, a resolution has been passed for a members’ voluntary winding-
compromise and/or up of our Company or where there is a compromise or
arrangement arrangement, whether or not for the purpose of or in connection

with a scheme for reconstruction of our Company or the
amalgamation of our Company with one or more companies,
then:

(i) if such winding-up, compromise or scheme of arrangement
is one in which the Warrant Holders, or some persons
designated by them for such purpose by a special resolution
shall be a party, the terms of such winding up, compromise
or scheme of arrangement shall be binding on all the
Warrant Holders; or

(if) in any other case and to the extent permitted by law, every
Warrant Holder shall be entitled, upon and subject to the
terms and conditions of the Warrants 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 (whichever is later) from the granting of the court
order approving the compromise or arrangement, by the
irrevocable surrender of his Warrants together with the duly
completed exercise form and payment of the relevant
exercise price, to elect to be treated as if he had
immediately prior to the commencement of such winding-
up, compromise or arrangement (as the case may be),
exercised the exercise rights represented by such Warrants
to the extent specified in the exercise form(s) and had on
such date been the holder of the new Shares arising from
the exercise of the Warrants, to which he/she would have
become entitled to receive out of the assets of our Company
which would be available in liquidation, and the liquidator
of our Company shall give effect to such election
accordingly. All exercise rights, which have not been
exercised within the above 6 weeks of either passing of such
resolution for the winding up or the granting of the court
order for the approval of such compromise or arrangement,
as the case may be, shall lapse and the Warrants will cease
to be valid for any purpose.

Subject to the foregoing, if our Company is wound up (other than
by way of a members’ voluntary winding up), all exercise rights
which have not been exercised prior to the date of
commencement of the winding up shall lapse and the Warrants
will cease to be valid for any purpose.

Listing :  Main Market

Transferability :  The Warrants shall be transferable in accordance with provisions
of the Deed Poll subject always to the prevailing provisions of
the Securities Industry (Central Depositories) Act 1991 and the
Rules of Bursa Depository.

Governing law : Laws of Malaysia
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2.4.3

24.4

Basis of determining and justification for the issue price and exercise price of the
Warrants

The Warrants will be issued at no cost to the Entitled Shareholders. The exercise price of the
Warrants will be determined by our Board at a later date after all relevant approvals have been
obtained but before the announcement of the Entitlement Date, after taking into consideration
the following:

() the historical price movement of Ecomate Holdings Shares;

(i) the 5D-VWAMP of Ecomate Holdings Shares immediately preceding the price-fixing
date to be determined and announced later;

(iii) the prevailing market conditions; and
(iv) the future prospects and potential funding requirements of our Group.

After considering the historical share price range since January 2025 up to LPD, where the
lowest price of RM0.965 represents approximately 25.2% discount to the RM1.29, being the
last transacted Share price prior to the Announcement, and to encourage participation from
our existing shareholders while preventing excessive dilution, our Board intends to fix the
exercise price of the Warrants such that the exercise price is at a discount of not more than
20.0% to the theoretical ex-all price of Ecomate Holdings Shares computed based on the 5D-
VWAMP of Ecomate Holdings Shares up to and including the price fixing date.

For illustrative purposes only in this Circular, the Indicative Exercise Price of the Warrants is
assumed to be at RM0.62 each, which represents a discount of approximately 14.6% to the
illustrative TEBP of Ecomate Holdings Shares of RM0.7261 per Share. Correspondingly, the
theoretical ex-all price of Ecomate Holdings Shares for the Proposed Bonus Issue of Warrants,
computed based on the illustrative TEBP of Ecomate Holdings Shares of RM0.7261 per Share,
is RM0.6731 per Share. Thus, the Indicative Exercise Price represents a discount of
approximately 7.9% to the said theoretical ex-all price.

Our Board wishes to emphasise that the Indicative Exercise Price should not be taken as an
indication of or reference to the actual exercise price of the Warrants, as it will only be
determined and announced at a later date and dependent on the abovementioned factors.

Ranking of the Warrants and Exercised Shares

The Warrant Holders are not entitled to any voting rights in any general meeting of our
Company or to participate in any form of distribution and/ or offer of securities in our Company
until and unless such Warrant Holders become shareholders of our Company by exercising their
Warrant for new Ecomate Holdings Shares in accordance with the terms and provisions of the
Deed Poll.

The Exercised Shares shall, upon allotment and issuance, rank equally in all respects with the
existing Ecomate Holdings Shares, save and except that they shall not be entitled to participate
in any dividends, rights, allotments and/ or any other forms of distributions that may be
declared, made or paid to the shareholders of our Company, where the entitlement date is
prior to the date of allotment and issuance of the Exercised Shares.
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2.4.5

2.4.6

2.4.7

2.4.8

Listing of and quotation for the Warrants and Exercised Shares
Bursa Securities, had vide its letter dated 24 July 2025, resolved to approve the following:
0] the admission of 358,025,834 Warrants to the Official List of Bursa Securities; and

(i) the listing of and quotation for 358,025,834 Warrants and Exercised Shares on the
Main Market,

subject to the conditions as set out in Section 7.
Theoretical ex-prices of Ecomate Holdings Share

For illustrative purpose, the theoretical ex-prices of Ecomate Holdings Shares, computed based
on the illustrative TEBP of Ecomate Holdings Shares of RM0.7261 per Ecomate Holdings Share,
after the Entitlement Date is as follows:

(I (1I)

After Proposed After (I) and
Bonus Issue of Proposed Bonus
Shares Issue of Warrants

Theoretical ex-price of Ecomate Holding Share 0.7261 0.6731

Utilisation of proceeds from the exercise of Warrants

The Proposed Bonus Issue of Warrants is not expected to raise any immediate funds as the
Warrants will be issued at no cost to the Entitled Shareholders.

The eventual proceeds to be raised from the exercise of the Warrants (if any) is dependent on
the final exercise price and actual number of Warrants exercised during the Warrant Exercise
Period. As such, the exact quantum and timeframe for the utilisation of proceeds to be raised
cannot be determined at this juncture.

For illustration purposes, the gross proceeds to be raised upon full exercise of the Warrants
based on the Indicative Exercise Price is approximately RM222.0 million. Such proceeds to be
raised, as and when the Warrants are exercised, will be earmarked to meet our Group’s working
capital requirements to fund our Group’s day-to-day operations as and when the need arises.
This includes, but not limited to, payment for general corporate purposes, payment to trade
creditors, statutory contributions and expenses, the purchase of raw materials such as particle
boards, hardware, carton and packing material, to support in the production of our furniture
products, facilities maintenance activities, salaries and staff-related expenses, utilities cost,
administrative expenses and sundry expenses.

The proceeds to be utilised for each component of working capital are subject to our Group’s
operating requirements at the time of receipt of the proceeds, and hence cannot be determined
at this juncture. The estimated expenses of approximately RM0.5 million to be incurred for the
Proposals will be funded via internally-generated funds.

Pending the utilisation of proceeds, such proceeds to be raised from the Proposed Bonus Issue
of Warrants shall be placed in deposits with financial institutions or short-term money market
instruments as our Board deems fit. The interest derived from such deposits or any gains from
such money market instruments will be used in the manner as abovementioned.

Details of equity fund-raising exercises undertaken in the past 12 months

We have not undertaken any equity fund-raising exercises in the past 12 months prior to the
date of this Circular.
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3.1

3.2

RATIONALE FOR THE PROPOSALS

Our Board is of the view that the Proposals serve as an appropriate avenue to reward our
existing shareholders based on the following:

Proposed Acquisition

The Proposed Acquisition represents a strategic opportunity for our Group to expand our
business operations into the ICT sector and diversify our earnings base. This move is aligned
with our Group’s ongoing efforts to reduce dependency on our existing businesses in the
furniture manufacturing sector, which has been experiencing challenges in recent years due to
factors such as reduced demand in export markets and deferments of shipments by customers.

Our Group presently does not have any experience or expertise in ICT sector. However, the
Proposed Acquisition also allows our Group to leverage the experience and track record of the
Vendor who has extensive experience in the ICT sector through his ownership and management
of PCS. PCS has demonstrated its ability to deliver positive financial results, as evidenced by its
historical performance and further supported by the Profit Guarantee provided by the Vendor
for the Profit Guarantee Period.

In addition, our Board is of the opinion that the ICT sector has consistently demonstrated high
growth potential, driven by digital transformation across industries, increased reliance on
technology, and government initiatives supporting digital infrastructure. As such, our Board
views the Proposed Acquisition as a timely and attractive opportunity given the favorable
outlook and promising growth prospects of the ICT sector in Malaysia as well as the support
that the Vendor will provide in spearheading the segment with our Group.

Our Group believes that the Proposed Acquisition, which is an established player in the ICT
sector, will provide our Group with a good long-term viable business with robust growth
potential. Moreover, the consolidation of PCS’s financial results is expected to contribute
positively to our Group’s earnings and strengthen our overall financial position.

Given these considerations, our Board is optimistic that the Proposed Acquisition will create
new revenue streams, enhance our Group’s overall business resilience, and unlock new
opportunities for growth in the rapidly evolving ICT sector.

Proposed Diversification

In conjunction with the Proposed Acquisition, the approval of shareholders will be sought for
the Proposed Diversification as our Group is currently not principally involved in the ICT
Solutions Business.

The Proposed Diversification represents a strategic move together with the Proposed
Acquisition to diversify and expand our Group’s earnings base by tapping into the growing
technology sector, reducing the reliance on our existing furniture-related business. It will allow
our Group to mitigate risks associated with demand fluctuations in the furniture industry and
leverage the promising growth prospects of the ICT sector.

Our Board believes the Proposed Acquisition and Proposed Diversification will position our
Group well to benefit from the positive outlook of the ICT sector, as detailed in Sections 5.2
and 5.3. The experience of PCS and the opportunities in the ICT sector are expected to
contribute positively to our Group's financial performance and strengthen our business portfolio,
barring unforeseen circumstances.

21



3.3

3.4

4.1

4.2

Proposed Bonus Issue of Shares

The Proposed Bonus Issue of Shares is expected to enhance the marketability and trading
liquidity of Ecomate Holdings Shares on the Main Market, attributable to the increase in the
number of Ecomate Holdings Shares in issue.

In addition, the Proposed Bonus Issue of Shares is expected to result in an adjustment to the
market price of Ecomate Holdings Shares, rendering them more affordable and thereby
potentially appealing to a broader base of public shareholders and/or investors. This initiative
will also enable our existing shareholders to hold a larger number of Ecomate Holdings Shares
while maintaining their respective percentage of equity interest in our Company, providing them
with more opportunities to participate in the future growth of our Company.

Proposed Bonus Issue of Warrants

The Proposed Bonus Issue of Warrants enables our existing shareholders to participate in
convertible securities of our Company, which are tradable on the Main Market, without incurring
any cost. Further, it provides our existing shareholders with an opportunity to increase their
equity participation in our Company at a pre-determined exercise price over the tenure of the
Warrants.

In addition, it allows our existing shareholders to benefit from any potential capital appreciation
of the Warrants as the Warrants will be listed and can be traded on the Main Market. Our
Company'’s financial position and capital base may be potentially strengthened in view that the
exercise of the Warrants will provide our Group with additional working capital in the manner
as set out in Section 2.4.7, as and when the Warrants are exercised without incurring interest
costs as compared to bank borrowings.

RISK FACTORS

Pursuant to the Proposed Acquisition and Proposed Diversification, our Group will be exposed
to new risks inherent in the ICT sector, including but not limited to the following:

Completion risk

The completion of the Proposed Acquisition is subject to, amongst others, the fulfilment of the
terms and conditions stipulated under the SPA including the Conditions Precedent as detailed
in Appendix II. In the event that any of the Conditions Precedent are not fulfilled or waived,
the Proposed Acquisition may not be completed, which would consequently prevent our Group
from realising the intended objectives and benefits of the Proposed Acquisition. In turn, the
Proposed Diversification may also not be completed as it is contingent upon the outcome of
Proposed Acquisition. Notwithstanding this, we will continue to take all reasonable measures to
ensure all the Conditions Precedent are duly fulfilled and/or waived, as the case may be, to
facilitate the completion of the Proposed Acquisition.

Investment risk

Given that PCS is expected to explore new revenue streams and market expansion
opportunities, generating additional income streams for our Group, and considering the
potential corporate management cost synergies from the inclusion of PCS within our Group, the
Proposed Acquisition is anticipated to be beneficial. However, there is no assurance that the
expected benefits will be fully realised or that we will generate sufficient returns to offset the
cost of investment. Nevertheless, our Board aims to mitigate this risk through prudent
investment strategies and by conducting comprehensive assessments and reviews prior to
making significant investment decisions.
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4.3

4.4

4.5

4.6

Financing risk

The Purchase Consideration has been and will be funded via internally-generated funds, where
our ability to fund the Purchase Consideration is dependent on numerous factors, including but
not limited to our Group’s cash flows from operations, trade receivables collection, trade
payables payments, as well as the general economic and market conditions. As at LPD, our
cash and cash equivalents stood at RM13.7 million. In the event we do not have sufficient
internally-generated funds for the Purchase Consideration, the SPA will be terminated and the
Proposed Acquisition will not be completed. Nevertheless, we endeavour to manage our cash
flow position and funding requirements prudently, to address the risk. Further, we did not
pursue the option of bank borrowings to fund the Proposed Acquisition as we intend to maintain
a conservative capital structure and avoid increasing our debt burden, given the prospects of
our existing business, and particularly in the event that the Proposed Acquisition does not
generate sufficient immediate returns to service new borrowings.

Competition risk

We will face competition from existing competitors and/or new entrants that also offer similar
services of ICT solutions. There can be no assurance that we will be able to compete effectively
with existing competitors and new entrants which may materially impact our Group’s future
financial performance and financial position. Nevertheless, we will endeavour to take proactive
measures to remain competitive in this sector by among others, constantly keeping abreast
with the latest market conditions, and continuing efforts in maintaining a competitive edge in
terms of cost competitiveness, service quality and service reliability.

Rapid technology changes or technology obsolescence

The operating environment of PCS is characterised by rapidly evolving technological
developments. Failure to anticipate and adapt to such changes in technology and/or being
unable to adequately upgrade our capabilities to provide new and innovative solutions in a
timely manner would have an adverse effect on the ICT Solutions Business and financial
performance of our Group. Nevertheless, we will endeavour to constantly keep abreast of, and
to adapt promptly to the advancements in technology in developing new products and services
on a timely basis to meet the fast-changing market trends.

Cybersecurity threats

In the course of offering services of ICT solutions and with the consent of customers, we may
have access to customers’ confidential information. There can be no assurance that inadvertent
disclosure (which may arise from software bugs or other technical malfunctions, employee error
or misconduct, or other factors) or unauthorised disclosure or loss of personal or confidential
information will not occur or that third parties will not gain unauthorised access to such
information. Any breach and loss of personal or confidential information, whether real or
perceived, may adversely affect the market perception of PCS’ services and abilities which may
in turn adversely affect the reputation and financial performance of our Group. Nevertheless,
we will endeavour to take proactive measures in maintaining a competitive edge in terms of
our service quality and reliability. In addition, we will also provide training on computer software
applications to minimise the risk of cybersecurity threats.

23



4.7

4.8

5.1

Achievability of Profit Guarantee

The Profit Guarantee is based on various bases and assumptions which our Board deems
reasonable, but nevertheless is subject to certain uncertainties and contingencies, which are
often outside the control of our Group. There can be no assurance that the Profit Guarantee
will be met during the Profit Guarantee Period. Nonetheless, in the event the Profit Guarantee
is not met during the Profit Guarantee Period, our Company is entitled to receive the deficiency
amount from the Vendor in accordance with our Company’s shareholding proportion in PCS in
cash within 14 days from the issuance of the respective audited accounts of PCS during the
Profit Guarantee Period, or receive a payment of RM1,800,000 from the Vendor in the event
PCS shall incur LAT of any amount in any financial year within the Profit Guarantee Period.

Dependency on key management personnel

Our Group’s success in the ICT Solutions Business will be dependent on the expertise and
commitment of the key management personnel as identified in Section 2.2.1. The departure of
any key management personnel without timely and suitable replacement, or challenges in
attracting and retaining qualified personnel, may adversely impact our Group’s ability to
compete effectively in the ICT sector. Our Group is committed to retaining and hiring qualified
and experienced personnel by offering competitive remuneration packages and providing
ongoing training and development programmes as part of our succession planning efforts to
ensure continuity and the ongoing competency of our management team. Notwithstanding the
PCS currently being supported by the Vendor and 3 personnel with ICT expertise in PCS, our
Group intends to employ additional qualified and experienced personnel to further expand and
grow the ICT Solutions Business through marketing activities such as career exhibition centres,
company website and social media.

INDUSTRY OVERVIEW AND PROSPECTS
Overview and outlook of the Malaysian economy

The Malaysian economy grew by 5.1% in 2024 (2023: 3.6%), anchored by stronger domestic
demand. Of significance, the ongoing investment upcycle led to the highest investment growth
in a decade, with added impetus from the realisation of electrical and electronics ("E&E") and
ICT projects. Household spending remained resilient, benefitting from favourable labour market
conditions, continued wealth accumulation and effective policy support. On the external front,
exports strengthened following improving demand from key trade partners and positive
spillovers from the global technology upcycle. Meanwhile, imports grew at a much faster pace,
driven by stronger demand for capital and intermediate goods to support rising investments
and trade. From a sectoral perspective, services and manufacturing remained the primary
growth drivers, with all sectors recording higher growth relative to 2023 due to improved
domestic and external conditions.

The Malaysian economy is projected to grow between 4.5% to 5.5% in 2025. In the face of
external uncertainties, domestic demand is expected to remain Malaysia’s anchor of growth
amid steady private sector expenditure. Higher household spending will be driven by
employment and faster income growth as well as policy support. Meanwhile, investment activity
will continue to see a robust expansion as the investment upcycle is expected to extend into
2025. The domestic growth outlook is subject to several downside risks, stemming primarily
from the considerable uncertainties from the external front. More restrictive trade policies,
subsequent retaliatory measures, and the potential escalation of geopolitical conflicts could
disrupt global trade, and in turn affect Malaysia’s trade performance. On the domestic front,
downside risks could emanate from further disruptions in commodity production which could
weigh on growth. Notwithstanding, higher external demand, greater positive spillovers from
the global technology upcycle, more robust tourism activity and quicker implementation of new
and existing investment projects could lift domestic growth.
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The materialisation of these downside or upside risks will land the economy closer to the lower
or the upper end of the forecast range, respectively.

(Source: Economic and Monetary Review 2024, Bank Negara Malaysia)

The Malaysian economy expanded by 4.4% in the first quarter of 2025 (4Q 2024: 4.9%), driven
by the steady expansion in domestic demand. Household spending was sustained amid positive
labour market conditions and income-related policy measures, including the upward revision of
minimum wage and civil servant salary. The steady expansion in investment activities was
supported by realisation of new and existing projects. In the external sector, export growth
was slower mainly due to lower mining exports. This was partially offset by stronger E&E
exports and tourism activity. At the same time, imports growth, although more moderate,
continued to be driven by strong demand for capital goods, reflecting continued investment
and trade activities.

On the supply side, growth was driven by the services and manufacturing sectors. Services
sector was supported by higher Government services while strong E&E production underpinned
the performance in the manufacturing sector. However, normalisation in motor vehicle sales
and production following strong performances over the last three years affected the growth of
services and manufacturing sectors respectively. Overall growth was also weighed down by a
contraction in the mining sector amid lower oil and gas production. On a quarter-on-quarter,
seasonally-adjusted basis, growth expanded by 0.7% (4Q 2024: -0.2%).

The rapidly-evolving developments surrounding trade tariffs are expected to affect the global
outlook for the rest of the year. Bank Negara Malaysia Governor Dato’ Seri Abdul Rasheed
Ghaffour says, ‘As a small and open economy, Malaysia will inevitably face both direct and
indirect impact from these tariffs. Growth of the Malaysian economy is expected to be slightly
lower than the earlier forecast of 4.5% to 5.5% in 2025. The high uncertainty surrounding
outcomes of trade negotiations and how these will reshape global trade complicates a clear
assessment of their impact on growth at this juncture. The new official growth forecast will be
released in the near future once there is a greater visibility in these factors.

Notwithstanding the external risks, growth will continue to be anchored primarily by resilient
domestic demand. This provides a strong buffer against external headwinds. Household
spending is expected to continue expanding, supported by continued wage and employment
growth, particularly within domestic-oriented sectors as well as income-related policy measures.
Investment activities will be driven by the continued implementation of multi-year projects
across private and public sectors, further realisation of approved investments with a larger
share by domestic players and the implementation of catalytic initiatives under the national
master plans. Additionally, the continued demand for E&E goods, alongside higher tourist
receipts will also provide cushion to growth.

(Source: Economic and Financial Developments in Malaysia in the first quarter of 2025, Bank
Negara Malaysia)

The Malaysian economy's growth in 2025 is projected between 4.5% and 5.5%, supported by
a resilient external sector, benefitting from improved global trade and stronger demand for E&E
goods, leveraging the country's strategic position within the semiconductor supply chain.
Additionally, robust domestic demand, fuelled by strong private sector expenditure, will support
the expansion, through continued implementation of key national master plans and ongoing
initiatives. A pertinent initiative, the Government-linked Enterprises Activation and Reform
Programme (GEAR-uP), will synergise efforts across government-linked entities to catalyse
growth in high growth sectors, encompassing energy transition, advanced manufacturing, food
security, healthcare, Islamic finance and biopharmaceuticals. The potential investment from
this initiative is expected to amount to RM120 billion over the span of five years. On the
production side, most sectors are expected to expand, highlighting the resilience and agility of
Malaysia's economy.
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5.2

The real estate and business services subsector expanded by 9.1% in the first half of 2024,
supported by higher demand for professional services, particularly in engineering-related
activities. The subsector is expected to grow by 8.1% in the second half of the year, supported
by the increase of sales transactions from developers to buyers in the real estate segment and
higher demand for professional, scientific and technical services. Furthermore, the
enhancement of the Malaysia My Second Home visa scheme in June 2024 will help boost sales
of the high-end segment of local property. For the year, the subsector is expected to grow by
8.6%.

In 2025, the real estate and business services subsector is forecast to increase by 6.3%, driven
by sustained demand for professional services, particularly engineering related services in
construction activities, including new data centre facilities. In addition, the expansion of the
subsector will be supported by the improvement in sales of residential houses in the real estate
segment. Meanwhile, the information and communication subsector is expected to grow by
2.6%, mainly attributed to the completion of the fifth-generation (5G) network that will
enhance the coverage and network quality. Furthermore, a surge in investment for digital
infrastructure, including data centres, will be crucial in improving the subsector's growth.

(Source. Economic Outlook 2025, Ministry of Finance Malaysia)
Overview and outlook of the ICT sector in Malaysia

ICT refers to the technologies and services that enable information to be accessed, stored,
processed, transformed and disseminated, including the transmission or communication of
voice, image and/or data over a variety of transmission media. In Malaysia, the ICT industry
contributes to enhancing overall national productivity, where it has evolved beyond
technological tools to become a socio-economic enabler and key driver of businesses. The ICT
sector in Malaysia, based on industry revenue, increased from RM138.8 billion in 2019 to
RM181.1 billion in 2024 at a CAGR of 5.5%. The ICT sector encompasses the ICT products and
services industry as well as enterprise ICT solutions industry.

Providence projects the ICT sector in Malaysia to grow from RM181.1 billion in 2024 to RM203.0
billion by 2026 at a CAGR of 5.9%, driven by:

(i) the increasing demand for ICT system integration services, given an increased
penetration rate for ICT systems used in enterprises;

(i) favourable government initiatives aimed at boosting the country’s digital economy; and

(iii) increasing demand for ICT consultancy services as well as system operations,

maintenance and support services due to the rising number of end-users and growing
complexity of enterprise ICT systems.

ICT products and services are important for businesses to support and improve their business
operations, and it encompasses the supply of devices used for communicating, networking,
transmitting and receiving of information. ICT services enable the usage of ICT products, and
encompass ICT products set-up, software installation, networking services, security
management solutions and telecommunication services. As businesses grow and expand, the
demand for ICT products and services also increases to facilitate growth. Further, ICT products
may be replaced periodically to upgrade ICT infrastructure as part of the businesses’ continuous
effort to enhance the efficiency of business operations, improve productivity and reduce
maintenance costs of old devices. This is in line with the fourth industrial revolution (Industry
4.0) which drives businesses to invest in new technologies (e.g. ICT products, systems and
machineries) to streamline operational processes, boost productivity, increase people
collaboration, increase workforce and machinery interconnectivity through the Internet of
Things, and leverage on data analytics to make data-driven decisions.
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Enterprise ICT solutions are critical for businesses and organisations regardless of sector as
these services support the digitisation and automation of work streams. The enterprise ICT
solutions industry in Malaysia is characterised by enterprise spending on ICT consulting and
implementation services as well as operations, maintenance and support services. Enterprise
ICT solutions are critical for businesses and organisations regardless of sector as these services
support the digitisation and automation of work streams. Organisations rely on the use of
various enterprise ICT solutions to improve their operations, processes and productivity. The
COVID-19 pandemic highlighted an aspect of technology that is not as distinctly apparent in
more normal times — business continuity. While the ability of enterprise ICT solutions to mitigate
abrupt business changes has been noted in the past, the extensive reliance on enterprise ICT
solutions to maintain widespread and fundamental business continuity has never been
experienced on such a large scale.

Enterprises rely on the use of various technologies to improve their operations, processes and
productivity. In particular, technologies to facilitate data analytics, data processing and data
exchange require appropriate IT infrastructure solutions to run effectively and securely.
Enterprises are increasingly incorporating different levels of ICT services and technologies into
their daily business operations in order to enhance business development. Enterprises are
integrating internet technologies and various ICT services with their business operations to
enhance their competitiveness. Big data management involves the process of collecting,
organising and analysing large sets of data for analytical purposes, becomes more popular. An
increasing number of business establishments are adopting big data management in order to
gain insights from data, and improve productivity and profitability. It is expected that the
increasing popularity of big data management will bring more business opportunities to the
enterprise ICT solutions industry in Malaysia.

Furthermore, there is increasing popularity of cloud-based services such as Dropbox, Google
Drive, Slack and Office 365, as well as video conferencing applications such as Zoom and
Microsoft Teams. These applications experienced high usage particularly during the COVID-19
pandemic whereby national lockdowns were imposed in many countries, forcing employees to
work from home. Notwithstanding that COVID-19 is no longer a pandemic, cloud-based services
continue to remain as an integral ICT tool for enterprises. As the adoption of these technologies
increase, the demand for ICT solutions is expected to correspondingly rise.

Malaysia recorded RM378.5 billion in approved investments in 2024, a 14.9% year-on-year
growth compared to the RM329.5 billion raised in 2023. The services sector continues to be a
key driver of Malaysia’s economic expansion, securing RM252.7 billion in approved investments
or 66.8% of the total approvals. The information and communication sub-sector led the sector’s
growth, attracting RM136.0 billion or 53.8% of total service sector investments. These
investments reflect the country’s rapid adoption of digital technologies across industries such
as agriculture, healthcare, finance, tourism, and Islamic digital economy. Foreign investments
were the dominant contributor, totalling RM88.9 billion (73.8%), while domestic investments
remained substantial at RM31.6 billion. This inflow of foreign capital underscores Malaysia’s
appeal as a global manufacturing hub. The E&E industry secured the major share of
investments in the manufacturing sector with RM55.8 billion or 46.3% affirming Malaysia’s role
in the global technology supply chain. Malaysia’s performance is a testament to investors’
confidence in Malaysia as a preferred investment hub, particularly the conducive business
ecosystem in providing high-skilled talents and having strong readiness in advanced
technology. This, in turn, further bolsters Malaysia’s role as a prominent site in global
companies’ manufacturing networks, enhancing the nation’s position as an investment
destination in the region. Malaysia is expected to continue attracting investments, especially
foreign direct investments, as the economy recovers and further expands. This is expected to
bode well and create demand for enterprise ICT solutions such as ICT consulting and
implementation services, system integration, application development, as well as software
installation support services.

(Source: IMR Report)
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5.3

Prospects of our Group

The Malaysian furniture industry is currently navigating several challenges, including rising raw
material costs, supply chain disruptions and increased competition from regional players.
Additionally, manufacturers face higher labour costs as they compete to attract skilled workers
in a tight labour market.

PCS is principally involved in the ICT Solutions Business where is business activities relate to
the marketing and servicing of computers, computer-related accessories, and peripherals, sale
of computer software, software development, and programming services, as well as providing
training on computer software applications to support its customers’ operations and improving
operational efficiency. PCS has been operating for more than 30 years in Malaysia since its
incorporation in 1990.

We intend to preserve, grow and continue with the operations of PCS subsequent to the
completion of the Proposed Acquisition while retaining the key management personnel of PCS.
It is the intention of our Board to ensure the continuity and sustainability of PCS’s business
under the present key management personnel of PCS and additional recruits in future, who will
continue to be responsible for driving the business operations, expansion in customer base and
revenue growth of PCS. We intend to tap into the business network and contacts of the key
management of our Group and PCS to source for business opportunities to further grow the
ICT Solutions Business. Our Group shall take all reasonable steps to build our track record and
reputation in the ICT Solutions Business and shall progressively participate in new ICT contracts
to sustain and replenish our order book. Our Board anticipates that PCS will remain profitable
in view of the industry outlook and prospects of the ICT sector as set out in Sections 5.2 due
to the increasing demand for ICT system integration services, favourable government initiatives
aimed at boosting the country’s digital economy, and increasing demand for ICT consultancy
services as well as system operations, maintenance and support services. This will enable us to
explore further opportunities for PCS in the ICT Solutions Business.

The integration of PCS is expected to provide our Group with diversified revenue streams and
access to new market segments. PCS's established presence in the ICT sector facilitates our
Group'’s venture into the ICT sector and offers opportunities for our Group to leverage on the
ICT products that support technological advancements and enhance operational efficiencies for
small and medium businesses.

The Proposed Acquisition is part of our broader diversification strategy to enhance resilience
and reduce dependency on the cyclical nature of the furniture manufacturing industry.

Notwithstanding the Proposed Diversification, we will continue to produce RTA furniture. Our
Board remains optimistic that the global demand for RTA furniture will recover and grow over
the long term in light of economic growth, urbanisation and rising consumer incomes.

The Proposed Acquisition and Proposed Diversification represent an opportunity for our Group
to diversify and grow our earnings base by tapping upon the opportunities in the growing ICT
sector as set out in Section 5.2.

In conjunction with the Proposed Acquisition and Proposed Diversification, our Group also
proposes to undertake the Proposed Bonus Issue of Shares and the Proposed Bonus Issue of
Warrants. The Proposed Bonus Issue of Shares is expected to enhance the marketability and
trading liquidity of our Shares on the Main Market due to the increased number of shares in
issue. It will also result in an adjustment to the market price of our Shares, making them more
affordable and potentially appealing to a broader group of public shareholders and/or investors.
Furthermore, the Proposed Bonus Issue of Shares will enable existing shareholders to hold a
larger number of shares while maintaining their percentage equity interest in our Company.

28



6.1

The Proposed Bonus Issue of Warrants, on the other hand, will provide shareholders with an
opportunity to further participate in the potential future growth of our Group. The Warrants will
offer the opportunity for shareholders to increase their equity participation in our Group at a
future date and at a predetermined price, which may enhance our Group’s capital base if and
when the Warrants are exercised.

Our Board does not anticipate additional financial resources to be committed for the above
future plans as PCS is already in operations and has been generating income over the years.
Our Board also does not expect any work or costs required to integrate our existing furniture
business with PCS’ ICT Solutions Business to be material.

Premised on the above and after taking into consideration the prospects and outlook of the
Malaysian economy and ICT sector as set out in Sections 5.1 and 5.2, our Board remains
cautiously optimistic, barring any unforeseen circumstances, our existing furniture business and
ICT Solutions Business together with the Proposed Bonus Issue of Shares and Proposed Bonus
Issue of Warrants, will contribute positively to our Group’s revenue and earnings, thereby
enhancing shareholders’ value in the future.

Over the long term, our Board remains open to the possibility of acquiring the remaining 40.0%
equity interest in PCS should it align with our Group’s long-term growth strategy and deliver
value to our shareholders.

EFFECTS OF THE PROPOSALS

Issued share capital

The Proposed Acquisition and Proposed Diversification will not have any effect on the issued
share capital of our Company. The pro forma effects of the Proposed Bonus Issue of Shares

and Proposed Bonus Issue of Warrants on the issued share capital of our Company are as
follows:

Details No. of Shares RM
Share capital as at LPD 358,025,834 29,097,416
New Shares to be issued pursuant to the Proposed 358,025,834 -
Bonus Issue of Shares

716,051,668 29,097,416
Exercised Shares to be issued assuming full exercise of 358,025,834 (1221,976,017
the Warrants
Enlarged issued share capital 1,074,077,5