Circular/Notice to Shareholders
TASCO BERHAD

Subject Circular to Shareholders in relation to Proposed Renewal of
Shareholders' Mandate for Recurrent Related Party Transactions of a
Revenue or Trading Nature

Please refer attachment below.

Attachments

TASCO-RRPT Circular 2019 - Final.pdf
366.2 kB

Announcement Info

Company Name TASCO BERHAD

Stock Name TASCO

Date Announced 24 Jul 2019

Category Document Submission -

Reference Number DCS-18072019-00023



THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.
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liability whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of

the contents of this Circular. Bursa Securities has not perused the contents of this Circular prior to
its issuance. You should rely on your own evaluation to assess the merits and risks of the proposal
in this Circular.
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DEFINITIONS

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

“Act”

“AESSB”

“AGM”
“Board”

“BSSB”

“Bursa Depository”
“Bursa Securities”

“CCM”
“CMSA”

“Director”

“EPS”

“ETSB”

“GCIL”

“GCS”

“GCT”

“GCLO”

[ LPD”

“Listing Requirements”

“Market Day”

“Major Shareholder”

The Companies Act 2016

Agate Electro Supplies Sdn. Bhd. (200074-W), a 50% associate of
TASCO.

Annual General Meeting.
Board of Directors of TASCO.

Baik Sepakat Sdn. Bhd. (313078-M), a wholly-owned subsidiary of
TASCO.

Bursa Depository Sdn. Bhd. (165570-W).
Bursa Malaysia Securities Berhad (635998-W).

Companies Commission of Malaysia.
Capital Markets and Services Act 2007.

Shall have the same meaning given in Section 2 of the Act and Section
2(1) of the CMSA. For purposes of the RRPT Mandate, includes any
person who is or was within the preceding six (6) months of the date on
which the terms of the transaction were agreed upon:-

(a) a Director of the Company, its subsidiary or holding company; or
(b) a Chief Executive Officer of the Company, its subsidiary or holding
company.

Earnings per Share.

Emulsi Teknik Sdn. Bhd. (313946-U), a wholly-owned subsidiary of
TASCO.

Gold Cold Integrated Logistics Sdn. Bhd. {736730-M) (Formerly known
as MILS Cold Chain Logistics Sdn. Bhd.), a wholly-owned subsidiary of
TYGCSB.

Gold Cold Solutions Sdn. Bhd. (1319698-H), a wholly-owned subsidiary
of TYGCSB.

Gold Cold Transport Sdn. Bhd. (464644-M), a wholly-owned subsidiary
of TYGCSB.

GC Logistics Sdn. Bhd. (553099-H), a wholly-owned subsidiary of GCT.

28 June 2019, being the latest practicable date prior to the printing of
the circular.

Bursa Securities Main Market Listing Requirements, as amended or
modified from time to time.

Any day on which Bursa Securities is open for trading of securities.

A person who has an interest or interests in one or more voting shares

in the Company and the number or aggregate number of those shares,

is:-

(8) 10% or more of the total number of voting shares in the Company;
or

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



DEFINITIONS (cont'd)

“MKSB"

“MSSB”

113 NA”

“NYK"

“NYK Group”
“OSSB"

“Person connected”

For the purpose of this definition, “Interest in shares” shall have the
meaning given in Section 8 of the Act. A Major Shareholder includes
any person who is or was within the preceding six (6) months of the
date on which the terms of the transaction were agreed upon, a Major
Shareholder of the Company or any other company which is its
subsidiary or holding company.

Maya Kekal Sdn. Bhd. (729937-P), a wholly-owned subsidiary of
TASCO.

Meriah Selalu Sdn. Bhd. (289861-V), a wholly-owned subsidiary of
TASCO.

Net assets.

Nippon Yusen Kabushiki Kaisha, the ultimate holding company of
TASCO.

NYK and its subsidiary companies and affiliates.
Omega Saujana Sdn. Bhd. (516536-M), a 51% subsidiary of TASCO.

In relation to a Director or a Major Shareholder, means such person
who falls under any one of the following categories:-

(a) a family member of the Director or Major Shareholder, which
family shall have the meaning given in Section 197 of the Act;

(b) a trustee of a trust (other than a trustee for an employee share
scheme or pension scheme) under which the Director, Major
Shareholder or a family member of the Director or Major
Shareholder is the sole beneficiary;

(c) a partner of the Director, Major Shareholder or a partner of a
person connected with that Director or Major Shareholder;

(d) a person who is accustomed or under an obligation, whether
formal or informal, to act in accordance with the directions,
instructions or wishes of the Director or Major Shareholder;

(e) a person in accordance with whose directions, instructions or
wishes the Director or Major Shareholder is accustomed or is
under an obligation, whether formal or informal, to act;

(f) a body corporate or its directors which/who/is/are accustomed or
under an obligation, whether formal or informal, to act in
accordance with the directions, instructions or wishes of the
Director or Major Shareholder;

(g) a body corporate or its directors whose directions or wishes the
Director, or Major Shareholder is accustomed or under an
obligation, whether formal or informal, to act;

(h) a body corporate in which the Director, Major Shareholder or
persons connected with him are entitled to exercise, or control the
exercise of, not less than 20% of the votes attached to voting
shares in the body corporate; or

(i) abody corporate which is a related corporation.



DEFINITIONS (cont'd)

“PFSB”

“PKSB”

“Proposed Renewal of
Shareholders’ Mandate”

“Recurrent Transactions”

or “RRPT”

“Related Party(ies)”

“RFPSB”

“RM” or “Sen”

“TASCO” or “Company”

“TASCO Group” or

“Grou p"

“TASPL”

“TCLSB”

“TYGCSB”

“TPSB”

“YLK”

“YLSG"

“YLTC”

“YUSEN Group”

Precious Fortunes Sdn. Bhd. (194250-V), a wholly-owned subsidiary of
TASCO.

Piala Kristal (M) Sdn. Bhd. (514004-U), a 51% subsidiary of TASCO.
Proposed renewal of shareholders’ mandate for the RRPT to be
entered into by the Group from the date of the forthcoming Forty-Fourth
AGM or any adjournment thereof, until the conclusion of next AGM as
set out in Section 2.3.2.

Transacticns entered into by the Company and/or its subsidiary
companies involving the interest, direct or indirect, of related parties
involving recurrent transactions of a revenue or trading nature which
are necessary for the day-to-day operations and are in the ordinary
course of business of the Group.

A Director, Major Shareholder of TASCO or person connected with
such Director or Major Shareholder.

Real Fortune Portfolio Sdn. Bhd. (733254-U), a substantial shareholder
of TASCO.

Ringgit Malaysia and sen, respectively.

TASCO Berhad (20218-T).

TASCO and its group of subsidiaries.

Trans-Asia Shipping Pte Ltd (200101000W), a wholly-owned subsidiary
of TASCO.

Tunas Cergas Logistk Sdn. Bhd. (317636-X), a wholly-owned
subsidiary of TASCO.

TASCO YUSEN Gold Cold Sdn. Bhd. (616494-X), a wholly-owned
subsidiary of TASCO.

Titian Pelangi Sdn. Bhd. (259422-V), a wholly-owned subsidiary of
TASCO.

Yusen Logistics Co. Ltd, a Major Shareholder of TASCO.

Yusen Logistics (Singapore) Pte Ltd (197900428R), a Major
Shareholder of TASCO.

YLTC Sdn. Bhd. (1256105-X), a joint venture company of TASCO.

YLK and its subsidiary companies and affiliates.

Words importing the singular shall, where applicable, include the plural and vice versa and words importing
the masculine gender shall, where applicable, include the feminine and neuter genders and vice versa.
Reference to persons shall include corporation, unless otherwise specified.

Any reference in this Circular to any enactment is a reference to that enactment as for the time being

amended or re-enacied.

Any reference to a time of day in this Circular shall be a reference to a Malaysian time, unless otherwise

stated.

iii
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To: The Shareholders of TASCO

Dear Sir/Madam,

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

INTRODUCTION

At the previous AGM held on 13 September 2018, the shareholders of the Company approved, infer
alia, a shareholders’ mandate for the Company and/or its subsidiaries to enter into Recurrent
Transactions. The shareholders’ mandate shall, in accordance with the Listing Requirements, lapse
at the conclusion of the forthcoming AGM unless authority for its renewal is obtained from the
shareholders of the Company at the AGM.

Accordingly, the Board had on 5 July 2019 announced the Company's intention to seek its
shareholders’ approval for the Proposed Renewal of Shareholders’ Mandate.

The purpose of this Circular is to provide you with the relevant details of the Proposed Renewal of
Shareholders’ Mandate and to seek your approval for the ordinary resolution therein to be tabled at
the forthcoming AGM which will be convened at TASCO Berhad, Lot No. 1A, Persiaran Jubli Perak,
Jalan 22/1, Seksyen 22, 40300 Shah Alam, Selangor Darul Ehsan on Thursday, 22 August 2019 at
3.00 p.m.



SHAREHOLDERS OF THE COMPANY ARE ADVISED TO READ AND CONSIDER THE CONTENTS OF
THIS CIRCULAR CAREFULLY BEFORE VOTING ON THE ORDINARY RESOLUTION PERTAINING TO THE
PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE AT THE FORTHCOMING AGM.

DETAILS OF THE PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE

2.1

Provision under the Listing Requirements

Paragraph 10.09 of the Listing Requirements and Practice Note 12 allow the Company to
seek a shareholders’ mandate in respect of RRPT subject to the following:

(a) the transactions are in the ordinary course of business and are on terms not more
favourable to the Related Parties than those generally available to the public and not to
the detriment of minority shareholders;

(b) the shareholders’ mandate is subject to annual renewal and disclosure is made in the
annual report of the aggregate value of transactions conducted pursuant to the
shareholders’ mandate during the financial year where:

(i) the consideration, value of the assets, capital outlay or cost of the aggregated
transactions is RM1 million or more; or
(i) any one of the percentage ratios of such aggregated transactions is 1% or more,

whichever is the higher;

(c) the issuance of a circular to shareholders by the listed issuer containing information as
specified in the Listing Requirements;

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

(e) an immediate announcement is made to Bursa Securities when the actual value of a
RRPT entered into by the listed issuer, exceeds the estimated value of the RRPT
disclosed in the circular by 10% or more and the announcement must include the
information as may be prescribed by Bursa Securities.

Accordingly, the Board proposes to seek the shareholders’ approval for the Proposed
Renewal of Shareholders’ Mandate. The Proposed Renewal of Shareholders’ Mandate is in
respect of all the RRPT entered into by the Group from Forty-Fourth AGM to the date of the
next AGM of the Company. The Proposed Renewal of Shareholders’ Mandate will allow the
Group, in the normal course of business, to enter into the RRPT referred to in Section 2.3 with
the Related Parties, provided that such transactions are made at arm’s length, on the Group’s
normal commercial terms and on terms not more favourable to the Related Parties than those
generally available to the public which will not be to the detriment of the minority shareholders.
The RRPT will also be subject to the review procedures set out in Section 2.4 below.

The Proposed Renewal of Shareholders’ Mandate will, if approved by shareholders at the
forthcoming AGM, be subject to annual renewal. In this respect, any authority conferred by the
Proposed Renewal of Shareholders’ Mandate shall only continue to be in force until;

(a) the conclusion of the next AGM of the Company following the general meeting at which
such Proposed Renewal of Shareholders’ Mandate was passed, at which time it will
lapse, unless by a resolution passed at the AGM, the authority is renewed; or

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



2.2

(c) revoked or varied by resolution passed by the shareholders of the Company in general

meeting;
whichever is earlier.

Principal Activities

The Company is principally engaged as a total logistics solutions provider while the principal
activities of its subsidiaries, associate and joint venture are as follows:-

Effective
_— . equity
Name of Company Principal Activities interest as
at LPD
Subsidiary Companies
BSSB Truck rental and insurance agency services 100%
ETSB Truck rental and logistics services 100%
MKSB Trading 100%
MSSB Operating container depot and providing services 100%
of storing, handling, cleaning and repairing of
containers
TYGCSB Investment Holding 100%
PFSB Warehousing 100%
TCLSB Truck rental, in-house ftruck repair and 100%
maintenance and provision of other related
logistics services
TASPL Customs broking, handling agency and freight 100%
forwarding services
TPSB Warehousing 100%
0OSSB Freight forwarding services 51%
PKSB Freight forwarding services 51%
Indirect Subsidiary
Companies
GCT* Transportation, provision of cold room facilities, 100%
repacking and value added facilities services
GCIL* Transportation, cold room storage facilities, 100%
repacking and value added facilities services
GCSs* Providing logistics services, transportation, 100%
warehousing distribution and marketing of goods
GCLO# Transportation, cold room storage facilities, 100%

repackaging and value added facilities services

* Held indirectly through TYGCSB
# Held indirectly through TYGCSB and GCT
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Effective
. el equity
Name of Company Principal Activities interest as
at LPD

Associated Company
AESSB Letting of property 50%
Joint Venture Company
YLTC Trading, distribution and logistics 40%

Classes and Nature of RRPT

The Proposed Renewal of Shareholders’ Mandate would apply to transactions with Related
Parties comprising Directors and/or Major Shareholders of the Company and/or persons
connected with such Directors and/or Major Shareholders and includes any person who is or
was within the preceding six (6) months of the date on which the terms of the transactions
were agreed upon, a Director or Major Shareholder of the Company or any other company
which is its subsidiary. Such Related Parties are as described below:-

2341

Directors:

Classes of Related Parties

Related Parties

Nature of Relationships

Mr. Norihiko Yamada
Mr. Masaki Ogane

A Director of TASCO and authorised representative of YLK.

Mr. Yasushi Ooka

A Director of TASCO and authorised representative of NYK.

Major Shareholders and Persons Connected with them:

Related

Parties Principal Activities Nature of Relationships

NYK Global logistics based on Ultimate holding company
international marine transportation of TASCO and deemed
business, cruises, terminal and interested by virtue of its
harbour transport, shipping—related subsidiary companies, YLK,
services and real estate. YLSG, equity interests in

TASCO.

YLK Air cargo consolidation business, A Major Shareholder of
freight forwarding, warehousing and TASCO and a subsidiary of
logistic operations. NYK.

YLSG Provision of freight forwarding, A Major shareholder of
transportation, warehousing and TASCO and a subsidiary of
logistic operations. YLK.

The details of the direct and indirect interests of the Directors and Major Shareholders
and persons connected with them are indicated in Section 7 below.

4




2.3.2 Nature of RRPT

The RRPT set out below, are general fransactions entered into/to be entered into by the
Group relating to the provisions of or obtaining of products and services to or from the
Related Parties in the ordinary course of business, under the Proposed Renewal of
Shareholders’ Mandate:-

Estimated .
value @of |0 28 e value
a
RRPT from gsgdigclosed in
the date of | the preceding | Actual value
No. the year's circularto | transacted
Interested forthcoming shareholders From 13
Transacting Related AGM until the | dated 27 July- | September
Nature of Transactions Parties Parties next AGM 2018 201810 LPD
Estimated Value | Actual Value
(RM’000) (RM’'000) (RM'000) 4
1. Various agency agreements | TASCO/ NYK Mr. Norihiko Sales(: Sales Sales
entered into between TASCO | Group, YLK Yamada, Mr. 120,000 120,000 89,675
and the respective NYK's | and YLSG Masaki Ogane,
subsidiaries to act as the Mr. Yasushi Purchase® Purchases Purchases
handling agents in the respective Ooka, NYK 120,000 120,000 78,022
countries and facilitate the Group, YLK and
operations of each other. YLSG
2. Various staff secondment | TASCO/ NYK Mr. Norihiko 1,500 1.050 985
agreements entered into between | Group, YLK Yamada, Mr.
TASCO and the NYK's | and YLSG Masaki Ogane,
subsidiaries  whereby NYK's Mr. Yasushi
subsidiaries agree to second and Ooka, NYK
TASCO agrees to engage the Group, YLK and
expatriate who shall be regarded YLSG
as a member of TASCO's staff
and shall be subject to TASCO'’s
rules and regulations.
3. Software agreements entered | TASCO/ NYK Mr. Norihiko 2,000 1,500 1,206
into between TASCO and NYK's | Group, YLK Yamada, Mr.
subsidiaries to grant TASCO for | and YLSG Masaki Ogane,
the use of computer software for Mr. Yasushi
its various logistics services. Ooka, NYK
Group, YLK and
YLSG
4. Management service agreements | TASCO/ NYK Mr. Norihiko 15,000 6,000 4,128
entered into between TASCO | Group, YLK Yamada, Mr.
and NYK’'s subsidiaries for the | and YLSG Masaki Ogane,
provision of business Mr. Yasushi
development, sales, marketing Ooka, NYK
and related activities by NYK Group, YLK and
Group to TASCO. YLSG
5. Provision of freight services by | TASCO/ NYK Mr. Norihiko 6,500 6,500 4,676
NYK’s subsidiaries to TASCO. Group, YLK Yamada, Mr.
and YLSG Masaki Ogane,
Mr. Yasushi
Ooka, NYK
Group, YLK and
YLSG
Notes : -
(1) Sales are in respect of handling agency fees received by the Group from NYK Group where the Group acted as the handling

agent for NYK Group.

2) Purchases are in respect of handling agency fees paid to NYK Group by the Group where NYK Group acted as the handling
agent for the Group.

3) The estimated value was arrived at based on, amongst others, the actual transaction value during the previous financial
year, information available at the point of estimation and the current state of the market and freight rates or based on
prevailing prices obtained from the Related Parties which are reasonable market-competitive prices. The estimated value is
further based on the assumptions that current level of operations will continue and all external conditions will remain
constant. Due to the nature of such transactions, the actual value of the transactions may vary from the estimated value
disclosed above.

4) None of the Actual Value of the RRPT has exceeded the Estimated Value by 10% or more.

(5) Mr. Yasushi Ooka and Mr. Masaki Ogane who resigned as Directors of the Company on 1 March 2019 and 1 April 2019 are
still considered as a director of the Company for a period of 6 months from the date of their resignation for the purpose of
RRPT under the Listing Requirements.

5
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As at LPD, the breakdown of the principal sum and interest for the total outstanding amount due
under the RRPT which exceeded the following credit term are as follows:-

Outstanding Trade Receivables from
Exceeded credit terms for Related Parties

Principal (RM) Interest (RM)
a period of 1 year or less 12,239,556 Nil
a period of more than 1 year {o 3 years 47,947 Nil
a period of more than 3 years to 5 years Nil Nil
a period of more than 5 years Nil Nil

No late charges were imposed as the amount exceeding credit terms arose due to various operation
complications and disputes in some of these shipments, which resulted in NYK and Yusen Group delay in
settling the outstanding debts. The management monitors and analyses the outstanding debts on regular
basis and follow up on the status of the case and will take appropriate action to recover the outstanding
amounts.

The Board of Directors is aware of the outstanding amount that exceeded the credit period and
opined that outstanding debts exceeding the credit period do occur in the normal course of business.
Further, the Board of Directors is of the opinion that the above outstanding debts are collectable and
has instructed the management to monitor and follow up to ensure all the outstanding debts are
collected. The management would monitor and analyse the monthly aging statements and follow up
with the related parties on the collection.

Review Methods or Procedures of RPT
2.4.1 Review Methods or Procedures

The Group has established various procedures to ensure that such RRPT are undertaken
on an arm’s length basis and on the Group’s normal commercial terms, which are
consistent with the Group’s usual business arrangements, practices and policies and on
transaction prices and terms not more favourable to the Related Parties than those
generally available to the public and will not be detrimental to minority shareholders.

In this respect, the Group has implemented the following review and disclosure procedures
with regard to RRPT:-

(@) The transaction prices and terms are determined based on the prevailing market
rates which are determined by market forces, demand and supply, specifications,
exchange rates and other relevant factors. Where practical and feasible,
quotations and/or tenders from at least 2 other contemporaneous transactions with
unrelated third parties for similar products/services and/or quantities will be
obtained and used as comparison to determine whether the price and terms
offered to/by the related parties are fair and reasonable and comparable to those
offered to/by other unrelated third parties for the same or substantially similar type
of products/services and/or quantities.

[n the event that quotation or comparative pricing from unrelated parties cannot be
obtained, the transaction price will be determined by the Group based on the usual
business practices to ensure that the RRPTs are not detrimental to the Group.

(b) Records will be maintained by the Company’'s Finance Department to capture all
RRPT which are entered into pursuant to the Proposed Renewal of Shareholders’
Mandate. The Finance Department will be monitoring, tracking and identifying
RRPT transactions and reporting to the Senior Management for presenting to the
Audit Committee for review.
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24.2

Review Methods or Procedures (cont’d)

(c)

(d)

(e)

®

(9

(h)

There are no specific thresholds for approval of Recurrent Transactions. All Recurrent
Transactions are reviewed by Audit Committee and approved by Board of Directors,
provided always that the interested directors are abstained from deliberating and voting on
the said resolution.

On the provision for freight services, where there is no agreement, it is not practical for the
Group to get approval from Audit Committee/Board of Directors every time it wants to
provide freight service. The terms of transactions for the services will be in accordance with
the Group’s usual business practice and at rates not more favourable to the Related Parties
than those available to the public. All such transactions of any amount will be subject to the
review and recommendation of the Business Division's respective Head and Business
Director as the case may be on terms which are generally in line with industry norms.

The internal audit plan will incorporate a review of RRPT entered into pursuant to the
Proposed Renewal of Shareholders’ Mandate to ensure that the internal control and
procedures in respect of the RRPT are adhered fo.

The Audit Committee will review the internal audit report to ascertain that relevant
procedures, guidelines and policies established to monitor the RRPT have been complied
with.

The Board and the Audit Committee will have the overall responsibility for the determination
of the review procedures, including any addition or variation thereto, where applicable. If a
member of the Board or the Audit Committee has an interest in a transaction, he will abstain
from any deliberation and decision-making by the Board or the Audit Committee in respect
of the said transaction.

Disclosure will be made in the annual report of the Company in respect of the breakdown of
the aggregate value of the RRPT made during the financial year during which a
shareholders’ mandate is in force, based on the type of the transactions made, the names
of the related parties involved in each type of RRPT made and their relationship with the
Group.

The review of these procedures and processes are carried out twice yearly.

The Audit Committee undertakes that procedures are in place to ensure that the RRPT
entered into are conducted:

(a) at arm’s length;
(b) on normal commercial terms;

(c) on terms not more favorable to the Related Parties than those generally available to the
public;

(d) in the Company’s opinion, are not detrimental to the minority shareholders; and
(e) in the best interest of the Group.

The Board of the Company and the Audit Committee have reviewed the procedures and
shall continue to review the procedures as and when required

Abstention From Voting

Categories of persons will abstain from voting are as follows:-

(a)
(b)
(c)
(d)

Interested Director(s);

Interested Major Shareholder(s);

Person(s) connected to the interested Director(s) or interested Major Shareholder(s); and
Director(s) or Major Shareholder(s) whose person(s) connected is/are interest in the RRPT.

7



STATEMENT BY AUDIT COMMITTEE

The Audit Committee was of the opinion that:

(a) the Group’s procedures and processes, which are reviewed twice a year, is adequate to monitor,
track and identify RRPT in a timely and orderly manner; and

(b) the procedures mentioned in Section 2.4, which are reviewed twice yearly, are sufficient to ensure
that RRPT are not more favourable to the Related Parties than those generally available to the
public and will be made at arm’s length and in accordance with the Group’s normal commercial
terms, and hence, will not be detrimental to minority shareholders or disadvantageous to the
Group.

RATIONALE AND BENEFITS OF THE PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE

The RRPT entered into by the Group with the Related Parties is in the ordinary course of business and
are necessary for its day-to-day operations. The RRPT is a recurring transaction of a revenue or trading
nature which are likely to occur with some degree of frequency and arise at any time and from time to
time.

The Proposed Renewal of Shareholders’ Mandate will enable the Group to enter into the RRPT which is
necessary for the Group’s day-to-day operations, subject to the transactions being in the ordinary course
of business and on normal commercial terms which are not more favourable to the Related Parties than
those generally available to the public and are not detrimental to the minority shareholders of the
Company.

The obtaining of the Proposed Renewal of Shareholders’ Mandate and renewing the same on an annual
basis, would eliminate the need to convene separate general meetings from time to time to seek
shareholders’ approval as and when potential RRPT with Related Parties arise; thereby reducing
substantially administrative time, inconvenience and expenses associated with the convening of such
meetings, without compromising the corporate objectives of the Group or adversely affecting the
business opportunities available to the Group.

The Group should be able to have access to all available markets, products and services with unrelated
and related parties. The Group benefits from the RRPT through the synergies that are derived from the
related parties’ global network (through acting as a handling agent of NYK network, provision of freight
services and leasing of office/warehouse by the NYK Group) and expertise (through staff secondments,
usage of computer software and provision of management services by the NYK Group). Transacting with
the Related Parties enhances the ability of the Group to explore beneficial business opportunities. As
such, the Proposed Renewal of Shareholders’ Mandate is of paramount importance for the continued
success and viability of the Group.

APPROVAL REQUIRED

The Proposed Renewal of Shareholders’ Mandate is subject to the approval being obtained from the
shareholders of the Company at the forthcoming AGM to be convened.

FINANCIAL EFFECTS
The Proposed Renewal of Shareholders’ Mandate, if obtained at the forthcoming AGM, will not have any

effect on the EPS and NA per share at the Group level, issued share capital, substantial shareholding,
gearing and dividend rate of the Company.



DIRECTORS’ AND MAJOR SHAREHOLDERS’ INTERESTS

The direct and indirect interests of the interested Directors, interested Major Shareholders and
interested Persons Connected with them as at LPD are as follows:-

<--—--—--Direct interest-----> <--eeev- Indirect Interest------ >
Name No. of Shares % No. of Shares %
Interested Directors
Mr. Norihiko Yamada - - - -
Mr. Masaki Ogane® - - - -
Mr. Yasushi Ooka® - - - -
Interested Major
Shareholders
NYK 19,179,182 9.59 110,759,942 M 55.38
YLK 62,779,578 31.39 47,980,364 @ 23.99
YLSG 47,980,364 23.99 - -

Notes :
(1) Deemed interested by virtue of its subsidiary companies, YLK and YLSG's equity interests in the Company
pursuant to Section 8 of the Act.

(2) Deemed interested by virtue of its equity interest in YLSG pursuant to Section 8 of the Act.

(3)  Mr. Yasushi Ooka and Mr. Masaki Ogane who resigned as Directors of the Company on 1 March 2018 and 1 April
2019 are still considered as a director of the Company for a period of 6 months from the date of their resignation
for the purpose of RRPT under the Listing Requirements.

The interested Directors, Mr. Norihiko Yamada, Mr. Masaki Ogane and Mr. Yasushi Ooka have
abstained and will continue to abstain from deliberation and voting on the resolution at the board
meeting of the Company in relation to the Proposed Renewal of Shareholders’ Mandate for RRPT
which they are interested.

The interested Directors, Mr. Norihiko Yamada, Mr. Masaki Ogane and Mr. Yasushi Ooka and the
interested Major Shareholders, NYK, YLK and YLSG together with persons connected to them shall
abstain from voting in respect of their direct and indirect shareholdings on the resolution which they
are interested, and which is to be tabled at the forthcoming AGM.

The interested Directors, Mr. Norihiko Yamada, Mr. Masaki Ogane and Mr. Yasushi Ooka and the
interested Major Shareholders, NYK, YLK and YLSG have undertaken to ensure that persons
connected with them will also abstain from wvoting in respect of their direct and indirect
shareholdings on the resolution which they are interested, and which is to be tabled at the
forthcoming AGM.

Save as disclosed above, none of the other Directors and/or Major Shareholders of TASCO or
persons connected with them has any interest, directly or indirectly, in the Proposed Renewal of
Shareholders’ Mandate.

DIRECTORS’ RECOMMENDATION

The Board, save and except for the interested Directors, Mr. Norihiko Yamada, Mr. Masaki Ogane
and Mr. Yasushi Ooka who have abstained from Board’s deliberation and voting on the resolution
pertaining to the Proposed Renewal of Shareholders’ Mandate at the forthcoming AGM, having
considered the rationale and benefits of the Proposed Renewal of Shareholders’ Mandate, is of the
opinion that the Proposed Renewal of Shareholders’ Mandate is in the best interest of the Group
and its shareholders. Accordingly, the Directors, save and except for the interested Directors, Mr.
Norihiko Yamada, Mr. Masaki Ogane and Mr. Yasushi Ooka, recommend that you to vote in favour
of the ordinary resolution pertaining to the Proposed Renewal of Shareholders’ Mandate to be
tabled at the forthcoming AGM.



9. AGM

The Forty-Fourth AGM, nctice of which is enclosed in the Annual Report 2019, will be held on
Thursday, 22 August 2019 for the purpose of considering and if thought fit, passing the ordinary
resolution pertaining to the Proposed Renewal of Shareholders’ Mandate.

If you are unable to attend and vote in person at the Forty-Fourth AGM, you are requested to
complete, sign and deposit the Form of Proxy which is enclosed in the Annual Report 2019 of the
Company in accordance with the instructions printed thereon, at the Registered Office of the
Company at 802, 8th Floor, Block C, Kelana Square, 17 Jalan SS7/26, 47301 Petaling Jaya, Selangor
Darul Ehsan not later than 48 hours before the time fixed for the Forty-Fourth AGM. The lodging of
the Form of Proxy will not preclude you from attending and voting in person at the forthcoming AGM
should you subsequently wish to do so.

10. FURTHER INFORMATION

Shareholders are requested to refer to the attached Appendix | for further information.

Yours faithfully,
For and on behalf of the Board of Directors of
TASCO Berhad

LEE CHECK POH
Executive Chairman
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APPENDIX I: FURTHER INFORMATION

1.

DIRECTORS' RESPONSIBILITY STATEMENT

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

MATERIAL CONTRACTS

Save as disclosed below, there are no material contracts (including contracts not reduced into writing),
not being contracts entered into in the ordinary course of business, which have been entered into by the
Company and/or its subsidiary during the two (2) years immediately preceding the date of this Circular:

(a) Shareholders’ Agreement dated 11 June 2019 entered with Japan Overseas Infrastructure
Investment Corporation for Transport & Urban Development (“JOIN") to mutually cooperate in
the conduct of the business and affairs of TYGCSB;

(b) Sale and Purchase Agreement (“SPA”) dated 10 May 2019 entered into between GCS, TPSB,
Hai San Holdings Sdn Bhd and Hai San & Sons Sdn Bhd for the acquisition of 7 parcels of
leasehold industrial lands located in Port Klang (“Port Klang”), Selangor measuring approximately
16.3 acres in total, together with building erected thereon for a total cash consideration of
RM25,827,000;

(c) Share Subscription Agreement dated 29 March 2019 entered into between the Company,
TYGCSB, a wholly-owned subsidiary of the Company and JOIN for the issuance and allotment of
58,878,000 new ordinary shares (representing 30% enlarged equity interest) in TYGCSB to JOIN
for a cash subscription price of RM125 million;

(d) SPA dated 12 January 2018 entered into between TPSB, a wholly-owned subsidiary of the
Company and Onostatic Sdn. Bhd. for the disposal of a property which consists of 339,676
square feet detached leasehold industrial land erected upon with a warehouse and office building
bearing postal address at Lot 12, Lengkungan Sultan Hishamuddin, North Klang Straits Industrial
Area, Kawasan 20, Mukim Kapar, 42000 Port Klang, Selangor held under leasehold individual
title H.S. (M) 6200, PT 4166, Mukim of Kapar, District of Klang and State of Selangor for a total
disposal consideration of RM17,500,000;

() Shareholders' Agreement dated 20 December 2017 entered with Yee Lee Trading Co. Sdn
Bhd (Company No. 7849-A) (“YLT"), a wholly-owned subsidiary of Yee Lee Corporation Bhd
(Company No. 13585-A) to mutually cooperate in the conduct of the business and affairs of
YLTC, as a joint venture vehicle for the purpose of carrying a trading, distribution and logistics
business and to govern the rights and obligations of the parties in YLTC; and

(f) Share Sale Agreement (“SSA”) dated 3 November 2017 entered into between the Company and
NYK Line Holdings (Malaysia) Sdn. Bhd., a wholly-owned subsidiary of NYK for the acquisition of
2,500,000 ordinary shares in the share capital of MSSB, representing 100% equity interest in
MSSB, for an indicative cash consideration of RM15,712,398 which was subsequently confirmed
at RM15,217,376 after the adjustments as set out in the MSSB SSA.

MATERIAL LITIGATION

The Board has confirmed that the Company and/or its subsidiaries are not presently engaged in any
material litigation, material claim and arbitration either as plaintiff or defendant and the Directors do
not have any knowledge of any proceedings pending or threatened against the Company and/or its
subsidiaries or of any facts likely to give rise to any proceedings which may materially affect the
financial position or business of the Company and/or its subsidiaries.
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DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection at the Registered Office of the Company at
802, 8th Floor, Block C, Kelana Square, 17 Jalan SS7/26, 47301 Petaling Jaya, Selangor Darul Ehsan
during normal business hours from the date of this Circular up to and including the date of the forthcoming
AGM:

(a)
(b)

(©)

Constitution of the Company;

Statutory audited financial statements of the Company for the two (2) years ended 31 March 2018
and 31 March 2019;

Quarterly Report on Consolidated Results for the fourth quarter ended 31 March 2019;
Shareholders’ Agreement dated 11 June 2019;

Port Klang SPA dated 10 May 2019;

TYGCSB Shares Subscription Agreement dated 29 March 2019;

TPSB SSA dated 12 January 2018;

YLT Shareholders’ Agreement dated 20 December 2017; and

MSSB SPA dated 3 November 2017.
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