TRANSACTIONS (CHAPTER 10 OF LISTING
REQUIREMENTS) : COMBINATION OF TRANSACTIONS
DIVERSIFIED GATEWAY SOLUTIONS BERHAD ("DGSB" OR
"COMPANY") (1) PROPOSED ACQUISITIONS; AND (II)
PROPOSED DISPOSAL (COLLECTIVELY, REFERRED AS
"PROPOSALS")

DIVERSIFIED GATEWAY SOLUTIONS BERHAD

Type Announcement

Subject TRANSACTIONS (CHAPTER 10 OF LISTING REQUIREMENTS)
COMBINATION OF TRANSACTIONS

Description DIVERSIFIED GATEWAY SOLUTIONS BERHAD ("DGSB" OR
"COMPANY")

() PROPOSED ACQUISITIONS; AND
() PROPOSED DISPOSAL
(COLLECTIVELY, REFERRED AS "PROPOSALS")

On behalf of the Board of Directors of DGSB, M & A Securities Sdn Bhd is pleased to announce that the
Company had on 4 January 2022 entered into the following agreements:

(i) a conditional share sale and purchase agreement (“SSA-1”) to acquire 510,000 ordinary shares
representing 51.0% equity interest in Excel Commence Solutions Sdn Bhd from Thomas Lu Khin
Phin for a cash consideration of RM4,590,000 (“Proposed Excel Acquisition”);

(i) a conditional share sale and purchase agreement (“SSA-2") to acquire 255,000 ordinary shares
representing 51.0% equity interest in Finther Tecnologica Sdn Bhd from the Faizal bin Bahadon and
Chan Ming Chong for a total cash consideration of RM7,650,000 (“Proposed Finther Acquisition”);

(The Proposed Excel Acquisition and Proposed Finther Acquisition are collectively referred to as “Proposed
Acquisitions”, the Excel Vendor and Finther Vendors are collectively referred to as “Vendors”); and

(iii) a conditional share sale and purchase agreement (“Disposal SSA”) to dispose of its entire 70% equity
interest in QBI Packaging Sdn Bhd and Makan Channel Sdn Bhd to Insas Technology Berhad for a
total cash consideration of RM3,500,000 (“Proposed Disposal”).

Kindly refer to the attachment for further details on the Proposals.

This announcement is dated 4 January 2022.

Please refer attachment below.
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DIVERSIFIED GATEWAY SOLUTIONS BHD ("DGSB” OR "COMPANY")

6))

(1T

PROPOSED ACQUISITION BY DGSB OF

(A) 519% EQUITY INTEREST IN EXCEL COMMERCE SOLUTIONS SDN. BHD. ("EXCEL")
FROM THOMAS LU KHIN PHIN FOR A CASH CONSIDERATION OF RM4,590,000;
AND

(B) 51% EQUITY INTEREST IN FINTHER TECNOLOGICA SDN BHD (“FINTHER")
FROM FAIZAL BIN BAHADON AND CHAN MING CHONG FOR A CASH
CONSIDERATION OF RM7,650,000; AND

PROPOSED DISPOSAL BY DGSB OF 70% EQUITY INTEREST IN QBI PACKAGING SDN
BHD (“QBI”) AND 70% EQUITY INTEREST IN MAKAN CHANNEL SDN BHD (“MAKAN
CHANNEL”) TO INSAS TECHNOLOGY BERHAD (“ITB”) FOR A TOTAL CASH
CONSIDERATION OF RM3,500,000

(COLLECTIVELY, REFERRED AS "PROPOSALS")

1.

INTRODUCTION

Reference is made to the Company’s announcement dated 24 November 2021, wherein M & A
Securities Sdn Bhd ("M & A Securities”) had, on behalf of the Board of Directors of DGSB
("Board”), announced that the Company had entered into non-binding term sheets with the
following parties:

Q)] Thomas Lu Khin Phin ("Thomas"”) and Geh Kooi Hong (“Catherine”); and
(i) Faizal bin Bahadon (“Faizal”) and Chan Ming Chong ("MC") ("Finther Vendors")
for the proposed acquisition of Excel and Finther.

M & A Securities, on behalf of the Board, is pleased to announce that DGSB had on 4 January 2022
entered into the following agreements:

(M a conditional share sale and purchase agreement ("SSA-1") to acquire 510,000 ordinary
shares representing 51.0% equity interest in Excel from Thomas (“Excel Vendor”) for a
cash consideration of RM4,590,000 (“Proposed Excel Acquisition”);

(i) a conditional share sale and purchase agreement ("SSA-2") to acquire 255,000 ordinary
shares representing 51.0% equity interest in Finther from the Finther Vendors for a total
cash consideration of RM7,650,000 (“Proposed Finther Acquisition”);

(The Proposed Excel Acquisition and Proposed Finther Acquisition are collectively referred
to as “"Proposed Acquisitions”, the Excel Vendor and Finther Vendors are collectively
referred to as “Vendors”); and

(iii) a conditional share sale and purchase agreement (“Disposal SSA”) to dispose of its entire
70% equity interest in QBI and Makan Channel to ITB for a total cash consideration of
RM3,500,000 (“Disposal Consideration”) ("Proposed Disposal”).

The Proposed Disposal is a related party transaction pursuant to the provisions of Chapter 10 of
the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad ("Bursa Securities”)
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2.1.1

2.1.2

("ACE LR") as ITB is a major shareholder holding 25.48% equity interest in DGSB. In this respect,
ITB and Dato’ Dr Tan Seng Chuan (“"Dr Tan”), who are shareholders of DGSB, declared their
interest and shall abstain from deliberation and voting at the shareholders’ meeting; and Y.A.M.
Tengku Puteri Seri Kemala Tengku Hajjah Aishah Binti Almarhum Sultan Haji Ahmad Shah, DK(II),
SIMP (“Tengku Aishah”), Dr Tan and Dato Wong Gian Kui ("Dato’ Wong”), who are common
directors of both ITB and DGSB, have declared their interest and shall abstain in the deliberation
and voting in the relevant Board and shareholders’ meetings to consider and approve the Proposed
Disposal.

The Proposals are interim measures to realign the Group’s business direction towards its core
business in the provision of ICT solutions, to strengthen the financial condition and to improve the
Group’s financial performance moving forward. The Board is confident that the Proposed
Acquisitions, whose businesses are complementary to DGSB's existing core ICT operations, will
generate sufficient revenue and earnings to enable DGSB to meet the conditions for a regularisation
plan to be submitted to Bursa Securities for approval.

Details of the Proposals are set out in the ensuing sections below.

DETAILS OF THE PROPOSALS
PROPOSED ACQUISITIONS
Details of the Proposed Excel Acquisition

The Proposed Excel Acquisition entails the proposed acquisition by DGSB of 510,000 ordinary
shares ("Excel Sale Shares”), representing 51.0% equity interest in Excel from Excel Vendor for
a cash consideration of RM4,590,000 ("Excel Purchase Consideration”), subject to the terms
and conditions of SSA-1.

The Excel Sale Shares to be acquired shall be free from all encumbrances and with full legal and
beneficial title with all rights, benefits and advantages attaching hereto (including all dividends and
distributions, if any, which may be declared, made or paid in respect thereof).

The Excel Purchase Consideration is to be settled in cash on the completion of the Proposed Excel
Acquisition which shall be 30 days from the date of the fulfilment of all conditions precedent (as
set out in Annexure I) or at such later dates as mutually agreed by DGSB and Excel Vendor (“Excel
Completion Date”). The Excel Purchase Consideration is expected to be funded via proceeds
from the Proposed Disposal, internally generated funds of DGSB and/or bank borrowings, the
proportion of which will depend on the capital and funding requirements of DGSB on the Excel
Completion Date.

Details of the Proposed Finther Acquisition

The Proposed Finther Acquisition entails the proposed acquisition by DGSB of 255,000 ordinary
shares ("Finther Sale Shares”), representing 51.0% equity interest in Finther from Finther
Vendors for a cash consideration of RM7,650,000 (“Finther Purchase Consideration”), subject
to the terms and conditions of the SSA-2.

Subject to the terms and conditions of SSA-2, the Finther Sale Shares to be acquired shall be free
from all encumbrances and with full legal and beneficial title with all rights, benefits and advantages
attaching hereto (including all dividends and distributions, if any, which may be declared, made or
paid in respect thereof).
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The Finther Purchase Consideration is to be settled in cash on the completion of the Proposed
Finther Acquisition which shall be 30 days from the date of the fulfilment of all Conditions Precedent
(as set out in Annexure I) or at such later dates as mutually agreed by DGSB and Finther Vendors.
The Finther Purchase Consideration is expected to be funded via proceeds from the Proposed
Disposal, internally generated funds of DGSB and/or bank borrowings, the proportion of which will
depend on the capital requirements of DGSB on the Finther Completion Date.

The Proposed Excel Acquisition and the Proposed Finther Acquisition are inter-conditional and will
be completed simultaneously.

Basis and justification of the purchase consideration

The purchase consideration for the Proposed Acquisitions was arrived at based on a “willing buyer-
willing seller” basis after taking into consideration the following:

)] The audited financial results of Excel and Finther for the financial year ended (“FYE") 31
December 2020 and their unaudited management accounts for the 9 months period ended
30 September 2021;

(i) The profit guarantee to be provided by the Vendors, wherein they irrevocably agree,
undertake and covenant that Excel and Finther shall achieve audited after-tax profit
("PAT") for the FYE 31 December 2021 to FYE 31 December 2023 (“Profit Guarantee
Period”) as set out below ("Profit Guarantees”).

Excel
FYE 31 December FYE 31 December FYE 31 December
2021 2022 2023
Minimum  PAT 900 1,200 1,500
(RM’000)
Finther
FYE 31 December FYE 31 December FYE 31 December
2021 2022 2023
Minimum  PAT 2,000 2,000 2,000
(RM’'000)

(iii) The rationale of the Proposed Acquisitions as set out in Section 3.

(iv) The outlook of the ICT industry and the prospects of Excel and Finther as set out in
Section 5;

(v) The evaluations of the Asia Equity Research Sdn Bhd ("AER”), an independent business
valuer engaged by DGSB to provide a fairness opinion on the value of Excel and Finther.
On a preliminary basis, AER has assessed the Excel Purchase Consideration and Finther
Purchase Consideration based on, amongst others, the financial projections of the Excel
and Finther vis-a-vis the Profit Guarantees. Based on AER'’s evaluations, our Board (save
for the interested Directors) was advised that the fair value of 51% equity interests in the
Excel is between a range RM4.3 million and RM4.8 million, and the fair value of 51% equity
interests in the Finther is between a range RM7.2 million and RM8.1 million.

Further details of the Profit Guarantees are set out in Section 2.1.4, including DGSB's right to
recourse if the Profit Guarantees are not met.
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Profit Guarantees

The Vendors undertake to DGSB that they shall achieve the respective Profit Guarantees, which
shall be determined based on the audited financial statements of Excel and Finther for each
respective year of the Guaranteed Profit Period.

An amount of RM540,000 (“Excel Escrow Sum”) and RM900,000 ("Finther Escrow Sum”) shall
be placed with the solicitors acting for DGSB as stakeholders.

For each year of the Guaranteed Profit Period, any shortfall of the Profit Guarantees shall be
deducted from the Excel Escrow Sum or Finther Escrow Sum (as the case may be). If the Profit
Guarantees are met at the end of each year of the Guaranteed Profit Period, the stakeholders shall
release the Excel Escrow Sum or Finther Escrow Sum (as the case may be) in equal proportion per
year to the Excel Vendor and Finther Vendors respectively.

There is no additional payment to be made to the Vendors in the event the PAT for each year of
the Profit Guarantee Period exceed the Profit Guarantees.

Background information of Excel

Excel Commerce Solutions Sdn Bhd (Registration No.: 200501032600 (712737-T)) is a private
limited company which was incorporated in Malaysia on 14 October 2005. Excel is principally
engaged in the provision of services in streamlining IT communication infrastructures, in order to
reduce operating expenses, improve productivity and revenues for enterprises. Excel is licensed by
the Malaysian Communications and Multimedia Commission as an Application Service Provider and
Network Service Provider.

The directors of Excel are Thomas and Catherine.

The existing shareholders of Excel are as follows:

Shareholders No. of shares %
Thomas 780,000 78.0
Faizal 220,000 22.0

1,000,000 100.0

As at the date of this announcement, Excel does not have any subsidiaries. Excel has an associated
company which details are as follows:

Date/place of Equity Issued share Principal
Company incorporation interest held capital activities
% (RM’000)
Doyes 11 May 2011/ 50 100,000 Provision of
Communications  Malaysia telecommunication

(M) Sdn. Bhd. works



A summary of the audited consolidated financial information of Excel for the past 3 financial years
ended ("FYE") up to 31 December 2020 and the unaudited management account for the 9 months
period ended (“FPE") 30 September 2021 is set out below:

Audited Unaudited
FYE FPE

31 December 31 December 31 December 30 September

2018 2019 2020 2021

RM'000 RM'000 RM'000 RM'000

Revenue 16,165 14,750 8,848 9,337

Earnings before interest 509 1,058 432 661
and tax ("EBIT")

Profit before tax ("PBT") 411 915 293 568

PAT 323 624 219 568

2.1.6 Background information of Excel Vendor

Thomas is a Malaysian and he is also a director and registered shareholder of Excel.

2.1.7 Background information of Finther
Finther (Registration No.: 200901040140 (883286-A)) is a private limited company which was
incorporated in Malaysia on 22 December 2009. Finther is a distributor of information technology
solutions focusing on business application performance delivery and infrastructure visibility.
As at the date of this announcement, the directors of Finther are Faizal and MC.
The existing shareholders of Finther are as follows:
Shareholders No of shares %
Units
Faizal 255,000 51.0
MC 245,000 49.0
500,000 100.0
A summary of the audited consolidated financial information of Finther for the past 3 financial years
up to 31 December 2020 and the unaudited management account for the 9 months period ended
30 September 2021:
Audited Unaudited
FYE FPE
31 December 31 December 31 December 30 September
2018 2019 2020 2021
RM'000 RM'000 RM'000 RM'000
Revenue 28,800 24,988 10,636 9,037
EBIT 1,519 1,041 552 2,242
PBT 1,400 845 396 2,114
PAT 1,228 613 303 2,114



2.1.8 Background information of Finther Vendors

2.1.9

Faizal and MC are both Malaysians. They are also directors and registered shareholders of Finther.
Assumption of liabilities

Save for the existing obligations and liabilities in Excel and Finther, as well as the obligations
pursuant to or in connection with the SSA-1 and SSA-2, DGSB will not assume any additional
liabilities, including contingent liabilities and guarantees, pursuant to the Proposed Acquisitions.
The existing liabilities of Excel and Finther will be settled by Excel and Finther respectively in its
ordinary course of business.

2.1.10 Additional financial commitment required

As at the date of this announcement, DGSB does not foresee any additional material financial
commitment required to put the business of Excel and Finther on stream following the completion
of the Proposed Acquisitions in view that Excel and Finther already have ongoing profitable
operations. Any subsequent expansion plan of Excel and Finther will be funded via internally-
generated funds, bank borrowings and/or capital/funds to be contributed by shareholders of Excel
and Finther, the proportion of which will be determined at that material time based on the capital
and funding requirements of DGSB’s enlarged Group.

2.1.11 Source of funding for the Proposed Acquisitions

2.2

2.2.1

The total cash consideration for the Proposed Acquisitions amounting to RM12,240,000 will be
funded from internally generated funds of DGSB Group, the proceeds from the Proposed Disposal
and/or bank borrowings, the proportion of which will depend on the capital and funding
requirements of DGSB on the Completion Date.

Details of Proposed Disposal

The Proposed Disposal entails the disposal of the entire 70% equity interest held by DGSB in QBI
and Makan Channel for the Disposal Consideration of RM3,500,000 as follows:

(a) disposal of 70% of the issued share capital of Makan Channel comprising 70,000 ordinary
shares ("Makan Sale Shares”) to ITB for RM70,000 cash; and

(b) disposal of 70% of the issued share capital of QBI comprising 233,330 ordinary shares
("QBI Sale Shares”) to ITB for RM3,430,000 cash.

Basis of arriving at the Disposal Consideration
The Disposal Consideration was agreed upon between both parties based on arm-length
negotiation on a “willing-buyer-willing-seller” basis, after taking into consideration, amongst others,

the following:

(a) cost of investment of DGSB of RM1.75 million, together with RM0.34 million development
expenses incurred by QBI;

(b) pro forma gain on the Proposed Disposal as tabulated in Section 3; and

(© the challenging future prospects of QBI and Makan Channel and the Group’s strategy to
refocus its efforts to its core business activities in ICT.
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Background information of QBI

QBI was incorporated in Malaysia on 28 March 2006 as a private limited company. QBI began
operations in 2006 with the processing and packaging of the leading and well-established QBB
Ghee product. The manufacturing was subsequently expanded to include dry packaging. In 2019,
DGSB acquired shares in QBI and subscribed additional shares to become a 70% shareholder, with
the strategy to move into food manufacturing and technology integration services for the food
industry.

As at the date of this announcement, the issued share capital of QBI is RM1,199,975 comprising
333,330 ordinary shares. Currently, QBI does not have any subsidiary or associate company. The
Directors of QBI are Chang Goh Hoo, Dato Dr. Tan Seng Chuan, Dato’ Wong Gian Kui and Choong
Mei Kuan., the issued share capital of QBI is RM1,199,975 comprising 333,330 ordinary shares.
Currently, QBI does not have any subsidiary or associate company. The Directors of QBI are Chang
Goh Hoo, Dato Dr. Tan Seng Chuan, Dato’ Wong Gian Kui and Choong Mei Kuan.

The original cost and date of investment by DGSB in QBI are as follows:

Investment amount
Date of investment No. of shares (RM)

28 June 2019 233,330 1,749,975

The key financial information of QBI for the past 3 financial year ended up to 30 June 2021 and
unaudited financial period ended 30 September 2021 are summarised as follows:

Audited Unaudited

FYE FPE

30 June 30 June 30 June 30 September

2019 2020 2021 2021

RM'000 RM'000 RM'000 RM'000

Revenue 4,337 4,573 3,999 379

EBIT 471 183 (206) (308)

PBT/(Loss before tax) 481 206 (252) (327)
("(LBT)")

PAT/(Loss after tax) 414 161 (270) (327)
("(LAT)")

Background information of Makan Channel

Makan Channel was incorporated in Malaysia on 19 January 2021 as a private limited dormant
company. DGSB currently own 70% of the equity interest in Makan Channel, and the date of
investment, no of shares and cost of investment in Makan Channel is set out below. Makan Channel
is newly set up to be the marketing and trading arm of QBI's manufactured products.

The Directors of Makan Channel are Chang Goh Hoo, Dato Dr. Tan Seng Chuan, Dato’ Wong Gian
Kui and Choong Mei Kuan.
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The original cost and date of investment by DGSB in Makan Channel are as follows:

Investment amount

Date of investment No. of shares (RM)
1 April 2021 700
30 June 2021 69,300

70,000

As at the date of this announcement, the issued share capital of Makan Channel is RM100,000
comprising 100,000 ordinary shares. Currently, Makan Channel does not have any subsidiary or

associate company.

The key financial information of Makan Channel for unaudited financial period ended 30 September

2021 are summarised as follows:

Unaudited

FPE

30 September 2021

RM'000

Revenue 269
EBIT (54)
PBT/(LBT) (54)
PAT/(LAT) (54)

As Makan Channel was incorporated on 19 January 2021, there is no audited financial statements

prepared todate.

Assumption of liabilities

There are no liabilities including contingent liabilities and/or guarantees, to be remained with DGSB

pursuant to the Proposed Disposal.

Utilisation of proceeds

The Company intends to utilise the Disposal Consideration in the following manner:

To partly satisfy the purchase consideration of

the Proposed Acquisitions

Estimated expenses for the Proposals
Total estimated proceeds

RM’'000 Notes

Expected time frame
(from the completion
of the Proposed
Disposal)

500 (a)

3,000 Immediately upon

completion of the
Proposed Acquisitions

Immediately

3,500
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Notes:

(a) Being mainly the professional fees, meeting and related expenses to be incurred in relation
to the Proposals.

Information on the Purchaser

Insas Technology Berhad (“ITB”) was incorporated on 29 August 1994 under the Companies Act,
1965 as a private limited company and subsequently converted into public company on 12 May
2004. Its principal activity is investment holding and provision of management services, provision
of information technology and consultancy services and trading of electronic and
telecommunications related products and other trading business. ITB is a wholly-owned subsidiary
of Insas, a public company listed on the Main Market of Bursa Malaysia Securities Berhad. ITB owns
190,000,000 ordinary shares in DGSB, representing 25.48% equity interest in DGSB.

As at the date of this announcement, the issued share capital of ITB is RM5,000,000 comprising
5,000,000 ordinary shares. The Directors of ITB are Dato’ Sri Thong Kok Khee, Dato’” Wong Gian
Kui and Dato’ Dr Tan Seng Chuan.

RATIONALE OF THE PROPOSALS

DGSB has been evaluating several options to regularise its condition as an affected listed issuer
("ALC") pursuant to Rule 8.03A (3)(c) of the ACE LR, and the Board resolved to undertake the
Proposals after considering the profitable operations and track records of Excel and Finther and
their growth prospects, the Proposed Acquisitions is supported by Profit Guarantees given by the
Vendors, and after taking into account the outlook of the current economy and ICT industry as set
out in Section 5.

The Proposals are interim measures to realign the Group’s business direction towards its core
business in the provision of ICT solutions, to strengthen the financial condition and to improve the
Group’s financial performance moving forward. The Board is confident that the Proposed
Acquisitions, whose businesses are complementary to DGSB'’s existing core ICT operations, will
generate sufficient revenue and earnings to enable DGSB to meet the conditions for regularising
its ALC condition. Following the completion of the Proposals, DGSB will reevaluate its condition and
formulate a regularisation plan to be submitted to Bursa Securities for its approval.

The Proposed Acquisitions are part of the Group’s plans to expand its core business in the provision
of ICT solutions and to improve the Group’s financial performance by adding another revenue
stream which is complementary in nature and would bring about synergistic benefits to the Group.
DGSB has identified the provision of services in streamlining IT communication infrastructures and
provision of distribution of innovative information technology solutions services offered by Excel
and Finther respectively, as a viable and feasible source of revenue with favourable long term
prospects in the ICT industry which complements the existing business of the Group.

The Proposed Disposal represents the Board’s strategic decision to divest its food manufacturing
segment, after taking cognizance of the challenges faced by QBI and Makan Channel over the past
2 financial years due to the Covid-19 pandemic. The Board envisages that this business segment,
although having good long-term potential, will have much a longer gestation period to reach a
sustainable level of profitability due to the effects of the pandemic and the food manufacturing
segment requires substantial future capital and working capital funding requirements to grow the
business.
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Given the ALC condition of DGSB, it would not be ideal to continue its investment in the food
manufacturing segment. Additionally, the proceeds from the Proposed Disposal will also enable
DGSB Group to partly finance the purchase consideration for the Proposed Acquisitions.

The Disposal Consideration translates into a pro forma gain on disposal of which is computed as
follows:

Audited FYE 30 Unaudited FPE 30
June 2021 September 2021

RM’000 RM’'000
Disposal Consideration 3,500 3,500
Less: Carrying value of QBI and Makan Channel upon (909) (641)
disposal
Less: Goodwill (arising from reverse acquisition in year (730) (730)
2019 and 2021)
Pro forma gain on disposal( 1,861 2,129
Note:

) The pro forma gain on disposal is subject to changes according to the Group’s NA upon
completion of the Proposed Disposal.

EFFECTS OF THE PROPOSALS

Issued share capital

The Proposals will not have any effect on the issued share capital of DGSB as it does not involve
the issuance of new ordinary shares in DGSB.

NA and gearing

The Proposed Acquisitions are not expected to have any material effect on the NA, NA per share
and gearing of the Company.

The pro forma effects of the Proposed Disposal on the NA and gearing of the Group, based on the
audited financial statements of the Group for FYE 30 June 2021 are as follows:

Audited as at After (I) and

30 June 2021 Proposals

RM’'000 RM’000

Share capital 60,054 60,054
Reverse acquisition reserve (131,013) (131,013)
Exchange translation reserve (3,488) (3,488)
Retained earnings 99,472 M@ 100,833
Total equity attributable to owners of the 25,025 26,386

parent

Non-controlling interest 537 110

Total equity 25,562 26,496
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Number of DGSB Shares
NA per DGSB Share (RM)
Interest bearing borrowings (RM'000)

Gearing (times)

Audited as at

After (I) and

30 June 2021 Proposals
RM’'000 RM’000
745,731 745,731

0.03 0.04
5,042 5,042
0.20 0.19

Note:

(D After accounting for a pro forma gain on disposal of RM1.86 million. Please refer to Section
3 above for full details of the computation.

(2) After deducting estimated expenses of RM500,000 for the Proposals.
EPS

Based on its audited financial statements for FYE 30 June 2021, DGSB Group is expected to realise
a pro forma gain on disposal of RM1.86 million. For illustration purposes, based on the audited
consolidated financial statements for FYE 30 June 2021 and unaudited consolidated financial
statements for FPE 30 September on the assumption that the Proposals had been effected on the
beginning of the financial year/period, their pro forma effect on the Group’s EPS are set out below:

Audited

FYE 30 June 2021

RM’000

(Loss)/Profit for the year attributable to owners of the parent (18,626)
Add: Profit of Excel® 112
Add: Profit of Finther(®) 155
Add: Loss of QBI for the year (81)
Add: Loss of Makan Channel for the year 7
Add: Pro forma gain on disposal 1,780
Adjusted profit for the year attributable to owners of the (16,667)

parent
No. of shares as at the date of this announcement 745,731
EPS (sen) (2.23)
Note:

O Based on the PAT of Excel and Finther for the FYE 31 December 2020.
Substantial shareholders’ shareholdings

The Proposals will not have any effect on the substantial shareholders’ shareholdings of DGSB as
it does not involve the issuance of new ordinary shares of DGSB.
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INDUSTRY OVERVIEW AND PROSPECTS
Overview and outlook of the Malaysian economy

The Malaysian economy experienced renewed demand and supply shocks arising from strict
containment measures under the National Recovery Plan (NRP) during the third quarter of 2021.
As a result, the economy contracted by 4.5% (2Q 2021: +16.1%). Economic activity was
particularly impacted in July under Phase 1 of the NRP, but subsequently recovered as more states
transitioned into Phase 2 with less restrictive containment measures. On the supply side, all
economic sectors registered a contraction, particularly the construction sector, which was
constrained by operating capacity limits. On the demand side, the restrictions on mobility, especially
on inter-district and inter-state travel, has weighted on consumption and investment activity, while
continued increase in public sector consumption spending provided some support to overall growth.
On a quarter-on-quarter seasonally-adjusted basis, the economy registered a decline of 3.5% (2Q
2021: -1.9%).

All economic sectors recorded negative growth in the third quarter of 2021. The services sector
declined by 4.9% (2Q 2021: 13.5%). The services sector was affected by weaker consumer-related
activities amid the reimposition of the lockdown, particularly in July. Nonetheless, consumer-related
activities have shown emerging signs of recovery on a month-on-month basis since August as
operating restrictions were eased, including for restaurants and recreational activities. The finance
and insurance subsector continued to grow, driven mainly by higher net insurance premiums.
Growth in the information and communication subsector provided some support amid continued
demand for data communications services particularly for e-commerce and e-payment activities.

Private investment declined by 4.8% (2Q 2021: 17.4%), as the containment measures had
constrained firms’ operating capacity and affected the realisation of investments, particularly in
structures. The impact however, was mitigated by the increase in capital spending for ICT
equipment and research and development (R&D), especially as firms in the export-oriented sectors
continued to expand their capacity.

(Source: Bank Negara Malaysia Quarterly Bulletin 3Q 2021)
Overview and prospects of the ICT industry in Malaysia

Information and communication technologies ("ICT") is one of the fastest growing industries in
Malaysia, where its contribution to Malaysia’s gross domestic product (GDP) rose from RM183.0
billion in 2018 to RM201.6 billion in 2020 at a compound annual growth rate ("CAGR") of 4.9%.
In 2020, the ICT industry comprised 14.2% of Malaysia’s GDP. The major segments of the ICT
industry include the sale of ICT products, provision of cloud services, networking services, security
management solutions, data analytics and storage.

In 2020, the information and communication subsector of the ICT industry continued to expand,
supported by stronger demand for broadband data as e-commerce and e-payment activities grew
amid greater digitalisation and remote working arrangements. The services sector is expected to
register a growth recovery in 2021, where the information and communication subsector is poised
to lead the recovery as demand for digital solutions, especially in e-commerce and e-payment,
continues to accelerate.

Malaysia’s e-commerce market, among the fastest growing in Southeast Asia, is estimated to have
experienced a growth of 24.7% in 2020 (from a total transaction value of RM24.2 billion in 2019
to an estimated RM30.2 billion in 2020). The market is forecast to hit RM51.6 billion by 2024,
increasing at a CAGR of 14.3% between 2020 and 2024.
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The National e-Commerce Strategic Roadmap (NESR), established in 2016, also intends to
accelerate the development of e commerce activities and position Malaysia as a regional e-
fulfilment hub in the near future. In line with these efforts, the Government established the Digital
Free Trade Zone (“"DFTZ") in 2017 to facilitate seamless cross border trade and enable local
businesses to export their goods with a priority for e-commerce. The DFTZ provides physical and
virtual zones to facilitate small and medium enterprises (SMESs) to capitalise on the convergence of
exponential growth of the internet economy and cross-border e-commerce activities.

(Source: Providence Strategic Partners Sdn Bhd)

Prospects of the Group

Moving forward, the management of DGSB together with Excel and Finther anticipates the global
demand for ICT services industry to be largely driven by the growth in use in technology in the
midst of adjusting to the effects of the COVID-19 pandemic, where there is an increasing need for
use of ICT solutions in a growing network infrastructure worldwide.

The Board is of view that the Proposals are favourable to DGSB as it provides an additional revenue
and income stream which is guaranteed for the next few years by the Excel Vendor and Finther
Vendors. Given the current economic climate which has made the food manufacturing business
less viable, the refocusing of the Group’s businesses on its core competencies in ICT and
networking solutions and expanding through the synergistic benefits with Excel and Finther will
ultimately improve the financial performance and financial position of DGSB moving forward.

Under the country’s MyDigital initiative, Malaysia aims to become a regional leader in the digital
economy and attain an inclusive, responsible, and sustainable socioeconomic development.
Companies are currently embracing digitalisation emphatically due to structural changes to the
local economy including virtual work and living habits arising from the still evolving COVID-19
pandemic. The resulting expansion of the digital economy comes with demands for broader and
deeper end-to-end solutions in software, hardware & networks. By combining with Excel and
Finther, the DGSB Group expects to ride this growth by being better placed as a single stack
solution provider to our major customers and partners for their expansion requirements including
any regional needs.

Already, DGSB's current nationwide network of 17 managed locations will be better utilized and
enhanced when combined with the 24x7 network operations of Excel. Recognising the key to
digitalisation is skilled personnel, the combined pool of skilled engineers and experienced project
managers will afford the Group to grow business both vertically in taking on new products and
services, and horizontally by duplicating similar business operations in selected ASEAN countries to
expand market footprint and coverage.
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RISK FACTORS
The risk factors associated with the Proposals, which may not be exhaustive, include the following:
Completion risk

The completion of the Proposals are conditional upon the fulfiiment of, amongst others, the
conditions precedent of the respective sale and purchase agreements. There can be no assurance
that the fulfilment of the conditions precedent will be satisfied, waived or obtained, as the case
may be, within the stipulated timeframe, or any of the termination events will not occur. Any delay
in the fulfilment of the conditions precedent may lead to a delay in the completion and/or
termination of the Proposals.

Our Group will take all necessary and reasonable efforts to ensure that the conditions precedent
are fulfilled and/or waived within the stipulated timeframe as well as take steps to mitigate the
occurrence of termination events which are within our control in order to complete the Proposals
in a timely manner.

Investment risk

Upon completion of the Proposed Disposal, QBI and Makan Channel, which are contributors to the
DGSB Group in terms of revenue, will no longer be subsidiaries of the Company and DGSB will
cease consolidating the results of these companies. The Company intends to utilise approximately
RM3.0 million from the proceeds arising from the Proposed Disposal to fund the Proposed
Acquisitions.

The Proposed Acquisitions are expected to be beneficial to DGSB. However, there is no guarantee
that the anticipated benefits from the Proposed Acquisitions will be realised or that Excel and
Finther will be able to generate sufficient returns to offset its cost of investment.

Nevertheless, the Board endeavours to mitigate such risk by adopting prudent investment
strategies and conducting the relevant assessment and review prior to making its investment
decision. Furthermore, the Vendors have also provided the Profit Guarantees as part of the terms
of the Proposed Acquisitions as stipulated in SSA-1 and SSA-2.

Achievability of Profit Guarantees

The Profit Guarantees are based on various bases and assumptions which the Board deems

reasonable, but nevertheless is subject to certain uncertainties and contingencies, which are often
outside the control of DGSB. There can be no assurance that the Profit Guarantees will be met.

APPROVALS REQUIRED
The Proposals are subject to the following:

0 Approval of the shareholders of DGSB for the Proposals at an extraordinary general
meeting ("EGM") to be convened;

(i) Approval from the financiers of Excel and Finther, if required; and

(iii) Any other relevant authority/parties’ approval, if required.
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The Proposed Excel Acquisition and Proposed Finther Acquisition are inter-conditional with each
other. The Proposed Disposal and the Proposed Acquisitions are not conditional upon each other.

DIRECTORS’ AND MAJOR SHAREHOLDERS’ AND/OR PERSONS CONNECTED WITH A
DIRECTOR OR MAJOR SHAREHOLDER'’S INTERESTS

Insas Berhad (“Insas”) and ITB are the deemed interested major shareholder in the Proposed
Disposal by virtue of ITB holding 25.48% equity interest in DGSB and ITB being a 100% owned
subsidiary of Insas. Tengku Aishah, Dr Tan and Dato Wong are common directors of Insas, ITB
and DGSB, declared their interest and accordingly, they are deemed interested in this Proposed
Disposal. Accordingly, Insas, ITB and the above directors, being considered interested parties, have
and will continue to abstain from deliberating at the relevant Board meetings and voting in respect
of their direct and/or indirect shareholdings in DGSB on the relevant resolutions pertaining to the
Proposed Disposal to be tabled at an EGM to be convened.

The abovementioned interested parties have also undertaken to ensure that persons connected
with them shall abstain from voting in respect of their direct and/or indirect shareholdings in the
Company, if any, on the relevant resolutions pertaining to the Proposed Disposal at an EGM to be
convened.

Save for the foregoing, none of the directors, major shareholders, chief executive of the Company
and/or persons connected with them have any interest, direct or indirect, in the Proposals.
STATEMENT BY THE BOARD

The Board (save for the interested Directors with respect to the Proposed Disposal) having

considered all aspects of the Proposals is of the opinion that the Proposals are in the best interest
of the Company.

STATEMENT BY THE AUDIT AND RISK MANAGEMENT COMMITTEE (“"ARMC")

The ARMC of DGSB is of the opinion that the Proposed Disposal is in the best interest of DGSB and
that the terms of the Proposed Disposal are fair, reasonable and on normal commercial terms and
hence are not detrimental to the interest of the non-interested shareholders.

The view of the ARMC was arrived at after having considered, inter alia, the terms and conditions
of the Disposal SSA, the rationale for the Proposed Disposal, the effects of the Proposed Disposal
on the Group and the opinion of the Independent Adviser.

ADVISER

M & A Securities has been appointed as Principal Adviser to DGSB for the Proposals.
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INDEPENDENT ADVISER

In view of the interests of Insas as set out in Section 8, the Proposed Disposal is a related party
transaction pursuant to Rule 10.08 of the ACE LR. Accordingly, in compliance with Rule 10.08 of
the ACE LR, FHMH Corporate Advisory Sdn Bhd has been appointed to act as the Independent
Adviser to undertake the following:

) comment whether the Proposed Disposal is fair and reasonable insofar as the non-
interested shareholders of DGSB are concerned;

(i) comment whether the Proposed Disposal is detrimental to the non-interested shareholders
of DGSB; and

(iii) advise the non-interested shareholders of DGSB whether they should vote in favour of the
resolution pertaining to the Proposed Disposal at the EGM to be convened.

HIGHEST PERCENTAGE RATIO

The highest percentage ratio applicable to the Proposed Acquisitions pursuant to Rule 10.02(g) of
the ACE LR is 47.9%, calculated based on the purchase consideration divided by the latest audited
consolidated NA of DGSB of RM25.6 million as at 30 June 2021.

The highest percentage ratio applicable to the Proposed Disposal pursuant to Rule 10.02(g) of the
ACE LR is 13.7%, calculated based on the Disposal Consideration divided by the latest audited
consolidated NA of DGSB of RM25.6 million as at 30 June 2021.

TRANSACTIONS WITH THE SAME RELATED PARTY FOR THE PRECEDING 12 MONTHS
The Company had not entered into any transaction (not being a transaction within the ordinary

course of business) with ITB for the 12 months preceding the date of this announcement.

ESTIMATED TIMEFRAME FOR COMPLETION
Barring any unforeseen circumstances, the Proposed Acquisitions and Proposed Disposal are
expected to be completed by the first quarter of 2022.

DOCUMENTS AVAILABLE FOR INSPECTION

SSA-1, SSA-2 and the Disposal SSA are available for inspection at the registered office of DGSB at
No. 47-5, The Boulevard, Mid Valley City, Lingkaran Syed Putra, 59200 Kuala Lumpur during hormal
business hours on Mondays to Fridays (except public holidays) for a period of 3 months from the
date of this announcement.

This announcement is dated 4 January 2022.
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SALIENT TERMS OF THE AGREEMENTS

(1)

0]

(i)

SALIENT TERMS OF SSA-1

The salient terms of the SSA-1 are as follows:

Sale and purchase of shares in Excel

Subject to and upon the terms and conditions contained in the SSA-1, the Excel Vendor agrees to
sell and DGSB agrees to purchase all the Excel Sale Shares for the total purchase price of
RM4,590,000 only (“Excel Purchase Price”) upon such terms and conditions as stated in SSA-1.
The Excel Sale Shares to be sold shall be:

(a) free from all liens, charges, encumbrances and with full legal and beneficial title;

(b) with all rights attaching thereto (including all dividends and distributions, whether declared
or undeclared); and

(©) shall rank pari passu with all the existing Shares in issue as at the date of the SSA-1.
Conditions precedent

The SSA-1 shall be conditional upon the following being obtained and/or fulfilled within 30 days
from the date of the SSA-1 ("Excel Conditional Period"”) or such further period as agreed by the

parties:

(a) A due diligence review of the commercial, legal, tax, and financials of Excel to be carried
out by DGSB and its representatives, the results of which being satisfactory to DGSB;

(b) The shareholder funds / NA value of Excel based on the unaudited management accounts
as at 30 September 2021 shall not be less than RM2,250,000 (net of taxation of current
financial period ended 30 September 2021);

(9) The approval of the Board of Directors of Excel for: (i) the transfer of the Excel Sale Shares
to DGSB, and (ii) the appointment of three (3) new directors nominated by DGSB to the
Excel’s board of directors;

(d) The execution of a shareholder’s agreement by the remaining shareholders to regulate the
conduct of the parties at Excel;

(e) The approval of the directors and shareholders of Excel for the execution of the
shareholders’ agreement;

(f Execution of profit guarantee and escrow agreement by Thomas in favour of DGSB;

(9) Execution of the employment service contract of Thomas, Geh Kooi Hong (NRIC: 730120-
07-5600) and key employees of Excel on such terms and period to be mutually agreed;

(h) The approval of the shareholders of DGSB at an extraordinary general meeting to be
convened;

() The approval of Bursa Securities and any regulatory authorities, if required;
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Waiver by the other shareholders of Excel of any pre-emption right over the Excel Sale
Shares; and

The approval(s) and waiver(s) of such other authorities, licensors, financial institutions,
creditors, lenders and/or other parties for the sale and purchase of the Excel Sale Shares,
if required.

The SSA-1 shall become unconditional upon satisfaction or fulfillment of all Conditions Precedent
("Unconditional Date”). DGSB may waive any of the Conditions Precedent and such waivers will
be deemed as a satisfaction or fulfillment of that Conditions Precedent.

Completion of the SSA-1

(a)

(b)

The parties shall complete the sale and purchase within 30 days from the Unconditional
Date or such further period to be agreed by the parties.

The Excel Vendor shall simultaneously and in exchange of payment of the Excel Purchase
Price by DGSB:

(i) deliver to DGSB the original share certificates in relation to the Excel Sale Shares
together with valid and registrable Instrument of Transfer of Shares duly executed
by the Excel Vendor in favour of DGSB;

(i) deliver to DGSB a certified true copy of the directors’ resolution of Excel approving
the transfer and registration of the Excel Sale Shares in the name of DGSB;

(iii) to DGSB a directors’ resolution of Excel approving the appointment of DGSB’s
representatives to the Board of Directors of Excel;

(iv) deliver to DGSB a directors’ resolutions of Excel approving the changes to the
current bank signatories to such signing authorities to be mutually agreed by the
parties; and

(v) procure and cause the company secretary of the Excel to deliver to DGSB the duly
signed and sealed original share certificate(s) in respect of the new Excel Sale
Shares to be issued in the name of DGSB pursuant to the SSA-1.

Termination

(i)

(if)

In the event that any of the conditions precedent is not fulfilled or waived within the Excel
Conditional Period, then the non-defaulting party shall be entitled to terminate SSA-1 by
giving notice to that effect to the other party and thereafter, SSA-1 shall be terminated
and cease to be of any further effect. Thereafter, neither Excel Vendor or DGSB shall have
any claim against each other save for any antecedent breaches.

Upon the occurrence of the events of default as stated in the SSA-1, and the defaulting
party fails to remedy the relevant defaults or breaches within the fourteen (14) days from
the date of receipt of a default notice ("Default Notice”) from the non-defaulting party
or such extended period as may be mutually agreed, the non-defaulting party may elect
to terminate the SSA-1 and thereafter the following shall occur:



0

(if)

ANNEXURE I

the SSA-1 shall thereupon be of no further effect and none of the parties shall
have any rights or claims against each other; and

each party shall cease to have further rights or obligations under the SSA-1
provided that such termination shall be without prejudice to any rights of the
parties which may have accrued prior to such termination.

(v) Non-Competition and Non-Solicitation

(a)

(b)

The Excel Vendor agrees, undertakes and covenants that he shall not within two (2) years
from the date of completion of SSA-1 ("Non-Competition Period”), without the prior
written consent of DGSB and/or Excel:

(i)

(ii)

(iii)

conduct, carry on or promote (whether on his own account, in partnership, in joint
venture or as employee or agent of or manager for any other person) any business
or operation directly competitive with the business of Excel in Malaysia
("Territory™);

be interested in any business or operation directly competitive with the business
of Excel in the Territory (directly or through any interposed body corporate, trust,
partnership or entity) as trustee, principal, agent, shareholder, unit-holder,
independent contractor, consultant, adviser, employee or in any other capacity; or

provide any business or entity any assistance which assists that business or entity
to engage in any business or operation directly competitive with the business of
Excel.

For the purpose of this clause, “business of Excel” shall mean the business currently
operated by Excel as at the date of the SSA-1.

The Excel Vendor hereby agrees, undertakes and covenants to DGSB that he shall not
within the Non-Competition Period without the prior written consent of DGSB, either
directly or indirectly: -

(i)

(ii)

(iii)

(iv)

solicit (either on his own account or as the employee, manager, agent, or
consultant of any other person) or knowingly encourage or attempt to solicit,
knowingly encourage or induce the customers or any person who is or was within
a period of twenty-four (24) months after the date of completion of SSA-1 a client
or customer of Excel in relation to the businesses directly competing with Excel;

induce or seek to induce away from Excel with a view to engaging them in any
business which competes with the business of Excel, any current director,
manager, employee or representative (excluding those employed in a clerical,
administrative, secretarial capacity) employed or engaged by Excel;

with respect to the business of Excel, solicit or divert any business or clients or
customers away from Excel; or

induce or knowingly encourage or attempt to solicit, knowingly encourage or
induce customers, clients, suppliers, agents or other persons under contract or
otherwise associated or doing business with Excel, to reduce or alter any such
association or business with Excel.
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SALIENT TERMS OF SSA-2
The salient terms of the SSA-2 are as follows:
Sale and purchase of shares in Finther
Subject to and upon the terms and conditions contained in the SSA-2, the Finther Vendors agree
to sell and DGSB agrees to purchase all the Finther Sale Shares for the total purchase price of
RM7,650,000 only (“"Finther Purchase Price”) upon such terms and conditions as stated in SSA-
2. The Finther Sale Shares to be sold shall be:

(a) free from all liens, charges, encumbrances and with full legal and beneficial title;

(b) with all rights attaching thereto (including all dividends and distributions, whether declared
or undeclared; and

(9) shall rank pari passu with all the existing Shares in issue as at the date of the SSA-2.
Conditions precedent

The SSA-2 shall be conditional upon the following being obtained and/or fulfilled within 30 days
from the date of the SSA-2 (“Finther Conditional Period”) or such further period as agreed by

the parties:

(a) A due diligence review of the commercial, legal, tax, and financials of Finther to be carried
out by DGSB and its representatives, the results of which being satisfactory to DGSB;

(b) The shareholder funds / NA value of Finther based on the unaudited management accounts
as at 30 September 2021 shall not be less than RM3,750,000 (net of taxation for the current
financial period ended 30 September 2021);

(© The approval of the Board of Directors of Finther for: (i) the transfer of Finther Sale Shares
to DGSB, and (ii) the appointment of not more than three (3) new directors nominated by
DGSB on the Finther’s Board of Directors;

(d) The execution of a shareholder’s agreement by the remaining shareholders to regulate the
conduct of the parties at Finther;

(e) The approval of the directors and shareholders of Finther for the execution of the
shareholders’ agreement;

(f Execution of profit guarantee and escrow agreement by Finther Vendors in favour of DGSB;

(9) Execution of the employment service contract of Faizal and key employees of Finther on
such terms and period to be mutually agreed;

(h) The approval of the shareholders of DGSB at an extraordinary general meeting to be
convened;

(i) The approval of Bursa Securities and any regulatory authorities (if required); and
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) The approval(s) and waiver(s) of such other authorities, licensors, financial institutions,
creditors, lenders and/or other parties for the sale and purchase of the Finther Sale Shares,
if required.

The SSA-2 shall become unconditional upon satisfaction or fulfillment of all Conditions Precedent
("Unconditional Date”). DGSB may waive any of the Conditions Precedent and such waivers will
be deemed as a satisfaction or fulfillment of that Conditions Precedent.

(iii) Completion of the SSA-2

The parties shall complete the sale and purchase within 30 days from the Unconditional Date or
such further period to be agreed by the parties.

(iv) Termination

0] In the event that any of the conditions precedent is not fulfilled or waived within the Finther
Conditional Period, then the non-defaulting party shall be entitled to terminate SSA-2 by
giving notice to that effect to the other party and thereafter, SSA-2 shall be terminated
and cease to be of any further effect. Thereafter, either Finther Vendors or DGSB shall
have any claim against each other save for any antecedent breaches.

(ii) Upon the occurrence of the events of default as stated in the SSA-2, and the defaulting
party fails to remedy the relevant defaults or breaches within the fourteen (14) days from
the date of receipt of a default notice ("Default Notice”) from the non-defaulting party
or such extended period as may be mutually agreed, the non-defaulting party may elect
to terminate the SSA-2 and thereafter the following shall occur:

0) the SSA-2 shall thereupon be of no further effect and none of the parties shall
have any rights or claims against each other; and

(i) each party shall cease to have further rights or obligations under the SSA-2
provided that such termination shall be without prejudice to any rights of the
parties which may have accrued prior to such termination.

(v) Non-Competition and Non-Solicitation

(a) MC agrees, undertakes and covenants that he shall not within 2 years from the date of
completion of the SSA-2 ("Non-Competition Period"”), without the prior written consent
of DGSB and/or Finther:

0] conduct, carry on or promote (whether on his own account, in partnership, in joint
venture or as employee or agent of or manager for any other person) any business
or operation directly competitive with the business of Finther in Malaysia
("Territory”);

(i be interested in any business or operation directly competitive with the business
of Finther in the Territory (directly or through any interposed body corporate, trust,
partnership or entity) as trustee, principal, agent, shareholder, unit-holder,
independent contractor, consultant, adviser, employee or in any other capacity; or

(iii) provide any business or entity any assistance which assists that business or entity
to engage in any business or operation directly competitive with the business of
Finther.
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For the purpose of this clause, “"business of Finther” shall mean the business currently
operated by Finther as at the date of the SSA-2.

MC hereby agrees, undertakes and covenants to DGSB that he shall not within the Non-
Competition Period without the prior written consent of DGSB, either directly or indirectly:

(i)

(ii)

(iii)

(iv)

solicit (either on his own account or as the employee, manager, agent, or
consultant of any other person) or knowingly encourage or attempt to solicit,
knowingly encourage or induce the customers or any person who is or was within
a period of twenty-four (24) months after the date of completion of the SSA-2 a
client or customer of Finther in relation to the businesses directly competing with
Finther;

induce or seek to induce away from Finther with a view to engaging them in any
business which competes with the business of Finther, any current director,
manager, employee or representative (excluding those employed in a clerical,
administrative, secretarial capacity) employed or engaged by Finther;

with respect to the business of Finther, solicit or divert any business or clients or
customers away from Finther; or

induce or knowingly encourage or attempt to solicit, knowingly encourage or
induce customers, clients, suppliers, agents or other persons under contract or
otherwise associated or doing business with Finther, to reduce or alter any such
association or business with Finther.
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SALIENT TERMS OF DISPOSAL SSA
The salient terms and conditions of the Disposal SSA are as follows:
Sale of Sale Shares
DGSB agrees to sell and ITB agrees to purchase the QBI Sale Shares and Makan Sale Shares in

cash at the combined sale price of RM3,500,000 (“Sale Price”), upon the terms and conditions as
set out in the Disposal SSA.

Conditions Precedent

The Disposal SSA shall be conditional upon the following conditions precedent having being fulfilled
within 30 days from the date of the Disposal SSA ("Disposal Conditional Date") or such further
period as agreed by the parties:

(a) ITB being satisfied with the results of the due diligence review to be carried out on the
legal, financial, business and prospects of QBI and Makan Channel;

(b) the approval of the directors of DGSB and ITB for the execution of the Disposal SSA for
the sale and purchase of the QBI Sale Shares and Makan Sale Shares;

(©) the approval of the shareholders of DGSB at an extraordinary general meeting to be
convened by DGSB;

(d) the waiver, consent, approval or authorisation (if any) from relevant authorities, banks
and/or other third parties (if necessary) for DGSB to perform and fulfil its obligations under
Disposal SSA; and

(e) The entering of a new shareholders’ agreement by the shareholders of QBI and Makan
Channel as at the Disposal Completion Date on terms and conditions which are mostly
similar to the existing shareholders’ agreements.

ITB may in its absolute discretion waive all or any of the above conditions precedent and QBI and
Makan Channel and their directors shall use all their best endeavours to fulfill the conditions
precedent.

Completion of Disposal SSA

The completion of the Disposal SSA shall take place on the date of completion of the sale and
purchase of the QBI Sale Shares and Makan Sale Shares ("Disposal Completion Date”).

(a) DGSB shall, simultaneously in exchange of the payment of the Sale Price in cash by ITB,
deliver to ITB:

(aq) the original share certificates to the QBI Sale Shares and Makan Sale Shares
together with the duly executed transfer forms in favour of ITB;
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(bb) a certified true copy of the shareholders’ and directors’ resolution of QBI and
Makan Channel approving the transfer and registration of the QBI Sale Shares
and Makan Sale Shares in the name of ITB; and

(cc) the board resolutions of QBI and Makan Channel to appoint such persons nominated by
ITB to be the directors of QBI and Makan Channel.

Termination

Upon the occurrence of the events of default as stated in the Disposal SSA, and the defaulting
party fails to remedy the relevant defaults or breaches within the fourteen (14) days from the date
of receipt of a default notice (“"Default Notice”) from the non-defaulting party or such extended
period as may be mutually agreed, the non-defaulting party may elect to terminate Disposal SSA
and thereafter the following shall occur:

(a) the Disposal SSA shall thereupon be of no further effect and none of the parties shall have
any rights or claims against each other; and

(b) each party shall cease to have further rights or obligations under the Disposal SSA provided
that such termination shall be without prejudice to any rights of the parties which may
have accrued prior to such termination.
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