THIS HOTIFICATION IS5 IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you have sold or transferred all your ordinary shares of RM1.00 each in Shell Refining Company
| (Federation of Malaya) Berhad ("Offer Shares”), you should at once hand this Notfication to the
i purchaser or stockbroker or agent through whom you effected the sale or transfer for cnward
| Iransmission to the purchaser or transferee of such Offer Shares.

| If you are in any doubt as to the action to be taken or may require advice in relation to the Offer (as

| dehned herein), please consull your stockbroker, bank manager, sclicitor, accountant or other

| professional advisers immediately

|

| Bursa Malaysia Securites Berhad ("Bursa Securities”) has nol perused the coslents of this
Motification prior to s issuance and hence, takes no responsibility for the contents of this Motification,

| makes no representation as to its accuracy or compleleness and expressly disclaims any Nability

| whatsoever for any loss howsoever ariging from or in reliance upon the whole or any part of the
contents of this Motification

THIS NOTIFICATION IS FOR YOUR INFORMATION OMLY. NO ACTION IS REQUIRED TO BE
| TAKEN.
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Ta: The Shareholders of Shell Refining Company (Fedaration of Malaya) Berhad

Dwear SinMadam
SHELL REFINING COMPANY (FEDERATION OF MALAYA) BERHAD ["SRC" OR "COMPANY")
RECEIPT OF NOTICE OF UNCOMDITIOMAL TAKE-OVER OFFER DATED 1% DECEMBER 2016

FROM RHE INVESTMENT BANK BERHAD ("RHB INVESTMENT BANK') ON BEHALF OF

1. INTRODUCTION

We wish to inform you that on 2 February 2076, the Board of Directors of SRC ("Board™) had
announced that they had on 1 February 2018, receved a letter'copy of press notice from RHEB



Investment Bank, acling as principal adviser for MHIL dated 1 February 2016, wherein SRC was
notified that MHIL had on 1 February 2016 entered into a conditional sale and purchase agreement
"SPA") with Shell Overseas Holdings Limited ("SOHL") for the acquisition by MHIL of 153,000,000
ordinary shares of RM1.00 each heid by SOHL in SRC ("Sale Shares”), representing 51.0% of the
total isswed and pad up share capital of SRC for & tofal cash consideration of USDEE,300,000.00,
represanting an offer price of USD043 per Sale Share (equivalent to RM274,979,250.00 or
RM1.80 per Sale Shara).

On &4 October 2016, the Board had announced the receipt of a copy of a press relaasainotica fram
RHE Investment Bank. on behall of MHIL, notifying that the period for the conditions precedant
to be fulfiled under the SPA has been extended from the initial period of eight (8) months from
thie date of the SPA io 31 Dclober 2018, Further, on 31 Ociober 2016, the Board had announced
the receipd of another copy of a press release/nolice from RHE Investment Bank, on behalf of
MHIL, nctifying that the pariod for the conditions precedent to be fulfilled under the SPA had
been further extended to 17 Movember 2018,

On 18 November 2018, the Board had announced the receipt of a copy of a press release ("Now
Press Release’) ssuved by RHE Invesiment Bank, on behalf of MHIL, notifying that the
conditions precedents to the SPA had been fulfiled on 17 November 2016 ("Fulfillment Data").
Motwithstanding the feregoing, the Board was further infarmed that based on tha New Press
Release, the SPA will only become unconditional upon ihe occurrance of certain events as set
oul in the Mew Press Release.

On 19 Dacember 2016, the Board had announced that it had received the Motice from RHB
Investment Bank, on behalf of the Offeror stating that the Offeror will undertake a take-over offar
to acquire all the remaining erdinary shares of RM1.00 each in SRC not already owned by the
Offeror ("Offer Shares”) for & cash offer price of RM1.92 par Offer Share ["Offer”). A copy of the
Motice is enclosed herewith

CONDITIONS OF THE OFFER

The offer is not conditional upen any minimum level of acceplance of the Offer Shares. Furthar
dietails on the Offer are set oul in the enclosed Motice

APPOINTMENT OF INDEPENDENT ADVISER

In accordance with the Rule 3 of the Rules on Take-Overs, Mergers and Compulsory
Acquisitions ("Rules’), the Board (save for Datuk lain John Lo, Amir Hamzah bin Abu Bakar and
Michael John Carey (Interested Directors™), who are deemed interested in the Offer) had, on
24 November 2016, appointed Aminvesiment Bank Berhad as the independent adviser
Cindependent Adviser’] 1o advise the non-interested Directors and holders of the Offer Shares
i relatson o the Offer,

DOCUMENTS RELATING TO THE OFFER

The purpose of this Molification 5 bo inform you of the Offer. Please note that this Notification
does not conslitute an offer. The doecument oullining the terms and conditions of the Offer
("Offer Document”) together with the form of acceptance and transfer will be despatched to you
by RHE Investimant Bank, on bahalf of the Offeror, within twenty-one (21) days from the date of
the Notice or any extended period of time as may be directed or permitted by the Securities
Commission Malaysia ("3C").

The Independent Advice Circular from the Independent Adviser will be despaiched to you within
ten (10) days from the date of despatch of the Offer Document or any later dale as may be
approved by the SC,



B. DIRECTORS' RESFOMNSIBILITY STATEMENT

The Board has seen and approved this Netification and they collectively and individually accept
full responsibility for the accuracy of the information given in this Motification and confirm that,
after having made all reasonable enquiries and to the best of their knowledge and belief, there
are no false or misleading statements or other facts, the omission of which would make any
statement in this Motification false or misleading

YOU ARE ADVISED NOT TO TAKE ANY ACTION WHICH MAY BE PREJUDICIAL TO YOUR

INTERESTS AND TO READ THE OFFER DOCUMENT AND THE INDEPENDENT ADVICE

gII-IFlEULAR CAREFULLY BEFORE TAKING ANY ACTION(S) IN RELATION TO THE OFFER
ARES.

Yours faithfully
For and on behalf of the Board of
SHELL REFINING COMPANY (FEDERATION OF MALAYA) BERHAD

¥.BHG. DATO' SERI TALAAT BIN HAJI HUSAIN,
DDSA, SPMP, DPCM, DPMP, JSD, PJK, PJM
Senior Independant Non-Executive Director



NHOTICE OF UNCONDITIONAL TAKE-OVER OFFER
DATED 18 DECEMEER 2016 FROM RHBE INVESTMENT BANK BERHAD
ON BEHALF OF MALAYSIA HENGYUAM INTERNATIONAL LIMITED




RHB®

RHE Irvestmient Bank Barhad s

AT oL gt D ey of Boma sl Tacoredm Bema

Lirvel 12, Tower 3, BHE Cenire, Jadan Tun Razsi

00 Kaala Lumpur, Hatnsa,
TEL +603 BIE7 IBEE FAN «603 9287 1231/33155/4770

19 Decambar 2016

The Board of Directors

Shell Refining Company (Federation of Malaya) Berhad
Level 8, Symphony House

Pusat Dagangan Dana 1

Jalan PJU 1446

47301 Petaling Jaya

Selangar Darul Ehsan

Daar Sirg,
SHELL REFINING COMPANY (FEDERATION OF MALAYA) BERHAD (“SRC" OR “OFFEREE")

NOTICE OF UNCONDITIOMAL TAKE-OVER OFFER [“NOTICE")

1. INTRODUCTION

On 1 February 2018, Malaysia Hengyuan International Limited ("MHIL" or “Offeror”), a wholly-owned
subsidiary of Heng Yuan Holdings Limited ("HYHL"), which in turm is a wholly-owned subsidiary of Shandong
Hengyuan Petrochemical Company Limited "SHPCL"), had entered into a conditional Sale and Purchase
Agreament ("SPA™) o acguwire 153,000,000 ordinary shares of BM1.00 each in SRC ("SRG Share{s)’),
representing 51.00% of the voling shares of SRC from Shell Overseas Holdings Limited ("Wendor™) for a
iotal cash consideralion of United States Dollar ("USD™) 66,300,000, representing an offer price of USD0.43
per SRC Share (for illustration purposes, the total cash consideration is equivalent to Ringgit Malaysia
("RM") 274,979,250 or EM1.80 per SEC Share based on the foreign exchange rate of USD1.00:RM4.1475
as at 29 January 2016, being the last full trading day prior to the signing of the SPA) ("Acquisition”).

The SPA has become unconditional on the date of this Notice. The Acquisition is effected via direct business
transaction at the purchase consideration of USDEE, 200,000 or USD0.43 per SRC Share (equivalent to
RM203, 780,000 or RM1.92 per SRC Share based on the foreign exchange rate of USDA.00:RM4.4310 a3 al
18 December 2016 ("Purchase Consideration”), and will be compleded on 22 December 2016.

Accordingly, upon completion of the Acguisiion, MHIL's interest in SRC will increase from nil to 51.00%.
Pursuant 1o Section 218(2) of the Capital Markats and Services Act, 2007 (CMSA") and Paragraph 4.01,
Part B of Ihe Rules on Take-overs, Mergers and Compulsory Acquisibons ("Rules™), MHIL is obliged to
extend a mandatory {ake-over offer for all the remaining 147,000,000 SRC Shares representing 49.00%
equity interest in SRC which are not already owned by MHIL and Persons Acting in Concert with MHIL
{"PACs") upon complation of the Acquisition ("Offer Share{s]") ("Offer’). The cash offer price shall be the
EM aguivalent of the Purchase Consideration based on the foreign exchange rate of USD1 .0D:RM4.4310 as
at 18 December 2016, beaing the unconditional date of the SPA,

Pursuant 1o Section 216 of the CMSA, the following persons shall be presumed o be persons acting in
concert with MHIL:

(a) HYHL, being the holding company of MHIL;

(b}  SHPCL, which is the ultimate offercr for the Offer ("Ultimate Offeror”), holds 100.00% of the voting
shares of HYHL which is the holding company of MHIL
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{c}) Linvi County Linhai Petrochemical Company Limited "LCLPCL"), a B2 50%-ownad subsidiary of
Shandong Hengyuan Pefrochemical Group Company Limited ("SHPGCL®) and an associate of
SHPCL, holds 18.64% of the voling shares of SHPCL which indirectly holds 100.00% of the voting
shares af MHIL;

(d) Shandong Linyi County Linoleum ("SLCL"), a wholly-owned subsidiary of SHPGCL, holds 2.88% of
the voting shares of SHPCL which indirectly holds 100.00% of the voling shares of BMHIL;

(e} Shandong Linyi Counly Petrochemical Faclory ("SLCPF), a wholly-owned subsidiary of SHPGCL,
holds 50.57% of the voting shares of SHPCL which indirectly holds 100.00% of the voting shares of
MHIL: and

i SHPGCL, being the ullimate holding company of MHIL.

The shareholdings details of the Offeror and its PACs in SRC are set out in Section 8 of this Notice,

Z THE OFFER

In accordance with Paragraph 901Mb)i), Part C of the Rules, on behall of the Offeror,
we, RHB Investment Bank Berhad ("RHB Investment Bank”), hereby serve this MNotice to the Board of
Directors of SRC to acquire the Offer Shares at a cash offer price of RM1.92 per Offer Share ("Offer Price”).

The Offer is being made lo each holder of the Offer Shares ("Holder(s)") for all of his'her Offer Shares,
subject lo the tarms and conditions of the Offer.

To accepl the Offer, the Holders will have to refer o the procedures for accepltance which will be detailed in
the document outlining the terms and conditions of the Offer ("Offer Document’) together with the
accompanying form(s) of acceptance and transfer to be posted to them in due course.,

31 SALIENT TERMS AND CONDITIONS OF THE OFFER

The salient terms and conditions of the Offer, unless otherwise directed or permitted o be varied by the
Securities Commission Malaysia ("SG7), include the following:

3.1 Consideration for the Offer
The consideration for the Offer is RM1.92 per Offer Share and shall be satisfied in cash.

If SRC declares, makes andior pays any dividend andfor other distributions ("Distribution(s)) to ils
shareholders whereby the entitlement date for such Distribution is on or afler the date of this Notice
but before the Closing Date (as defined in Section 3.5(a) of this MNatice), MHIL will reduce the
consideration for each Offer Share by the amount equivalent o the net Distribution per SRC Share
which such shareholder iz entitled to retain. For the avoidance of doubl, no adjustment shall ba
made to the Offer Price in the event the entilement date for any Distribution is after the Closing Date
(az defined in Section 3.5(a) of this Notica).

Thi Holders may accept the Offer in respect of all or any part of their Offar Shares. The Offerar wall
nat pay fractions of a sen, if any, to the Holders who accept the Offer ("Accepting Holder(s)") and
entilements to the cash payment will be rounded down to the nearest whole sen.
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3.2

3.3

The Offer Price reprasents the following:

(a

{b)

a discount 1o the following market prices of SRC Shares wp to and including
29 January 2016, being the last trading day prior to the announcement of the Acguisiton:

Last traded price of SRC Shares on 29 January 2016

S-day Volume Weighted Average Market Price ["WVWAMP™)
of SRC Shares up 1o and including 29 January 2018

T-month VWAMP of SRC Shares up to and including
29 January 2016

Z.month VIWAMP of SRC Shares up to and incheding
29 January 2016

g-monih VIWAMP of SRC Shares up to and incleding
29 January 2016

(Source; Bloomberg)

Share price {Discount)
RM RM %
4.94 (3.02) (61.13)
4.95 (3.03) (B1.21)
5.61 (3.89) (B5.78)
5.61 (3.89) (B5.78)
561 (3.69) (65.78)

a discount fo the following market prices of SRC Shares up o and mcluding
16 December 2016, being the last trading day prior to the service of this Notice:

Last traded price of SRC Shares on 16 December J016

Sday VWAMP of SRC Shares up to and incleding
16 Decamber 2016

T-month VWAMP of SRC Shares up to and imcheding
16 December 2016

J-month VIWAMP of SRIC Shares up to and imcluding
18 Dacember 2016

Bmonth VWAMP of SRC Shares up to and including
16 Dacember 2016

{Source: Bloombarg)

Conditions of the Offer

Despatch of the Offer Document

The Offer is not conditional upon any minimum level of acceptancas of the Offer Shares.

Share price (Discount)
RM RM %
235 (0.43)  (18.30)
233 (0.41) (1760}
250 (0.58) (2320}
256 {0.74)  (27.82)
2.62 (0.90) (31.91)

Unless otherwise directed or permitied by the SC to defer in doing =0, the Offer will be made by the
posting of tha Offer Document on a date falling within 21 days from the date of this Mofice (

Date’). An application for an extension of tme will be made lo the SC if the posting of tha Offer

Document is expected to be deferred beyond the requisite 21 days,

Subject to Section 3.11 of this Notice, the Offer Document will be postad to the Board of Directors of
SRC and all e Holders whose name appear in the Record of Depositors of SRC as at the latest
practicable date prior to the posting of the Offer Document.

3
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1.4 Warrantias

The Dffer Shares are lo be acquired on the basis that an acceplance of the Offer by a Holder is
made in accordance with the provisions of the Offer Document. Such accaplance will be deemed o
conslitute an irevocable and unconditional warranty by the Accepting Holder that the Offer Shares,
to which such acceplance relates, anre sold:

(a) free from all moratoriums, claims, charges, liens, pledges, encumbrances, options, rights of
pre-emption, third party rights and equilies from the date of valid acceplances; and

(b) with all ights, benefits and entitements attached thereto, incduding the right 1o all dividends,
rights, alloiments and/or distributions declared, paid or made o0 or after the date of this
Motice, subject to Section 3.1 of this Notice,

3.5 Duration and revision of the Offer

(a) The Offer shall remain open for acceptances until 5.00 p.m. (Malaysian Standard Time) for
a perod of not less than 271 days from the Posting Date or such later date(s) as RHB
Investment Bank may announce on behalf of the Offeror {"Closing Date’), unless the
Offeror withdraws the Offer with the SC's written approval and in such event, every perscn
shall be released from any obligation incurred under the Offer.

(b} Where a competing lake-gver offer is made at any time between the Posting Date and the
Closing Date, the Pesting Date shall be deemed fo be the date the competing take-over
offer document was posied,

(5] If the Offer is revised after the Posting Date, it will remain open for acceplances for a period
of al least 14 days from the date of pesling of the written notification of the revision to the
Holders. Where any of the terms of the Offer is revised, such terms of the revised Offer will
be made available to the Holders who have previously accepled the Offer.

[d} Thie Offer shall notl be revised after the 46 day from the Posting Date or the date the
compeating takae-over document was posted, if any

(2] Any estension of the date and time for acceptance of the Offer by the Offeror will be
announced by RHE Investment Bank, on behalf of the Offerar, al least 2 days before the
Closing Date. Such announcement shall stale the next expiry date of the Offer. Nolices of
such extension will be posted to the Holders accordingly.

f) Az the Offer is not conditional upon any minimum level of acceplances, tha Clasing Data
shall not be later than the 60" day from the Posting Date.

3.6 Rights of withdrawal by an Accepting Holder

{a) Acceptances of the Offer by a Holder SHALL BE IRREVOCABLE as the Offer is not
conditional upen any minimum level of acceptances of the Offer Shares, unlass the Offeror
fails to comply with any of the requirements set out in Section 3.9(a) of this Notice by the
close of rading on Bursa Malaysia Secunies Berhad ("Bursa Securities”) on the market
day fallowing the day on which the Offer is closed, revised or extended ("Relevant Day"). In
such event, an Accepting Holder shall be enliled 1o withdraw hisfher acceplance
immediately thereafter,
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{b) Motwithstanding Section 3.6(a) above, the SC may terminate the above right of withdrawal
of an acceptance not less than & days from:

iy the Offeror complying with the requirements of Section 3.9 of this Notice; and

(i} the Offeror confirming, if such Is the case, thalt the take-over offer is sl
unconditional as to acceptances by way of announcement to Bursa Securities, by
press notice where relevant to the SC in writing.

(] Howewver, the right of any Holder who has withdrawn hisiher acceplance shall nol be
prejudiced by the termination of such right of withdrawal by the SC.

3T Withdrawal of the Offer by the Offeror
The Offeror can only withdraw the Offer with the prior written consent of the SC.
38 Method of settlement

If the Offeror deems the acceptance to be complete and valid in all respects in accordance with the
terms and conditions set out in the Offer Document, setiement of the consideration for the Offer will
be effected via ramittance in the form of cheque(s), banker's draft{s) or cashier's order(s) which will
be despalched by ordinary mail fo the Accepling Holders (or their designated agents, as they may
dirgct) at the Accepting Holders' registered Malaysian address last maintained with Bursa Malaysia
Depository Sdn Bhd ("Bursa Depository”) in respect of valid acceptances, at their own risk within
10 days from the date of the valid acceptancas.

Except with the consent of the SC which would only be granted in cerlain circumstances. in which all
Heldders are to be treated similarly and other than the right of the Offeror to reduce the consideration
for the Offer as sef cut in Section 3.1 of this Nolice, seltlement of the consideration for the Offer will
be implemented in full in accordance with the terms of the Offer without regard to any lien, right to
sel-off, counter claim or other analogous rights to which the Offeror may otherwise be entitied
against the Accepting Holder. This however, is without prejudice to the Offeror’s right to make any
claim against the Accepting Holder after such full setlement in respect of a breach of the warranty
5al out in Section 3.4 of this Nofice,

3.9 Announcement of acceptance
[a) The Offeror shall inform the SC in wriling and announce via Bursa Securities’ Listing
Irformation Metwork ("Bursa LINK") before 9.00 a.m. {(Malaysian Standard Time) on the
Relevant Day, the following information:

{i} the position of the Offer, that is, whether the Offer is closed, revised or axtended;
and

{iiy the total number of Offer Shares:

(aa) for which acceptances of the Offer have been received after the Posting
Date;

(bb)  held by the Ultimate Offerar, Offeror and its PACSs as at the Posting Date;

{cc)  agreed to be acgquired by the Uitmate Offerar, Offeror andfor its PACs
during the offer period but after the Posting Dale;

and must specify the parcantage of each class of relevant securities represented by
these numbers,
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() In computing the acceptances of the Offer Shares for announcement purposes, the Offeror
may include or exclude acceplances which are not in arder in all respacts or which are
subjact to verification.

(c) References to the making of an announcement or the giving of notice by the Offeror shall
include the following:

(i) release of an announcement by RHB Investment Bank or the Offerar's advertising
agent(s) o the press; andlor

[ii} the delivery of or transmission by facsimile or Bursa LINK of an announcement o
Bursa Securities.

(d) An announcemeant made otherwise than to Bursa Securities shall be notified simultanecusly
o Bursa Securities, if applicable.

310 Purchases in the open markat

Should the Ultimate Offeror, Offeror or its PACs purchase or agree to purchase the Offer Shares
during the offer period at a consideration thal is higher than the Offer Price, the Offeror shall
increase the consideration for the Offer (o be no less than the heghest price (excluding stamp duly
and commigsion) paid or agreed to be paid by the Ultimate Offeror, Offeror or its PACs during the
offer periad. In the event where the Offeror increases the consideration for the Offer, Holders who
have accepled the Offer prior lo the revizion in the Offer Price will ba paid the revised Offer Prica in
cash.

311 General

(a) All communications, nofices, documents and payments to be delivered or sent to the
Holders (or their designated agents, as they may direct) will be despatched by ordinary mail
1o thair registered Malaysian address last maintained with Bursa Depository at their own
risk. Non-regident Holders with no registered Malaysian address maintained with Bursa
Depository who wish o receive communications, notices and documents in relation to tha
Offer should ensure that they have their foreign mailing addresses changed (o a registarad
Malaysian address.

In any event, the Offer Document shall be made available on the website of Bursa
Securities at wwaw bursamalaysia.com upon Bsuance.

Unless the contrary is proven, delivery of the communication, notica, documeant or payment

shall be presumed 1o be effected by properly addressing, prepaying and posting by ordinary

mail the communication, notice, document of payment and shall be prasumed 1o have bean

ﬂaﬂ:ﬂ at the time when the document would have been delivered in the ordinary course of
g,

(b} The Offer and all acceplances received under the Offer will be construed under and
governed by the Malaysian laws. The courls of Malaysia will have exclusive jurisdiction in
respect of any proceeding brought in relation to the Offar.

(c) Helders may accept the Offer made o them in respect of all or part of their Offer Shares.
The acceptance of a Holder shall not exceed his'her total holding of the Offer Shares, failing
which the Offeror has the right to Ireal such acceplance as invalid. Mevertheless, the Offeror
also resarvas tha rnight to treal any acceplance of 2 Holder exceeding hisher total halding of
the Offer Shares as valid for and to the extent of hiz’her total holding of the Offer Shares.
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(d) The form(s) of acceptance and transfer which will accompany the Offer Document will
contain the following:

(i) provisions for the acceptance of the Offar and the iransfer of the Offer Shares (o the
Offeror o its appointed nominee(s);

(i) instructions to complete the formis) of acceplance and transfer; and

(i) other matters incidental to the acceptance of the Offer and the transfer of the Offer
Shares to the Offeror or its appointed nominee(s).

No acknowledgement of the recaipt of the farmi(g) of acceplance and fransfer will ba issued,

[:]] All cosls and expenses of or incidental o the preparation and posting of the Offer Documant
{other than professional fees and other costs relating to the Offer incurred by SRC) will be
borme by the Offeror. Malaysian stamp duty and Malaysian transfer fees, if any, resulting
from acceptance of the Offer will also be borne by the Offeror. The Accepting Holders will,
however, bear all cosis and expenses incidental to their acceptance of the Offar othar than
the aforesaid costs, expenses, stamp duty and transfer fees that are to be bormne by the
Offeror. For the avoidance of doubt, the payment of any transfer fee, tax, duty, cost
expanse or ofhar requisite payment due in a jurisdiction outside Malaysia or payment of any
levy, fee, commission or cost for the repatriation of capital or income tax shall not ba borne
by the Offeror.

{n Accidental omission to despaich the Offer Document and the form(s) of acceplance and
transfer to any Holder shall not invalidate the Offer in any way.

4. LISTING STATUS OF SRC, COMPULSORY ACQUISITION AND RIGHTS OF DISSENTING
SHAREHOLDER

41  Listing status of SRC

Faragraph B8.02(1) of the Main Market Listing Requiremenls of Bursa Securities ("Listing
Requirements”) states that a listed issuer must ensure that at least 25% of is otal listed shares
{excluding Ireasury shares) are in the hands of public shareholders. Bursa Securities may accept a
percentage lower than 25% of the total number of listed shares (excluding treasury shares) if il is
satisfied that such lower percentage is sufficient for a liguid market of such shares.

A listed issuer which fails o maintain the required public shareholding spread may requast for an
extension of time to rectify the situation. Where no extension of time is granted by Bursa Securities,
Bursa Securities may suspend trading in the securities of the lisied issuer and’or de-list the listed
issuer. However, the non-compliance of the public shareholding spread requirement would not
automatically result in the de-listing of the listed issuer from the Official List of Bursa Securities. The
suspension will only be uplifted upon full compliance with the required public shareholding spread or
as may be determined by Bursa Securities.

In relation to a take-over offer for the acquisition of the listed shares of a listed issuer pursuant to the
Rules. upon 90% or more of the isted shares (excluding treasury shares) of the said listed issuer
being held by a shareholder either individually or jointly wilth associates of the shareholder, an
immediate announcement must be made by the listed isswer, Upon such immediate announcement,
Bursa Securities shall;

(a) in the case where the listed iszuer does not inlend to maintain tha listing status, suspend the
trading of the listed issuer's securiies immediately upon the expiry of 5 market days from
the date of the immediale announcement; or
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{b) in the case where the listed issuer intends o maintain the listing status, suspend the trading
in the listed issuer's securities immediately upon the expiry of 30 market days from the dale
of tha immediate announcamaent,

It is the intention of the Offaror to maintain the listing status of SRC. However, in the event the
Offeror receives valid acceplances resulting in the Offeror and its PACs holding in aggregale
ning-tenths (8/10) in the nominal value of the Offer Shares (excluding the SRC Shares already held
by the Offeror and its PACS al the date of the Offer), it is the intention of the Offeror to invoke the
compulsory acquisition as set out in Section 4,2 of this Notice. In the event thal SRC fails to comply
with the public shareholding spread requirements under Paragraph 8.02(1) of the Listing
Requirements, the Offeror will explore various options or proposals to rectify the shortfall in the
public shareholding spread of SRC.

4.2 Compulsory acquisition
Section 222(1) of the CMSA provides that, where an offeror:

(a) has made a take-over offer for all the shares or all the shares in any particular class inan
offersa; and

1] has received acceplances of mol less than nine-temths (9110) in the nominal value of the
offier shares,

the offerar may, within 4 months of the date of the take-over offer, acquire the remaining shares or
remairang shares in any parlicular class in the offeres, by issuing a notice in the form oF manner
specified by the 5C to such effect, o all dissenting shareholdars provided that the nolice:

(A) is issued within 2 months from the date of achieving the conditions under Sections 222(1)a)
and 222(1)(b) of the CMSA; and

(B) 5 accompanied by a copy of a statutory declaration by the offeror that the conditions for the
giving of the notice are satisfied.

Section Z222{1A) of the CMSA provides that, for the purpose of Seclion 222{1)(b) of the CMSA, the
acceptances shall not include shares already held at the date of the take-over offer by the offeror o
persons acling in concert.

In the event the Offeror receives valid acceptances of nine-tenths (2/10) in the nominal value of the
Offer Shares (excluding SRC Shares already held by the Offeror and its PACs al the date of the
Cffer), the Offeror intends to invoke the provisions of Section 222(1) of the CMSA, o
compualsodly acquire any remaining Offer Share from the Holders who have not acceated the QOffer
["Dissenting Sharehclders™) for which valid acceptancas have not been receved, following which
necessary slaps will also be taken to de-ist SRC from the Official List of Bursa Securities. In such
instance, all the Offer Shares that are compulsonly acquired will, subject to Section 224(1) of the
CMSA, be acquired on the same terms to be set out in the Offer Document and in accordance with
Section 222{1) of tha CMSA.
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4.3 Righis of Dissenting Shareholders

Motwithstanding Section 4.2 of this Motice, if the Offeror receives valid acceplances from the Holders
resulting in the Offeror and its PACs holding not less than nine-tenths (9/10) in the nominal value of
the existing issuved and paid-up share capital of SRC (including SRC Sharas already held by the
Offeror and its PACs) on or before the Closing Dale, a Dissenting Shareholder may exercise hisfher
righis under Section 223(1) of the CMSA, by serving a notice on the Offeror to require the Offeror to
acquire his/her Offer Shares on the same terms as set out in the Offer Document or such other
terms as may ba agreed upon by the Offeror and the Dissenting Shareholdar, subject to Section 224
of the CMS5A. In accordance with Section 224(3) of the CMSA, when a Dissenting Shareholder
exarcises hisfher righls under Section 223(1) of the CMSA, the court may, on an application made
by such Dissenting Shareholder or by the Offeror, order that the terms on which the Offeror shall
acquire such Offer Shares shall be as the court thinks fit,

Section 223(2) of the CMSA requires the Offeror fo give the Dissenting Shareholders a notice in the
manner prescribed under the Rules of the rights exercisable by the Dissenling Shareholders under
Seclion 223(1) of the CMSA ["Motice to Dissenting Shareholders”), within 1 manth of the time the
Offeror and its PACs have acquired not less than nine-lenths (9M10) in the nominal value of the
existing issued and paid-up share capilal of SRC.

A Naotice to Dissenting Shareholders under Section 223(2) of the CMSA may specify the period for

the exercise of the rights of Dissenting Shareholders and in any event, such period shall not be less
than 3 months after the Closing Dale.

5. INFORMATION OMN MHIL AND ITS PACs
5.1 Information on MHIL
MHIL was incorporaled in Labuan, Malaysia on 23 December 2015 under the Labuan Companies
Act, 1990 as a private limited company limited by shares. MHIL is wholly-owned by HYHL which in
turm is a wholly-owned subsidiary of SHPCL. It is principally an imvestment holding company,
As at the date of this Motice, MHIL does not have any subsidiary and associate company.

Ag al thie date of this Motice, the issued and paid-up share capital of MHIL is USD1.00 comprising
1 ordinary share. MHIL does nol have authorised share capital.

5.2 Information on PACS

Pursuant to Section 216 of tha CMSA, the following persons shall be presumed to be persons acting
in eoncart with MHIL:

{a) HYHL
HYHL was incorporated in Hong Kong on 18 Seplember 2012 under the Hong Kong
Companies Ordinance as a private limited company under its present name. It is principally an
investment holding company.

Az at the date of this Motica, the subsidiary of HYHL is as follows:

Place of HYHL s effective
M incorporation aquity Imnterest Princlpal activitlas
Yo
MHIL Labuwan, Malayeia 10000  Invesirment holding

Az at the date of this Notice, HYHL does not have any associale company.
9
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(b)

(c)

(d)

As at the date of this Notice, the authorised and paid-up share capital of HYHL is Hong Kong
Dollar "HKD") 5,000,000 compriging 5,000,000 ordinary shares.

SHPCL

SHPCL was incorporated in the People's Republic of China on 30 December 1997 under The
Company Law of the People's Republic of China. SHPCL was founded in 1870 with the
establishment of Shandong Linyi County Petrochemical Factory and was initially involved in
the manufacturing, processing, wholesaling, and retail of gasoline, diesel oil, lingleum,
asphalt, and liquefied gas.

SHPCL is principally involved in manufacturing of petrochemicals. SHPCL develops,
produces, processes and markets diesel oil, liquid gas. propylene, propane, polypropylene,
tert-butyl alcohol, oil slurry, asphall, tert-pentene, ethybenzene, and other petroleumn redated
products in Linyi County, Dezhou, Shandong Province, the People’s Republic of China.

As at the date of this MNotice, the subsidiary of SHPCL is as follows:

Place of SHPCL's effactive

Harme incorporation equity interest  Principal activities
.

HYHL Hong Kang 100,00 Investmant holding

As at the date of this Motice, SHPCL does not have any associate company.

As at the date of this Notice, the authorised and issued and paid-up share capital of SHPCL is
Chinese Yuan ("CNY") 150,000,000 comprising 150,000,000 ordinary shares of CNY1.00
each,

SHPCL is also the Ultimate Offeror for the Offer,

LCLPCL

LCLPCL was incorporated in the People’s Republic of China on 31 July 1997 under The
Company Law of the People's Republic of China. LCLPCL is principally engaged in freight,
sale of petroleum products, chemical products, textie products, machinery and electrical
appliances, instruments, building materials, daily chemical, hardware and electrical equipment
{wholesale and retail).

As at the date of this Notice, LCLPCL does not have any subsidiary and associate company.

As al the date of this Notice, the authorised and issued and paid-up share capital of LCLPCL
is CNY8,000,000 comprising 8,000,000 ordinary shares of CNY1.00 each.

SLCL

SLCL was incorporated in the People's Republic of China on 13 August 1997 under the Law
of the People’s Republic of China on Industrial Enterprises Owned by the Whole People.
SLCL is principally engaged in manufacturing and marketing of limoleum and asphait.

As al the date of this Notice, SLCL does not have any subsidiary and associate company.

Az al the date of this Motice, the authorised and issued and paid-up share capital of SLCL s
CNY10,000,000 comprising 10,000,000 ordinary shares of CNY1.00 each.
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(e)

SLCPF

SLCPF was incorporated in the People's Republic of China on 3 October 1980 under the Law
of the Peopla's Republic of China on Industrial Enterprises Owned by the Wholae People,
SLCPF is principally engaged in manufacturing, processing, wholesale and retail of gasoline,
diesel oil, linoleum, asphalt and liquefied gas.

As at the date of this Naotice, the subsidiary of SLCPF is as follows:

Place of SLCPF's effactive
Hama incarporation equity interest  Principal activities
W
SHPCL People's Republic 50.57 Manufacturing of petrochemicals

of China
As at the date of this Motice, SLCPF doas nol have any associate company.

As al the date of this Nolice, the authorised and issued and paid-up share capital of SLCPF is
CNY10,014 comprising 10,014 ordinary shares of CNY1.00 each.

SHPGCL

SHPGCL was incorporated in the People's Republic of China on 7 October 1987 undar The
Company Law of the People's Republic of China. SHPGCL is principally engaged in the
production of petroleurn products, liquefied gas, asphalt, linoleum, propylene, polypropyleng,
inorganic sall series products, arts and crafls, jade and labour protection appliance, pure
water sales, logistics and freight.

As al the date of this Motice, the subsidiaries of SHPGCL are as follows:

Flace of SHPGCL s effective
Mame incorporation equity interest  Principal activities
e
SLCPF Paople's Republic 100,00  Manufacturing, processing, wholesale
of China and ratal of gasoline, diesel oil,
linoleum, asphalt and liquefied gas
SLCL Paople's Republs: 100,00  Manufactwring and marketing of
of China lincleum and asphall
LCLPCL Feopla's Repulblic 62.50 Frlml:. sale of petroleum products,
of China chemical products, lextile products,

machinery and esctical appliances,
instrumants, building matedals, daily
chemical, hardware and electrical
equipmenl [wholesake and retail)

As at the date of thes Notice, SHPGCL does not have any associate company.

As at the date of this Motice, the authorised and issued and paid-up share capital of SHPGCL
is CNY 100,140,000 comprising 100,140,000 ordinary shares of CNY1.00 each.

1




DISCLOSURE OF INTERESTS IN SRC

In accordance with Paragraph 9.10(3), Part C of the Rules, the Offeror and its PACs hereby disclose the
Tollowing:

(a) as al the dale of this Notice, the Offerar and its PACs do not hold any SRC Share, However, upon
completion of the Acguisition, the direct and indirect interests of the Offerar and its PACs in SRC are

as follows:

Direct Indirect
Mame Ho. of SRC Shares % Mo. of SRC Shares Y
Offeror;
MHIL 153,000,000 51.00 - -
PACSs:
HYHL - - 153,000,000 51.00
SHPCL * - - 153,000,000 1" 51.00
LCLPCL - - 153,000,000 " 51.00
SLCL . . 153,000,000 " 51.00
SLCPF . . 153,000,000 £1.00
SHPGCL . . 153,000,000 ™' 51.00
Notes:
* Baing the Uitimate Cffaror for the Offar.

{1}  Deemed inlerested by virtue of its directy fndirect infarest in MHIL,

{B) as at the date of this Notice, neither the Offeror nor its PACs has not received any irrevocable
undertaking from any Holder to accept the Offer;

{c) as at the date of this Naotice, neither the Offeror nor its PACs has entered into any arrangament of
the kind referred to in MNote 3 to Paragraph 19.04, Part D of the Rules with any person; and

{d) as at the date of this Notice, neither the Offeror nor ils PACs has borrowed SRC Shares from
another parson of lant any SRC Shares to another person.
FINANCIAL RESOURCES OF THE OFFEROR

The Offeror has confirmed that the Offer would not fall due to insufficient financial capability of the Offeror
and that every Holder who wishes to accept the Offer will be paid full in cash.

Based on documaentary avidance provided by the Offeror, RHE Invesiment Bank is satisfied that there are
sufficient financial resources available to the Offeror such that the Offer would not fail due to insufficient
financial capability of the Offeror and that every Holder who accepts the Offer will be paid full in cash.
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RESPONSIBILITY STATEMENT

The Board of Directors of the Offeror and the Uitimate Offeror have seen this Notice and have approved the
issuance of this Notice. They jointly and severally accept full responsibility for the accuracy of the information
contained in this Notice and confirm that, after having made all reasonable enquiries, that to the bast of their
knowledge, opinions expressed in this Motice have been arrived at after due and careful consideration and
there are no other facls not contained in this Notice, the omission of which would make any statement in this
Motice misleading.

PUBLIC RELEASE

In accordance with the provisions of the Rules, copies of this Nolice will be released fo the press and
forwarded to the SC and Bursa Securities for public release.

Further details of the Offer will ba set out in the Offer Document, which will be despatched to the Holders in
due course,

We would be grateful if you could acknowledge receipt by signing and returning to us the duplicate copy of this
Matice.

Yours faithfully,
For and on bahalf of

EW EVELYN KONG
Azsociate Director

Finance Corporate Finance

a2 g
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TO: RHB INVESTMENT BANK BERHAD

We, Shell Refining (:umpmr[Fudn:Hmnilﬂdwu}w hereby acknowledge receipt of this Motice of
Unconditional Take-Owver Offer by RHB Investment Ban Mbﬂﬂduﬁphﬂmnnlm
Limited dated 19 December 2016, .

Authorised signatory : ~
TIA HWEI PING |
Mame - m:vmm
Designation . Com vy deceeTme Yy

Date © |4 Decemgemr 3014
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