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

Bursa Malaysia Securities Berhad (“Bursa Securities”) takes no responsibility for the contents of this Circular, makes no
representation as to its accuracy or completeness, and expressly disclaims any liability whatsoever for any loss howsoever
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DEFINITIONS

In this Circular and the accompanying appendices, the following words and abbreviations shall have
the following meanings unless the context requires otherwise:

ACPL
Adventa Capital
Aspion

Aspion Acquisition

BNM
Board
Bondholders

Bonds

Bonus Shares

Bursa Depository
Bursa Securities
CiMB

Companies Act 2016

EGM

Entitled Shareholders

Entitlement Date

EPS
ESOS Committee

ESOS Options

FYE

Issuer or Top Glove
Labuan

LFSSA

ACPL Sdn Bhd
Adventa Capital Pte Ltd
Aspion Sdn Bhd

Acquisition of the entire equity interest in Aspion which was completed
on 4 April 2018

Bank Negara Malaysia
Board of directors
Holders of the Bonds

Guaranteed exchangeable bonds to be issued by Top Glove Labuan,
which are exchangeable into new Top Glove Shares and which will be
guaranteed by Top Glove

New Top Glove Shares to be issued pursuant to the Proposed Bonus
Issue

Bursa Malaysia Depository Sdn Bhd
Bursa Malaysia Securities Berhad
CIMB Investment Bank Berhad

Companies Act 2016, as amended from time to time and all regulations
made to it and any re-enactment of it

Extraordinary general meeting

Shareholders of our Company whose names appear in our Record of
Depositors as at 5.00 p.m. on the Entitlement Date

A date to be determined and announced later by our Board, on which
the names of our shareholders must appear in our Record of
Depositors as at 5:00 p.m. in order to be entitled to the Proposed
Bonus Issue

Earnings per share

The committee appointed by our Board to administer our “Top Glove
Corporation Bhd Employees’ Share Option Scheme III”

Employees’ share options under our “Top Glove Corporation Bhd
Employees’ Share Option Scheme IlI” for the eligible employees and
executive directors of our Group

Financial year ended or financial year ending, as the case may be
Top Glove Labuan Ltd, a wholly-owned subsidiary of our Company

Labuan Financial Services and Securities Act 2010, as amended from
time to time



DEFINITIONS (Con't’d)

Listing Requirements

LPD

NA

Proposals

Proposed Amendments

Proposed Bonds Issue

Proposed Bonus Issue

Record of Depositors

SGX-ST
Top Care
Top Glove or Company

Top Glove Group or
Group

Top Glove Share(s)
Trust Deed

U.S.
U.S. Securities Act
VWAMP

CURRENCIES
usb

RM and sen

Main Market Listing Requirements issued by Bursa Securities

23 August 2018, being the latest practicable date prior to the printing of
this Circular

Net assets

The Proposed Bonus Issue, Proposed Bonds Issue and Proposed
Amendments, collectively

The proposed amendments to the Constitution of Top Glove

The proposed issuance of guaranteed exchangeable bonds with an
aggregate principal amount of up to USD300 million

The proposed bonus issue of up to 1,280,229,124 Bonus Shares on
the basis of 1 Bonus Share for every 1 existing Top Glove Share held

A record of securities holders established by Bursa Depository under
the rules of Bursa Depository, as amended from time to time

Singapore Exchange Securities Trading Limited
Top Care Sdn Bhd
Top Glove Corporation Bhd

Top Glove and its subsidiaries, collectively

Ordinary share(s) in Top Glove

The trust deed constituting the Bonds, which will be made between the
Issuer, our Company and the trustee to be appointed for Bondholders
prior to the issuance of the Bonds

United States of America
United States Securities Act of 1933, as amended from time to time

Volume weighted average market price

United States Dollar, being the lawful currency of the U.S.

Ringgit Malaysia and sen, respectively, being the lawful currency of
Malaysia



DEFINITIONS (Cont'd)

All references to “our Company” or “Top Glove” in this Circular are to Top Glove Corporation Bhd
and references to “our Group” are to our Company and subsidiaries.

All references to “we”, “us”, “our” and “ourselves” are to our Company and, where the context
requires otherwise, our subsidiaries. All references to “you” in this Circular are to the shareholders of
our Company.

Unless otherwise stated, for illustrative purposes, the exchange rate of USD1.00:RM4.1049, being
Bloomberg “BFIX” Spot Mid Price as at 12.00 p.m. Malaysian time on the LPD, is used throughout this
Circular for purposes of translation of USD into RM.

Certain statements in this Circular may be forward-looking in nature, which are subject to
uncertainties and contingencies. Forward-looking statements may contain estimates and assumptions
made by our Board after due enquiry, which are nevertheless subject to known and unknown risks,
uncertainties and other factors which may cause the actual results, performance or achievements to
differ materially from the anticipated results, performance or achievements expressed or implied in
such forward-looking statements. In light of these and other uncertainties, the inclusion of a forward-
looking statement in this Circular should not be regarded as a representation or warranty that our
Group’s plans and objectives will be achieved.
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To: Our Shareholders

Dear Sir/Madam,

(U]
(1
(1)

PROPOSED BONUS ISSUE;
PROPOSED BONDS ISSUE; AND
PROPOSED AMENDMENTS

INTRODUCTION

On 20 April 2018, we announced through CIMB that we are proposing to undertake the
Proposals.

On 8 June 2018, we announced through CIMB that BNM had, via its letter dated 4 June 2018,
approved the issuance of the Bonds by the Issuer, the provision of guarantee by our
Company in relation to the Proposed Bonds Issue and the on-lending of the proceeds raised
through the Proposed Bonds Issue to onshore Malaysia by the Issuer to our Company for
purposes of repayment of our Company and our related corporations’ existing foreign
currency borrowings obtained from local licensed financial institutions, subject to certain
conditions.



On 20 July 2018, we announced through CIMB that BNM had, via its letter dated 19 July
2018, approved our application to vary certain conditions as stipulated in BNM’s approval
dated 4 June 2018. Please refer to Section 8 of this Circular for further details.

On 5 September 2018, we announced through CIMB that Bursa Securities had, via its letter
dated 5 September 2018 approved the following on the Main Market of Bursa Securities:

(a) the listing and quotation of up to 1,280,267,624 Bonus Shares; and

(b) the listing and quotation of up to 221,873,685 new Top Glove Shares which may be
issued arising from the exchange of the Bonds,

subject to the conditions as disclosed in Section 8 of this Circular.

This Circular is to provide you with details of the Proposals and to seek your approval for the
resolutions pertaining to the Proposals which will be tabled at our forthcoming EGM. We
enclose the notice of the forthcoming EGM and the Form of Proxy in this Circular.

PLEASE READ AND CONSIDER CAREFULLY THE CONTENTS OF THIS CIRCULAR
BEFORE VOTING ON THE RESOLUTIONS TO GIVE EFFECT TO THE PROPOSALS AT
OUR FORTHCOMING EGM.

DETAILS OF THE PROPOSALS
21 Proposed Bonus Issue
2.1.1 Basis and number of Bonus Shares

The Proposed Bonus Issue involves the issuance of up to 1,280,229,124
Bonus Shares on the basis of 1 Bonus Share for every 1 existing Top Glove
Share held by the Entitled Shareholders on the Entitlement Date. For
avoidance of doubt, the treasury shares would be entitled to the Bonus
Shares pursuant to Section 127(11) of the Companies Act 2016 and such
Bonus Shares will be treated as treasury shares held by our Company at the
time the Bonus Shares are allotted.

As at the LPD, there are 1,280,229,124 shares of our Company (including
2,070,700 treasury shares) in issue. In addition, our Company also has
3,166,500 ESOS Options.

The ESOS Committee has temporarily suspended the exercise of all ESOS
Options from 3 September 2018 until the completion of the Proposed Bonus
Issue. Pursuant thereto, 1,280,229,124 Bonus Shares will be issued and the
enlarged issued share capital of our Company immediately after the
Proposed Bonus Issue will comprise of 2,560,458,248 Top Glove Shares
(including 4,141,400 treasury shares).

In determining entitlements under the Proposed Bonus lIssue, fractional
entittements, if any, will be dealt with in such manner as the Board of our
Company in its sole and absolute discretion deems fit and expedient, and in
the best interest of our Company.

The price of the Top Glove Shares will be adjusted for the Proposed Bonus
Issue. For illustrative purpose only, based on the 3-month volume weighted
average market price of the Top Glove Shares up to and including the LPD of
RM10.27, the theoretical ex-bonus price (“TEBP”) of Top Glove Shares
pursuant to the Proposed Bonus Issue is RM5.13. The adjustment complies
with Paragraph 6.30(1A) of the Listing Requirements.



The Proposed Bonus Issue will not be implemented in stages over a period of
time.

Capitalisation of reserves

The Bonus Shares will be issued as fully paid shares, at nil consideration and
without capitalisation from our Company’s reserves.

Pursuant to the Companies Act 1965, shares may not be issued at a discount
to the par value and an amount must be capitalised from the retained
earnings or reserves and be transferred to the share capital account in
connection with an issuance of new shares. Under the Companies Act 2016
which came into effect on 31 January 2017, replacing the Companies Act
1965, the concept of par value for shares in companies incorporated in
Malaysia has been abolished.

Under the Companies Act 2016, such requirements are no longer applicable
and there is no stipulation that cash consideration must be paid or transferred
in connection with the issuance of new shares. As a result, a bonus issue can
now be undertaken either:

(i) by way of capitalisation of the retained earnings/accumulated profits
of a company;

(ii) by way of capitalisation from the amount standing to the credit of the
share premium account or capital redemption reserves of a company
(applicable only during the 24 months transitional period as stipulated
under Section 618(3)(c) of the Companies Act 2016 and Practice
Note 1/2017 dated 8 February 2017 issued by the Companies
Commission of Malaysia); or

(iii) without capitalisation, where a company may issue and allot the
bonus shares at nil consideration.

Given the above and the rationale of the Proposed Bonus Issue set out in
Section 3.1 of this Circular, our Board has resolved that the Bonus Shares
shall be issued as fully paid shares at nil consideration, and without
capitalisation from our Company’s reserves.

Taking, inter alia, the above into consideration, the implementation of the
Proposed Bonus Issue is and will be in compliance with the Companies Act
2016.

Ranking of Bonus Shares

The Bonus Shares will upon allotment and issue, rank equally in all respects
with the then existing issued Top Glove Shares. However, the Bonus Shares
will not be entitled to any dividends, rights, allotments and/or other
distributions unless the allotment and issue of such Bonus Shares were
made on or prior to the Entitlement Date of such dividends, rights, allotments
and/or other distributions.

Listing and quotation of the Bonus Shares

Bursa Securities had, via its letter dated 5 September 2018 approved, among
others, the listing and quotation of up to 1,280,267,624 Bonus Shares
pursuant to the Proposed Bonus Issue on the Main Market of Bursa
Securities.



2.2

Proposed Bonds Issue

The Bonds will be issued by Top Glove Labuan, our wholly owned subsidiary and will
be irrevocably and unconditionally guaranteed by our Company.

In the primary market, the Bonds will be offered exclusively to (1) persons in Labuan
or outside Malaysia or entities established or registered under the laws of Labuan
and (2) persons falling within the categories of excluded offers and invitations of
debentures as set out in Section 8(5) of the LFSSA and to certain non-United States
resident persons as defined in Section 902(k) of Regulation S in offshore transactions
under the U.S. Securities Act, subject to the relevant selling restrictions on the offer,
sale and transfer of the Bonds, in, among others, the U.S., the United Kingdom,
European Economic Area (excluding the United Kingdom), Malaysia, Hong Kong,
Singapore and Japan.

The Bonds and the new Top Glove Shares to be issued upon exchange of the Bonds
have not been and will not be registered under the U.S. Securities Act and may not
be offered or sold within the U.S. except in certain transactions exempted from the
registration requirements of the U.S. Securities Act.

The Bonds may be exchanged at the option of the Bondholders into new Top Glove
Shares.

The number of new Top Glove Shares to be issued in the event of exchange of the
Bonds will depend on among others, the Exchange Price (as defined in Section 2.2.1
of this Circular), and the principal amount of the Bonds exchanged during the
Exchange Period (as defined in Section 2.2.1 of this Circular).

The Bonds may be redeemed by Top Glove Labuan in cash at the maturity date or
pursuant to the Issuer’s option or the Bondholders’ option before the maturity date,
as set out in the indicative salient terms of the Bonds below.

The Proposed Bonds Issue will not be undertaken on a minimum subscription basis.
The Bonds will not be underwritten and the Proposed Bonds Issue will be conducted
on a best effort basis.

2.2.1 Indicative salient terms of the Bonds

The indicative salient terms of the Bonds are as follows:

Issuer . Top Glove Labuan.

Guarantor : Company.

Issue size : Up to USD300 million.

Issue Price : 100% of the principal amount.

Tenure of issue : 5 years from the issue date.

Coupon : The coupon rate for the Bonds shall be

determined on the Pricing Date (as defined in
Section 2.2.2 of this Circular) based on, among
others, the prevailing market conditions.



Guarantee

Rating
Form and

denomination

Selling restriction

Redemption Price

Reference Share
Price

Exchange Premium

Exchange Price

: Our Company will unconditionally and irrevocably

guarantee:

(i) the due payment of all sums to be payable by
the Issuer under the Trust Deed and the
Bonds; and

(i) the due and punctual performance of all the
Issuer’s obligations under the Trust Deed
and the Bonds,

(the “Guarantee”)

The payment obligations of our Company under
the Guarantee will, save for such exceptions as
may be provided by applicable laws and subject to
the Negative Pledge (as defined below), at all
times rank at least equally with all of its other
present and future direct, unsubordinated,
unconditional and unsecured obligations.

. The Bonds will not be rated.

: The Bonds will be issued in registered form in the

denomination of USD200,000 each and integral
multiples of USD1,000 in excess thereof.

In the primary market, the Bonds will be offered
exclusively to (1) persons in Labuan or outside of
Malaysia or entities established or registered
under the laws of Labuan and (2) persons falling
within the categories of excluded offers and
invitation of debentures as set out in Section 8(5)
of the LFSSA and to certain non U.S. resident
persons as defined in Section 902(k) of Regulation
S in offshore transactions under the U.S.
Securities Act subject to the relevant selling
restriction on the offer, sale and transfer of the
Bonds, in, among others, the U.S., the United
Kingdom, European Economic Area (excluding the
United Kingdom), Malaysia, Hong Kong,
Singapore and Japan.

100% of principal amount or at a premium or
discount to be determined by the Issuer on the
Pricing Date (as defined in Section 2.2.2 of this
Circular).

. The closing share price of Top Glove Shares on or

immediately preceding the Pricing Date (as
defined in Section 2.2.2 of this Circular).

Range between 10% to 40% above the Reference
Share Price. The final Exchange Premium will be
determined on the Pricing Date (as defined in
Section 2.2.2 of this Circular).

: The Exchange Price shall be determined on the

Pricing Date (as defined in Section 2.2.2 of this
Circular), based on the Reference Share Price
after applying the Exchange Premium.



Fixed Exchange Rate

Exchange Ratio

Exchange Property

Exchange Period

Adjustment to
Exchange Price

Redemption at
maturity

Early Redemption
Amount

Redemption at the
option of Issuer

. The Fixed Exchange Rate shall be the Bloomberg

“BFIX” USDMYR Spot Mid Price at 12:00 p.m.
Malaysian time on or immediately preceding the
Pricing Date (as defined in Section 2.2.2 of this
Circular).

: Such number of new Top Glove Shares per Bond

denomination based on the Exchange Price and
the Fixed Exchange Rate.

: The Bonds may be exchanged into new Top

Glove Shares at the option of the Bondholders
during the Exchange Period.

Fractions of new Top Glove Shares will be
disregarded and not be delivered on exchange
and no cash adjustments will be made subject to
certain conditions to be set out in the Trust Deed.

: The period during which the Bonds may be

exchanged into new Top Glove Shares, which
shall be determined on the Pricing Date (as
defined in Section 2.2.2 of this Circular).

The Exchange Price is subject to adjustments
pursuant to certain events (including but not
limited to subdivision, or consolidation of shares,
capitalisation of profits or reserves, capital
distribution, rights issues and other dilutive events)
as set out in the Trust Deed. Any such
adjustments will be subject to the applicable rules
and laws (including but not limited to the Listing
Requirements).

: All Bonds which are not redeemed, exchanged, or

purchased and cancelled in the manner allowed
pursuant to the terms and conditions of the Bonds
shall be redeemed in cash by the Issuer on the
maturity date at the Redemption Price together
with accrued but unpaid interest.

100% of the principal amount of the Bonds or at a
premium to be determined by the Issuer on the
Pricing Date (as defined in Section 2.2.2 of this
Circular).

(a) |Issuer Call:

During a period which will be determined
prior to the issuance of the Bonds, in whole
but not in part, at the Early Redemption
Amount together with accrued but unpaid
interest if the closing price of Top Glove
Shares meets the agreed threshold, which is
based on a percentage (for example, 120%
or 130%) of the then Exchange Price, to be
determined subject to prevailing market
conditions on the Pricing Date.



Redemption at the
option of Bondholders

Status

Trust Deed

Events of default

(b) Clean Up Call:

At any time, in whole but not in part, at the
Early Redemption Amount together with
accrued but unpaid interest in the event that
at least 90% of the Bonds issued have been
previously redeemed, exchanged,
repurchased or cancelled.

(c) TaxCall:

At any time, in whole but not in part, at the
Early Redemption Amount together with
accrued but unpaid interest in the event of
certain changes affecting applicable taxes in
the relevant jurisdictions such as an increase
in withholding taxes or any applicable taxes
payable by the Issuer in relation to the
Bonds.

Upon the occurrence of certain events to be
determined prior to the issuance of the Bonds, the
Bondholders may be entitled to exercise a right
prior to the maturity date to require the Issuer to
redeem in cash, all or part of the Bonds at the
Early Redemption Amount together with accrued
but unpaid interest.

. Subject to the Negative Pledge (as defined below)

and save for such exceptions as may be provided
by applicable laws, the Bonds constitute direct,
unconditional, unsubordinated, unsecured
obligations of the Issuer and will at all time rank
equally and without any preference or priority
among themselves.

. The Bonds shall be constituted by the Trust Deed,

which shall be administered by a trustee acting on
behalf of the Bondholders (“Trustee”).

: Customary events of default including, without

limitation (i) default in payment on the Bonds, (ii)
the Issuer's or our Company’s failure to comply
with its obligations under the conditions of the
Bonds and/or the Guarantee, (iii) insolvency and
winding-up proceedings against our Company and
the Issuer and (iv) cross default. Events of default
will be subject to exceptions, qualifications, grace
periods, thresholds and reservations to be agreed.



Negative Pledge

Modification and
Waiver

Governing Law

If an event of default occurs and is continuing, the
Trustee at its sole discretion may, and if so
requested in writing by the Bondholders of not less
than 25% in principal amount of the Bonds then
outstanding or if so directed by an extraordinary
resolution shall (subject to the Trustee’s rights
under the Trust Deed to be indemnified, pre-
funded and/or secured by the Bondholders to its
satisfaction), give notice to the Issuer that the
Bonds are, and they shall accordingly thereby
become, immediately due and repayable at their
Early Redemption Amount together with accrued
but unpaid interest (subject as provided in the
Trust Deed and without prejudice to the right of
Bondholders to exercise the right to exchange the
Bonds into new Top Glove Shares in accordance
with the Trust Deed).

. The Issuer and our Group may provide negative

pledge in respect of security interests to secure
certain international investment securities, subject
to exceptions and qualifications to be agreed.

: The Bondholders may, by special resolution,

sanction, inter-alia, any modification or
compromise of their rights and consent to any
modification to the Trust Deed or the Bonds
subject to and in accordance with applicable rules
and laws (including but not limited to the Listing
Requirements).

The Trustee may at any time, but shall not be
obliged to without any consent of the Bondholders,
concur with the Issuer in making any modification
to the Bonds or the Trust Deed which in the
Trustee’s opinion is of a formal, minor or technical
nature or to correct a manifest error or to comply
with mandatory provisions of law.

English law.

The final terms of the Bonds will depend on market conditions at the time of
the offering. Our Company will make an announcement by the next trading
day following the Pricing Date (as defined in Section 2.2.2 of this Circular)
following completion of the Proposed Bonds Issue setting out the following:

(i) basis of determination together with the justifications for the coupon
rate, the Redemption Price, the Exchange Premium and Early
Redemption Amount;

(i) the maximum number of new Top Glove Shares to be issued
pursuant to the exchange of Bonds into new Top Glove Shares;

(iii) the Exchange Period; and

(iv) events that may trigger early redemption of the Bonds at the option of

the Bondholders.



2.2.2
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Basis of determining and justification for the Issue Price and Exchange
Price of the Bonds

The Issue Price of the Bonds is fixed at 100% of the principal amount.

Our Board will determine and fix the Exchange Price (as defined in Section
2.2.1 of this Circular) of the Bonds at a later date after receipt of all relevant
approvals but prior to issuance of the Bonds (“Pricing Date”), taking into
consideration the following:

(i) Reference Share Price (as defined in Section 2.2.1 of this Circular);
and
(i) Exchange Premium (as defined in Section 2.2.1 of this Circular).

Ranking of the new Top Glove Shares to be issued arising from
exchange of the Bonds

The new Top Glove Shares to be issued arising from the exchange of the
Bonds, will upon allotment and issue, rank equally in all respects with the
then existing issued Top Glove Shares. However, such new Top Glove
Shares will not be entitled to any dividends, rights, allotments and/or other
distributions unless such new Top Glove Shares were allotted and issued on
or before the entitlement date of such dividends, rights, allotments and/or
other distributions.

Listing and quotation of the Bonds and new Top Glove Shares to be
issued upon exchange of the Bonds

Our Company intends to seek the listing of the Bonds on Bursa Securities
(under an exempt regime where the Bonds will be listed but not quoted for
trading) and on SGX-ST.

The new Top Glove Shares to be issued upon exchange of the Bonds will be
listed on Bursa Securities. Bursa Securities had, via its letter dated 5
September 2018 approved, among others, the listing and quotation of up to
221,873,685 new Top Glove Shares to be issued pursuant to the full
exchange of the Bonds on the Main Market of Bursa Securities.

As at the LPD, the approvals for the listing of the Bonds on Bursa Securities
(under an exempt regime where the Bonds will be listed but not quoted for
trading) and on SGX-ST have not been obtained.
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Proposed Amendments

The Proposed Amendments involve amendments to our Constitution to facilitate the
issuance of the Bonus Shares under the Proposed Bonus Issue.

Our Constitution shall be amended as follows:

(i) By amending the existing Clause 5 of our Company’s Memorandum of
Association in relation to the authorised share capital of our Company as
follows:

Clause
No.

Existing Clauses

Proposed Amendments

5

The capital of the Company is
RM800,000,000 Malaysian
Currency divided into
1,600,000,000 ordinary shares of
RMO0.50 each. The shares in the
original or any increased capital
may be divided into several
classes and there may be
attached thereto respectively any
preferential, deferred or other
special rights, privileges,
conditions or restrictions as to
dividends, capital, voting or
otherwise.

|;:|,|ggg 900,000 ivided I“IE'EWS. an
RMO-60—each- The shares in the
original or any increased -capital
may be divided into several
classes and there may be attached
thereto respectively any
preferential, deferred or other
special rights, privileges, conditions
or restrictions as to dividends,
capital, voting or otherwise.

(i) By deleting the following articles in our Company’s Articles of Association
(“Articles”):

Article
No.

Existing Articles

Proposed Amendments

6

While the shares are held as
treasury shares, the rights
attached to such shares as to
voting, dividends and participation
in other distribution and otherwise
are suspended and the treasury
shares shall not be taken into
account in calculating the number
of percentage of shares or of a
class of shares in the Company
for any purposes including,
without limiting the generality of
Section 67A(3C) of the Act, the
provisions of any law or
requirements of the Articles of
Association of the Company of the
Listing Requirements or Relevant
Regulations on substantial
shareholding, takeovers, notices,
the requisitioning of meetings, the
quorum for a meeting and the
result of a vote on a resolution at
a meeting.

To delete in its entirety.

10




3.

Article

No Existing Articles Proposed Amendments

7 The authorised share capital of | To delete in its entirety.
the Company is RM800,000,000
(Malaysian Ringgit: Eight Hundred
Million) divided into 1,600,000,000
ordinary shares of RMO0.50

(Malaysian Sen: Fifty) each.

RATIONALE AND JUSTIFICATION FOR THE PROPOSALS

3.1

3.2

Proposed Bonus Issue

Our Company undertakes the Proposed Bonus Issue to reward our Company’s
shareholders in the form of Bonus Shares which will enable the shareholders to have
greater participation in the equity of our Company in terms of number of shares while
retaining their percentage of equity interest held. In addition, the Proposed Bonus
Issue will increase the number of Top Glove Shares in issue, which may potentially
improve the liquidity and marketability of Top Glove Shares.

Proposed Bonds Issue

We are undertaking the Proposed Bonds Issue to raise funds for our Group mainly to
repay bank borrowings as set out in Section 5 of this Circular.

After due consideration of the various methods of fund-raising and other types of
instruments as well as the capital structure of our Company, our Board is of the
opinion that the Proposed Bonds Issue is the most appropriate means for raising
funds due to the following:

(i) it will enable our Group to raise proceeds which are to be used in the manner
as set out in Section 5 of this Circular;

(ii) due to the exchangeable feature in new Top Glove Shares and the value
given to such exchange option, the Bonds are expected to lower the annual
cash costs of funding for our Group as compared to plain vanilla bonds
without exchangeable feature;

(iii) as the Bonds will bear interest at a fixed coupon rate, this will reduce our
Group’s exposure to fluctuating interest rates and enable our Group to
manage its cash flow more efficiently;

(iv) it will enable our Group’s debt profile to be of longer term in nature, given that
the proceeds raised from the Proposed Bonds Issue will be mainly used to
repay the existing borrowings which are of shorter term in nature;

(v) a USD denominated funding instrument will be naturally hedged against our
Group’s revenue from its export business which are mainly denominated in
USD;

(vi) USD denominated bonds will allow our Group to access the global equity-
linked bond market which will enable our Company to access a larger pool of
investors and raise its profile in the global marketplace;

(vii) it will enable our Group to diversify its source of funding;
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(viii)  the Bondholders will have the option to exchange the Bonds into new Top
Glove Shares at the Exchange Price. To the extent that option is exercised,
the new Top Glove Shares issued will reduce the outflow of funds required
from our Group to redeem the Bonds upon maturity. In addition, as compared
to funds raised via conventional borrowings, the exchange of the Bonds prior
to its maturity will result in interest savings to our Group as our Company will
no longer be required to pay coupon (if any) on any such portion of the Bonds
exchanged;

(ix) the new Top Glove Shares to be issued upon exchange of the Bonds by
Bondholders are expected to strengthen our Company’s equity base, lower
our gearing ratios, increase our shareholding spread and potentially enhance
the liquidity of Top Glove Shares; and

(x) it will minimise the immediate dilutive effect on our Group’s basic EPS, as the
Bonds are only expected to be exchanged over a period of time during the
Exchange Period.

3.3 Proposed Amendments
The Proposed Amendments are undertaken to facilitate the implementation of the
Proposed Bonus Issue.
4, INDUSTRY OVERVIEW AND PROSPECTS
4.1 Overview and prospects on the global economy

The global economy continued to expand in the second quarter of 2018. Following a
year of strong growth among both advanced and Asian economies, gross domestic
product (“GDP”) outturns in the second quarter showed that global growth is
becoming less synchronised. While growth in the U.S. continued to accelerate, many
major countries recorded either sustained or more moderate expansions.

In the advanced economies, labour conditions remained supportive of private
consumption, as unemployment rates continued to decline amid a steady increase in
wage growth. In particular, euro area unemployment in the second quarter of 2018
reached its lowest level since December 2008. Investment activity, however,
moderated in most economies with the exception of the U.S., where business
spending was supported by the 2017 tax reforms.

Growth in the Asian region was more modest. During the quarter, high-frequency
indicators such as the Purchasing Managers Index (PMI) for the manufacturing sector
registered declines for the first time since 2015. People’s Republic of China (“PRC”)
recorded slower growth as the effect of credit tightening policies weighed on domestic
investment, particularly from local government spending on infrastructure. Domestic
demand in the rest of the Asian region remained resilient, due to policy support and
higher infrastructure spending.

(Source: Economic and Financial Developments in the Malaysian Economy in the
Second Quarter of 2018, BNM)
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4.2

Global GDP is forecast to expand 3.7% in 2018 (2017: 3.6%), driven by sustained
growth in the advanced economies and a better performance in the emerging
markets and developing economies. The advanced economies are projected to
register a growth of 2% (2017: 2.2%), supported by strong domestic and external
demand. Growth in the U.S. is anticipated to continue to expand 2.3% (2017: 2.2%),
contributed by resilient domestic demand following strong consumer spending, rising
investment activities and improved external demand. In the euro area, growth is
projected to moderate 1.9% (2017: 2.1%) due to slower investment, despite
favourable financing conditions backed by the European Central Bank’s stimulus
programme. Similarly, growth in the United Kingdom is expected to be at a slower
pace of 1.5% (2017: 1.7%) owing to post-Brexit uncertainties that may continue to
affect business and consumer confidence. Japan’s economy is projected to grow at a
slower pace of 0.7% (2017: 1.5%) due to the withdrawal of fiscal stimulus.

In the emerging markets and developing economies, GDP is expected to improve
4.9% (2017: 4.6%), mainly supported by higher global demand and rising market
confidence. PRC is anticipated to grow 6.5% (2017: 6.8%) amid continuous structural
reforms and efforts to contain risks in its financial and property markets. India’s
growth is projected to strengthen 7.4% (2017: 6.7%), largely contributed by strong
private consumption and increased investment through key structural reforms.
Meanwhile, the Association of South East Asian Nations is expected to record a
steady growth of 5.1% (2017: 4.9%), underpinned by strong consumption and
increased external demand.

(Source: Economic Report 2017/2018, Ministry of Finance, Malaysia)
Overview and prospects of the Malaysian economy

The Malaysian economy expanded at a slower pace of 4.5% in the second quarter of
2018 (first quarter of 2018 (“1Q 2018”): 5.4%). Growth was slower on account of
supply disruptions in the mining sector and lower agriculture production. The latter is
due to supply constraints and adverse weather conditions. On the demand side,
growth was dampened by lower public investment and net export growth. Private
sector spending remained resilient, expanding further by 7.5% (1Q 2018: 5.2%). In
particular, private consumption increased strongly by 8.0% (1Q 2018: 6.9%). On a
quarter-on-quarter seasonally-adjusted basis, the economy grew by 0.3% (1Q 2018:
1.4%).

Domestic demand recorded a stronger growth of 5.6% (1Q 2018: 4.1%), as the
higher private sector activity (7.5%; 1Q 2018: 5.2%) more than offset the decline in
public sector spending (-1.4%; 1Q 2018: -0.1%).

(Source: Economic and Financial Developments in the Malaysian Economy in the Second
Quarter of 2018, BNM)

The Malaysian economy will remain resilient in 2018, with real GDP expanding
between 5% and 5.5%, led by domestic demand. Private sector expenditure
continues to be the primary driver of growth with private investment and consumption
growing 8.9% and 6.8% respectively. Meanwhile, public sector expenditure is
forecast to decline, in line with lower capital outlays by public corporations. On the
supply side, growth is expected to be broad based, with all sectors registering
positive growth. Malaysia’s external position is forecast to remain favourable
supported by global growth and trade. Against this backdrop, the nominal gross
national income (“GNI”) per capita is expected to increase 5.1% from RM40,713 in
2017 to RM42,777 in 2018. With investment growing at a faster pace, the savings-
investment gap will narrow to 2.3% of GNI. The economy will continue to operate
under conditions of full employment with an unemployment rate of below 4%, while
inflation remains benign. In line with fiscal consolidation efforts, the fiscal deficit will
further decline to 2.8% of GDP in 2018 (2017: 3%). Accordingly, the Federal
Government debt remains sustainable within the prudent limit of 55% of GDP.
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4.3

4.4

These developments will further strengthen the nation’s economic fundamentals and
resilience to further propel the country towards the milestones of an advanced and
high-income nation by 2020, doubling the size of the economy to RM2 ftrillion in 2025
and joining the ranks of top 20 countries by 2050.

(Source: Economic Report 2017/2018, Ministry of Finance, Malaysia)
Outlook on the rubber and rubber products industry

Value added of the rubber subsector turned around 20.8% during the first half of 2017
(January — June 2016: -9.7%). The growth was supported by higher prices coupled
with increased yields following favourable weather conditions. During the first eight
months of 2017, production of rubber rebounded 19.1% to 495,049 tonnes (January —
August 2016: -9.3%; 415,502 tonnes). For the year, rubber production is expected to
expand 3.9% to 700,000 tonnes (2016: -6.7%; 673,513 tonnes). The average rubber
prices (SMR20) increased to RM7.44 per kg during the first nine months of 2017
(January — September 2016: RM5.17 per kg) largely due to supply disruption
following flood in Thailand coupled with higher demand from expansion in the global
vehicle fleet. In 2017, the subsector was expected to record a strong growth
momentum of 10.8% with prices averaging at RM7.30 per kg (2016: -6.3%; RM5.68

per kg).

Output of rubber products remained strong at 6.9% (January — August 2016: 5%).
Growth was led by production of rubber gloves which rose 8.1% (January — August
2016: 5.7%) following greater manufacturing efficiency as well as strong demand
from the medical and healthcare industries, especially in Germany, Japan and the
U.S. However, production of rubber tyres for vehicles declined 3% (January — August
2016: 5.2%) due to higher input prices following flood in major rubber producing
countries.

Export earnings from rubber products grew strongly by 35.6% (January — August
2016: 1%) mainly driven by rubber gloves and rubber tyres, which increased 24% and
20.8%, respectively. Robust demand for rubber gloves was on account of rising
standards of health-related procedures and hygiene awareness globally. Meanwhile,
receipts from rubber tyres were supported by growing demand from the automotive
industry. During the period, higher exports of rubber products were recorded to PRC,
Germany, Japan and the U.S. In addition, exports of optical and scientific equipment
grew 12.2% (January — August 2016: 14.5%) led by higher demand for measuring,
controlling and medical instruments.

(Source: Economic Report 2017/2018, Ministry of Finance, Malaysia)
Outlook of the medical devices industry

Aging populations worldwide, coupled with extended life expectancy, create a
sustainable demand for medical devices. As elderly populations’ healthcare is
frequently government-subsidised in markets around the world, home healthcare is
also becoming of increased importance, as related technologies become more
effective, and healthcare budgets are more closely scrutinized.

Besides leading the world in the production of medical devices, the U.S. is the largest
medical devices consumer. The U.S. medical device market is valued at more than
USD140.0 billion in 2015, which accounts for approximately 45% of the global market
according to the U.S. Government Accountability Office’s (GAO) 2014 statistics. The
U.S. exports of medical devices were valued at approximately USD45.0 billion in
2015, and imports were valued at USD54.0 billion. Over the past decade the value of
imported medical devices has steadily increased, gradually eroding the previous
trade surplus. The majority of imports are lower technology products, such as surgical
gloves and instruments.
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4.5

Japan’s market for medical devices and materials continue to be among the world’s
largest. According to the latest official figures from the Ministry of Health, Labor and
Welfare (MHLW) Annual Pharmaceutical Production Statistics, the Japanese market
for medical devices and materials in 2013 was approximately USD33.6 billion (up
3.2% from 2012 in yen terms). Japan’s total imports of U.S. medical devices were
approximately USD7.7 billion in 2013. In the near term, the market is expected to
increase due to Japan’s aging population and continued demands for advanced
medical technologies.

According to the German Advanced Medical Technology Association (BVMed), in
Germany, the medical devices industry employed 195,000 persons with a market
valued at EUR25.2 billion in 2014. The German market accounts for 40% of the entire
European Union market for medical devices. There is a stable demand for high
quality advanced diagnostic and therapeutic equipment, innovative technologies and
minimally invasive equipment in vascular surgery, urology, gastroenterology,
dermatology and neuro-surgery.

(Source: 2016 Medical Devices Top Markets Report, International Trade
Administration, US Department of Commerce)

The medical devices sector represents an area which has allowed Malaysia to spur
growth, recording RM9.7 billion in exports in 2016 from RM9.5 billion in 2015 and
RMS5.1 billion in 2011. The exports have continued its upward trajectory as overseas
demand was strong for products such as surgical and examination gloves; catheters,
syringes, needles and sutures; electromedical equipment, ophthalmic lenses
(including contact lenses); sheath contraceptives; orthopaedic appliances and
medical and surgical X-ray apparatus. The U.S. represents the top purchaser of
Malaysian-made medical goods, followed by South Korea, Belgium, Germany,
Singapore, Japan, the PRC, the Netherlands, Australia and Indonesia. Moving
forward, the demand for healthcare is expected to surge in an era of rising chronic
and lifestyle diseases, aging populations in both developed and developing nations
and a growing middle class with improving disposable income in various developing
regions.

(Source: National Transformation Programme Annual Report 2016, Performance
Management and Delivery Unit, Prime Minister’'s Department)

Outlook of the glove manufacturing industry

Malaysia exported 62.4 billion pairs of gloves in 2017 compared to 51.1 billion pairs of
glove in 2012 which represents a compound annual growth rate ("CAGR") of 4.1%
between 2012 and 2017. Over the same period, exports value of glove rose by a
CAGR of 8.5% to RM15.9 billion in 2017. From January to June 2018, the export
value of the local rubber glove industry was at RM8.47 billion, a growth of 6.6% from
RM7.95 billion in the same period last year.

According to the latest available data, synthetic rubber (nitrile) gloves made up to
55.3% of the total export value while the remaining 44.7% of the export value were
made up of natural rubber (latex) gloves. The top 5 export destinations for gloves
manufactured in Malaysia are U.S., Germany, Japan, Brazil and United Kingdom
which accounted for 34.1%, 8.2%, 6.2%, 4.4% and 4.2% of the total export value
respectively.
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4.6

The rubber glove industry is expected to grow by approximately 15% annually in the
next few years. The consumption of gloves is driven by high healthcare spending per
capita in matured regions such as North America and Europe, with healthcare
expenditure as a percentage of GDP in these regions recorded at more than 8%.
Meanwhile, gloves consumption per capita in emerging countries such as China,
India and Indonesia is much lower compared to developed countries and is expected
to grow strongly as standards in the healthcare sector increase and awareness on the
benefits of using gloves improves. Guidelines and recommendations set by
authorities for hygiene and safety purposes in non-healthcare sectors will also be a
driving factor for glove demand.

At the same time, increasing number of aging population, coupled with high life
expectancy create a higher demand for healthcare services, which in turn drives
growth in gloves industry. For surgical gloves, increasing practice of double gloving
and frequent changing of gloves during surgery will continue to drive higher usage of
surgical gloves in the future.

(Source: Frost & Sullivan)
Prospects of our Group

Our Group will continue to pursue strategic expansion via the organic and non-
organic routes. We are in the process of constructing 2 new manufacturing facilities in
Malaysia and Thailand as well as expanding existing factories in Malaysia. The on-
going expansion will boost our Group’s total number of production lines by an
additional 108 lines and production capacity by 10.8 billion gloves per annum by early
2020. Our Group has also recently diversified into the condom business, with its first
such factory started operation in July 2018. Top Glove will also continue to explore
mergers and acquisitions opportunities, as well as new set-ups in synergistic
industries, towards faster and more efficient growth. The Aspion Acquisition, which
was completed in April 2018, has enabled us to become a major global surgical glove
manufacturer. The Aspion Acquisition also allows our Group to access new,
innovative technologies, surgical glove manufacturing processes, know-how and
proprietary materials. One such example is Aspion’s Finessis surgical gloves using
Flexylon™ polymer. These gloves are reported to have lower tendency for pinholes
due to their higher density, are free of chemical and allergen and are designed to
mimic the physical attributes of natural rubber latex in terms of softness, comfort and
elasticity. We are also able to reap synergies from Aspion’s experience in surgical
gloves and our Group’s global presence by extending its distribution network into new
regions and countries. In particular, this allows us to tap on developed regions such
as North America, Europe and Japan which constitute a major segment of the global
surgical glove market.

Our Group continues to place emphasis and efforts on internal quality and cost
efficiency improvements, and in particular, concerted efforts in automation and
reengineering. Upgrading initiatives resulting in newer and more efficient production
lines, as well as glove quality enhancements also contributed to good margins. Our
Group intends to continue to expand its operations and build new optimised facilities
with faster, more efficient and technologically advanced production lines towards
better profitability. Following the Aspion Acquisition, as at the LPD, our Group has a
total of 32 glove manufacturing facilities, with 648 production lines producing
approximately 60.5 billion gloves per annum.
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Notwithstanding the above, after the completion of the Aspion Acquisition, we
discovered irregularities in Aspion’s accounts, in particular the inventories, plant and
machinery. Upon such discovery, we conducted our own investigations and
appointed an independent accounting firm to investigate the irregularities in Aspion’s
accounts as well as the possible overstatement of the acquisition price for Aspion.
The interim report issued by the independent accounting firm indicated that there
was an overstatement of inventory and plant and machinery in Aspion’s accounts
amounting to RM74.4 million and that the consideration for the Aspion Acquisition
was overstated by RM640.5 million.

The acquisition price was calculated based on the profit after tax (“PAT”) target of
Aspion for the FYE 31 October 2018 of RM80.9 million (“Original PAT Target”) and a
price to earnings multiple of 16.93 times. The Original PAT Target was in turn derived
at based on the previous financial years’ net profits of Aspion. However, subsequent
investigation by an independent accounting firm indicated that the previous financial
years’ net profits were inflated and that rendered the Original PAT Target to be
unreliable and likely not achievable. Given such circumstance, the independent
accounting firm adopted an alternative approach of valuation by annualising the
actual PAT achieved for the first 7 months of FYE 31 October 2018 to arrive at
approximately RM43.1 million as the revised PAT target for FYE 31 October 2018
(“Revised PAT Target’). The overstatement of consideration for the Aspion
Acquisition of RM640.5 million is the approximate difference between the Original
PAT Target and the Revised PAT Target multiplied by the price to earnings multiple
of 16.93 times.

Accordingly, our Group has commenced legal proceedings against: (i) Low Chin
Guan, Wong Chin Toh and ACPL to seek for a claim of not less than RM714,862,759
arising from a conspiracy to defraud our Company and Top Care, and fraudulent
misrepresentations made by Low Chin Guan and Wong Chin Toh which resulted in
our Group acquiring Aspion for a fixed amount of RM1.37 billion; and (ii) Adventa
Capital to seek for a claim for the sum of RM714,862,759 as damages. Further
details on these legal proceedings are set out in Section 3 of Appendix Il of this
Circular.

Nonetheless, we do not anticipate these legal proceedings to have any impact on
Aspion’s business operations and our Group believes that we will continue to benefit
and reap synergies from the Aspion Acquisition. Accordingly, our Company and Top
Care have elected to affirm the share purchase agreement dated 12 January 2018,
which was entered into by our Company, Top Care and Adventa Capital in relation to
the Aspion Acquisition.
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USE OF PROCEEDS

The exact amount of proceeds to be raised from the Proposed Bonds Issue cannot be
determined at this juncture as the amount would depend on the actual issue size and the
Fixed Exchange Rate.

For illustrative purposes only, based on the maximum issue size of USD300 million and the
exchange rate of RM4.1049:USD1.00 (based on Bloomberg “BFIX” Spot Mid Price as at
12.00 p.m. Malaysian time on the LPD), the Proposed Bonds Issue is expected to raise gross
proceeds of approximately RM1,231.5 million, to be used in the following manner:

Estimated
Purpose timeframe for utilisation Amount
RM million
Repayment of bank borrowings(”
- Repayment of syndicated loans used to fund Within 12 months Up to 821.0
the Aspion Acquisition(z)
- Repayment of other borrowings used to fund Within 12 months Up to 396.5
our Group’s working capital
Up to 1,217.5
Estimated expenses for the Proposals‘s) Within 1 month 14.0
Total gross proceeds Up to 1,231.5

Notes:

(1) As at the LPD, the total bank borrowings of our Group are about RM2,154.4 million, of which
RM?1,233.0 million were used to fund our Group’s Aspion Acquisition and the remainder were
used to fund our Group’s working capital and capital expenditure. We intend to repay our
Group’s existing bank borrowings of up to RM1,217.5 million which were used to part fund our
Group’s investments including the Aspion Acquisition and our Group’s working capital. Our
Group will then be able to utilise these facilities again for future investments and working
capital.

The exact amount of interest savings cannot be determined at this juncture as the amount
would depend on among others, the final terms of the Bonds. For illustrative purpose only,
based on among others, the interest rates of our Group’s existing bank borrowings (that are on
floating rate basis) which range from 2.5% to 3.2% per annum and an illustrative yield of the
Bonds of 1.0% per annum, the repayment of bank borrowings is expected to result in an
average interest savings of about RM25.0 million per annum.

(2) If the estimated sum allocated for repayment of syndicated loans used to fund the Aspion
Acquisition is not utilised in full, the balance of such allocation will be used to repay other
borrowings used to fund our Group’s working capital.

3) Comprising professional fees, fees payable to relevant authorities, printing and despatch costs,
and other incidental expenses relating to the Proposals. Any surplus under the estimated
expenses of the Proposals will be adjusted accordingly against the allocation for repayment of
bank borrowings.

No proceeds will be raised upon the exchange of the Bonds into new Top Glove Shares as
the exchange mode will be the surrender of such number of Bonds by the Bondholders based
on the Exchange Ratio.

Pending use of the proceeds from the Proposed Bonds Issue for the above purposes, the
proceeds will be placed in deposits with financial institutions or short-term money market
instruments. The interest derived from the deposits with financial institutions or any gains
arising from the short-term money market instruments will be used to finance the future
working capital requirement of our Group.
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EFFECTS OF THE PROPOSALS

The Proposed Amendments will not have any effect on our issued share capital and our
substantial shareholders’ shareholdings as well as the NA, NA per Top Glove Share, gearing
and EPS of our Group.

For illustrative purposes only, the pro forma effects of the Proposed Bonus Issue and
Proposed Bonds Issue have taken into consideration the following:

0] as at the LPD, our Company has the following securities:

(a) 1,280,229,124 Top Glove Shares (including 2,070,700 treasury shares) in
issue; and

(b) 3,166,500 ESOS Options but the ESOS Committee has suspended the
exercise of all ESOS Options with effect from 3 September 2018 until the
completion of the Proposed Bonus Issue;

(i) An illustrative Bonds issue size of USD300 million in principal amount, exchanged to
RM1,231.5 million (based on the exchange rate of RM4.1049:USD1.00, being the
Bloomberg “BFIX” Spot Mid Price as at 12.00 p.m. Malaysian time on the LPD); and

(iii) the following illustrative Exchange Prices:

Exchange Number
lllustrations Price Exchange Premium of shares
Maximum premium within 7.18  40% premium over the illustrative 171.5
the range of the TEBP of RM5.13 per Top Glove
Exchange Premium Share after the Proposed Bonus

Issue
A premium falling within 6.67 30% premium over the illustrative 184.6
the range of Exchange TEBP of RM5.13 per Top Glove
Premium Share after the Proposed Bonus

Issue
Minimum premium within 5.64  10% premium over the illustrative 218.3
the range of the TEBP of RM5.13 per Top Glove
Exchange Premium Share after the Proposed Bonus

Issue

The effects of the Proposed Bonus Issue and Proposed Bonds Issue are shown based on the
following scenarios:

()  Minimum Scenario

Assuming all the 2,070,700 existing treasury shares are retained by our Company prior
to the implementation of the Proposed Bonus Issue and Proposed Bonds Issue

(ii) Maximum Scenario

Assuming all the 2,070,700 treasury shares are resold prior to the implementation of
the Proposed Bonus Issue and Proposed Bonds Issue
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6.1

Issued share capital

The pro forma effects of the Proposed Bonus Issue and Proposed Bonds Issue on
our Company’s issued share capital are as follows:

Minimum and Maximum

Scenario
No. of Top
Glove Shares RM
million million
As at the LPD (including treasury shares) 1,280.2 787.7
Arising from the Proposed Bonus Issue 1,280.2 -
2,560.4 787.7
Arising from the Proposed Bonds Issue - -
2,560.4 787.7
Based on 40% Exchange Premium
Arising from the full exchange of Bonds into new Top
Glove Shares 171.5 1,217.5
Enlarged issued share capital 2,731.9 2,005.2
Based on 30% Exchange Premium
Arising from the full exchange of Bonds into new Top
Glove Shares 184.6 1,217.5
Enlarged issued share capital 2,745.0 2,005.2
Based on 10% Exchange Premium
Arising from the full exchange of Bonds into new Top
Glove Shares 218.3 1,217.5
Enlarged issued share capital 2,778.7 2,005.2
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6.4 Earnings and EPS

The Proposed Bonus Issue is not expected to have any material effect on the
earnings of our Group for the FYE 31 August 2019. However, our Group’s EPS will
be proportionately diluted as a result of the increase in the number of Top Glove
Shares issued pursuant to the Proposed Bonus Issue.

The effects of the Proposed Bonds Issue on the future earnings and EPS of our
Group would depend on, among others, the issue size of the Bonds, the coupon rate,
yield and the actual number of the Top Glove Shares to be issued upon exchange of
the Bonds.

The Proposed Bonds Issue is expected to contribute positively to the future earnings
of our Group as repayment of our Group’s existing borrowings is expected to reduce
the interest expenses of our Group. However, our Group’s EPS may be diluted as a
result of the increase in the number of new Top Glove Shares in issue arising from
the exchange of the Bonds over time.

6.5 Convertible Securities

As at the LPD, save for the outstanding ESOS Options, we do not have any other
convertible securities.

The Proposed Bonus Issue will give rise to adjustments to the exercise price and/or
the number of ESOS Options as at the Entitlement Date in accordance with the by-
laws governing the ESOS Options.

HISTORICAL SHARE PRICES

The monthly high and low market prices of Top Glove Shares traded on the Main Market of
Bursa Securities for the past 12 months preceding the date of this Circular are as follows:

High Low
RM

2017
September 5.71 5.33
October 6.80 5.45
November 7.05 6.37
December 8.19 6.35
2018
January 10.00 7.85
February 10.24 8.57
March 10.02 9.25
April 10.44 8.90
May 10.78 9.43
June 12.14 10.26
July 12.48 8.47
August 11.26 9.96
The last transacted market price of Top Glove Shares on 19 April 10.20
2018, being the last trading day prior to the announcement of the
Proposals
Last transacted price of Top Glove Shares as at the LPD 10.78

(Source: Bloomberg)
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8.

APPROVALS REQUIRED

The Proposals are subject to the following approvals being obtained:

(i)

Bursa Securities, for the listing and quotation of the following shares on the Main
Market of Bursa Securities, which was obtained via its letter dated 5 September 2018:

(a) up to 1,280,267,624 Bonus Shares; and

(b) up to 221,873,685 new Top Glove Shares which may be issued arising from
the exchange of the Bonds,

subject to the following conditions:

(1) our Company and our adviser must fully comply with the relevant provisions
under the Listing Requirements pertaining to the implementation of the
Proposed Bonus Issue and Proposed Bonds Issue;

(2) our Company and our adviser are to inform Bursa Securities upon the
completion of the Proposed Bonus Issue and Proposed Bonds Issue;

(3) our Company to furnish Bursa Securities with a written confirmation of our
compliance with the terms and conditions set out in Bursa Securities’ approval
letter dated 5 September 2018 once the Proposed Bonus Issue and Proposed
Bonds Issue are completed;

(4) our Company is to furnish Bursa Securities with a certified true copy of the
resolution passed by shareholders at extraordinary general meeting for the
Proposed Bonus Issue and Proposed Bonds Issue;

(5) in respect of the Proposed Bonus Issue, our Company and our adviser are
required to make the relevant announcements pursuant to Paragraph
6.35(2)(a) and (b) and 6.35(4) of the Listing Requirements; and

(6) payment of additional listing fees pertaining to the exchange of Bonds into new
shares, if relevant. In this respect, Top Glove is required to furnish Bursa
Securities on a quarterly basis a summary of the total number of shares listed
pursuant to the exchange of Bonds as at the end of each quarter together with
computation of the listing fees payable.

BNM, for the issuance of the Bonds by the Issuer, the provision of guarantee by our
Company in relation to the Proposed Bonds Issue and the on-lending of the proceeds
raised through the Proposed Bonds Issue to onshore Malaysia by the Issuer to our
Company for purposes of repayment of our Company and our related corporations’
existing foreign currency borrowings obtained from local licensed financial institutions,
which was obtained via its letters dated 4 June 2018 and 19 July 2018 subject to the
following conditions:

(a) our Company is to provide BNM the following:
(1) the final terms of the issuance of the Bonds after it is finalised; and
(2) report on the use of proceeds, which includes information on the

repayment of existing bank borrowings and list of our Group’s
outstanding bank borrowings after the repayment of the bank
borrowings;
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(iif)
(iv)

(b) our Company is to ensure that any repayment or redemption of the Bonds is
funded by foreign currency funds from receipt of export revenue of our Group
and other foreign currency funds including foreign currency borrowings from
local licensed financial institutions. Our Company is to also ensure that any
repayment or redemption of the Bonds, would not involve any onshore
conversion of ringgit (other than ringgit conversion to foreign currency from
the receipt of export proceeds for purposes of legitimate commitments or
anticipated commitments for the next 6 months);

(c) our Company must obtain BNM’s prior approval for the following:

(1) any changes to the information of the Bonds as well as the use of
proceeds, as set out in the BNM’s approval letter; or

(2) if the Bonds are issued after March 2019; and

(d) our Company is to inform BNM the date of issuance of the Bonds no later
than one month prior to issuance.

our shareholders at our forthcoming EGM for the Proposals; and

any other relevant authorities, if required.

Applications may be made to Bursa Securities and SGX-ST for the listing of the Bonds.

The Proposed Bonus Issue and the Proposed Amendments are inter-conditional. The
Proposed Bonds Issue and the Proposed Bonus Issue are not conditional to one another. The
Proposed Bonds Issue and the Proposed Amendments are not conditional to one another.

INTERESTS OF THE DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED

9.1

9.2

9.3

Proposed Bonus Issue

None of the Directors and major shareholders of our Company and/or persons
connected to them has any interest, whether direct or indirect, in the Proposed Bonus
Issue other than, their respective entitlements as shareholders of our Company.
Proposed Bonds Issue

None of the Directors and major shareholders of our Company and/or persons
connected to them has any interest, whether direct or indirect, in the Proposed Bonds
Issue.

Proposed Amendments

None of the Directors and major shareholders of our Company and/or persons

connected to them has any interest, whether direct or indirect, in the Proposed
Amendments.
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10.

11.

12.

13.

ESTIMATED TIME FRAME FOR COMPLETION

Subject to all the required approvals being obtained and market conditions, we expect the
Proposals to be completed by the 1% quarter of 2019. The tentative timetable for the
implementation of the Proposals is as follows:

Events Tentative timeline
EGM 10 October 2018
Announcement of the Entitlement Date for the Proposed Bonus Mid October 2018
Issue

Entitlement Date for the Proposed Bonus Issue End October 2018
Completion of the Proposed Bonus Issue End October 2018
Completion of the Proposed Bonds Issue By the 1% quarter of 2019

OTHER CORPORATE PROPOSALS

As at the date of this Circular, we do not have any outstanding corporate proposals that have
been announced but pending completion save for the Proposals.

The Proposals are not conditional upon any other corporate exercise/scheme undertaken or
to be undertaken by us.

DIRECTORS' RECOMMENDATION

After having considered all aspects of the Proposals, including the rationale for the Proposals
as set out in Section 3 of this Circular, our Board is of the opinion that the Proposals are in our
best interest.

Accordingly, our Board recommends that you vote in favour of the resolutions in relation to the
Proposals to be tabled at our forthcoming EGM.

EGM

We will hold an EGM, the notice of which is enclosed in this Circular at TG Grand Ballroom 1,
Level 9, Top Glove Tower of 16, Persiaran Setia Dagang, Setia Alam, Seksyen U13, 40170
Shah Alam, Selangor Darul Ehsan, Malaysia on Wednesday, 10 October 2018 at 10:30 a.m.
or immediately upon the conclusion of the other EGM of Top Glove to be held at the same
venue at 10:00 a.m. on the same day, whichever is later, or at any adjournment thereof, for
the purpose of considering and if thought fit, passing with or without modifications, the
resolutions set out in the Notice of EGM.

If you are unable to attend and vote in person at the EGM and wish to appoint a person to
attend and vote in your stead, please complete and return the enclosed Form of Proxy for the
EGM to the office of the Share Registrar, Securities Services (Holdings) Sdn Bhd, at Level 7,
Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490
Kuala Lumpur, Wilayah Persekutuan, Malaysia not later than 48 hours before the time set for
the EGM or at any adjournment thereof. The Form of Proxy should be completed strictly in
accordance with the instructions contained therein. The completion and the return of the
Form(s) of Proxy will not preclude you from attending and voting in person should you
subsequently wish to do so.
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14. FURTHER INFORMATION

We request that you refer to the attached appendices for further information.

Yours faithfully,
For and on behalf of the Board of
TOP GLOVE CORPORATION BHD

TAN SRI DR LIM WEE CHAI
Executive Chairman
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APPENDIX |

OUR PRO FORMA CONSOLIDATED STATEMENTS OF FINANCIAL POSITION AS AT 31
AUGUST 2017 TOGETHER WITH THE REPORTING ACCOUNTANTS’ LETTER

Building a better
working world

REPORTING ACCOUNTANTS' REPORT ON THE COMPILATION OF PRO FORMA
CONSOLIDATED STATEMENTS OF FINANCIAL POSITION
(Prepared for inclusion in the Circular to Shareholders to be dated 18 September 2018)

7 September 2018

The Board of Directors

Top Glove Corporation Berhad
Level 21 Top Glove Tower

16 Persiaran Setia Dagang
Setia Alam Seksyen U13
40170 Shah Alam

Dear Sirs

PRO FORMA CONSOLIDATED STATEMENTS OF FINANCIAL POSITION AS AT 31 AUGUST

2017 FOR:

1. THE PROPOSED BONUS ISSUE BY TOP GLOVE CORPORATION BERHAD ON THE
BASIS OF ONE BONUS SHARE FOR EVERY ONE EXISTING ORDINARY SHARE OF TOP
GLOVE CORPORATION BERHAD (“PROPOSED BONUS ISSUE"); AND

2. THE PROPOSED OFFERING OF TOP GLOVE LABUAN LTD'S EXCHANGEABLE BONDS
OF UP TO US$300 MILLION, WHICH ARE GUARANTEED BY TOP GLOVE
CORPORATION BERHAD (“PROPOSED BONDS ISSUE™)

We have completed our assurance engagement to report on the compilation of pro forma
consolidated statement of financial position of Top Glove Corporation Berhad (the “Company
or “Top Glove™) prepared by the Directors of the Company. The pro forma consolidated '
statements of financial position as at 31 August 2017 and the related notes are as set out in
the circular to shareholders of the Company in relation to the Proposed Bonus Issue and the
Proposed Bonds Issue (“Circular™).

The pro forma consolidated statements of financial position for inclusion in the Circular has
been compiled by the Directors to illustrate the impact of the Proposed Bonus Issue and the
Proposed Bonds Issue on Top Glove's financial position as at 31 August 2017 as if the
Proposed Bonus Issue and the Proposed Bonds Issue had taken place at 31 August 2017. As
part of this process, information about the financial position has been extracted by the
Directors from the financial statements of Top Glove for the financial year ended 31 August
2017, on which audit reports have been published.
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The Directors’ Responsibility for the Pro Forma Consclidated Statements of Financial
Position

The Directars are responsible for compiling the pro forma consolidated statements of
financial position on the basis described in Appendix 1i to this repart.

Our Independence and Quality Control

We have complied with the independence and other ethical requirement of the Code of Ethics
for Professional Accountants issued by the international Ethics Standards Board for
Accountants, which is founded on fundamental principles of integrity, objectivity,
professional competence and due care, confidentiality and professional behavior.

The firm applies International Standard on Quality Control 1, Quality Control for Firms that
Perform Audits and Reviews of Financial Statements, and Other Assurance and Related
Services Engagements and accordingly maintains a comprehensive system of quality control
including documented policies and procedures regarding compliance with ethical
requirements, professional standards and applicable legal and regulatory reguirements.

Our Responsibilities

Our responsibility is to express an opinion, about whether the pro forma consolidated
statements of financial position has been compiled, in all material respects, by the Directors
on the basis of the applicable criteria.

We conducted our engagement in accordance with the Malaysian Approved Standard on
Assurance Engagements, ISAE 3420 Assurance Engagements to Report on the Compilation
of Pro Forma Financial Information Included in a Prospectus, issued by the Malaysian
Institute of Accountants. This standard requires that we plan and perform procedures to
obtain reasonable assurance about whether the Directors have compiled, in all material
respects, the pro forma consolidated financial information on the basis of the applicable

criteria.

For the purposes of this engagement, we are not responsible for updating or reissuing any
reports or opinions on any historical financial information used in compiling the pro forma
consolidated statements of financial position, nor have we, in the course of this engagement,
performed an audit or review of the financial information used in compiling the pro forma
consolidated statements of financial position.

The purpose of the pro forma consolidated statements of financial position included in a
circular is solely to illustrate the impact of the Proposed Bonds on the unadjusted statement
of financial position of the entity as if the Proposed Bonus Issue and the Proposed Bonds
Issue had been undertaken at an earlier date selected for purposes of the illustration.
Accordingly, we do not provide any assurance that the actual outcome of the Proposed
Bonus [ssue and the Proposed Bonds [ssue would have been as presented.
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Our Responsibilities (Contd.)

A reasonable assurance engagement to report on whether the pro forma consolidated
statements of financial position has been compiled, in all material respects, on the basis of
the applicable criteria involves performing procedures to assess whether the applicable
criteria used by the Directors in the compilation of the pro forma consolidated statements of
financial position provide a reasonable basis for presenting the significant effects directly
attributable to the Proposed Bonus Issue and the Proposed Bonds Issue, and to obtain
sufficient appropriate evidence about whether:

- The related pro forma adjustments give appropriate effect to those criteria; and

- The pro forma consolidated statements of financial position reflects the proper
application of those adjustments to the unadjusted financial information.

The procedures selected depend on our judgement, having regard to our understanding of
the nature of the Company, the Proposed Bonus Issue and the Proposed Bonds Issue in
respect of which the pro forma consolidated statements of financial position has been
compiled, and other relevant engagement circumstances.

The engagement also involves evaluating the overall presentation of the pro forma
consolidated statements of financial position.

We believe that the evidence we obtained is sufficient and appropriate to provide a basis for
our opinion.

Opinion

In our opinion, the pro forma consolidated statements of financial position has been
compiled, in all material respects, on the basis described in Appendix ll to this report.

38



EY

Building a better
working world

Other matters

This report has been prepared for inclusion in the Circular to shareholders of Top Glove in
connection with the Proposed Bonus Issue and the Proposed Bonds Issue. Qur work had been
carried out in accordance with Malaysian Approved Standards on Assurance Engagements
and accordingly should not be relied upon as if it had been carried out in accordance with
standards and practices in other jurisdictions. Therefore, this letter is not appropriate in
other jurisdictions and should not be used or relied upon for any purpose other than the
Proposed Bonus Issue and the Proposed Bonds Issue described above. We accept no duty or
responsibility to and deny any liability to any party in respect of any use of, or reliance upon,
this letter in connection with any type of transaction, including the sale of securities other
than the Proposed Bonus Issue and the Proposed Bonds Issue.

Yours faithfully

T -
Ernst & Young

AF: 0039 ,
Chartered Accountants Chartered Accountant

39



YA

yLZ'08Y'Z

£06'99F
66228 -
180’1z -
£BG'ESE'L (r60"08)

£12°605

LIE'ER0'L

80€ "
166'} -
T62'29 -
TLY'80S -
882'0vY -

1Ze'eTL'y

¥z5'ees’t

£00'€92 -
o] -
016'002 -
6v¥'81 -
481'sS -
8L L2S -
rer'osy -

169'661 '€

sgl'LLL'L -
Svo's -
Z6¢ -
9/€'91L -
9s1'eg -
Ss1'0p -
Z8Y'6.8"1 -

060, Wy
spuoy
ajqeabBurysxo
30 edUENSES!
posodoag

¥ BUI0) 01

000, Wy
¥ Justysnipe
BULIO} 6

£68'651'C

29€'995'7

150'e88')
662 28
180'\T
L1960}

€£12'606

LIE'EL0T)
80t

1661
26229
€Lv'808
8820y

L L

\ee'eel'y

Pe5'T2s'|
£00e0T
s
016'g0Z
ity
98256
BET'1TS
¥E¥'05Y

169'661°C
681 1L
avo's
zee
9.8'9
851'e8
ISv'op
z8Y'6.8't

000. WY
enss] snuoq
pasodoid

£ BlUIO} Odg

000, WY
£ Jusunen{pe
B0} Oud

£G8'651'Z

85€°99G°C
IS0'ESG' |
66228
180'1Z
Llg'ebtr|

—

€12'609

LLE'EID'L
20¢
196'%
26229
Z.L¥'805
B8Z0b¥

LZe'zeL'y

ves'Zes' |
€00'€82
({2}
016'902

¥6+'05¥%

169'661'€
681'LLL L
S¥9'8

Zee
9.g'91
951’8
15%'0%
z8r'6.8°L

000. WX
pud upg
uodsy jo
uopisinbay
Z BULy old

o

sig'er
18012
126'28¢E'L

80
LG6'L

01968
¥r9'sZL

£96°01

860'}
125'%
688°20F
8LLYEL

y8E'aYL'l
svo's
S69'L

9/0'98¢

060, WH
Z juounsnipe
BULIO} O1d

£GF'¥20'T

[AVE =/

rEQ'8LL
Yoz 99

052'19

065 /9%

BEL'G64

Z62'29
zog'sLy
vre'vie

GZ'ere't

8ZE'COT’)
pr0'Zse
S¥9
016°907
se'Ll
8se'Ls
BYE'6LY
SLL'SlE

168'v89'}
SoB'Ee

o6e
189'vL
951'e8
LSY'0¥
90v'€ZS 'L

000, Wy
£0s3

jo aspaiexy
| BULIO} 014

000, WY
{ Jusunsnipe
BULIOY Oy

LBP'ZLOZ

zLL'ees

vEQ'8g)
v8Z'99

05.'19

819’65y

8€.'66.

T62'29
zog'gLy
rra'vIE

£52'986'2

A
a80’0ve
59
016'002
LSE'LL
85C'kS
BYE'6EY
SLL'SiE

168'p89'L
S08Z2

l

Z8¢
1891
gL'
1S¥'0p
90v'EZS |

000, WH
Lo
snBny g8
¥ paypny

S}asse JoN

sanaen 1230

SoMIge)| xey pauseq
sa|qeded Jayo pue apelf
sBumoiloq pue sueon)
SaIHQEl JIBIIN-UON

sjoseR JUSLND 18N

sjuBLINNSUl [BIDUBUY SARRALSQ
ajqefed xe} stlosu|

SalIqe]| JUBLND JBUID
sageiad 19410 puE speIf
sBuimoliog pue sueoq
seflgel Juaungd

sangey pue Aunbg

SJOSSE {£30],

saoue|eq yueq pue yseo
SJUSLINISUL [EIDUBLE BAIRALIBQ
SORLNDDS JUSLLISBAU)
SiqrISAOTRS XE |

S]OSSE JUBLIND IS0
$8|EAI302] JAYJ0 pUe apel |
seyojueAu|

sjosse Juauny

ejesse aiqibueil

81502 Jswdojaaa(]

SONRUNOSS JUBWISSAU|

SJOSSE XB) palajacy
se(uadod Wwaunseau|

sjbiu asn puey

swdinba pue jued ‘Apadoly
SIASSE IALINI-UON

OLBUBDS UINULIUK

Zi0zysnbny 1g1e sy

UOHIBD [e1IUEUL] JO SIHOWIDIE)S POIEPIOSUOY) BULIGH Oid

peylag uopeiodiog saole doy



69°0
180
£00'c92
[Fh: g5 -3 )
80
81e'98g'z

————————

lee'eel’y

—— e

L¥B'PZ'T

A
OFL'2ETE
907'90E' |
156'LY1
{9ze's)
60.'181

7

88’0
£00'€92
596'688'}
¥8°0
819682

\2eeel'y

€58°G51'C

L1026
z780°'0¢1°2
o0t°90€"t
£08'La
(g2e's)
601182

L0

880
£00'€9Z
S86'688'L
89'1
e51'gLe'L

\ez'zeL'y

£98'651T

L0z'8

Z59'9vL'e

90y 9DE" | (009's)
£98'L9 -
{gze'e) -
60.'28L 000" LEL

(24

900
610
0025z
¥6E'8/E
0oL
¥59'52')

Sze'ere'e

ESY'v20

L0Z'6
2s2's10'e

g002Ie L 0L8'L)

£98'19 (9e9)
(9ze's) Ely
60.'059 590't1

00

6L°0
£90'0%2
v6E'8LE
09l
SEL'VET'E

€5Z'9E6'C

18v'2I0Z

1626
082's00'e
I'ELE’L
B6¥'Z9
(6€.'6)
¥9'0c9

(sawy) Buueab jaN

(sewn) Bupees)

(000, Yy sPoUBEg YUEQ PUE YSED [Ej0L
{000, &) sBumouseq jejo)

() eseys Jod sjesse 16N

{000,) (spiBYS Anseas
Buipnjoxa) anss] Ul SBIEYS JO JSQUINY

saplqey pue Anbe (B0
Aynbe oL
fisasaul Buttonuoo-Uon

sBujuiea paueay
S8AIaSal JBIO
sasys Anseal)
feydeo aieys
juased ayy jo
S10UMO 0} sjqenguRe Aimby



592YO0'E SIL'8LLT
Vicosv'e 89€'D057
£95'9ap'L 150'€S5 |
662'28 - 66228
LBO'LZ - 180'1Z
£85'g98°} (v60°98) 119'6vv'L
SEGLES GEG'LES
Lg'eLo's LLE'ELO'L
80¢ - 80t
L66') - 1661
z6e'29 - zee'en
ZL¥'805 - L8908
882'0%Y - BBZOFY
EYSFPL'Y rS'yrl'y
OvR'YYS'L IrR'yPS'L
62E'68T - G2s'e8e
sv9 - Sv9
018’002 - 016'902
8yy'gl - svi'8L
684'GS - 68.'6S
8ET'L2S - 862’128
y6Y'05P - 67’051
169’661 169'681L°C
881 LLL - 681 LLE
5po's - sho's
266 - z6e
a/£'91 - 9.¢'91L
951’8 - 951°cB
15%'0y - 15%°0F
Z8Y'6.8') - ZBY'6.8'L
000, Ny 000, Wy 000, MY
spuag [ u.._w:ﬂm:_.«uw ansst shuoq
ajqesBueyaxe BULO} Old pasodolg
J0 BIuenss) ¥ BULIO] Od

pasodoid
G BULIO) 044

| xjpuaddy

e

000, WY
# jusunsnlpe
euLo) oid

G24'8L1°2
89€'0852

LI9'6EYL -

SES'LES

LIE'EL0'L

B80E -
LG6'L -
262'28 -
ZL¥'808 -
88Z'0v¥ -

EVSrRLY

o¥8'pPYs’l
rageitd
5¢9
016°902 -
6v¥'8L -
S82'GS -
BEZ'LES -
ey 0SY -

169'661°C

68L°LLLL -
S¥9's -
z6¢ -
9.€'al -
951'¢8 -
157°0p -
28r°'6.8'} -

000,
safeys
Ainseayn jo
ajeg

¢ euuof oud

000, WY
£ waunsnipe
eu0} 0i4d

[44

[
€9B6SL2

"B9E'90SZ

160°€58" |
66¢'28
180"1Z
119'8¥1°L

€12'608

LLEELD'L
80€

156°L
26229
TLY'BOS
882'0%Y

\geeeL'y

¥es'ees’l
€00'€9T
Gve
016’90z
s¥v'al
88L'SS
8EZ'L2S
yey'osy

169'661'E
681°1LL7)
Gra's
z6¢
9.€'v1
o61'e8
LSY'Or
z8v'8l8'L

000, WY
pugl ups
uoydey Jo
uonis{nbay
£ euuo) aud

41091
180'12
126'18€"1

80¢
156°+

0.9'68
rra'sel

£96'01
880"t
£es'y
688°201
6LL'PEL

yec'eyL’l
sva'g
$69'L

910°05¢

000, WY
2 wugsnipe
B0} 0dd

£5¥ $80'C
ZLL'ET6

vEO'BZ)
v8z'99 -

05.'19 -

088’20V

BEL'G6L

Z8T'TY -
zog'ly -
o'pLe -

SZT'eve'e

826'€9%’1
ov0'Ese ZLE'LL
Svo -
0ie'e0g -
1S€'4) -
857'LY -
6vE'6LY -
SIL'GLE -

168'¢89'|

509'2¢ -
Z6g -
189'v1L -
9S1'e8 -
51'0F -
S0v'€2s'L -

000. WY
s083

10 851210%3
| BULO} O1d

000, WY
} usugsnfpe
BUMOY O4d

18’20’z
cli'ees

0sL'19

819's5y

"8EL'G6L

z62'29
zZog'sly
Fra'vle

£52'986°C
95E' 152 1
890°0¥C
Sv9
018'602
16€' 41
862'1G
6vE'6LY
SLL'61E

/8889’1
S08'ZZ

zee
189'v1
951'c8
LS¥'0F
g0v'ees't

000, W
L10Z
1snbny (g je
se pajpny

sjas5E JaN

saiqel} |10

sapgel xe) pausiag
sa|qeded Joyio pue apel}
sBuimoslog pue suea
saiiqe) ena-UoN

£]OSSE JUaLIND JaN

SJUBLINIISUL |BIDUBULY 2ANBAMSCT
ajqeied xe} awoou|

safIqel| usund J8yio
so|gehed Jayio pue apesy
sBumolog pue sueo
safHge)) )

sapuqe) pue A)nbg

81958 [e)a ]

SEOUEjRq YUBQ PUB LERD)
SJUBWINAEL [BIDUEUY BAIBALIAC)
SONUNDES JUSWISAL]
S|qeIBA0Da) XE |

S]2558 JUBLND JBYIO
SajqenRIR JOYI0 PUE Bpel}
sapojuaAL;

SJOSSE JUaLny

sjogse abusiy

s]509 WBWdone]

BSIJUNISS JUSLASSALY

sjasse Xg} paliejeq
saadosd wsunsanu|

sjybu esn pue

wowdinba pus jueyd ‘Kuedosd
S)ASSR JUBMNI-UON

ojBUBSE WINWXey

210z ysnfiny | ¢ 1@ sy

LORISOd {B|JUBHLS JO SIHOWISIELS PIIENIOSUC) BUIOY Old

peyJlag uofieiadion asols) doy



190

80
§ze'saz
128'€08°L
880
g57'095'2

VS P L'y

692'voZ'Z

\E's

890'S52'2

ZOv'BLE"L -
156'1¥1 ¥60'08

601'281 -

#L°0

80
52982
596'608'
58°0
854'095°

V5L’

SLL'BLLE

L0Z's
vi6'891'2
OV'ELE'L
£9g'19

602'284

vL0

80
52e'98T
596'688'1L
89°L
622°082't

v Ly

SL1'8L4°2

L0Z'6 -

v48'891°T
zor'eie’l 966'C)
€98'19 -

- 92e'6
602'28L -

1947

8.0

88'0
£00°€92
596'688"|
89t
651'8.2't

leezel'y

£6B'S51LZ

L0zZ'8

289'9P L'z

90¥'90¢"| (0oa'g)
£98°'19 -
(v2e's) -
602'26L Q00" LE L

900

610
ov0'esz
peE'9LE
09}
¥59°48Z'L

geT'ars'e

——————————

ESY¥20Z

1026

262510

G00ZLE'| (0L8'))
£98'19 (9e9)
(gze'e) Eiv
602059 500'p}

00

610
890'0¥Z
¥6E'9.8
(0:000%
SEVYST'L

€52'986'2

e ——

18F'Z10'C

1026
08Z'€00'2
9.8°CIE L
66¢'20
(6c2'8)
¥19'080

(sauny) Bunieab oN

(sawp) Bupeen

{000, WY} seaueleq yueq pue yseo jejol
(000, W) sBumoliog 210

(W) eieys Jad sjesse 1aN

(000,) (sauRys Ainseny
Buipnioxa) ®NsSS{ U SRIRYS JO JOqUINN

sanuqey| pue Aynbe reyol
Aynba jq101
sisesaiu) Bui(eNuos-LION

sBupes pauleldy
S2AIBSAI JBYID
saleys Aingeal)
jeudes aueys
wated ay jo
siaumo o aqegnqune Ainbg



pe—

=B Eragt & Young weesss)
& Chasiered Acopuntaats, Kuala Lumpur
For identification mrposes only

APPENDIX I

Top Glove Corporation Berhad (“Top Glove” or the “Company”)
Notes to the Pro Forma Consolidated Statements of Financial Position
As at 31 August 2017

Basis of Preparation

The Pro forma Consolidated Statements of Financial Position, for which the Directors are
solely responsible, have been prepared for illustrative purposes only, to illustrate the impacts
on Top Glove’s financial position as at 31 August 2017 as if the following transactions had
taken place on 31 August 2017:

» The proposed bonus issue by Top Glove on the basis of one bonus share for every
one existing ordinary shares of Top Glove (“Proposed Bonus Issue”); and

¢ The proposed offering of guaranteed exchangeable bonds of up to US$300 million
(*Proposed Bonds Issue”).

The Pro Forma Consolidated Statements of Financial Position have been prepared in a manner
consistent with both the format of the consolidated statement of financial position and accounting
policies using the audited financial statements of Top Glove for the financial year ended 31
August 2017.

The financial statements of Top Glove for the financial year ended 31 August 2017 were
prepared in accordance with Malaysian Financial Reporting Standards in Malaysia.

In illustrating the effects of the acquisition of Aspion Sdn Bhd (*Aspion”) on the financial position
of Top Glove as at 31 August 2017, the Directors of Top Glove have compiled the financial
information using the audited financial statements of Aspion for the financial year ended 31
October 2016. The audited financial statements of Aspion have been prepared in accordance
with Malaysian Financial Reporting Standards in Malaysia.

On 6 July 2018, Top Glove announced that the Company and its wholly-owned subsidiary, Top
Care Sdn Bhd have taken legal proceedings against Adventa Capital Pte Ltd, ACPL Sdn Bhd,
Low Chin Guan and Wong Chin Toh to claim a sum of RM714.9 million. As the legal proceedings
are on-going and any potential financial effects cannot be reliably ascertained at this stage, the
Pro Forma Consolidated Statements of Financial Position do not reflect any potential
adjustments that may arise from the legal proceedings.

The Pro Forma Consolidated Statements of Financial Position, because of their nature, may not
be reflective of the actual financial position of Top Glove. Furthermore, such information does
not purport to predict the future consolidated statements of financial position of Top Glove after
the completion of the Proposed Bonus Issue and the Proposed Bonds Issue.
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APPENDIX Il

Top Glove Corporation Berhad (“Top Glove” or the “Company”)
Notes to the Pro Forma Consolidated Statements of Financial Position
As at 31 August 2017

Scenario 1 — No sale of existing treasury shares and no further exercise of outstanding
Employees’ Share Option Scheme (“ES0S”) (“Minimum Scenario”)

Pro forma 1

Pro forma 1 incorporates the effects of the actual exercises of ESOS of Top Glove during the
period from 1 September 2017 to 23 August 2018. The number of ESOS exercised was
3,425,360, at an average price of RM3.50. Total cash consideration raised was approximately
RM11.97 million.

In addition, the exercise of ESOS resulted in the transfer of approximately RM2.09 million from
the share option reserve account to the share capital account. Due to the expiry of certain
ESOS, an amount of RM475,000 was transferred from the share option reserve account to the
retained earnings account.

On 1 August 2018, the Company transferred 93,700 of its treasury shares to eligible
employees of the Company as part of its Employee Share Grant Plan. The cost of these
treasury shares was RM413,000 and there was no cash proceed from this transaction.

On 2 August 2018, the Company granted 3,171,200 new ESOS to eligible directors and
employees of the Company and its subsidiaries, of which 4,700 ESCOS have been exercised.
The estimated cost of the new ESOS was RM1.93 million.

The effects of the above transactions on the equity of the Company can be summarised as
follows:

Share  Treasury Other  Retained
capital shares reserves  earnings
RM ‘000 RM ‘000 RM ‘000 RM ‘000
Exercise of ESOS:

For cash 11,972 - - -

Transfer from share option
reserve account 2,093 - (2,093) -
Expiry of ESOS (475) 475
Transfer of freasury shares - 413 - (413)
Grant of new ESOS - - 1,932 (1,932)
Total 14,065 413 (636) (1,870)
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APPENDIX 1l

Top Glove Corporation Berhad (“Top Glove” or the “Company”)
Notes to the Pro Forma Consolidated Statements of Financial Position
As at 31 August 2017

Scenario 1 — No sale of existing treasury shares and no further exercise of outstanding
ESOS (“Minimum Scenario”) (contd)

Pro forma 2

Pro forma 2 incorporates Pro forma 1 and the effects of the acquisition of Aspion by Top Glove
for a total consideration of RM1.370 billion, of which RM1.233 billion will be satisfied in cash
and RM137 million will be satisfied via the issuance of 20,505,000 new ordinary shares in Top
Glove, In addition, Top Glove agrees to make incentive payments to the vendor of Aspion,
which will be based on the profit after tax to be derived from the sale of Finessis gloves for the
financial years 31 October 2018 to 2020 (“Finessis Incentive”).

For illustration purposes, Pro forma 1 is illustrated assuming that the cash portion of the
purchase consideration is entirely funded by bank borrowings.

In illustrating the effects of the acquisition of Aspion on the financial position of Top Glove as
at 31 August 2017, the Directors of Top Glove have compiled the financial information using
the audited financial statements of Aspion for the financial year ended 31 October 2016.

The exercise to allocate the cost of acquisition to the assets acquired and liabilities assumed
will be performed at a [ater stage and hence the identification and measurement of all the various
components of the acquisition of Aspion could be materially different from the amounts shown
in the Pro Forma Consolidated Statements of Financial Position.

In addition, as the legal proceedings mentioned in the Basis of Preparation are on-going and
any potential financial effects cannot be reliably ascertained at this stage, the Pro Forma
Consolidated Statements of Financial Position do not reflect any potential adjustments that may
arise from the legal proceedings.
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APPENDIX Il

Notes to the Pro Forma Consolidated Statements of Financial Position

As at 31 August 2017

Scenario 1 — No sale of existing treasury shares and no further exercise of outstanding

ESOS (“Minimum Scenario”) (contd.)

Pro forma 2 (contd.)

The Finessis Incentive has not been included in Pro forma 1 as it is currently being assessed
by the Board of Directors and management. The eventual estimated amount of the Finessis
Incentive will form part of the purchase consideration and it will be capitalised as part of the
cost of investment in Aspion. It is not expected to have an immediate effect on net assets and

gearing of Top Glove.

The fair values of the identifiable assets acquired and liabilities assumed in respect of the
acquisition of Aspion and the resulting effects are assumed to be as follows:

Non-current assets

Property, plant and equipment
Intangible assets
Development costs

Deferred tax assets

Current assets

Inventories

Trade and other receivables
Prepayments

Tax recoverable

Cash and bank balances

Current liabilities

Trade and other payables
Derivative liabilities
Income tax payable
Loans and borrowings

Non-current liabilities
Trade and other payables
Loans and borrowings
Deferred tax liabilities

Provisional fair value of assets acquired and liabilities
assumed

Less: Purchase consideration

Provisional goodwill on acquisition of Aspion
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RM ‘000

356,076
68,227
8,645
1,695

434,643

134,719
107,889
4,527
1,098
16,563

264,796

89,670
308
1,951
125,644

217,573

21,081
154,927
16,015

192,023

289,843

(1,370,000)

1,080,157
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APPENDIX I

Top Glove Corporation Berhad (“Top Glove” or the “Company”)
Notes to the Pro Forma Consolidated Statements of Financial Position
As at 31 August 2017

Scenario 1 - No sale of existing treasury shares and no further exercise of outstanding
ESOS (“Minimum Scenario”) (contd.)

Pro forma 2 (contd.)

The effect of acquisition of Aspion on cash flows is as follows:

RM ‘000
Drawdown of bank borrowings 1,233,000
Cash and bank balances acquired 16,563
Purchase consideration to be settled in cash (1,233,000)
Expenses to be settled in cash (Note a) (5,600)
Net cash inflow on the acquisition of Aspion 10,963

Note a:
The expenses relating to the acquisition of Aspion are RM5.60 million and they are expensed

to the profit or loss. The estimated expenses are seftled in cash.

Pro forma 3

Pro forma 3 incorporates Pro forma 2 and the effects of the Proposed Bonus Issue. The
Proposed Bonus Issue does not have any financial effects as it is to be completed without
capitalisation of reserves.

However, the number of issued ordinary shares will increase as follows:

Number of

ordinary

shares (*000)

Existing number of issued ordinary shares in issue as at 23 August 1,280,229

2018

Add: Ordinary shares to be issued under the Proposed Bonus Issue 1,280,229

2,560,458

Less: Treasury shares (inclusive of the Proposed Bonus Issue) (4,140)
Total number of issued ordinary shares, excluding treasury shares,

after the Proposed Bonus Issue 2,556,318

Section 127(11) of the Companies Act 2016 provides that shares may be allotted as fully paid
bonus shares in respect of the treasury shares. Accordingly, the Proposed Bonus Issue is
inclusive of the treasury shares.
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APPENDIX 1l
Top Glove Corporation Berhad (“Top Glove” or the “Company”)
Notes to the Pro Forma Consolidated Statements of Financial Position
As at 31 August 2017

Scenario 1 - No sale of existing treasury shares and no further exercise of outstanding
ESOS (“Minimum Scenario”) (contd.)

Pro forma 4

Pro forma 4 incorporates Pro forma 3 and the effects of the Proposed Bonds Issue. For
illustration purpose, it is assumed that Top Glove will raise the maximum amount of US$300
million. The effects of the Proposed Bonds Issue are illustrated as follows:

Utilisation of proceeds from the Proposed Bonds Issue is as follows:

RM ‘000
Settlement of bank borrowings 1,217,470
Transaction costs (Note b) 14,000
Cash consideration from the Proposed Bonds Issue
(Note ¢) 1,231,470

The measurement of the liability and equity components of the Proposed Bonds Issue is as
follows:

RM ‘000
Liability component (Note d) 1,144,386
Less: Transaction costs (Note b) (13,010)
Liability component, net of transaction costs 1,131,376

RM ‘000
Equity component (Note d) 87,084
Less: Transaction costs (Note b) (990)
Equity component, net of transaction costs 86,094

Note b:

The estimated expenses in relation to the Proposed Bonds Issue are approximately RM14.00
million, of which RM13.01 million is capitalised as transaction costs of the liability component,
whilst the balance of RMO0.99 million is capitalised transaction costs of the equity component.
The estimated expenses are to be settled in cash.

Note c:
The proceeds from the Proposed Bonds Issue are translated to Ringgit Malaysia using the
middle rate of RM4.1049 per US$1, which was published by Bloomberg on 23 August 2018.

Note d:

The liability component is estimated based on the unavoidable cash outflows to Top Glove
arising from the guaranteed exchangeable bonds. The equity component represents the
residual value of the proceeds from the Proposed Bonds Issue after deducting the liability
component.
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APPENDIX I

Top Glove Corporation Berhad (“Top Glove” or the “Company”)
Notes to the Pro Forma Consolidated Statements of Financial Position
As at 31 August 2017

Scenario 2 — Sale of all existing treasury shares (“Maximum Scenario”)

Pro forma 1

Pro forma 1 incorporates the effects of the actual exercises of ESOS of Top Glove during the
period from 1 September 2017 to 23 August 2018. The number of ESOS exercised was
3,425,360, at an average price of RM3.50. Total cash consideration raised was approximately
RM11.97 million.

In addition, the exercise of ESOS resulted in the transfer of approximately RM2.09 million from
the share option reserve account to the share capital account. Due to the expiry of certain
ESOS, an amount of RM475,000 was transferred from the share option reserve account to the
retained earnings account.

On 1 August 2018, the Company transferred 93,700 of its treasury shares to eligible
employees of the Company as part of its Employee Share Grant Plan. The cost of these
treasury shares was RM413,000 and there was no cash proceed from this transaction.

On 2 August 2018, the Company granted 3,171,200 new ESOS to eligible directors and
employees of the Company and its subsidiaries, of which 4,700 ESOS have been exercised.
The estimated cost of the new ESOS was RM1.93 million.

The effects of the above transactions on the equity of the Company can be summarised as
follows:

Share  Treasury Other  Retained
capital shares reserves  earnings
RM ‘000 RM ‘000 RM '000 RM ‘000
Exercise of ESOS:

For cash 11,972 - - -

Transfer from share option
reserve account 2,093 - (2,093) -
Expiry of ESOS (475) 475
Transfer of treasury shares - 413 - (413)
Grant of new ESOS - - 1,932 (1,932)
Total 14,065 413 (636) (1,870)

50



e Ernist & Youny (resn
g} Chintbared Aecourttants, Kuzls Lampur
For identification papies only

APPENDIX Il

Top Glove Corporation Berhad (“Top Glove” or the “Company”)
Notes to the Pro Forma Consolidated Statements of Financial Position
As at 31 August 2017

Scenario 2 — Sale of all existing treasury shares (“Maximum Scenario”) (contd.)
Pro forma 2

Pro forma 2 incorporates Pro forma 1 and the effects of the acquisition of Aspion by Top Glove
for a total consideration of RM1.370 billion, of which RM1.233 billion will be satisfied in cash
and RM137 miillion will be satisfied via the issuance of 20,505,000 new ordinary shares in Top
Glove. In addition, Top Glove agrees to make incentive payments to the vendor of Aspion,
which will be based on the profit after tax to be derived from the sale of Finessis gloves for the
financial years 31 October 2018 to 2020 (*Finessis Incentive”).

For illustration purposes, Pro forma 1 is illustrated assuming that the cash portion of the
purchase consideration is entirely funded by bank borrowings.

In illustrating the effects of the acquisition of Aspion on the financial position of Top Glove as
at 31 August 2017, the Directors of Top Glove have compiled the financial information using
the audited financial statements of Aspion for the financial year ended 31 October 20186.

The exercise to allocate the cost of acquisition to the assets acquired and liabilities assumed
will be performed at a later stage and hence the identification and measurement of all the various
components of the acquisition of Aspion could be materially different from the amounts shown
in the Pro Forma Consolidated Statements of Financial Position.

In addition, as the legal proceedings mentioned in the Basis of Preparation are on-going and
any potential financial effects cannot be reliably ascertained at this stage, the Pro Forma
Consolidated Statements of Financial Position do not reflect any potential adjustments that may
arise from the legal proceedings.

The Finessis Incentive has not been included in Pro forma 1 as it is currently being assessed
by the Board of Directors and management. The eventual estimated amount of the Finessis
Incentive will form part of the purchase consideration and it will be capitalised as part of the
cost of investment in Aspion. It is not expected to have an immediate effect on net assets and
gearing of Top Glove.
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APPENDIX i

Top Glove Corporation Berhad (“Top Glove” or the “Company”)
Notes to the Pro Forma Consolidated Statements of Financial Position

As at 31 August 2017

Scenario 2 — Sale of all existing treasury shares (“Maximum Scenario”) (contd.)

Pro forma 2 {contd.)

The fair values of the identifiable assets acquired and liabilities assumed in respect of the
acquisition of Aspion and the resulting effects are assumed to be as follows:

Non-current assets

Property, plant and equipment
Intangible assets
Development costs

Deferred tax assets

Current assets

Inventories

Trade and other receivables
Prepayments

Tax recoverable

Cash and bank balances

Current liabilities

Trade and other payables
Derivative liabilities
Income tax payable
Loans and borrowings

Non-current liabilities
Trade and other payables
Loans and borrowings
Deferred tax liabilities

Provisional fair value of assets acquired and liabilities
assumed

Less: Purchase consideration

Provisional goodwill on acquisition of Aspion
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RM ‘000

356,076
68,227
8,645
1,695
434,643

134,719
107,889
4,527
1,098
16,563
264,796

89,670
308
1,951
125,644
217,573

21,081
154,927
16,015
192,023

289,843

1,080,157
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APPENDIX I
Top Glove Corporation Berhad (“Top Glove” or the “Company”)
Notes to the Pro Forma Consolidated Statements of Financial Position
As at 31 August 2017
Scenario 2 — Sale of all existing treasury shares (“Maximum Scenario”) (contd.)

Pro forma 2 {contd.)

The effect of acquisition of Aspion on cash flows is as follows:

RM ‘000
Drawdown of bank borrowings 1,233,000
Cash and bank balances acquired 16,563
Purchase consideration to be settled in cash (1,233,000)
Expenses to be settled in cash (Note a) (5,600)
Net cash inflow on the acquisition of Aspion 10,963

Note a:
The expenses relating to the acquisition of Aspion are RM5.60 million and they are expensed
to the profit or loss. The estimated expenses are settled in cash.

Pro forma 3

Pro forma 3 incorporates Pro forma 2 and the effects of the sale of all existing treasury shares
of Top Glove as at 23 August 2018. The effects are illustrated as follows:

Total

No. of treasury Sale price consideration

shares RM RM ‘000

Treasury shares 2,070,700 10.78 22,322

The sale price of the treasury shares is based on the closing price of Top Glove on 23 August
2018. The sale resulted in a gain of approximately RM13.00 million, which is recognised directly
to the retained earnings account in equity.

As at 23 August 2018, the number of outstanding ESOS is 3,166,500. The ESOS Committee
of Top Glove has frozen the exercise of these ESOS until the completion of the Proposed
Bonus Issue. Accordingly, the Pro Forma Consolidated Statements of Financial Position do
not reflect any potential adjustments that may arise from the exercise of the outstanding
ESQS.
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APPENDIX |l

Top Glove Corporation Berhad (“Top Glove” or the “Company”)
Notes to the Pro Forma Consolidated Statements of Financial Position

As at 31 August 2017
Scenario 2 — Sale of all existing treasury shares (“Maximum Scenario”) (contd.)

Pro forma 4

Pro forma 4 incorporates Pro forma 3 and the effects of the Proposed Bonus Issue. The
Proposed Bonus Issue does not have any financial effects as it is to be completed without
capitalisation of reserves.

However, the number of issued ordinary shares will increase as follows:

Number of

ordinary

shares (*000)

Existing number of issued ordinary shares in issue as at 23 August 1,280,229
2018

Less: Treasury shares (2,070)

1,278,159

Add: Sale of treasury shares as shown in Pro forma 3 2,070

1,280,229

Add: Ordinary shares to be issued under the Proposed Bonus 1,280,229
Issue

Total number of issued ordinary shares after the Proposed Bonus 2,560,458
Issue

Pro forma §

Pro forma § incorporates Pro forma 4 and the effects of the Proposed Bonds Issue. For
illustration purpose, it is assumed that Top Glove will raise the maximum amount of US$300
million. The effects of the Proposed Bonds Issue are illustrated as follows:

Utilisation of proceeds from the Proposed Bonds Issue is as follows:

RM ‘000
Settlement of bank borrowings 1,217,470
Transaction costs (Note b) 14,000
Cash consideration from the Proposed Bonds Issue
(Note ¢) 1,231,470
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APPENDIX I
Top Glove Corporation Berhad (“Top Glove” or the “Company”)

Notes to the Pro Forma Consolidated Statements of Financial Position
As at 31 August 2017

Scenario 2 — Sale of all existing treasury shares (“Maximum Scenario”) {contd.)
Pro forma 5 {contd.)

The measurement of the liability and equity components of the Proposed Bonds Issue is as
follows:

RM ‘000
Liability component (Note d) 1,144,386
Less: Transaction costs (Note b) (13,010)
Liability component, net of transaction costs 1,131,376

RM ‘000
Equity component (Note d) 87,084
Less: Transaction costs (Note b) (990)
Equity component, net of transaction costs 86,094

Note b:

The estimated expenses in relation to the Proposed Bonds Issue are approximately RM14.00
million, of which RM13.01 million is capitalised as transaction costs of the liability component,
whilst the balance of RM0.89 million is capitalised transaction costs of the equity component.
The estimated expenses are to be settled in cash.

Note c:
The proceeds from the Proposed Bonds Issue are translated to Ringgit Malaysia using the
middle rate of RM4.1049 per US$1, which was published by Bloomberg on 23 August 2018.

Note d:

The liability component is estimated based on the unavoidable cash outflows to Top Glove
arising from the guaranteed exchangeable bonds. The equity component represents the
residual value of the proceeds from the Proposed Bonds Issue after deducting the liability
component.
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APPENDIX Il

ADDITIONAL INFORMATION

1. DIRECTORS' RESPONSIBILITY STATEMENT

Our Directors have seen and approved this Circular and they collectively and individually
accept full responsibility for the accuracy of the information given in this Circular. They
confirm that after making 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 Circular misleading.

2, CONSENTS AND CONFLICT OF INTERESTS

21

CiMmB

CIMB, being our Principal Adviser for the Proposals, has given and has not
subsequently withdrawn its consent to the inclusion in this Circular of its name and
all references to it, in the form and context in which they appear.

CIMB is not aware of any conflict of interest which exists or is likely to exist in its
capacity as our Principal Adviser for the Proposals.

CIMB, its related and associated companies, as well as its holding company,
CIMB Group Holdings Berhad and the subsidiaries and associated companies of
its holding company (“CIMB Group”), form a diversified financial group and are
engaged in a wide range of investment and commercial banking, brokerage,
securities trading, asset and funds management and credit transaction service
businesses. The CIMB Group has engaged and may in the future, engage in
transactions with and perform services for our Company and/or our affiliates, in
addition to CIMB’s role as Principal Adviser for the Proposals. In addition, in the
ordinary course of business, any member of the CIMB Group may at any time
offer or provide its services to or engage in any transactions (on its own account
or otherwise) with any member of our Group or our shareholders or their affiliates
or any other entity or person, hold long or short positions in securities issued by
our Company or any member of our Group, make investment recommendations
and/or publish or express independent research views on such securities, and
may trade or otherwise effect transactions for its own account or the account of its
customers in debt or equity securities or senior loans of our Company and our
affiliates. This is a result of the businesses of the CIMB Group generally acting
independent of each other, and accordingly there may be situations where parts of
the CIMB Group and/or its customers now have or in the future, may have interest
in or take actions that may conflict with the interests of our Company.

As at the LPD, CIMB Bank Berhad (a member of the CIMB Group), has in the

ordinary course of its banking business extended various credit facilities with a
total limit of RM189.3 million to our Group.
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2.2

CIMB is of the view that this does not result in a conflict of interest situation in
respect of its capacity as the Principal Adviser for the Proposals due to the
following:

(i) CIMB Bank Berhad is a licensed commercial bank and the extension of
the credit facility to our Group arose in the ordinary course of business of
CIMB Bank Berhad; and

(i) the credit facility granted by CIMB Bank Berhad is not material when
compared to the audited total assets of the CIMB Group of RM506.5
billion as at 31 December 2017.

Ernst & Young

Ernst & Young, has given and has not subsequently withdrawn its consent to the
inclusion in this Circular of its name, the letter on our proforma consolidated
statements of financial position as at 31 August 2017 and all references to them in
the form and context in which they appear in this Circular.

Ernst & Young confirms that as at the LPD, it is not aware of any possible conflict
of interest which exists or is likely to exist, in its capacity as our Reporting
Accountants in connection to the Proposed Bonus Issue and Proposed Bonds
Issue.

MATERIAL LITIGATION

As at the LPD, save as disclosed below, our Group is not engaged in any material
litigation, claim or arbitration, either as plaintiff or defendant, which has a material effect on
the financial position or business of our Group. Our Board is not aware of any
proceedings, pending or threatened against our Group, or of any facts likely to give rise to
any proceedings which might materially and adversely affect the financial position or
business of our Group.

3.1

Writ action in the Kuala Lumpur High Court, involving our Company and our
wholly owned subsidiary, Top Care, against Low Chin Guan, Wong Chin Toh
and ACPL (collectively, the “Defendants”) ("Writ Action")

As described in Section 4.6 of this Circular, after completion of the Aspion
Acquisition, our Company discovered irregularities in Aspion’s accounts and
commenced legal proceedings.

On 29 June 2018, our Company and Top Care initiated the Writ Action against
Low Chin Guan, Wong Chin Toh and ACPL to seek for a claim of not less than
RM714,862,759 arising from a conspiracy to defraud our Company and Top Care,
and fraudulent misrepresentations made by Low Chin Guan and Wong Chin Toh
which resulted in our Group acquiring Aspion for a fixed amount of RM1.37 billion.

In the Writ Action, our Company and Top Care applied for an ex-parte Mareva
injunction restraining Low Chin Guan and Wong Chin Toh from disposing their
assets in Malaysia up to the value of RM714,862,759, and ACPL up to the value
of RM72.3 million until trial or further order (“KL Mareva Injunction”). On 2 July
2018, the KL High Court granted the KL Mareva Injunction pending disposal of the
Writ Action. However, on 11 July 2018, the KL High Court set aside the KL
Mareva Injunction.
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3.2

The inter-partes hearing for the KL Mareva Injunction was heard on 19 July 2018
and 24 July 2018. On 30 July 2018, the KL High Court dismissed the KL Mareva
Injunction and ordered our Company and Top Care to pay RM15,000 each to Low
Chin Guan and Wong Chin Toh and RM7,500 to ACPL as costs. In addition to the
costs awarded, our Company and Top Care are liable to the Defendants for any
damages suffered by them during the subsistence of the KL Mareva Injunction. At
this juncture, we are unable to quantify the damages as the Defendants have not
provided their evidence to prove the damages.

In light of new developments to our claims, our Company had on 13 August 2018
applied for a fresh Mareva injunction in the Writ Action to restrain the Defendants
from disposing their assets in Malaysia of up to the value of RM640,470,000.00
("KL Mareva Injunction 2") and applied to include Kwek Siew Leng as the 4th
defendant in the Writ Action. The hearing for the KL Mareva Injunction 2 is fixed
from 29 to 31 October 2018 and 2 November 2018. Our Company and Top Care
has also filed for an interim injunction against Low Chin Guan and Wong Chin Toh
for RM640,470,000 and ACPL for RM72,300,000 pending the disposal of the KL
Mareva Injunction 2. The said interim injunction was allowed by the KL High Court
on 27 August 2018.

The Writ Action is on-going and our solicitors are of the view that our Company
and Top Care have an even chance of success in our claim. In the event that our
Company and Top Care do not succeed in our claim under the Writ Action and fail
to obtain the KL Mareva Injunction 2, our Company and Top Care would be
exposed to costs for the Writ Action and the KL Mareva Injunction 2 that may be
awarded to the Defendants and Kwek Siew Leng.

Arbitration proceedings at the Singapore International Arbitration Centre
involving our Company and Top Care against Adventa Capital (“Singapore
Arbitration”)

As described in Section 4.6 of this Circular, our Company and Top Care have
elected to affirm the share purchase agreement in relation to the Aspion
Acquisition notwithstanding the irregularities in Aspion’s accounts.

On 12 July 2018, our Company and Top Care commenced arbitration proceedings
against Adventa Capital at the Singapore International Arbitration Centre (“SIAC”)
to claim for damages in the sum of RM714,862,759.

In aid of the Singapore Arbitration, our Company and Top Care had applied for:

(i) On 29 June 2018, an originating summons for a Mareva injunction to
restrain Adventa Capital from disposing its assets in Malaysia up to the
value of RM714,862,759 until the disposal of the Singapore Arbitration
(“the KL O0S”). On the same day, within the KL OS, our Company and Top
Care had also applied for an ex-parte Mareva injunction to restrain
Adventa Capital in Malaysia up to the same amount until further order
(“KL Mareva Injunction Against Adventa”). The ex-parte KL Mareva
Injunction Against Adventa was granted on 2 July 2018. The KL High
Court set aside the ex-parte KL Mareva Injunction Against Adventa on 11
July 2018 and the inter partes hearing of the KL Mareva Injunction Against
Adventa was heard on 19 July 2018 and 24 July 2018. On 30 July 2018,
the KL High Court dismissed our Company and Top Care’s KL Mareva
Injunction Against Adventa with costs of RM7,500.00 awarded to Adventa
Capital.
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(ii)

On 15 August 2018, the Company had sought the KL High Court to strike
out the KL OS against Adventa Capital and the order was granted with no
order as to costs. Our Company and Top Care are liable to Adventa
Capital for any damages suffered by Adventa Capital, if any, during the
subsistence of the KL Mareva Injunction Against Adventa. At this juncture,
we are unable to quantify the damages as Adventa Capital has not
provided its evidence to prove the damages.

In light of new development to our claims, on 13 August 2018, our
Company had also applied for a fresh Mareva injunction application to
restrain Adventa Capital from disposing its assets up to a value of
RM640,470,000.00 (“KL Mareva Injunction Against Adventa 2”). The
KL High Court had fixed for the KL Mareva Injunction Against Adventa 2
application to be heard from 29 to 31 October 2018 and 2 November
2018. Our Company and Top Care have also filed for an interim injunction
against Adventa Capital pending disposal of the KL Mareva Injunction
Against Adventa 2. The said interim injunction was allowed by the KL High
Court on 27 August 2018; and

a Mareva injunction application to restrain Adventa Capital on 2 July 2018
from disposing its assets worldwide (save for Malaysia) up to the value of
RM714,862,759 (“Singapore Mareva Injunction”). The Singapore High
Court granted the Singapore Mareva Injunction on the same day.

On 13 July 2018, Adventa Capital filed an application to set aside the
Singapore Mareva Injunction (“Singapore Set Aside Application”). The
Singapore Mareva Injunction and the Singapore Set Aside Application
was part heard on 23 August 2018 by the Singapore High Court and our
solicitors informed that the next hearing date will likely be in November
2018. The Company also filed an application on 14 August 2018 seeking
the Singapore High Court's leave to adduce further evidence in the
Singapore Mareva Injunction and the Singapore Set Aside Application.
This application will be determined by the Singapore High Court in the
next few months. Our solicitors are of the view that there is an even
chance for us to resist Adventa Capital’'s application to set aside the
Singapore Mareva Injunction.

If the Singapore High Court grants Adventa Capital’s application to set
aside the Singapore Mareva Injunction, Adventa Capital is no longer
prohibited from dissipating the funds it received as consideration from the
Aspion Acquisition. Therefore, there is a risk that any judgment or award
granted in our favour or in Top Care’s favour in the Singapore Arbitration
may not be fully satisfied. In addition, our Group’s liability will be the cost
that may be awarded to Adventa Capital by the Singapore High Court.

If the Singapore High Court does not allow Adventa Capital’'s application
to set aside the Singapore Mareva Injunction, the Singapore Mareva
Injunction will remain in force. However, our Company and Top Care may
be required to compensate Adventa Capital if the Singapore High Court
finds that the Singapore Mareva Injunction caused loss to Adventa Capital
and the Singapore High Court decides that Adventa Capital should be
compensated for that loss.
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On 31 July 2018, Adventa Capital had filed its response to the notice of arbitration
and counterclaimed against our Company and Top Care for the following:

0] losses suffered as a result of the KL Mareva Injunction Against Adventa
and Singapore Mareva Injunction;

(ii) losses suffered as a result of our Company and Top Care’s breach of the
share purchase agreement by, among others, filing proceedings against
Adventa Capital instead of giving Adventa Capital a notice of breach
under the share purchase agreement; and

(iii) losses suffered by Adventa Capital as a result of removal of Low Chin
Guan from the management of Aspion.

The Singapore Arbitration is on-going. Our solicitors are of the view that our
Company and Top Care have an even chance of success in our claim. In the
event that our Company and Top Care do not succeed in our claim under the
Singapore Arbitration and fail to obtain the KL Mareva Injunction Against Adventa
2, our Company and Top Care would be exposed to costs that may be awarded to
Adventa Capital.

4, MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES

41

4.2

Material commitments

Save as disclosed below, as at the LPD, our Board is not aware of any other
material commitments contracted or known to be contracted by our Group which
may have a material impact on the financial position of our Group:

RM
million

Approved and contracted for:
- Property, plant and equipment 177.2
177.2

Contingent liabilities

Save as disclosed below, as at the LPD, our Board is not aware of any other
contingent liabilities which, upon becoming enforceable, may have a material
impact on the financial position of our Group:

RM
million

Corporate guarantees provided by our Company to banks for our
subsidiaries’ loans and borrowings 2,199.1
2,199.1

60



DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available for inspection during normal business
hours at our registered office at Level 21, Top Glove Tower 16, Persiaran Setia Dagang
Setia Alam, Seksyen U13, 40170 Shah Alam, Selangor Darul Ehsan, Malaysia, from
Monday to Friday (except for public holidays) from the date of this Circular up to and
including the date of the EGM:

(i)
(ii)

(iif)

(iv)

(vi)
(vii)

our Constitution;

our audited consolidated financial statements for the FYE 31 August 2016 and
FYE 31 August 2017;

our unaudited quarterly results for the 9-month financial period ended 31 May
2018;

the pro forma consolidated statements of financial position of our Group as at 31
August 2017 together with the Reporting Accountants' Letter, as set out in
Appendix | of this Circular;

the draft Trust Deed;

the letters of consent referred to in Section 2 of this Appendix; and

the relevant cause papers in relation to the material litigation referred to in Section
3 of this Appendix.
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TOP GLOVE CORPORATION BHD
(Company No.: 474423-X)
(Incorporated in Malaysia)

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting (‘EGM”) of Top Glove
Corporation Bhd (“Top Glove” or the “Company”) will be held at TG Grand Ballroom 1, Level 9, Top
Glove Tower of 16, Persiaran Setia Dagang, Setia Alam, Seksyen U13, 40170 Shah Alam, Selangor
Darul Ehsan, Malaysia on Wednesday, 10 October 2018 at 10:30 a.m. or immediately upon the
conclusion of the other EGM of Top Glove to be held at the same venue at 10:00 a.m. on the same
day, whichever is later, or at any adjournment thereof, for the purpose of considering and if thought
fit, passing with or without modifications, the following resolutions:

ORDINARY RESOLUTION 1

PROPOSED BONUS ISSUE OF UP TO 1,280,229,124 NEW ORDINARY SHARES IN TOP GLOVE
(“TOP GLOVE SHARES”) (“BONUS SHARES”) ON THE BASIS OF 1 BONUS SHARE FOR
EVERY 1 EXISTING TOP GLOVE SHARE HELD (“PROPOSED BONUS ISSUE”)

“THAT, subject to the passing of the Special Resolution, and the approvals of all relevant authorities
and/or parties being obtained:

(a) the Proposed Bonus Issue as set out in Section 2.1 of the circular to shareholders of the
Company dated 18 September 2018 (“Circular”), be and is hereby approved;

(b) the board of directors of the Company (“Board”) be and is hereby empowered and
authorised to allot and issue up to 1,280,229,124 new Top Glove Shares in the share capital
of the Company (including treasury shares) on the entitlement date to be determined later on
the basis of 1 Bonus Share for every 1 existing Top Glove Share held on such date;

THAT, the Bonus Shares shall, upon allotment and issue, rank equally in all respects with the then
existing issued Top Glove Shares, save and except that the Bonus Shares will not be entitled to any
dividends, rights, allotments and/or other distributions unless the allotment and issue of such Bonus
Shares were made on or before the entitlement date of such dividends, rights, allotments and/or
other distributions;

AND THAT, the Board be and is hereby authorised to sign and execute all documents to give effect
to the Proposed Bonus Issue with full power to assent to any conditions, modifications, variations
and/or amendments in any manner as may be required or imposed by the relevant authorities and to
take all steps and do all acts and things in the manner as the Board may consider necessary or
expedient in order to implement, finalise and give full effects to the Proposed Bonus Issue.”



ORDINARY RESOLUTION 2

PROPOSED ISSUANCE OF GUARANTEED EXCHANGEABLE BONDS WITH AN AGGREGATE
PRINCIPAL AMOUNT OF UP TO UNITED STATES DOLLARS (“USD”) 300 MILLION
(“PROPOSED BONDS ISSUE”)

“THAT, subject to the approvals of all relevant authorities and/or parties being obtained:

(a) approval be and is hereby given to the Company to issue guaranteed exchangeable bonds
with an aggregate principal amount of up to USD300 million (“Bonds”) via Top Glove Labuan
Ltd (“Top Glove Labuan”) with a coupon rate (if any) and at an issue price to be determined
later and that the Bonds, shall be unconditionally and irrevocably guaranteed by the
Company, and exchangeable into new Top Glove Shares at an exchange price to be
determined by the Directors and otherwise on such further terms and conditions as the
Directors may determine and as provided in the trust deed to be entered into by Top Glove
Labuan, the Company and the trustee for the Bonds (“Trust Deed”) and/or such other
documents to be entered into constituting the Bonds;

(b) the use of proceeds from the Proposed Bonds Issue, as detailed in Section 5 of the Circular,
be and is hereby approved; and

(c) the Board be and is hereby empowered and authorised to:

(i) allot and issue such number of new Top Glove Shares, credited as fully paid-up, to
the order of the holders of the Bonds which are required to be issued upon the
exchange of the Bonds in accordance with the terms and conditions of the Bonds to
be provided in the Trust Deed;

(i) vary the manner and/or purpose of use of such proceeds in such manner as the
Board may deem fit, necessary and/or expedient, and in the best interest of the
Company, subject to (where required) the approval of the relevant authorities;

THAT, such new Top Glove Shares shall, upon allotment and issue, rank equally in all respects with
the then existing issued Top Glove Shares, save and except that such new Top Glove Shares will
not be entitled to any dividends, rights, allotments and/or other distributions unless the allotment and
issue of such new Top Glove Shares were made on or before the entitlement date of such dividends,
rights, allotments and/or other distributions;

AND THAT, the Board be and is hereby empowered and authorised to do all acts, deeds and things
and to execute, enter into, sign, deliver and cause to be delivered for and on behalf of the Company
all such transactions, arrangements, agreements, deeds, undertakings, indemnities, transfers,
assignments and guarantees and/or documents with any party or parties as it may consider
necessary or expedient in order to implement and complete the Proposed Bonds Issue including but
not limited to, determine the terms and conditions of the Bonds, make applications to authorities and
regulatory bodies for any approvals and consents required, with full powers to assent to and accept
any condition, modification, variation, arrangement and/or amendment to the terms and conditions of
the Bonds, as the Board may deem fit, necessary, expedient and/or appropriate in the best interests
of the Company or as may be imposed by any relevant authority or consequent upon the
implementation of the aforesaid conditions, modifications, variations, arrangements and/or
amendments and to take all steps as it considers necessary in connection therewith in order to
implement, finalise and give full effect to the Proposed Bonds Issue and that all previous actions
taken by the Board or any Director of the Board in connection with the Proposed Bonds Issue are
hereby ratified.”



SPECIAL RESOLUTION

PROPOSED AMENDMENTS TO THE CONSTITUTION OF TOP GLOVE (“PROPOSED
AMENDMENTS”)

“THAT, subject to the passing of the Ordinary Resolution 1 and the approvals of all relevant
authorities and/or parties (if required) being obtained, the proposed amendments to the Constitution
of the Company as set out in the Circular be and are hereby approved,;

AND THAT, the Board be and is hereby authorised and empowered to sign, execute, deliver and
cause to be delivered on behalf of the Company all documents as the Board may consider
necessary, with full powers to assent to any conditions, variations, modifications and/or amendments
in any manner as may be required or permitted by any relevant authorities and to deal with all
matters relating thereto and to take all such steps and do all such acts and things in any manner as
the Board may deem fit, necessary and/or expedient to implement, finalise and give full effect to the
Proposed Amendments.”

By Order of the Board

CHUA SIEW CHUAN CHIN MUN YEE LIM KEAT SEE
(MAICSA 0777689) (MAICSA 7019243) (MAICSA 7020290)
Chartered Secretary Chartered Secretary Chartered Secretary
SHAH ALAM

18 September 2018

Notes:

1. In respect of deposited securities, only members whose names appear in the Record of Depositors as at 3
October 2018 shall be eligible to attend, speak and vote at the EGM.

2. A member of the Company entitled to attend and vote at the EGM is entitled to appoint not more than 2
proxies to attend, speak and vote in his stead. A proxy may but need not be a member of the Company and
a member may appoint any person to be his proxy. There shall be no restriction as to the qualification of the
proxy. A proxy appointed to attend and vote at the EGM shall have the same rights as the member to speak
at the EGM.

3. Where a holder appoints more than 1 proxy, the appointment shall be invalid unless he specifies the
proportion of his shareholdings to be represented by each proxy.

4. The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly
authorised in writing or, if the appointor is a corporation, either under its seal or under the hand of an officer
or attorney duly authorised.

5. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the
Company for multiple beneficial owners in 1 securities account (“omnibus account’), there is no limit to the
number of proxies which the exempt authorised nominee may appoint in respect of each omnibus account
it holds.

6. The instrument appointing a proxy must be deposited at the office of the Share Registrar, Securities
Services (Holdings) Sdn Bhd, at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara,
Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan, Malaysia not less than 48 hours before
the time appointed for holding the EGM or at any adjournment thereof.
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FORM OF PROXY

*I/We,

NRIC/Passport/Company No.: Tel:

CDS Account No.: Number of Shares Held:
Address:

being a member of TOP GLOVE CORPORATION BHD (474423-X) hereby appoint:

1) Name of Proxy: NRIC/Passport No.:
Address:
Tel: Percentage of Shares Represented: %
2) Name of Proxy: NRIC/Passport No.:
Address:
Tel: Percentage of Shares Represented: %

or failing him/her, the Chairman of the Meeting as my/our proxy to vote for me/us and on my/our behalf at the Extraordinary
General Meeting (“EGM”) of the Company to be held at TG Grand Ballroom 1, Level 9, Top Glove Tower of 16, Persiaran
Setia Dagang, Setia Alam, Seksyen U13, 40170 Shah Alam, Selangor Darul Ehsan, Malaysia on Wednesday, 10 October
2018 at 10:30 a.m., or immediately upon the conclusion of the other EGM of Top Glove to be held at the same venue at 10:00
a.m. on the same day, whichever is later, or at any adjournment, in the manner indicated below:

NO. FOR AGAINST
ORDINARY RESOLUTIONS

1. Proposed Bonus Issue

2. Proposed Bonds Issue

SPECIAL RESOLUTION

Proposed Amendments

Please indicate with an “X” in the spaces provided above as to how you wish your votes to be casted. In the absence of
specific directions, your proxy will vote or abstain from voting at his/her discretion.

Signed this day of 2018.

Signature of Shareholder/Common Seal

Notes:

1. In respect of deposited securities, only members whose names appear in the Record of Depositors as at 3 October 2018
shall be eligible to attend, speak and vote at the EGM.

2. A member of the Company entitled to attend and vote at the EGM is entitled to appoint not more than 2 proxies to attend,
speak and vote in his stead. A proxy may but need not be a member of the Company and a member may appoint any
person to be his proxy. There shall be no restriction as to the qualification of the proxy. A proxy appointed to attend and
vote at the EGM shall have the same rights as the member to speak at the EGM.

3. Where a holder appoints more than 1 proxy, the appointment shall be invalid unless he specifies the proportion of his
shareholdings to be represented by each proxy.

4.  The instrument appointing a proxy shall be in writing under the hand of the appointor or of his attorney duly authorised in
writing or, if the appointor is a corporation, either under its seal or under the hand of an officer or attorney duly authorised.

5. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for
multiple beneficial owners in 1 securities account (“fomnibus account’), there is no limit to the number of proxies which
the exempt authorised nominee may appoint in respect of each omnibus account it holds.

6. The instrument appointing a proxy must be deposited at the office of the Share Registrar, Securities Services (Holdings)
Sdn Bhd, at Level 7, Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala
Lumpur, Wilayah Persekutuan, Malaysia not less than 48 hours before the time appointed for holding the EGM or at any
adjournment thereof.
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The Share Registrar
Top Glove Corporation Bhd (474423-X)

clo: Securities Services (Holdings) Sdn Bhd
Level 7, Menara Milenium

Jalan Damanlela, Pusat Bandar Damansara
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