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DEFINITIONS  
 

i 
 

Except where the context otherwise requires, the following definitions shall apply throughout this 
Circular:- 
 
“Act” : Companies Act 2016, as amended from time to time and include 

any re-enactment thereof 
   
“Board” : Board of Directors of TDEX 
   
“Bursa Securities” : Bursa Malaysia Securities Berhad (Company No.: 635998-W) 
   
“Circular” : This circular dated 14 July 2017 in relation to the Proposed 

Ratification 
   
“EGM” : Extraordinary general meeting 
   
“FPE” : Financial period ended 
   
“FYE” : Financial year(s) ended/ending, as the case may be 
   
“Listing Requirements” : ACE Market Listing Requirements of Bursa Securities  
   
“LPD” : 29 June 2017, being the latest practicable date prior to the 

issuance of this Circular 
   
“RM” and “sen” : Ringgit Malaysia and sen respectively 
   
“Private Placement” : The private placement of 37,539,390 new ordinary shares in 

TDEX with total proceeds raised of RM3.94 million completed on 
4 July 2016 

   
“Proposed Ratification” : Proposed ratification in respect of the variation to the utilisation of 

proceeds of RM1.554 million raised from the Private Placement  
   
“TDEX Group” or Group” : TDEX and its subsidiaries, collectively 
   
“TDEX” or “Company” : TechnoDex Bhd (Company No.: 627634-A) 
   
“Warrants 2013/2018” or 
“Outstanding Warrants” 

: All the outstanding 84,666,350 warrants as at the LPD with an 
exercise price of RM0.11 which was issued on 23 September 
2013 and expiring on 22 September 2018 

 
Words importing the singular, where applicable include the plural and vice versa and words importing 
the masculine gender shall, where applicable, include the feminine and neuter genders and vice versa. 
References to persons shall include corporations. 
 
All references to the time of day in this Circular are references to Malaysian time. 
 
All references to “you” in this Circular are to the shareholders of the Company.
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TECHNODEX BHD 

(Company No. 627634-A) 
(Incorporated in Malaysia) 

 
Registered Office: 
 
Third Floor, No. 79 (Room A) 
Jalan SS21/60,  
Damansara Utama 
47400 Petaling Jaya 
Selangor Darul Ehsan 
 
14 July 2017 

 
Board of Directors: 
 
Steven Wong Chin Fung (Independent Non-Executive Chairman) 
Tan Sze Chong (Group Managing Director) 
Tan Boon Wooi (Executive Director) 
Datuk Abd Hamid Bin Abu Bakar (Non-Independent Non-Executive Director) 
Tan Tian Wooi (Independent Non-Executive Director) 
 
 
To: The Shareholders of TDEX 
 
Dear Sir/Madam,  
 
PROPOSED RATIFICATION IN RESPECT OF THE VARIATION TO THE UTILISATION OF 
PROCEEDS RAISED FROM THE PRIVATE PLACEMENT EXERCISE COMPLETED ON 4 JULY 
2016  
 
1. INTRODUCTION 
  

On 4 July 2016, TDEX had completed the private placement of 37,539,390 new ordinary 
shares in TDEX with total proceeds raised of RM3.94 million.  
 
On 2 June 2017, the Company announced that it proposes to seek ratification from its 
shareholders in respect of the variation to the utilisation of proceeds raised from the Private 
Placement, of which further details are set out in Section 2 of this Circular. 
 
The purpose of this Circular is to provide you with information on the Proposed 
Ratification and to seek your approval for the resolution relating to the Proposed 
Ratification to be tabled at the forthcoming EGM. 
 
It is advised that you read the contents of this Circular and the accompanying 
appendices carefully before voting on the resolution relating to the Proposed 
Ratification at the forthcoming EGM. 
 
 
 

[The rest of this page is intentionally left blank] 
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2.         DETAILS OF THE PROPOSED RATIFICATION 
 
In the announcements dated 4 February 2016 and 12 February 2016 pursuant to the Private 
Placement, the Board had indicated that it proposes to allocate RM1.554 million out of the total 
proceeds for its business development expenditure and was in the midst of identifying 
additional businesses to acquire which are operating within the same industry and shall be 
related to the field of IT Security and data-related (which are complementary to the existing 
operations of TDEX).  
 
On 13 April 2016, the Company announced additional information that the Company had 
identified businesses to acquire, which the said businesses were operating in the area of 
application solutions for ISO Compliance and Certifications and new products and services for 
the data and cyber security services segments. TDEX was in the midst of negotiating the terms 
of the transactions. However, after having negotiated with the vendors of the potential target 
company, the Company did not proceed with the said transaction as both parties were unable 
to agree on the right pricing.  
 
While TDEX continued to source for a new company/business to acquire, the Company had 
also in early year 2016 identified business opportunities in the market to develop products in 
data related services i.e. to develop data content related portal platforms and new technology 
framework for its future software/programmes. Hence, the Company had utilised the proceeds 
by undertaking the development of the aforesaid products as part of its business development 
plans as there were no new suitable companies/business to acquire. 
 
The status of the utilisation of proceeds for the Private Placement as at the LPD is as follows: - 
 

Particulars 

Proposed 
Utilisation 

RM’000 

Actual 
Utilisation 

RM’000 

Unutilised 
Proceeds 
RM’000 

Timeframe for 
Utilisation of 

Proceeds 
Working Capital 2,271 (2,271) - 

Utilised 
Business development 
expenditure 

1,554 (1)(1,554) - 

Expenses in relation to the 
Private Placement 

117 (117) - 

Total 3,942 (3,942) -  
 
Note:- 
 
1. The proceeds of RM1.554 million arising from the Private Placement which was allocated 

for business development expenditure were meant to be utilised in new business 
ventures, where the business to be acquired were intended to be operating in the same 
industry with the Company and shall be related to the field of IT Security and data-related 
(which are complementary to the existing operation of TDEX). However, the proceeds 
have been subsequently utilised in the following manner:- 

  
No. Particulars RM’000 
a. Development of data content related portal platforms(A) 1,237 
b. Development of new technology framework for future 

software/programmes(B) 
317 

 Total 1,554 
  

(The utilisation of proceeds amounting to RM1.554 million for the development of data 
content related portal platforms and development of new technology framework for future 
software/programmes is collectively known as, the “Variation”). 
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3. RATIONALE FOR THE PROPOSED RATIFICATION 
 
The Proposed Ratification is undertaken to seek the approval of the shareholders for the 
variation to the utilisation of proceeds of RM1.554 million arising from the Private Placement 
which was initially earmarked for the TDEX group’s business development expenditure (which 
was meant to be utilised in new business ventures). However, the Company had subsequently 
utilised the aforesaid proceeds in the area of development of data content related portal 
platforms and new technology framework for TDEX’s future software/programmes as an 
expansion of its products and services.  
 
The data content related portal platforms is a specially designed e-commerce platform that is 
developed based on an intended purpose such as a portal managing information on human 
resource information, property information and medical records (specifically for food and 
beverages organisations). The new technology framework for TDEX’s future 
software/programmes is a framework which provides a standard way to build and deploy 
applications which can combine different support programmes to enable the development of a 
project or system.  
 
The investments into such products are expected to allow the Company to increase its 
product/service offerings to its customers via the introduction of new data-content related 
portal platforms i.e e-HR V3.0, Property Platform 2.0, e-Lending Platform, FoodHandler and 
MyMedical Record Platform and e-Halal Portal and new/improved technology framework for 
future software/programmes i.e MICE, Mobile Platform, & TechnoDex Platform V3.0. These 
product/service offering will allow the Group to penetrate new market segments in view of the 
different end users across various industries and are expected to contribute positively to the 
Group’s bottomline and improve the Group’s cash flow position. Historically, the Group has 
been heavily dependent on project-based revenue which led to inconsistent cash flows on a 
month-to-month basis. Hence, with the new additional product/services, it is expected that 
such offering could provide new and recurring income to the Group, contribute to the 
bottomline of the Group and improve the Group’s cash flow position.  
 

 
4. EFFECTS OF THE PROPOSED RATIFICATION 

 
The Proposed Ratification will not have any effect on the issued share capital and 
shareholdings of the substantial shareholders of TDEX as well as the earnings, net assets per 
share and gearing of the TDEX Group for the financial year ending 30 April 2018. 

 
Save for the Warrants 2013/2018, the Company does not have any other convertible 
securities. The Proposed Ratification will not give rise to any adjustments to the number and 
exercise price of the Outstanding Warrants. 

 
 

5. APPROVALS REQUIRED 
 
The Proposed Ratification is subject to the following approvals being obtained:- 
 
(i)  the shareholders of the Company at an EGM to be convened; and 
 
(ii)  the approvals of any other relevant authorities/parties, if required. 
 
The Proposed Ratification is not conditional upon any other corporate proposals undertaken or 
to be undertaken by the Company. 
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6. INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS 
CONNECTED WITH THEM 
 
None of the Directors, major shareholders of the Company and/or persons connected with 
them has any interest, whether direct or indirect, in the Proposed Ratification. 
 
 

7. DIRECTORS’ STATEMENT AND RECOMMENDATION 
 
The Board, after having considered all aspects of the Proposed Ratification, is of the opinion 
that the Proposed Ratification is in the best interest of the Company. Accordingly, the Board 
recommends that you vote in favour of the resolution pertaining to the Proposed Ratification to 
be tabled at the forthcoming EGM. 
 

 
8. OTHER CORPORATE EXERCISE ANNOUNCED BUT PENDING COMPLETION 
 

Save for the Proposed Ratification and as disclosed below, there are no other corporate 
exercises announced but pending completion as at the LPD: - 
 
(i)      Proposed acquisition of an additional 42% equity interest in Idealseed Resources Sdn 

Bhd by TDEX for a total purchase consideration of RM2,677,500; and 
 

(ii)  Proposed acquisition of the remaining 50% equity interest in Surfstek Resources 
(R&D) Sdn Bhd by TDEX for a total purchase consideration of RM13,455,000  
 

(collectively, the “Proposed Acquisitions”). 
 
The listing application in relation to the Proposed Acquisitions is pending the approval from 
Bursa Securities. 

 
 
9. ESTIMATED TIMEFRAME FOR COMPLETION 

 
Barring any unforeseen circumstances, the Proposed Ratification will be completed upon 
obtaining the shareholders’ approval at the forthcoming EGM to be held. 
 
 

10.   EGM 
 

The EGM, the notice of which is enclosed in this Circular, will be held at Connexion 
Conference & Event Centre, THE VERTICAL, Level M1 – Pinnacle 1, No. 8, Jalan Kerinchi, 
Bangsar South City, 59200 Kuala Lumpur on Thursday, 10 August 2017 at 10.00 a.m. The 
EGM will be held for the purpose of considering and if thought fit, to pass with or without 
modifications, the resolution by way of poll to give effect to the Proposed Ratification. 
 
If you are unable to attend and vote in person at the EGM, please complete, sign and return 
the enclosed Form of Proxy in accordance with the instructions contained therein, so as to 
arrive at the Share Registrar of the Company situated at Level 6, Symphony House, Pusat 
Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan, not less 
than forty-eight (48) hours before the time for holding the EGM, or adjourned meeting at which 
the person named in the instrument proposes to vote, or in the case of a poll, not less than 
twenty-four (24) hours before the time appointed for taking of the poll. The lodging of the Form 
of Proxy will not preclude you from attending and voting in person should you subsequently 
wish to do so. 
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11. FURTHER INFORMATION 
 

It is advised that you refer to Appendix I for additional information. 
 
 
Yours faithfully 
For and on behalf of  
TECHNODEX BHD 
 
 
 
STEVEN WONG CHIN FUNG 
Independent Non-Executive Chairman 
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1.  RESPONSIBILITY STATEMENT 
 

This Circular has been seen and approved by the Board and they collectively and individually, 
accept full responsibility for the accuracy of the information contained in this Circular and 
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 herein false or misleading. 

 
 

2.  MATERIAL CONTRACTS 
 

Save as disclosed below, TDEX Group has not entered into any material contracts (not being 
contracts entered into the ordinary course of business), within the past (2) years preceding 
the LPD: - 

 
(i) TDEX had on 2 November 2016, entered into a sale and purchase of shares 

agreement with Tan Wah Choy and Wong Siam Hong (“Idealseed Vendors”), for the 
acquisition of an additional 210,000 ordinary shares in Idealseed Resources Sdn Bhd, 
representing 42% equity interest in Idealseed Resources Sdn Bhd by TDEX 
(“Idealseed SPA”); 

 
(ii) TDEX had on 2 November 2016, entered into a sale and purchase of shares 

agreement with SurfsTek Resources (M) Sdn Bhd, for the acquisition of the remaining 
1,500,000 ordinary shares of Surfstek Resources (R&D) Sdn Bhd not already held by 
them, representing 50% equity interest in Surfstek Resources (R&D) Sdn Bhd by 
TDEX (“SurfsTek SPA”); 

 
(iii)  On 28 April 2017, the Company and the Idealseed Vendors had signed a letter to 

extend the cut-off date to fulfill the conditions precedent of the Idealseed SPA by a 
further period of six (6) months up to 1 November 2017; and 
      

(iv)      On 28 April 2017, the Company and SurfsTek Resources (M) Sdn Bhd had signed a 
letter to extend the cut-off date to fulfill the conditions precedent of the SurfsTek SPA 
by a further period of six (6) months up to 1 November 2017. 

 
 

3.  MATERIAL LITIGATION, CLAIMS OR ARBITRATION 
 

As at the LPD, the TDEX Group is not engaged in any material litigation, claims or arbitration, 
either as plaintiff or defendant, and the Board and management of the respective companies 
are not aware of any proceedings pending or threatened against the TDEX Group, or of any 
fact likely to give rise to any proceedings, which might materially and adversely affect the 
financial position or business of the TDEX Group. 

 
 

4.  MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 
 

As at the LPD, the Board is not aware of any material commitments incurred or known to be 
incurred by the Group that has not been provided for, which upon becoming enforceable, may 
have a material impact on the financial results/position of the Group. 
 
As at the LPD, the Board is not aware of any material contingent liabilities incurred or known 
to be incurred which, upon enforceable, may have a substantial impact on the results of the 
Group. 
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5.  DOCUMENTS AVAILABLE FOR INSPECTION 
 

Copies of the following documents are available for inspection at the Registered Office of the 
Company at Third Floor, No. 79 (Room A), Jalan SS21/60, Damansara Utama, 47400 
Petaling Jaya, Selangor Darul Ehsan, during normal business hours from Mondays to Fridays 
(except public holidays) from the date of this Circular up to and including the date of the 
EGM:-  
 
(i)  The Constitution of TDEX; 
 
(ii)  Material contracts referred to in Section 2 above; and 
 
(iii)  The audited consolidated financial statements of TDEX for the past two (2) financial 

years, i.e. FYE 30 April 2015 and FYE 30 April 2016 and the latest unaudited 
quarterly results of TDEX for the FYE 30 April 2017. 
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TECHNODEX BHD 

 (Company No: 627634-A) 
(Incorporated in Malaysia) 

 
NOTICE OF EXTRAORDINARY GENERAL MEETING 

 
NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting (“Meeting”) of Technodex Bhd 
("TDEX" or the “Company") will be held at Connexion Conference & Event Centre, THE VERTICAL, 
Level M1 – Pinnacle 1, No. 8, Jalan Kerinchi, Bangsar South City, 59200 Kuala Lumpur on Thursday, 
10 August 2017 at 10.00 a.m. or any adjournment thereof, for the purpose of considering and, if 
thought fit, passing the following ordinary resolution, with or without any modifications: 
 
ORDINARY RESOLUTION 
 
PROPOSED RATIFICATION IN RESPECT OF THE VARIATION TO THE UTILISATION OF 
PROCEEDS OF RM1.554 MILLION RAISED FROM THE PRIVATE PLACEMENT EXERCISE 
COMPLETED ON 4 JULY 2016  
 
“THAT the variation to the utilisation of proceeds of RM1.554 million raised from the private placement 
exercise completed on 4 July 2016 which has been utilised for the development of data content 
related portal platforms and development of new technology framework for future 
software/programmes, be and is hereby approved, confirmed and ratified (“Proposed Ratification”). 
 
THAT all acts, deeds and things carried out by the Directors and/or the Company in connection with 
the Proposed Ratification, be and are hereby approved, confirmed and ratified. 
 
AND THAT the Directors be and are hereby authorised to do all acts and things as they may consider 
necessary or expedient in the best interest of the Company with full powers to assent to any 
conditions, modifications, variations and/or amendments as may be required, or imposed by the 
relevant authorities, and to take all steps and to execute all such documents as may be required to 
implement, finalise and give full effect to the Proposed Ratification.” 
 
 
 
By Order of the Board 
TECHNODEX BHD 
 
 
TEA SOR HUA (MACS 01324) 
Company Secretary 
  
Petaling Jaya, Selangor Darul Ehsan 
Date: 14 July 2017 
 
Notes:- 
 
a. A member entitled to attend and vote at the Meeting shall be entitled to appoint up to two (2) proxies to attend and vote at 

the same Meeting. Where a member appoints two (2) proxies, the member shall specify the proportion of his 
shareholdings to be represented by each proxy and only one (1) proxy specifically nominated by the member, and if no 
such nomination is made, the proxy whose name is ranked first in the alphabetical order shall be allowed to vote on a 
show of hands. A proxy may but need not be a member of the Company. A proxy appointed to attend and vote at the 
Meeting shall have the same rights as the member to speak at the Meeting. 

b. Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central 
Depositories) Act 1991, it may appoint at least one (1) proxy in respect of each securities account it holds with ordinary 
shares of the Company standing to the credit of the said securities account. 

c. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for 
multiple beneficial owners in one (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. The appointment of 
multiple proxies shall not be valid unless the proportion of its shareholdings represented by each proxy is specified. 



 

 
 

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

e. The instrument appointing a proxy must be deposited at the Share Registrar of the Company situated at Level 6, 
Symphony House, Pusat Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan, not less than 
forty-eight (48) hours before the time for holding the Meeting, or adjourned meeting at which the person named in the 
instrument proposes to vote, or in the case of a poll, not less than twenty-four (24) hours before the time appointed for  
taking of the poll. 

f. In respect of deposited securities, only members whose names appear in the Record of Depositors as at 31 July 2017 
shall be entitled to attend the Meeting and to speak and vote thereat.  



 

 
 

 

 
TECHNODEX BHD 

 (Company No: 627634-A) 
(Incorporated in Malaysia) 

 
FORM OF PROXY 

 
I/We (full name in capital letters)__________________________________________________________________________ 

NRIC/ Company No. ___________________________________________________________________________________of 

(full address)______________________________________________________________________________________________ 

________________________________________________________________________________________________________

being a Member / Members of TECHNODEX BHD, hereby appoint(s) (full name in capital letters)_________________ 

__________________________________________NRIC No.: ___________________________________________ of (full 

address)_________________________________________________________________________________________________  

or failing him/ her ___________________________________  NRIC No.:___________________________________________ 

of (full address)____________________________________________________________________________________________ 

or failing him/her, the Chairman of the Meeting as my/our proxy, to vote for me/us on my/our behalf at the Extraordinary General 
Meeting of the Company to be held at Connexion Conference & Event Centre, THE VERTICAL, Level M1 – Pinnacle 1, No. 8, Jalan 
Kerinchi, Bangsar South City, 59200 Kuala Lumpur on Thursday, 10 August 2017 at 10.00 a.m. or at any adjournment thereof. 
 
Please indicate with an “X” in the appropriate spaces on how you wish your votes to be cast. If no specific direction as to vote is 
given, the proxy will vote or abstain from voting at his/her discretion. 
 

NO. ORDINARY RESOLUTION FOR AGAINST 

1. Proposed Ratification   

 
Dated this _____ day of ________________, 2017 
       

NO. OF SHARES HELD   
CDS ACCOUNT NO.   

 
 
 
__________________________________ 
Signature/Common Seal of Member(s) 
 
 
 
 
Notes:- 
a. A member entitled to attend and vote at the Meeting shall be entitled to appoint up to two (2) proxies to attend and vote at 

the same Meeting. Where a member appoints two (2) proxies, the member shall specify the proportion of his 
shareholdings to be represented by each proxy and only one (1) proxy specifically nominated by the member, and if no 
such nomination is made, the proxy whose name is ranked first in the alphabetical order shall be allowed to vote on a 
show of hands. A proxy may but need not be a member of the Company. A proxy appointed to attend and vote at the 
Meeting shall have the same rights as the member to speak at the Meeting. 

b. Where a member of the Company is an authorised nominee as defined under the Securities Industry (Central 
Depositories) Act 1991, it may appoint at least one (1) proxy in respect of each securities account it holds with ordinary 
shares of the Company standing to the credit of the said securities account. 

c. Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for 
multiple beneficial owners in one (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. The appointment of 
multiple proxies shall not be valid unless the proportion of its shareholdings represented by each proxy is specified. 

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

e. The instrument appointing a proxy must be deposited at the Share Registrar of the Company situated at Level 6, 
Symphony House, Pusat Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan, not less than 
forty-eight (48) hours before the time for holding the Meeting, or adjourned meeting at which the person named in the 
instrument proposes to vote, or in the case of a poll, not less than twenty-four (24) hours before the time appointed for  
taking of the poll. 

f. In respect of deposited securities, only members whose names appear in the Record of Depositors as at 31 July 2017 
shall be entitled to attend the Meeting and to speak and vote thereat.  

Percentage of shareholdings 
to be represented by the proxies: 

 No. of shares % 
Proxy 1    
Proxy 2    
TOTAL  100 



 

 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
Then fold here 
 
 
 
 
 
 

 
 

The Share Registrar of 
TECHNODEX BHD 
(Company No. 627634-A) 
 
Symphony Share Registrars Sdn. Bhd. 
Level 6, Symphony House, 
Pusat Dagangan Dana 1, 
Jalan PJU 1A/46, 
47301 Petaling Jaya, 
Selangor Darul Ehsan 
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