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DEFINITIONS 

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

“Acceptance Condition” : The condition that Censof and its PACs having received, on or before the 
closing date of the MGO, valid acceptances (provided that such 
acceptances are not, where permitted, subsequently withdrawn) in respect 
of the Offer Shares, which would result in Censof and its PACs holding in 
aggregate, together with such TEB Shares that are already acquired, held 
or entitled to be acquired or held, more than fifty percent (50%) of the total 
voting shares of TEB

“Acquisition” : Acquisition by Censof of 349,112,731 TEB Shares, representing 45.03% 
equity interest in TEB, from Khazanah for a cash consideration of 
RM69,822,546.20

“Act” : Companies Act, 1965 

“Board” : Board of Directors of Censof 

“Board of TEB” : Board of Directors of TEB 

“Bursa Securities” : Bursa Malaysia Securities Berhad (Company No. 635998-W) 

“Business Day(s)” : A day on which commercial banks are open for normal banking business in 
the Federal Territory of Kuala Lumpur, Malaysia (excluding Saturdays, 
Sundays and public holidays in the Federal Territory of Kuala Lumpur, 
Malaysia)

“CDS” : Central Depository System

“Censof” or the 
“Company”

: Censof Holdings Berhad (Company No. 828269-A) 

“Censof Group” or the 
“Group”

: Censof and its subsidiaries, collectively 

“Censof Share(s)” or 
“Share(s)”

: Ordinary share(s) of RM0.10 each in Censof

“Circular” : This circular dated 9 December 2013 to the shareholders of Censof in 
relation to the Transactions and Proposed Ratifications

“CMSA” : Capital Markets & Services Act, 2007 

“Code” : Malaysian Code on Take-Overs and Mergers, 2010 

“CSM” : Century Software (M) Sdn Bhd (Company No. 445590-U), a wholly-owned 
subsidiary of Censof 

“Dagang Net” : Dagang Net Technologies Sdn Bhd (Company No. 177974-T), a 71.25%-
owned subsidiary of TEB

“EBITDA” : Earnings before interest, taxation, depreciation and amortisation 

“EGM” : Extraordinary General Meeting 

“EPS” : Earnings per Share 

“EV” : Enterprise value

“FPE” : Financial period ended/ ending

“FYE” : Financial year ended/ ending 

“GDP” : Gross domestic product 

“Khazanah” : Khazanah Nasional Berhad (Company No. 275505-K) 

“LAT” : Loss after taxation

“LATMI” : Loss after taxation and minority interests
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DEFINITIONS (cont’d)

“LBT” : Loss before taxation

“Listing Requirements” : Main Market Listing Requirements of Bursa Securities

“LPD” : 29 November 2013, being the latest practicable date before the printing 
of this Circular

“MGO” : Mandatory take-over offer by Censof through RHBIB to acquire all the 
remaining TEB Shares not already owned by Censof at a cash offer price 
of RM0.20 for every one (1) Offer Share upon the SSA becoming 
unconditional

“NA” : Net assets

“Non-Compliance With 
Public Shareholding 
Spread”

: The scenario where the public shareholding spread of TEB decreases 
below 25% as a result of the MGO, leading to TEB being non-compliant 
with Paragraph 8.02(1) of the Listing Requirements

“Non-Interested TEB 
Shareholders”

: Shareholders of TEB other than Censof

“Notice” : Notice dated 9 October 2013 issued by RHB Investment Bank on behalf 
of Censof and served to the Board of TEB on the same date notifying of 
Censof’s intention to undertake the MGO

“Offer Document” : Offer document dated 30 October 2013 which sets out the details, terms 
and conditions of the MGO with the form of acceptance and transfer 
enclosed therein 

“Offer Shares” : All the remaining 426,131,952 TEB Shares, representing approximately 
54.97% of the issued and paid-up share capital of TEB, other than the 
Sale Shares

“PACs” : Persons acting-in-concert with Censof (in accordance with Section 216 
of the CMSA) for the Offer, namely SAAS Global, Datuk Samsul Bin 
Husin, Ameer Bin Shaik Mydin, Tamil Selvan A/L M. Durairaj and Ang 
Hsin Hsien

“PAT” : Profit after taxation

“PATMI” : Profit after taxation and minority interests 

“PBR” : Price-to-book ratio 

“PBT” : Profit before taxation

“Proposed Ratification of 
the Acquisition”

: Proposed ratification of the Acquisition 

“Proposed Ratification of 
the MGO”

: Proposed ratification of the MGO

“Proposed Ratifications” : Proposed Ratification of the Acquisition and Proposed Raitification of the 
MGO, collectively

“Proposed RCN Issue” : The proposed issuance of redeemable convertible notes comprising the 
redeemable convertible commercial papers and/or redeemable 
convertible medium notes with an aggregate principal amount of up to 
RM100.0 million announced by Kenanga Investment Bank Berhad on 14 
May 2013

“Private Placement” : Private placement of up to ten percent (10%) of the issued and paid-up 
share capital of Censof to third party investor(s) announced by Kenanga 
Investment Bank Berhad on 28 June 2013 

“Purchase 
Consideration”

: RM69,822,546.20 or RM0.20 per TEB Share, being the total purchase 
consideration for the Sale Shares in relation to the Acquisition 
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DEFINITIONS (cont’d)

“RCN” : Redeemable convertible commercial papers and/or redeemable 
convertible medium notes with an aggregate principal amount of up to 
RM100.0 million to be issued pursuant to the Proposed RCN Issue 

“RHBIB” : RHB Investment Bank Berhad (Company No. 19663-P) 

“RM” and “sen” : Ringgit Malaysia and sen respectively

“SAAS Global” : SAAS Global Sdn Bhd (Company No. 730791 U) 

“Sale Shares” : 349,112,731 TEB Shares, representing approximately 45.03% equity 
interest in TEB, to be purchased by Censof from Khazanah for a cash 
consideration of approximately RM0.20 for every one (1) TEB Share or 
RM69,822,546.20 pursuant to the SSA 

“SC” : Securities Commission Malaysia

“SSA” : The conditional share sale and purchase agreement dated 12 
September 2013 entered into between Censof and Khazanah in relation 
to the Acquisition

“TEB” : TIME Engineering Berhad (Company No. 10039-P) 

“TEB Group” : TEB and its subsidiaries, collectively

“TEB Share(s)” : Ordinary share(s) of RM0.20 each in TEB 

“TMX” : T-Melmax Sdn Bhd (Company No. 593550-D), a wholly-owned 
subsidiary of Censof

“TQT” : TEB Quantum Technology Sdn Bhd (Company No. 304964-H), (formerly 
known as TIME Quantum Technology Sdn Bhd), a wholly-owned 
subsidiary of TEB

“Transactions” : Acquisition and MGO, collectively

“TSI” : TEB Systems Integrators Sdn Bhd (Company No. 78454-P), (formerly 
known as TIME Systems Integrators Sdn Bhd), a wholly-owned 
subsidiary of TEB 

“VWAMP” : Volume weighted average market price

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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GLOSSARY OF TECHNICAL TERMS AND ACRONYMS 

“B2B” : Business-to-business transactions 

“B2G” : Business-to-government transactions 

“C2B” : Customer-to-business transactions 

“FMSS” : Financial management software solutions 

“FPX” : Financial Processing Exchange, a national project which facilitates 
online payments for e-commerce transactions in particular B2B and 
B2C transactions on a secure and multi-bank platform 

“FSPG” : Financial Services Payment Gateway 

“ICT” : Information and communication technology 

“IEC” : Integrated Enterprise Centre, which houses contact centre, data 
centre, disaster recovery centre, network operations centre and 
security operations centre under one roof in Cyberjaya.

“NSW” : National Single Window, a national initiative that provides a one-stop 
trade facilitation system linking federal statutory bodies and 
government agencies with trading communities

“SaaS” : Software-as-a-service, a new business model introduced by CSM in 
2012, offering modules within its FMSS software under a leasing 
arrangement to its customers

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

Any reference in this Circular to any statute is a reference to that statute as for the time being 
amended or re-enacted. Any reference to a time of day in this Circular shall be a reference to 
Malaysian time, unless otherwise specified. 

Certain figures included in this Circular have been subject to rounding adjustments. 
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CENSOF HOLDINGS BERHAD 
(Company No. 828269-A) 

(Incorporated in Malaysia under the Companies Act, 1965) 

Registered Office: 
 Level 15-2, Bangunan Faber Imperial Court 
 Jalan Sultan Ismail 
 50250 Kuala Lumpur 

 9 December 2013 

The Board of Directors: 

Tan Sri Dato’ Mohd Ibrahim Bin Mohd Zain (Independent Non-Executive Chairman)
Datuk Samsul Bin Husin (Group Managing Director)
Tamil Selvan A/L M. Durairaj (Executive Director)
Ameer Bin Shaik Mydin (Executive Director)
Ang Hsin Hsien (Executive Director)
Tuan Haji Ab. Gani Bin Haron (Senior Independent Non-Executive Director)
Boey Tak Kong (Independent Non-Executive Director)

To: The shareholders of Censof Holdings Berhad 

Dear Sir/Madam, 

(I) PROPOSED RATIFICATION OF THE ACQUISITION BY CENSOF OF 349,112,731 TEB 
SHARES, REPRESENTING 45.03% EQUITY INTEREST IN TEB, FROM KHAZANAH FOR 
A CASH CONSIDERATION OF RM69,822,546.20; AND 

(II) PROPOSED RATIFICATION OF THE MANDATORY TAKE-OVER OFFER BY CENSOF TO 
ACQUIRE ALL THE REMAINING TEB SHARES NOT ALREADY OWNED BY CENSOF AT 
A CASH OFFER PRICE OF RM0.20 FOR EVERY ONE (1) OFFER SHARE UPON THE SSA 
BECOMING UNCONDITIONAL 

1. INTRODUCTION 

On behalf of the Board, RHBIB had on 12 September 2013 announced to Bursa Securities the 
following: 

(a) Censof had, on the even date, entered into the SSA with Khazanah to acquire 
349,112,731 TEB Shares, representing 45.03% of the issued and paid-up share 
capital of TEB for a cash consideration of RM69,822,546.20; and 

(b) upon the SSA becoming unconditional, Censof is deemed to have beneficial interest 
over all the Sale Shares pursuant to Section 6A(6)(b) of the Act. Accordingly, 
pursuant to Section 218(2) of the CMSA and Section 9(1), Part III of the Code, 
Censof is obliged to extend a mandatory general offer to the Non-Interested TEB 
Shareholders at a cash offer price of RM0.20 for every one (1) Offer Share. 
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On 9 October 2013, the SSA had become unconditional with the fulfilment of the conditions 
precedent in the SSA (details of which are set out in Section 2.1.2 of this Circular) upon the receipt 
of the following: 

(a) the approval by Bursa Securities, vide its letter dated 3 October 2013 (announced to 
Bursa Securities on 4 October 2013), of a waiver from complying with Paragraph 8.29(1) 
of the Listing Requirements subject to the condition that Censof shall procure its 
shareholders’ ratification for the Acquisition and the MGO within two (2) months from the 
completion date of the Acquisition; and  

(b) the letter from the SC dated 8 October 2013 (which was received on 9 October 2013 and 
announced to Bursa Securities on 9 October 2013) on its concurrence that the Acquisition 
and the MGO would not result in a significant change in the business direction or policy of 
Censof and therefore are not subject to the SC’s approval under Section 214(1) of the 
CMSA. 

In relation thereto, on behalf of the Board, RHBIB had on 9 October 2013: 

(a) served the Notice on the Board of TEB, notifying TEB of Censof’s intention to 
undertake a conditional mandatory take-over offer to acquire the Offer Shares; and 

(b) announced to Bursa Securities that the Notice abovementioned had been served 
upon the SSA becoming unconditional. 

Subsequently on 29 October 2013, the SC has vide its letter dated the same granted its 
consent to the Offer Document under Section 12(2) of the Code. The Offer Document was 
posted to the shareholders of TEB on 30 October 2013. 

On behalf of the Board, RHBIB had on 20 November 2013 announced to Bursa Securites that 
the MGO had closed and Censof and its PACs had received 207,600 valid acceptances and 
144,000 acceptances which are subject to verification. Arising thereto, the Acceptance 
Condition was not fulfilled and all the TEB Shares transferred to the CDS account of Censof 
was returned to the respective shareholders of TEB. 

On behalf of the Board of Directors of Censof, RHBIB had on 27 November 2013 announced 
to Bursa Securities that the Acquisition had been completed pursuant to successful transfer of 
the remaining Tranche 2 Sale Shares representing 21.95% equity interest in TEB from 
Khazanah to Censof. Arising therefrom, TEB became a 45.03%-owned subsidiary company 
of Censof. 

THE PURPOSE OF THIS CIRCULAR IS TO PROVIDE THE SHAREHOLDERS OF 
CENSOF WITH THE RELEVANT INFORMATION ON THE TRANSACTIONS AND 
PROPOSED RATIFICATIONS AS WELL AS TO SEEK THE APPROVAL FROM THE 
SHAREHOLDERS OF CENSOF FOR THE ORDINARY RESOLUTIONS PERTAINING TO 
THE PROPOSED RATIFICATIONS TO BE TABLED AT THE FORTHCOMING EGM. THE 
NOTICE OF THE EGM AND THE FORM OF PROXY ARE ENCLOSED TOGETHER WITH 
THIS CIRCULAR. 

SHAREHOLDERS OF CENSOF ARE ADVISED TO READ AND CONSIDER CAREFULLY 
THE CONTENTS OF THIS CIRCULAR TOGETHER WITH THE APPENDICES CONTAINED 
HEREIN BEFORE VOTING ON THE ORDINARY RESOLUTIONS PERTAINING TO THE 
PROPOSED RATIFICATIONS TO BE TABLED AT THE FORTHCOMING EGM. 
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2. DETAILS OF THE TRANSACTIONS 

2.1 Details of the Acquisition 

2.1.1 Background Information 

The Acquisition entails the acquisition by Censof of Khazanah’s entire equity interest 
in TEB of 349,112,731 TEB Shares, representing approximately 45.03% equity 
interest in TEB, for a total cash consideration of RM69,822,546.20 or RM0.20 per 
Sale Share. 

2.1.2 Salient terms of the SSA 

(a) Consideration and payment of the Sale Shares 

(i) Khazanah has agreed to sell to Censof, and Censof has agreed to 
purchase from Khazanah, the Sale Shares free from all 
encumbrances and together with all rights and benefits attaching 
thereto. 

(ii) The Acquisition will be undertaken via two (2) tranches in the 
following manner: 

Tranches No. of Sale 
Shares 

To be completed by 

Tranche 1 178,956,773 Completion Date I (as defined below) 
Tranche 2 170,155,958 Completion Date II (as defined below) 
Total 349,112,731 

(iii) The Purchase Consideration shall be paid by Censof to Khazanah in 
the following manner: 

(a) on 5 August 2013, Censof has paid and Khazanah has 
received RM1,000,000.00 towards the Deposit (as defined 
below) (the RM1,000,000 paid was an earnest deposit paid 
prior to the execution of the SSA as required by the Vendor 
to enable Censof to proceed with the negotiation process at 
the material point in time); and 

(b) on the date of the SSA, Censof shall pay to Khazanah 
RM5,982,255.00 (being approximately 10% of the Purchase 
Consideration less the RM1,000,000.00 referred to in sub-
section (a) above); 

(the total amount mentioned in subsections (a) and (b) above 
aggregating to RM6,982,255.00 is referred to as the “Deposit”)

For avoidance of doubt, the Deposit will be offset against the 
payment for the Tranche 2 Sale Shares. 

(c) on the day falling two (2) days after the Conditions Fulfilment 
Date (as defined below) (“Completion Date I”), Censof shall 
pay to Khazanah RM35,791,354.60 (the “Balance Purchase 
Price I”); and 

(d) on: 

(aa)  the day falling six (6)-months after the Conditions 
Fulfilment Date (as defined below); or 

(bb)  if the MGO is closed prior to the day referred to in 
sub-section (aa) above and Censof received 
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acceptances for such MGO only for not more than 
290,887,269 voting shares in TEB, the date falling 
seven (7) days after the closing date of the MGO (for 
information purposes, the six (6) months duration 
and amount of 290,887,269 voting shares in relation 
to the Transactions were negotiated by Censof and 
Khazanah to provide Censof with the flexibility and 
time to source for additional funds to pay the 
Balance Purchase Price II), 

whichever is earlier (“Completion Date II”), Censof shall pay 
to Khazanah RM27,048,936.60 (after deducting the Deposit) 
(the “Balance Purchase Price II”).

(iv) For the avoidance of doubt, any dividend or distribution by TEB on 
the Sale Shares after the date of the SSA shall accrue to and belong 
to Censof, and provided that completion of the sale and purchase of 
the Sale Shares occurs: 

(a) Censof is entitled to retain such dividend or distribution in 
respect of such Sale Shares; and  

(b) if such dividend or distribution (or any part thereof) is paid by 
TEB prior to completion of the Acquisition and received by 
Khazanah, Khazanah shall hold such dividend or distribution 
(or such part thereof) received on trust for Censof, and shall 
pay the same to Censof within five (5) Business Days of 
Completion Date I or Completion Date II, as the case may be 
depending on the Sale Shares to which such dividend or 
distribution relates. For information purposes, there were no 
dividends distributed or paid by TEB after the signing of the 
SSA and prior to the completion of the Acquisition. 

The Company, had on 11 October 2013 successfully completed the 
acquisition of  Tranche 1 Sale Shares upon having made the Balance 
Purchase Price I to Khazanah. The acquisition of Tranche 2 Sale Shares was 
successfully completed on 27 November 2013 upon the payment of the 
Balance Purchase Price II (being the date falling seven (7) days after the 
closing date of the MGO as stipulated in Section 2.1.2(a)(iii)(d)(bb) whereby 
the MGO had closed prior to the day falling six (6)-months after the 
Conditions Fulfilment Date and Censof receiving acceptances from the MGO 
for not more than 290,887,269 voting shares in TEB). 

(b) Conditions precedent 

The agreement to sell and purchase the Sale Shares under the SSA is 
conditional upon: 

(i) either: 

(a) the grant by Bursa Securities to Censof of a waiver or 
exemption from the requirement to obtain the approval of 
shareholders of Censof for the Acquisition, such grant being 
subject to:  

(aa) ratification by the shareholders of Censof for the 
Acquisition at a later date; and  

(bb) a written irrevocable and unconditional undertaking 
having been obtained from SAAS Global to vote in 
favour of the Acquisition when the same is tabled for 
the approval of the shareholders of Censof;  
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or 

(b) (if the waiver or exemption from the requirement to obtain the 
approval of shareholders of Censof for the Acquisition is not 
granted by Bursa Securities) the grant of the approval of the 
shareholders of Censof for the Acquisition; and 

(ii) the issuance by the SC to Censof of written confirmation of the SC’s
concurrence by the SC that the Acquisition is not a significant change 
in the business direction of Censof.  

(Collectively, the “Conditions Precedent”)

With regard to the above, the SSA became unconditional upon the fulfilment 
of the Conditions Precedent on 9 October 2013 (“Conditions Fulfilment 
Date”) after the receipt of: 

(a) the approval by Bursa Securities, vide its letter dated 3 October 
2013, of a waiver from complying with Paragraph 8.29(1) of the 
Listing Requirements subject to the condition that Censof shall 
procure its shareholders’ ratification for the Acquisition and the MGO 
within two (2) months from the completion date of the Acquisition; 
and

(b) the letter from the SC dated 8 October 2013 (which was received on 
9 October 2013) on its concurrence that the Acquisition and the MGO 
would not result in a significant change in the business direction or 
policy of Censof and therefore are not subject to the SC’s approval 
under section 214(1) of the CMSA. 

(c) Completion 

Upon receiving the Balance Purchase Price I on Completion Date I, and 
Balance Purchase Price II on Completion Date II, Khazanah shall complete, 
execute and lodge with Khazanah’s authorised depository agent the transfer 
of securities request form as prescribed by Bursa Depository together with 
relevant supporting documents, for Tranche I and Tranche II, accordingly as 
soon as practicable after receipt thereof. 

Provided that: 

(i) the Deposit has been paid by Censof in accordance with the SSA; 
and 

(ii) there shall have been no termination of the SSA. 

On behalf of the Board of Directors of Censof, RHBIB had on 27 November 
2013 announced to Bursa Securities that the Acquisition had been completed 
pursuant to successful transfer of the remaining Tranche 2 Sale Shares 
representing 21.95% equity interest in TEB from Khazanah to Censof. Arising 
therefrom, TEB became a 45.03%-owned subsidiary company of Censof. 
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2.1.3 Basis and justification on arriving at the Purchase Consideration 

The Purchase Consideration of RM0.20 per TEB Share was arrived at on a willing buyer-
willing seller basis after taking into consideration the five (5)-day VWAMP of TEB Shares up 
to and including 11 September 2013 of RM0.28. 

The justifications of the Purchase Consideration of RM0.20 per TEB Shares are set out as 
follows: 

(a) the Purchase Consideration is at a discount of 28.57% to the five (5)-day VWAMP of 
TEB Shares up to and including 11 September 2013, being the last Business Day 
prior to the execution of the SSA of RM0.28 per TEB Share. The Purchase 
Consideration was arrived after undergoing a competitive bidding process and 
negotiation with Khazanah. 

(b) PBR of 1.54 times based on the audited NA of the TEB Group for the FYE 31 
December 2012 of RM103.2 million. 

In view that the TEB Group is mainly involved in provision of ICT solutions and e-
commerce and computerized transaction facilitation services, for the purpose of 
assessing the Purchase Consideration, the management of Censof has selected 
several comparable companies which are currently listed on Bursa Securities to give 
an indication of the current market expectations in relation to the valuation of TEB 
Group. 

As there are no companies listed on Bursa Securities that are exactly similar or 
directly comparable to the TEB Group in terms of composition of business, scale of 
operations, track record, shareholders’ profile, marketability and liquidity of the shares 
and future prospects, the comparable companies selected by the management of 
Censof (“Selected Comparable Companies”) are based on the core business of the 
Selected Comparable Companies which the management of Censof deem to be 
comparable to TEB. 

We wish to highlight that the comparison made is only for illustrative purposes as the 
Selected Comparable Companies cannot be considered identical or directly similar to 
the TEB Group in terms of scale of operations, composition of business activities, 
future prospects, asset base, risk profile and other criteria. 

For comparison purposes, we have considered the PBR and EV/EBITDA multiple. 
The PBR is a method used in the valuation of companies by comparing the 
company’s market value to its book value. A PBR of less than one (1) time would 
mean that the market value accorded to the company is less than the NA attributable 
to the shareholders of the company and may therefore indicate that the company is 
undervalued. The EV/EBITDA multiple compares the total value of a company to its 
cash profits by excluding the non-cash item (depreciation and amortisation) as well as 
interest and tax. A lower EV/ EBITDA multiple can be indicative of an undervaluation 
of a company. 

It should be noted that for the purpose the comparable companies analysis, the 
Board has not considered other financial evaluation methods such as the price-to-
earnings multiple of the Comparable Companies, as TEB is in a loss making position 
for the FYE 31 December 2012. 
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Notes: (Cont’d)
(3) Market capitalisation calculated based on the closing prices as at 11 September 2013 

multiplied by the number of shares in issue as at 11 September 2013, being the last 
Business Day prior to the execution of the SSA. 

(4) Based on the latest annual reports of the respective companies. 
(5) Included Heitech Padu in the computation of the average, high and low of the 

comparable companies analysis although the PBR is below one (1) time due to the 
nature of business of the company being similar to that of TEB. 

(6) Excluded My E.G. Services Berhad, being the outlier from the computation of the 
average, high and low of the comparable companies analysis. Outlier is determined 
based on extreme deviation from the average. 

(7) Market capitalisation calculated based on the Purchase Consideration of RM0.20 per 
TEB Share multiplied by the number of shares in issue as at 11 September 2013, 
being the last Business Day prior to the execution of the SSA. 

(8) Based on the Purchase Consideration of RM0.20 per TEB Share and after an 
adjustment to the EBITDA for a one-off provision for legal claim of RM4.50 million. 

As illustrated above, the Purchase Consideration represents a PBR of 1.54 
times which is: 

(i) within the range of the PBR of the Selected Comparable Companies 
(including Heitech Padu Berhad) of between 0.36 times and 2.45 
times but higher than the average PBR of the Selected Comparable 
Companies (including Heitech Padu Berhad) of 1.52 times; and 

(ii) is lower than the lowest PBR of the Selected Comparable Companies 
(excluding Heitech Padu Berhad) of 1.76 times but is lower than the 
average PBR of 4.59 times for the Selected Comparable Companies 
(excluding Heitech Padu Berhad). 

In addition, the Purchase Consideration represents a EV/EBITDA multiple of 
12.83 times which is: 

(i) within the range of the EV/EBITDA multiple of the Selected 
Comparable Companies (including Heitech Padu Berhad) of between 
9.33 times and 30.69 times and lower than the average EV/EBITDA 
multiple of the Selected Comparable Companies (including Heitech 
Padu Berhad) of 20.01 times; and 

(ii) is lower than the lowest EV/EBITDA multiple of the Selected 
Comparable Companies (excluding Heitech Padu Berhad) of 30.69 
times and is lower than the average EV/EBITDA multiple of 30.69 
times for the Selected Comparable Companies (excluding Heitech 
Padu Berhad). 

(c) the Acquisition is for the purchase of a strategic controlling stake in TEB 
otherwise may not be able to acquire from the open market; 

(d) the potential future earnings, prospects and financial performance of TEB 
Group as disclosed in Section 7 of this Circular; and  

(e) potential synergistic benefits arising from the Acquisition to the Censof Group 
as disclosed in Section 5.1 of this Circular. 
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2.2 Details of the MGO 

Upon the SSA becoming unconditional on 9 October 2013, Censof was deemed to have 
beneficial interest over all the Sale Shares pursuant to Section 6A(6)(b) of the Act. In relation 
thereto, Censof was obliged to extend the MGO to Non-Interested TEB Shareholders at a 
cash offer price of RM0.20 for every one (1) Offer Share upon the SSA being unconditional in 
accordance with Section 218(2) of the CMSA and Section 9(1), Part III of the Code. 
Consequently, on behalf of the Board, RHBIB had on even date: 

(a) served the Notice on the Board of TEB, notifying TEB of Censof’s intention to 
undertake a conditional mandatory take-over offer to acquire the Offer Shares; and 

(b) announced to Bursa Securities that the Notice abovementioned had been served 
upon the SSA becoming unconditional. 

The MGO was conditional upon the Acceptance Condition, where Censof and its PACs 
having received, on or before the closing date of the MGO, valid acceptances (provided that 
such acceptances are not, where permitted, subsequently withdrawn) in respect of the Offer 
Shares, which would result in Censof and its PACs holding in aggregate more than fifty 
percent (50%) of the total voting shares of TEB. For avoidance of doubt, the Acceptance 
Condition was computed based on Censof’s deemed equity interest of 45.03% under the SSA 
plus any valid acceptances received of more than 38,509,611 Offer Shares, representing 
4.97% of the issued and paid-up share capital of TEB through the MGO. 

On 20 November 2013, the MGO had closed and Censof and its PACs had received 207,600 
valid acceptances and 144,000 acceptances which are subject to verification. Arising thereto, 
the Acceptance Condition was not fulfilled and all the TEB Shares transferred to the CDS 
account of Censof was returned to the respective shareholders of TEB. 

Upon the completion of the Transactions on 27 November 2013, Censof owns a 45.03% 
equity interest in TEB. 

2.3 Source of funding 

 (a) The Acquisition 

The Acquisition was be funded through bank borrowings of approximately RM66.00 
million and internally generated funds of RM3.82 million.  

The manner in which the Purchase Consideration was paid is set out below: 

Mode of settlement Timing RM 
(i) The Deposit (i) Prior to the date of the SSA 

which was paid on 5 August 2013 

(ii) Upon the date of the SSA which 
was paid on 12 September 2013 

1,000,000.00 

5,982,255.00 

(ii) The Purchase Consideration: 
Tranche 1 within two (2) days from the Condition 

Fulfilment Date which was paid on 11 
October 2013

35,791,354.60 

Tranche 2 the date falling seven (7) days after the 
closing date of the Offer which was 
made on 27 November 2013 

27,048,936.60 

(b) MGO 

 As the MGO failed to fulfil the Acceptance Condition, there was no funding required. 
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2.4 Liabilities to be assumed 

Save for the existing liabilities incurred in the ordinary course of business of TEB, there are no 
liabilities, including contingent liabilities and guarantees, to be assumed by Censof pursuant 
to the Transactions. 

2.5 Additional financial commitments 

There are no additional financial commitments by Censof in putting the assets/businesses of 
TEB Group on-stream as TEB Group already has on-going businesses. 

2.6 Information on TEB

TEB was incorporated in Malaysia under the name of TIME Engineering Sdn Bhd on 12 
October 1970 as a trading company distributing welding products and was subsequently 
converted into a public limited company on 24 June 1983 upon which it assumed its present 
name. The company was listed on the then Main Board of Bursa Securities on 12 September 
1983. 

The principal activity of TEB is that of investment holding whilst the principal activities of its 
principal subsidiaries are the provision of e-commerce trade facilitation service, provision of 
data centre services and systems integration services. 

As at the LPD, the authorised and issued and paid-up share capital of TEB is 
RM1,000,000,000 comprising 2,000,000,000 TEB Shares, of which 775,224,683 TEB Shares 
have been issued and are fully paid-up. 

Further information on TEB are set out in Appendix I of this Circular. 

2.7 Information on Khazanah 

Khazanah is the investment holding arm of the Government of Malaysia entrusted to manage 
the commercial assets held by the Government of Malaysia and to undertake strategic 
investments. Khazanah was incorporated on 3 September 1993 as a public limited company 
under the Act. Save for one (1) share owned by the Federal Land Commissioner, all the share 
capital of Khazanah is owned by the Minister of Finance Incorporated, a corporate body 
incorporated pursuant to the Minister of Finance (Incorporation) Act, 1957.  

As at the LPD, the board of directors of Khazanah is as follows: 

Name Nationality 

Direct Indirect 
No. of 

Khazanah 
shares held 

% No. of 
Khazanah 

shares held 

%

Dato’ Seri Mohd Najib bin Tun Hj 
Abdul Razak

Malaysian - - - -

Tan Sri Dato’ Nor Mohamed Yakcop Malaysian - - - -
Dato’ Seri Ahmad Husni Hanadziah Malaysian - - - -
Tan Sri Md Nor Yusof Malaysian - - - -
Raja Tan Sri Dato’ Seri Arshad bin 
Raja Tun Uda

Malaysian - - - -

Tan Sri Mohamed Azman bin Yahya Malaysian - - - -
Dato’ Mohammed Azlan bin Hashim Malaysian - - - -
Tan Sri Andrew Sheng Malaysian - - - -
Tan Sri Dato’ Azman bin Hj Mokhtar Malaysian - - - -

(Source: www.khazanah.com.my) 

There have been no transactions between our Group and Khazanah for the preceding twelve 
(12) months up to the date of this Circular. 
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3. RATIONALE FOR THE TRANSACTIONS AND PROPOSED RATIFICATIONS 

3.1 Acquisition 

Censof believes in growing its business organically as well as through acquisitions. In 
line with Censof’s plan to continuously expand its business, the Company has been 
actively looking into avenues to strengthen their revenue source as well as to provide 
more value added services to its customers.  

The Acquisition presents a good and rare opportunity for Censof to not only expand 
its business but also to leverage on TEB’s resources and infrastructure to create 
strategic benefits. 

Amongst others, the Transactions are expected to culminate the following synergistic 
benefits to the enlarged Censof Group: 

(a) Levaraging on TEB’s assets 

In 2012, CSM commenced a new business model of offering FMSS under a 
leasing arrangement named SaaS (as opposed to outright sale of the FMSS 
software). SaaS allows CSM’s customers to reduce their cost of operation 
and capital expenditure by allowing customers to lease its FMSS software 
without the initial burden of a huge capital expenditure to purchase the FMSS 
software. In return, CSM charges its clients according to pay-per usage 
model based on usage pattern of the FMSS software.  

On the other hand, TEB currently owns the IEC which is a Tier-3 Compliant 
data centre (i.e. the data centre meets certain requirements amongst others, 
has multiple independent distribution paths, its IT equipment are dual-
powered, concurrently maintainable site infrastructure with expected uptime 
availability of 99.982%), Tier-4 Ready facility (i.e. data centre meets certain 
requirements amongst others, its cooling equipment are independently dual-
powered, fault-tolerant site infrastructure with electrical power storage and 
distribution facilities with expected uptime availability of 99.995%) offering 
services which include amongst others, private cloud computing managed 
services and secured managed services, hardware, hosting, warehousing 
and cloud computing services.  

Moving forward, TEB could bundle the services offered by the IEC with the 
existing products or services of Censof, primarily the FMSS software under 
SaaS. Should CSM migrates its current customers to the SaaS business 
model, which includes more than 70 federal statutory bodies and government 
agencies. This is expected to boost the utilisation of the existing data storage 
space capacity in the IEC and provide additional revenue streams to TEB 
Group. 

In that light, Censof believes that the Acquisition would enable the TEB 
Group and Censof Group to garner a competitive edge over its competitors 
due to the availability of a combined infrastructure, hardware and software 
solutions and readily available customer base to cross sell their products and 
services. 

(b) Payment gateway and payment aggregation solutions 

TMX’s payment aggregation software, Max-Paygate and its payment portal 
named ‘Cpay’ offer electronic payments and collections solutions for B2B, 
B2G and C2B transactions.  

Dagang Net’s payment gateway FSPG offers electronic payments for B2G 
transactions vide strategic collaboration with FPX, a national project which 
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facilitates online payments for e-commerce transactions in particular B2B and 
B2C transactions on a secure and multi-bank platform.  

Upon the completion of the Acquisition, Censof would be able to complement 
the FSPG used by Dagang Net with TMX’s Max-Paygate or integrate/merge 
Censof’s Max-Paygate with the existing FSPG. Max-Paygate is directly linked 
to five (5) banks unlike FSPG which is a file converter that requires the 
services of FPX to link to the banks. Integrating the existing FSPG used by 
TEB with TMX’s Max-Paygate will allow TEB to be more efficient and 
increase its service level to existing Dagang Net customers. 

(c) System integration business 

CSM and TMX perform software system integration which includes the 
provision of systems implementation in the area of payment gateway system, 
implementation of FPX as well as data security and financial application 
customisation services.  

TSI specialises in the hardware system integration which includes the 
provision of project management, from design, installation to commissioning. 

In most system integration projects, software system integrators such as 
CSM and TMX as well as hardware system integrators such as TSI are 
required in a system implementation or integration that largely comprised of 
both hardware and software requirements. Upon the completion of the 
Acquisition, Censof would be able to assign the hardware system integration 
projects which are currently outsourced to third parties to TSI for execution. 

3.2 MGO 

Censof was obliged to extend the MGO pursuant to the obligation under Section 
218(2) of the CMSA and Section 9(1), Part III of the Code as the shareholding of 
Censof in TEB increases to more than 33% as a result of the Acquisition. 

3.3 Proposed Ratification of the Acquisition 

During the negotiation process with Khazanah, it was agreed that Censof would fulfill 
the Conditions Precedent. As provided in Section 2.1.2(b) of this Circular, the SSA 
provides for a timeline of two (2) months for Censof to fulfill the Conditions Precedent. 

Pursuant to Paragraph 8.29(1) of the Listing Requirements, where a transaction 
entered into or proposed to be entered into by a listed issuer or any other action or 
proposal of a listed issuer is specified in the Listing Requirements as one which 
required securities holder approval, such approval must be obtained before the 
transaction, action or proposal being completed. The Board, in view of the 
abovementioned, were of the opinion that the two (2) months period to obtain the 
shareholders’ approval would be insufficient, having taken into consideration that the
Acquisition would be deemed a very substantial transaction pursuant to Paragraph 
10.02(n) of the Listing Requirements whereby additional disclosures are required 
pursuant to Paragraph 10.10 of the Listing Requirements which include amongst 
others, the proforma consolidated statement of financial position of Censof and 
reporting accountants’ letter thereon, as well as other requirements such as inputs 
from TEB on matters relating to material litigation, material contracts, capital 
commitment and contingent liabilities to be incorporated into the circular to the 
shareholders of Censof. 
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Further, since the resignation of TEB’s chief executive officer on 28 November 2012, 
TEB did not have a chief executive officer. TEB had on, 28 November 2012 
appointed an executive committee to oversee the day-to-day operations and 
management of the company. This interim arrangement is expected to cease upon 
the completion of the divestment of 45.03% equity interest in TEB by Khazanah and 
as such, it was important and for the benefit of Censof to complete the Acquisition in 
the shortest timeframe possible to enable Censof to appoint the new managing 
director to spearhead TEB’s existing management team on the day-to-day operations 
and management of the company.  

In that light, RHBIB, on behalf on the Board had on, 9 September 2013 submitted an 
application for the waiver for Censof from complying with Paragraph 8.29(1) of the 
Listing Requirements. Subsequently on 3 October 2013, Bursa Securities had, vide 
its letter dated the same, granted a waiver to Censof from complying with Paragraph 
8.29(1) of the Listing Requirements subject to the condition that Censof shall procure 
its shareholders’ ratification for the Acquisition and the MGO within two (2) months 
from the completion date of the Acquisition. 

The Proposed Ratification of the Acquisition will enable the Company to ratify the 
Acquisition. 

3.4 Proposed Ratification of the MGO 

The MGO was carried out by Censof as an obligation pursuant to Section 218(2) of 
the CMSA and Section 9(1), Part III of the Code as a result of the Acquisition. On 9 
October 2013, the SSA became unconditional and Censof being deemed to have 
beneficial interest over all the Sale Shares pursuant to Section 6A(6)(b) of the Act. 

The Proposed Ratification of the MGO will enable the Company to ratify the MGO. 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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4. INDUSTRY OVERVIEW AND PROSPECTS 

4.1 Overview and outlook of the Malaysian economy 

The Malaysian economy recorded a stronger growth of 5.0% in the third quarter (2Q 
2013: 4.4%). Domestic demand remained the key driver of growth, expanding by 
8.3% (2Q 2013: 7.4%), while exports turned around to grow by 1.7% (2Q 2013: -
5.2%). On the supply side, most major sectors expanded further in the third quarter, 
supported by the continued strength in domestic demand and the improvement in 
trade activity. The moderate expansion in the global economy in the third quarter 
supported the recovery in exports. International financial markets, however, 
experienced increased volatility amid uncertainties over the fiscal and monetary 
policies of the advanced economies, particularly the US. On a quarter-on-quarter 
seasonally adjusted basis, the economy expanded by 1.7% (2Q 2013: 1.4%). 

Private consumption expanded by 8.2% (2Q 2013: 7.2%), supported by stable 
employment conditions and sustained wage growth. Public consumption growth 
moderated in Q3 2013 to 7.8% (2Q 2013: 11.8%), reflecting mainly lower 
Government spending on supplies and services. 

Gross fixed capital formation continued to expand by 8.6% (2Q 2013: 6.0%) in Q3 
2013, reinforced by private sector capital spending. Private investment grew by 
15.2% (2Q 2013: 12.7%), supported by capital spending in the services and 
manufacturing sectors as well as the on-going implementation of projects and 
capacity expansion in the oil and gas sector. 

On the supply side, growth in most economic sectors improved in Q3 2013. The 
services and manufacturing sectors continued to expand, driven largely by domestic 
demand and the improvement in the trade activity.  

Going forward, the signs of recovery in the major advanced economies are expected 
to support overall global growth. Policy uncertainties surrounding the quantitative 
easing (QE) programme in the US and European sovereign debt concerns are 
expected to weigh on market sentiment and growth prospects. While overall growth 
performance in most emerging economies, including in Asia, will be affected by these 
developments, domestic demand will continue to support the overall growth 
performance.  

For the Malaysian economy, the gradual recovery in the external sector will support 
growth. Domestic demand from the private sector will continue to support the 
economic activity amid the continued consolidation of the public sector. The overall 
growth of the economy for 2013 is now revised to 4.5 – 5.0%. Going forward, 
domestic demand is expected to remain on its steady growth trajectory and will 
continue to be supported by an accommodative monetary policy. 

(Source: Economic and Financial Developments in Malaysia in the Third Quarter of 2013, Bank Negara 
Malaysia) 

4.2 Overview and outlook of the ICT industry in Malaysia 

The ICT sector will continue to be a key focus for Malaysia and is expected to gain 
greater momentum driven by the convergence of industries due to digitalisation. The 
contribution of the ICT industry to GDP is targeted to increase to 10.2% by 2015. 
Greater use of ICT will not only support the growth of the sector but also boost 
productivity and raise the nation's overall competitiveness. However, to achieve 
growth, Malaysia needs to shift from being an average producer of general ICT 
products and services to a niche producer of selected ICT products and services, and 
progress from a net importer to a net exporter. Issues of lack of product acceptability, 
weak product branding and lack of cross-discipline expertise will be addressed. 

(Source: 10th Malaysia Plan 2011–2015, Economic Planning Unit, Prime Minister's Department) 
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Under the nation's programme, namely, Digital Malaysia, the government aims to 
create an ecosystem which promotes the pervasive use of digital technology in all 
aspects of the economy to connect communities globally and interact in real time 
resulting in increased economic activity, productivity and standard of living. While 
Malaysia has built a strong ICT foundation, Digital Malaysia will focus on driving 
value-added services through digital technologies. One of the key goals to be 
achieved under Digital Malaysia is to raise Malaysia's ICT contribution from 9.8% of 
GDP in 2010 to 17% by 2020.  

(Source: Ministry of Finance Malaysia (2012). Economic Report 2012/ 2013 – Chapter 3: Economic 
Performance and Prospects)

Digital Malaysia is the nation’s programme to advance Malaysia towards a developed 
digital economy by 2020 by creating an ecosystem that promotes the pervasive use 
of ICT in all aspects of the society, government and economy resulting in increased 
Gross National Income, enhanced productivity and improved standards of living.  

Founded on three strategic thrusts of (i) moving from Supply to Demand focused; (ii) 
from Consumption to Production Centric; and (iii) from Low Knowledge-Add to High 
Knowledge-Add, the move from the programme aims to: 

improve ICT contribution to the nation’s gross national income (GNI) to RM294 
billion or 17%, an increase from the current 9.8%;  

 create 160,000 high value jobs and an additional RM7,000 digital income per 
annum for over 350,000 citizens by the year 2020. 

These eight projects which are the first wave of the Digital Malaysia programme are 
(i) Asian eFulfillment Hub, (ii) Enabling e-Payment Services for SMEs and Micro 
Enterprises, (iii) Shared Enterprise Services, (iv) Develop On-Demand Customised 
Online Education, (v) Micro-sourcing to Generate Income for the B40, (vi) Facilitating 
Societal Upliftment, (vii) Establish a Trusted Mobile Digital Wallet Platform and (viii) 
Growing the Embedded Systems Industry. 

(Source: Multimedia Development Corporation (MDeC))

4.3 Prospects of TEB Group 

The TEB Group is divided into three (3) main segments, namely the NSW, the IEC 
and the hardware system integration.  

Dagang Net is the developer and operator of the NSW, a national initiative that 
provides a one-stop trade facilitation system linking federal statutory bodies and 
government agencies with trading communities. The NSW enables electronic 
exchange of data, submission of documents and transmission of messages for cargo 
clearance to support the country's international trade business. In addition, Dagang 
Net’s trade portal and its payment module FSPG offers electronic payments via 
strategic collaboration with FPX for B2G transactions. The NSW currently has a user 
base which accounts to over 13,000 users and this user base is expected to increase 
in view of Malaysia’s total external trade reaching RM1.3 trillion in 2012 (Source: 
Malaysia external trade statistics, Department of Statistics Malaysia).

The IEC houses the security operation centre, network operation centre, call centre 
and data centre under one roof, offering integrated and comprehensive niche value-
add solutions to TEB’s clients.

Hardware system integration is implemented by TSI, whereby TSI would provide 
project management, from design, installation to commissioning. TSI’s system 
integration services encompass enterprise network, which includes WAN and LAN 
implementation, designing and deployment of wireless solutions, installation and 
maintenance of structured cabling system (SCS), retro-fitting existing networks or 
implementing new networks to meet latest standards and specifications. 
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Upon completion of the Transactions, the enlarged Censof Group would be able to 
utilize the current offerings of the TEB Group to undertake the following:  

(a) to offer comprehensive FMSS under the SaaS business model by bundling 
FMSS solutions together with the services offered by IEC; 

(b) to complement the FSPG used by Dagang Net with TMX’s Max-Paygate or 
integrate TMX’s Max-Paygate with the existing FSPG used by NSW; 

(c) the NSW currently has a user base which amounts to over 13,000 users which 
will provide an immediate additional distribution channel for Censof to market 
and sell FMSS solutions vide SaaS; and 

(d) to combine the expertise of CSM and TMX in performing software system 
integration with the expertise of TSI in hardware system integration, which 
CSM and TMX are currently outsourcing to third party hardware system 
integrators. 

The management of Censof believes that with the positive outlook as discussed in 
Section 4.2 of this Circular will augur well for the prospects of the TEB Group. With 
plans set out for the TEB Group above, the management of Censof would be able to 
realise the synergistic benefits as disclosed in Section 3.1 of this Circular. 

5. RISK FACTORS 

The Transactions are not expected to materially change the risk profile of our Group’s 
business given that the nature of product and services of the Censof Group and TEB Group 
are complementary, intersected and related to each other. The combined and enlarged group 
is expected to provide more comprehensive services and solutions in their ICT economic sub-
sectors. However, there may be additional risks arising from the Transactions as set out 
below which are non-exhaustive. Whilst the Company seeks to limit the impact of such risks, 
there can be no assurance that these factors will not have a material adverse effect on the 
business and operations of TEB Group and/or our Group: 

(a) Acquisition risk 

The various synergistic benefits to be derived from the Transactions will depend 
largely on the success of the implementation of the plans for TEB by Censof. The 
Acquisition may potentially expose our Group to new risks including those associated 
with the assimilation of new operations and personnel, the inability to retain the key 
management of TEB and the diversion of financial management resources from 
existing operations. As such, there is no assurance that the anticipated benefits from 
the Transactions will be realised, and that our Group will be able to generate 
sufficient revenue to offset the associated costs from the Acquisition. 

Notwithstanding the above, Datuk Samsul bin Husin, (who has over twenty (20) years 
of experience in accounting and ICT) has been appointed as the Acting Group 
Managing Director/ Group Chief Executive Officer of TEB. He will be responsible for 
spearheading TEB’s existing management team on the day-to-day operations of TEB. 
In addition, Dato’ Zainul Azman bin Dato’ Zainul Aziz has been appointed to the 
Board of Directors of TEB as a representative for Censof. It is envisaged that further 
representatives of Censof will be appointed to the Board of Directors of TEB upon the 
completion of the Acquisition, amongst others, to assist the assimilation of operations 
between the TEB Group and the Censof Group. In addition to the above, the 
management of Censof is of the opinion that the culture within the Censof Group is 
similar to that of the TEB Group as both groups serve the public sector. 
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For avoidance of doubt, it is not the intention of the management of Censof to merge 
the management of Censof and TEB. However, it is anticipated for both the entities to 
work closely to enhance the operation and cashflow efficiencies and as such, both 
Censof and TEB would continue to be managed by a separate board of directors, 
management and key personnels.  

(b) Impairment of goodwill 

The Transactions would result in goodwill arising from Transactions upon the 
consolidation of TEB into our Group. For illustrative purposes, assuming that the 
Transactions was completed on 31 December 2012, the goodwill to be recognised by 
Censof is approximately RM23.35 million. Under prevailing accounting standards, the 
Board and external auditors of Censof are required to assess the carrying value for 
possible impairment of goodwill. There is no assurance that impairment to the original 
carrying value of the goodwill arising from the Transactions would not arise, and the 
financial position of your Group may be adversely affect if an impairment is deemed 
necessary in the future.  

Notwithstanding the above and barring any unforeseen circumstances, the Board 
believes that the TEB Group has a similar core business as Censof and will be able 
to realise the synergistic benefits as disclosed in Section 3.1 of this Circular to 
enhance its financial performance moving forward. 

(c) Financing Risk 

As disclosed in Section 2.3 of this Circular, the Acquisition was funded through a 
combination of internally generated funds and external bank borrowings. Incurring 
additional bank borrowings will correspondingly increase the borrowing and gearing 
level of the Censof Group. In addition to the new borrowings taken by the Company 
for purposes of the the Acquisition, the Censof Group will also consolidate the current 
borrowings of the TEB Group as a result of TEB becoming a subsidiary upon the 
completion of the Acquisition resulting in a further increase of the overall gearing level 
of the Censof Group. The abovementioned would expose the Group to interest rate 
and debt servicing risks while any utilisation of internal funds is expected to result in a 
reduction of funds available for working capital purposes, which may have an adverse 
effect on the Group’s cash flow position.

It should be further noted that the Company may be completing the implementation of 
the Private Placement which would provide Censof with additional funds for working 
capital purposes when required. Furthermore, the Board intends to raise additional 
proceeds from the issuance of RCN pursuant to the Proposed RCN Issue to allow 
Censof to raise funds for purposes of reducing its borrowings arising from the 
Transactions. The Board is of the opinion should the Proposed RCN Issue be 
implemented, the Censof Group will be able to lower its gearing to a more 
manageable level pursuant to the completion of the Transactions. Censof to re-
confirm this statement 

Notwithstanding the above, the Board will endeavour to manage its cash flow position 
and funding requirements prudently, to address the above risks. 

(d) Expiry of Government Concession for the NSW 

In 1989, Dagang Net was awarded a 15-year Government concession for the 
implementation of Malaysia’s NSW for trade facilitation with two (2) extensions of five 
(5) years each. In September 2009, the NSW concession was extended for the 
second time for five (5) years and is expiring in September 2014. 

Should Dagang Net be unable to renew or be awarded a new concession by the 
Government for the NSW, there may be potential entry of new service providers 
which may adversely affect Dagang Net and ultimately TEB Group’s future financial 
performance as a result. 
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Notwithstanding the above, the management of Censof believes that the barrier of 
entry for such NSW operation is high as: 

(i) it is difficult for new entrant to dislodge Dagang Net, being the incumbent 
service provider, due to the entrenched usage of NSW by existing users 
(locked-in effect); and 

(ii) due to the high initial cost to set up the infrastructure. 

Based on the above, the management of Censof is of the opinion there would be 
limited competition, if any, in the near future. 

Further, Censof is in the midst of preparing to submit the necessary application to 
seek an extension of the NSW concession to beyond September 2014. 

To further mitigate this risk, upon the completion of the Acquisition, Censof would 
also consider upgrading the current system in Dagang Net which will include amongst 
others, updating the current system as well as integrating Max-Paygate to the FSPG 
currently used by Dagang Net to offer value added services to increase the service 
level provided to the users of NSW. 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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6. EFFECTS OF THE TRANSACTIONS 

The effects of the Transactions are as follows: 

6.1 Issued and paid-up share capital and substantial shareholder’s shareholdings

The Transactions will not have any effect on the issued and paid-up share capital and 
substantial shareholders’ shareholdings of Censof as the Purchase Consideration will 
be satisfied wholly in cash and does not involve any issuance of new Censof Shares. 

6.2 NA and gearing 

The proforma effects of the Transactions on the NA and the gearing position of 
Censof based on its latest audited consolidated financial statements as at 31 
December 2012, assuming that the Transactions was completed on that date and 
based on the following scenarios are set out below: 

Scenario I: 

Assuming that the Private Placement is undertaken on the minimum scenario basis 
whereby only 15,772,968 new Censof Shares which have yet to be issued as at LPD 
pursuant to the Private Placement will be issued (none of the 29,495,325 outstanding 
warrants are exercised);  

Scenario II:

Assuming that the Private Placement is undertaken on the maximum scenario basis 
whereby 18,722,500 new Censof Shares which have yet to be issued as at LPD 
pursuant to the Private Placement will be issued (and all 29,495,325 outstanding 
warrants are exercised);  

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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7. APPROVALS REQUIRED 

The Proposed Ratifications are subject to the following approvals: 

(a) the shareholders of Censof at an EGM to be convened; and 

(b) Any other relevant authorities or parties, if required. 

The Proposed Ratification of the Acquisition and the Proposed Ratification of the MGO are 
inter-conditional upon each other. The Proposed Ratifications are not conditional upon any 
other corporate exercise undertaken or to be undertaken by Censof. 

8. ESTIMATED TIMEFRAME FOR COMPLETION 

The tentative timeline in relation to the Transactions is as follow: 

Tentative timeline Proposed events 
12 September 2013 Signing of SSA and announcement of the same together with the 

Transactions to Bursa Securities 
9 October 2013 SSA became unconditional and serving of the notice of take-over offer 

pursuant to the MGO
11 October 2013 Completion Date I 
30 October 2013 Despatch of the Offer Document 
20 November 2013 Closing date for the MGO 
27 November 2013 Completion Date II and the completion of the Acquisition 
9 December 2013 Despatch of the Circular 
24 December 2013 EGM for the Proposed Ratifications 

The Acquisition and MGO were completed on 27 November 2013 and 20 November 2013 
respectively. 

9. CORPORATE PROPOSALS ANNOUNCED BUT NOT YET COMPLETED 

As at the LPD, save as disclosed below and save for the Proposed Ratifications, there are no 
other outstanding proposals that have been announced by Censof which are not yet 
completed prior to the printing of this Circular: 

(a) The Private Placement of up to ten percent (10%) of the issued and paid-up share 
capital of Censof to third party investor(s) announced by Kenanga Investment Bank 
Berhad on 28 June 2013. The proceeds arising from the Private Placement will be 
utilised for amongst others, working capital, future strategic acquisitions and loan 
repayments. Subsequently on 9 July 2013, Kenanga Investment Bank Berhad on 
behalf of the Board announced that Bursa Securities had, vide its letter dated 8 July 
2013, approved the listing of and quotation for up to 38,722,500 new Censof Shares 
(excluding treasury shares) to be issued pursuant to the Private Placement. The 
Company had, on 25 September 2013 and 27 September 2013, issued 10,000,000 
new Censof Shares per tranche respectively at an issuance price of RM0.465 per 
Censof Share pursuant to the Private Placement. 

 Further information in relation to the Private Placement are set out in the 
announcements dated 28 June 2013, 1 July 2013, 3 July 2013, 9 July 2013, 20 
September 2013, 25 September 2013 and 27 September 2013 by the Company on 
Bursa Securities. 

(b) The Proposed RCN Issue of redeemable convertible notes with an aggregate 
principal amount of up to RM100.0 million announced by Kenanga Investment Bank 
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Berhad on 14 May 2013. The RCN are convertible at the option of the subscriber into 
new Censof Shares at the conversion terms as set out in the subscription agreement, 
and to be issued in four (4) tranches. The proceeds arising from the Proposed RCN 
Issue will be utilised for future strategic acquisitions. In relation thereto and on behalf 
of the Board, Kenanga Investment Bank Berhad announced 

(i) on 5 September 2013, that Bank Negara Malaysia had, vide its letter dated 3 
September 2013 which was received on 4 September 2013, approved the 
Proposed RCN Issue; 

(ii) on 25 October 2013, that Bursa Securities had, vide its letter dated 24 
October 2013, approved the listing of such number of new Censof Shares to 
be issued pursuant to the conversion of the RCN; and 

(iii) on 1 November 2013, that the SC had, vide its letter dated 31 October 2013, 
authorised the issuance of the RCN; 

On 29 November 2013, the shareholders of Censof had passed and approved the 
ordinary resolution in relation to the Proposed RCN Issue. 

As at the LPD, the Company has yet to issue the RCN in relation to the Proposed 
RCN Issue. 

Further information in relation to the Proposed RCN Issue are set out in the 
announcements dated 14 May 2013, 25 June 2013, 5 September 2013, 25 October 
2013, 1 November 2013 and 29 November 2013 by the Company on Bursa 
Securities. 

10. DIRECTORS AND/OR MAJOR SHAREHOLDERS’ INTEREST AND/OR PERSONS 
CONNECTED TO DIRECTORS AND/OR MAJOR SHAREHOLDERS 

None of the Directors and/or major shareholders of Censof and/or persons connected to them 
have any interest, directly or indirectly, in relation to the Transactions. 

11. DIRECTORS’ RECOMMENDATION 

After taking into consideration all aspects of the Transactions including but not limited to the 
rationale and prospects of the Transactions, salient terms of the SSA and financial effects of 
the Transactions, the Board is of the opinion that the Transactions are in the best interest of 
the Company. 

Accordingly, the Board, recommends you to vote in favour of the ordinary resolutions 
pertaining to the Proposed Ratifications to be held at the forthcoming EGM of the Company. 

12. EGM 

An EGM, the notice of which is set out in this Circular, will be held at A-8, Block A, Level 8, 
Sunway PJ51A, Jalan SS9A/19, Seri Setia, 47300 Petaling Jaya, Selangor Darul Ehsan, 
Malaysia on Tuesday, 24 December 2013 at 3.00 p.m. for the purpose of considering and, if 
thought fit, passing the ordinary resolutions in relation to the Proposed Ratifications to give 
effect to the Transactions. 

 If you are unable to attend and vote in person at the EGM, you are requested to complete, 
sign and return the enclosed Form of Proxy in accordance with the instruction provided 
thereon so as to arrive at the share registrar of the Company at Level 6, Symphony House, 
Block D13, Pusat Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul 
Ehsan, not less than forty-eight (48) hours before that time fixed for holding the EGM. The 
lodging of the Form of Proxy does not preclude you from attending and voting in person at the 
EGM should you subsequently wish to do so. 
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13. FURTHER INFORMATION 

 Shareholders are advised to refer to the appendices set out in this Circular for further 
information. 

Yours faithfully, 
For and on behalf of the Board of 
CENSOF HOLDINGS BERHAD 

DATUK SAMSUL BIN HUSIN 
Group Managing Director 
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1. BACKGROUND AND HISTORY 

TEB was incorporated in Malaysia under the name of TIME Engineering Sdn Bhd on 12 
October 1970 as a trading company distributing welding products and was subsequently 
converted into a public limited company on 24 June 1983 upon which it assumed its present 
name. The company was listed on the then Main Board of the Kuala Lumpur Stock Exchange 
(currently known as Main Market of Bursa Securities) on 12 September 1983. 

2. PRINCIPAL ACTIVITY AND PRODUCTS/ SERVICES 

The principal activity of TEB is that of investment holding whilst the principal activities of its 
principal subsidiaries are: 

(a) development, management and provision of B2G and B2B e-commerce and 
computerized transaction facilitation services; 

(b) providing expertise in information technology project management and consultancy, 
supply and maintenance of information and communication technology hardware and 
equipment, and asset management; and 

(c) providing IT solutions, cyber security services, managed services and supply of 
computer hardware, software and peripherals. 

The principal market for the products and services provided by TEB Group’s businesses is in 
Malaysia. 

The statutory information of TEB and historical financial information of TEB Group for the past 
three (3) FYE 31 December 2012 together with the unaudited financial information for the six 
(6)-month FPE 30 June 2013 are set out in the Appendix I of this Circular. 

NSW 

Dagang Net is the developer and operator of NSW, a national initiative that provides a one-
stop trade facilitation system linking federal statutory bodies and government agencies with 
trading communities. The NSW enables electronic exchange of data, submission of 
documents and transmission of messages for cargo clearance to support the country's strong 
international trade business. 

In 1989, Dagang Net was awarded a 15-year Government concession for the implementation 
of Malaysia’s NSW for trade facilitation with two (2) extensions of five (5) years each. In 
September 2009, the NSW concession was extended for the second time for five (5) years 
and is expiring in September 2014. 

(Source: The management of TEB) 

The core products offered under the NSW are as follows: 

Product Description
eDeclare A web-based service that facilitates the preparation and submission of trade 

declarations to the Customs by the users namely, forwarding agents, importers and 
exporters.

eManifest A shipping community system which allows port users to submit their application for 
the ship call number and ship manifest to the respective authorities.

ePermit  A web-based service that enables importers, exporters and appointed 
forwarding agents to apply for permit to Permit Issuing Agencies (PIA) and 
Other Government Agencies (OGA) and obtain approval via the Internet. 
The facilities connects exporters to twenty-six (26) PIA and OGA. 
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Product Description 
ePermit STA A web-based permit application for Strategic Trade Act 2010 (STA 2010) that 

enables application and approval of pre-registration and permits under the purview 
of the STA 2010. The application of permits for export, transit, transshipment and 
brokering for strategic items (gazatted under the Strategic Trade Act 2010). Users 
include exporters who require permits for purposes of exporting goods governed 
under STA 2010. 

ePCO A web-based Certificate of Origin application and approval system. It is an online 
document that certifies the country of origin of a particular product and is intended 
solely to prove the origin of goods in order to satisfy customs or trade requirements. 
It can be used also as supporting documents for the issuance of corresponding 
Certificate of Origin by another authorised party. Users include local exporters who 
are governed by free trade agreements.

ePayment A web-based duty payment service that enables preparation and submission of duty 
payment to Customs. The ePayment is facilitated through its FSPG, a payment 
gateway (which is integrated to FPX system operated by Malaysian Electronic 
Clearing Corporation Sdn Bhd or MyClear, a wholly-owned subsidiary of Bank 
Negara Malaysia (principally involved in offering a full-suite of electronic payment 
solutions catering to different financial needs and different sets of customers that 
includes the financial institutions, corporations, retailers and consuming public) to 
facilitate online payment of Custom’s duty, permit payments to federal statutory 
bodies and government agencies which have the participation of local banks. 

(Source: Annual Reports and the management of TEB)

The charges under the NSW are mainly pay-per-usage basis, which include electronic data 
interchange-volume-based usage and document based charges, whilst its fixed fee basis 
includes, one time customer registration fee, mailbox purchase and subscription, and on-site 
technical support charges. 

THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK 
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3. DIRECTORS AND SUBSTANTIAL SHAREHOLDERS 

 As at the LPD, the Directors of TEB and their respective shareholdings in TEB are as follows: 

Name Nationality 

Direct Indirect 

No. of TEB
Shares held %

No. of TEB 
Shares held %

Datuk Haji Mohd Khalil bin Dato’ 
Haji Mohd Noor

(Chairman/ Independent Non-
Executive Director) 

Malaysian 5,000 *- - -

Datuk Samsul bin Husin  
(Acting Group Managing 
Director/ Group Chief Executive 
Officer) 

Malaysian - - ^349,112,731 45.03 

Dato’ Zainul Azman bin Dato’ 
Zainul Aziz

(Non-Independent Non-
Executive Director) 

Malaysian - - - -

Haji Abdullah Yusof
(Independent Non-Executive 
Director) 

Malaysian 
- - - -

Rosnah Kamarul Zaman
(Independent Non-Executive 
Director)

Malaysian 
- - - -

Notes: 
^ Deemed interest through SAAS Global and Censof pursuant to Section 6A of the Act. 
* Negligible. 

As at the LPD, the substantial shareholders of TEB and their respective shareholdings in TEB 
are as follows: 

Substantial 
shareholders 

Nationality/ 
County of 

incorporation 

Direct Indirect 
No. of TEB 

Shares held %
No. of TEB 

Shares held %

Censof Malaysia 349,112,731 45.03 - -
SAAS Global Malaysia - - 349,112,731^ 45.03
Datuk Samsul Malaysian - - 349,112,731^^ 45.03
Ameer Malaysian - - 349,112,731^^ 45.03

Notes:
^ Deemed interest through Censof pursuant to Section 6A of the Act. 
^^ Deemed interest through SAAS Global and Censof pursuant to Section 6A of the Act.

4. SHARE CAPITAL 

 As at the LPD, the authorised and issued and paid-up share capital of TEB is as follows: 

No. of TEB Shares 
Par value 

(RM)
Amount 

(RM)
Authorised 10,000,000,000 0.20 2,000,000,000 
Issued and fully paid-up 775,244,683 0.20 155,048,937 
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5. SUBSIDIARIES AND ASSOCIATES 

 As at the LPD, the subsidiaries and associates of TEB are as follows: 

Company Principal Activities 

Date of 
Incorporation/ 

Country of 
Incorporation 

Issued and 
Paid-up
Capital  

(RM)

Equity 
interest

held as at 
the LPD

(%) 

Subsidiaries of TEB:
Dagang Net Development, management and 

provision of business to business 
(B2B) e-commerce and 
computerised transaction facilitation 
services 

18 January 
1989/

Malaysia 

27,000,027 71.25 

TSI Providing expertise in IT project 
management and consultancy, 
supply of ICT hardware equipment, 
maintenance and asset 
management 

25 November 
1981/

Malaysia 

6,500,000 100% 

TQT Providing IT solutions, cybersecurity, 
managed services and supply of 
computer hardware, software and 
peripherals 

17 June 
1994/

Malaysia 

25,000,000 100% 

Toplink Advisory and 
Management Services 
Sdn Bhd* 

Dormant 15 November 
1988/

Malaysia 

100,000 100% 

TIME Automation and 
Management Services 
Sdn Bhd *

Dormant 4 August 
1978/

Malaysia 

5,000,000 100% 

Subsidiary held through TIME Automation and 
Management Services Sdn Bhd:
TIME Spectrum 
Communication Sdn 
Bhd * 

Dormant 15 August 
1995/

Malaysia 

1,000,000 100% 

Note: 
* These companies have been placed under members’ voluntary liquidation during the FYE 31 December 2012 and no 

audit reports were issued for these companies for the FYE 31 December 2012. The results of these companies (prior 
to liquidation) are consolidated using management accounts. 
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6. FINANCIAL SUMMARY 

The summary of key financial information of TEB based on its audited consolidated financial 
statements for the past three (3) FYEs up to 31 December 2012 and the unaudited quarterly 
financial results for the six (6)-month FPE 30 June 2012 and 2013 are set out below: 

<---------------------------- Audited ------------------------> Unaudited Unaudited 
FYE  

31 December 
FYE  

31 December 
FYE  

31 December 
9-month FPE  

30 September 
9-month FPE  

30 September 
2010 2011 2012 2012 2013 

RM’000 RM’000 RM’000 RM’000 RM’000
Revenue 87,693 65,340 144,594 74,734 65,765 
PBT/ (LBT) 20,998 95,909 114 107 10,881 
Zakat (269) (295) (281) - -
Taxation (7,064) (4,488) (2,999) (2,229) (2,815) 
PAT/ (LAT) 13,665 91,126 (3,166) (2,122) 8,066 
Non-controlling interests (5,476) (3,636) (4,613) (3,760) (5,654) 

PATMI/ (LATMI) 8,189 87,490 (7,779) (5,882) 2,412 

No. of ordinary shares in 
issue (‘000) 

775,245 775,245 775,245 775,245 775,245 

Shareholders’ funds/ NA 
(RM’000)

329,871 134,239 103,203 105,100 82,358 

Gross EPS/(loss) per 
share (sen) (1)

2.71 12.37 0.01 0.01 1.40 

Net EPS/(loss) per share 
(sen) (2)

1.06 11.29 (1.00) (0.76) (0.31) 

NA per share (RM) 0.43 0.17 0.13 0.14 0.11 
Borrowings (interest-
bearing) (RM’000)

263,334 - 67,386 - 61,648 

Current ratio (times) 5.76 4.83 2.07 5.35 2.61 
Gearing (times) (3) 0.80 - 0.65 - 0.75 

Notes:
(1) The gross EPS/(loss) per share was derived by dividing the PBT/(LBT) with the number of TEB Shares in 

issue. 
(2) The net EPS/(loss) per share was derived by dividing the PATMI/(LATMI) with the number of TEB Shares 

in issue. 
(3) The gearing ratio was derived by dividing the total borrowings with the shareholders’ funds/ NA.

There were no exceptional and/or extraordinary items reported in the audited consolidated 
financial statements of TEB other than those which have been disclosed in the commentary 
below for the financial years/period under review. There have been no peculiar accounting 
policies adopted by TEB and there have been no audit qualifications reported in the audited 
consolidated financial statements of TEB during the financial years under review. 
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Commentary of past financial performance

FYE 31 December 2012 compared to FYE 31 December 2011 

TEB Group recorded RM144.6 million in revenue for FYE 31 December 2012 as compared to 
RM65.3 million for FYE 31 December 2011, a year-on-year increase of 121.4%. The higher 
revenue was mainly due to work related to the supply, delivery, installation, testing, 
commissioning, maintenance and support of ICT equipment to the local polytechnics and 
community colleges which were commenced on June 2012 and completed in the fourth 
quarter of 2012. 

The PBT of TEB Group decreased from RM95.9 million in FYE 31 December 2011 to RM0.1 
million in FYE 31 December 2012, mainly due to the one-off gains recorded in FYE 31 
December 2011 on the disposal of TEB’s entire 24.74% equity interest in TIME dotCom 
Berhad  (“TdC”) amounting to RM91.9 million. In addition, the PBT for the FYE 31 December 
2012 was further impacted by the one-off provision for claim made by a sub-contractor of 
RM4.5 million and higher depreciation charges of RM8.2 million in FYE 31 December 2012 as 
compared to RM4.2 million in FYE 31 December 2011, due to the additional depreciation 
charge on TEB Group’s investment in the IEC.

FYE 31 December 2011 compared to FYE 31 December 2010 

TEB Group recorded RM65.3 million in revenue for the FYE 31 December 2011 as compared 
to RM87.7 million for the FYE 31 December 2010, representing a decline of RM22.4 million or 
25.5%. The lower revenue in FYE 31 December 2011 was affected by the completion of the 
two (2)-year support and maintenance contract for Malaysian Administrative Modernisation 
and Management Planning Unit (MAMPU) and supply of ICT equipment for management 
information system implementation in Vietnam in the first quarter of 2010. 

TEB Group recorded a PBT of RM95.9 million in FYE 31 December 2011 compared to PBT of 
RM21.0 million in FYE 31 December 2010, mainly attributable to the gain on disposal of 
TEB’s entire 24.74% equity interest in TdC amounting to RM91.9 million in the FYE 31 
December 2011.  

FYE 31 December 2010 compared to FYE 31 December 2009 

TEB Group recorded RM87.7 million in revenue for the FYE 31 December 2010 as compared 
to RM124.1 million for the FYE 31 December 2009, representing a decline of RM36.4 million 
or 29.3%. The lower revenue in FYE 31 December 2010 primarily due to the revised lower 
transaction rates under the NSW including amongst others, reduction in tarrif from RM1.20 
per kilobyte previously to RM0.88 per kilobyte effective from 29 September 2009, and 
completion of the support and maintenance contract for the final phase of Teaching and 
Learning of Mathematics and Science in the English Programme (PPSMI) in the first quarter 
of 2010 as well as stiffer challenges in securing sizeable system integration projects. 

The lower revenue for FYE 31 December 2010 was partially offset by the one-off gain on 
disposal of available-for-sale financial assets amounting to approximately RM19.64 million 
arising from the disposal of 100,000,000 TdC Share in the open market. 

Notwithstanding the above-mentioned one-off gain on disposal, the TEB Group recorded a 
lower PBT of RM21.0 million for the FYE 31 December 2010 as compared to RM30.5 million 
for the FYE 31 December 2009, attributed mainly to the higher financing cost on the 
redeemable secured loan stock amounting to RM20.4 million for the FYE 31 December 2010 
as compared to RM7.7 million for the preceding financial year. 
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Nine (9)-month FPE 30 September 2013 

The TEB Group recorded RM65.7 million in revenue for the nine (9)-month FPE 30 
September 2013 as compared to RM74.7 million in the preceding nine (9)-month FPE 30 
September 2012. The higher revenue in the preceding preceding nine (9)-month FPE 30 
September 2012 was mainly due to work related to the supply, delivery, installation, testing, 
commissioning, maintenance and support of ICT equipment to local polytechnics and 
community colleges. These projects commenced on June 2012 and were completed in the 
fourth quarter of 2012. 

The higher PBT of RM10.9 million in the nine (9)-month FPE 30 September 2013 as 
compared to PBT of RM0.1 million in the nine (9)-month FPE 30 September 2012 was due to 
operational efficiency. 

7. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 

7.1 Material commitments  

As at the LPD, there are no material commitments incurred or known to be incurred 
by the TEB Group that has not been provided for which, upon becoming enforceable, 
may have a material impact on the financial results/ position of the TEB Group.  

7.2 Contingent liabilities  

As at the LPD, there are no contingent liabilities incurred or known to be incurred by 
the TEB Group which, upon becoming enforceable, may have material impact on the 
financial results/ position of the TEB Group. 

8. MATERIAL CONTRACTS 

Neither TEB nor any of its subsidiaries have entered into any material contracts (not being 
contracts entered into in the ordinary course of business) within the two (2) years immediately 
preceding the LPD of this Circular. 

9. MATERIAL LITIGATION, CLAIMS AND ARBITRATION 

As at the LPD, neither TEB nor any of its subsidiaries are engaged in any material litigation, 
claims or arbitration either as plaintiff or defendant, and that there are no other proceedings 
pending or threatened against TEB or its subsidiaries or of any facts likely to give rise to any 
proceedings which might materially and adversely affect the financial position or business of 
the TEB Group. 
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1. DIRECTOR’S RESPONSIBILITY STATEMENT

The Board has seen and approved the contents of this Circular and they individually and 
collectively, accept full responsibility for the accuracy of the information contained in this 
Circular. The Board confirms that, after making all reasonable enquiries and to the best of 
their knowledge and belief, there is no other fact, the omission of which would make any 
information or statement in this Circular and/or any information provided herein false or 
misleading or inaccurate. 

2. CONSENT 

2.1 Adviser 

RHBIB being the Principal Adviser for the Transactions, has given and has not 
subsequently withdrawn its written consent for the inclusion in this Circular of its 
names and all references thereto in the form and context in which they appear in this 
Circular. 

2.2 Due diligence solicitors 

Messrs. Cheang & Ariff, being the due diligence solicitors to the Company for the 
Transactions, have given and have not subsequently withdrawn its written consent for 
the inclusion in this Circular of its name and all references thereto in the form and 
context in which they appear in this Circular. 

2.3 Reporting accountants 

Crowe Horwarth, being the reporting accountants to the Company for the 
Transactions, have given and have not subsequently withdrawn its written consent for
the inclusion in this Circular of its name, the reporting accountants’ letter on the 
proforma consolidated statements of financial position as at 31 December 2012 of 
Censof Group in relation to the Transactions and all references thereto in the form 
and context in which they appear in this Circular. 

3. DECLARATIONS OF CONFLICTS OF INTEREST 

3.1 Adviser 

Save for a bridging term loan facility extended by RHBIB to Censof to part finance the 
Acquisition, as at the LPD, RHBIB is not aware of any equity, financial or any other 
relationship or circumstances with Censof that has resulted in or may result in a 
situation of conflict of interest in its role as the Principal Adviser in respect of the 
Transactions. In view of the term loan facility as stated above which may give rise to 
a potential conflict of interest, we are of the opinion that such concern is mitigated by 
the following: 

(i) there are no common directors in the Board of Directors of RHBIB and the
Board;

(ii) corporate finance division of RHBIB is required under its investment banking 
license to comply with strict policies and guidelines issued by the SC, Bursa 
Securities and Bank Negara Malaysia governing its advisory operations.
These guidelines call for, amongst others, firewall policies, clear segregation 
between dealing and advisory activities and the formation of an independent 
committee to review its business operations; and 

.
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(iii) structured lending division of RHBIB have their own distinct management 
teams and employees from that of corporate finance division. In addition, 
structure lending division has its own check and balances, including 
segregation of reporting structures, in that its lending activities are approved 
by its own Investment and Underwriting Committee and where applicable, 
affirmed by a board credit committee comprising the non-executive Directors 
of the RHB Banking Group. Furthermore, the bridging term loan is being 
granted in the ordinary course of RHBIB’s investment banking business.

3.2 Due diligence solicitors 

Messrs. Cheang & Ariff, being the due diligence solicitors for the Transactions 
confirms that as at the date of this Circular, there is no situation of conflict of interest 
that exists or is likely to exist in relation to its role as the due diligence solicitors to the 
Company for the Transactions

3.3 Reporting accountants 

Crowe Horwarth, being the reporting accountants for the Transactions confirms that 
as at the date of this Circular, there is no situation of conflict of interest that exists or 
is likely to exist in relation to its role as the reporting accountants to the Company for 
the Transactions. 

4. MATERIAL COMMITMENTS AND CONTINGENT LIABILITIES 

4.1 Material commitments 

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

4.2 Contingent liabilities 

Save as disclosed below, as at the LPD, the Board is not aware of any contingent 
liabilities incurred or known to be incurred by the Censof Group which, upon 
becoming enforceable, may have material impact on the financial results/ position of 
the Censof Group: 

RM’000
(a) The Company has pledged a fixed deposit for a bank 

guarantee facility of CSM, a wholly-owned subsidiary 
company

3,590

(b) Corporate guarantees given to a licensed bank for credit 
facilities granted to CSM, a wholly-owned subsidiary
company

28,500

(c) Liquidated Ascertained Damages (“LAD”)

There is a potential contingent liability arising from LAD claims by Dewan 
Bandaraya Kuala Lumpur (“DBKL”), in relation to a project contract 
undertaken by CSM, a wholly-owned subsidiary company.
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An extension of time had been granted to CSM to complete the project by 30 
June 2013 subject to an LAD per day of delay, payable at the rate of 1% of 
the value of the incomplete works until the completion date. The DBKL 
project undertaken by CSM is expected to be completed by the end of year 
2013. 

However, the Board are confident that the potential LAD claim is unlikely to 
be crystallised as they are confident that the project will be completed on time 
and the amount payable on this LAD claims, if any, will be waived or will be 
very minimal. 

At this juncture, the management of Censof is unable to ascertain the amount 
of LAD claims. 

5. DOCUMENTS AVAILABLE FOR INSPECTION 

The following documents are available for inspection at the Registered Office of Censof at
Level 15-2, Bangunan Faber Imperial Court, Jalan Sultan Ismail, 50250 Kuala Lumpur, during 
normal business hours (i.e. between 8.30 a.m. to 5.30 p.m.) from Monday to Friday (except 
public holidays) from the date of this Circular up to and including the date of the forthcoming 
EGM, or at any adjournment thereof: 

(a) Memorandum and Articles of Association of Censof; 

(b) Memorandum and Articles of Association of TEB; 

(c) audited consolidated financial statements of Censof for the past two (2) FYE 
31 December 2011 and 31 December 2012 and the latest unaudited quarterly results 
for the FPE 30 September 2013; 

(d) audited consolidated financial statements of TEB for the past two (2) FYE 
31 December 2011 and 31 December 2012 and the latest unaudited quarterly results 
for the FPE 30 September 2013;  

(e) the letters of consent referred to in Section 2 of Appendix IV; 

(f) the declarations of conflict of interest referred to in Section 3 of Appendix IV; 

(g) the SSA dated 12 September 2013 in relation to the Acquisition;

(h) the proforma consolidated statements of financial position as at 31 December 2012 of 
Censof Group in relation to the Transactions together with the reporting accountants’ 
letter thereon; 

(i) the Notice dated 9 October 2013 in relation to the MGO;  

(j) the Offer Document dated 30 October 2013 in relation to the MGO and 

(k) the press notices dated 12 September, 9 October 2013, 30 October 2013 and 20 
November 2013 in relation to the MGO. 



CENSOF HOLDINGS BERHAD 
(Company No. 828269-A) 

(Incorporated in Malaysia under the Companies Act, 1965) 

NOTICE OF EXTRAORDINARY GENERAL MEETING 

NOTICE IS HEREBY GIVEN that the Extraordinary General Meeting of Censof Holdings Berhad (“Censof” or 
the “Company”) will be held at A-8, Block A, Level 8, Sunway PJ51A, Jalan SS9A/19, Seri Setia, 47300 
Petaling Jaya, Selangor Darul Ehsan, Malaysia on Tuesday, 24 December 2013 at 3.00 p.m. for the purpose of 
considering and if thought fit, passing the following ordinary resolutions, with or without modification: 

ORDINARY RESOLUTION 1 

PROPOSED RATIFICATION OF THE ACQUISITION BY CENSOF OF 349,112,731 ORDINARY SHARES OF 
RM0.20 EACH IN TIME ENGINEERING BERHAD ("TEB") (“TEB SHARES”), REPRESENTING 45.03% 
EQUITY INTEREST IN TEB, FROM KHAZANAH NASIONAL BERHAD FOR A CASH CONSIDERATION OF 
RM69,822,546.20 (“ACQUISITION”)

“THAT the acquisition by Censof of 349,112,731 TEB Shares, representing 45.03% equity interest in TEB from 
Khazanah Nasional Berhad for a total cash consideration of RM69,822,546.20, be and is hereby approved, 
ratified and confirmed. 

AND THAT all actions taken by the the Directors of Censof as they had considered or deemed fit, expedient or 
advisable and/or appropriate and in the best interests of the Company in connection with the Acquisition be and 
are hereby approved, ratified and confirmed. 

ORDINARY RESOLUTION 2 

PROPOSED RATIFICATION OF THE MANDATORY TAKE-OVER OFFER BY CENSOF TO ACQUIRE ALL 
THE REMAINING TEB SHARES NOT ALREADY OWNED BY CENSOF (“MGO”)

“THAT the mandatory take-over offer by Censof to acquire all the remaining TEB Shares not already owned by 
Censof upon the SSA becoming unconditional, be and is hereby approved, ratified and confirmed. 

AND THAT all actions taken by the the Directors of Censof as they had considered or deemed fit, expedient or 
advisable and/or appropriate and in the best interests of the Company in connection with the MGO be and are 
hereby approved, ratified and confirmed.”

By Order of the Board 
CENSOF HOLDINGS BERHAD 

LIM SECK WAH (MAICSA 0799845) 
M. CHANDRASEGARAN A/L S. MURUGASU (MAICSA 0781031) 
Company Secretaries 

Kuala Lumpur 
9 December 2013 



Notes:

(1) Only a member whose name appears on the Record of Depositors as at 18 December 2013 shall be entitled to attend, vote 
and/or speak on his or her behalf. A proxy need not be a member of the Company and a member may appoint any person to be 
his proxy and the provisions of Section 149(1)(a) and (b) of the Companies Act 1965 shall not apply. 

(2) A member shall not be entitled to appoint more than two proxies to attend, vote and speak at the same meeting. Where a 
member appoints two proxies, the appointments shall be invalid unless he specifies the proportions of his holdings to be 
represented by each proxy. 

(3) 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 but not more than two (2) proxies in respect of each securities account it holds with 
ordinary shares of the Company standing to the credit of the said securities account. 

(4) Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for multiple 
beneficial owners in one 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. 

(5) The Form of Proxy shall be in writing under the hand of the appointor or his attorney duly authorised in writing or if such appointor 
is a corporation, under its common seal or under the hand of the attorney. 

(6) The Form of Proxy must be deposited at the share registrar of the Company at Level 6, Symphony House, Block D13, Pusat 
Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan, not less than forty-eight (48) hours before the 
time appointed for holding the meeting or any adjournment thereof. 



CENSOF HOLDINGS BERHAD 

Number of ordinary shares held 

PROXY FORM 
(Before completing this form please refer to the notes below) 

I/We ____________________________________ I/C No./Co. No./CDS A/C No_____________________ 
(Full name in Capital Letters) 

of ____________________________________________________________________________________ 
(Full address)

being a member/members of CENSOF HOLDINGS BERHAD, hereby appoint the following person(s): 

Name of proxy, NRIC No. and Address No. of shares to be represented 

or failing him/her, the Chairman of the Meeting as my/our proxy to attend and vote for me/us on my/our 
behalf at the Extraordinary General Meeting of the Company to be held at A-8, Block A, Level 8, Sunway 
PJ51A, Jalan SS9A/19, Seri Setia, 47300 Petaling Jaya, Selangor Darul Ehsan, Malaysia on Tuesday, 24 
December 2013 at 3.00 p.m. and at any adjournment thereof, and to vote as indicated below: 

First Proxy Second Proxy  
ORDINARY RESOLUTIONS FOR AGAINST FOR AGAINST 
Proposed Ratification of the 
Acquisition 
Proposed Ratification of the MGO 

(Please indicate with a “ ” or “X” in the space provided how you wish your vote to be cast. If no instruction as to voting is given, the 
proxy will vote or abstain from voting at his/her discretion). The first named proxy shall be entitled to vote on a show of hands on 
my/our behalf. 

____________________________________ 
Signature of Shareholder(s)/Common Seal Signed this ______day of ____________2013 

Notes: 

(1) Only a member whose name appears on the Record of Depositors as at 18 December 2013 shall be entitled to attend, vote 
and/or speak on his or her behalf. A proxy need not be a member of the Company and a member may appoint any person to 
be his proxy and the provisions of Section 149(1)(a) and (b) of the Companies Act 1965 shall not apply. 

(2) A member shall not be entitled to appoint more than two proxies to attend, vote and speak at the same meeting. Where a 
member appoints two proxies, the appointments shall be invalid unless he specifies the proportions of his holdings to be 
represented by each proxy. 

(3) 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 but not more than two (2) proxies in respect of each securities account it holds 
with ordinary shares of the Company standing to the credit of the said securities account. 

(4) Where a member of the Company is an exempt authorised nominee which holds ordinary shares in the Company for multiple 
beneficial owners in one 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. 

(5) The Form of Proxy shall be in writing under the hand of the appointor or his attorney duly authorised in writing or if such
appointor is a corporation, under its common seal or under the hand of the attorney. 

(6) The Form of Proxy must be deposited at the share registrar of the Company at Level 6, Symphony House, Block D13, Pusat 
Dagangan Dana 1, Jalan PJU 1A/46, 47301 Petaling Jaya, Selangor Darul Ehsan, not less than forty-eight (48) hours before 
the time appointed for holding the meeting or any adjournment thereof. 



 Fold this flap for sealing 
--------------------------------------------------------------------------------------------------------------------------------------- 

Then fold here
----------------------------------------------------------------------------------------------------------------------------- ---------- 

THE SHARE REGISTRAR 
CENSOF HOLDINGS BERHAD (828269-A)
Level 6, Symphony House 
Block D13, Pusat Dagangan Dana 1 
Jalan PJU 1A/46 
47301 Petaling Jaya 
Selangor Darul Ehsan 
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