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The salient terms and conditions of the SSA are as follows: 
 
1. Conditions Precedent 
 

The SSA shall be conditional upon each of the following conditions precedent being obtained, 
procured and/or fulfilled by the Company and/or the Vendors within 4 months from the execution 
of the SSA (“Conditional Period”), as the case may be (each a “Condition Precedent” and 
collectively “Conditions Precedent”): 

 
(a) the Company being satisfied with the legal, financial and/or business due diligence findings 

on Reszon; 
 

(b) the written approvals of Bursa Securities for the listing and quotation for the Consideration 
Shares on the Main Market of Bursa Securities; 

 
(c) the approval of the shareholders of the Company at an extraordinary general meeting to 

be convened upon execution of the SSA; 
 

(d) the entry into of a management service agreement between Reszon and Law Eng Lim 
subject to the terms and conditions to be mutually agreed upon between the parties; and 

 
(e) such other prior written waivers, consents or approvals as may be agreed between the 

Company and the Vendors that the waivers, consents or approvals is required by any Party 
from any third party or governmental, regulatory body or competent authority having 
jurisdiction over any part of the transactions contemplated under the SSA to the effect 
that if such waivers, consents and approvals are not obtained, the sale and purchase of 
the Sale Shares herein will be rendered null and void by law. 

 
The SSA will become unconditional on the day upon which the last Condition Precedent is fulfilled 
or is deemed to be fulfilled or is waived in accordance with the provisions of the SSA 
(“Unconditional Date”). 

 
2. Completion 
 
 Within 1 month after the Unconditional Date or such further period as the parties may mutually 

agree (“Completion Period”) and provided always that: 
 

(a) no event of default has occurred or would occur as a result of the completion of the SSA; 
 

(b) there has been no material adverse change in the financial position of Reszon since the 
date of the SSA, other than a change affecting or likely to affect all companies carrying on 
business in similar countries in which Reszon carries on business; 

 
(c) all debts/advances owing by or to the Vendors, the directors of Reszon any and/or any 

person connected with them as at the Unconditional Date are settled; 
 

(d) all amounts due and owing to Reszon’s secretary and auditor as at the relevant dates are 
settled; 

 
(e) each of the representations and warranties set out in the SSA remains accurate as if given 

on that date by reference (i.e. the Completion Date) to the facts and circumstances then 
existing; 

 
(f) the Vendors have not breached any material undertakings, representations, warranties 

and covenants under the SSA; and 
 

 

28



APPENDIX I – SALIENT TERMS OF THE SSA

29 

(g) no Governmental entity shall have enacted, issued, promulgated, enforced or entered any 
statute, rule, regulation, injunction or other order, whether temporary, preliminary or 
permanent, which is in effect and which has or would have the effect of making the 
transactions contemplated by the SSA illegal or restraining or prohibiting consummation 
of such transactions 

 
then subject to the provisions of the SSA, the Vendors shall deliver or cause to be delivered the 
following to the Company: 
 
(a) a valid and registrable form of transfer of securities in respect of the Sale Shares duly 

executed by the Vendors in favour of the Company or the Company’s wholly-owned 
subsidiary; 
 

(b) the relevant duly sealed original share certificates relating to the Sale Shares (if 
applicable); 

 
(c) the common seal, statutory books, books of account and documents of record of Reszon 

shall be readily accessible by the Company; 
 

(d) directors’ resolution of Reszon approving the transfer of the Sale Shares to the Company 
or the Company’s wholly-owned subsidiary; and 

 
(e) directors’ resolution of Reszon approving the appointment of a maximum of 2 directors 

nominated by the Company to the board of directors of Reszon; 
 

Whereas the Company shall deliver or cause to be delivered to the Vendors a certified true copy 
of the Company’s directors’ resolution, and if required, the shareholders’ resolution, authorising 
the Company to execute the SSA and to effect the transactions contemplated in the SSA 
whereupon the date where all the above conditions for completion have been fulfilled or waived 
shall be known as the “Completion Date”. 

 
3. Mode of payment 
 
 The Parties agree that the Purchase Consideration shall be payable to the Vendors in the following 

time, proportions and manner: 
 

(a) Within 30 days from the date of the SSA, the Company shall pay to the Vendors a 
refundable earnest deposit in the sum of RM9,000,000.00 by way of cash payment to such 
bank account nominated by the Vendors in writing (“Earnest Deposit”). The Vendors 
agree that the Earnest Deposit shall be refundable to the Company free from interest in 
the event the Conditions Precedents are not fulfilled within the Conditional Period. Upon 
the Completion Date, the Parties agree that the Earnest Deposit shall be deemed as part 
payment towards the FYE 2022 H1 Payment. 
 

(b) Upon completion of the SSA, all Consideration Shares shall be deposited with a stakeholder 
and will be transferred to the Vendors’ Central Depository System account in the manner 
stated below. Kindly refer to Appendix II of this Circular for the Escrow Agreement. 

 
(c) Within 14 days from the Completion Date, the Company shall make initial payments to the 

Vendors in the manner below: 
 

(i) Such number of Consideration Shares amounting to RM9,000,000.00 (“Initial 
Shares Payment”); 
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(ii) Subject to the Company’s review of Reszon’s unaudited financial result for first half 
(“H1”) of FYE 2022, the Vendors shall be entitled to receive such amount of Cash 
Consideration proportional to the percentage of the FYE 2022 Profit Guarantee 
attained for H1 of FYE 2022 up to a maximum of 50% of the FYE 2022 Profit 
Guarantee (“H1 Cash Payment”) provided always that the H1 Cash Payment shall 
be capped at RM4,500,000.00 after taking into account the Earnest Deposit; 
 

(iii) Subject to the Company’s review of Reszon’s H1 unaudited financial of FYE 2022, 
the Vendors shall be entitled to receive such amount of Consideration Shares in 
value proportional to the percentage of the FYE 2022 Profit Guarantee attained for 
H1 of FYE 2022 up to a maximum of 50% of the FYE 2022 Profit Guarantee (“H1 
Share Payment”) provided always that the H1 Share Payment shall be capped at 
RM22,500,000.00 after taking into account the Initial Shares Payment; and 

 
(iv) The aggregate amount of H1 Cash Payment and H1 Share Payment (including the 

Earnest Deposit and Initial Shares Payment) (collectively, “FYE 2022 H1 
Payment”) payable to the Vendors shall not exceed RM45,000,000.00. In the event 
Reszon’s H1 PAT for FYE 2022 shall be more than RM25,000,000.00, the Company 
shall be entitled to defer any payment in excess of RM45,000,000.00 (“H1 Deferred 
Payment”) to the FYE 2022 H2 Payment upon taking into account the Company’s 
H2 PAT for FYE 2022. 

 
(d) Subject to the release of Reszon’s audited financial statements for FYE 2022 and Reszon’s 

collection of 90% of its trade receivables for FYE 2022, the Company shall make 
intermediate payments to the Vendors based on the FYE 2022 Profit Guarantee attained 
by Reszon during the second half (“H2”) of FYE 2022 up to a maximum of 50% of the FYE 
2022 Profit Guarantee in the manner below: 
 
(i) Upon the Company’s review of Reszon’s audited financial statement for FYE 2022 

and trade receivables within 14 days from its release, the Vendors shall be entitled 
to receive such amount of Cash Consideration proportional to the percentage of the 
FYE 2022 Profit Guarantee attained for H2 of FYE 2022 up to a maximum of 50% 
of the FYE 2022 Profit Guarantee together with any H1 Deferred Payment 
(collectively, “H2 Cash Payment”) provided always that the H2 Cash Payment shall 
be capped at RM13,500,000.00; 
 

(ii) Upon the Company’s review of Reszon’s audited financial statement for FYE 2022 
and trade receivables within 14 days from its release, the Vendors shall be entitled 
to receive such amount of Consideration Shares in value proportional to the 
percentage of the FYE 2022 Profit Guarantee attained for H2 of FYE 2022 up to a 
maximum of 50% of the FYE 2022 Profit Guarantee together with any H1 Deferred 
Payment (collectively, “H2 Share Payment”) provided always that the H2 Share 
Payment shall be capped at RM31,500,000.00; 

 
(iii) The aggregate amount of H2 Cash Payment and H2 Share Payment (including the 

H1 Deferred Payment, if any) (collectively, “FYE 2022 H2 Payment”) payable to 
the Vendors shall not exceed RM45,000,000.00. In the event Reszon’s H2 PAT for 
FYE 2022 shall be more than RM25,000,000.00, the Company shall be entitled to 
defer any payment in excess of RM45,000,000.00 to the FYE 2023 Payment upon 
taking into account Reszon’s PAT for FYE 2023 (“FYE 2022 Deferred Payment”); 
and 

 
(iv) In the event of downward adjustment to Reszon’s H1 PAT in FYE 2022 based on 

Reszon’s audited financial statements for FYE 2022, the Company shall be entitled 
to recoup any overpayment of the FYE 2022 H1 Payment from the Vendors (“FYE 
2022 H1 Overpayment”) by way of deduction from the FYE 2022 H2 Payment 
and/or deduction from the FYE 2023 Payment. 
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(e) Subject to the release of the audited financial statements for FYE 2023 and the Reszon’s 
collection of 90% of its trade receivables for FYE 2023, the Company shall within 14 days 
pay to the Vendors such amount of Cash Consideration and Consideration Shares in value 
proportional to the percentage of the FYE 2023 Profit Guarantee attained by Reszon by 
taking into account any FYE 2022 Deferred Payment or FYE 2022 H1 Overpayment 
calculated in the manner below (“FYE 2023 Payment”): 
 
[(A / B) x C] + D – E 
 
whereby, 
 
A = Reszon’s PAT for FYE 2023 
 
B = RM50,000,000.00 or the FYE 2023 Profit Guarantee 
 
C = RM90,000,000.00 
 
D = FYE 2022 Deferred Payment (if any) 
 
E = FYE 2022 H1 Overpayment (if any) 
 
Provided always that the aggregate amount of FYE 2022 H1 Payment, the FYE 2022 H2 
Payment and the FYE 2023 Payment payable to the Vendors shall not exceed the Purchase 
Consideration. In the event Reszon’s cumulative PAT for FYE 2022 and FYE 2023 shall be 
more than RM100,000,000.00, the Vendors shall be entitled to receive the Performance 
Bonus in accordance with Section 5 hereunder. 

 
(f) Subject to the completion of payment by the Company in accordance with paragraphs 3 

(a), (c), (d) and (e) above, the Vendors shall not be entitled to any Purchase Consideration 
which remains unpaid (“Unpaid Purchase Consideration”) calculated in the manner 
below: 
 
A - (B + C + D) 
 
whereby, 
 
A = Purchase Consideration 
 
B = FYE 2022 H1 Payment 
 
C = FYE 2022 H2 Payment 
 
D = FYE 2023 Payment 
 
Whereupon the Company shall be at liberty to deal with any Cash Consideration and 
Consideration Shares which form the Unpaid Purchase Consideration. 

 

31



APPENDIX I – SALIENT TERMS OF THE SSA

32 

4.  Profit Guarantee 
 
(a) The Vendors jointly and severally hereby guarantee that Reszon shall attain PAT of not 

less than RM50,000,000.00 for FYE 2022 (“FYE 2022 Profit Guarantee”) and PAT of 
not less than RM50,000,000.00 for FYE 2023 ("FYE 2023 Profit Guarantee”). The FYE 2022 
Profit Guarantee and the FYE 2023 Profit Guarantee shall collectively be known as the 
“Profit Guarantee” whereby the attainment of the Profit Guarantee shall, unless extended 
due to a Force Majeure Event, be subjected always to: 
 
(i) the collection of Reszon’s trade receivables arising from an exclusive supply 

agreement fully in cash or letter of credit; and 
 

(ii) the collection of Reszon’s other trade receivables in cash for the corresponding 
financial year end within reasonable credit terms. 

 
(b) In the event that Reszon attains PAT of RM50,000,000.00 for FYE 2022 and PAT of 

RM50,000,000.00 FYE 2023 respectively, as evidenced by the audited financial statements 
for FYE 2022 and FYE 2023 to be signed off by the auditor of Reszon and presented to the 
board of directors of Reszon, the Profit Guarantee is deemed to be satisfied by the Vendors 
whereupon the Company shall not have any more claims against the Vendors in relation 
to the Profit Guarantee and the Vendors shall be entitled to the full Purchase Consideration. 
 

(c) In the event that Reszon fails to attain the FYE 2022 Profit Guarantee or the FYE 2023 
Profit Guarantee, the Vendors shall not be entitled to the full amount of the Purchase 
Consideration which shall then be adjusted in accordance with Section 2.1.3(d) above and 
the Company shall not have any more claims against the Vendors in relation to the Profit 
Guarantee after such adjustment to the Purchase Consideration. 

 
5. Performance bonus 

 
In the event that Reszon’s cumulative PAT for FYE 2022 and FYE 2023 exceeds 
RM100,000,000.00, the Vendors shall be entitled to receive a one-off cash incentive payable by 
Reszon or the Company in accordance with the following terms and conditions: 
 
(a) The Vendors shall be entitled to receive the Performance Bonus in such amount 

proportional in percentage to the PG Surplus attained by Reszon. Such PG Surplus attained 
by Reszon shall be capped at RM30,000,000.00. For the avoidance of doubt, the Vendors 
shall not be entitled to additional cash incentives beyond or other than the Performance 
Bonus in the event Reszon’s cumulative PAT for FYE 2022 and FYE 2023 exceeds 
RM130,000,000.00; 
 

(b) The Performance Bonus shall be capped at RM45,000,000.00(i) and shall be payable in 
proportional in percentage to the PG Surplus attained by Reszon; 
 
Note: 
 
(i) The maximum Performance Bonus of RM45,000,000 was determined based on commercial 

decision agreed upon between the Company and the Vendors after taking into consideration 
the objective of the Performance Bonus which align the interest of the Vendors and the 
Company.  

 
(c) Within 14 Business Days from the date of which Reszon’s audited financial statements for 

FYE 2022 and FYE 2023 are duly signed off by the auditors of Reszon and on the condition 
that Reszon shall have collected 90% of the trade receivables contributing to the Profit 
Guarantee and the PG Surplus declared under Reszon’s audited financial statements for 
FYE 2022 and FYE 2023, the Vendors shall be entitled to received such amount of the 
Performance Bonus proportional in percentage to the PG Surplus attained by Reszon, 
calculated based on the following formula: 
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(A / B) x C 
 
whereby, 
 
A = Reszon’s actual PG Surplus (to be capped at a maximum of RM30,000,000.00) 
 
B = RM30,000,000.00 or capped amount of the PG Surplus 
 
C = RM45,000,000.00 or capped amount of the Performance Bonus 

 
(d) The Parties agree that payment of the Performance Bonus must not be detrimental 

towards Reszon’s and/or the Company’s financial position. In the event Reszon’s board of 
directors is of the opinion that payment of the Performance Bonus may adversely affect 
Reszon’s and/or the Company’s working capital, the Vendors agree that payment of the 
Performance Bonus shall be deferred to a later date(i) to be decided by Reszon’s board of 
directors or adjusted in such manner to be mutually agreed upon by the parties. 
 
Note: 
 
(i) The duration for such deferment has not been fixed at this juncture. The management of the 

Company does not envisage any impact on the Group’s financial position arising from this 
arrangement. 

 
6. Termination 

 
(a) On the occurrence of any of the following default events (each an “Event of Default”) 

stated hereunder and provided that the Event of Default occurs before the Completion 
Date, the non-defaulting Party (“Non-Defaulting Party”) may give notice in writing to 
the defaulting Party (“Defaulting Party”), specifying the default or breach of the 
Defaulting Party and requiring the Defaulting Party to remedy the said default or breach 
within 14 Business Days from the receipt of such notice or such extended period as may 
be allowed by the Non-Defaulting Party: 
 
(i) Breach:  breach of any material or fundamental terms or conditions of the SSA or a 

failure to perform or observe any material or fundamental undertaking or obligation 
expressed in the SSA; 
 

(ii) Receiver: a receiver, manager, trustee or similar official is appointed over any of the 
assets or undertaking of the Defaulting Party; 

 
(iii) Arrangements: the Defaulting Party enters into or resolves to enter into any 

arrangement, composition or compromise with, or assignment for the benefit of, 
the Defaulting Party’s creditors or any class of them; 

 
(iv) Winding-Up: an application, petition or order is made for the winding-up or 

dissolution of the Defaulting Party, or a resolution is passed or any steps taken to 
pass a resolution for the winding-up or dissolution of the Defaulting Party, otherwise 
than for the purpose of an amalgamation or reconstruction which has prior written 
consent of the Non-Defaulting Party; or 

 
(v) Misrepresentation: any material representation, warranty or statement made by the 

Defaulting Party in the SSA and is found to be incorrect. 
 

(b) If the Defaulting Party fails to remedy the relevant default or breach within the said 14 
Business Days or such extended period as may be allowed by the Non-Defaulting Party 
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after being given notice by the Non-Defaulting Party to rectify such breach, the Non-
Defaulting Party may elect to terminate the SSA and claim damages. 

 
(i) In the event of termination due to the default or breach of the Company of the SSA, 

the Vendors shall have the option of giving the Company a written notice of 
termination electing to terminate the SSA or to sue for specific performance of the 
SSA. In the event the Vendors elects to terminate the SSA, provided that the 
Vendors have complied with all their obligations under the SSA, the Earnest Deposit 
paid by the Company towards the Purchase Consideration shall be forfeited by the 
Vendors whereupon the Vendors shall have no further claim against the Company. 
 

(ii) In the event of termination due to the default or breach of the Vendors of the SSA, 
the Company shall have the option of giving the Vendors a written notice of 
termination, electing to terminate the SSA or to sue for specific performance of the 
SSA. In the event the Company elects to terminate the SSA, provided that the 
Company has complied with all its obligations under the SSA, the Vendors shall (i) 
refund the Earnest Deposit paid by the Company to the Company within fourteen 
(14) days from the date this Agreement is terminated, and (ii) reimburse the 
Company all reasonable costs and expenses incurred by the Company in relation to 
the SSA up to the date of the Company’s election to terminate the SSA. 

 
(c) Notwithstanding any other provision in the SSA, the parties agree that, at any time after 

the Unconditional Date up to the Completion Date, either party shall be entitled to serve 
a 14 days advance notice in writing on the other parties electing to terminate the SSA. 
 
(i) If the Company serves a 14 days advance notice in writing on the Vendors electing 

to terminate the SSA through no breach of the SSA by the Vendors, provided that 
the Vendors have complied with all their obligations under the SSA, the Earnest 
Deposit paid by the Company towards the Purchase Consideration shall be forfeited 
by the Vendors whereupon the Vendors shall have no further claims against the 
Company; or 
 

(ii) If the Vendors serve a 14 days advance notice in writing on the Company electing 
to terminate the SSA through no breach of the SSA by the Company, provided that 
the Company has complied with all its obligations under the SSA, the Vendors shall 
(i) refund the Earnest Deposit paid by the Company to the Company within fourteen 
(14) days from the date this Agreement is terminated, and (ii) reimburse the 
Company for all reasonable costs and expenses incurred by the Company in relation 
to the SSA up to the date of the Vendor’s election to terminate the SSA, 

 
thereafter, the SSA shall come to an end and become null and void and be of no further 
effect and neither party shall have any claim whatsoever against the other under or in 
respect of the SSA (save for the return and/or destruction of any documents belonging to 
the Vendors). 
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The salient terms and conditions of the Escrow Agreement are as follows: 
 
1. APPOINTMENT OF ESCROW AGENT 
 

(a) The Vendors and the Company jointly appoint Messrs. Teh & Lee, a firm of advocates and 
solicitors established under the Malaysian Legal Profession Act, 1976 and having their 
business address at A-3-3 & A-3-4, Northpoint Offices, Mid Valley City, No.1 Medan Syed 
Putra Utara, 59200 Kuala Lumpur (“Escrow Agent”) as stakeholder to hold the 
Consideration Shares, and the Escrow Agent accepts the appointment subject always to 
the rules and rulings by the Malaysian Bar pertaining to the practice, conduct and etiquette 
of an advocate and solicitor as stakeholder. 

 
(b) The Escrow Agreement shall come into force on the date of its execution (“Escrow 

Commencement Date”) and shall continue until and unless it is terminated. 
 
2. ESCROW ACCOUNT 
 

(a) Within 4 months from the date of the Escrow Agreement, the Escrow Agent shall cause to 
open a nominee securities account with a licensed financier registered under the Financial 
Services Act 2013, namely M&A Securities Sdn. Bhd. (Company No. 197301001503 
(15017-H)) (“Escrow Account”). The Company and the Vendors agree that the Escrow 
Agent shall hold the Consideration Shares in the Escrow Account as stakeholder while 
pending the Company’s instructions for the Consideration Shares to be transferred to the 
Vendors’ designated CDS account as payment towards the purchase consideration 
contemplated under the SSA. Any transaction of the Escrow Account shall be approved by 
at least 1 partner of the Escrow Agent whom shall be named as the signatory of the Escrow 
Account. 

 
(b) Upon opening of the Escrow Account and subject to the satisfaction of the terms and 

conditions under the SSA, the Company shall issue and deposit the Consideration Shares 
into the Escrow Account. Thereafter, the Escrow Agent shall deal with the Consideration 
Shares strictly in accordance with the terms and conditions of the SSA and the Escrow 
Agreement. 

 
(c) Until and unless the Consideration Shares are transferred to the Vendors’ designated CDS 

account in accordance with the terms and conditions of the SSA and the Escrow 
Agreement, the parties irrevocably agree that- 

 
(i) all cash dividends and distributions payable in respect of the Consideration Shares 

in the Escrow Account; 
 
(ii) other or additional securities (other than cash) paid or distributed by way of 

dividend, distribution or otherwise in respect of the Consideration Shares in the 
Escrow Account; 

 
(iii) all other or additional securities payable or distributable in respect of the 

Consideration Shares in the Escrow Account by way of merger, consolidation, 
conveyance of assets, liquidation, exchange of stock, stock-split, spin-off, split-up, 
reclassification, combination of shares or similar re-arrangement; and 

 
(iv) all other property payable or distributable by way of dividend or distribution in 

respect of the Consideration Shares in the Escrow Account. 
 

(collectively, the “Accrued Benefits”) shall be held by the Escrow Agent as stakeholder. 
Upon fulfilment of the terms and conditions provided in the SSA, the Vendors shall be 
entitled to receive such quantum of Accrued Benefits proportional to the Consideration 
Shares to be transferred by the Escrow Agent to the Vendors under the Escrow Agreement. 
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(d) The Escrow Agent shall abstain from exercising all voting and other consensual rights 

pertaining to the Consideration Shares in the Escrow Account. 
 

(e) The Escrow Agent shall not be obliged to enquire on and/or obtain the best or more 
favourable transaction cost, fee and charges, if at all, in respect of the Consideration 
Shares to be held by the Escrow Agent unless otherwise mutually agreed upon by the 
parties. 

 
3. FUNCTIONS AND OBLIGATIONS OF THE ESCROW AGENT 
 

(a) Throughout the Escrow Agent’s appointment as a stakeholder and subject always to the 
Company’s settlement of any transaction cost, fee and charges levied by the relevant bank 
for such transfer (if any and such other fees or expenses due to the Escrow Agent), the 
Escrow Agent shall: 

 
 (i) hold or procure to be held to the Consideration Shares in the Escrow Account; 

 
(ii) on receipt from the Company of a written confirmation as to a dividend declared on 

the Consideration Shares or a statement that any dividend is to be paid on the 
Consideration Shares, together with a statement of the total amount payable by 
way of dividend and the date of payment, cause such dividend to be deposited in 
the Escrow Agent’s bank account to be held as stakeholder whereupon the fulfilment 
of the terms and conditions provided in the SSA, the Vendors shall be entitled to 
receive such quantum of dividend proportional to the Consideration Shares to be 
transferred by the Escrow Agent to the Vendors under the Escrow Agreement; 

 
(iii) keep or cause to be kept such records and statements as may be necessary to give 

a complete record of all assets and documents as referred to in the Escrow 
Agreement held and transactions carried out by it on behalf of the parties; 

 
(iv) may in performing its duties and discretions hereunder with written instructions of 

the Company or the Vendors (which shall not be unreasonably withheld), as the 
case may be, appoint sub-custodians, nominees, agents or other delegates 
permitted by law to perform in whole or in part its duties or discretions (including 
in such appointment powers of sub-delegation) herein and on the basis that assets 
held on its own account or for the account of third parties are separately identifiable; 

 
(v) within 14 days upon receipt of written instructions from the Company (and 

countersigned by the Vendors) that such number of Consideration Shares forming 
part of the purchase consideration as contemplated under the SSA being payable to 
the Vendors upon fulfilment of terms and conditions in the SSA, transfer or cause 
to be transferred such number of the Consideration Shares and Accrued Benefit to 
the Vendors’ designated CDS account and/or bank account (if applicable); and 

 
(vi) subject always to the Company’s payment of purchase consideration to the Vendors 

strictly in accordance with terms and conditions of the SSA, the Escrow Agent shall 
deal with any remaining Consideration Shares in the Escrow Account together with 
the Accrued Benefits thereof (collectively, the ”Undistributed Shares”) in 
accordance with the Company’s instruction including but not limited to sell, transfer 
or dispose of the Undistributed Shares and either by dealings at any broker’s board 
or by public or private sale or in such manner as the Company may deem fit without 
prior notice to the Vendors. For the avoidance of doubt, the Vendors shall not be 
entitled to the Undistributed Shares. 
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(b) The Parties hereby acknowledge that upon the due performance by the Escrow Agent of 
the matters set out in paragraph 3(a) above, the Escrow Agent shall have fully discharged 
its obligations in accordance with the terms of the Escrow Agreement. 

 
(c) If so required by the Escrow Agent, the Company and the Vendors shall provide written 

instruction to the Escrow Agent in connection with the operation of the Escrow Account or 
transfer of the Consideration Shares. 

 
4. STAKEHOLDER’S FEES 
 

(a) In consideration of its acting as stakeholder hereof, the Escrow Agent shall be entitled to 
be paid as follows: 

 
(i) RM1,300.00 per month, excluding sale and services tax, from the Escrow 

Commencement Date (“Stakeholder’s Fee”); 
 

(ii) reimbursement of all costs, fees and expenses reasonably incurred by the Escrow 
Agent including administrative charges in connection with it acting as a stakeholder 
including without limitation to transaction and delivery costs and bank charges which 
may be incurred by the Escrow Agent. 

 
(b) The Company shall be responsible for the payment of the Stakeholder’s Fees, together 

with the service tax payable thereon, and reimbursement of any fees or expenses due to 
the Escrow Agent. The Stakeholder’s Fee shall be paid to the Escrow Agent monthly in 
advance against production by the Escrow Agent of invoices issued by it. 

 
(c) The Escrow Agent shall be entitled to the payment by the Company of its remuneration (if 

any) for services rendered hereof prior to termination. 
 
5. DISPUTE RESOLUTION 
 

(a) In the event of any ambiguity in or inconsistency between any of the obligations of the 
Escrow Agent or any instructions received by the Escrow Agent under the Escrow 
Agreement, the Escrow Agent may at its absolute discretion apply to a court of competent 
jurisdiction for directions by that court as to the manner in which the Escrow Agent’s 
obligations under the Escrow Agreement may be discharged. The Escrow Agent shall act 
in accordance with these court directions. 

 
(b) All reasonable costs and expenses incurred by the Escrow Agent in relation to or in 

connection with dispute resolution, including the costs of engaging legal counsel and the 
costs of procuring legal advice shall be borne by the Company and/or the Vendors in such 
quantum and proportion as may be decided by the Court failing which the Company agrees 
to reimburse the Escrow Agent and its officers, agents and employees for all such costs 
and expenses incurred. 

 
(c) The Escrow Agent shall be entitled to hold the Consideration Shares pending directions 

from the Court and the settlement of all reasonable costs and expenses that may be 
incurred by the Escrow Agent in connection with dispute resolution and prior to dealing 
with the Consideration Shares in accordance with any directions from the Court. 

 
(d) The Escrow Agent may rely on a copy of the relevant order duly sealed or certified by an 

officer of that Court. 
 
(e) The provisions of the Escrow Agreement shall not limit the rights and remedies of any 

party against any other party in respect of any breach of any term contained in any other 
agreement between the parties. 
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6. LIABILITY AND INDEMNITY 
 

(a) The Escrow Agent undertakes to perform only such duties as are expressly set forth in the 
Escrow Agreement and no duties shall be implied. It is further agreed that the Escrow 
Agent: 

 
(i) shall have no liability under and no duty to inquire as to the provisions of any 

agreement other than the SSA and the Escrow Agreement; 
 
(ii) may rely upon and shall not be liable for acting or refraining from acting upon any 

written notice, instruction or request furnished to it hereunder and believed by it to 
be genuine and to have signed or presented by the authorized representatives of 
the Vendors or the Company; 

 
(iii) shall be under no duty to inquire into or investigate the authenticity, correctness, 

validity, accuracy or content of any such document nor that the circumstances giving 
rise or entitling the Vendors and/or the Company to issue such documents are in 
existence; 

 
(iv) shall have no duty to solicit any payments which may be due to it or the 

Consideration Shares; and 
 
(vi) shall not be liable for any action taken or omitted by it in good faith. 

 
(b) In the event the Escrow Agent carries out the instruction given by the Company or the 

Vendors in accordance with the Escrow Agreement, the instructing party shall indemnify, 
defend and save harmless the Escrow Agent and its officers, agents and employees from: 

 
(i) all loss, liability, cost, damage or expense which the Escrow Agent may sustain or 

incur in any way, either directly or indirectly, arising out of or in connection with: 
 

(aa) the Escrow Agent’s execution and performance of this Agreement (including 
but without limitation to any costs associated with seeking directions from a 
court of competent jurisdiction), except in the case of any indemnities to the 
extent that such loss, liability, cost, damage or expense is due to the 
negligence or willful misconduct of the Escrow Agent; or 

 
(bb) the Escrow Agent’s following any instruction or other directions from the 

Vendors and/or the Company, except to the extent that its following of any 
such instruction or directions is expressly forbidden by the terms hereof; 

 
(ii) all claims, demand, action, fines, penalties and legal proceedings whatsoever made 

against or charged or imposed upon the Escrow Agent by the government or any 
other authority or any person, firm or corporation whatsoever arising from or in 
connection with any act or omission done or omitted to be done by the Escrow 
Agent, unless caused by the negligence and/or malicious intent of the Escrow Agent; 

 
(iii) the parties acknowledge that the foregoing indemnities shall survive the resignation 

or removal of the Escrow Agent or the termination of the Escrow Agreement. 
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7. PERIOD OF APPOINTMENT 
 

(a) Notwithstanding the Escrow Commencement Date, the obligations of the Escrow Agent as 
a stakeholder shall only take effect upon the transfer of the Consideration Shares into the 
Escrow Account and shall terminate upon: 

 
(i) the discharge of the Escrow Agent’s obligations under paragraph 3(a) above which 

shall not be later than 14 days after: 
 

(aa) the transfer of all the Consideration Shares from the Escrow Account into the 
Vendors’ designated CDS account as purchase consideration subject to the 
fulfilment of the terms and conditions provided in the SSA; or 

 
(bb) the Escrow Agent finishes dealing with any Undistributed Shares in 

accordance with the Company’s instruction; or 
 

(ii) the earlier termination of the Escrow Agent’s appointment as provided hereunder. 
 
8. TERMINATION OF APPOINTMENT 
 

(a) The Escrow Agent may resign at any time by giving not less than 30 days’ prior written 
notice to each party. Both the Vendors and the Company shall jointly be responsible to 
appoint a successor to the Escrow Agent before the expiry of the 30 days’ period. 

 
(b) The Escrow Agent shall forthwith, on the joint written instruction of the Vendors and the 

Company, pay or cause to be paid the Consideration Shares to the successor appointed 
by the Vendors and the Company. 

 
(c) In the event that the Vendors and the Company have not appointed a successor by the 

expiry of the said 30 days, the Escrow Agent shall transfer or cause to be transferred the 
Consideration Shares in accordance with the Vendors’ and Company’s joint written 
instruction and if none, the Escrow Agent shall be entitled to seek directions pursuant to 
paragraph 5 above. 

 
(d) All costs and expenses (if any) incurred by the Escrow Agent in relation to or in connection 

with this paragraph in respect of engaging legal counsel shall be borne by the Company 
and/or the Vendors in such quantum and proportion as may be decided by the Court failing 
which the Company agrees to reimburse the Escrow Agent and its officers, agents and 
employees for all such costs and expenses incurred. 

 
(e) The Escrow Agent’s appointment will not be determined by the appointment of a liquidator 

to any of the parties. 
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1. HISTORY AND BUSINESS ACTIVITIES 
 
Reszon is a private limited company incorporated in Malaysia on 11 October 2010 and 
commenced operations on 1 November 2010. Reszon is principally involved in the development 
and manufacturing of a suite of innovative in-vitro diagnostics (IVD) rapid test kits, COVID-19 
rapid test kits (RTK) and ELISA kits specializing in infectious diseases diagnosis and drug of abuse 
screening for medical professionals and clinical diagnostic markets.  
 
The functions of the test kits produced by Reszon are as follows: 
 
Products Functions Examples 
   
IVD rapid test kits IVD rapid test kits are 

immunochromatographic based in vitro 
diagnostic rapid tests performed on 
samples taken from the human body, such 
as swabs of mucus from the nose or throat, 
blood taken from fingerstick or urine 
samples. IVD rapid test kits can be used to 
detect diseases or to monitor a person's 
overall health to help cure, treat, or 
prevent diseases. 
 

▪ COVID-19 Rapid 
Antigen Test Kit; 

▪ COVID-19 Rapid 
IgG/IgM Test Kit; 

▪ Dengue Rapid NS1 
Antigen Test Kit; 

▪ Malaria Rapid Test Kit; 
▪ Typhoid Rapid Test 

Kit; 
▪ Lymphatic Filariasis 

Rapid Test - Brugia 
Rapid Test Kit; and 

▪ Drug of Abuse Rapid 
Test Kit 

 
ELISA test kits ELISA test kits are enzyme-linked 

immunoassays commonly used to detect 
antibodies (protein produced by the body's 
immune system when it detects harmful 
substances in the blood). 

Typhoid ELISA test kit 

 
In addition, Reszon is currently in the process of adding HIV test kit production capacity which 
will comply with the standard of World Health Organisation. Apart from test kits for infectious 
diseases, Reszon also produces drug of abuse rapid test kits for the detection of drugs such as 
Amphetamine, Cocaine, Erimin, Ketamine and others for enforcement agencies. Other than 
production of the abovementioned diagnostic test kits, Reszon has its own research & 
development team, which is tasked with developing new and reliable products that improve 
diagnosis and monitoring of infectious diseases. 
 
Reszon’s operations are primarily located in Technology Park Malaysia, Bukit Jalil, with its core 
research and development, manufacturing and warehouse hubs spanning an area of 
approximately 86,000 square feet. Further, Reszon had in 2022 set up 2 new manufacturing sites 
in Puchong and USJ Selangor with automated system and equipment as well as approximately 
550 employees to cater for the manufacturing of its range of products. The details of the 
manufacturing sites are as follows: 
 
Locations Size 
Technology Park Malaysia 
 
Lot G1 & G2, Enterprise 1, Technology Park Malaysia, 
Lebuhraya Puchong – Sg. Besi, Bukit Jalil, 57000 Kuala Lumpur  
 

 
 

Built-up area: 8,373 sq ft  
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Locations Size 
Lot G1, G2, G3, 1-1, 1-3, 2-1, 2-2 & 2-3 Enterprise 2, 
Technology Park Malaysia, Lebuhraya Puchong – Sg. Besi, 
Bukit Jalil, 57000 Kuala Lumpur  
  

Built-up area: 34,137 sq ft 

Lot G1, G2, G3, 1-1, 1-2, 1-3, 2-1, 2-2, 2-3, 3-1 & 3-2, 
Enterprise 3, Technology Park Malaysia, Lebuhraya Puchong – 
Sg. Besi, Bukit Jalil, 57000 Kuala Lumpur 
  

Built-up area: 44,296 sq ft 

USJ 
 
No. 12A, Jalan TP5, Taman Perindustrian UEP, 47600 Subang 
Jaya, Selangor Darul Ehsan 
 

 
 

Built-up area: approximately 
45,000 sq ft 

Puchong 
 
No. 3, Jalan Industri PBP 3, Taman Industri Pusat Bandar 
Puchong, 74100 Puchong, Selangor 

 
 

Built-up area: 42,756 sq ft 

  
 

Reszon is spearheaded by Law Eng Lim, the director of Reszon. He is responsible for providing 
the strategic direction and overseeing the overall business operations of the company. Further 
details of Law Eng Lim are set out in Section 3 of this Circular. 

 
The annual production capacity, production output and utilisation rate of Reszon and its 
subsidiaries for the past 3 FYEs 2019 to 2021 are as follows: 
 
 FYE 2019 FYE 2020 FYE 2021 
Maximum annual production capacity 
(units)  

20,000 60,000 12,320,000 

Actual annual production output (units) 16,000 59,000 10,509,000 
Utilisation rate 80.0% 98.3% 85.3% 

Reszon is presently in the process of setting up additional production lines at its new 
manufacturing sites in Puchong and USJ, Selangor. Upon completion of the said additional 
production lines, the annual production capacity of Reszon is expected to increase from 
approximately 12.32 million units to approximately 100.00 million units. 

 
At present, Reszon’s revenue generated is derived mainly from the Malaysia and France market. 
Based on the latest financial statements of Reszon for the FYE 2021, approximately 78.4% and 
18.9% of the total revenue of Reszon were generated locally and France respectively.   

 
 
2. SHARE CAPITAL 

 
As at the LPD, the total issued share capital of Reszon is RM500,000 comprising 500,000 Reszon 
Shares. 
 
There is only 1 class of ordinary shares in Reszon and it does not have any convertible securities. 
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3. DIRECTORS AND SHAREHOLDERS 
 
As at the LPD, the directors and substantial shareholders of Reszon are as follows:  
 
  Direct Indirect 

Name/Designation 

Place of 
incorporation/ 
Nationality 

No. of 
Reszon 
Shares % 

No. of 
Reszon 
Shares % 

      
Revongen/Shareholder 
 

Malaysia 497,000 99.4 - - 

Law Eng Lim/Director Malaysian 3,000 0.6 (i)497,000 99.4 
      

 
 Note: 
 

(i) Deemed interest by virtue of his interest in Revongen pursuant to Section 8(4) of the Act. 
 
 

4. SUBSIDIARIES AND ASSOCIATED COMPANIES 
 
As at the LPD, Reszon does not have any subsidiaries nor associated companies.

 
 
5. HISTORICAL FINANCIAL INFORMATION 

 
The summary of the financial information of Reszon based on its audited consolidated financial 
statements for the FYEs 2019, 2020, and 2021 is as follows: 
 
 Audited 
 FYE 2019 FYE 2020 FYE 2021 
 RM RM RM 
    
Revenue 3,040,150 17,003,839 126,488,554 
GP 1,382,839 3,938,605 30,670,281 
PBT 186,401 520,307 20,172,000 
PAT 47,416 312,476 15,064,719 
    
Share capital 300,000 300,000 500,000 
Shareholders’ funds/ 
NA 

1,205,109 1,517,585 16,882,304 

Borrowings 2,548,949 1,935,366 2,359,249 
    
No. of Reszon Shares  300,000 300,000 500,000 
EPS  0.16 1.04 30.13 
NA per Reszon Share 4.02 5.06 33.76 
Current ratio (times) 1.20 1.15 1.65 
Gearing ratio (times) 
 

2.12 1.27 0.14 

 
There was no accounting policy adopted that is peculiar to Reszon’s business or the industry it is 
involved in. There was no audit qualification in the audited financial statements of Reszon for the 
FYEs 2019, 2020, and 2021.  
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Commentaries on financial performance: 
 
FYE 2019 vs FYE 2020 
 
Reszon’s revenue generated for the FYE 2020 substantially increased by 559% from RM3.04 
million in FYE 2019 to RM17.00 million in FYE 2020. The higher revenue was mainly to the 
increase in sales of biotechnology, chemistry and medical products coupled with the higher sales 
of COVID-19 test kits following the outbreak of COVID-19.  
 
In line with the increase in revenue, Reszon’s PAT for the FYE 2020 increased by RM0.27 million 
(or 559.0%) to RM0.31 million (FYE 2019: RM47,416) mainly due to higher revenue. 
 
The gearing ratio for the Company had decreased from 2.12 times to 1.27 times due to lower 
borrowings in the FYE 2020. The decrease in borrowings was mainly due to repayment of bank 
borrowings.  

 
FYE 2020 vs FYE 2021 
 
During the FYE 2021, Reszon recorded revenue of RM126.49 million as compared to RM17.00 
million in FYE 2020. This was mainly due to higher sales of COVID-19 test kits as a result of the 
surge of demand in Malaysia as well as from the overseas market due to the outbreak of COVID19 
and its new variants (i.e. Delta and Omicron). In line with the increase in revenue due to the 
above reason, the PAT for the FYE 2021 also increased by RM14.75 million (or 4,721%) to 
RM15.06 million (FYE 2020: RM0.31 million). 

 
The gearing ratio for the Company substantially decreased from 1.27 times to 0.14 times, mainly 
due to the increase in the Company’s NA.  

6. MATERIAL CONTRACT 
 
Reszon has not entered into any material contract (not being a contract entered into the ordinary 
course of business of Reszon) within past 2 years immediately preceding the LPD. 
   

 
7. MATERIAL LITIGATION 

 
As at the LPD, Reszon is not engaged in any material litigation, claims or arbitration, either as 
plaintiff or defendant, and the board of directors of Reszon is not aware of any proceedings 
pending or threatened against Reszon or of any facts likely to give rise to any proceedings, which 
might materially or adversely affect the business or financial position of Reszon.  
 
 

8. MATERIAL COMMITMENTS 
 
Save as disclosed below, as at the LPD, the Board is not aware of any material commitment 
incurred or known to be incurred by Reszon, which upon becoming enforceable may have a 
material effect on the profits or NA of Reszon: 
 
 USD’000 (i)RM’000 
Fees payable to Chembio Diagnostics Systems Inc. for 
manufacturing rights over HIV 1/2 STAT-PAK Assay 
products: 
 
• Contracted but not provided for 

 

 
 

 
 

1,250 

 
 

 
 

5,563 
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Note: 
 
(i) Translated based on the exchange rate of RM4.4505:USD1 from Bank Negara Malaysia as 

at the LPD. 
 
9. CONTINGENT LIABILITIES 

 
As at the LPD, the Board is not aware of any contingent liabilities incurred or known to be incurred 
by Reszon, which upon becoming enforceable may have a material effect on the profits or NA of 
Reszon. 

 
 
10. PROPERTIES OWNED BY RESZON 

 
Reszon presently does not own any of its properties. The businesses of Reszon are operated at 
its rented facilities as mentioned in Section 1 above. 
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29 July 2022

The Board of Directors 
Rubberex Corporation (M) Berhad
41, Jalan Medan Ipoh 6
Bandar Baru Medan Ipoh
31400 Ipoh
Perak Darul Ridzuan

Dear Sirs,

FAIRNESS OPINION ON THE PROPOSED ACQUISITION OF THE ENTIRE EQUITY 
INTEREST IN RESZON DIAGNOSTICS INTERNATIONAL SDN BHD FOR A PURCHASE 
CONSIDERATION OF RM180,000,000 (“PROPOSED ACQUISITION”)

1. INTRODUCTION

Eco Asia Capital Advisory Sdn Bhd (“Eco Asia”) was appointed by the Board of Directors 
(“Board”) of Rubberex Corporation (M) Berhad (“Rubberex”) to provide an evaluation on the 
fairness of the purchase consideration of the entire equity interest of Reszon Diagnostics 
International Sdn Bhd (“Reszon” or the “Company”) for RM180.0 million to be satisfied by a 
combination of cash and new Rubberex Shares (“Purchase Consideration”). 

On 31 May 2022, M&A Securities Sdn Bhd, on behalf of the Board announced that Rubberex had 
entered into a Share Sale Agreement (“SSA”) with the vendors of Reszon (“Vendors”) for the 
Proposed Acquisition.

Under the terms of the SSA, the Vendors guarantees that Reszon shall achieve audited consolidated 
profit after tax (“PAT”) of not less than RM50.0 million for the financial year ended 31 December 
2022 (“FYE 2022”) and PAT of not less than RM50.0 million for the financial year ended 31 
December 2023 (“FYE 2023”) (“Profit Guarantee”). In addition to the Purchase Consideration, 
Reszon will also be entitled to receive a one-off cash incentive amounting up to RM45.0 million 
in the event if the cumulative PAT of Reszon for FYE 2022 and FYE 2023 exceeds the Profit 
Guarantee (“Performance Bonus”). The excess in Profit Guarantee which entitles the Vendors to 
receive the Performance Bonus is capped at RM30.0 million (“PG Surplus”) and the entitlement 
of the Performance Bonus shall be proportional to the PG Surplus attained.  

In the event if Reszon fails to achieve the Profit Guarantee, the Vendors shall not be entitled to the 
full amount of the Purchase Consideration which shall be adjusted in proportion to the percentage 
of the Profit Guarantee attained.

This report (“Report”) has been prepared for inclusion into the circular to shareholders of 
Rubberex in relation to the Proposed Acquisition (“Circular”) and should be read in conjunction 
with the same. All definitions used in this Report shall have the same meaning as the words 
provided in the definition section of the Circular, except where the context requires or where 
otherwise defined herein.

This Report must be read in conjunction with the limitation and restrictions set out in paragraph 4
and 5 respectively and the key bases of the valuation set out in paragraph 7.1 below.

Eco Asia Capital Advisory Sdn Bhd 
[Registration No. 201801022562 
(1284581-H)] 
Lot 1904, 19th Floor 
Tower 1, Faber Towers 
Jalan Desa Bahagia 
Taman Desa 
58100 Kuala Lumpur 
 
Tel : 03-7971 1822 
Fax: 03-7972 1821 
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2. SOURCES OF INFORMATION

In preparation of this Report, Eco Asia has relied on the following sources of information and 
documents:

(i) Audited financial statements of Reszon for the financial year ended 31 December 2021 (“FYE 
2021”);

(ii) SSA dated 31 May 2022 between Rubberex and the Vendors;

(iii) Reszon’s announcements dated 31 May 2022;

(iv) Information contained in the Circular;

(v) Other relevant information, documents, representation and explanation furnished to us by the 
directors and management of Reszon and Rubberex (collectively referred to as the “the 
Management”); and

(vi) Other publicly available information in respect of the industry that Reszon is involved in.

3. DATE OF OPINION

The date of our opinion is 29 July 2022 (herein also referred to as the “Date of Opinion”).

4. SCOPE AND LIMITATION TO THE EVALUATION

Eco Asia was not involved in the formulation of the Proposed Acquisition or any deliberation and 
negotiation on the terms and conditions of the Proposed Acquisition. Our scope is limited to 
expressing an opinion on the fairness of the Purchase Consideration of Reszon to the Board based 
on the information and documents made available to us as mentioned in paragraph 2 above.

Our role does not extend to us expressing an opinion on the commercial merits of the Proposed
Acquisition. The assessment of the commercial merits of the Proposed Acquisition is solely the 
responsibility of the Board, although we may draw upon their views in arriving at our opinion.
Further, our terms of reference do not include us rendering an expert opinion on the legal, 
accounting and taxation issues relating to the Proposed Acquisition.

We have made all reasonable enquiries and conducted our own reviews, where possible, with 
regards to the information provided to us. We have also relied on the Management to exercise due 
care to ensure that all information and documents as mentioned above and that all relevant facts, 
information and representations necessary for our assessment have been disclosed to us and that 
such information is accurate, valid and there is no omission of material facts, which would make 
any information provided to us incomplete, misleading or inaccurate. This includes carrying out 
reasonableness checking and/or corroborating documents prepared by and/or signed off by
independent parties where possible. 
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Our procedures and inquiries do not include any verification work that constitutes an audit on the 
information that we have relied upon in preparing this Report. Accordingly, we issue no warranty 
or any other form of assurance as to the accuracy or completeness of the information provided by 
the Management.

We have not undertaken an independent investigation into the business of Reszon. Based on the 
above and from our review of the relevant documents provided by the Management, we are 
satisfied that the information and documents provided to us by the Management are sufficient and 
we have no reason to believe that any such information provided to us are untrue, inaccurate or 
misleading or the disclosure of which might reasonably affect our assessment as set out in this 
Report. We have also assumed that the Proposed Acquisition will be implemented based on the 
terms set out in the SSA without any material waiver or modifications.

As part of the SSA, the Vendors have provided a Profit Guarantee to be achieved by Reszon for 
the FYE 2022 and FYE 2023. Eco Asia, in no way, guarantees or otherwise warrants the 
achievability of the Profit Guarantee.

The Directors of Rubberex have individually and collectively, accept full responsibility to all 
material facts, financial and other information contained in this Report, and for the accuracy of the 
information in respect of the Proposed Acquisition (save for those in relation to our evaluation and 
opinion) as prepared herein and confirmed that after making all reasonable enquires and to the best 
of their knowledge and belief, there are no other facts omitted which would make any statement 
herein incomplete, false and/or misleading.

It should be noted that the evaluation in itself is highly dependent on, amongst others, the 
achievability of the Profit Guarantee as the prevailing economic, market and other conditions may 
change significantly over a relatively short period of time. It should also be highlighted that the 
evaluation may be materially or adversely affected should the actual results or events differ from 
any of the bases and assumptions upon which the valuation was based. As such, the adoption of 
such bases and assumptions does not imply that we warrant their validity or achievability.

5. RESTRICTIONS

This Report is prepared strictly and solely for the inclusion in the Circular and is not intended for 
general circulation in whole or in part. Accordingly, we shall not be responsible or liable for any 
losses or damages as a result of reliance by any party contrary to the provision set out in this Report 
or our Engagement Letter. 

Save for the purpose stated herein, this Report cannot be relied upon by any party other than
Rubberex and its shareholders. Accordingly, we are not responsible or liable for any form of losses 
however occasioned to any third party as a result of the circulation, publication, reproduction or 
used of, or reliance on this Report, in whole or in part.

Neither Eco Asia nor any of its partners, principals, directors, shareholders, agents or employees 
undertake responsibility arising in any way whatsoever to any person other than Rubberex in 
respect of this Report, including any error or omission therein, however caused. We are under no 
obligation to update our Report in respect of any events or information that come to our attention 
subsequent to the Opinion Date.
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6. BACKGROUND INFORMATION ON RESZON

Reszon is principally involved in the manufacturing of innovative vitro diagnostics test kits, 
COVID-19 rapid test kits and test kits specializing in infectious diseases diagnosis and drug of 
abuse screening for medical professionals and clinical diagnostic markets. The principal markets 
of Reszon’s products are Malaysia and France.

Reszon’s operations are located in Technology Park Malaysia, Bukit Jalil and with its core research 
and development, manufacturing and warehouse hubs spanning an area of approximately 86,000 
square feet, with more than 800 employees. Furthermore, Reszon had in 2022 set up 2 new 
manufacturing sites in Puchong and USJ, Selangor to cater for the manufacturing of its range of 
products.

7. VALUATION

7.1 Basis of Valuation

The basis of our valuation is the fair market value which is defined as the arms’ length price at 
which such assets would change hands between a willing buyer and a willing seller, neither being 
under any compulsion to buy or to sell, in an open and unrestricted market and both having 
reasonable knowledge of relevant facts. The concept of market value means the cash equivalent 
price of an asset being valued assuming the transaction took place under conditions existing at the 
date of valuation of the assets. The amount would not be considered as market value if it was 
influenced by special motivation or characteristic of a typical buyer or seller.

In addition, the range of values that we have estimated is based on a going concern use and not, 
for example, on the break-up value of the business.

[The remaining of this page is left blank intentionally]
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7.2 Method of Valuation

We took into consideration the nature of assets and the business of Reszon in determining the most 
appropriate methods of valuation amongst the following commonly used valuation methodologies
in equity valuation: -

Valuation Methodologies Discussion

Net Asset Valuation (“NAV”) / Revalued Net 
Asset Valuation (“RNAV”)

• The starting point and yet the simplest method 
will be the balance sheet which is based on the 
historical document showing the assets and 
liabilities of the business at a point in time.

• A revalued approach can be undertaken to 
account for the market value of tangible assets 
such as property, plant and equipment, 
inventories and etc., as well as intangible 
assets such as goodwill and brands. 

NAV/ RNAV valuation method may not 
accurately reflect the potentials of Reszon
as the value of Reszon is more likely to be 
derived from its future business 
operations instead of its assets.

Relative Valuation Approach (“RVA”)

(i) Price-to-Earnings (“PE”) Multiple 

• This is the most commonly used valuation 
method for either listed or unlisted 
companies. 

• PE multiples is an earnings-based 
valuation which measures the market 
capitalisation of a company to its net 
profits.

• PE multiples reflects the market’s view of 
the likely future growth in earnings and 
the quality of those earnings. 

(ii) Enterprise Value (“EV”) over Earnings 
Before Interest, Tax, Depreciation and 
Amortization (“EBITDA”) (“EV/EBITDA”) 

• EV/EBITDA multiple illustrates the ratio 
of the EV of a company (which is the sum 
of the company’s market value and total 
debts less cash and cash equivalent 
balances) relative to a company’s 
EBITDA.

• It indicates the price which investors are 
willing to pay to invest in a company 
compared to its EBITDA.

We have adopted the PE multiple as our 
primary metric due to the following: -

• The purchase consideration is based 
on the Profit Guarantee which is 
provided in the form of PAT; 

• The PE multiple is a common and 
acceptable valuation metric which 
estimates a company’s market value 
based on its PAT relative to its peers; 

• The PE multiple is more likely to 
reflect the current sentiment of the 
market.

We have also adopted the EV/EBITDA 
multiple as our secondary metric due to 
the following: -

• EV/EBITDA multiple is also 
commonly used in valuations as it is 
not affected by the differences in 
capital structures, borrowing costs 
and taxation as well as different 
depreciation and amortisation
policies.
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7.2 Method of Valuation (cont’d)

Valuation Methodologies Discussion

Discounted Free Cash Flow to Equity (“FCFE”)

• FCFE measures the value of the free cash 
flows which are generated by a company over 
time which are available to equity 
shareholders. 

• In order to value shares using free cash flows, 
the future free cash flows must be discounted 
over time using the cost of capital. 

• The present value of the cash flows, after 
deducting amounts owing to lenders, will 
represent that portion of the free cash flows 
which accrue to the equity shareholders.

FCFE valuation method was not adopted 
as this is more appropriate for companies 
with a set of projected cash inflow and 
outflow that can be estimated with a high 
level of certainty. 

At this point, it is difficult to project the 
future cashflow of Reszon due to the 
following reasons: -

• Sales are mainly on spot terms with a 
few contracts ranging from 1 to 3 
years with its customers;

• The management of Reszon is 
currently finalizing an exclusive
supply agreement with a purchaser 
which will materially contribute to the 
future profitability of Reszon. Based 
on the exclusive supply agreement, 
Reszon will supply 100 million units 
of medical test kits each year for the 
next consecutive three (3) years to the 
purchaser. However, the type of 
medical test kits to be supplied has not 
been determined.

For the purpose of this valuation, we have adopted the RVA, where the PE multiple was used as 
the primary metric while the EV/EBITDA multiple was used as the secondary metric to evaluate
the fairness of the Purchase Consideration. Based on the RVA, the indicative valuation of Reszon
is determined based on the valuation metrics of selected comparable companies which are broadly 
comparable to Reszon.
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7.3 Valuation Results

We have selected the comparable companies based on the following criteria:

(i) Principally involved in the manufacturing of medical test kits;

(ii) COVID-19 test kits produced are approved by the Medical Device Authority, a federal 
statutory agency under the Ministry of Health Malaysia; and

(iii) Companies which are listed on the stock exchange.

It should be noted that the selection of the comparable companies and the adjustments made are 
highly subjective and judgmental and that the selection of the comparable companies may not be 
entirely comparable to Reszon due to various factors such as geographical factors, product market 
segment, client base and technical know-how. Due to limited comparable companies, we have 
selected all available companies which fulfills criteria (i), (ii) and (iii) above despite the market 
capitalisation of comparable companies being substantially higher than the Purchase Consideration.

Based on the selection criteria above, we have identified the following comparable companies 
(“Comparable Companies”).

Comparable 
Companies

Stock 
Exchange

Product Principal Activities (1) Market 
Capitalisation

Getein 
Biotech Inc. 
(“Getein”)

Shanghai 
Stock 

Exchange 
(“SSE”)

• One Step 
Test for 
SARS-
CoV-2
Antigen

•

• Getein is a fully integrated 
vitro diagnostic company that 
researches and develops, 
manufactures, markets and 
distributes a broad range of 
innovative diagnostic test kits 
in point-of-care testing 
(“POCT”), clinical 
chemistry, chemiluminescent 
assays, hematology, 
coagulation, urinalysis and 
molecular diagnostics.

RMB7.08 billion

(RM4.67 billion)

Guangzhou 
Wondfo 
Biotech Co., 
Ltd.
(“GWB”)

SSE Wondfo 
2019
nCoV 

Antigen 
Test

GWB specializes in R&D, 
production, sales and service 
of POCT products and 
provide customers with 
professional rapid diagnosis 
and chronic disease 
management solutions.

RMB16.65
billion

(RM10.98
billion)

Hangzhou 
AllTest 
Biotech Co., 
Ltd.
(“HAB”)]

SSE • ALLTest
• COVID-19

Antigen 
Rapid Test

•

• HAB specializes in the 
development of various rapid 
test kits as well as POCT 
products.

RMB6.67 billion

(RM4.40 billion)
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7.3 Valuation Results (cont’d)

Comparable 
Companies

Stock 
Exchange

Product Principal Activities (1) Market 
Capitalisation

Sugentech Inc.
(“Sugentech”)

Korea Stock 
Exchange 
(“KRX”)

• SGTi-flex 
COVID-

19
Antigen

•

• Sugentech specializes in 
R&D, supply of disease 
diagnostic devices used in 
hospitals and laboratories, 
POCT products and home 
test kits products. 

KRW226.90
billion

(RM777.81
million)

Humasis Co., 
Ltd.
(“Humasis”)

KRX Humasis
COVID-

19 Ag 
Home 
Test

Humasis specializes in R&D 
and development of POCT 
rapid diagnosis kits as well 
as supply of vitro 
diagnostics including 
devices detecting infectious 
diseases, women's diseases, 
cancer markers, cardiac 
markers and urine inspection 
products.

KRW650.26
billion

(RM2.23 billion)

Note A:

(1) Extracted from Bloomberg based on the closing share prices on 29 July 2022, being the latest 
practical date ("LPD"). This is then converted to RM based on the exchange rates quoted from 
Bank Negara Malaysia’s website as at LPD.

7.3.1 PE Multiple 

The PE multiple of Comparable Companies are as follows:

Comparable Companies (1) P/E multiple
(times)

Getein 17.20
GWB 25.71
HAB 8.71
Sugentech 6.28
Humasis 4.30

(2)Median 8.71
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7.3.1 PE Multiple (cont’d)

Note B:

(1) Computed based on the closing market prices as at LPD and the latest available financial 
information for FYE 31 December 2021 as extracted from Bloomberg. 

(2) Median is selected as a more informative measure of central tendency for distribution which 
contains outliers.

Based on the median PE multiple of the Comparative Companies and the Profit Guarantee per 
year of RM50.0 million, the indicative value of Reszon is as follows:

Amount
(RM’000)

Profit Guarantee per annum (1) 50,000

Median PE multiple of the Comparable Companies (times) 8.71
(-) Illiquidity discount (30%) (2) (2.61)
(x) Adjusted PE multiple 6.10
Valuation of 100% equity interest in Reszon 305,000

Note C:
(1) For information purposes, we have assessed the achievability of the Profit Guarantee by 

considering the historical performance and future prospects of Reszon. We took into 
consideration existing service agreements and secured purchase orders available as at LPD 
as well as potential agreements/ orders in which the management of Reszon expects to 
secure from its existing or new customers. Based on our assessment, we noted the 
following:

(i) Reszon’s management accounts for the six months ended 30 June 2022 indicates 
that Reszon is on track to achieve the Profit Guarantee for FYE 2022; and

(ii) Approximately 77% of the estimated quantity of test kits to be sold for FYE 2023 
has been contracted for as at LPD.

(2) Based on “Investment Valuation: Tools and Techniques for Determining the Value of Any 
Assets” by Aswath Damodaran, a factor which may have an impact on the valuation is the 
liquidity of the asset i.e., the extent in which the asset can be freely bought or sold. 
Generally, shares of non-listed companies are not freely tradeable as compared to public 
listed companies. Illiquidity discount typically ranges from 20% - 30%. In the case of 
Reszon, where the revenue of Reszon for FYE 2021 is smaller relative to the revenue of 
the Comparable Companies, we adopted a higher illiquidity discount of 30% after taking 
into consideration that the market capitalisation of the Comparable Companies are 
substantially higher than the Purchase Consideration.
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7.3.2 EV/EBITDA Multiple

As a secondary method of valuation, we have conducted an analysis on the EV/EBITDA multiple
of the Comparable Companies as follows:

Comparable Companies (1) EV/EBITDA multiple
(times)

Getein 13.82
GWB 17.94
HAB 5.13
Sugentech 4.05
Humasis 2.42

(2)Median 5.13

Note D:
(1) Computed based on the closing market prices as at LPD and the latest available financial 

information for FYE 31 December 2021 as extracted from Bloomberg. 
(2) As explained in Note B above.

Based on the median EV/EBITDA multiple of the Comparative Companies and the Profit 
Guarantee per year of RM 50.0 million, the indicative value of Reszon is as follows:

Amount
(RM’000)

Profit Guarantee per annum 50,000

(+) Taxation @ 24% (1) 15,789
(+) Net finance cost (2) 190
(+) Amortization and depreciation (2) 479
EBITDA of Reszon (a) 66,458

Median EV/EBITDA ratio of the Comparable Companies (times) 5.13
(-) Illiquidity discount (30%) (3) (1.54)
Adjusted EV/EBITDA ratio (times) (b) 3.59

Indicative EV of Reszon (c) = (a) x (b) 238,584
(-) Total debt (2) (2,359)
(+) Total cash and cash equivalents (2) 8,351
Valuation of 100% equity interest in Reszon 244,576

Note E:
(1) Based on corporation tax rate of 24%. The estimated tax was derived by dividing the 

average Profit Guarantee amount (which is based on PAT) by 76% (i.e.: 1 – corporate tax 
rate), and thereafter, deducting the average Profit Guarantee amount.

(2) Extracted from the audited financial statements of Reszon for FYE 2021;
(3) As explained in Note C above.
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8. CONCLUSION

Based on the selected methods of valuation, we are of the opinion that the Purchase Consideration
of Reszon is fair due to the following: -

(i) The Purchase Consideration of RM180.0 million is lower than the valuation range of 
RM244.58 million and RM305.00 million as at the Date of Opinion; and

(ii) The maximum purchase consideration of RM225.0 million after taking into consideration 
the Performance Bonus of RM45.0 million (in the event that Reszon achieves a cumulative 
PAT for FYE 2022 and FYE 2023 of more than RM100.0 million) is lower than the 
valuation range as at the Date of Opinion.

These values are limited by the approaches as outlined in paragraph 7.2 above and any reference 
to the values will have to be read in context of the approaches used in the valuation as well as the 
basis of the valuation as detailed in paragraph 7.1 above.

It should also be recognised that the valuation of any entity is always subject to a great deal of 
uncertainty and involves a high degree of subjectivity and element of judgment. Because of the 
susceptibility of valuation inputs of the model applied, valuations can change quite quickly in 
response to market changes or changes in the surrounding circumstances, including the market 
outlook. These values represent the range that a well-informed general investor may pay. The final 
price of Reszon will reflect the specific circumstances of the buyer and seller, their perceptions of 
business and market factors at the point of execution.

Yours faithfully,
For and behalf of
Eco Asia Capital Advisory Sdn Bhd

Kelvin Khoo
Managing Director 
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1. DIRECTORS' RESPONSIBILITY STATEMENT 
 

This Circular has been seen and approved by the Board who collectively and individually accept 
full responsibility for the completeness and accuracy of the information contained in this Circular 
and confirm that after making all reasonable enquiries and to the best of their knowledge and 
belief, there are no false or misleading statements or other facts contained in this Circular, the 
omission of which would make any statement in this Circular false or misleading. 

 
 

2. CONSENTS AND DECLARATIONS 
 

2.1 M&A Securities  
 

M&A Securities being the Principal Adviser for the Proposals, has given and has not subsequently 
withdrawn its written consent to the inclusion of its name and all references thereon in the form 
and context in which they appear in this Circular. 
 
M&A Securities do hereby confirm that, it is not aware of any circumstances or relationships which 
would give rise to a conflict of interest or potential conflict of interest situation in its capacity to 
act as the Principal Adviser of the Company for the Proposals. 

 
2.2 Eco Asia 
 
 Eco Asia, being the independent business valuer for the Proposed Acquisition, has given and has 

not subsequently withdrawn its written consent to the inclusion of its name, the fairness opinion 
letter on the Proposed Acquisition as set out in Appendix V of this Circular and all references 
thereto in the form and context in which they appear in this Circular. 

 
 Eco Asia do hereby confirm that, it is not aware of any circumstances or relationships which would 

give rise to a conflict of interest or potential conflict of interest situation in its capacity to act as 
the independent business valuer of the Company for the Proposed Acquisition. 

 
2.3 Protégé  

 
Protégé, being the independent market researcher for the Proposals, has given and has not 
subsequently withdrawn its written consent to the inclusion of its name, the IMR Report referred 
to in this Circular and all references thereto in the form and context in which they appear in this 
Circular. 
 
Protégé do hereby confirm that, it is not aware of any circumstances or relationships which would 
give rise to a conflict of interest or potential conflict of interest situation in its capacity to act as 
the independent market researcher of the Company for the Proposals. 

 
 
3. MATERIAL CONTRACTS 
 

Save as disclosed below, as at the LPD, there are no material contracts (not being contracts 
entered into in the ordinary course of business) which have been entered into by Rubberex Group 
during the past 2 years immediately preceding the date of this Circular: 
 
(i) SSA; and 

 
(ii) A conditional subscription agreement dated 4 October 2021 entered into by Rubberex and 

Alliance Empire Sdn Bhd (“Alliance Empire”) for the subscription of 200,000 ordinary 
shares in Alliance Empire by Rubberex for a subscription price of RM180.0 million to be 
fully satisfied in cash, which was completed on 8 April 2022; 
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(iii) A shareholders’ agreement dated 4 October 2021 entered into by Rubberex, Alliance 
Empire, Exsim Holdings Sdn Bhd, JT Momentum Sdn Bhd and Alliance Premier Sdn Bhd for 
the purpose of regulating their relationship with one another; and 

 
(iv) On 20 November 2020, Rubberex Alliance Sdn Bhd, an indirect wholly-owned subsidiary of 

the Company entered into a sale and purchase agreement with Prisma Lengkap Sdn Bhd 
for the purchase of the 2 leasehold lands known as HSD 164003 PT 34587 and HSD 164000 
PT 34584 both held under Mukim Sungai Terap, Daerah Kinta, Negeri Perak for a total cash 
consideration of RM11,390,133.26, which was completed on 22 January 2021. 

 
 
4. MATERIAL LITIGATION, CLAIMS AND ARBITRATION 
 

As at the LPD, the Group is not engaged in any material litigation, either as the plaintiff or 
defendant, claims or arbitration which have a material effect on the financial position or business 
of the Group and the Board of Rubberex is not aware of any proceedings, pending or threatened 
against the Group, or of any other facts which is likely to give rise to any proceedings which may 
materially and adversely affect the financial position or business of the Group. 

 
 

5. MATERIAL COMMITMENT 
 

As at the LPD, the Board is not aware of any material commitment, incurred or known to be 
incurred, which upon becoming enforceable may have a material impact on the results or financial 
position of the Group. 

 
 

6. CONTINGENT LIABILITIES 
 

As at the LPD, the Board is not aware of any contingent liabilities, incurred or known to be incurred 
by the Group which, upon becoming due or enforceable may have a material impact on the results 
or financial position of the Group. 

 
 

7. DOCUMENTS AVAILABLE FOR INSPECTION 
 

Copies of the following documents are available for inspection at the Registered Office of the 
Company at 41, Jalan Medan Ipoh 6, Bandar Baru Medan Ipoh, 31400 Ipoh, Perak Darul Ridzuan 
during normal business hours from Monday to Friday (except public holidays) from the date of 
this Circular up to the date of the EGM: 
 
(i) The SSA; 
 
(ii) Constitution of Rubberex; 

 
(iii) Audited consolidated financial statements of Rubberex for the FYE 2020 and FYE 2021 as 

well as the latest unaudited 3-month quarterly results ended 31 March 2022; 
 
(iv) Audited consolidated financial statements of Reszon for the FYE 2019, FYE 2020 and FYE 

2021 

(v) Consent letters and declarations referred to in Section 2 above; 
 
(vi) Fairness opinion letter on the Proposed Acquisition by Eco Asia; and 
 
(vii) Independent Market Research Report prepared by Protégé. 
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RUBBEREX CORPORATION (M) BERHAD 
 Registration No.: 199601000297 (372642-U) 

 (Incorporated in Malaysia) 
  

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting (“EGM”) of Rubberex 
Corporation (M) Berhad (“Rubberex” or the “Company”) will be conducted  fully virtual  through  
online meeting platform via TIIH Online website at https://tiih.online or https://tiih.com.my (Domain 
registration number with MYNIC: D1A282781) provided by Tricor Investor & Issuing House Services 
Sdn. Bhd. in Malaysia on Wednesday, 14 September 2022 at 10.00 a.m. or at any adjournment thereof, 
for the purpose of considering and if thought fit, passing the following resolutions with or without 
modifications: 
 
ORDINARY RESOLUTION 1 
 
PROPOSED ACQUISITION OF 500,000 ORDINARY SHARES IN RESZON DIAGNOSTICS 
INTERNATIONAL SDN BHD (“RESZON”), REPRESENTING 100% EQUITY INTEREST IN 
RESZON FOR A TOTAL PURCHASE CONSIDERATION OF RM180.0 MILLION TO BE SATISFIED 
BY A COMBINATION OF CASH AND NEW ORDINARY SHARES IN RUBBEREX (“RUBBEREX 
SHARES”) (“PROPOSED ACQUISITION”) 
 
“THAT, subject to the passing of Ordinary Resolution 2 and the fulfilment of conditions precedent and 
the approvals of relevant authorities being obtained, where required, approval is hereby given for the 
Company to acquire 500,000 ordinary shares in Reszon, representing 100% equity interest in Reszon 
for a purchase consideration of RM180.0 million to be satisfied via combination of cash of up to RM54.0 
million and the balance of RM126.0 million by issuance of 177,690,030 Rubberex Shares 
(“Consideration Shares”) at an issue price of RM0.7091 each, subject to the conditions and upon the 
terms set out in the conditional share sale agreement dated 31 May 2022 entered into between the 
Company and the Vendors in respect of the Proposed Acquisition (“SSA”);  
 
THAT approval is hereby given for the Company to provisionally allot and issue the Consideration Shares 
in accordance to the terms and conditions of the SSA;  
 
THAT the Consideration Shares shall, upon allotment and issuance, rank pari passu in all respects with 
the existing Rubberex Shares, save and except that they shall not be entitled to any dividends, rights, 
allotments and/or any other distributions, that may be declared, made or paid prior to the date of 
issuance and allotment of the Consideration Shares;  
 
AND THAT approval be and is hereby given to the Board of Directors of the Company to sign, execute 
and deliver on behalf of the Company all necessary documents and to do all acts and things as may be 
required for or in connection with and to give full effect to and complete the Proposed Acquisition and 
the allotment and issuance of new Rubberex Shares pursuant to the Proposed Acquisition, with full 
power and discretion to assent to or make any modifications, variations and/or amendments in any 
manner as may be imposed, required or permitted by the relevant authorities or deemed necessary by 
the Board, and to take all steps and actions as it may deem necessary or expedient in the best interests 
of the Company to finalise, implement and give full effect to the Proposed Acquisition.” 

 

 
 

RUBBEREX CORPORATION (M) BERHAD 
 Registration No.: 199601000297 (372642-U) 

 (Incorporated in Malaysia) 
  

NOTICE OF EXTRAORDINARY GENERAL MEETING 
 

NOTICE IS HEREBY GIVEN THAT an Extraordinary General Meeting (“EGM”) of Rubberex 
Corporation (M) Berhad (“Rubberex” or the “Company”) will be conducted  fully virtual  through  
online meeting platform via TIIH Online website at https://tiih.online or https://tiih.com.my (Domain 
registration number with MYNIC: D1A282781) provided by Tricor Investor & Issuing House Services 
Sdn. Bhd. in Malaysia on Wednesday, 14 September 2022 at 10.00 a.m. or at any adjournment thereof, 
for the purpose of considering and if thought fit, passing the following resolutions with or without 
modifications: 
 
ORDINARY RESOLUTION 1 
 
PROPOSED ACQUISITION OF 500,000 ORDINARY SHARES IN RESZON DIAGNOSTICS 
INTERNATIONAL SDN BHD (“RESZON”), REPRESENTING 100% EQUITY INTEREST IN 
RESZON FOR A TOTAL PURCHASE CONSIDERATION OF RM180.0 MILLION TO BE SATISFIED 
BY A COMBINATION OF CASH AND NEW ORDINARY SHARES IN RUBBEREX (“RUBBEREX 
SHARES”) (“PROPOSED ACQUISITION”) 
 
“THAT, subject to the passing of Ordinary Resolution 2 and the fulfilment of conditions precedent and 
the approvals of relevant authorities being obtained, where required, approval is hereby given for the 
Company to acquire 500,000 ordinary shares in Reszon, representing 100% equity interest in Reszon 
for a purchase consideration of RM180.0 million to be satisfied via combination of cash of up to RM54.0 
million and the balance of RM126.0 million by issuance of 177,690,030 Rubberex Shares 
(“Consideration Shares”) at an issue price of RM0.7091 each, subject to the conditions and upon the 
terms set out in the conditional share sale agreement dated 31 May 2022 entered into between the 
Company and the Vendors in respect of the Proposed Acquisition (“SSA”);  
 
THAT approval is hereby given for the Company to provisionally allot and issue the Consideration Shares 
in accordance to the terms and conditions of the SSA;  
 
THAT the Consideration Shares shall, upon allotment and issuance, rank pari passu in all respects with 
the existing Rubberex Shares, save and except that they shall not be entitled to any dividends, rights, 
allotments and/or any other distributions, that may be declared, made or paid prior to the date of 
issuance and allotment of the Consideration Shares;  
 
AND THAT approval be and is hereby given to the Board of Directors of the Company to sign, execute 
and deliver on behalf of the Company all necessary documents and to do all acts and things as may be 
required for or in connection with and to give full effect to and complete the Proposed Acquisition and 
the allotment and issuance of new Rubberex Shares pursuant to the Proposed Acquisition, with full 
power and discretion to assent to or make any modifications, variations and/or amendments in any 
manner as may be imposed, required or permitted by the relevant authorities or deemed necessary by 
the Board, and to take all steps and actions as it may deem necessary or expedient in the best interests 
of the Company to finalise, implement and give full effect to the Proposed Acquisition.” 

 



ORDINARY RESOLUTION 2 
 
PROPOSED DIVERSIFICATION OF THE BUSINESS ACTIVITIES OF RUBBEREX AND ITS 
SUBSIDIARIES (“RUBBEREX GROUP” OR “GROUP”) INTO HEALTHCARE BUSINESS WHICH 
INCLUDES BUT NOT LIMITED TO MANUFACTURING AND SALES OF TEST KITS AND OTHER 
HEALTHCARE RELATED PRODUCTS AND SERVICES (“PROPOSED DIVERSIFICATION”) 
 
“THAT subject to the passing of Ordinary Resolution 1 and the approvals of relevant authorities and/or 
parties being obtained, where required, approval is hereby given to Rubberex Group to diversify its 
business activities to include the new healthcare business; 
 
AND THAT approval be and is hereby given to the Board of Directors of the Company to sign, execute 
and deliver on behalf of the Company all necessary documents and to do all acts and things as may be 
required for or in connection with and to give full effect to and complete the Proposed Diversification, 
with full power and discretion to assent to or make any modifications, variations and/or amendments in 
any manner as may be imposed, required or permitted by the relevant authorities or deemed necessary 
by the Board, and to take all steps and actions as it may deem necessary or expedient in the best 
interests of the Company to finalise, implement and give full effect to the Proposed Diversification.” 
 
SPECIAL RESOLUTION 
 
PROPOSED CHANGE OF NAME FROM RUBBEREX CORPORATION (M) BERHAD TO HEXTAR 
HEALTHCARE BERHAD (“PROPOSED CHANGE OF NAME”) 
 
“THAT the name of the Company be changed from “Rubberex Corporation (M) Berhad” to “Hextar 
Healthcare Berhad” with effect from the date of issuance of the Notice of Registration of New Name 
by the Companies Commission of Malaysia to the Company.  
 
AND THAT the Directors and/or the Company Secretaries be and are hereby authorised and 
empowered to carry out all the necessary steps and formalities in effecting the Proposed Change of 
Name.” 
 
BY ORDER OF THE BOARD 
 
CHONG LAY KIM (SSM PC NO. 202008001920) (LS 0008373)  
YENG SHI MEI (SSM PC NO. 202008001282) (MAICSA 7059759) 
 
Company Secretaries 
 
Ipoh 
23 August 2022 

 
Notes: 

1. IMPORTANT NOTICE 
  
 Shareholders are to attend, speak (in the form of real time submission of typed texts) and vote (collectively, 

“participate”) remotely at the EGM using the Remote Participation and Voting facilities (“RPV”) provided 
by Tricor Investor & Issuing House Services Sdn. Bhd. via its TIIH Online website at https://tiih.online.  

  
 Please read these Notes carefully and follow the procedures in the Administrative Guide for 

the EGM in order to participate remotely via RPV. 
  
2. For the purpose of determining who shall be entitled to participate in this EGM, the Company shall be 

requesting Bursa Malaysia Depository Sdn Bhd to make available to the Company, a Record of 
Depositors as at 6 September 2022. Only a member whose name appears on this Record of Depositors 
shall be entitled to participate in this EGM via RPV. 

  



3. A member who is entitled to participate in this EGM via RPV is entitled to appoint a proxy or attorney or in 
the case of a corporation, to appoint a duly authorised representative to participate in his/her place. A 
proxy may but need not be a member of the Company. 

  
4. A member of the Company who is entitled to participate at a general meeting of the Company may appoint 

not more than two (2) proxies to attend and vote instead of the member at the general meeting. 
  
5. Where a member of the Company is an authorised nominee as defined in the Securities Industry (Central 

Depositories) Act 1991 (“Central Depositories Act”), it may appoint not more than two (2) proxies in respect 
of each securities account it holds in ordinary shares of the Company standing to the credit of the said 
securities account. 

  
6. 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. An exempt authorised nominee refers to an authorised nominee defined under the Central 
Depositories Act which is exempted from compliance with the provisions of Section 25A(1) of the Central 
Depositories Act. 

  
7. Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented by 

each proxy must be specified in the instrument appointing the proxies. 
  
8. A member who has appointed a proxy or attorney or authorised representative to participate at the EGM 

via RPV must request his/her proxy or attorney or authorised representative to register himself/herself for 
RPV via TIIH Online website at https://tiih.online. Procedures for RPV can be found in the Administrative 
Guide for the EGM.  

  
9. The appointment of a proxy may be made in a hard copy form or by electronic means in the following 

manner and must be received by the Company not less than forty-eight (48) hours before the time 
appointed for holding the EGM or adjourned general meeting at which the person named in the 
appointment proposes to vote: 

  
 (i) In hard copy form 

In the case of an appointment made in hard copy form, the Form of Proxy must be deposited with 
the Company’s Share Registrar at Tricor Investor & Issuing House Services Sdn. Bhd., Unit 32-01, 
Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 
Kuala Lumpur, Malaysia or alternatively, the Customer Service Centre at Unit G-3, Ground Floor, 
Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia. 

   
 (ii) By electronics means  

The Form of Proxy can be electronically lodged with the Company’s Share Registrar via TIIH Online 
at https://tiih.online. Kindly refer to the Administrative Guide for the EGM on the procedures for 
electronic lodgement of Form of Proxy via TIIH Online.  

   
10. Any authority pursuant to which such an appointment is made by a power of attorney must be deposited 

with the Company’s Share Registrar at Tricor Investor & Issuing House Services Sdn. Bhd., Unit 32-01, 
Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala 
Lumpur, Malaysia or alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, 
Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia not less than forty-eight 
(48) hours before the time appointed for holding the EGM or adjourned General Meeting at which the 
person named in the appointment proposes to vote.  A copy of the power of attorney may be accepted 
provided that it is certified notarially and/or in accordance with the applicable legal requirements in the 
relevant jurisdiction in which it is executed. 

  
11. Please ensure ALL the particulars as required in the Form of Proxy are completed, signed and dated 

accordingly.  
  
12. Last date and time for lodging the Form of Proxy is Monday, 12 September 2022 at 10.00 a.m. 
  
13. For a corporate member who has appointed an authorised representative, please deposit the 

ORIGINAL/DULY CERTIFIED certificate of appointment of authorised representative with the Share 
Registrar of the Company at Tricor Investor & Issuing House Services Sdn. Bhd., Unit 32-01, Level 32, 
Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, 
Malaysia or alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 



3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia. The certificate of appointment of 
authorised representative should be executed in the following manner: 

  
 i. If the corporate member has a common seal, the certificate of appointment of authorised 

representative should be executed under seal in accordance with the constitution of the corporate 
member. 

   
 ii. If the corporate member does not have a common seal, the certificate of appointment of authorised 

representative should be affixed with the rubber stamp of the corporate member (if any) and 
executed by: 

   
  a. at least two (2) authorised officers, of whom one shall be a director; or 
  b. any director and/or authorised officers in accordance with the laws of the country under which 

the corporate member is incorporated. 
    
14. Shareholders are advised to check the Company’s website at www.rubberex-corp.com.my and 

announcements from time to time for any changes to the administration of the EGM that may be 
necessitated by changes to the directives, safety and precautionary requirements and guidelines prescribed 
by the Government of Malaysia, the Ministry of Health, the Malaysian National Security Council, Securities 
Commission Malaysia and/or other relevant authorities. 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



✄

 
 

RUBBEREX CORPORATION (M) BERHAD 
 Registration No.: 199601000297 (372642-U) 

 (Incorporated in Malaysia) 
 

FORM OF PROXY  
 

 No. of shares held  CDS Account No. 
      -    -           

 
I / We ______________________________________________________________________________________  

(FULL NAME IN BLOCK LETTERS) 
 
(NRIC No./ Company Registration No./ Passport No.  ________________________________________________ ) 
 
of  _________________________________________________________________________________________  

(FULL ADDRESS) 
 
being a member/members of RUBBEREX CORPORATION (M) BERHAD, hereby appoint 

 
Name of Proxy 
 

NRIC No./Passport No. % of Shareholdings to 
be Represented 
 

   
 

 
and/or failing him/her 
 

Name of Proxy 
 

NRIC No./Passport No. % of Shareholdings to 
be Represented 
 

   
 

 
or failing him/her, THE CHAIRMAN OF THE MEETING as *my/our *proxy/proxies to attend and vote for *me/us on 
*my/our behalf at the Extraordinary General Meeting of the Company, which will be conducted fully virtual through 
online meeting platform via TIIH Online website at https://tiih.online or https://tiih.com.my (Domain registration 
number with MYNIC: D1A282781) provided by Tricor Investor & Issuing House Services Sdn Bhd in Malaysia on 
Wednesday, 14 September 2022 at 10.00 a.m. or at any adjournment thereof, and to vote as indicated below: 
  
* Please strikethrough the words “the Chairman of the Meeting” if you wish to appoint some other person to be your proxy. 
 

Resolutions  FOR AGAINST 
Ordinary Resolution 1 Proposed Acquisition   
Ordinary Resolution 2 Proposed Diversification   
Special Resolution Proposed Change of Name   

 
(Please indicate with a cross “X” in the space provided whether you wish your vote to be cast for or against the 
Resolutions. If in the absence of specific directions, your proxy will vote or abstain from voting as he/she thinks fit).

Signed this ___________ day of ___________________, 2022.                                           
 
 
 
 
__________________________________ 
                                                                                                                                            
Signature/Common Seal of Member^
  



^ Manner of execution: 
 
(a) If you are an individual member, please sign where indicated. 
(b) If you are a corporate member which has a common seal, this Form of Proxy should be executed under seal 

in accordance with the constitution of your corporation. 
(c) If you are a corporate member which does not have a common seal, this Form of Proxy should be affixed 

with the rubber stamp of your company (if any) and executed by: 
(i) at least two (2) authorised officers, of whom one shall be a director; or 
(ii) any director and/or authorised officers in accordance with the laws of the country under which your 

corporation is incorporated. 
Notes: 

 
1. IMPORTANT NOTICE 
  
 Shareholders are to attend, speak (in the form of real time submission of typed texts) and vote 

(collectively, “participate”) remotely at the EGM using the Remote Participation and Voting facilities 
(“RPV”) provided by Tricor Investor & Issuing House Services Sdn. Bhd. via its TIIH Online website at 
https://tiih.online.  

  
 Please read these Notes carefully and follow the procedures in the Administrative Guide for 

the EGM in order to participate remotely via RPV. 
  
2. For the purpose of determining who shall be entitled to participate in this EGM, the Company shall be 

requesting Bursa Malaysia Depository Sdn Bhd to make available to the Company, a Record of 
Depositors as at 6 September 2022. Only a member whose name appears on this Record of 
Depositors shall be entitled to participate in this EGM via RPV. 

  
3. A member who is entitled to participate in this EGM via RPV is entitled to appoint a proxy or attorney or 

in the case of a corporation, to appoint a duly authorised representative to participate in his/her place. A 
proxy may but need not be a member of the Company. 

  
4. A member of the Company who is entitled to participate at a general meeting of the Company may 

appoint not more than two (2) proxies to attend and vote instead of the member at the general meeting. 
  
5. Where a member of the Company is an authorised nominee as defined in the Securities Industry (Central 

Depositories) Act 1991 (“Central Depositories Act”), it may appoint not more than two (2) proxies in 
respect of each securities account it holds in ordinary shares of the Company standing to the credit of 
the said securities account. 

  
6. 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. An exempt authorised nominee refers to an authorised nominee defined under the 
Central Depositories Act which is exempted from compliance with the provisions of Section 25A(1) of the 
Central Depositories Act. 

  
7. Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented 

by each proxy must be specified in the instrument appointing the proxies. 
  
8. A member who has appointed a proxy or attorney or authorised representative to participate at the EGM 

via RPV must request his/her proxy or attorney or authorised representative to register himself/herself 
for RPV via TIIH Online website at https://tiih.online. Procedures for RPV can be found in the 
Administrative Guide for the EGM.  

  
9. The appointment of a proxy may be made in a hard copy form or by electronic means in the following 

manner and must be received by the Company not less than forty-eight (48) hours before the time 
appointed for holding the EGM or adjourned general meeting at which the person named in the 
appointment proposes to vote: 

  
 (i) In hard copy form 

In the case of an appointment made in hard copy form, the Form of Proxy must be deposited 
with the Company’s Share Registrar at Tricor Investor & Issuing House Services Sdn. Bhd., Unit 
32-01, Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan 



✄

Kerinchi, 59200 Kuala Lumpur, Malaysia or alternatively, the Customer Service Centre at Unit 
G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 
Kuala Lumpur, Malaysia. 

   
 (ii) By electronics means  

The Form of Proxy can be electronically lodged with the Company’s Share Registrar via TIIH 
Online at https://tiih.online. Kindly refer to the Administrative Guide for the EGM on the 
procedures for electronic lodgement of Form of Proxy via TIIH Online.  

   
10. Any authority pursuant to which such an appointment is made by a power of attorney must be deposited 

with the Company’s Share Registrar at Tricor Investor & Issuing House Services Sdn. Bhd., Unit 32-01, 
Level 32, Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala 
Lumpur, Malaysia or alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical 
Podium, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia not less than 
forty-eight (48) hours before the time appointed for holding the EGM or adjourned General Meeting at 
which the person named in the appointment proposes to vote.  A copy of the power of attorney may be 
accepted provided that it is certified notarially and/or in accordance with the applicable legal requirements 
in the relevant jurisdiction in which it is executed. 

  
11. Please ensure ALL the particulars as required in the Form of Proxy are completed, signed and dated 

accordingly.  
  
12. Last date and time for lodging the Form of Proxy is Monday, 12 September 2022 at 10.00 a.m. 
  
13. For a corporate member who has appointed an authorised representative, please deposit the 

ORIGINAL/DULY CERTIFIED certificate of appointment of authorised representative with the Share 
Registrar of the Company at Tricor Investor & Issuing House Services Sdn. Bhd., Unit 32-01, Level 32, 
Tower A, Vertical Business Suite, Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, 
Malaysia or alternatively, the Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 
3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur, Malaysia. The certificate of appointment 
of authorised representative should be executed in the following manner: 

  
 i. If the corporate member has a common seal, the certificate of appointment of authorised 

representative should be executed under seal in accordance with the constitution of the 
corporate member. 

   
 ii. If the corporate member does not have a common seal, the certificate of appointment of 

authorised representative should be affixed with the rubber stamp of the corporate member (if 
any) and executed by: 

   
  a. at least two (2) authorised officers, of whom one shall be a director; or 
  b. any director and/or authorised officers in accordance with the laws of the country under 

which the corporate member is incorporated. 
    
14. Shareholders are advised to check the Company’s website at www.rubberex-corp.com.my and 

announcements from time to time for any changes to the administration of the EGM that may be 
necessitated by changes to the directives, safety and precautionary requirements and guidelines 
prescribed by the Government of Malaysia, the Ministry of Health, the Malaysian National Security Council, 
Securities Commission Malaysia and/or other relevant authorities. 
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