TDM BERHAD
(Company No: 6265-P)
(Incorporated in Malaysia)

THIS ERRATA IS DATED 7 MAY 2018 AND IS TO ACCOMPANY THE
NOTICE OF 53f° ANNUAL GENERAL MEETING OF TDM BERHAD

TO ALL SHAREHOLDERS OF TDM BERHAD (“THE COMPANY™)

The Board of Directors of the Company wishes to inform that Agenda 11 in the Notice of 537
Annual General Meeting (“AGM") was erroneously misprinted as Ordinary Resolution 10 instead
of Ordinary Resclution 11.

As such, item in Agenda 11, shall by this Errata be amended, corrected and read as Ordinary
Resolution 11. )

Save for the above-mentioned amendments, all other information in the Notice of 53¢ AGM
remains valid and unchanged.

A copy df the revised Notice of 53" AGM is enclosed for your reference.
We apologize for the error and for any inconvenience caused.
Yours faithfully,

For and on behalf of the Board of
TDM BERHAD

v

WAN HASLINDA WAN YUSOFF
Company Secretary

Kuala Terengganu
Dated :7 May 2018



mirmamn

8.

Thursday, 24 M;

. To re-appoint Messrs. Emst & Young as Auditors of the Com;

1a.

2017 togethar with the Reparts of the Directors and the Auditars thereon

Ta ra-alect .-S.F__OEWB Direciars who setlre i aceondance with Anicle 113 of the
Compary’s Artickes of Association and being eligible, offer themseives for re-slection:-
2.1 Major General Dato' Dr Mohamad Termidz Junaidi (R)

2.2 Datc’ Mohd Ali Abas .

Ta re-siect the following Director wha retires in accordance with Article 116 of the
Company’s Anticles of Association, and being eligible, otfers himself for re-clection:-
2.1 YB Dato’ Wan Nawawi Haji Wan lsmait .

. To apprave the paymant «f tha firgt and final gividend of 0.5 sen per odinary share, tax

Bxampl under the single-Tier system for the financial year ended 31 December 2017,

. Ta spprove the paymen: of Directors’ Fee up to an amount of RAMEG7Z,000.0C for the

period from 24 May 2018 until the canciusion of the next AGM of the Comparry.

. To approve ths payrment of Directors” Benefits o the Nan-Executive Directors up to an

amoum of RM1,576,000.00 for the periad frormn 24 May 2018 untid the conclusion of the
next AGM of the Campany.
i " for 1he financial ysar
ending 31 Decernber 2018 and 1b authorise the Directars 1o fix their remuneration.

SPECIAL BUSINESS
To consider and if thought fit, to pass tha fallowing resolutions:

Proposed Renswss of Authority for Share Buy-Back by the Company

“THAT subjoct always ta the Companies Act, 2016 [Acy) and all other applicable laws,
rules and reguiations, approval be and is hereby given to the Company, to purchase
such ameunt of ordinary shares in the Cornpany as may be determined cm the Directors
of the Company from time to fime through Bursa Malaysia Securities {Bursa
Securilies} as the Directors may deem fit and expedient in the interest of the Coropany
provided that the agaregate number of shares 1o be purchased and held pursuan! to
this resclution does not excesd ten percart {10%) of the issusd and pad up shats
capial of the Company and the maximum funds to be aliogated by the Compary for
the purpese of purchasing its own shares shall not exceed the total retained profits of
the Company. As at 31 Decembar 2017, the sudited retainsd profits of the Company
was RM31S,068,000.

THAT such authority shal commence imenediately upon the passing of this regolution
and shall remain in force unatil the conclusion of the next AGM of the Company unless
eariar revoked or vanec by ordinary resclution of the shareholders of the Comparny in

neral meeting.

AT authority ba and is hereby given to the Directors of the Company to decids in

their abgolute discretion ta retain the ordinary shares in the Company sa purchased by
the Gompany as Treasury Shares and/or to cancel them and/or to resell them and/or
ta distribute them as share dividends and/er to deal with the treasury shares in such
Manners as may Un%md_.wga and prescribe by the provisions of the Bumsa Securites
Main Market Listing Requirements and any other relevamt Authorities.
AND THAT FURTHER authoqity be and is hereby given to the Directors of the Company
1o take &l such Staps as are nacessary o enter into any agreements, arangemants
and guaranteas with any party or parties to implement, finakse and give full efeci to
the aforesaid with full powers to assent to any conditions, modifications, revatuations,
variations ancl'or amendments {f any) 23 may ba imposed by the redevant Authories
and to da al such: acta and things as the Directors may deem: fit and expediert i the
interest of the Company.”

. Aurthotty 1o Issue Shares Pursuant to Section 75 and 75 of the Companiea Act, 2016

“THAT subject afways to the Act, the Aricles of Associgtion ot the Compary and
approvils from Budsa Mualaysia Securitios Berhad and any other Governmental!
Hegulalory Authonitles, where such approval &2 necassary, authorty be and is hereby
given to the Directors of the Compary, pursuant to Sections 75 and 75 of the Act, o
allat shares in the Company at any time and upon such termms and conditions and
tor such purposes as the Déectors of the CGompany may, n their ghsoiute discretion,
deem fit, povided that the mnmw%ﬂ._c number of shares o be issuved pursuant fo
this resolution does not excesd 1 of the tatal number of issued shares (exchuding
treasury shares} of the Company for the time being AND THAT the Directors of the
Company be and are hereby empowersd to obtain the approval for the Esting of and
quotation for the additional shares so issued an the Bursa Malaysia Securities Berhad
AND THAT such authority shall continue to be in force untit the conclusion of the next
AGM ot the Company.”

Proposed of the y tor

Shpres In the Company (“TOM Shares™ In to the Df

Scheme thal Provides Si holders of the Company with the Option to Reinvest
Their Cash Dividend entilements in rew TOM Shares {DRAS)

“THAT pursuant to the DRS as approved by the Shareholders at the 527 AGM held an 25
May 217, and subject to the approval of the mlevant authority {if any), approval be and is
hereby given to the Company to aliot and issue such number of new TDM Shares for DRS
until fhecanclusion of the next AGM, upon such terms and conditions and to such persons
as the Directors may, in their sole and absolute discretion, deem fit and in the best interest
of the Company PROVIDED THAT the issue price af the said new TDM Shares shall be
fixed by the Directors at not rmord than ten percent (1096} discoum to the adjusted five (5) -
day volums weighted average rmarkel price {WAMP) of TOM Shares immediataly priar 1o
the price-fixing date, Of which the VIWAMP shall be adissied ex-dividend betore applving
the alorementionad discount :n fidng the issue price of TDM shares at the material time;
AND THAT the Directors and the Secretary of the Company be and are hereby autharised
1o do al such acts and enter Tnte all such ions, amang and ag

and to execute, sign and deliver for and on behalf of the Company, alt such doclamens
and impose such terms and conditions or delegate all or any part of its powers as rmay
be necessary or expedient in otder to give Ul effect to the DRS, with full powers 10
assent to ahy condibons, odifications, variatons and/or amendments (' any} as may be
imposed or agreed 10 bry any relevant authoritias or cansequent Lpon the implementation
af the asid conditions, modffications, variations and/er amendments, a5 the Direclors
may, in their absolute discretion, deam . and in the best interest of the Company.

® to allot .-:n.ﬁ!—o New Ordinary

. PROPOSED NEW SHAREHOLDERS' MAMNDATE FOR RECURRENT RELATED

PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE

“THAT subiect io the provision of the Main Market Listing Requirernents of Bursa

Malaysia Securites Berhad, aparoval be and is hereby given to the Company andfor its

Subgidiary Companies to enter mta recurent related! party fransaclions of a revenue ar

trading nanse as 5et out in the Circular 1o Shareholcers dated 24 Apst 2018 provided

that sGch fransacions and/o: arangement are:

) necessary for the day-io-dlay operations:

(il am undenaken: in the ordinary course of business in amnse’s length commercial
temns which aré hat more favourable 1o the Helated Partes than those generally
available 1o the public: and

{iif) are ngi derimental to the minority sharsholders of the Company.

AND THAT such approvat, shall continue to be in force unst

@} the conchusion of the nexi AGM of the Company, al which tme it will lapse, unless
by a resolubcn passed at such AGM, the authonty is renewed: ar

(il the expiratian of the period within which the next AGM of the Company after the
date it i5 required 1 be held pursuant o Section 340{2) of the Act (bul shal nol
exiend o such extension as may be allowed pursuant to Segtion 340(4) of the Act);

or
(W} revoked of varied by resoiution passed by the shareholders of the Company in
_gensral mesiing.

NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN THAT the Fifty Third Annual General Meeting {AGM) of tha Company will be held at
Dewan Gamelan 3, Primula Baach Hots, Jalan Persinggahan, 20400 Kuata Terengganu, Terangganu Dand Iman on
2018 at ¥0.00 a.m., or at any adjournmesnt therecf far the purpose of consldering and if thought fit,
passing the folowing business with or without madifications:
AGENDA

ORDINARY BUSINESS

. To mcaive the Augited Financial Staternents for the financial year ended 31 December

Ploase refer o
explanatory Note 1

O_d'!g. 1
Ordinary Resclution 2
Ordinary Resolution 3
Orglinary Reaciution 4
Orcinary Resciution 5
Orfinary Resolution 6

Ondinaty Resolution 10

Ordinary Resolution 11

AND THAT the Directors be and are hemby authorised te complete and do all such acts and
§§Em3§1_5§535£g§3‘52<§
axpadient or necessary to give effact to the Proposed New of Shareholders’ Mandate.

12. To transact any other business of which due notice shall have been given in accordance
with the Companies Act 2016 and the Company’s Arficles of Assoclation.

BY ORDER OF THE BOARD
WAN HASLINDA WAN YUSOFF (MAICSA TO554 78}
Company Secratary

Kuala T
Date: Mﬁivu_wmladm

Notes: -

1. A member of the Company eniitied to attend and vote at the meeting is entitled 10 appoini a proxy Lo attend and
vote in his stead. A proxy need not be a member of the Company. A member shal appoint not more than two (2)
proxies to anend ank vote at the same meeting. Whens a rember appoints two (2] proxies. the appointmants
shall be invalid uniess he specifies the proportions of his shareholdings to be rapresamted by each proxy.

2. Where a member of the Company is an Authorisad Nominee as defind i the Securities Industry (Centrad
Depositoies) Act, 1881 (SICDA), it may gppoint not mare than two (2) proxies In respect af each secunties
account it hoids in erdinary shanes of the Company standing to the credil of the sajd securiiies account.

3. Where a member of the Company I8 an exerpt Authorised Nominee which holds ondinary shares in the
Company for mutiple benaficial owners in one (1} securities account “oronibus account”, thive & no limit to the
number of proxies which the exemgl Authorised Nomines mey appoint in respect of sach omribus aceount it
holds. An exempt Authorised Mamines refers to an Authoniset Nomtinea defined under SICDA which is exempted
trom gompliance with the provisions of subsection 25A(1) of SKGDA. - 3

4. Where a member or the Authorised Nominee appoints two {2) proxies, or where an exempt Authoriaed Nominee
appoints Two {2) or more proxies, the proportion of sharehaidings 1o be representad by each praxy must be
gpecified in the instrument appointing tha proxies, . ~

5. The instrument uaﬁﬁ.:%.% a proxy shali be in writing under the hand of tha appointor or of his Attomey duly
authorised in writng, or, if tha appointor is a Corporation, either under the Common Seal, or unger the hand of
an Otficer or Attoney duly autherised. )

6. If this Proxy Fom is signed under the hand of an Officer duly awthorised, it should be accompanied by &
siatement reading “signed as autharized Otficer under Authorisation Dacuhent which is stil in force, no notice

of Attormey, which shouid be valid in accordance with the faws of the jurisdiction in which it was created and is
exercised, should bie enclosed in this Proxy Form. § .

7. Trwe original signed instrurment appointing a Proxy or the Powsr of Antomey or other Autharfty, if any, unider which
it1s sighed or @ notarially certified copy of that Power or Authority must be ited at the office of the Share
Registrar of the Company i.e at Tricor investor & Iaauing House Services . Bhi., Unit 32-01, Level X2,
Tower A, Vertical Business Suite, Avenus 3, Bangsor South, No. 8, Jalan Kerinchi 53200 Kuata Lumpur,
Wilayah Persekutuan nat less than 48 hours befare the time for halding the meeting or at adjoumned meeting at
which the person named in the instrurment proposes to vote, or in the case af a poli, not less Man 24 hours before
the time appainted for the taking of the pol, and in default the inatrument of proxy shal not be treated as valid.
Paragraph 8.29A {1) of the Main Market Listing Recuirements of Bursa Malaysia Securities Berhad requires all
resalistions set out in the Natice of 53% AGM to be put to vots by poll.

B. Forthe pupose of determining a member who shat be entitied o attend and vote at the Mesting, the Campany
ghall be requesting Buraa ia D itory Sda. Bhd. in accordance with Anicle 57B of the Articles of
Assgocation of the Campany and Section 341} of the SICDA to issue a General Mesting Record of Depositors
as at 18 May 2018_ Only a depeaitor whoss nama appoars on the Record of Daposiiors as st 18 May 2018
shall be entitled to ptiend the sald masting or appoint proxies 1o attend and vole in his stead.

EXPLANATCRY NOTES TO THE AGENDA:-

Thizs itém ks meant for discussion only. The provisions of Section 340 (1) of the Act require that the audited financial
staterments and the Feports of the Directors and Audilors thereon be lald befors the Company & its AGM. As such
1his Agencla #em is not a business which requires a resalution to be put 1o vote by Shareholders.

Hem 4 of the Agenda — Ordinary Resolution 4

Final dividend

With reference o Section 131 of the Act, a company may only make a disribution to the sharenalders out of profits
af the company available if the compary /s salvent.

On 27 March 2018, the Board had considered the amount of dividend and decided 1o ecommend the same for the
sharehciders” approvar, The Directors of the Campany are satisfied that the Company will be solvent as it wil be able
10 pay ilz debts as and when the debts becoma due within twelve (12) months imsmiediatety after the distribution is
mads in efance with the requi under Section 132(2) and (3) of the Act.

Mem 5 .and 6 of ihe Agonds - Ordinary Hesolution 5.8 8

Section 230 (1) of te Act, provides amangst others, thal “ihe fees” of tha Direclors and “any benefits” paysble 1o the
Diretors shad be approved ot a general meetmg. In this respect, the Brard agresed that the shareholders approval
shall be sought at the 53 AGM on the Directors’ fees and baneftt in two (2) separate resolutions,

‘the payment of the Dirsctors” Fees for the periad fram 24 May 2018 unlil the conclusion of the next AGM of the
Company will only be made if the propased resolution 5 has been approved at the 53° AGM of the Company.

In determining the eslimated total amount of Directors' Benetit, the Board had considered various faciors which
inciude armangst others, the number of schecided and Speciat Board meetings, scheduled and Special Board
Commities meetings as well as the number of Non-Executive Direclors (NEDs) involved In these meetings. 5
The estimated sum of RM1,576,000.00 is for Directors’ Benafits for the period from 24 May 2018 until the conclusion
of the nex1 AGM of the Company. The payment of the directors' benefiz will be made on monthly basis and/or a3 and
when incuired if the Proposed Flesolution § has bean passed at the 53% AGM. The Board is of the view thal il s fair
and equilable for the Diractors to be paid on a manthly basis and/or as B when incismed, given that they have o
discharged ther duties and responsibifities and provided thair services to the Company throughout the said pericd.
Hem & of the Agenda — Ordinary Resotution 8

Propasad Renewal of Authority for Share Buy-Back by the Company

The proposed Ordinary Resolution 8 it passed, will smpower the Diectors of the Company 1o purchase the
Campany's shares up fo len percent (10%} of e issued and paid up share capilal of the Company by ulilizing the
fund aficcaled which shall not exceed the tala retainect prafits of The Co_.:_umnm. This authority. unlass revokad of
varied by the Company in a general meeting, will expire at the next AGM of the Company.

Further information on the Propesed Renewal of Share Buy-Back Authority is set oul in the Stelement in Relation
to Proposed Renewal of Authonity for Share Buy-Back by the Company contgined in the Company’s 2017 Annual
Report.

Hom 8 of the Agends ~ Ordinary Resciition 9

Authority 10 Issue Shares pursusnt 10 Sections 75 and 76 of the Companies Act, 2016

The Company had in its 52 Anpual General Meeting held on 25 May 2017. obtained its Shareholders” approval for
the renewal af the general mandate for issuance af shares pursuant 10 Section 75 & 76 ¢ the Acl. The Company did
not issbe ANy New ordinary shanes pursuant 1o this mandate.

The proposed Odinary Resolution No: 94 a renewa of the mandale to issue shares under Section 75 and 76 of
the Act H passed. it will aliow the Directors of the Company, from the date of the above AGM, authority to issue
and aflol shares from the unissued capital of the Company but nat sxceeding 10% of s issued share capital of
the Company. Tnis autherity, unless revaked ot vaned at a general meeting, will expire at the conclusion af the next
AGM o the Company.

A renewat for the said mandate is sought 1o avoid any delay and cost involved in convering such a general maeting.
Shouid the mandate be exercised, the Directors will utlise the pmocseds raised for funding cument andior future
ivestment projects. working capilal, acquisition, issuance of shares as seftiément of purchase consideration and/or
such other applications they may in their absolute discretion deem fit.

e 10 of the Agenda — Ordinary Ranglution 10 . . .
The proposed Resolution 10, il passed, will give authority o 1he Directors to allot and issue rew TDOM Shares in
respec: of the dividends declared al this AGM and subsequantly until the conclusion of the next AGM.

Hem 11 of the Agends - Orfinary Resolution 11

Proposed New S M .
The proposed resalution, i¥ passed, will empower the Company and its subsidiaries ("TDM Group®) 1o emsf inta
rectrent relateo party transactons al a revenue of trading nature which are necessary for TDM Group’s day-to-day
operations, subiect 1o 1he transactions being in the ordinary course of business and on 1erms which are nat more
{avouratle 1 the related parties than those generally avaiable 1o the public and are not, in she Company’s cpinion,
detrimental in the mingrity shareholders of the Company.

Please refer ta the Circular to Sharshalders dated 24 Aprd 2018 for further information.




