THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

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

Bursa Malaysia Securities Berhad (“Bursa Securities”) has not perused this Circular prior to its issuance
as Bursa Securities has prescribed it as an Exempt Circular pursuant to the provisions of Guidance Note
22 of the ACE Market Listing Requirements of Bursa Securities.

Bursa Securities takes no responsibility for the contents of this Circular, makes no representation as to its
accuracy or completeness and expressly disclaims any liability whatsoever for any loss howsoever arising
from or in reliance upon the whole or any part of the contents of this Circular.
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FLEXIDYNAMIC HOLDINGS BERHAD
[Registration No.: 201901010656 (1319984-V)]
(Incorporated in Malaysia)

CIRCULAR TO SHAREHOLDERS

IN RELATION TO

PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED
PARTY TRANSACTIONS OF A REVENUE OR TRADING NATURE
(“PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE”)

The resolution in respect of the Proposed Renewal of Shareholders’ Mandate will be tabled at Flexidynamic
Holdings Berhad’s Fifth Annual General Meeting (“5" AGM”) which will be conducted on a fully virtual basis
through live streaming and online meeting platform of TIIH Online provided by Tricor Investor & Issuing House
Services Sdn Bhd on Wednesday, 26 June 2024 at10.00 a.m. The Notice of the 5" AGM together with the
Form of Proxy are set out in the Annual Report 2023.

A member entitled to attend, speak and vote remotely at the 5" AGM via the Remote Participation and Voting
(“RPV”) facilities provided is entitled to appoint up to 2 proxies to attend, speak and vote remotely on his/her
behalf. If you wish to do so, you must complete, sign and deposit the Form of Proxy for the 5" AGM in accordance
with the instructions contained therein, at 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 or its Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium,
Avenue 3, Bangsar South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur or by electronic lodgement via TIIH Online
website at https://tiih.online not less than 48 hours before the time appointed for holding the 5" AGM. For further
information on the electronic lodgement of the Form of Proxy, kindly refer to the Administrative Guide, available
at the website of the Company at www.flexidynamic.com and Bursa Malaysia Securities Berhad’s website at
www.bursamalaysia.com.

Last date and time for lodging the Form of Proxy : 24 June 2024 at 10.00 a.m.
Date and time of 5" AGM : 26 June 2024 at 10.00 a.m.

This Circular is dated 30 April 2024




DEFINITIONS

For the purposes of this Circular, except where the context otherwise requires, the

following definitions shall apply:

Act

AGM

ARMC

Board or Board of Directors

Bursa Depository

Bursa Securities

Circular

Constitution
Director

Interested Director

Interested Major Shareholder

Interested Person Connected

Listing Requirements

LPD

Major Shareholder

The Companies Act, 2016 as amended from time to time,
and includes every statutory modification or any re-
enactment thereof for the time being in force

Annual General Meeting

The Audit and Risk Management Committee of
Flexidynamic

Board of Directors of the Company

Bursa Malaysia Depository Sdn Bhd [Registration
No0.198701006854 (165570-W)]

Bursa Malaysia Securities Berhad [Registration No.
200301033577(635998-W)]

The circular dated 30 April 2024 in relation to the
Proposed Renewal of Shareholders’ Mandate

Constitution of the Company
A member of our Board

A Director who is deemed to be a Related Party and is
interested in the Proposed Shareholders’ Mandate

A Major Shareholder who is deemed to be a Related Party
and is interested in the Proposed Shareholders’ Mandate

A person Connected who is deemed to be Related Party and
is interested in the Proposed Shareholder’ Mandate

ACE Market Listing Requirements of Bursa Securities

17 April 2024, being the latest practicable date for certain
information to be obtained and disclosed in this Circular

A person who has an interest or interests in one or more
voting shares in Flexidynamic and the number or aggregate
number of voting shares is 10% or more of the total number
of voting shares in Flexidynamic; or 5% or more of the total
number of voting shares in Flexidynamic where such person
is the largest shareholder of Flexidynamic. For the purpose
of this definition, “interest” shall have the meaning of
“interest in shares” given in Section 8 of the Act and includes
any person who is or was within the preceding 6 months of
the date on which the terms of the transactions were agreed
upon, a Major Shareholder of Flexidynamic (or any other
company which is its subsidiary or holding company)



N/A
NA
NBV

Flexidynamic or Company

Flexidynamic Group or Group

Flexidynamic Share or Share

Person Connected

Proposed Renewal of
Shareholders’ Mandate

Related Party or Parties

RRPTs or Recurrent
Transactions

RM and sen

Rules of Bursa Depository

SC

Mega Surplus

ZYL

Share Registrar

SICDA

Not applicable
Net assets
Net book value

Flexidynamic Holdings Berhad [Registration No.
201901010656 (1319984-V)]

Collectively, Flexidynamic and its subsidiaries
Ordinary share in Flexidynamic

Shall have the same meaning as in Rule 1.01 of the Listing
Requirements

The proposed renewal of shareholders’ mandate for the
Company to enter into Recurrent Transactions of a revenue
or trading nature with Related Party or Parties in the ordinary
course of business which are necessary for Flexidynamic
Group’s day-to-day operations

Director(s), major shareholder(s) or person(s) connected
with such Director(s) or major shareholder(s) as defined in
Rule 1.01 and Rule 10.02 of the Listing Requirements

Recurrent related party transactions of a revenue or trading
nature, which are necessary for day to day operations and
are in the ordinary course of business of Flexidynamic
Group

Ringgit Malaysia and sen respectively

The rules of Bursa Depository as issued pursuant to the
SICDA

Securities Commission Malaysia

Mega Surplus Sdn. Bhd. [Registration No. 200501003391
(680437-X)]

ZYL Dynamic Sdn. Bhd. [Registration No. 200501008521
(685568-H)]

Tricor Investor & Issuing House Services Sdn Bhd
[Registration No. 197101000970 (11324-H)]

Securities Industry (Central Depositories) Act 1991



Subsidiaries of Flexidynamic

Flexidynamic Engineering : Flexidynamic Engineering Sdn. Bhd. [Registration No.
201201038428 (1022906-K)] (Wholly-owned subsidiary
of Flexidynamic)

Flexidynamic Thailand : Flexidynamic Engineering Company Limited (Company

No. 0135558013141) (49% interest held through
Flexidynamic Engineering)

All references to “you” in this Circular are to the shareholders of the Company.

Unless specifically referred to, words denoting the singular shall, where applicable, include the plural and
vice versa and words denoting the masculine gender shall, where applicable, include the feminine and/or
neuter gender, and vice versa. Reference to persons shall include corporations, unless otherwise specified.

Any reference to any legislation or guideline in this Circular is a reference to that legislation or guidelineas
amended or re-enacted from time to time.

Any reference to time of day in this Circular is a reference to Malaysian time, unless otherwise stated.

[The rest of this page is intentionally left blank]
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To: The Shareholders of Flexidynamic

Dear Sir/Madam,

PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR RECURRENT RELATED PARTY
TRANSACTIONS OF A REVENUE OR TRADING NATURE

1. INTRODUCTION

The Company had at the Fourth AGM held on 23 June 2023 obtained approval from its
shareholders for the Company and its subsidiaries to enter into Recurrent Transactions.
Such approval shall continue to be in full force until the conclusion of the forthcoming 5
AGM unless authority for its renewal is obtained from the shareholders of the Company at
the Fifth AGM.

On 16 April 2024, the Company announced to Bursa Securities that the Board proposes
to seek its shareholders’ approval on the Proposed Renewal of Shareholders’ Mandate at
the forthcoming 5" AGM.

This Circular has been prepared to provide you with details of the Proposed Renewal of
Shareholders’ Mandate and to seek your approval for the Proposed Renewal of
Shareholders’ Mandate as contained in the resolution to be tabled at the forthcoming 5t
AGM.

YOU ARE ADVISED TO READ AND CONSIDER THE CONTENTS OF THIS CIRCULAR
CAREFULLY BEFORE VOTING ON THE RESOLUTION PERTAINING TO THE PROPOSED
SHAREHOLDERS’ MANDATE AT THE FORTHCOMING AGM.
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DETAILS OF THE PROPOSED SHAREHOLDERS’ MANDATE
Provisions under the Listing Requirements
Pursuant to Rule 10.09(2) and Guidance Note 8 of the Listing Requirements, the Company

proposes to seek a general mandate from you for the RRPTs subject to, inter-alia, the
following:

(a) the RRPTs are in the ordinary course of business and are on terms not more
favourable to the Related Party or Parties than those generally available to the
public;

(b) the shareholders’ mandate is subject to annual renewal and disclosure is made in

theannual report of the aggregate value of transactions conducted pursuant to the
shareholders’ mandate during the financial year where the aggregate value is equal
toor more than the threshold below in relation to a listed issuer with a share capital
of less than RM60 million:

(i) the consideration, value of the assets, capital outlay or costs of the RRPT is
RM1.0million or more; or
(ii) any one of the percentage ratios of such RRPT is 1% or more,

whichever is the lower;

(c) the listed issuer to issue circular to shareholders in relation to the shareholders’
mandate and it must include information as may be prescribed by Bursa Securities,
together with a checklist showing compliance with such information when
submitting to Bursa Securities;

(d) in a meeting to obtain shareholders’ mandate, an interested Related Party must
not vote on the resolution in approving the transactions and ensuring that Person
Connected with them abstain from voting on the resolution approving the
transactions;and

(e) the Company immediately announces to Bursa Securities when the actual value
of a RRPT entered into by the Company, exceeds the estimated value of the RRPT
disclosed in this Circular by 10% or more and must include the information as may
beprescribed by Bursa Securities in our announcement.

Where your mandate has been procured pursuant to the above, the provisions of Rule
10.08 of the Listing Requirements in relation to related party transactions will not apply save
for Rule10.08(7) of the Listing Requirements.

The Proposed Renewal of Shareholders’ Mandate, if approved by the shareholders at the
forthcoming 5™ AGM, will take effect from the date of the said 5" AGM until:

(i) the conclusion of the next AGM following the forthcoming 5" AGM at which the
Proposed Renewal of Shareholders’ Mandate is passed, at which time it will lapse,
unless the authority is renewed by a resolution passed at the next AGM;

(i) the expiration of the period within which the next AGM is required to be held pursuant
to Section 340(2)(b) of the Act (but shall not extend to such extension as may be
allowed pursuant to Section 340(4) of the Act); or

(iii) revoked or varied by resolution passed by shareholders in a general meeting,

whichever is earlier;

Thereafter, approval from the shareholders for renewal of the mandate will be sought at each
subsequent AGM of the Company.
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Accordingly, the Board proposes to seek the shareholders’ approval for the Proposed Renewal
of Shareholders’ Mandate as detailed in Section 2.5 of this Circular at the 5" AGM to be held
on 26 June 2024, to enable the Company and/or its subsidiaries to enter into Recurrent
Transactions with the Related Party, which are necessary for the day-to-day operations of the
Flexidynamic Group.

Such transactions will be made on terms which are not more favourable to the Related Party
than those generally available to the public and are not to the detriment of the minority
shareholders of Flexidynamic.

Details of the Proposal

It is anticipated that in the normal course of the Group’s business, Recurrent Transactions
between Flexidynamic Group and the Related Parties are likely to occur at any time and
with somedegree of frequency. In this respect, the Directors are seeking approval from the
shareholders for the Proposed Renewal of Shareholders’ Mandate which will allow the
Group to enter into Recurrent Transactions referred to in Section 2.5 with the Related
Parties, provided such transactions are made at arms’ length, Flexidynamic Group’s normal
commercial terms and on terms not more favourable to the Related Parties than those
generally available to the public and are not to the detriment of the minority shareholders of
Flexidynamic.

Validity Period

The Proposed Renewal of Shareholders’ Mandate, if approved by the shareholders of the
Company, shall take effect from the passing of the ordinary resolution to be proposed at
the forthcoming AGMand will continue to be in force until:

(i) the conclusion of the next AGM of the Company, at which time it will lapse, unless
by a resolution passed by the shareholders of the Company in a general meeting,
the authority is renewed by a resolution passed at the next AGM; or

(i) the expiration of the period within which the next AGM of the Company is required
to be held pursuant to Section 340(2) of the Act (but must not extend to such
extension as may be allowed pursuant to Section 340(4) of the Act); or

(iii) revoked or varied by a resolution passed by the shareholders of the Company in
a general meeting,

whichever is earlier.

Principal activities of our Group

The principal activity of the Company is an investment holding company and principally involved
in the design, engineering, installation and commissioning of glove chlorination systems as well
as the design and installation of storage tanks and process tanks for the glove manufacturing

industry. The principal activities of the subsidiaries involved in the Recurrent Transactions
are as follows:

Percentage of

effective
Subsidiaries Principal Activities Interests
Elex_ldyne?mlc Design, engineering, installation and 100%
ngineering SN L

commissioning of glove chlorination

systems, as well as design and installation

of storage tanks and process tanks for the

glove manufacturing industry
Flexidynamic Installation and maintenance of glove 49%
Thailand chlorination systems, storage tanks and

process tanks for the glove manufacturing

industry



lo8) ajenbs 198 ‘ealy -
(ye2ozzLie

0} $202°20'8C Woid) -
(y2oz20°22

0} 6102'Z2'8¢ wold)
sieeA G @lnus] -

siseq Ajyjuow

uo 9|gehed oseo] - SIOPIOUBIBYS

puejiey )
0zlzZL  Iueywnyey Jolew pue  siopaup
Bunjbuory suobuopy no yum  diysuoperal

‘oL ay) jo sieop

uiyloAjoyeyd
8y} 10} (1) @I0N 0} Jojoy

"ON ‘0¢z/98 :uonedo -
- :(Jueus;) se)

pueieyl olweuApixe|d Buoa] buoyue] e

s10j0041q pajsalau|

:asiwaud
Bumojioy By}  Joy nybuesiy
puejieyl OlweuApixa|4 edeyopyd e puejiey
Aq (psojpue Buos Buoy uel e olweuApixs|4
se) mybuesity eAeyoliyd slapjoyaieys pue nybBuesiy
1z 0¢ 0¢ 0} JuawAed osea Jolew poajsalalu| eAeyoliyd (e)
(000.n¥) (000.ny) (000.ny) uoljoesuel} Jo ainjeN diysuone|ai saned "ON
adi o3 dn Nov Jenouid s deak IOV 3X3u ay} JO ainjeN Bupoesues]
snoinaid ay} Buipasaud ayy 0} INOV SIY} wouy pue Aued pajedy

woJy pajoesuel} ul paso|asip pouad ay} 104
anjeA [enjoy anjeA anjeA pajewnsy
pajewns3

‘polad pies ay} JOAO sjunowe pies ay} pasodxa jou Aew 10 Aew suolnoesuel}
asay} Jo sanjen |enjoe Joajebaibbe ay | ‘sabueyds 0} joalqns aq Aew pue pouad pies ayj 4o} sainbly pajabpng s, dnols ay} uo paseq Auedwo) ay} JO NOV 1Xa8uU ay} Jo
uoIsnouod ay} [un Auedwo) ay} Jo NOVY Bulloodylio) 8y} JO UOISN|DUOD By} WOl polad 8y} Jo) 8Je Mo[aqg d|ge} 8y} Ul IN0 18S S| 44y 8y} JO SanjeA pajew}sa ayl

‘sJapjoyaleys Ajliouiw Jno JO Jusawilap ay) 0} jou ale pue 2l ignd ay} 0} a|gejieAe Ajjelauab asoy)
uey) sallied paje|oy oy} 0} 9|qelnoAB) 810W JOU SJe YoIym SWIs} pue saolid uoijoesuel) pue ‘swiia} [B10J9WWO0D [BWIOU U0 paseq paJisjus ale suojjoesuel) yons jey)
papirold a|ge} 8y} Ul IN0 oS sallied paje|ay JO S9SSe|0 8y} Ym SSauIsng JO 8SIN09D [BUWIOU BY} Ul SUOI}OBSUE) YoNs O}ul Jajud o0} dnols) ay) 1o} s)epuely siopjoyaleys
J0 |lemauay pasodoid 8y} Joj |enoldde siepjoyaseys Bupjess si pieog oyl ‘S1dyy Yons Jo ainjeu juanbal) pue [BIUSPIUOD ‘DAIISUSS-SWI} U} JO MIIA U|

"MOJa(q 8|ge) 8y} Ul paie}ap aJe UoIym S] 4y Olul J8jue ‘ssaulsng Jo 8sinod Aleulplo syl ul ‘pinom dnols) ay) jey) pajedionue si |

S1d¥yY ay3 Jo uonew.olu



sniding
ebo|y wouy asn |essuab
pue  pnow  USPOOM
jo  Buunjoejnuew Jo}

‘way)
YlIIM pajosuuod suosied
lojpue  sispjoyaleys

Jolew ‘s10)0a.Ip
Jno yum diysuonelal
Jisyy jo s|iejsp

Jo} (g) 80N 0} Josey

Buoa buoyue] e
s10}03l1q pajsalaju|

nybuesiy

efeyollyd
Buoaq Buoyue| e

slapjoyaJieys

Buuesuibug
olweuApIxald
pue

- 00S 00S Jaquul} UMES JO 8seydind Jofew pajsalaju| sniding ebay (0)
Josy
alenbs | gz :ealy -
|[emausl
|lenuue :alnua] -
siseq Ajyjuow ‘wey}
uo sjgeled |eusy - UiM pajosuuod suosiad
Buoyond 0Ly Jo/pue slapjoyaieys
‘efer Buoyong Jofew ‘s1030841p
Jlepueg ‘G Lleuay no yum diysuonelal
uejer ‘pseasinog |0l di|syy J0 s|iejap
‘QZ-Ye-Y  :uonesoT - loy (2) @loN 0} Jsley
:(Jueus) se) Buussuibug Buos Buoy uel e
olweuApixa|4 sJ10}2a41q pa)salaju|
:asiwaid Buimojjo} 8y} Jo nybuesly
Bunuas 1o} Buussuibu] efeyoliyd e
olweuApixa|4 Buoo buoyjue] e Buussulbug
Aq (pJojpue| se) siapjoyaieys OIWeUApIX3|4
19 ZL cL TAZ O} [ejusl Jo JuswAhed Jofew pajsalaju] pue IAZ (a)
(000.N¥) (0o00.¥) (000.N¥) uondesuel) Jo ainjeN diysuonejai soned "ON
adi oy dn pov Je[nouid s deak WOV IXau a3y} JO ainjeN Bunoesuela]

snojaaud ay}
wioJj pajoesuel}
anjeA [enjoy

Buipasaud ayy
uj paso|asip
anjeA
pajewns3

0} NOV S!y} wo.y
pouad ayj} 10}
anjeA pajewi}sy

pue Aued pajejay



Diueiq yej Ajleuonusiul st ebed siyy jo 3sel 8y ]

‘Buoa Buoy| ue] Jo sIayjoiq Y} ale MOH UOY ue] pue aapp Buoy ue] (1)
Buoa Buoyj ue] jo Jayie} ayl st Buoayn) Bug ue] (1)
:Ajpweu ‘sniding ebay Jo siapjoyaleys pue sioyoaliq ayL

snjding eba ()

‘Buoa] Buoy| ue| JO MeJ-UI-JB)SIS pue TAZ JO Jap|oyaleys pue Jojoalip e st Buo4 YnAN ulyd (q)
‘Buoa Buoyj ue] Jo Jayjoig pue JAZ JO Jap|oyaleys pue Jo}oalip e sl 89y Buoyj ue] (e)

TAZ (@)
‘Buoa Buoy| ue] JO aiMm pue puejiey] dlWBUAPIXa|H JO J0joalip e si nybuesly eAeyodyiyd (e)
puejiey L olweuhpixs|4 (1)

:8JON



2.6

27

2.8
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Basis of estimates

The estimated transaction values for the RRPTs referred to in Section 2.5 of this Circular
are based on:

(i) estimated prevailing prices, which are reasonably market-competitive; and
(i) the sums incurred or received over the past years for similar transactions.

The estimated transaction values were also projected based on the assumption that:

(i) our Group’s usual levels of transaction;
(i) our Group’s projected business volume; and
(iii) our current level of operations would be maintained,

from the date of our forthcoming AGM to our next AGM.
Threshold of authority

There are no specific thresholds for approval of RRPTs within our Group. All RRPTs are
subject to the approval of the Board after being reviewed by ARMC. Where any Director
has any interest (direct or indirect) in any RRPTs, such Director shall abstain from
deliberation and voting on the matter. The Company will ensure that:

(a) RRPTs will be conducted on an arms’ length basis and on normal commercial
terms and transaction prices which are not more favourable to the Related Parties
than those generally available to the public; and

(b) such transaction will not be detriment to the minority shareholders of the Company.

Amount due and owing by the Related Parties

There was no amount due and owing by Related Parties to Flexidynamic Group pursuant
to the RRPTs as at 31 December 2023. The payments were made within the agreed credit
terms.

Review procedures for RRPTs

To promote good corporate governance in the conduct of the Company’s business, our
Group has established a framework for evaluating potential conflicts of interest and
disclosure obligations arising out of transactions and business arrangements between the
Company andits Related Parties. The procedures in this framework ensure RRPTs are
undertaken on an arm’s length basis, on transaction prices and normal commercial terms
which are not more favourable to the Related Parties than those generally available to the
public, are not to the detriment of our minority shareholders and are in the best interest of
the Company. We set forth below the review procedures of the Company’s RRPTs.

(i) The transaction price for the sale and purchase of products and services shall be
determined based on the prevailing market rates/prices for the products and
services,and on normal commercial terms, or otherwise in accordance with
applicable industrynorms, after taking into account the pricing, level of services,
quality and delivery of the products.

(ii) Records will be maintained by the Company to capture all RRPTs entered into
pursuant to the Proposed Shareholders’ Mandate to ensure that relevant
approvals have been obtained and all RRPTs are compiled for review and approval
by the ARMC and Board respectively.

(iii) The ARMC has the responsibility for reviewing the RRPT procedures and guidelines
and reporting the same to the Board.



(iv)

(v)

(vi)

(vii)

(viii)

In the review of RRPTs, the ARMC may, as it deems fit, requests for additional
information pertaining to the transactions from independent sources and advisers.

If during the annual review, the ARMC and Board are of the view that the review
procedures and processes are no longer appropriate, adequate or sufficient to monitor,
track and identify RRPTs as well as to ensure that the RRPTs are made on arm’s
length basis, on terms and transaction prices not more favourable to the Related
Parties than those generally available to the public and are not to the detriment of
theminority shareholders, the ARMC will recommend to the Board to revise the
existing procedures and processes to ensure the Group has in place adequate
procedures andprocesses at all times.

At least 2 other contemporaneous transactions with unrelated third parties for
similar products or services and/or quantities will be used as comparison, wherever
possible,to determine whether the price and terms offered to or by the Related
Parties are fair and reasonable and comparable to those offered to or by other
unrelated third partiesfor the same or substantially similar type of products or
services and/or quantities. In the event that a quotation or comparative pricing from
unrelated third parties cannot be obtained, the transaction price will be based on
the usual business practices of the Group to ensure that the RRPTs are not more
favourable to the Related Party than those generally available to the public and are
not to the detriment of the Company or our Group or to our minority shareholders.

The Interested Director in the RRPTs must abstain from our Board’s deliberation
andvoting on the relevant resolution(s) in respect of the RRPTs. The Interested
Director must inform our Board, of the details of the nature and extent of his
interest, including all matters in relation to the proposed RRPTs that he is aware or
should reasonably beaware of, which is not in the best interest of the Company or
our subsidiary, as the case may be.

The Interested Major Shareholder or Person Connected to them must not vote at
the general meeting on the resolution approving the RRPTs. It is the duty of the
Interested Director and Interested Major Shareholder to ensure that Persons
Connected to them abstain from voting on the resolution approving the RRPTs.

STATEMENT BY ARMC

The ARMC has seen and reviewed the procedures set out in Section 2.9 of this Circular
and is of the view that the procedures and processes are:

(i)

(ii)

sufficient to ensure that the RRPTs are undertaken based on normal commercial
terms which are not more favourable to the Transacting Parties than those generally
availableto the public and are not to the detriment of the Company’s minority
shareholders; and

adequate to monitor, track and identify RRPTs in a timely and orderly manner and
that such procedures and processes are reviewed on an annual basis or whenever
the need arises.

DISCLOSURE OF RRPTS

The breakdown of the aggregate value of RRPTs will be disclosed in the Company’s annual
report for the financial year during which the Proposed Renewal of Shareholders’ Mandate
is in force, providing amongst others, the following information:

(a)
(b)

the type of Recurrent Transactions entered into; and
the names of the Related Parties involved in each type of the Recurrent Transactions
made and their relationship with Flexidynamic Group.

If the actual value of a Recurrent Transactions entered into by Flexidynamic Group
exceeds the estimated value of the Recurrent Transactions disclosed in this Circular by
10% or more, immediate announcement to Bursa Securities will be made.



RATIONALE AND BENEFITS OF THE PROPOSED RENEWAL OF SHAREHOLDERS’
MANDATE

The Proposed Renewal of Shareholders’ Mandate will enable Flexidynamic Group to carry
out RRPTs necessary for the Group’s day-to-day operations, which are time sensitive in
nature, and will eliminate the need to announce and convene separate general meetings
(if applicable) from time to time to seek shareholders’ mandate before entering into such
RRPTSs. This will substantially reduce the expenses, time and other resources associated
with the convening of general meetings on an ad hoc basis, improve administrative
efficiency and allow financial and manpower resources to be channelled towards attaining
other corporate objectives.

The RRPTs carried out within the Flexidynamic Group creates mutual benefits for the
companies in the Group, such as expediency and increased efficiency necessary for day-
to-day operations.

In addition, the RRPTs are intended to meet the business needs of the Group on the best
possible terms. By transacting with the Related Parties, the Group would have an
advantage of familiarity with the background and management of the Related Parties, thus
enabling moreinformed commercial decisions to be made. In most dealings with the
Related Parties, the Group and the Related Parties have close co-operation and a good
understanding of each other’s business needs thus providing a platform where all parties
can benefit from conducting the RRPTs.

EFFECTS OF THE PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE

The Proposed Renewal of Shareholders’ Mandate will not have any effect on the issued
share capital of the Company and our substantial shareholders’ shareholdings and is not
expected to have a material effect on the NA per share, gearing and earnings per share of
our Group.

INTERESTS OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS
CONNECTED TO THEM

As at LPD, the direct and indirect interests of the Directors, Major Shareholders and/or
Persons Connected to the Directors and Major Shareholders of Flexidynamic who are

interested and/or do not consider themselves independent in the RRPTs are as follows:

As at the LPD

Direct Indirect

No. of No. of
Name Shares % Shares %
Interested Directors
Tan Kong Leong 117,892,900 39.34 9,198,100 3.07
Interested Major Shareholders
Tan Kong Leong 117,892,900 39.34 9,198,100* 3.07
Phitchaya Arsangku 6,259,800 2.09 120,831,200  40.32

* Deemed interest via spouse’s shareholding and his shareholding in TECS Properties Sdn
Bhd pursuant to Section 8 of the Act.
**Deemed interest via spouse’s direct and indirect shareholding in the Company.
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As at the LPD

Direct Indirect

No. of No. of
Name Shares % Shares
Person Connected
Tan Kong Kee - - -
Chin Nyuk Fong - - -
Tan Eng Cheong 180,000 0.06 -
Tan Kong Wee 450,000 0.15 -
Tan Kon How 774,000 0.26 -

Accordingly, the Interested Director, namely Tan Kong Leong has abstained and will continue
to abstain from all Board deliberations and voting on the Proposed Renewal of
Shareholders’ Mandate. Further, the Interested Director and Interested Major Shareholder
will abstain from voting in respect of their direct and indirect interests, if any, on the
resolution pertaining to the Proposed Renewal of Shareholders’ Mandate at the
forthcoming AGM.

In addition, the Interested Directors, namely Tan Kong Leong and Interested Major
Shareholder, namely Phitchaya Arsangku have under taken to ensure that Persons
Connected to them will abstain from voting pertaining to the Proposed Renewal of
Shareholders’ Mandate at the forthcoming AGM in respect of their direct and indirect
interests in the Company.

Save as disclosed above, none of the other Directors, Major Shareholders or Persons
Connected to Directors or Major Shareholders of the Company has any interest, direct or
indirect, in the Proposed Renewal of Shareholders’ Mandate.

APPROVALS REQUIRED

The Proposed Renewal of Shareholders’ Mandate is conditional upon the approval of the
shareholders of the Company being obtained at the forthcoming AGM.

DIRECTORS’ RECOMMENDATION

The Directors of Flexidynamic (save for Tan Kong Leong, who is the Interested Director
and have abstained from all deliberations and voting in respect of the Proposed Renewal
of Shareholders’ Mandate) having considered all aspects of the Proposed Renewal of
Shareholders’ Mandateand after careful deliberation, are of the opinion that the Proposed
Renewal of Shareholders’ Mandate is in the best interest of the Company. Accordingly, the
Board (save for Tan Kong Leong) recommends that you vote in favour of the ordinary
resolution pertaining to the Proposed Renewal of Shareholders’ Mandate to be tabled at
the forthcoming AGM.

AGM

The ordinary resolution to approve the Proposed Renewal of Shareholders’ Mandate is set out
in the Notice of the 5" AGM contained in the Company’s Annual Report 2023.

You are entitled to attend and vote at the forthcoming AGM or appoint a proxy to vote for
and on your behalf. In the event if you are unable to attend and vote in person, you are
requested to complete, sign and return the Form of Proxy at the Share Registrar of the
Company, 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
or its Customer Service Centre at Unit G-3, Ground Floor, Vertical Podium, Avenue 3, Bangsar
South, No. 8, Jalan Kerinchi, 59200 Kuala Lumpur or by electronic lodgement via TIIH Online
website at https://tiih.online not less than 48 hours before the time appointed for holding the 5™
AGM.

The lodging of the Form of Proxy will not preclude you from attending and voting in person
at the forthcoming AGM should you subsequently wish to do so.
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1. FURTHER INFORMATION

You are advised to refer to the attached Appendix | for further information.

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

PHANG SZE FUI
Independent Non-Executive Chairperson
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APPENDIX |- FURTHER INFORMATION.

RESPONSIBILITY STATEMENT

The Directors have seen and approved this Circular and they collectively and individually
accept full responsibility for the accuracy of the information given and confirm that, after
making all reasonable enquiries, to the best of their knowledge and belief, there are no
other facts the omission of which would make any statement herein misleading.

MATERIAL CONTRACT

Save for the disclosed below, there are no other material contracts (not being contracts
entered into in the ordinary course of business) which have been entered into by the Group
within two (2) years immediately preceding the date of this Circular.

i) Sale and purchase agreement dated 5 July 2022 between Flexidynamic
Engineering and Eraglo Properties Sdn. Bhd. for the acquisition of a piece of
freehold industrial land identified as HSD 48996, PT51477, Mukim Tanjong
Duabelas, District of Kuala Langat, Selangor with a single-storey semi-detached
factory incorporating a 2-storey building erected thereon within a light industrial
development known as Excellent Technology Park IV and bearing postal address
of No. 10, Jalan 1/3, Kawasan Perusahaan Olak Lempit, 42700 Banting, Selangor
for a purchase consideration of RM4,888,888. This sale and purchase agreement
was completed on 13 October 2022.

MATERIAL LITIGATION, CLAIMS AND ARBITRATION

As at the LPD, our Group is not involved in any material litigation, claim or arbitration, either
as plaintiff or defendant, and our Directors confirm that there is no legal proceeding,
pending or threatened, against our Group or of any fact likely to give rise to any proceeding
which might materially and adversely affect our business or financial position.

DOCUMENTS AVAILABLE FOR INSPECTION

The following documents are available for inspection by the shareholders at the Registered
Office of Flexidynamic at Level 15-2, Bangunan Faber Imperial Court, Jalan Sultan Ismail,
50250 Kuala Lumpur during normal office hours between Monday and Friday (except public
holidays) from the date of this Circular to the date of the forthcoming AGM:

(@) The constitution of Flexidynamic; and

(b) The audited consolidated financial statements of Flexidynamic for the financial years
ended 31 December 2022 and 31 December 2023.

[The remaining section of this page is intentionally left blank]

12



