ITMAX SYSTEM BERHAD ("ITMAX" OR "THE COMPANY")
REGISTRATION NO.: 200101008580 (544336-M)

JOINT VENTURE AGREEMENT BETWEEN ITMAX, ENFORCEMAX SDN. BHD., A 70%-OWNED SUBSIDIARY OF THE COMPANY AND AIM-FORCE SDN. BHD.

1. INTRODUCTION

Pursuant to Paragraph 9.03 of the Main Market Listing Requirements of Bursa Malaysia Securities Berhad, the Board of Directors of ITMAX ("Board") is pleased to announce that ITMAX, together with its 70%-owned subsidiary, namely Enforcemax Sdn. Bhd. (“Enforcemax”), had on 6 December 2024 entered into a Joint Venture Agreement (“JVA”) with Aim-Force Sdn. Bhd. (“AFSB”) for the purpose of joint development of smart parking enforcement solutions and enterprise mobility software and technologies for various projects (“Proposed Joint Development”).

ITMAX, Enforcemax and AFSB shall, hereinafter be collectively referred to as the “Parties” or individually the “Party” as the case may be.


2. INFORMATION OF THE PARTIES

2.1 Enforcemax

Enforcemax [Registration No.: 202401046022 (1591868-U)], is a private limited company incorporated in Malaysia under Companies Act 2016 on 1 November 2024 and is principally involved in the development and integration of smart parking enforcement software, applications and solutions.

The issued share capital of Enforcemax is RM100.00 comprising 100 ordinary shares (“OS”).

The Directors of Enforcemax are:

(a) Lew Chiew Yoon
(b) Tan Sing Chia
(c) Tan Wei Lun

Enforcemax is a joint-venture corporation established to undertake the Proposed Joint Development contemplated under the JVA, jointly owned by ITMAX and AFSB. The details of their respective shareholdings are as follows:

	Name of Shareholder
	No. of OS
	Shareholding (%)

	ITMAX
	70
	70.00

	AFSB
	30
	30.00

	Total
	100
	100.00




2.2 AFSB 

AFSB [Registration No.: 198601003305 (152461-T)], is a private limited company incorporated in Malaysia under Companies Act 1965 on 10 April 1986 and is an investment holding company.  

The issued share capital of AFSB is RM150,000.00 comprising 150,000 OS. 



The Directors of AFSB are:

(a) Lew Chiew Yoon
(b) Yip Huan Shean 
(c) Pek Han Tiong

The shareholders of AFSB are:

	Name of Shareholder
	No. of OS 
	Shareholding (%)

	Lew Chiew Yoon
	47,000
	31.34

	Yip Huan Shean
	47,000
	31.33

	Pek Han Tiong
	47,000
	31.33

	Chiew Kheng Huat
	9,000
	6.00

	Total
	150,000
	100.00




3. SALIENT TERMS OF THE JVA

3.1 	The details of equity participation by ITMAX and AFSB are as follows:

(a) ITMAX and AFSB shall subscribe or cause to be subscribed for the OS in the share capital of Enforcemax in the following agreed shareholding proportion at all times unless otherwise mutually agreed between the Parties:

	Name of Shareholder
	Shareholding of OS (%)

	ITMAX
	70%

	AFSB
	30%

	Total
	100%



(b) ITMAX and AFSB agree to contribute an additional amount of capital of Ringgit Malaysia One Million (RM1,000,000.00) only (“Agreed Capital”) for Enforcemax to support its initial growth and expansion in the following proportion:

	Name of Shareholder
	Agreed Capital Portion 
	Manner of Contribution

	
	No. of OS
	Amount (RM)
	

	ITMAX
	700,000
	700,000.00
	By cash injection.


	AFSB
	300,000
	300,000.00
	By way of in-kind contribution, the amount will be offset against the services to be provided by AFSB to Enforcemax valued at and equal to RM300,000.00

	Total
	1,000,000
	1,000,000.00
	







3.2 Enforcemax shall be the owner of any smart parking enforcement solutions and the derivatives which are created or developed (“Smart Parking Enforcement Solution”) and Enforcemax shall own all rights, title, and interest, source code in and to any Smart Parking Enforcement Solution and any Intellectual Property Rights therein.

3.3 ITMAX and AFSB shall take an active participation in the profitable expansion and support the growth and expansion of the business of Enforcemax. Specifically, AFSB shall not exit Enforcemax, either as a Shareholder or otherwise, for the first five (5) years from the date of JVA.

3.4	The obligations and responsibilities by ITMAX and AFSB throughout the JVA are as follows:

(a) To collaboratively work on the customisation, enhancement, and adaptation of the Smart Parking Enforcement Solution to meet specific market needs and regulatory requirements in the targeted regions. 

(b) To offer a suite of professional services, including but not limited to implementation support, training, consultancy, and customer support.

(c) To provide comprehensive maintenance services for the Smart Parking Enforcement Solution, encompassing both routine updates and more extensive upgrades as required.

3.5 	The obligations and responsibilities by ITMAX throughout the JVA are as follows:

(a) To provide skilled resources necessary for the successful implementation of the Smart Parking Enforcement Solution.

(b) To provide professional services essential for the successful deployment and implementation of the Smart Parking Enforcement Solution.

3.6 The obligations and responsibilities by AFSB throughout the JVA include the provision of the following services to Enforcemax:

(a) Jointly with ITMAX, to develop and create the Smart Parking Enforcement Solution.

(b) To provide full training and technical and knowledge transfer to the staff of Enforcemax.

(c) To provide comprehensive training and knowledge transfer in development, configuration and project management related the Smart Parking Enforcement Solution.

3.7 The JVA shall continue in force until the earlier of:

(a) The winding up of Enforcemax; or
(b) The termination of the JVA pursuant to the default clause as stated in the JVA; or
(c) The termination of the JVA by mutual consent of ITMAX and AFSB.


5.	RATIONALE OF THE JVA

	The JVA allows the Parties to enter into new geographical and product markets by leveraging on each other’s existing infrastructure, technical capabilities, expertise and market knowledge.


6. RISK FACTORS

	The risks associated with the JVA are normal operational risks. Save for the aforesaid, the Board is unaware of any significant risks arising from the JVA which could materially or adversely affect the financial of ITMAX Group.


7. FINANCIAL EFFECTS

	The JVA is not expected to have any material effect on the share capital and substantial shareholders’ shareholding of ITMAX.

	Barring any unforeseen circumstances, the JVA is also not expected to have any material effect on the gearing of ITMAX Group, but it is expected to contribute positively towards the earnings and net assets per ordinary share of ITMAX. 


8. APPROVALS REQUIRED 

The JVA does not require the approval of the shareholders of ITMAX or any relevant authorities.


9. INTEREST OF DIRECTORS, MAJOR SHAREHOLDERS AND/OR PERSONS CONNECTED WITH THEM

None of the Directors, major shareholders of ITMAX and/or persons connected with them has any interest, whether direct or indirect, in the JVA.


10. STATEMENT BY DIRECTORS 

	The Board, having considered all aspects of the JVA, including the salient terms of the JVA, rationale and financial effects, is of the opinion that the JVA is in the ordinary course of business and in the best interest of the Company.


This announcement is dated 6 December 2024.
