NOTICE ACCOMPANYING THE ELECTRONIC PROSPECTUS OF SECUREMETRIC BERHAD
(“SECUREMETRIC” OR THE “COMPANY”) DATED 23 OCTOBER 2018 (“ELECTRONIC
PROSPECTUS”)

(Unless otherwise indicated, specified or defined in this notice, the definitions in the Prospectus shall apply
throughout this notice)

Website

The Electronic Prospectus can be viewed or downloaded from Bursa Malaysia Securities Berhad’s (“Bursa
Securities”) website at www.bursamalaysia.com (“Website”).

Availability and Location of Paper/Printed Prospectus

Any applicant in doubt concerning the validity or integrity of the Electronic Prospectus should immediately
request a paper/printed copy of the Prospectus directly from the Company, TA Securities Holdings Berhad
(“TA Securities”) or Malaysian Issuing House Sdn Bhd. Alternatively, the applicant may obtain a copy of the
Prospectus from participating organisations of Bursa Securities, members of the Association of Banks in
Malaysia and members of the Malaysian Investment Banking Association.

Prospective investors should note that the Application Forms are not available in electronic format.
Jurisdictional Disclaimer

This distribution of the Electronic Prospectus and the sale of the units are subject to Malaysian law. Bursa
Securities, TA Securities and Securemetric take no responsibility for the distribution of the Electronic
Prospectus and/or the sale of the units outside Malaysia, which may be restricted by law in other jurisdictions.
The Electronic Prospectus does not constitute and may not be used for the purpose of an offer to sell or an
invitation of an offer to buy any units, to any person outside Malaysia or in any jurisdiction in which such offer
or invitation is not authorised or lawful or to any person to whom it is unlawful to make such offer or invitation.

Close of Application

Applications will be accepted from 10.00 a.m. on 23 October 2018 and will close at 5.00 p.m. on 30 October
2018.

The Electronic Prospectus made available on the Website after the closing of the application period is made
available solely for informational and archiving purposes. No securities will be allotted or issued on the basis
of the Electronic Prospectus after the closing of the application period.

Persons Responsible for the Internet Site in which the Electronic Prospectus is Posted

The Electronic Prospectus which is accessible at the Website is owned by Bursa Securities. Users’ access
to the Website and the use of the contents of the Website and/or any information in whatsoever form arising
from the Website shall be conditional upon acceptance of the terms and conditions of use as contained in
the Website.

The contents of the Electronic Prospectus are for informational and archiving purposes only and are not
intended to provide investment advice of any form or kind, and shall not at any time be relied upon as such.
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(Company No. 1234029-D) M E T R I C

(Incorporated in Malaysia under the Companies Act 2016)  —— 5 EHF H A ) ——

PROSPECTUS

THIS PROSPECTUS IS DATED 23 OCTOBER 2018

PUBLIC ISSUE OF 68,000,000 NEW ORDINARY SHARES IN SECUREMETRIC BERHAD (“SHARES”) AT AN
ISSUE PRICE OF RMO0.25 PER SHARE PAYABLE IN FULL ON APPLICATION COMPRISING:

e 17,000,000 SHARES FOR APPLICATION BY THE MALAYSIAN PUBLIC;
e 48,000,000 SHARES FOR APPLICATION BY WAY OF PRIVATE PLACEMENT TO IDENTIFIED INVESTORS;

AND

e 3,000,000 SHARES FOR APPLICATION BY ELIGIBLE EMPLOYEES OF SECUREMETRIC BERHAD AND ITS

SUBSIDIARY COMPANIES,

IN CONJUNCTION WITH THE LISTING OF SECUREMETRIC BERHAD ON THE ACE MARKET OF BURSA

MALAYSIA SECURITIES BERHAD.

NO SECURITIES WILL BE ALLOTTED OR ISSUED BASED ON THIS
PROSPECTUS AFTER SIX MONTHS FROM THE DATE OF THIS
PROSPECTUS.

INVESTORS ARE ADVISED TO READ AND UNDERSTAND THE
CONTENTS OF THE PROSPECTUS. IF INDOUBT, PLEASE CONSULT
A PROFESSIONAL ADVISER.

FOR INFORMATION CONCERNING RISK FACTORS WHICH
SHOULD BE CONSIDERED BY PROSPECTIVE INVESTORS, SEE
“RISK FACTORS” COMMENCING ON PAGE 30.

THE ACE MARKET IS AN ALTERNATIVE MARKET DESIGNED
PRIMARILY FOR EMERGING CORPORATIONS THAT MAY CARRY
HIGHER INVESTMENT RISK WHEN COMPARED WITH LARGER
OR MORE ESTABLISHED CORPORATIONS LISTED ON THE MAIN
MARKET. THERE IS ALSO NO ASSURANCE THAT THEREWILL BE A
LIQUID MARKET IN THE SHARES OR UNITS OF SHARES TRADED
ON THE ACE MARKET. YOU SHOULD BE AWARE OF THE RISKS OF
INVESTING IN SUCH CORPORATIONS AND SHOULD MAKE THE
DECISION TO INVEST ONLY AFTER CAREFUL CONSIDERATION.

THE ISSUE, OFFER OR INVITATION FOR THE OFFERING IS
AN EXEMPT TRANSACTION UNDER SECTION 212(8) OF THE
CAPITALMARKETS AND SERVICES ACT 2007 AND IS THEREFORE
NOT SUBJECT TO THE APPROVAL OF THE SC.

Principal Adviser, Sponsor, Underwriter and Placement Agent

"A» TA SECURITIES

A MEMBER OF THE TA GROUP

TA SECURITIES HOLDINGS BERHAD (14948-M)

(A Participating Organisation of Bursa Malaysia Securities Berhad)

THIS PROSPECTUS HAS BEEN REGISTERED
BY THE SECURITIES COMMISSION MALAYSIA
(“SC”). THE APPROVAL, AND REGISTRATION OF
THIS PROSPECTUS, SHOULD NOT BE TAKEN TO
INDICATE THAT THE SC RECOMMENDS THE
OFFERING OR ASSUMES RESPONSIBILITY FOR
THE CORRECTNESS OF ANY STATEMENT MADE,
OPINION EXPRESSED OR REPORT CONTAINED
IN THIS PROSPECTUS. THE SC HAS NOT, IN
ANY WAY, CONSIDERED THE MERITS OR THE
SECURITIES BEING OFFERED FOR INVESTMENT.

THE SC IS NOT LIABLE FOR ANY
NON-DISCLOSURE ON THE PART OF THE
COMPANY AND TAKES NO RESPONSIBILITY FOR
THE CONTENTS OF THIS DOCUMENT, MAKES
NO REPRESENTATION AS TO ITS ACCURACY OR
COMPLETENESS, AND EXPRESSLY DISCLAIMS
ANY LIABILITY FOR ANY LOSS YOU MAY SUFFER
ARISING FROM OR IN RELIANCE UPON THE
WHOLE OR ANY PART OF THE CONTENTS OF
THIS PROSPECTUS.

THIS PROSPECTUS IS NOT TO BE DISTRIBUTED
OUTSIDE MALAYSIA.



Company No. 1234029-D

IMPORTANT NOTICE

RESPONSIBILITY STATEMENTS

Our Directors and Promoters (as defined herein) have seen and approved this Prospectus. They collectively and
individually accept full responsibility for the accuracy of the information contained in this Prospectus. Having
made all reasonable enquiries, and to the best of their knowledge and belief, they confirm that there is no false or
misleading statement or other facts, which if omitted, would make any statement in this Prospectus false or
misleading.

TA Securities Holdings Berhad (“TA Securities”), being our Principal Adviser acknowledges that, based on all
available information, and to the best of its knowledge and belief, this Prospectus constitutes a full and true
disclosure of all material facts concerning our initial public offering ("IPO").

STATEMENTS OF DISCLAIMER

This prospectus has been registered by the Securities Commission Malaysia. The approval, and registration of this
prospectus, should not be taken to indicate that the Securities Commission Malaysia recommends the offering or
assumes responsibility for the correctness of any statement made, opinion expressed or report contained in this
prospectus. The Securities Commission Malaysia has not, in any way, considered the merits of the securities
being offered for investment

The Securities Commission Malaysia is not liable for any non-disclosure on the part of the company and takes no
responsibility for the contents of this document, makes no representation as to its accuracy or completeness, and
expressly disclaims any liability for any loss you may suffer arising from or in reliance upon the whole or any
part of the contents of this prospectus.

YOU SHOULD RELY ON YOUR OWN EVALUATION TO ASSESS THE MERITS AND RISKS OF
OUR IPO AND INVESTMENT IN OUR COMPANY. IN CONSIDERING THE INVESTMENT, IF YOU
ARE IN ANY DOUBT AS TO THE ACTION TO BE TAKEN, YOU SHOULD CONSULT YOUR
STOCKBROKERS, BANK MANAGERS, SOLICITORS, ACCOUNTANTS OR OTHER
PROFESSIONAL ADVISERS IMMEDIATELY.

Approval has been obtained from Bursa Malaysia Securities Berhad (“Bursa Securities™) for the listing of and
quotation for our Shares (as defined herein). Admission to the Official List of the ACE Market of Bursa
Securities is not to be taken as an indication of the merits of the IPO, our Company or our Shares. Bursa
Securities shall not be liable for any non-disclosure on our part and takes no responsibility for the contents of this
Prospectus, makes no representation as to its accuracy or completeness, and expressly disclaims any liability for
any loss you may suffer arising from or in reliance upon the whole or any part of the contents of this Prospectus.

This Prospectus, together with the application form, has also been lodged with the Companies Commission of
Malaysia who takes no responsibility for its contents.




Company No. 1234029-D

IMPORTANT NOTICE (CONT’D)

OTHER STATEMENTS

THE ACE MARKET IS AN ALTERNATIVE MARKET DESIGNED PRIMARILY FOR EMERGING
CORPORATIONS THAT MAY CARRY HIGHER INVESTMENT RISK WHEN COMPARED WITH
LARGER OR MORE ESTABLISHED CORPORATIONS LISTED ON THE MAIN MARKET. THERE
IS ALSO NO ASSURANCE THAT THERE WILL BE A LIQUID MARKET IN THE SHARES OR
UNITS OF SHARES TRADED ON THE ACE MARKET. YOU SHOULD BE AWARE OF THE RISKS
OF INVESTING IN SUCH CORPORATIONS AND SHOULD MAKE THE DECISION TO INVEST
ONLY AFTER CAREFUL CONSIDERATION.

THE ISSUE, OFFER OR INVITATION FOR THE OFFERING IS AN EXEMPT TRANSACTION
UNDER SECTION 212(8) OF THE CAPITAL MARKETS AND SERVICES ACT 2007 (“CMSA”) AND
IS THEREFORE NOT SUBJECT TO THE APPROVAL OF THE SC.

Investors should note that they may seek recourse under Sections 248, 249 and 357 of the CMSA for breaches of
securities laws including any statement in the Prospectus that is false, misleading, or from which there is a
material omission; or for any misleading or deceptive act in relation to the Prospectus or the conduct of any other
person in relation to the corporation.

Shares listed on Bursa Securities are offered to the public on the premise of full and accurate disclosure of all
material information concerning the offering, for which any person set out in Section 236 of the CMSA, is
responsible.

This Prospectus has not been and will not be made to comply with the laws of any jurisdiction other than
Malaysia, and has not been and will not be lodged, registered or approved pursuant to or under any applicable
securities or equivalent legislation or with or by any regulatory authority or other relevant body of any
jurisdiction other than Malaysia.

We will not, prior to acting on any acceptance in respect of the IPO, make or be bound to make any enquiry as to
whether you have a registered address in Malaysia and will not accept or be deemed to accept any liability in
relation thereto whether or not any enquiry or investigation is made in connection therewith.

No action has been or will be taken to ensure that this Prospectus complies with the laws of any country or
jurisdiction other than the laws of Malaysia. It shall be your sole responsibility to consult your legal and/or other
professional adviser on the laws to which our IPO or you are or might be subjected to. Neither us nor our
Principal Adviser nor any other advisers in relation to our IPO shall accept any responsibility or liability in the
event that any application made by you shall become illegal, unenforceable, avoidable or void in any country or
jurisdiction.

Further, it shall also be your sole responsibility to ensure that your application for our TPO would be in
compliance with the terms of our TPO as stated in this Prospectus and the application forms (as defined herein)
and would not be in contravention of any laws of countries or jurisdictions other than Malaysia to which you may
be subject to. We will further assume that you had received this Prospectus and accepted our IPO in Malaysia and
will at all applicable times be subjected only to the laws of Malaysia in connection therewith.

However, we reserve the right, in our absolute discretion to treat any acceptance as invalid if we believe that such
acceptance may violate any law or applicable legal or regulatory requirements.

ii



Company No. 1234029-D

IMPORTANT NOTICE (CONT’D)

ELECTRONIC PROSPECTUS

The contents of the Electronic Prospectus and the copy of this Prospectus registered with the SC are the same.
This Prospectus can also be viewed or downloaded from the Bursa Securities website at
http://www.bursamalaysia.com.

You are advised that the internet is not a fully secure medium and that your Internet Share Application (as
defined herein) is subject to the risks of problems occurring during data transmission, computer security threats
such as viruses, hackers and crackers, faults with computer software and other events beyond the control of the
Internet Participating Financial Institutions (as defined herein). These risks cannot be borne by the Internet
Participating Financial Institutions.

If you are in doubt about the validity or the integrity of an Electronic Prospectus, you should immediately
request from us, our Principal Adviser or the Issuing House, a paper / printed copy of this Prospectus. If there is
any discrepancy between the contents of the Electronic Prospectus and the contents of the paper / printed copy
of this Prospectus for any reason whatsoever, the contents of the paper / printed copy of this Prospectus, which
are identical to the copy of the Prospectus registered with the SC, shall prevail. The Electronic Prospectus
submitted to the SC and Bursa Securities is the same as the registered paper / printed copy.

In relation to any reference in this Prospectus to third party internet sites (referred to as “Third Party Internet
Sites”), whether by way of hyperlinks or by way of description of the Third Party Internet Sites, you
acknowledge and agree that:

L. We and our Principal Adviser do not endorse and are not affiliated in any way to the Third Party
Internet Sites. Accordingly, we and our adviser are not responsible for the availability of, or the content
or any data, information, files or other material provided on the Third Party Internet Sites. You shall
bear all risks associated with the access to or use of the Third Party Internet Sites;

II. We and our Principal Adviser are not responsible for the quality of products or services in the Third
Party Internet Sites, particularly in fulfilling any of the terms of your agreements with the Third Party
Internet Sites. We and our principal adviser are also not responsible for any loss or damage or cost that
you may suffer or incur in connection with or as a result of dealing with the Third Party Internet Sites
or the use of or reliance on any data, information, files or other material provided by such parties; and

II1. Any data, files or other material downloaded from the Third Party Internet Sites is done at your own
discretion and risk. We and our Principal Adviser are not responsible, liable or under obligation for any
damage to your computer system or loss of data resulting from the downloading of any such data,
information, files or other material.
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Company No. 1234029-D

IMPORTANT NOTICE (CONT’D)

Where an Electronic Prospectus is hosted on the website of the Internet Participating Financial Institutions, you
are advised that:

L The Internet Participating Financial Institutions are only liable in respect of the integrity of the contents
of an Electronic Prospectus, to the extent of the contents of the Electronic Prospectus situated on the
web server of the Internet Participating Financial Institutions which may be viewed via your web
browser or other relevant software. The Internet Participating Financial Institutions shall not be
responsible in any way for the integrity of the contents of an Electronic Prospectus which has been
downloaded or otherwise obtained from the web server of the Internet Participating Financial
Institutions and thereafter communicated or disseminated in any manner to you or other parties; and

II. While all reasonable measures have been taken to ensure the accuracy and reliability of the information
provided in an Electronic Prospectus, the accuracy and reliability of an Electronic Prospectus cannot be
guaranteed as the internet is not a fully secure medium.

The Internet Participating Financial Institutions are not liable (whether in tort or contract or otherwise) for any
loss, damage or costs, you or any other person may suffer or incur due to, as a consequence of or in connection
with any inaccuracies, changes, alterations, deletions or omissions in respect of the information provided in an
Electronic Prospectus which may arise in connection with or as a result of any faults with web browsers or other
relevant software, any faults on your or any third party's personal computer, operating system or other software,
viruses or other security threats, unauthorised access to information or systems in relation to the websites of the
Internet Participating Financial Institutions, and/or problems occurring during data transmission which may
result in inaccurate or incomplete copies of information being downloaded or displayed on your personal
computer.

IF THERE ARE ANY DISCREPANCIES OR INCONSISTENCIES BETWEEN THE ENGLISH AND
BAHASA MALAYSIA VERSION OF THIS PROSPECTUS, THE ENGLISH VERSION SHALL
PREVAIL.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Company No. 1234029-D

INDICATIVE TIMETABLE

The indicative timing of events leading up to the listing of and quotation for our entire enlarged issued share
capital on the ACE Market of Bursa Securities are set out below:

Events Tentative date / time
Issuance of Prospectus / Opening date of applications for our [PO 23 October 2018 /
10.00 a.m.

Closing date of applications for our IPO 30 October 2018 /
5.00 p.m.

Balloting of applications for our IPO 1 November 2018
Allotment of our IPO Shares to successful applicants 12 November 2018
Listing on the ACE Market of Bursa Securities 13 November 2018

The above timetable is subject to changes which may be necessary to facilitate implementation.
Any changes to the timetable will be advertised in a widely-circulated English newspaper and a widely-

circulated Bahasa Malaysia newspaper, in Malaysia. Changes to the closing date of the application period
will also result in changes to the dates of balloting, allotment and Listing.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]



Company No. 1234029-D

PRESENTATION OF INFORMATION

All references to “our Company” or “Securemetric” in this Prospectus are to Securemetric Berhad, while
references to “Securemetric Group” or “our Group” are to our Company and our subsidiary companies. All
references to “we”, “us”, “our” and “ourselves” are to our Company, our Group or any member of our Group as
the context requires. Unless the context otherwise requires, references to “Management” are to our Executive
Directors and/or key senior management personnel as disclosed in this Prospectus and statements as to our
beliefs, expectations, estimates and opinions are those of our Management.

All references to “you” are to our prospective investors.

Any discrepancies in the tables between the amounts listed and the totals thereof in this Prospectus are due to
rounding. The word “approximately” used in this Prospectus is to indicate that a number is not exact, but that
number is usually rounded off to the nearest hundredth or 2 decimal places.

Certain abbreviations, acronyms and technical terms used are defined in the “Definitions” section of this
Prospectus. Words denoting the singular will, where applicable, include the plural and vice versa, and words
denoting the masculine gender will, where applicable, include the feminine and neuter genders and vice versa.
References to persons shall include companies and corporations.

Any reference in this Prospectus, the Application Forms, Electronic Share Applications or Internet Share
Applications to any legislation, statute, statutory provision, rule, regulation or enactment is a reference to that
legislation, statute, statutory provision, rule, regulation or enactment for the time being as amended or reenacted,
and to any repealed legislation, statute or statutory provision, rule, regulation or enactment which it re-enacts
(with or without modification). Any word defined in the Act, CMSA, Listing Requirements or any statutory
modification thereof and used in this Prospectus and the Application Forms shall, where applicable and if not
otherwise defined herein, have the meaning ascribed to it under the Act, CMSA, Listing Requirements or any
statutory modification thereof (as the case may be).

Any reference to a time of day in this Prospectus, the Application Forms, Electronic Share Applications or
Internet Share Applications shall be a reference to Malaysian time unless otherwise stated.

This Prospectus includes statistical data provided by us and various third parties and cites third-party projections
regarding growth and performance of the industry in which our Group operates. This data is taken or derived
from information published by industry sources and from our internal data. In such case, the source is stated in
this Prospectus. Where no source is stated, it can be assumed that the information originates from us. In
particular, certain information in this Prospectus is extracted or derived from the IMR Report for inclusion in
this Prospectus. We had appointed the IMR to provide an independent market research report relating to the
industry which our Group operates in. In compiling data for review, the IMR relied on industry sources,
published materials, its own private databanks and direct contacts within the industry. We believe that the
statistical data and/or information on the industry cited in this Prospectus are useful in helping you understand
the major trends in the industry in which our Group operates. You should not place undue reliance on the
statistical data cited in this Prospectus. Similarly, third-party projections cited in this Prospectus are subject to
significant uncertainties that could cause actual data to differ materially from the projected figures. We give no
assurance that the projected figures will be achieved. Hence, you should not place undue reliance on the third-

party projections.

The information on our website, or any website directly or indirectly linked to our website, does not form part of
this Prospectus and you should not rely on it.

This Prospectus contains forward-looking statements. All statements other than those of historical facts included

in this Prospectus, including, without limitation, those regarding our Group's financial position, business
strategies, plans and objectives of our Management for future operations, are forward-looking statements.
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Company No. 1234029-D

FORWARD-LOOKING STATEMENTS

Such forward-looking statements involve known and unknown risks, uncertainties, contingencies and other
factors which may cause our actual results, performance or achievements, or industry results, to be materially
different from any future results, performance or achievements expressed or implied by such forward-looking
statements. Such forward-looking statements are based on numerous assumptions regarding our present and
future business strategies and the environment in which our Group will operate in the future. Such forward-
looking statements reflect our Management's current view with respect to future events and are not a guarantee
of future performance.

Some of these forward-looking statements can be identified by the use of forward-looking terminology such as
the words “expect”, “believe”, “plan”, “intend”, “estimate”, “anticipate”, “aim”, “forecast”, “may”, “will”,
“would”, and “could” or similar expressions and include all statements that are not historical facts. Such

forward-looking statements include, without limitation, statements relating to:

i. demand for our solutions, products and services;

ii. our business strategies;

iii. our Management’s plans and objectives for future operations;
iv. our financial position; and

v. our future earnings, cash flows and liquidity.

Our actual results may differ materially from information contained in such forward-looking statements as a
result of a number of factors beyond our control, including, without limitation:

i. Changes in economic, political and investment environments in Malaysia and other countries we
operate in.
ii. Government policies, legislations and regulations in Malaysia and other countries we operate in.

Additional factors that could cause our actual results, performance, achievements or industry results to differ
materially include, but are not limited to those discussed in Section 4 (Risk factors) and Section 10.4
(Management's discussion and analysis of financial condition and results of operations and prospects) of this
Prospectus. Due to these and other uncertainties, we cannot give any assurance that the forward-looking
statements included in this Prospectus will be realised. Such forward-looking statements are made only as at the
date of this Prospectus. We expressly disclaim any obligation or undertaking to release publicly any update or
revision to any forward-looking statement contained in this Prospectus to reflect any change in our expectations
with regards thereto or any change in events, conditions or circumstances on which any such statement is based.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Company No. 1234029-D

DEFINITIONS

Definitions of the following terms in this Prospectus are as set out below:

COMPANIES WITHIN OUR GROUP:

“Securemetric” or
“Company”

“Securemetric Group” or
“Group,,

“Securemetric Indonesia”

“Securemetric Malaysia”

“Securemetric Philippines”

“Securemetric Singapore”
“Securemetric Vietnam”

“Sofikey Indonesia”
GENERAL:
“4M-FPE”
“Acquisition of

Securemetric Indonesia”

“Acquisition of
Securemetric Malaysia”

“Acquisition of
Securemetric Philippines”

“Acquisition of
Securemetric Singapore”

“Acquisition of
Securemetric Vietnam”

“Acquisition of Softkey
Indonesia”

Securemetric Berhad (1234029-D)

Securemetric and its subsidiary companies, namely Securemetric Indonesia,
Securemetric Malaysia, Securemetric Philippines, Securemetric Singapore,
Securemetric Vietnam and Softkey Indonesia

PT Securemetric Technology (Company Registration No. 09.02.1.46.59522)
Securemetric Technology Sdn Bhd (Company No. 759614-V)

Securemetric Technology, Inc. (Company Registration No. CS201307904)
Securemetric Technology Pte Ltd (Company No. 201528340D)
Securemetric Technology Co., Ltd (Company reference 0103682805)

PT Sofikey Indonesia (Company Registration No. 09.02.1.46.58901)

4-month financial period ended

Securemetric’s acquisition of Securemetric Indonesia’s entire issued share
capital for a total purchase consideration of RM 1,358,000 satisfied through the
issuance of 16,975,000 new Securemetric Shares at an issue price of RM0.08
each to the Vendors of Securemetric Indonesia

Securemetric’s acquisition of Securemetric Malaysia’s entire issued share
capital for a total purchase consideration of RM9,916,998 satisfied through the
issuance of 123,962,475 new Securemetric Shares at an issue price of RM0.08
each to the Vendors of Securemetric Malaysia

Securemetric’s acquisition of 99.997% of Securemetric Philippines’s issued
share capital for a total purchase consideration of RM681,000 satisfied through
the issuance of 8,512,500 new Securemetric Shares at an issue price of
RMO0.08 each to the Vendors of Securemetric Philippines

Securemetric’s acquisition of Securemetric Singapore’s entire issued share
capital for a total purchase consideration of RM275,000 satisfied through the
issuance of 3,437,500 new Securemetric Shares at an issue price of RM0.08
each to the Vendors of Securemetric Singapore

Securemetric’s acquisition of Securemetric Vietnam’s entire contributed
charter capital of USD100,000 from the Vendors of Securemetric Vietnam for
a total cash consideration of USD165,192 (equivalent to RM644,000 at the
agreed exchange rate of USD1.00: RM3.89850), followed by the issuance of
a total of 8,050,000 new Securemetric Shares at RM0.08 each to the Vendors
of Securemetric Vietnam

Securemetric’s acquisition of 80% of Softkey Indonesia’s issued share capital
for a purchase consideration of RM1,173,000 satisfied through the issuance of
14,662,500 new Securemetric Shares at an issue price of RM0.08 each to the
Vendor of Softkey Indonesia
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Company No. 1234029-D

DEFINITIONS (CONT’D)

“Acquisitions” or
“Restructuring”

“Actn

“ADA”

“Application Forms”
“ATM”
“Board”

“Bursa Depository” or
“Depository”

“Bursa Securities”
“CAGR”

“CCM”

“CDS”

“CMSA”

“Director”

“EBITDA”

“Electronic Share
Applications”

“EPS”
“FPE”
“FYE”
“GDP”
“«GP”
“GST”
“ICT”
“IDR”
“IFRS”

“IMR” or “SMITH
ZANDER”

Restructuring exercise in connection with the Listing, as set out in Section 5.4
of this Prospectus, comprising the Acquisition of Securemetric Indonesia,
Acquisition of Securemetric Malaysia, Acquisition of Securemetric
Philippines, Acquisition of Securemetric Singapore, Acquisition of
Securemetric Vietnam and Acquisition of Softkey Indonesia, collectively

Companies Act 2016, as amended from time to time and any re-enactment
thereof

Authorised Depository Agent

Printed application forms to apply for the IPO Shares
Automated Teller Machine
Board of Directors of our Company

Bursa Malaysia Depository Sdn Bhd (Company No. 165570-W)

Bursa Malaysia Securities Berhad (Company No. 635998-W)
Compound annual growth rate

Companies Commission of Malaysia

Central Depository System

Capital Markets and Services Act, 2007, as amended from time to time and
any re-enactment thereof

Non-Independent Executive Director or Independent Non-Executive Director
of our Company

Earnings before interest, taxation, depreciation and amortisation

Applications for IPO Shares through Participating Financial Institutions’
ATMs

Earnings per share attributable to owners of the Company
Financial period ended

Financial year ended/ending

Gross domestic product

Gross profit

Goods and services tax

Information and communications technology

Indonesian Rupiah

International Financial Reporting Standards

SMITH ZANDER INTERNATIONAL SDN BHD (Company No. 1058128-
V), our independent market researcher for the purpose of the IPO

ix



Company No. 1234029-D

DEFINITIONS (CONT’D)

“IMR Report”

“Indonesia”

“Initial Public Offering” or
“IPO”

“Internet Participating
Financial Institutions”

“Internet Share
Applications”

“IPO Shares”

“Issue Price”

“Issuing House” or “MIH”
«T”

“LAT”

“LBT”

“Listing”

“Listing Requirements”

“LPD”

“Malaysian Public”

“Market Day”
“MDEC”
“MFRS”
“MIDA”
“MITI”?
“MOF”
“MOSTI”
“MSC”

“NA”

“Official List”

“OS”

Independent market research report entitled “Industry Overview of Digital
Security and Electronic Identification in Southeast Asia” dated 25 September
2018 prepared by SMITH ZANDER

Republic of Indonesia
Initial public offering of the IPO Shares

Participating financial institutions for Internet Share Applications

Applications for IPO Shares through Internet Participating Financial
Institutions

New Securemetric Shares to be issued pursuant to the Public Issue
Issue price of RM0.25 for each IPO Share

Malaysian Issuing House Sdn Bhd (Company No. 258345-X)
Information technology

Loss after tax

Loss before tax

Admission into the Official List and listing of and quotation for
Securemetric’s entire enlarged issued share capital of RM31,048,000
comprising 243,600,000 Shares on the ACE Market of Bursa Securities

ACE Market Listing Requirements issued by Bursa Securities

24 September 2018, as the last practicable date before this Prospectus is
printed

Malaysian citizens and companies, societies, co-operatives and institutions
incorporated or organised under the laws of Malaysia

A day on which Bursa Securities is open for trading of securities

Malaysia Digital Economy Corporation Sdn Bhd (Company No. 389346-D)
Malaysian Financial Reporting Standards

Malaysian Investment Development Authority

Ministry of International Trade and Industry, Malaysia

Ministry of Finance, Malaysia

Ministry of Science, Technology and Innovation, Malaysia

Multimedia Super Corridor

Net assets

A list specifying all securities which have been admitted for listing on the
ACE Market of Bursa Securities and not removed

Operating system
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DEFINITIONS (CONT’D)

“Participating Financial
Institutions”

“PAT”
“PBT”
“PE Multiple”
“PHP”

“Philippine National PK1”

“Pink Form Allocations”

13 SPPE”
“Promoters”

“Public”

“Public Issue”
“R&D”

“RM” or “sen”
wg(C>

“Securemetric Shares” or
“Shares”

“SEA”

E&SGD”
“SICDA”

“Singapore”
“Softkey Malaysia”

“TA Securities” or
“Principal Adviser” or
“Sponsor” or “Underwriter”
or “Placement Agent”

“The Philippines”

“Underwriting Agreement”

Participating financial institutions for Electronic Share Applications

Profit after tax

Profit before tax
Price-to-earnings multiple
Philippine Peso

National digital security initiative in the Philippines that is integrated in the
iGovPhil project to ensure secure and reliable online transactions. The
iGovPhil program is part of the Philippines Government initiative to improve
the processes in Government services to the public and businesses

The 3,000,000 IPO Shares reserved for application by eligible employees of
our Group

Property, plant and equipment
Law Seeh Key, Yong Kim Fui, Nioo Yu Siong and Li Jianjun, collectively

All persons or members of the public excluding our Directors, our substantial
shareholders and any person connected or associated with them (as defined in
the Listing Requirements)

Public issue of 68,000,000 new Shares at the Issue Price
Research and development

Ringgit Malaysia and sen, respectively

Securities Commission Malaysia

Ordinary shares in Securemetric

Southeast Asia comprising Brunei, Burma (Myanmar), Cambodia, Timor-
Leste, Indonesia, Laos, Malaysia, the Philippines, Singapore, Thailand and
Vietnam

Singapore Dollar

Securities Industry (Central Depositories) Act, 1991, as amended from time
to time and any re-enactment thereof

Republic of Singapore
Softkey E-Solution Sdn Bhd (Company No. 540674-M)
TA Securities Holdings Berhad (Company No. 14948-M)

Republic of the Philippines

Underwriting agreement dated 27 September 2018 entered into between
Securemetric and the Underwriter to underwrite 17,000,000 TPO Shares
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“USA” United States of America

“UsD” US Dollar

“VAXUCO” General Import and Export Van Xuan Corporation, the procurement arm of

“Vendors of Securemetric
Indonesia”

“Vendors of Securemetric
Malaysia”

“Vendors of Securemetric
Philippines”

“Vendors of Securemetric
Singapore”

“Vendors of Securemetric
Vietnam”

“Vendor of Softkey
Indonesia”

“Vietnam”

“VND”

TECHNICAL GLOSSARY

the Ministry of Defence in Vietnam

Law Seech Key (Non-Independent Executive Director and Chief Executive
Officer of Securemetric), Li Jianjun and Nioo Yu Siong (Chief Operating
Officer of Securemetric), collectively

Law Seeh Key (Non-Independent Executive Director and Chief Executive
Officer of Securemetric) and Nioo Yu Siong (Chief Operating Officer of
Securemetric), collectively

Law Seeh Key (Non-Independent Executive Director and Chief Executive
Officer of Securemetric) and Nioo Yu Siong (Chief Operating Officer of
Securemetric), collectively

Law Seeh Key (Non-Independent Executive Director and Chief Executive
Officer of Securemetric) and Nioo Yu Siong (Chief Operating Officer of
Securemetric), collectively

Law Seeh Key (Non-Independent Executive Director and Chief Executive
Officer of Securemetric), Li Jianjun and Nioo Yu Siong (Chief Operating
Officer of Securemetric), collectively

Yong Kim Fui (Non-Independent Executive Director and Chief Financial
Officer of Securemetric)

Socialist Republic of Vietnam

Vietnamese Dong

This glossary contains explanation of certain terms used throughout this Prospectus in connection with our Group
and business. The terminologies and their meanings may not correspond to the standard industry meanings usage

of these terms.

Algorithms

Anti-cracking software

Appliance

Application software

ASEANFIC

A set of rules to be followed in problem-solving operations by a
computer.

Software which is integrated with algorithms and mechanisms used
for the purpose of preventing unauthorised access.

A computer designed to perform a specific computing related task,
such as security and storage.

Program or a group of programs which is designed for the end users
to perform a specific task or function; it is often called end-user
programs.

ASEAN Financial Institution Conference, a conference organised by

Securemetric Malaysia to provide an opportunity for banking and
financial institutions to keep abreast with latest technological trends.
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Authentication-as-a-service

Authentication management
system

Card printer

CE marking

Certification Authority (“CA”)

Certification authority back-end
system

Challenge Response Algorithms

Cloud-based

Common Criteria

Common Criteria Recognition
Arrangement (“CCRA”)

Cryptography

Cryptography keys

Decryption

Device

Cloud-based solutions for authentication management system
delivered via subscription model.

A software that manages user authentication, where users can login
to multiple applications within an organisation using a single sign-on
method which may support multi-factor authentication.

Printer used to print smart cards.

Registration for products which certifies the products to be in
compliance with the relevant European safety, health and
environmental requirements. The letters “CE” are the abbreviation of
the French phrase “Conformité Européene” which means “European
Conformity™.

An entity entrusted by the relevant regulators/authorities to issue
digital certificates.

Application software used by a CA for the process of generating and
issuing digital certificates to users.

Two-way communication used in an authentication device, where the
user is required to key in a correct challenge, i.e a random number,
into the device, which will then trigger the device to generate a
response, i.e. another number, to authenticate the user access.

Application software hosted on a remote location that can be easily
accessed and used anywhere via internet access.

A set of international guidelines and specifications developed for
evaluating information security products, specifically to ensure the
products meet an agreed-upon security standard for government
deployments.

CCRA is an arrangement in which an IT product that has a Common
Criteria certificate can be procured or used worldwide without the
need for further evaluation.

Method to protect private information by transforming them into
unreadable format, to prevent unauthorised parties from accessing the
private information.

A string of bits or a key used by a cryptographic algorithm to
transform a piece of plain text information into unreadable format
(encryption), or vice versa (decryption).

A process where information in unreadable format is unscrambled
into a readable format after the receiver receives the message.

For digital security solutions, a device is an electronic item
comprising hardware and software integrated to perform specific
functions. For example, software licensing protection dongles, OTP
tokens and PKI tokens.

xiii



Company No. 1234029-D
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Digital certificates

Digital signature

Digital Signing-as-a-service

Digital signing software

EAL

EEPROM

EJBCA Enterprise

Electronic identification products

Encryption

FCC marking

Federal Information Processing
Standard (“FIPS”)

FIPS 140-2 validation

Very small files that can be stored on a computer, USB token or a
device known as a HSM, used in PKI solution to represent the digital
identity of the sender, which will enable application software to
confirm the sender of data is indeed the source and that the said data
has not been tampered with in transit.

An electronic authorisation generated by a PKI solution based on
sender’s digital certificate to authorise an electronic transaction.

Cloud-based solution to enable users to authorises/sign documents
electronically over the internet, delivered via a subscription model.

Application software that allows users to authorise/sign electronically
via the digital certificates without printing, physically signing and
scanning or faxing of the documents.

Evaluation certified under Common Criteria, ranging from EAL 1 to
EAL 7.

Stands for “electrically erasable programmable read-only memory”,
being user-modifiable read-only memory (ROM) that allow users to
erase and/or reprogram.

Enterprise Java Beans Certificate Authority, a certification authority
back-end system, built using Java technology.

Hardware that uses electronics (i.e. circuit or devices using
transistors, microchips or other related components) to identify
objects (e.g. animals, goods, people and vehicles) based on the
information stored.

A process where information is scrambled into an unreadable format
before transmission.

Certification mark employed on electronic products manufactured or
sold in the United States of America which certifies that the
electromagnetic interference from the device is under the limits
approved by the Federal Communications Commission (FCC).

A set of public standards announced by United States of America’s
federal government that describes document processing, encryption
algorithms and other information technology standards for use within
non-military government agencies and by government contractors
and vendors who work with the agencies.

FIFS 140-2 specifies the security requirements that are to be satisfied
by a cryptographic module utilised within a security system
protecting sensitive or protection information within computer and
telecommunications systems (including voice systems).

FIPS 140-2 provides four increasing, qualitative levels of security:
Level 1, Level 2, Level 3 and Level 4.

Level 1: Defines basic requirement. No physical security required.
Level 2: Improves Level 1 by added requirement on tamper evidence.
Level 3: Further enhances Level 2 by requiring high possibility of
detects and respond to unauthorised access to the critical security
parameters. Requires zeroization the plaintext critical security
parameters when intrusion detected.
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Fast 1dentity Online (“FIDO”)

FIDO Alliance

FIDO Token

FIDO U2F

Firmware

Hardware

Hardware Security Module
(“HSM”)

Internet of things (“10T”)

Interoperability
Middle/ long range integrated
reader

Middleware

Multi-factor authentication

Level 4: Highest level. Requires to be able to detect and respond to
all unauthorised attempts at physical access. Requires immediate
deletion of all plaintext critical security parameters when intrusion
detected.

Online authentication standard based on specifications and
certifications from the FIDO Alliance.

A non-profit organisation formed to address the lack of
interoperability among authentication systems as well as the
problems internet users face with creating and remembering multiple
usernames and passwords for different application sofiware.

Built-in authentication device designed for universal second Factor
standard hosted by the FIDO Alliance, a non-profit organisation
formed to address the lack of interoperability among authentication
devices as well as problems that users face with creating and
remembering multiple usernames and passwords.

Universal second Factor (U2F) standard hosted by the FIDO
Alliance.

Programming that is embedded to a device when it is manufactured,
often called "software for device" that allows the device to run.

For digital security solutions, hardware is the physical component
that, together with software, form a device. Hardware and software
work together to enable the device to perform its functions. For
example, casing for software licensing protection dongles, casing for
OTP tokens and casing for PKI tokens.

A computer with software that is designed to perform the
cryptographic process (e.g. encryption and decryption of messages),
and to safeguard the public and private keys.

A concept of internet connections embedded in everyday objects,
which enables them to transmit data and messages, and allows objects
to be controlled or sensed remotely by electronic devices across
existing network infrastructure.

The ability of different computer systems or software to
communicate, understand and make use of information.

Electronic device that reads information stored in a tag between 1-
metre and 12-metre distance.

A software that enables communication and data management
between different application software and hardware.

A method of computer access control that supports several types of
evidence. A user is authenticated only after successfully showing the
required evidence. The types of evidence include what you know
(password), what you have (token, mobile apps), who you are
(biometric) and where you are (geofencing).
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Open Authentication (“OATH?”)

oTP

OTP token

Public Key Infrastructure
(“PKI”)

Public key and private key

PKI appliance

PKI IN A BOX

PKI solution

PKI token

Proximity card

QR code

OATH is a standard, open technology that is available to all, to
promote the adoption of strong authentication by all users on all
devices across all networks. OATH allows cloud-based application
software service provider (e.g. email or social media service
provider) to share a user’s account information with third parties
without exposing the user’s login credentials. It works in a way
whereby the service provider will notify the user upon receiving a
request from a third party to access the user’s information and ask
whether the user would like to authorise such a request. Once the user
approves of the request, the service provider will share the user’s
information but not their login credentials with the third party.

One-time password, a random number generated when prompted,
which is as an additional level of authentication to authenticate the
user in a single transaction or task. This random number can be used
only once.

A security device and/or a security application installed in a smart
phone that is capable of producing OTP.

System/technology comprising a set of devices and application
software needed to create, manage, distribute, use, store and revoke
digital certificates (including the public and private keys).

A pair of cryptographic keys (or long random numbers). The public
key is available to everyone via a publicly accessible directory. The
private key remains confidential to its owner. They are used to
encrypt/decrypt digital content, where anything encrypted with a
public key can only be decrypted by its corresponding private key and
vice versa.

Physical equipment to house devices and application software
required for a PKI solution.

Off-the-shelf PKI solution packaged in a PKI appliance comprising
PKI devices (i.e. PKI tokens, PKI appliances and HSMs) and
software (i.e. OS, firmware, middleware, application software), PKI
token management system and certification authority back-end
system). It is equipped with pre-set functionalities and can be
deployed faster than a customised PKI solution.

Solution which comprises devices and application software to create,
manage, distribute, use, store and revoke digital certificates
(including public and private keys), which allows users of public
networks (such as the Internet) to exchange data securely.

A USB device used to store digital certificates and/or key pairs which
is inserted into a computer to perform PKI activities.

Contactless smart card which can be read without inserting or
touching the card reader.

Machine-readable code with a matrix of black and white boxes, it is

often read by a smart device camera for quick access or
authentication.
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Registration authority

Single Sign-On

Short message service (“SMS”)
OoTP

Software

Software licensing protection

Software development kit

Token management system

Two-factor authentication

(“ZFA”)

Universal second factor (“2UF”)

Ultra-high frequency (“UHF”)
tag

EXCHANGE RATES

An authority or an entity that verifies user requests for a digital
certificate and informs the Certificate Authority to issue it.

Login or access method which allows users to access into multiple
application software within a network using the same sign-on and
security credentials.

OTP generated and sent to the users' mobile phones via instant
messaging as an additional level of authentication.

For digital security solutions, software is the digital instructions that
are readable by hardware. Hardware and software work together to
enable a device to perform its functions. Firmware, middleware and
software development kit are types of software.

Software that prevents unauthorised access, copy, imitation and
distribution of the protected software.

Software tools used to facilitate the integration of hardware to
application software.

Application software that manages issuance, block/unblock,
replacement, and middleware update of a PKI token.

An authentication process where two factors of authentication are
combined to carry out an electronic transaction. It requires the user’s
password and username, as well as something that only the user has
with him/her, such as a physical token that generates a random
number.

An open authentication standard for creating physical authentication
tokens that can work across different application software. It aims to
strengthen and simplify 2FA.

An electronic identification device operating on radio frequencies in
the range between 300 megahertz and 3 gigahertz.

Unless otherwise stated, the following exchange rates are used throughout this Prospectus. The exchange rates are
the average of the middle rates for every month from January 2018 up to the LPD, as sourced from Bank Negara

Malaysia’s website at www.bnm.gov.my.

RM1 = IDR3,529
RM1 = VND5,732
RM1 = PHP13.18
RM1I = SGD0.3357

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Professional experience and qualifications of experts whose reports or summaries are included in the
Prospectus

UHY CHARTERED ACCOUNTANTS

UHY Chartered Accountants is part of UrbachHacker Young International, an association of independent
Accounting and Consulting firms offering, amongst others, audit and assurance services, due diligence,
receivership and liquidation, corporate finance, forensic advisory and technical advice.

Ng Wee Teik CA(M), FCCA, CPA(Australia), ATII is the Partner of UHY Chartered Accountants. He qualified
as a Chartered Accountant, United Kingdom in 1990 and is now a Fellow Member of the Association of Chartered
Certified Accountants (UK). He is a member of the Malaysian Institute of Accountants, an Associate Member of
Chartered Taxation Institute of Malaysia and CPA Australia and has more than 28 years’ of experience in auditing,
taxation and consultancy.

SMITH ZANDER INTERNATIONAL SDN BHD

SMITH ZANDER INTERNATIONAL SDN BHD is a professional independent market research company
based in Kuala Lumpur, Malaysia, offering market research, industry intelligence and strategy consulting
solutions. SMITH ZANDER is involved in the preparation of independent market research reports for capital
market exercises, including initial public offerings, reverse takeovers, mergers and acquisitions, and other fund-
raising and corporate exercises.

Dennis Tan Tze Wen is the managing partner of SMITH ZANDER. Dennis Tan has 20 years of experience in
market research and strategy consulting, including over 15 years in independent market research and due diligence
studies for capital markets throughout the Asia Pacific region. Dennis Tan has a Bachelor of Science (major in
Computer Science and minor in Business Administration) from Memorial University of Newfoundland, Canada.
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THIS PROSPECTUS SUMMARY ONLY HIGHLIGHTS THE KEY INFORMATION FROM OTHER
PARTS OF THIS PROSPECTUS. IT DOES NOT CONTAIN ALL THE INFORMATION THAT MAY
BE IMPORTANT TO YOU. YOU SHOULD READ AND UNDERSTAND THE CONTENTS OF THE
ENTIRE PROSPECTUS PRIOR TO DECIDING ON WHETHER TO INVEST IN OUR SHARES.
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Overview

Our Company was incorporated in Malaysia under the Act on 6 June 2017 as a private limited company
under the name of Securemetric Sdn Bhd to facilitate our Listing. On 12 September 2017, our Company
was converted into a public limited company and assumed its present name of Securemetric Berhad. We
entered into conditional sale and purchase agreements for the acquisitions of subsidiary companies as
part of the Restructuring as detailed in Section 5.4 of this Prospectus. Our Group structure is as follows:

Securemetric
y 100% 100% 99.997% M y 100%
Securemetric Securemetric Securemetric Securemetric
Malaysia Vietnam Philippines Indonesia
L 100% v80% @
Securemetric Softkey
Singapore Indonesia
Notes:
(1) 3 shares (0.003%) of Securemetric Philippines are held by the following Filipino directors who are not

2

nominees of any other party:

Aimee Y. Asanza 1 0.001
Marc Joseph Bautista 1 0.001
William J. Dimaano 1 0.001
Total 3 0.003

Under Section 23 of the Corporation Code of the Philippines, it is mandatory that majority of the directors of
a corporation organised and existing under and by virtue of the laws of the Philippines to be residents of the
Philippines and every director must own at least 1 share of the corporation of which he/she is a director.

20,000 shares (20%) of Softkey Indonesia are held by Leo Nugraha Kusuma, the sole director of Softkey
Indonesia and is an Indonesian individual who is not a nominee of any other party. Indonesia’s New Negative
Investment List issued pursuant to its Presidential Regulation No. 44 of 2016 (“DNI 2016 ") which took effect
on 12 May 2016, provides that a company that has business line in “trade distributors that is not affiliated with
production”, is permitted to have foreign shareholdings of up to 67%. Softkey Indonesia had obtained its
Amendment of Principle Licence from Badan Koordinasi Penanaman Modal, being Indonesia's Investment
Coordinating Board, for large scale trading business (distributor) and import with a share composition of 80%
foreign ownership and 20% local ownership on 20 April 2016 (prior to the implementation of DNI 2016).
Pursuant to Article 13 of DNI 2016 with regards to Transitional Provisions, Softkey Indonesia is not required
to lower their foreign shareholdings from 80% to 67% as it has obtained its investment licence before the
issuance of DNI 2016. As such, the maximum allowable foreign shareholding ownership of Softkey Indonesia
is maintained at 80%. Securemetric Indonesia is allowed to have a 100% foreign ownership under its Business
Expansion Licence as their business activity is confined to large scale trading business and not as a distributor.

There are no shareholding restrictions or conditions imposed on Securemetric Singapore and Securemetric Vietnam.
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Summary of our business

Our Group is principally involved in the provision of digital security solutions as well as trading of
electronic identification products, and other related services.

Core solutions and products | e Digital security solutions
- Software licensing protection dongles
- 2FA
- PKI
- CENTAGATE®
¢ Electronic identification products
o Other related services
Major customer types Government organisations, financial institutions, public certification
authorities, software development companies, IT service providers

Location of operations Malaysia, Vietnam, the Philippines, Singapore, Indonesia

Key export markets Vietnam, the Philippines, Indonesia

Securemetric Malaysia was founded in 2007 by Law Seeh Key (our Non-Independent Executive Director
and Chief Executive Officer) and Nioo Yu Siong (our Chief Operating Officer), with an aim to position
Securemetric Malaysia as a digital security technology company. With this, Securemetric Malaysia
ventured into the development of proprietary digital security solutions, instead of relying on digital
security products supplied by third party suppliers. This paved the way for us to become a digital security
technology company.

Over the years, we evolved from selling third party digital security products to becoming a regional
provider of digital security solutions and electronic identification products. Our customers include
primarily Government organisations, financial institutions, public certification authorities, software
development companies and IT service providers throughout SEA. We also expanded our business
operations and formed other Securemetric companies which are incorporated in Vietnam, Indonesia and
the Philippines, as well as in Singapore with a virtual office.

Section 5.8 of this Prospectus sets out the business overview and further details of the Group’s principal
activities.

Promoters, substantial shareholders, directors and key senior management

The details of our following Promoters, substantial shareholders, Directors and key senior management
are set out in Section 7 of this Prospectus:

\ na
Law Sech Key | Non-Independent | Malaysian 126,337,605 | 71.95 | 126,337,605 | 51.87
Executive
Director / Chief
Executive
Officer
Nioo Yu Siong | Chief Operating | Malaysian 22,587,895 | 12.86 | 22,587,895 | 9.27
Officer
Yong Kim Fui | Non-Independent | Malaysian 14,662,500 8.35 14,662,500 | 6.02
Executive
Director / Chief
Financial Officer
Li Jianjun None Chinese 12,012,000 6.84 12,012,000 [ 4.93
Total 175,600,000 | 100.00 | 175,600,000 | 72.09
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Notes:

(1) Based on the enlarged number of issued Shares of 175,600,000 Securemetric Shares after the Acquisitions.

(2) Based on the enlarged number of issued Shares of 243,600,000 Securemetric Shares after our IPO.

The Promoters and substantial shareholders do not hold any indirect shareholding in Securemetric Berhad

before or after the IPO.
Chﬁbri Heath Fernandez Independéh Non-Execuﬁve Chairman
Law Seeh Key Non-Independent Executive Director / Chief Executive Officer
Yong Kim Fui Non-Independent Executive Director / Chief Financial Officer
Shireen Chia Yin Ting Independent Non-Executive Director
Mohamad Rizatuddin Noor Bin Independent Non-Executive Director
Mohamed Ramli
Ke manageme Position. . .
Law Seeh Key Non-Independent Executive Director / Chief Executive Officer
Yong Kim Fui Non-Independent Executive Director / Chief Financial Officer
Nioo Yu Siong Chief Operating Officer
Yee Wen Biau Vice President of Engineering
Mohd Affendi Bin Abdul Razak Vice President of Project Sales
Yen Chee Khan Vice President of Product Sales
Tan Yu Win Vice President of Project Management & Support

23 Competitive strengths and advantages

Our following competitive strengths and advantages are detailed in Section 5.8.11 of this Prospectus:

6)) we have resilient technologies and expertise to adapt our solutions to the changing requirements
of the digital security industry;

(ii) our engineering and R&D activities has provided the foundation and platform for our growth
and expansion;

(iii) we have proven capabilities in selling our products and solutions to customers overseas;

@iv) we have a wide range of solutions that caters to customers with different levels of digital security
requirements;

) we have digital security solutions that are certified to international security standards;

(vi) we offer efficient and reliable customer and technical support to our customers via our regional
support network;

(vii)  we have an experienced and technically strong management team; and

(viii)  we are well-positioned for future regional expansion.
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Risk factors

Before investing in our Shares, you should carefully consider the risks faced by our Group, as detailed
in Section 4 of this Prospectus.

In terms of industry-related risks, we need to adapt quickly to latest digital security technological
developments so that our solutions and products are up-to-date in order to meet our customers’
requirements. Failure to do so will affect our business and this will be magnified in view of the
competitive landscape of digital security solutions’ industry in Malaysia and the SEA region. We also
have to overcome the lack of priority placed by many potential customers on the importance of digital
security, and the onus would be on us to create awareness not only on the dangers involved in neglecting
such security, but also for us to present to potential customers our ability to provide our solutions. On a
related note, the ingrained privacy concerns that most customers possess in relation to their business
information have to be assuaged, for us to be able to convince our customers of the need to protect their
business information and that we should be the chosen provider to do so. If we are unable to address
these industry-related matters, we would be at risk of losing out on revenue and market presence.

In terms of risks related to our business and operations, we are dependent on our Directors, key senior
management personnel and technical professionals, particularly Law Seeh Key and Nioo Yu Siong as
our co-founders who continue to chart our future strategy. Their importance to the Group is paramount
and the loss of the services of these individuals will affect our Group’s business and ability to not only
secure new business but implement our existing projects. We undertake R&D activities which by their
nature do not necessarily yield usable results which are translated into revenue and profit. Nevertheless,
R&D activities and investment in them are necessary in order for our Group to move forward. We depend
on third party manufacturers for the manufacturing of hardware which is the casings (with printed circuit
boards and basis OS) and supplies for third party devices (i.e. HSMs, PKI appliances, electronic
identification products), even though not to a critical degree due to the presence of alternative
manufacturers and suppliers. As we also operate subsidiaries in other SEA countries, we face risks
relating to the economic, political, legal and social environment of these countries. We are required to
meet the terms and conditions attached to our licences to operate in these countries, and we need to keep
abreast of local developments as well our continued ability to repatriate our funds to Malaysia if we so
wish. We are also exposed to foreign currency exchange rate fluctuations as a significant number of our
customers are located outside Malaysia.

For risks relating to investment in our Shares, our Promoters and substantial shareholders control a
significant portion of our Shares which may result in them being able to influence the voting outcome of
certain matters requiring the vote of shareholders. This may be viewed as a risk for our other
shareholders. Also, as there is no prior market for our Shares, we therefore have no precedents in terms
of trading volumes and share prices, both of which may be volatile.

Future plans and business strategies

Our Group intends to focus on the following future plans and business strategies for our growth and
expansion, as detailed in Section 5.8.19 of this Prospectus:

(i) we plan to expand our regional offices as we focus our growth on SEA;

(ii) we will continue to expand our presence in the SEA market through increased sales and
marketing activities; and

(iii) we will continue to develop new digital security solutions to maintain our growth and
sustainability in the industry.
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2.6 Operational highlights and milestone events

The key events in our Group’s history, as set out in Section 5.1 of this Prospectus, are as follows:

(2001 | o

Incorporation of Softkey Malaysia to trade third party digital security product namely
software licensing protection dongles, and electronic identification products

2006 .

Incorporation of Softkey Indonesia

2007 .

Incorporation of Securemetric Malaysia, arising from the aim of positioning
Securemetric Malaysia as a digital security technology company as Softkey Malaysia
was then known in the market as a distributor of third party products

Initiated R&D of our proprietary digital security solutions

2008

Introduced our proprietary PKI tokens and software licensing protection dongles
Initiated the conversion of Softkey Malaysia’s clients (from using third party digital
security products) to using our in-house developed digital security solutions
Secured orders to supply PKI tokens to POS Digicert Sdn Bhd

Secured orders to supply software licensing protection dongles to CryptoShop B.V.
Incorporation of Securemetric Indonesia

2009

Added our 2FA and token management system for PKI into our offerings
Incorporation of Securemetric Vietnam
Secured our first 2F A project, with FPT Information System Corporation in Vietnam

2010

Initiated R&D on our PKI solutions
Secured our first PKI project, with FPT Information System Corporation

2012 .

Collaborated with PrimeKey Solutions AB on a PKI project for Advanced Science
and Technology Institute of Philippines to set up the Philippine National PKI

2013

Incorporation of Securemetric Philippines
Introduced PKI IN A BOX solution

2014 .

Initiated the R&D of CENTAGATE®

2015

Supplied our PKI IN A BOX solution to Philippine Clearing House Corporation
Incorporation of Securemetric Singapore

Received TechnoFund grant from Ministry of Science, Technology and Innovation of
Malaysia (“MOSTT”) for the development and certification of CENTAGATE®

2016 .

Following the conversion of our clients from Softkey Malaysia to Securemetric
Malaysia, Softkey Malaysia has ceased operation since 1 April 2016

Secured a CENTAGATE?® project with the Bank of the Philippine Islands

Won a tender for a PKI project with General Import and Export Van Xuan
Corporation (“VAXUCQ”), the procurement arm of the Ministry of Defence in
Vietnam

2017 .

Launched CENTAGATE® BOX

Secured a PKI IN A BOX project with Lazada South East Asia Pte. Ltd.

Secured a PKI project with Raffcomm Technologies Sdn Bhd, a CA in Malaysia, to
provide PKI solutions including back-end system and related consultation services
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2.7

Financial highlights

2.71 Combined statements of profit or loss and other comprehensive income

The following table summarises our Group’s combined statements of profit or loss and other
comprehensive income for the past 3 FYEs 31 December 2015 - 2017 and 4M-FPEs 30 April
2017 and 30 April 2018, prepared on the assumption that our Group has been in existence
throughout the entire period. The financial statements should be read in conjunction with the
Reporting Accountants’ Report, together with the accompanying notes and assumptions as set
out in Sections 10.2 and 11 of this Prospectus.

Revenue 24, 44,767 ,329
Cost of sales (11,984) | (23,524) (3,584)
Gross profit 12,769 21,243 2,745
Other income 76 715 68
Administrative expenses (6,807) (8,457) | (15,501) (4,324) (4,740)
Finance costs () 2| @255 91) (74
PBT 3,056 4,386 6,202 (1,602) (407)
Taxation (129) (48) (120) 97 (69)
PAT 2,927 4,338 6,082 (1,505) 476)
Other comprehensive income
Available-for-sale financial assets
- current year/period gain - 50 136 4 -
Exchange translation differences
for foreign operations 296 194 (403) 15 (342)
Financial asset at fair value through
other comprehensive income
- current year/period loss - - - - (18
296 244 | (267 19 (360)
Total comprehensive income 3,223 4,582 5,815 (1,486) (836)
Profit/(Loss) attributable to:
- Owners of the parent 2,864 4,345 6,016 (1,511) (490)
- Non-controlling interests 63 (@) 66 6 14
2,927 4,338 6,082 (1,505) (476
Total comprehensive income
attributable to:
- Owners of the parent 3,135 4,572 5,780 (1,492) (827)
- Non-controlling interests 88 10 35 6 9
3,223 4,582 5,815 (1,486) (836)
EBITDA®? 3,179 4,519 6,997 (1,466) (133)
GP margin® 54.5 51.6 47.5 434 57.0
PBT/LBT margin/¥ (%) 18.0 17.7 13.9 (25.3) (5.8)
PAT/LAT margin (%) 16.9 17.6 13.4 (23.9) (7.0)
Effective tax rate (%) 4.2 1.1 1.9 6.1 -3

Our revenue for FYE 31 December 2018 may decrease due to the VAXUCO project which has
a contract value of RM19.1 million having been completed in October 2017. We have an
outstanding order book as at the LPD of RM19.5 million (31 December 2015: RM3.4 million;
31 December 2016: RM19.5 million; 31 December 2017: RM11.2 million).

10
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Number of Securemetric Shares in

issue

- After Restructuring (*000)

- After Restructuring and Public
Issue (C000)

Basic and diluted EPS©

- After Restructuring(” (sen)

- After Restructuring and Public
Issue® (sen)

175,600

243,600

1.6

1.2

175,600

243,600

2.5

1.8

175,600

243,600

34

2.5

175,600

243,600

(0.9)

(0.6)

175,600

243,600

(0.3)

0.2

Securemetric Malaysia, by virtue of its MSC status, was granted pioneer status by MITI under
the Promotion of Investment Act, 1986 and has enjoyed full exemption from paying Malaysian
income tax on income derived from MSC Malaysia qualifying activities since 6 May 2008 until
5 May 2018, which was the date that the pioneer status has expired. Using Securemetric
Malaysia’s FYE 31 December 2017 financial results to illustrate the impact of the statutory tax
rate of 24% (before adjusting for income tax adjustments such as expenses not deductible for
tax purposes (eg: depreciation of PPE, amortisation of development expenditure and
professional fees), income not subject to tax (eg: unrealised foreign exchange gain, gain on
disposal of PPE and government grant income) and claims of capital allowances for qualifying
assets), our Group’s PAT would have been reduced by RM1.00 million (from RM6.08 million
to RMS5.08 million) without the tax exemption.

On 11 August 2015, our Group (via Securemetric Malaysia) obtained a TechnoFund grant of
RM2.26 million from MOSTI for the development and certification of CENTAGATE®. The
development expenditure incurred for the R&D project began to amortised and deferred capital
grant received from MOSTI began to recognised over a period of 5 years starting from FYE 31
December 2017. The grant income received from MOSTI is recognised to match with the
amortisation of development expenditure incurred for the R&D project. For illustration purpose
and on a yearly basis, without the grant reimbursement from MOSTI, Securemetric Malaysia’s
PBT would have been reduced by RM0.48 million arising from the amortisation of development
expenditure.

Notes:

(1) EBITDA represents earnings before interest, taxation and depreciation.
PBT 3,05 4,386 6,202 (1,602) (407,
Adjusted for:
Amortisation expenses - - 483 - 161
Depreciation expenses 151 176 203 55 90
Interest expenses 7 2 255 91 74
Interest income (35) (45) (146) (10) (51)
EBITDA 3,179 4,519 6,997 (1,466, (133)

(2) GP divided by total revenue.

3) PBT/LBT divided by total revenue.

4) PAT/LAT attributable to owners of the parent divided by total revenue.

o) The Group was in a tax loss position, hence effective tax rate is not applicable.

6) As at the LPD, there are no potential dilutive instruments issued or to be issued.

(7) Our Group’s PAT/LAT attributable to owners of the parent divided by 175,600,000 issued

Securemetric Shares, assuming that the Securemetric Group structure exists throughout the
entire financial period (i.e. after Restructuring but before Public Issue).
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8 Our Group’s PAT/LAT attributable to owners of the parent divided by 243,600,000 issued
Securemetric Shares, assuming that the Securemetric Group structure exists throughout the
entire financial period (i.e. after Restructuring and Public Issue).

Further information on our Group’s historical financial performance are set out in Sections 10.2,
10.4, 10.5 and 10.6 of this Prospectus.

2.7.2  Pro forma consolidated statements of financial position of our Group

Our pro forma consolidated statements of financial position as at 30 April 2018 have been
prepared for illustrative purposes to show the effects after the Restructuring, Public Issue and
use of proceeds from our Public Issue. The statements should be read in conjunction with the
Accountants’ Report (as set out in Section 11 of this Prospectus) and the notes and assumptions
accompanying the pro forma consolidated statements of financial position (as set out in Section
10.1 of this Prospectus).

ASSETS
Non-current assets
PPE - 674 3,474
Development expenditure - 1,772 1,772
Other investment - 233 233
Deferred tax assets - 100 100
Total non-current assets - 2,779 5,579
Current assets
Inventories - 2,189 2,189
Other investments - 1,000 1,000
Trade receivables - 4,841 4,841
Other receivables 65 3,770 3,770
Tax recoverable - 175 175
Fixed deposits with licensed - 4,896 4,896
banks
Cash and bank balances 9 9,827 16,685
Total current assets 74 26,698 33,556
Total assets 74 29,477 39,135
EQUITY AND
LIABILITIES
Equity
Share capital * 14,048 30,398
Reserves - (11,400) (11,400)
Retained earnings (26) 16,157 11,407
Equity attributable to owners (26) 18,805 30,405
of the parent
Non-controlling interests - 243 243
Total equity (26) 19,048 30,648
Non-current liabilities
Bank borrowings - 1,800 427
Total non-current liabilities - 1,800 427
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Current liabilities

Trade payables - 751 751
Other payables 100 71,272 7,272
Bank borrowings - 569 -
Tax payables - 37 37
Total current liabilities 100 8,629 8,060
Total liabilities 100 10,429 8,487
Total equity and liabilities 74 29,477 39,135
Number of ordinary shares in

issue ("000) * 175,600 243,600
NA (RM’000) (26) 18,805 30,405
NA per Share (sen) (102,380) 10.7 12.5
Total borrowings (RM’000) - 2,369 427
Gearing (times) - 0.1 Negligible

Notes:

*  RM2 (comprising 2 Shares, which were subsequently subdivided into 25 Shares on 28 September
2017).

™ Expenses totalling RM0.65 million are deemed as directly attributable to the issuance of new Shares
pursuant to the IPO and as such has been debited against the share capital in equity under Pro Forma
II This treatment is in accordance with MFRS 132 Financial Instruments: Presentation.

2.8 Principal IPO statistics

The following principal PO statistics should be read in conjunction with Section 3 of our Prospectus:

175,600,000
68,000,000
243,600,000

Issued
Shares to be issued pursuant to the Public Issue
Enlarged issued share capital upon Listing

Issue Price

Market capitalisation of our Company upon Listing

17,000,000
31,048,000

0.25
60,900,000

2.9 TPO Shares

We are issuing 68,000,000 TPO Shares at the Issue Price of RM0.25 each, in the following allocations:

Malaysian Public " 17,000,000 7.0
Selected investors (through private placement) 48,000,000 19.7
Eligible employees of our Group 3,000,000 1.2
Total 68,000,000 27.9
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Our Group has not identified the investors (for private placement) as at the date of this Prospectus. The
selected investors are expected to be identified by our Group between the opening date and closing date
of'the application for IPO Shares. The IPO Shares to be made available to these investors will be allocated
by the Placement Agent in consultation with the Board and after taking into consideration the background
of the investors, sizes of bids, their investment horizons and types of investors.
2.10 Use of proceeds
We intend to raise gross proceeds of RM 17,000,000 from our IPO to be used for the following purposes,
as detailed in Section 3.8 of this Prospectus:
(a) | Business expansion " Within 24 months _
(b) | Development of new Within 24 months 5,700 33.5
digital security solutions
(c) | Repayment of borrowings Within 24 months 1,942 114
(d) | Working capital Within 24 months 5,158 304
(e) | Listing expenses Within 1 month 2,500 14.7
Total 17,000 100.0
2,11 Moratorium on our Shares

In compliance with Rule 3.19 of the Listing Requirements, the following moratorium will be imposed

on the sale, transfer or assignment of Shares held by our Promoters, as detailed in Section 8.2 of this

Prospectus:

(i)  the moratorium applies to the entire shareholdings of our Promoters for a period of 6 months from
the date of admission to the ACE Market of Bursa Securities (“6-Month Moratorium™);

(ii)  upon the expiry of the 6-Month Moratorium, our Promoters’ aggregate shareholdings amounting
to at least 45% of our enlarged issued share capital of 243,600,000 Shares shall remain under
moratorium, for another period of 6 months; and

(iii)  our Promoters may thereafter sell, transfer or assign up to a maximum of 1/3™ per annum (on a
straight-line basis) of the Shares held under moratorium.

. . \ %
Law Seeh Key 126,337,605 51.87 78,873,484 32.38
Nioo Yu Siong 22,587,895 9.27 14,095,955 5.79
Yong Kim Fui 14,662,500 6.02 9,154,007 376
Li Jianjun 12,012,000 493 7,496,554 3.07
Total 175,600,000 72.09 109,620,000 45.00
2.12  Dividend policy

We have not formulated a dividend policy or pay-out ratio. We may decide to do so in the future. It is
our intention to pay dividends to shareholders in the future while retaining adequate reserves for our
future growth. However, such dividend payments will depend upon our holding company’s income and
dividends from our subsidiaries. The payment of dividends by our subsidiaries are in turn dependent on
their distributable profits, operating results, financial conditions, capital expenditure plans and other
factors that their respective boards of directors deem relevant. Notwithstanding the above, the cash
conserved for reinvestment into our Group (instead of being used to pay dividends) is expected to increase
the value of our Group and indirectly the shareholders’ value of our Company. Further details on
dividends in relation to our Group are as set out in Section 10.8 of this Prospectus.
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3.1

Introduction

This Prospectus is dated 23 October 2018. No securities will be allotted or issued based on this Prospectus
after 6 months from the date of this Prospectus.

We have registered this Prospectus with the SC. We have also lodged a copy of this Prospectus and the
Application Form with the CCM. The SC and the CCM both do not take any responsibility for the
contents of these documents.

Pursuant to Section 14(1) of the SICDA, Bursa Securities has prescribed our Shares as a “prescribed
security”. Consequently, the Shares offered through this Prospectus will be deposited directly with Bursa
Depository and any dealing in these Shares will be carried out in accordance with the SICDA and the
rules of Bursa Depository. We will not issue share certificates to successful applicants.

We have obtained the approval of Bursa Securities through its letter dated 4 June 2018 for the admission
of our Company to the Official List of the ACE Market of Bursa Securities and for the listing of and
quotation for our Shares, including the IPO Shares which are the subject of this Prospectus, on the ACE
Market of Bursa Securities. Our Shares will be admitted to the Official List and official quotation will
commence upon receipt of confirmation from Bursa Depository that all CDS Accounts of the successful
applicants have been duly credited and notices of allotment have been despatched to all successful
applicants. Admission to the Official List is not to be taken as an indication of the merits of our IPO, our
Company or our Shares.

Pursuant to the Listing Requirements, our Company is required to comply with public spread
requirements as determined by Bursa Securities, with our Company required to have a minimum of 25%
of our Shares for which Listing is sought to be held by at least 200 public shareholders holding not less
than 100 Shares each, upon completion of our IPO and at the time of Listing. Our Company is expected
to achieve this at the time of Listing. If this requirement is not met, our Company may not be permitted
to proceed with the Listing. In such event, monies paid in respect of all applications will be returned in
full without interest and if such monies are not returned in full within 14 days after our Company becomes
liable to do so, the provision of sub-section 243(2) of the CMSA shall apply accordingly.

You must have a CDS Account when applying for our IPO Shares. If you are applying by using the
Application Form, you should state your CDS Account in the space provided in the Application Form.
If you do not presently have a CDS Account, you must open a CDS Account at an ADA before applying
for our IPO Shares.

If you are applying by way of Electronic Share Application, you must have a CDS Account and you must
furnish your CDS Account number to the Participating Financial Institutions by keying in your CDS
Account number when instructions on the ATM screen at which you submit your Electronic Share
Application requires you to do so. A corporation or institution cannot apply for the IPO Shares by way
of Electronic Share Application.

If you are applying by way of Internet Share Application, you must have a CDS Account and an existing
account with access to internet financial services with Internet Participating Financial Institutions. You
must furnish your CDS Account number to the Internet Participating Financial Institutions by keying
your CDS Account number into the online application form. A corporation or institution cannot apply
for the IPO Shares by way of Internet Share Application.

You should rely on the information contained in this Prospectus or any Prospectus supplement. Neither
we nor any of our advisers has authorised anyone to provide you with the information that is different
and which is not contained in this Prospectus. The delivery of this Prospectus or any issue made in
connection with this Prospectus shall not, under any circumstances, constitute a representation or create
any implication that there has been no change in our affairs since the date of this Prospectus.
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3.2

Nonetheless, if we become aware of any material change or development affecting a matter disclosed in
this Prospectus arising from the date of issue of this Prospectus up to the date of the Listing, we shall
further issue a supplemental or replacement prospectus, as the case may be, in accordance with the
provisions of Section 238 of the CMSA.

The distribution of this Prospectus and the sale of our IPO Shares in other jurisdictions outside Malaysia
may be restricted by law. If you have come into possession of this Prospectus, we require you to be aware
of and to observe such restrictions. This Prospectus does not constitute and may not be used for the
purpose of an offer to sell or invitation to subscribe for any IPO Shares in any jurisdiction and in any
circumstances in which such offer or invitation is not authorised or lawful. This Prospectus shall also not
be used to make an offer or invitation of our Shares to any person to whom it is unlawful to do so.

The SC and Bursa Securities assume no responsibility for the correctness of any statements made or
opinions or reports expressed in this Prospectus. Admission to the Official List is not to be taken as an
indication of the merits of our Company or our Shares.

YOU SHOULD RELY ON YOUR OWN EVALUATION TO ASSESS THE MERITS AND RISKS
OF OUR IPO AND ANY INVESTMENT IN US. IN CONSIDERING THE INVESTMENT, IF
YOU ARE IN DOUBT ABOUT THIS PROSPECTUS, YOU SHOULD CONSULT YOUR
STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER
PROFESSIONAL ADVISERS BEFORE APPLYING FOR OUR SHARES.

Share capital

Issued share capital as at the date of this Prospectus 175,600,000 14,048,000

Shares to be issued pursuant to the Public Issue 68,000,000 17,000,000

Enlarged issued share capital upon Listing 243,600,000 31,048,000

Issue Price 0.25

Market capitalisation of our Company based on the Issue » 60,900,000
Price and enlarged issued Shares upon Listing

Based on the Issue Price and our enlarged 243,600,000 issued Securemetric Shares, our market
capitalisation will be RM60,900,000 upon Listing. The Issue Price is payable in full upon application,
subject to the terms and conditions of this Prospectus. The board lot size of our share capital upon Listing
will be standardised at 100 units per board lot.

As at the LPD, our Company has a single class of shares, namely ordinary shares.

The IPO Shares will, upon allotment, rank pari passu in all respects with one another and all other
existing issued Shares, including voting rights and rights to all dividends and other distributions that may
be declared subsequent to the date of allotment of the IPO Shares.

Subject to any special rights attaching to any Shares which we may issue in the future, our shareholders
shall, in proportion to the capital on the Shares held by them, be entitled to share in whole of the profits
paid out by us in the form of dividends and other distributions. In the event of our liquidation, our
shareholders shall be entitled to any surplus in proportion to the capital at the commencement of the
liquidation, in accordance with our Constitution and the provisions of the Act.
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3.3

3.4

At any general meeting of our Company, each shareholder shall be entitled to vote in person, by proxy
or by attorney. On a show of hands, each shareholder present either in person, by proxy, by attorney or
other duly authorised representative shall have one vote. On a poll, each present shareholder either in
person, by proxy, by attorney or other duly authorised representative shall have one vote for each Share
held.

There are no limitations on the right to own securities, including limitations on the right of non-resident
or foreign shareholders to hold or exercise voting rights on the securities imposed by law or by the
constituent documents of our Company.

Objectives of our IPO
The objectives of our TPO are as follows:

@) to enable our Group to gain access to the capital market to raise funds for our Group to pursue
growth opportunities, business expansion and for the purposes set out in Section 3.8 of this
Prospectus;

(i) to gain recognition and enhance the profile of our Group as well as increase market awareness
of our Group’s solutions, products and services; and

(iii) to enable investors to participate in the equity and growth of our Group.
Particulars of our IPO
3.4.1 IPO Shares

Our Company is issuing 68,000,000 IPO Shares at the Issue Price, representing approximately
27.9% of the enlarged total number of issued Shares, to be allocated in the following manner:

@) Malaysian Public via balloting (“Public Tranche”)

17,000,000 TPO Shares (representing 7.0% of the enlarged total number of issued
Shares) will be made available for application by the Malaysian Public through a
balloting process, of which at least 50% is to be set aside for Bumiputera investors.

(ii) Private placement to selected investors (“Placement Tranche”)

48,000,000 IPO Shares (representing approximately 19.7% of the enlarged total
number of issued Shares) are reserved for private placement to selected investors. Our
Company has not identified any selected investors as at the date of this Prospectus. The
selected investors are expected to be identified by our Group between the opening date
and closing date of the application for IPO Shares. The IPO Shares to be made available
to these investors will be allocated by the Placement Agent in consultation with the
Board and after taking into consideration the background of the investors, sizes of bids,
their investment horizons and types of investors.

(iii) Eligible employees of our Group

3,000,000 IPO Shares (being Pink Form Allocations), representing approximately
1.2% of the enlarged total number of issued Shares, are reserved for application by our
Group’s eligible employees, numbering 85 persons as at the LPD. Our Group’s eligible
employees must meet the eligibility criteria as approved by our Board, including being
full-time and confirmed employees on the payroll of our Group. The number of IPO
Shares allocated to the eligible employees will be based on their positions and lengths
of service, as decided by our Board. The eligible employees include our key senior
management, as set out in Section 7.4.1 of this Prospectus, but will not include any of
our Company’s Directors.
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3.4.2

Key Senior Management who are entitled for the Pink Form Allocations are as follows:

Law Seeh Key Non-Independent Executive Director / -

Chief Executive Officer
Yong Kim Fui Non-Independent Executive Director / -
Chief Financial Officer
Nioo Yu Siong | Chief Operating Officer -
Yee Wen Biau Vice President of Engineering 70,000
Mohd Affendi Bin | Vice President of Project Sales 60,000
Abdul Razak
Yen Chee Khan Vice President of Product Sales 70,000
Tan Yu Win Vice President of Project Management and Support 65,000

Underwriting and allocation of the IPO Shares

The IPO Shares will be allotted based on the following allocations:

Malaysian Public 17,000,000 70

Selected investors (through private placement) 48,000,000 19.7
Eligible employees of our Group 3,000,000 1.2
Total 68,000,000 27.9

All 17,000,000 IPO Shares made available for application by the Malaysian Public under
Section 3.4.1(i) of this Prospectus have been fully underwritten. Any IPO Shares reserved for
the Malaysian Public which are not subscribed by the Malaysian Public will be subscribed by
our Underwriter based on the terms of the Underwriting Agreement.

The IPO Shares made available to selected investors through private placement under Section
3.4.1(ii) of this Prospectus are not underwritten and will be placed out by our Placement Agent.

The TPO Shares made available to eligible employees of our Group under Section 3.4.1(iii) of
this Prospectus are not underwritten.

Any unsubscribed TPO Shares under Sections 3.4.1(i) and 3.4.1(iii) will be made available for
private placement to selected investors and placed out by our Placement Agent. However, if the
IPO Shares under Section 3.4.1(i) of this Prospectus are over-subscribed, the unsubscribed IPO
Shares under Sections 3.4.1(ii) and 3.4.1(iii) of this Prospectus will be made available for
application by the Malaysian Public.

The basis of allocating the TPO Shares shall take into account our preference of distributing the
IPO Shares to a higher number of applicants with a view of broadening our shareholding base,
to meet the public spread requirements of Bursa Securities as well as to establish a liquid and
adequate market for our Shares. The allocation of the IPO Shares will be made in a fair and
equitable manner.

There is no over-allotment or ‘greenshoe’ option that will result in any increase in the number
of our IPO Shares.
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3.5

3.43

Minimum subscription

Under the Listing Requirements, a minimum of 25% of our Shares are required to be held by at
least 200 public shareholders, with each shareholder holding not less than 100 Shares at the
point of our Listing. Other than this minimum public shareholding spread requirement, there is
no minimum subscription level set by our Company in terms of the proceeds to the raised from
the Public Issue.

In the event that the public shareholding spread requirements of Bursa Securities are not met,
our Listing will be aborted and monies paid in respect of applications for our IPO Shares will
be return in full, without interest. If such monies are not returned in full within 14 days after our
Company become liable to do so, in accordance to the provision of Subsection 243(2) of the
CMSA, then our Company and the officers of our Company will be jointly and severally liable
to return such monies with interest at the rate of 10% per annum or at such other rate as may be
prescribed by the SC from the expiration of that period until the full refund is made.

Basis of arriving at the Issue Price

The Issue Price of RM0.25 was determined after we have considered the following factors:

®

(i)

(iii)

(iv)

\7)

(vi)
(vii)

our operating history as described in Section 5.1 and our financial performance as described in
Section 10.2;

our pro forma consolidated NA per Share of approximately 12.5 sen as at 30 April 2018, based
on our pro forma consolidated NA of RM30.4 million as at 30 April 2018 after considering the
Public Issue, use of proceeds and our enlarged number of 243,600,000 Shares upon Listing;

a PE Multiple of approximately 10.1 times based on our audited combined PAT attributable to
owners of the parent of RM6.02 million for the FYE 31 December 2017, enlarged number of
243,600,000 Shares upon Listing, and diluted net EPS of approximately 2.47 sen;

a PE Multiple of approximately 7.3 times based on our audited combined PAT attributable to
owners of the parent of RM6.02 million for the FYE 31 December 2017, enlarged number of
175,600,000 Shares after the Restructuring and before Listing, and net EPS of approximately
3.43 sen;

our competitive strengths and advantages as set out in Section 5.8.11 of this Prospectus;

our business strategies and prospects as set out in Section 5.8.19 of this Prospectus; and

our Group’s prospects and outlook as set out in Section 6 of this Prospectus.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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The industry players which are the closest comparable companies to our Group, include MIMOS Berhad,
Pacific Intech Distribution Sdn Bhd, Eighth Intuition Sdn Bhd, Blue Fortress Sdn Bhd, Symantec
Corporation (M) Sdn Bhd, Intellego Solutions Sdn Bhd, Software Exc (M) Sdn Bhd, Augmented
Technology Sdn Bhd, i-Sprint Innovations Sdn Bhd and Simple Advantage Sdn Bhd which are as
disclosed in the IMR Report in Section 6 of this Prospectus. As none of these companies are listed on
Bursa Securities, we have benchmarked the PE Multiple derived in Section 3.5(iii) above against the
average PE Multiple of approximately 21.0 times for the most recently listed companies (in the past 2
years and excluding an outlier) in the technology sector of the ACE Market of Bursa Securities, as
follows:

arket price
<t the

0300 | 112

Cabnet Holdings Befhad \

4.16

110,500

I.
2. Binasat Communications Berhad 0.425
3 Revenue Group Berhad 1.06

4.09

236,219

Average

133,448

3.6

Notes:

(1) Based on the trailing 12 months EPS of the respective companies extracted from their quarterly unaudited
results announced to Bursa Securities up to the LPD.

2) Calculated based on the market price divided by EPS.

(3) Calculated based on the outstanding number of shares of the respective companies as at the LPD
multiplied by the market price of each company as at the LPD.

We are of the view that the PE Multiples are reasonable after considering our Group’s business and the
industry we are involved in. Our share price after the Listing is subject to the vagaries of market forces
and other uncertainties, which will collectively determine the prices at which our Shares are traded. Risk
factors as set out in Section 4 of this Prospectus should be considered and investors should form their
own views on the valuation of our [PO Shares before deciding on whether to invest in our Shares.

Dilution

Dilution is the amount by which the Issue Price exceeds our Group’s pro forma NA per Share
immediately after our IPO.

Our Group’s pro forma NA per Share as at 30 April 2018 of 10.7 sen is based on 175,600,000 issued
Shares. After adjusting for the Public Issue of 68,000,000 new Shares at the Issue Price and the effects
of the use of proceeds, our Group’s pro forma NA per Share is 12.5 sen. This constitutes an immediate
increase of 1.8 sen to our existing shareholders, and an immediate dilution of 12.5 sen or 50.0% to our
new Malaysian Public investors. The following table illustrates the increase and dilution per Share:

IPO Price | 25.0
Pro forma NA as at 30 April 2018 after the Restructuring 10.7
Pro forma NA attributable to existing shareholders, after IPO and use of proceeds 12.5
Increase in pro forma NA attributable to existing shareholders 1.8
Dilution in pro forma NA for new investors 12.5
Dilution in pro forma NA for new investors (as a percentage of the Issue Price) 50.0%
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3.7 Shares received by our Promoters, Directors and substantial shareholders since the incorporation

of our Company

The following table summarises the total number of Shares acquired by our Promoters, Directors and
substantial shareholders pursuant to the Restructuring and the cost per Share to them and to the new
investors who subscribe for our PO Shares:

Promoters, Directors and
substantial shareholders
Law Seeh Key

Yong Kim Fui

Promoter and substantial
shareholder
Nioo Yu Siong

Promoter
Li Jianjun

New investors from Public Issue

126,337,605V -
14,662,500V -

22,587,895 -

12,012,000V -

- 68,000,000

10,107,008
1,173,000

1,807,032

960,960

17,000,000

0.08
0.08

0.08

0.08

0.25

Notes:

(1) Issued pursuant to the Restructuring, as set out in Section 5.4 of the Prospectus.

(2) Inclusive of 25 shares transferred from Ng Hock Tiam, a subscriber.

Save for the above, there has been no direct acquisition and/or subscription of any existing Shares in our
Company by our Promoters, Directors and substantial shareholders nor had there been any rights to

acquire any Shares, since the incorporation of our Company up to the date of this Prospectus.

It is not known to the Company as to whether any of the Promoters, Directors, substantial shareholders
or key senior management members of the Company has the intention to subscribe for the IPO Shares
allocated under Section 3.4.1(i) for the Malaysian Public. The Company is also not aware as to whether
there is any person intending to subscribe for more than 5% of the IPO Shares allocated under Section

3.4.1(i) for the Malaysian Public.

3.8 Use of proceeds

Based on the Issue Price of RM0.25, the Public Issue will raise gross proceeds of RM17,000,000 to be
used as follows:

(a) | Business expansion Within 24 months 1,700 10.0

(b) | Development of new Within 24 months 5,700 33.5
digital security solutions

(c) | Repayment of borrowings Within 24 months 1,942 11.4

(d) | Working capital Within 24 months 5,158 304

(e) | Listing expenses Within 1 month 2,500 14.7

Total 17,000 100.0
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Notes:

(@

Business expansion

We intend to increase our business presence and customer base in Malaysia and also in a number
of other SEA countries which we view as having high business growth potential for our industry.
Section 5.8.19 of this Prospectus contains information on our business expansion. We are
therefore allocating RM1.70 million towards the following costs:

®

(i)

Establishment of additional regional offices and office expansion

We are allocating RM0.70 million towards the costs of office expansion in Malaysia and
the Philippines pursuant to our plan to expand the R&D engineer team in Malaysia and
also our operations in the Philippines. We have set aside RM0.30 million for Malaysia
and RMO0.40 million for the Philippines. The costs include rental expenses, rental
deposits, renovation works as well as purchase of equipment, furniture and fittings. As
at LPD, we have yet to identify the exact office location and size. Nevertheless, our
management has narrowed down the potential locations to Technology Park Malaysia in
Malaysia and Makati city in the Philippines with an estimated expansion office space of
5,000 square feet and 3,000 square feet respectively.

Our management is emphasising office expansion in the Philippines over other countries
for the use of proceeds from the Public Issue, due to the availability of a large workforce
with high English language proficiency in the Philippines, which minimises
communication barriers between our employees and our customers. We maintain our
interest in office expansion in the other countries.

Additional funding for such expansion, if required, will be met through internally-
generated funds and/or external borrowings.

Marketing and promotional activities

We are allocating RM1.00 million for our marketing and promotional activities, both
within Malaysia and outside Malaysia. In order to gain a bigger market share, we are
adopting a proactive marketing strategy through participation in industry events such as
seminars, forums, conferences and exhibitions, which are held in countries such as
Malaysia, Singapore, Indonesia, Vietnam, the Philippines, Thailand and Myanmar. These
events are organised periodically and we intend to participate in some of the events in
the future. Our participation in each event costs an average of approximately RM75,000
in the form of event fees, booth customisation, printing costs, gifts and staff travel-related
costs.

These seminars, forums, conferences and exhibitions provide avenues for us to gain
access to latest developments and know-hows within the IT security industry, to
showcase and promote our solutions and products as well as to network with other
industry participants.

Additional funding for such marketing and promotional activities, if required, will be met
through internally-generated funds.
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(b)

Development of new digital security solutions

In line with our business strategy to develop new digital security solutions as set out in Section
5.8.19 of this Prospectus, we are allocating RMS5.70 million for the following:

i ] Investment in R&D equipment 2,800
(i) R&D engineer team expansion costs 2,400
(iii) Costs relating to development and registration of new patents 500
Total 5,700
@) Investment in R&D equipment of up to RM2.80 million will comprise the following:

630

PKI IN A BOX for 10T By 2~ System

Internet of Things devices (e.g., smart locks, quarter of concept

wearables (health tracking bands), automatic car 2019 | development

tracking adapters, smart censors, smart meters, phase®

smart close circuit television (CCTV), smart

thermostats) with its software development kits

and PKI appliances.

CENTAGATE® BOX  for _ Financial By 1 Initiation 1,460
Technology (“FinTech”) and CENTAGATE® quarter of |  phase® and

on Cloud 2021 and 1** | system design

Devices and tools related to FinTech such as quarter of phase®,

servers, hardware security modules, mobile 2019, respectively

devices (e.g., hand phones and tablets), point of | respectively

sale devices and CENTAGATE® BOX.

Digital Signing-as-a-Service By 1% Initiation 710
Digital signing development servers and devices quarter of phase®

specifically catering for our digital signing 2020

solutions, which are part of our PKI solutions.

Total 2,800

Notes:

(1) Once a concept proposal is approved, the approaches for accomplishing the concept are
reviewed for feasibility and appropriateness. The scope of the system and funding is identified
before beginning the Planning Phase.

2) The initiation of a system (or project) begins when a business need or opportunity is identified.
A Project Manager will be appointed to manage the project. This business need is documented
in a concept proposal. After the Concept Proposal is approved, the System Concept Development
Phase begins.

3) The physical characteristics of the system are designed during this phase. The operating

environment is established, major subsystems and their inputs and outputs are defined, and
processes are allocated to resources. Everything requiring user input or approval must be
documented and reviewed by the user.

Our continued focus on R&D for the ongoing development of new digital security
solutions will provide our Group with the platform for long term sustainable growth.
We will remain committed to investments in R&D and technology as this will continue
to ensure the expansion of our Group’s business and growth in our financial
performance.
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©

(ii) We target to increase our R&D team in Malaysia by 10 employees comprising
experienced mobile security and IOT engineers depending on our assessment of needs,
and we intend to use up to RM2.40 million towards the new employees’ salaries
(including contributions to Employees’ Provident Fund and Social Security
Organisation) as well as training courses.

(iii) We are allocating RM 500,000 towards costs relating to development and registration
of new patents for our digital security solutions. It is our target to develop a minimum
of 5 new patents every year and submit them for registration. On average, each patent
will require RM50,000 towards development and registration.

Our R&D team is constantly designing new and/or enhanced solutions to further
improve the digital security solutions already existing in the market. In order to protect
the rights to the new or enhanced digital solutions, we will engage patents agents to
assist us in patenting the said solutions with the Intellectual Property Corporation of
Malaysia (MyIPO) and this process will take approximately 20 months. All new
patents will be registered under the name of Securemetric Malaysia. After patenting
the solutions locally, we will register our patents in the countries of our operations.
The international patent application normally takes approximately 18 months to
process. The patented solutions will be exclusive to our Group and therefore prevent
other industry players from duplicating our proprietary solutions.

Any surplus or shortfall of the actual amounts used for the development of new digital security
solutions will be re-allocated firstly amongst the different categories therein. Any further
balance will be re-allocated against the amount allocated for working capital.

Repayment of borrowings

As at the LPD, we have two term loan facilities, which are solely used for our working capital.
Both the following term loan facilities will be fully repaid using the allocated RM1.94 million
from the proceeds of our Public Issue:

der

yan Banking Berhad ' 711 | 11.15% p.a.
30 April 2022
2 | AmBarnk Islamic Berhad 1,362 1,231 7.95% p.a.(V/
1 October 2021
Total 2,134 1,942
Notes:
(i) Base lending rate of 6.65% as at the LPD plus 4.5%.

(ii) Base financing rate of 6.95% as at the LPD plus 1.0%.

Based on the above interest rates, the total expected interest savings are approximately RM0.28
million. The actual interest savings may vary depending on the prevailing interest rates.

The repayment amounts are based on the term loan balances anticipated to be outstanding as at
the time of repayment (in accordance with term loan repayment schedules). Early payment
charges may be imposed by the banks, subject to their discretion. Early payment charges will
not be automatically charged upon early repayment but subject to the decision by the respective
banks. Early payment charges if imposed, are expected to be ranging from RM15,000 to
RM40,000.
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@

If the actual repayment amount is less or more than allocated, the surplus or shortfall (as the
case may be) will be re-allocated from the amount set aside for our day-to-day operational

working capital, as set out in Section 3.8(d)(ii).

Working capital

We are allocating RM5.16 million for our following working capital purposes:

@) Expansion of workforce

We are allocating RM3.58 million for salaries of the following additional employees:

Project management and support staff responsible
for liaising with customers and our R&D team to
ensure the achievement of project deliverables,
participate in customers meetings resolving technical
matters of the project as well as overseeing project
implementation.

6 employees
(3 in Malaysia and 1 each
in Indonesia, Vietham and
the Philippines)

Marketing staff responsible for organising marketing | 1 employee (in Malaysia) 0.23
events, planning of advertising and promotion

strategies together with business development team

(including designing roll out plans and marketing

activities for the launch of new products and

solutions).

Business development managers responsible for | 10 employees 1.18
planning of sales and marketing strategies, monitoring | (3 each in Malaysia and

sales, conducting sales and product training for team | the Philippines and 2 each

members and participating in marketing events. in Indonesia and Vietnam)

Engineers responsible for functional analysis, | 14 employees 1.18
application design, development, testing, deployment | (10 in the Philippines, and

and maintenance of products and solutions as well as | 2 each in Indonesia and

to ensure the products and solutions meet project | Vietnam)

requirements.

Customer support manager responsible for | 1 employee (in the 0.19
overseeing customer service, providing resolution for | Philippines

customer issues, mentoring customer service team

members and maintaining a service plan for each

customer.

Total 32 employees 3.58

(i) Day-to-day operations

In line with our expansion plans, we are allocating up to RM1.58 million for our
Group’s day-to-day operations which include shipment and freight fees for the export
of our digital security products, maintenance and upkeep of office premises, insurance
premiums, travelling charges, printing, utilities and office supplies.

Additional funding for working capital, if required, will be met through internally-

generated funds and/or external borrowings.
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(e) Listing expenses
We are allocating up to RM2.50 million for the following expenses to be fully borne by us
relating to the Public Issue:
Professional fees 1,7707'
Brokerage, underwriting and placement fees 200
Regulatory fees (Bursa Securities and SC) 65
Other fees and expenses (including printing, advertising and travel) 465
Total 2,500
Any difference in actual utilisation of the above listing expense categories will be adjusted
against other listing expense categories, and any remaining surplus/deficit will be adjusted
against the amount allocated for our working capital purposes, specifically day-to-day
operations.
Expenses totalling RM0.65 million are calculated to be directly attributable to the issuance of
new Shares pursuant to the [PO and as such will be debited against the share capital in equity.
The balance of RM1.85 million are assumed to be attributable to the overall Listing exercise
and as such will be expensed off to the statements of profit or loss and other comprehensive
income pursuant to MFRS 132 Financial Instruments: Presentation.
We intend to place all proceeds received as deposits with licensed financial institutions or short-term
money market instruments before they are used for the above purposes.
Section 10.1 of this Prospectus contains the financial impact of the use of the proceeds on our pro forma
consolidated financial information.
3.9 Brokerage, underwriting commission and placement fee

®

(i)

(i)

Brokerage

For the sale of the 68,000,000 IPO Shares under the Public Issue, we will pay brokerage at the
rate of 1% of the Issue Price in respect of all successful applications which bear the stamp of
the participating organisations of Bursa Securities, members of the Association of Banks in
Malaysia, members of the Malaysian Investment Banking Association and/or the Issuing House.
The brokerage may be subject to the prevailing sales and service tax (if any).

Underwriting commission

Our Underwriter has agreed to underwrite 17,000,000 TPO Shares as set out in Section 3.4.1(i)
of this Prospectus. We will pay our Underwriter an underwriting commission at the rate of 2.0%
of the total value of the underwritten Shares based on the Issue Price.

Placement fee

Our Placement Agent has agreed to place 48,000,000 TPO Shares to institutional and selected
investors to be identified, as set out in Section 3.4.1(ii) of this Prospectus. We will pay our
Placement Agent a placement fee at the rate of 2.0% of the total value of the IPO Shares at the
Issue Price to be placed out by our Placement Agent and a placement fee at the rate of 0.5% of
the total value of the [PO Shares at the Issue Price to be placed out to placees identified by our
Company.
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3.10

Underwriting arrangement

We had on 27 September 2018, entered into the Underwriting Agreement with our Underwriter, to
underwrite 17,000,000 IPO Shares under the Public Issue ( “Underwritten Shares” ) as set out in
Section 3.4.1(i) above.

The following salient terms are reproduced from the Underwriting Agreement. The terms and numbering
references used in this section shall have the respective meanings and numbering references as ascribed
thereto in the Underwriting Agreement.

@)

Conditions Precedent

Clause 5.1

Unless waived by the Underwriter (in which case any condition precedent or any part thereof so
waived shall be deemed to have been satisfied), the obligations of the Underwriter under this
Agreement shall be conditional upon the fulfilment and/or satisfaction of the following:-

(a)

(b

(c)

(@

(e

®

the subscription for and the issuance of the Issue Shares pursuant to and in accordance with
the provisions hereof and in the Prospectus not being prohibited by any statute, order, rule,
regulation, directive or guideline (whether or not having the force of law) promulgated or
issued by any agency, legislative, executive or regulatory body or authority of Malaysia
(including the Bursa Securities);

the approval from the SC in respect of the Prospectus and registration of the Prospectus with
the SC pursuant to the CMSA and subsequent lodgement of the Prospectus with the Companies
Commission of Malaysia;

all other necessary approvals and consents required in relation to the Public Issue and the
Issue Shares including but not limited to governmental approvals having been obtained and
are in full force and effect;

the issue of the Issue Shares having been approved by the shareholders of the Company in an
extraordinary general meeting;

there having been, on or prior to the Closing Date or the Extended Closing Date, as the case
may be, no breach of any representation, warranty, covenant, undertaking or obligation of the
Company in this Agreement or which is contained in any certificate, statement, or notice
provided under or in connection with this Agreement or which proves to be incorrect in any
material respect;

there having been, on or prior to the Closing Date or the Extended Closing Date, as the case
may be, no material adverse change, or any development involving a prospective material
adverse change, in the financial condition or business or operations of the Group or business
or operations of the Group or in the prospects or future financial condition or business or
operations of the Group (which in the reasonable opinion of the Underwriter, is or will be
material in the context of the Public Issue and the sale of any Underwritten Shares) from that
set forth in the Prospectus, nor the occurrence of any event nor the discovery of any fact
rendering inaccurate, untrue or incorrect to such extent which is or will be material in any of
the representations, warranties, covenants and undertakings and obligations of the Company
herein contained; and

the Underwriter receiving a copy certified by a director or secretary of the Company to be a

true resolution of the Board of Directors of the Company approving this Agreement and
authorising a person or persons to sign on behalf of the Company, this Agreement.
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(i)

(iii)

Clause 5.2

In the event any of the conditions set forth in Clause 5.1 are not satisfied within three (3) months
Jfrom the date of this Agreement, the Underwriter shall, subject as mentioned below in this clause,
be entitled to forthwith terminate this Agreement by notice in writing given to the Company
whereupon the following shall take place within three (3) Market Days of the receipt of such notice:

(a) the Company shall make payment of the Underwriting Commission to the Underwriter; and

(b) each party shall return all other moneys (in the case of the Underwriter, after deducting the
Underwriting Commission due and owing to the Underwriter hereunder) paid to the other
under this Agreement (except for monies paid by the Company for the payment of the expenses
as provided hereunder);

and theredfier, this Agreement shall become null and void and of no further force and effect and
none of the parties shall have a claim against the other save and except in respect of any antecedent

breaches.

Payment of Underwriting Commission

Clause 10.1

The Underwriting Commission shall be paid by or on behalf of the Company to the Underwriter
within five (5) Market Days from the date of listing of and quotation for the entire enlarged issued
share capital of the Company on the ACE Market of the Bursa Securities provided that any amount
thereof that remains outstanding and owing to the Underwriter by the Company when such
Underwriter is required to make a remittance in accordance with Clause 8, may be deducted by
such Underwriter from the amount which such Underwriter would otherwise be required to remit.

Clause 10.2

The Company irrevocably authorises the Underwriter to instruct the Issuing House to pay the
Underwriting Commission and all other sums due from the Company under this Agreement from
the proceeds of the Public Issue.

Clause 10.3

Any Underwriting Commission payable to the Underwriter shall remain payable to the Underwriter
notwithstanding that this Agreement shall be terminated or the obligations of the Underwriter shall
be cancelled or terminated or withdrawn for any reason whatsoever.

Termination
Clause 12.1

Notwithstanding anything herein contained, the Underwriter, as the case may be, may by notice in
writing to the Company given at any time before the Closing Date, terminate, cancel and withdraw
its commitment to underwrite the Underwritten Shares if:-

(a) inthe event that the approval of the Bursa Securities for the admission of the Company to the
official list of the Main Market of the Bursa Securities or for the listing of and quotation for
the entire enlarged issued share capital of the Company on the ACE Market of the Bursa
Securities is withdrawn;

(b) there is any breach by the Company of any of the representations, warranties or undertakings

contained in Clauses 3 and 4, which is not capable of remedy or, if capable of remedy, is not
remedied within such number of days as stipulated in the notice given to the Company; or
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(c) there is failure on the part of the Company to perform any of its obligations herein contained;
or

(d) there is withholding of information of a material nature from the Underwriter which is
required to be disclosed pursuant to this Agreement which, in the reasonable opinion of the
Underwriter, would have or can reasonably be expected to have, a material adverse effect on
the business or operations of the Group, the success of the Public Issue, or the distribution or
sale of the Issue Shares; or

(e) there shall have occurred, or happened any material and adverse change in the business or
Sfinancial condition of the Group; or

() there shall have occurred, or happened any of the following circumstances:

(i) any material change, or any development involving a prospective change, in national or
international monetary, financial, economic or political conditions (including but not
limited to conditions on the stock market, in Malaysia or overseas, foreign exchange
market or money market or with regard to inter bank offer or interest rates both in
Malaysia and overseas) or foreign exchange controls or the occurrence of any
combination of any of the foregoing; or

(ii) any change in law, regulation, directive, policy or ruling in any jurisdiction or any event
or series of events beyond the reasonable control of the Underwriter (including without
limitation, acts of God, acts of terrorism, strikes, lock-outs, fire, explosion, flooding, civil
commotion, sabotage, acts of war or accidents);

which, would have or can reasonably be expected to have, a material adverse effect on, and/or
materially prejudice the business or the operations of the Group as a whole, the success of the
Public Issue which has or is likely to have the effect of making any material part of this Agreement
incapable of performance in accordance with its terms.

Clause 12.2

In the event that this Agreement is terminated pursuant to Clause 12.1, the Underwriter and the
Company may confer with a view to deferring the Public Issue by amending the terms of this
Agreement and enter into a new underwriting agreement accordingly, but neither the Underwriter
nor the Company shall be under any obligation to enter into a fresh agreement.

Clause 12.3

Upon any such notice(s) being given pursuant to Clause 12.1, the Underwriter shall be released
and discharged from its obligations hereunder whereupon the following shall take place within
three (3) Market Days of the receipt of such notice:

(a) the Company shall make payment of the Underwriting Commission to the Underwriter; and

(b) each party shall return all other moneys (in the case of the Underwriter, afier deducting the
Underwriting Commission due and owing to the Underwriter hereunder) paid to the other
under this Agreement (except for monies paid by the Company for the payment of the expenses
as provided hereunder);

and thereafter, this Agreement shall become null and void and of no further force and effect and

none of the parties shall have a claim against the other save and except in respect of any antecedent
breaches.
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YOU SHOULD CAREFULLY CONSIDER THE FOLLOWING RISK FACTORS THAT MAY HAVE A
SIGNIFICANT IMPACT ON OUR FUTURE PERFORMANCE, BEFORE INVESTING IN OUR

SHARES.

If you are in any doubt as to the information contained in this section, you should consult your stockbroker, bank
manager, solicitor, accountant or other professional advisers.

4.1 Risks relating to our industry

4.1.1

4.1.2

4.1.3

We face risks of not adapting quickly to latest digital security technological
developments/shifts

We face risks of not adapting quickly to latest digital security technological
developments/shifts. The digital security industry, as with the IT industry in general, is
undergoing continuous technological developments/shifts, with increasing levels of
sophistication and scale of digital threats and attacks. Digital threats and attacks have evolved
from password guessing, hijacking of user accounts, creation and usage of viruses to invade and
hack into computers, organisations, websites or systems, to increasing in volume of attack
coordination targeting high-value organisations such as Government organisations and financial
institutions.

Our ability to adapt to these changes and to remain technologically relevant will determine the
sustainability of our business earnings. There can be no assurance that we would have sufficient
resources to successfully and accurately anticipate technological changes and market trends as
well as developing them on a timely and cost-effective manner. We may also experience
difficulties that could delay or prevent the development of new services and solutions which
may have a negative impact on our business and financial condition. Our patents that are being
applied for are not in respect of our products. As set out in Section 5.8.15 of this Prospectus,
our applied patents (which are pending registration approval and one of which was rejected
(patent application no. US 14/843,665 for the “Hybrid Adaptive Authentication Scoring
System™)) would not be affected by these changes (i.e. technological developments/shifts) as
they are associated with our methodologies (i.e. algorithm workflow) in our digital security
solutions which will remain relevant notwithstanding the technological developments/shifts.

We face competition from existing and new digital security solution providers

We face competition from existing and new digital security solution providers. The competitive
landscape of the digital security solutions industry in Malaysia and SEA comprises companies
involved in the development, sale and trading of 2F A, authentication management systems, PKI
and software licensing protection dongles, amongst other related business activities.

Competition from other digital security solution providers may have an impact on our financial
performance by way of lower sales for our Group or added difficulty for us in winning
competitive tenders for future projects.

We face lack of priority placed by customers on the importance of digital security

Digital security solution adoption is often not a top priority for many organisations. For
example, when a new business is established, priority is often placed in investing in hiring,
purchasing/ production of goods/services, adoption of accounting systems and purchases of
computers and software to operate the business. The urgency to have adequate protection for
the organisations’ data as well as computer hardware and software is often overlooked. Only as
digital security threats continue to evolve, will the urgency to adopt digital security solutions
increase. Digital security solution providers who are able to provide their customers with the
relevant solutions will also help to generate greater awareness and sense of urgency among their
customers to adopt digital security solutions.
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4.1.4

We face challenges in providing digital security solutions while simultaneously addressing
the privacy concerns of our customers

Customers may be deterred from adopting digital security solutions due to privacy concerns.
The implementation of digital security solutions will involve the need to reveal sensitive
information to third parties, and customers may therefore be reluctant to provide third parties
with access to their important and critical business information. Customers would generally
have concerns over the privacy of their sensitive information and be wary of having confidential
data fall into wrong hands. For customers who are used to safeguarding their sensitive
information over private networks, the notion of providing a third party provider with access to
critical data can be daunting. This may result in such customers less likely to adopt the digital
security solutions which we are in the business of providing, unless we are able to overcome
their privacy concerns.

As a related risk, in the process of providing digital security solutions to our customers, any
failure on our part to protect our customers’ information from external attacks such as malicious
software (e.g. viruses, spywares and ransomware) and hackers could give rise to reputational
risk, adversely damage our business reputation and brand name, and subsequently cause long
term repercussions on our business operations.

4.2 Risks relating to our business and operations

4.2.1

We depend on our Directors and key senior management personnel

We attribute our success to the leadership and contributions of our Directors and key senior
management personnel. Our continuing success will largely depend on their abilities,
experience, industry knowledge and efforts. Due to the specialised and technical nature of the
digital security solutions industry, we are highly dependent on our key senior management
personnel who possess the technical knowledge to ensure high quality and timely delivery of
our projects and deliverables to our customers.

We depend particularly on the leadership of Law Seeh Key (a founding member and our
Group’s Chief Executive Officer / Non-Independent Executive Director) and Nioo Yu Siong (a
founding member and our Group’s Chief Operating Officer). We also depend on Yong Kim Fui
(Chief Financial Officer / Non-Independent Executive Director), Yee Wen Biau (Vice President
of Engineering), Mohd Affendi Bin Abdul Razak (Vice President of Project Sales), Yen Chee
Khan (Vice President of Product Sales) and Tan Yu Win (Vice President of Project Management
and Support) for their expertise in given fields. The loss of any of them may adversely affect
our ability to chart our future strategic direction and to manage our operations effectively and
competitively. We have not experienced any loss of key senior management personnel which
had affected us to a material degree, as at the LPD.

Our Board recognises the importance of our Group’s ability to attract and retain its key senior
management personnel and the need to continuously develop a dynamic and strong key senior
management team, including grooming the younger members of the key senior management
team to back up and assume the roles and responsibilities of the key senior management team
members, where necessary. If we are unable to retain our Directors or key senior management
personnel, or perform a smooth transition as part of management succession, our Group will
face operational and strategic interruptions to our business.
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42.2

4.2.3

We depend on the availability of technical professionals

Our Group depends on the availability of technical professionals in technology division as we
are involved in the digital security solutions industry requiring specialised technical skills. Our
technical professionals capitalise on the technology as set out in Section 5.8.8 of this Prospectus
to develop and deploy our digital security solutions. As at the LPD, we employed 42 technical
professionals, representing approximately 40.4% of our total workforce. The number of our
technical professionals as at 31 December 2015, 31 December 2016, 31 December 2017 and 30
April 2018 was 19, 30, 35 and 38, respectively.

We have not previously experienced any major disruption to our operations caused by the
shortage of technical professionals. Any such disruption in the future would depend on whether
we will be able to recruit, develop or retain the required number of technical professionals in
the future.

We depend on our ability to secure new projects and customers

Our future profitability and financial performance will depend on our ability to secure new
projects and customers. Projects related to the provision of digital security solutions are
generally for a period of two to twelve months, depending on the complexity of the project.
Upon completion of the projects, we enter into support and maintenance service contracts with
some of these project customers, ranging between one and three years.

Our growth largely depends on our ability to increase our sales of our digital security solutions
as well as electronic identification products and other related services to new and existing
customers particularly government organisations, financial institutions, public certification
authorities, software development companies and IT service providers. Sales to these customers
involve risks that may not be present when it comes to smaller customers, such as:

. competition from solution providers that traditionally target government organisations,
financial institutions, public certification authorities, software development companies
and IT service providers and that may already have pre-existing relationships or
purchase commitments from such customers; and

. increased purchasing power and leverage held by these large customers in negotiating
contractual arrangements with us.

Large organisations often undertake a more elaborate evaluation process that results in a
lengthier sales cycle. Our sales representatives typically engage in direct interaction with our
potential customers. We typically provide evaluation products to these customers and may
spend substantial time, effort and financial resources as part of our sales effort. In addition,
product purchases by larger organisations are frequently subject to budget constraints, multiple
levels of approval and unanticipated administrative and processing delays.

In addition, if our existing customers do not purchase additional digital security solutions or
electronic identification products or renew or upgrade their support and maintenance
agreements, our financial results may be materially affected. These may be caused by several
factors, including dissatisfaction with our prices or features relative to competitors’ offerings,
reductions in our customers’ spending levels or other causes outside of our control.

Premised on the above, the financial results of our Group is dependent on our ability to secure
new contracts or customers.
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4.2.4

4.2.5

4.2.6

Our R&D activities may not yield expected benefits

Being involved in the information technology industry, we undertake R&D activities to improve
our existing solutions and introduce new solutions. We are allocating RM5.70 million of our
Listing proceeds towards development of new digital security solutions, as detailed in Section
3.8(b) of this Prospectus.

The time and effort spent on R&D investments may not always result in the development of
commercially-viable applications or improvements to our existing solutions. Solutions which
are being developed may appear promising during initial R&D stages but may fail to be
commercially successful for a variety of reasons such as changes in customer trends or new and
unforeseen technological advances made by our competitors. These may adversely affect our
business, prospects and financial results, especially when the revenue from new or improved
solutions products is inadequate to cover amounts spent on R&D.

While we may be able to develop commercially-viable solutions from our R&D activities, any
delays in bringing these solutions to market may also adversely affect our business, prospects
and financial results,

Up to the LPD, we have not had material losses resulting from any R&D investments which we
had undertaken in the past, as we had been able to utilise the results obtained from these R&D
investments to benefit other aspects of our solutions, in the event the R&D investments had not
yielded the desired benefits for particular targeted solutions.

We may be exposed to the risk of security breaches

As with any business with integrated IT solutions in critical business operations, we and our
digital security solutions nevertheless may still potentially encounter external security threats
such as direct attacks from external elements such as malware attack, hacking, espionage and
cyber intrusion, as well as internal security breaches which include unauthorised access to
restricted information by employees, or attacks which originate from malware-infected mobile
devices which are brought into the network system by employees.

As at the LPD, we have never experienced any external security threats and internal security
breaches, be it against our operations or against our digital security solutions. Nevertheless,
despite a variety of network security and alternative measures undertaken by our Group, future
unauthorised access, computer viruses, accidental or intentional actions may still occur. Any of
these occurrences may cause system failures and interruptions in the services provided to our
customers, which could have an impact on our Group’s ability to manage or service our
customers, thus materially and adversely affect our business operations and financial
performance.

We depend on a third party manufacturer and third party suppliers for the
manufacturing of our hardware and supply of third party devices

We are dependent on a third party manufacturer to manufacture the hardware namely the casings
(with printed circuit boards and basic OS) for our proprietary software licensing protection
dongles, 2FA devices (i.e. OTP tokens) and PKI tokens. We are also dependent on third party
suppliers to supply devices such as HSMs, PKI appliances and electronic identification products
under third party brands.

These hardware and devices are essential to our operations and we are dependent on the
availability and quality of these products.
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4.2.7

4.2.8

Although we have alternative sources for our hardware and devices, we may not be able to
integrate these alternative sources in a timely manner. This may potentially delay the delivery
of our solutions to our customers. The alternative hardware and devices may not satisfactorily
meet our customers’ requirements and there is no assurance that we will able to find substitutes
for these hardware and devices in a timely manner or on commercially reasonable terms. The
resulting disruption to our business operations may be material and adversely affect our
reputation and prospects. As at the LPD, we have never experienced any such disruptions.

Potential infringement of intellectual property rights belonging to us and to others

Our intellectual property rights, which are crucial for our business operations, may be
knowingly or unknowingly infringed by other parties who copy, obtain or use them without our
prior authorisation or permission. Such infringement of our intellectual property rights may
adversely affect our customers’ confidence in us and affect our business. If we enforce our
intellectual property rights through litigation, such actions may result in substantial costs and
diversion of our resources.

We may also unknowingly infringe on another party’s intellectual property rights in the course
of providing digital security solutions to our customers. This will harm our relationship with
our customers and may deter future customers from purchasing our digital security solutions. It
may also expose us to costly litigation and settlement expenses.

Any litigation or claim relating to intellectual property right infringement to which we are
named as a party may harm our brand name and reputation. Any adverse judgment against us
may require substantial damages to be paid, as well as invalidate our intellectual property rights
and prevent us from offering our digital security solutions to our customers. If so, we may need
to procure or develop substitute solutions, which could require significant effort and expense.
We may have to seek a license for the technology, which may not be available on acceptable
terms, and as a result may significantly increase our operating expenses or require us to restrict
our business activities in one or more respects. Any of these events could adversely affect our
business, operating results, financial condition and prospects.

As at the LPD, we have not infringed any intellectual property rights belonging to others.

We are exposed to risks relating to the economic, political, legal and social environment
in the markets in which we operate

Our Group operates in the SEA region with physical presences in Malaysia, Vietnam, the
Philippines and Indonesia through our subsidiaries in these countries. Our Group also has a
virtual office in Singapore. We expect to continue to expand our regional presence, making us
increasingly susceptible to legal, regulatory, political and economic conditions as well as
operational risks in the countries in which we operate. Operating regionally also requires us to
comply with foreign laws and regulations covering numerous aspects of our operations,
including trade laws and investment laws, which may be amended from time to time. We may
at times be involved in potential legal disputes or proceedings relating to solutions, products,
compliance with respective laws in the foreign countries or other types of liabilities, employee
claims, labour disputes or contract disputes. All of these factors may have a material and adverse
effect on our reputation, business, financial condition, results of operations and prospects.

As an illustration, our foreign subsidiary in Vietnam is required to comply with the terms of the
investment registration certificate which it has been issued with, as well as with all relevant
Vietnamese laws. Reports are required to be provided, on a periodic basis, to the Vietnamese
state authority regarding the implementation of the investment project, which relates to our
Vietnamese subsidiary’s business operations in the country. Business-related licences are
required and have been obtained by our Vietnamese subsidiary.
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4.2.9

Our Indonesian subsidiaries possess the required business licences to operate, and are required
to furnish periodic investment activities reports and failure of which may result in warnings
and/or limitations be imposed on business activities. Our Indonesian subsidiaries have furnished
the latest of such reports to the Indonesian business authorities, as required.

Our foreign subsidiaries have leased office premises. We take note that our leased Indonesian
office premises, for Securemetric Indonesia and Softkey Indonesia, do not possess the local
versions of certificates of fitness, which are the responsibilities of the respective landlords to
obtain. As at the LPD, our Indonesian subsidiaries have assets in the form of computers, office
equipment, renovation and furniture, with total net book values of RM0.12 million at risk should
any calamity befall these leased properties in the absence of these local certificates of fitness.
These assets are also not insured due to their relative low net book values. We have also
estimated that in the worst case scenario, business can be resumed within a week if new premises
are required to be sought to continue our operations in Indonesia.

Save as disclosed in Section 12.5 of this Prospectus, we are currently not involved in any
material legal proceedings or governmental investigations or enquiries and we are unaware of
any material pending claims or legal proceedings against us.

We no longer enjoy any tax exemption pursuant to our Pioneer / Multimedia Super
Corridor (“MSC”)-Malaysia status

Securemetric Malaysia, our wholly-owned subsidiary, was granted MSC-Malaysia status on 8
May 2007. Being a MSC-Malaysia status company, Securemetric Malaysia is also accorded
pioneer status as one of the incentives given to a MSC-Malaysia status company. MDEC
governs and monitors all MSC-Malaysia status companies and has the right to revoke any
company’s MSC-Malaysia status in the event of non-compliance with any terms and conditions
imposed by MDEC. Amongst the incentives that Securemetric enjoy under its pioneer status is
an entitlement of 5-year exemption from Malaysian income tax on income derived from
approved MSC activities. The tax exemption was granted to Securemetric Malaysia from 6 May
2008 to 5 May 2013, which has been renewed for a further period of 5 years up to and including
5 May 2018. Barring any new tax incentives to be introduced, Securemetric Malaysia will no
longer be eligible for any extension to the tax exemption.

The pioneer status has expired on 5 May 2018. Going forward, the expiry of the pioneer status
will directly affect our financial performance as the statutory income of Securemetric Malaysia
is subject to a statutory tax rate of 24%. Using Securemetric Malaysia’s FYE 31 December 2017
financial results to illustrate the impact of the statutory tax rate of 24% (before adjusting for
income tax adjustments such as expenses not deductible for tax purposes (eg: depreciation of
PPE, amortisation of development expenditure and professional fees), income not subject to tax
(eg: unrealised foreign exchange gain, gain on disposal of PPE and government grant income)
and claims of capital allowances for qualifying assets), our Group’s PAT would have been
reduced by RM1.00 million (from RM6.08 million to RMS5.08 million) without the tax
exemption.

We will however continue to retain our MSC-Malaysia status and enjoy other MSC-Malaysia
status incentives, unless MDEC’s policies changes, such as freedom to source capital globally
for MSC Malaysia infrastructure and the right to borrow funds globally, to allow unrestricted
employment of local and foreign knowledge workers and allowed to tender for key MSC
infrastructure contracts. The incentive which our Group has been utilising is the hassle-free
employment of foreign knowledge workers through MDEC. MDEC has been assisting our
Group in obtaining visas and working permits for our foreign knowledge workers. With the said
incentive, our Group does not have to procure the assistance of agents nor incur agents’ fees,
and our Group does not have to deal directly with the immigration department.

Section 8.1.3 of this Prospectus contains the salient conditions imposed by MDEC on our MSC-
Malaysia status.
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4.3

4.2.10 We are exposed to fluctuating exchange rates

We are exposed to foreign currency exchange rate fluctuations due to a significant number of
our customers being located outside Malaysia. Such fluctuations may affect our financial results.
Our foreign exchange gains and losses for the FYEs 31 December 2015 to 31 December 2017
and 4M-FPE 30 April 2018 are as follows:

N

/”\\

.

_unrealised 01| 6| (334

199
realised 123 (86) (379) (482)
Total 324 (80) (713) (283)

We are exposed to transactional currency exposure primarily through sales and purchases
denominated in currencies other than the functional currency of the operations which they relate.
Substantial amounts of our purchases are denominated in USD and Euro. Other than purchases,
most of our expenses and sales in Malaysia are denominated in RM, and most of our expenses
in foreign subsidiaries are denominated in their local currencies.

As at the LPD, we have no formal hedging policy for our foreign exchange exposure. Instead,
we monitor our exposure on an on-going basis and we strive to keep net exposures to levels
acceptable to us. We have not in the past experienced any material losses caused by foreign
currency fluctuations.

Risks relating to investment in our Shares

4.3.1

4.3.2

4.3.3

Our Promoters control a significant portion of our Shares which may result in them being
able to influence the voting outcome of certain matters requiring the vote of shareholders

Our Promoters (Law Seeh Key, Yong Kim Fui, Nioo Yu Siong and Li Jianjun) will collectively
hold over 70% of our enlarged issued share capital after the IPO. They will therefore have
significant influence on the voting outcome of matters requiring the vote of our shareholders,
unless they are required to abstain from voting by law or by the relevant authorities.

No prior market for our Shares

As there is no prior market for our Shares, there is therefore no certainty that an active market
for our Shares will develop or be sustained upon our Listing.

Our share price may be volatile

The market price of our Shares may be volatile and be subject to wide fluctuations in response
to factors which include the following:

@) variation in our operating results;

(ii) success or failure of our management in implementing business and growth strategies;

(iii) changes in securities analysts’ recommendations, perceptions or estimates of our
financial performance;

@iv) changes in conditions affecting the industry, general economic conditions, share
market sentiments, other events or factors;

W) changes in market valuations and share prices of companies with similar businesses to
our Company that may be listed in Malaysia or other countries;

(vi) additions or departures of key senior management;

(vii) fluctuations in share market prices and volumes; or
(viii)  involvement in litigation cases.
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4.3.4

4.3.5

We may not be able to pay dividends or realise dividends from our subsidiaries

We would be fully reliant on dividends to be received from our subsidiary companies, in order
for us to be able to declare and pay dividends on our Shares. Our Company, being an investment
holding company, conducts substantially all of our operations though our subsidiaries.

Accordingly, our principal source of income will be derived mainly from dividends received
from our subsidiary companies. Hence, our ability to pay future dividends is largely dependent
on the performance of our subsidiary companies. The ability of our subsidiaries to pay dividends
or make other distributions to us is subject to the availability of their distributable reserves and
their sufficiency of excess funds not needed for their operational needs, other obligations or
business plans.

The declaration of dividends is subject to the discretion of our Board and our Company’s
compliance with the requirements of the Act. In accordance with Section 131(1) of the Act, we
can only make distribution of dividends to our shareholders out of our available profits if we
are solvent. Pursuant to Section 132(3) of the Act, a company is regarded as solvent if it is able
to pay its debts as and when the debts become due within 12 months immediately after the
distribution is made.

In determining the size of any dividend recommendation, we will also take into consideration a
number of factors including our financial performance, cash flow requirements, availability of
distributable reserves, capital expenditure plans and compliance with regulatory requirements.
We will endeavour to pay dividends but no assurance can be given that we would be able to pay
any future dividends, as a result of the factors stated above. Section 10.8 of this Prospectus
contains further information on dividend as it relates to our Group.

Our listing may be delayed or aborted

Our Listing may be delayed or be aborted if any of the following events occur:

@) our Underwriter exercises its rights pursuant to the Underwriting Agreement to
discharge itself from its obligations;
(ii) we are unable to meet the public spread requirements of the Listing Requirements, i.e.

at least 25% of our issued share capital for which listing is sought must be held by a
minimum number of 200 public shareholders holding not less than 100 Shares each, at
the time of Listing; or

(iii) any force majeure event which is beyond our control before our Listing.

In the event that our Listing is aborted, we will return all monies paid in respect of all
applications, in full and without interest within 14 days, falling which the provisions of Section
243(2) and Section 243(6) of the CMSA will apply accordingly and we will be liable to repay
the monies with interest at the rate of 10.0% per annum or such other rate as may be prescribed
by the SC upon expiration of that period.

In the event our Listing is aborted but our Shares have been allotted to investors, a return of
monies to such investors could only be achieved by way of cancellation of share capital as
provided under the Act. Such cancellation requires the sanction of shareholders by special
resolution in a general meeting, consent of our creditors (unless dispensation with such consent
has been granted by the High Court of Malaya) and the confirmation of the High Court of
Malaya. Alternatively, reduction of share capital can also be done by passing a special resolution
supported by a solvency statement in accordance with Section 117 of the Act. Thus, there can
be no assurance that such monies can be recovered within a short period of time or at all in such
circumstances.

Our Board will endeavor to ensure compliance with the various requirements for our successful
Listing.
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THIS SECTION SHOULD BE READ IN CONJUNCTION WITH THE TECHNICAL GLOSSARY IN
THE SECTION ON DEFINITIONS

5.1

Overview and History

Our Company was incorporated in Malaysia under the Act on 6 June 2017 as a private limited
company under the name of Securemetric Sdn Bhd and was converted into a public company on 12
September 2017. Our Company is an investment holding company.

Our Group is principally involved in the provision of digital security solutions as well as trading of
electronic identification products, and other related services. Section 5.3 of this Prospectus sets out
further details of the principal activities of our subsidiaries.

Summary of our business

Core solutions and products e Digital security solutions

- Software licensing protection dongles
- 2FA

- PKI

- CENTAGATE®

Electronic identification products

Other related services

Major customer types Government organisations
Financial institutions

Public CAs

Software development companies

IT service providers

Location of operations Malaysia
Vietnam

The Philippines
Singapore
Indonesia

Vietnam
The Philippines
Indonesia

Key export markets

History of our business

We commenced our business in the trading of digital security and electronic identification
products under Softkey Malaysia

Our history can be traced to the incorporation of Softkey Malaysia on 28 February 2001, by Law Seeh
Key (Non-Independent Executive Director/ Chief Executive Officer of Securemetric) and Tan Boon
Huat. Softkey Malaysia was principally involved in the trading of digital security products namely
software licensing protection dongles, as well as electronic identification products, which were
supplied by third party suppliers. Tan Boon Huat exited Softkey Malaysia in July 2003 to pursue
interests in warehouse management solutions (which are not similar to and do not compete with
Securemetric’s principal activities).

In 2003, Softkey Malaysia expanded its business by adding PKI tokens to its product offerings,

whereby the PKI tokens were also supplied by third party suppliers. Softkey Malaysia’s customers for
PKI tokens were mainly Government organisations, financial institutions and public CAs.

38




Company No. 1234029-D

5. INFORMATION ON OUR GROUP (CONT’D)

In 20035, Softkey Malaysia recorded an achievement when they secured orders for PKI tokens from
POS Digicert Sdn Bhd, one of two public CAs in Malaysia at the time. As a public CA, POS Digicert
Sdn Bhd purchased PKI tokens from Softkey Malaysia for the storing of digital certificates, and the
PKI tokens were supplied to the POS Digicert Sdn Bhd’s customers to be used when digital certificates
are needed to carry out secure digital transactions.

Softkey Malaysia expanded its business into Indonesia with the incorporation of Softkey Indonesia on
6 January 2006. In the same year, Softkey Indonesia expanded its product offerings to the trading of
electronic identification products, namely smart cards, smart card readers and barcode readers.

In 2007, Softkey Malaysia recorded a milestone achievement when it began to secure orders for PKI
tokens from Commerce Dot Com Sdn Bhd as its customer, for onward supply to ePerolehan' users.
ePerolehan users are vendors who supply products and services to the Government of Malaysia. Since
then, our Group has continued to receive orders from Commerce Dot Com Sdn Bhd for the ePerolehan
project.

We ventured into the development of proprietary digital security solutions with the
incorporation of Securemetric Malaysia

In the same year, the management of Softkey Malaysia decided to venture into the development of
proprietary digital security solutions, instead of relying on digital security products supplied by third
party suppliers. The decision was made with the intention of transforming Softkey Malaysia from a
trading company into a digital security technology company.

As a result, Securemetric Malaysia was incorporated on 17 January 2007, with our co-founders Law
Seeh Key and Nioo Yu Siong, as shareholders and directors. The incorporation of a new company
instead of expanding the business under Softkey Malaysia, arose from an aim to position Securemetric
Malaysia as a digital security technology company as Softkey Malaysia was then known in the market
as a distributor of third party products. In the same year, we initiated R&D of our proprietary digital
security solutions, which comprised related devices, firmware, middleware and application software.

We introduced our proprietary PKI tokens and software licensing protection dongles

In 2008, we introduced our proprietary PKI tokens and software licensing protection dongles into the
market through Securemetric Malaysia, and initiated the conversion of Softkey Malaysia’s clients
(from using third party digital security products) to using our in-house developed digital security
solutions. On top of offering our proprietary digital security solutions, we continued to trade in
electronic identification products supplied by third party suppliers. In the same year, we began selling
our in-house developed digital security solutions, when we secured orders to supply our proprietary
PKI tokens to POS Digicert Sdn Bhd and exported our proprietary software licensing protection
dongles to CryptoShop B.V., areseller of digital security products based in the Netherlands.

Following the completion of the conversion of our clients from Sofikey Malaysia to Securemetric
Malaysia on 30 October 2015, Softkey Malaysia has not been in operation since 1 April 2016. An
application to strike off Softkey Malaysia was submitted to the CCM on 11 September 2017, and is
being processed by CCM. Upon being struck off, the name of Softkey Malaysia will be gazetted and
thereafter deemed dissolved pursuant to Section 551 (3) of the Act.

! The ePerolehan System is the Government of Malaysia’s online procurement system.
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We began to expand our presence into other countries in SEA and we continued to increase our
digital security product range by introducing 2FA and token management system for PKI

In line with the setting up of Securemetric Malaysia, Securemetric Indonesia was incorporated on 23
June 2008. As our business in the trading of electronic identification products in Indonesia was thriving
under Softkey Indonesia due to market demand, we made a decision to separate our business in the
trading of electronic identification products from our business in the provision of our proprietary digital
security solutions, by retaining the electronic identification trading business under Softkey Indonesia,
while Securemetric Indonesia focused on our proprietary digital security solutions.

In 2009, through our on-going R&D initiatives, we added 2FA and token management system for PKI
into our offerings, which we deemed as a significant move as it enabled us to widen our customer base
to include Government organisations and financial institutions, who are the most common users of 2FA
for online login systems and PKI solutions. In the same year, we expanded into Vietham when we
incorporated Securemetric Vietnam on 30 March 2009 and we secured our first 2FA project, with FPT
Information System Corporation, an IT service provider in Vietnam, through Securemetric Malaysia.

We further enhanced our digital security offerings when we successfully secured PKI projects

In 2010, we initiated R&D on our PKI solutions, which involved development work on the firmware,
middleware and software required to implement PKI solutions. Following the success of this R&D
initiative, we registered yet another major milestone in the same year when we secured our first PKI
project, also with FPT Information System Corporation in Vietnam, where we were involved in the
provision of our PKI tokens, token management system and certification authority back-end system, as
well as HSMs supplied by third party suppliers.

In 2012, we took another significant step in the expansion of our business when we collaborated with
PrimeKey Solutions AB, a security software and solutions company based in Sweden, on a project for
Advanced Science and Technology Institute of Philippines, a research and development institute under
the Department of Science and Technology, to set up the Philippine National PKI. On this project, we
supplied our proprietary token management system and PKI tokens, as well as third party HSMs and
digital signing solution. Following the success of the Philippine National PKI project, we expanded our
physical presence into the Philippines with the incorporation of Securemetric Philippines on 26 April
2013.

We introduced PKI IN A BOX, an off-the-shelf PKI solution

In 2013, through our on-going R&D efforts, we achieved yet another major milestone in our product
development evolution when we introduced our PKI IN A BOX solution which is an off-the-shelf PKI
solution containing a set of predetermined specifications suitable for quick deployment. Our PKI IN A
BOX solution is built on a PKI appliance supplied by PrimeKey Solutions AB, and is customised and
integrated with our token management system, namely SecureTMS RA and related firmware.

We continued to expand our digital security product offering with the introduction of
CENTAGATE®

In 2014, our Group initiated R&D of CENTAGATE®, a centralised authentication management system,
which incorporates 2FA, multi-factor authentication and PKI solutions as well as a risk scoring feature
into one single solution.

In 2015, we further expanded in the Philippines when we supplied our PKI IN A BOX solution to
Philippine Clearing House Corporation, a cheque clearance service provider in the Philippines. We
continued our regional expansion with the incorporation of Securemetric Singapore on 8 July 2015.
Also in 2015, we received a TechnoFund grant of RM2.26 million from MOSTI for the development
and certification of CENTAGATE®.
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In 2016, we recorded another milestone when we secured a CENTAGATE® project in the Philippines
with the Bank of the Philippine Islands. In the same year, we won a major turnkey PKI project when
we secured a project with VAXUCO, the procurement arm of the Ministry of Defence in Vietnam. This
turnkey PKI project entails standard implementation, technology transfer workshop package, software
customisation and crypto customisation.

In 2017, we launched CENTAGATE® BOX, an off-the-shelf version of our CENTAGATE® solution,
which is similar to our PKI IN A BOX solution, where it offers customers an option for quick
deployment of CENTAGATE®. Our CENTAGATE® solution is built on security appliance supplied
by PrimeKey Solutions AB and is integrated with our CENTAGATE® software and the related
firmware. In the same year, we secured our first PKI IN A BOX project with a large online retailer,
mainly Lazada South East Asia Pte. Ltd. We also secured a PKI project with Raffcomm Technologies
Sdn Bhd, a CA in Malaysia, to provide PKI solutions including back-end system and related
consultation services.

We achieved a significant milestone when we received the MyCC EAL 4+ certification for
CENTAGATE®

In 2017, we completed and received the MyCC EAL 4+ certification for CENTAGATE®. As at the
LPD, we are the second Malaysian company which has a product with MyCC EAL 4+ certification, a
certificate recognised by Common Criteria Recognition Arrangement (“CCRA”)%. Section 5.8.7 of this
Prospectus sets out further details of our product certifications.

Since the inception of our business via Softkey Malaysia in 2001, our Group has evolved from selling
third party digital security products to a regional provider of digital security solutions and electronic
identification products, serving customers such as enterprises and organisations, primarily Government
organisations, financial institutions, public CAs, software development companies and IT service
providers throughout SEA. Our R&D has been the cornerstone of our success to-date, laying the
foundation for the development of our proprietary solutions such as PKI token, 2FA, PKI token
management system, PKI IN A BOX, CENTAGATE® and CENTAGATE® BOX. We will continue to
place commitment and emphasis on R&D and product development to fuel our future growth and will
focus our Group’s expansion on growth opportunities in the SEA market.

Our Group’s corporate structure

Set out below is our Group’s corporate structure prior to the Restructuring. Section 5.3.1 of this
Prospectus sets out the Group’s corporate structure after the Restructuring and Public Issue.

Indonesia Malaysiz
. . . Law Nioo Law Nico
Yong Kim Le Nugraha | Li Sech || Yo Seeh Yo
t usuma 2ym || gey | si Key Siong
80% I 20% 48% 47%] 5% 899 119
Softkey Indonesia Securemetric Indonesia Securemetric
Malaysia
Philippines Singapore Yietnam
l Law Seeh Key I l Nioo Yu Siong [ _ .
T7086% ET911% Law Seeh R Lidimi | | FESR || Moo
Aimmee Y. Witliam J. Marc Joseph i ong i o
Asanza. Dimaano Bautista 89% 1% 48% 49% 3%
0.001%] | ] 0.001%
0.001% %
Securemetric Philippines Securemetric Singapore Securemetric Vietnam

2 Based on the list of certified products that are recognised by MyCC Scheme which is available on CyberSecurity Malaysia
website (http://'www.cybersecurity.my)
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5.2 Share Capital

As at the LPD, our issued share capital is RM 14,048,000 comprising 175,600,000 Shares. Details of
changes to our issued share capital since our incorporation are as follows:

B

6 June 2017 Cash of RM1 paid for I | Cash 1] 1
subscriber share

20 August 2017 Cash of RM1 paid for 1 | Cash 1 2
subscriber share

28 September 2017 | Subdivision of 2 Shares | - 25 25
into 25 shares

20 July 2018 Allotment of Other than cash® 123,962,475 | 123,962,500
123,962,475 new Shares

4 September 2018 | Allotment of 43,587,500 | Other than cash® 43,587,500 | 167,550,000
new Shares

5 September 2018 | Allotment of 8,050,000 | Other than cash® 8,050,000 | 175,600,000
new Shares

Notes:

(1) For all consideration given, there was no discount, special term or instalment payment term.

) Pursuant to the Acquisition of Securemetric Malaysia.

3) Pursuant to the Acquisition of Securemetric Philippines, Securemetric Indonesia, Securemetric

Singapore and Softkey Indonesia.

4) In relation to the Acquisition of Securemetric Vietnam.

Our enlarged share capital will increase to RM60,900,000 comprising 243,600,000 Securemetric
Shares after the issuance of 68,000,000 IPO Shares.

As at the LPD, neither our Company nor our subsidiaries has any outstanding warrants, options,
convertible securities or uncalled capital.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5.3

5.3.1

Subsidiaries

Group Structure

After the Restructuring and before Public Issue

Law Seeh Key™ Nioo Yu Siong® Li Jianjun® Yong Kim Fui(}
71.95% 12.86% 6.84% 8.35%
\4
Securemetric
100% 100% 100% 880%™ 100% J 99.997%
A \ 4 y
Securemetric Securemetric Securemetric Softkey Securemetric Securemetric
Malaysia Singapore Indonesia Indonesia Vietnam Philippines
After the Restructuring and Public Issue
Law Seeh Key" Nioo Yu Siong® Li Jianjun® Yong Kim Fui(? Public
shareholders
51.87% 9.27% 4.93% 6.02% 2791%
A 4
Securemetric
100% 100% 100% lSO%“) l 100% 99.997%
y y \ 4
Securemetric Securemetric Securemetric Softkey Securemetric Securemetric
Malaysia Singapore Indonesia Indonesia Vietnam Philippines
Notes:

(1) Deemed as the Promoter, Director and substantial shareholder of our Company.

(2) Deemed as the Promoter and substantial shareholder of our Company.

(3) Deemed as the Promoter of our Company.

(4) 20,000 shares (20%) of Softkey Indonesia are held by Leo Nugraha Kusuma, the sole director of Softkey
Indonesia and is an Indonesian individual who is not a nominee of any other party. Indonesia’s New Negative
Investment List issued pursuant to its Presidential Regulation No. 44 of 2016 (“DNI 2016”) which took effect
on 12 May 2016, provides that a company that has business line in “trade distributors that is not affiliated
with production”, is permitted to have foreign shareholdings of up to 67%. Softkey Indonesia had obtained its
Amendment of Principle Licence from Badan Koordinasi Penanaman Modal, being Indonesia's Investment
Coordinating Board, for large scale trading business (distributor) and import with a share composition of 80%
Sforeign ownership and 20% local ownership on 20 April 2016 (prior to the implementation of DNI 2016).
Pursuant to Article 13 of DNI 2016 with regards to Transitional Provisions, Softkey Indonesia is not required
to lower their foreign shareholdings from 80% to 67% as it has obtained its investment licence before the
issuance of DNI 2016. As such, the maximum allowable foreign shareholding ownership of Softkey Indonesia
is maintained at 80%.
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Securemetric Indonesia is allowed to have a 100% foreign ownership under its Business Expansion Licence as
their business activity is confined to large scale trading business and not as a distributor.

(5) 3 shares (0.003%) of Securemetric Philippines are held by the following Filipino directors who are not
nominees of any other party:

S

Aimee Y. Asanza 1 0.001
Marc Joseph Bautista 1 0.001
William J. Dimaano ] 0.001
Total 3 0.003

Under Section 23 of the Corporation Code of the Philippines, it is mandatory that majority of the directors of a
corporation organised and existing under and by virtue of the laws of the Philippines to be residents of the
Philippines and every director must own at least I share of the corporation of which he/she is a director.

5.3.2  Securemetric Malaysia (Company No.759614-V)

(a)

(b)

©

@

Background, history and principal activities

Securemetric Malaysia was incorporated in Malaysia on 17 January 2007 under the
Companies Act, 1965 as a private limited company under its present name. It
commenced business on 3 January 2008. It is principally involved in the provision of
digital security solutions as well as trading of electronic identification products, and
other related services.

Share capital

Securemetric Malaysia has an issued share capital of RM1,000,000 comprising
1,000,000 shares, with the following changes to its issued share capital since
incorporation:

17 January 2007 2 | Cash

16 August 2007 99,998 | Cash 100,000 100,000
15 February 2008 100,000 | Cash 200,000 200,000
5 June 2015 800,000 [ Bonus issue 1,000,000 1,000,000

As at the LPD, there are no outstanding warrants, options, convertible or uncalled
capital in Securemetric Malaysia.

Shareholder and directors

As at the LPD, Securemetric Malaysia is our wholly-owned subsidiary, with the
directors being Law Seeh Key and Nioo Yu Siong.

Subsidiary and associated companies

As at the LPD, Securemetric Malaysia does not have any subsidiary or associated
company.
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5.3.3

534

Securemetric Vietnam (Company reference 0103682805)

(@)

(b)

©

(d)

Background, history and principal activities

Securemetric Vietnam was incorporated in Vietnam on 30 March 2009 under the
Vietnam Enterprise Law 2005 as a limited liability company under its present name.
It commenced business on 4 June 2009. It is principally involved in the provision of
digital security solutions as well as trading of electronic identification products, and
other related services.

Charter capital

Securemetric Vietnam has a contributed charter capital of USD100,000, with the
following changes since incorporation:

. I 4 . 1
10 June 2009 52,000 | Cash 52,000
10 February 2011 48,000 | Cash 100,000

As at the LPD, there are no outstanding warrants, options, convertible or uncalled
capital in Securemetric Vietnam.

Member and director

As at the LPD, Securemetric Vietnam is our wholly-owned subsidiary, with its sole
director being Law Seeh Key.

Subsidiary and associated companies

As at the LPD, Securemetric Vietnam does not have any subsidiary or associated
company.

Securemetric Philippines (Company Registration No. CS201307904)

(@)

Background, history and principal activities

Securemetric Philippines was incorporated in the Philippines on 26 April 2013 under
the Corporation Code of the Philippines as a private stock corporation under its
present name. It commenced business on 28 May 2014. It is principally involved in
the provision of digital security solutions as well as trading of electronic identification
products, and other related services.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5.3.5

(b)

©

G

Share capital

Securemetric Philippines has an authorised and issued share capital of
PHP10,000,000 comprising 100,000 shares with a par value of PHP100 each. The
changes to its issued share capital since incorporation are as follows:

26 April 2013 5,000 | Cash 5,000 500,000

10 October 2016 55,430 | Capitalisation of 60,430 6,043,000
shareholder’s advances

19 January 2018 39,570 | Capitalisation of 100,000 10,000,000
shareholder’s advances

As at the LPD, there are no outstanding warrants, options, convertible or uncalled
capital in Securemetric Philippines.

Shareholder and directors

As at the LPD, Securemetric Philippines is our 99.997%-owned subsidiary. Its other
shareholders are Aimee Y. Asanza, Marc Joseph Bautista and William J. Dimaano,
who each holds one share in Securemetric Philippines. As at the LPD, the directors
are Aimee Y. Asanza, Marc Joseph Bautista and William J. Dimaano.

Subsidiary and associated companies

As at the LPD, Securemetric Philippines does not have any subsidiary or associated
company.

Securemetric Indonesia (Company Registration No. 09.02.1.46.59522)

@

(b)

©

Background, history and principal activities

Securemetric Indonesia was incorporated on 23 June 2008 in the Republic of
Indonesia under Company Law No. 40 of 2007 as a limited liability company under
its present name. It commenced business on 5 January 2009. It is principally involved
in the provision of digital security solutions as well as trading of electronic
identification products, and other related services.

Share capital

Securemetric Indonesia has an authorised and issued share capital of
IDR931,700,000 comprising 100,000 shares with a par value of IDR9,317 each, all
of which were allotted for cash on 23 June 2008.

As at the LPD, there are no outstanding warrants, options, convertible or uncalled
capital in Securemetric Indonesia.

Shareholder and directors

As at the LPD, Securemetric Indonesia is our wholly-owned subsidiary, with its
directors being Nioo Yu Siong and Endah Lestari.
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)

Subsidiary and associated companies

As at the LPD, Securemetric Indonesia does not have any subsidiary or associated
company.

53.6 Securemetric Singapore (Company No. 201528340D)

(a)

(b)

(©

)

Background, history and principal activities

Securemetric Singapore was incorporated on 8 July 2015 in Singapore under the
Companies Act (Chapter 50) of Singapore as a limited exempt private company under
its present name. Prior to the completion of the Acquisition of Securemetric
Singapore, Securemetric Singapore was a limited exempt private company with only
2 individual shareholders (i.e. Law Seeh Key and Nioo Yu Siong). A limited exempt
private company under the Singapore’s Companies Act is defined as a private
company which shares are not held directly or indirectly by:

@) any corporation; and/or
(ii))  more than 20 members.

As a result of the Acquisition of Securemetric Singapore, all of Securemetric
Singapore’s shares are held by a single corporation (i.c. Securemetric). Hence,
Securemetric Singapore no longer qualified as a limited exempt private company and
Securemetric Singapore was converted into a private limited company on 4
September 2018. It commenced business on 20 August 2015. It is principally
involved in the trading of electronic identification products, and other related
services.

Share capital
Securemetric Singapore has an issued share capital of SGD50,000 comprising 50,000
shares, all of which was allotted for cash on 8 July 2015. There has been no change

to its issued share capital since its incorporation.

As at the LPD, there are no outstanding warrants, options, convertible or uncalled
capital in Securemetric Singapore.

Shareholder and directors

As at the LPD, Securemetric Singapore is our wholly-owned subsidiary, with its
directors being Law Seeh Key, Nioo Yu Siong and Tan Yung Hui, Gabriel.

Subsidiary and associated companies

As at the LPD, Securemetric Singapore does not have any subsidiary or associated
company.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5.3.7 Softkey Indonesia (Company Registration No. 09.02.1.46.58901)
(a) Background, history and principal activities

Softkey Indonesia was incorporated on 6 January 2006 in Indonesia under Company
Law No.l of 1995 as a limited liability company under its present name. It
commenced business on 12 January 2006. It is principally involved in the trading of
electronic identification products, and other related services.

As set out in Section 5.1, the incorporation of Softkey Indonesia is to expand its
trading of electronic identification products into Indonesia.

(b) Share capital

Softkey Indonesia has an authorised and issued share capital of IDR979,500,000
comprising 100,000 shares with a par value of IDR9,795 each, all of which were
allotted for cash on 6 January 2006.

As at the LPD, there are no outstanding warrants, options, convertible or uncalled
capital in Softkey Indonesia.

(c) Shareholders and director

As at the LPD, Softkey Indonesia is our 80%-owned subsidiary. The remaining 20%
equity interest is held by Leo Nugraha Kusuma (an Indonesian), who is also the sole
director. Softkey Indonesia obtained its Amendment of Principle Licence from Badan
Koordinasi Penanaman Modal, being Indonesia's Investment Coordinating Board, for
large scale trading business (main distributor) and import with a share composition of
80% foreign ownership and 20% local ownership on 20 April 2016. Pursuant to
Indonesian investment regulations, Softkey Indonesia is required to maintain a
foreign ownership of 80% equity interest.

(d) Subsidiary and associated companies

As at the LPD, Softkey Indonesia does not have any subsidiary or associated
company.

54 Restructuring through Acquisitions
5.4.1 Acquisition of Securemetric Malaysia

We had on 2 February 2018 entered into a conditional share sale and purchase agreement (as
supplemented by the supplemental agreement dated 19 July 2018) to acquire the entire 100%
equity interest of Securemetric Malaysia comprising 1,000,000 ordinary shares for a purchase
consideration of RM9,916,998, satisfied through the issuance of 123,962,475 new
Securemetric Shares at RM0.08 each to the Vendors of Securemetric Malaysia, as follows:

T

.

Law Sech Key 890,000 89.00 110,326,603
Nioo Yu Siong 110,000 11.00 13,635,872
Total 1,000,000 100.00 123,962,475

The purchase consideration was based on Securemetric Malaysia’s audited NA as at 31
December 2016 of RM9,917,500 and is at a discount of RM502 or 0.01% to the audited NA.
The conditional share sale and purchase agreement is governed by the laws of Malaysia. The
Acquisition of Securemetric Malaysia was completed on 31 July 2018.
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5.4.2  Acquisition of Securemetric Vietnam

We had on 2 February 2018 entered into separate conditional sale and purchase agreements (as
supplemented by the supplemental agreements all dated 19 July 2018) with each of the
Vendors of Securemetric Vietnam to acquire Securemetric Vietnam’s entire USD100,000
contributed charter capital, satisfied through a total cash consideration of USD165,192
(equivalent to RM644,000 at the exchange rate of RM1.00: USD0.25651 as mutually agreed
in the agreements). The purchase consideration was based on Securemetric Vietnam’s audited
NA as at 31 December 2016 of RM644,549 and is at a discount of RM549 or 0.09% to the
audited NA. The conditional sale and purchase agreements are governed by the laws of
Vietnam. The Acquisition of Securemetric Vietnam was completed on 4 September 2018.

The Vendors of Securemetric Vietnam had advanced cash of USD165,192 (equivalent in
amount to the purchase consideration) to Securemetric Berhad. The advances had been
capitalised with the issuance of 8,050,000 new Securemetric Shares at RMO0.08 each to the
Vendors of Securemetric Vietnam.

The Acquisition of Securemetric Vietnam was satisfied in cash because under Vietnamese
law, any form of consideration other than cash would require an independent valuation to be
undertaken on the consideration (namely, the new Securemetric Shares to be issued). The
valuation may be time consuming, involve additional cost and furthermore be subject to
challenge by the relevant Vietnamese licensing authority. Such an arrangement is not in
breach of any laws in Vietnam and Malaysia.

The Vendors of Securemetric Vietnam have received new Securemetric Shares from the
capitalisation of their advances as follows:

Law Seeh Key ‘ 80,944 49.0 3,944,500

Li Jianjun 79,292 48.0 3,864,000
Nioo Yu Siong 4,956 3.0 241,500
Total 165,192 100.0 8,050,000

5.43  Acquisition of Securemetric Philippines

We had on 2 February 2018 entered into a conditional share sale and purchase agreement (as
supplemented by the supplemental agreement dated 19 July 2018) to acquire 99.997% equity
interest of Securemetric Philippines comprising 99,997 shares for a purchase consideration of
RM681,000, satisfied through the issuance of 8,512,500 new Securemetric Shares at RM0.08
each to the Vendors of Securemetric Philippines, as follows:

endor: ___ Philippines shar % | | consideration
Nioo Yu Siong 87,911 87911 7,483,648
Law Sech Key 12,086 12.086 1,028,852
Total 99,997 99.997 8,512,500

The purchase consideration was based on Securemetric Philippines’ adjusted audited NA as at
31 December 2016 of RM681,238 (comprising audited NA of RM266,395 (equivalent to
PHP3,617,873 at the exchange rate of RM1.00: PHP13.58142) adjusted for the increase in
issued share capital of RM414,843) and is at a discount of RM238 or 0.03% to the adjusted
audited NA. The conditional share sale and purchase agreement is governed by the laws of
Malaysia. The Acquisition of Securemetric Philippines was completed on 4 September 2018.
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5.4.4

5.4.5

Acquisition of Securemetric Indonesia

We had on 2 February 2018 entered into a conditional share sale and purchase agreement (as
supplemented by the supplemental agreement dated 19 July 2018) to acquire the entire 100%
equity interest of Securemetric Indonesia comprising 100,000 shares for a purchase
consideration of RM1,358,000, satisfied through the issuance of 16,975,000 new Securemetric
Shares at RM0.08 each to the Vendors of Securemetric Indonesia, as follows:

dors . s as consideration
Law Seeh Key 47,000 47.00 7,978,250
Nioo Yu Siong 5,000 5.00 848,750
Li Jianjun 48,000 48.00 8,148,000
Total 100,000 100.00 16,975,000

The purchase consideration was based on Securemetric Indonesia’s audited NA as at 31
December 2016 of RM1,358,878 (equivalent to IDR4,127,178,611 at the exchange rate of
RM1.00: IDR3,030.30303) and is at a discount of RM878 or 0.06% to the audited NA. The
conditional share sale and purchase agreement is governed by the laws of Malaysia. The
Acquisition of Securemetric Indonesia was completed on 4 September 2018.

Acquisition of Securemetric Singapore

We had on 2 February 2018 entered into a conditional share sale and purchase agreement (as
supplemented by the supplemental agreement dated 19 July 2018) to acquire the entire 100%
equity interest of Securemetric Singapore comprising 50,000 shares for a purchase
consideration of RM275,000, satisfied through the issuance of 3,437,500 new Securemetric
Shares at RM0.08 each to the Vendors of Securemetric Singapore, as follows:

Law Seeh Key 44,500 89.00 | "~ 3,059.375
Nioo Yu Siong 5,500 11.00 378,125
Total 50,000 100.00 3,437,500

The purchase consideration was based on Securemetric Singapore’s audited NA as at 31
December 2016 of RM275,401 (equivalent to SGD90,451 at the exchange rate of RM1.00:
SGD0.32841) and is at a discount of RM401 or 0.15% to the audited NA. The conditional
share sale and purchase agreement is governed by the laws of Malaysia. The Acquisition of
Securemetric Singapore was completed on 4 September 2018.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5.4.6  Acquisition of Softkey Indonesia
We had on 2 February 2018 entered into a conditional share sale and purchase agreement (as
supplemented by the supplemental agreement dated 19 July 2018) to acquire 80% equity
interest of Softkey Indonesia comprising 80,000 shares for a purchase consideration of
RM1,173,000, satisfied through the issuance of 14,662,500 new Securemetric Shares at
RMO0.08 each to the Vendor of Softkey Indonesia, as follows:
Yong Kim Fui
The purchase consideration was based on Softkey Indonesia’s audited NA as at 31 December
2016 of RM1,467,478 (equivalent to IDR4,446,904,138 at the exchange rate of RM1.00:
IDR3,030.30303) and is at a discount of RM982 or 0.08% to the audited NA. The conditional
share sale and purchase agreement is governed by the laws of Malaysia. The Acquisition of
Softkey Indonesia was completed on 4 September 2018.
5.5 Listing Scheme
5.5.1 Public Issue
A public issue of 68,000,000 new Securemetric Shares, representing approximately 27.9% of
our enlarged issued share capital, will be made at the Issue Price in the following allocation:-
Shares available for application by Malaysian Public 17,000,000
Shares for private placement to selected investors 48,000,000
Shares available for eligible employees of our Group 3,000,000
Total size of Public Issue 68,000,000
No offer for sale will be undertaken as part of our IPO.
5.5.2 Listing
The admission to the Official List and the listing of and quotation for our entire enlarged
issued share capital of RM31,048,000 comprising 243,600,000 Securemetric Shares on the
ACE Market of Bursa Securities.
5.6 Material Capital Expenditures and Divestitures

We did not make any material capital expenditures and divestitures in FYEs 31 December 2015 to
2017 and in 4M-FPE 30 April 2018.

Between 1 May 2018 and LPD, our Group made total capital expenditure of RM0.22 million on
furniture and fittings, office equipment and renovation for the expansion of our technology division.
These were financed by our internally-generated funds.
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5.7 Key Awards, Certification and Recognitions

Our key awards, certifications and recognitions since our inception are as follows:

Year

Awards, Certifications and Recognitions

2008

PKI token, namely SecureDongle and SecureToken, received CE and FCC compliance
verification.

2011

PKI token, namely SecureToken ST3, won Best of Security in MSC Malaysia Asia Pacific ICT
Alliance (“APICTA”) Awards.

PKI token, namely SecureToken ST3, won Merit in Best of Security Application in APICTA
Awards.

PKI token, namely SecureToken ST3, completed MyCC EALI certification.

Securemetric Malaysia was rated AA for 1-InnoCERT rating.

CENTAGATE® was registered as a trademark in Malaysia.

2012

Securemetric Malaysia won the Gold Award in the private sector category for ASEAN ICT
Awards by the ASEAN Telecommunications and Information Technology Ministers.

Token management system, namely SecureTMS RA, certified by MSC Malaysia Software
Product Assessment & Rating Standard (Ver. 4.0) and independently reviewed by TUV
Rheinland, a technical services provider based in Germany.

Securemetric Malaysia received ISO 9001:2008 certification for the provision of sales and
marketing, research and development, implementation and support services for hardware and
software digital solutions.

CENTAGATE® was registered as a trademark in Singapore, Thailand, Indonesia and Vietnam,

2013

Securemetric Malaysia won Cyber Security Company of the Year by CyberSecurity Malaysia.
PKI token, namely SecureToken ST3 ACE, completed MyCC EAL?2 certification.
CENTAGATE® was registered as a trademark in the Philippines.

2014

PKI IN A BOX won Best of Security in MSC Malaysia APICTA awards.

Securemetric Malaysia received ISO 10002:2014 certification for the provision of sales and
marketing, research and development, implementation and support services for hardware and
software digital solutions.

2015

PKI token, namely SecureToken ST3 ACE, completed FIPS 140-2 validation certification
(Level 3).

Securemetric Malaysia won Silver for Best Global Market in Star Outstanding Business
Awards (“SOBA™) 2015.

2FA, namely IDENOS token, was certified by FIDO U2F.

PKI IN A BOX won Cyber Security Project of the Year by Cyber Security Malaysia.
Securemetric Malaysia was rated A for 1-InnoCERT® rating.

2016

Securemetric Malaysia won Platinum for Best in Marketing, Gold for Best Innovation and
Silver for Best Global Market in SOBA 2016.

2017

CENTAGATE® completed MyCC EALA+ certification.

Securemetric Malaysia received Certificate of Excellence-2017 Awardee from The Silicon
Review in conjunction with the annual listing of “Silicon 100™.

Securemetric Malaysia achieved 4-stars rating for the year 2017 under the SME
Competitiveness Rating for Enhancement (ICT) by SME Corporation Malaysia.

Securemetric Malaysia won Cyber Security Project of the Year by CyberSecurity Malaysia.

1-InnoCERT certification programme is initiated by SME Corporation Malaysia to promote and develop
innovative companies in Malaysia. It is aimed at fostering innovative enterprise through harnessing and
intensifying home-grown innovations and research and development. The certification awarded under this
programme identifies and verifies innovative companies through an internationally-recognised innovation
standard (OECD Oslo Manual V3) and the certification process is developed from similar process practised in
Korea’s Innobiz (Innovation SME) Certification Programme. Certified companies under the programme will be
given a fast-track access when applying for incentives to fund and market their products and services as offered by
the government.

52




Company No. 1234029-D

5. INFORMATION ON OUR GROUP (CONT’D)
5.8 Business Overview
5.8.1 Principal activities and products/services

Our Group is principally involved in the provision of digital security solutions as well as
trading of electronic identification products, and other related services as illustrated below:

Casing with printed circuit
board and basic OS™ with
software installed in it

Casmg with printed circuit
board and basic OS™ with
software installed in it

Firmware™

Software development kit
Licensing protection software
Anti-cracking software

Firmware®®

Software licensing protection
dongles

e Application
fiware®™

Back-end authentication software
Mobile OTP software

o Device® Casing with printed circuit Firmware® PKI appliances
board and basic OS™ with Middleware®i HSMs
software installed in it Software development kit

=

¢ Application
software®

Token management system
Certification authority back-end
system

¢ Certification authority back-

¢ Digital signing software

end system

s
i - =

o Smart cards and smart card
readers

e Fingerprint readers

e Others such as barcode
scanners and printers, card
printers, proximity cards,

UHF tags and middle/ long
range integrated readers

Notes:

(i) A deviceis an electronic item comprising hardware and software integrated to perform specific functions.

(ii) Application software is a program or a group of programs which is designed for the end users to perform a
specific task or function; it is often called end-user programs.

(iii) Hardware is the physical component that, together with software, form a device. Hardware and software
work together to enable the device to perform its functions.

(iv}) Software is the digital instructions that are readable by hardware. Hardware and software work together to

enable a device to perform its functions.

(v} In-house software/ application software designed and developed by our Group.
(vi) Casing with printed circuit board and basic OS is manufactured by third party manufacturer. The software

installed in the device is designed and developed by our Group.
(vii) Firmware is a programming that is embedded to a device when it is manufactured, often called “software

Jfor device” that allows the device to run.

(viii) Middleware is a software that enables communication and data management between different application
software and hardware.
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Section 5.8.1.1 to 5.8.1.3 of this Prospectus contains the details of our principal activities and
product/ services.

Securemetric Malaysia, Securemetric Vietnam, Securemetric Philippines and Securemetric
Indonesia are involved in the provision of digital security solutions as well as trading of
electronic identification products, and other related services in their respective countries.
Securemetric Singapore and Softkey Indonesia are involved in the trading of electronic
identification products, and other related services in their respective countries.

The operations of our Group’s subsidiaries do not directly complement one another. However,
the operations of our Group’s subsidiaries represent our Group’s presence in their respective
countries. Securemetric Malaysia, as our head office, provides sales, marketing and technical
support to our Group’s other subsidiaries and is also directly involved in certain projects in the
countries in which our other subsidiaries are located.

5.8.1.1 Digital security solutions
Our digital security solutions are detailed as follows:
@) Software licensing protection
Description of software licensing protection

Software licensing protection is a technology used to prevent the
unauthorised access, copy, imitation and distribution of software, i.e.
software piracy, to protect the owner who has the exclusive rights to the
software to ensure only paying customers have access to the use of the
software. Our software licensing protection comes in the form of a USB
dongle that contains software (i.e. firmware, software development kit,
licensing protection software and anti-cracking software). It prevents
unauthorised access of the software.

An illustration on how software licensing protection works is shown as

Software development

follows:
a Encryption

. l E_ Software i
n — Ii
Software developer Contains firmware, software ;
development kit, licensing protection
software and anti-cracking software
___________________________________ Without
________________________________ i licensing
Protects the code, design and i protection

sensitive data within the software | software

by preventing unauthorised :
access, copy, imitation and Encryption '
Software piracy is

possible

Prevents unauthorised

distribution of the software @ i
access of the software i
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Our Group’s principal activities and business model in software licensing protection

We design, develop, market and sell our own software licensing protection dongles and we also
distribute third party software licensing protection dongles. Our software licensing protection dongles
are devices that comprise hardware which is a casing with printed circuit board and basic OS, with
software (i.e. firmware, software development kit, licensing protection software and anti-cracking
software) installed. The customers for our software licensing protection dongles are software
development companies.

For our own software licensing protection dongles, our Group is involved in the product design and
development. We design, develop and program the software (i.e. firmware, software development kit,
licensing protection software and anti-cracking software) that are installed in our software licensing
protection dongles. The manufacturing of the casing with printed circuit board and basic OS of the
device is carried out by a third party manufacturer based on our requirements.

For the FYEs and 4M-FPEs under review, the revenue and gross profit for software licensing
protection dongles, segregated into our own and third party software licensing protection dongles, are
as follows:

Revenue

- Own 2,187 | 56.6 2,487 | 57.0 2,405 69.7 831 71.3 681 64.0
- Third party 1,677 | 43.4 1,878 | 43.0 1,047 30.3 334 28.7 383 36.0
Total 3,864 | 100.0 4,365 | 100.0 3,452 | 100.0 1,165 | 100.0 1,064 | 100.0

Gross profit

- Own 1,881 | 69.7 1,497 | 516 1,453 | 63.4 495 | 65.0 395 56.5
- Third party 819 | 303 1,403 | 48.4 837 36.6 266 | 35.0 304 43.5
Total 2,700 | 100.0 2,900 | 100.0 2,290 | 100.0 761 | 100.0 699 | 100.0

Our Group provides 1-year warranty for our own software licensing protection dongles. We have a
back-to-back agreement with our third party manufacturer for the warranty of the casing with printed
circuit board and basic OS.

Our Group also provides 1-year warranty for software licensing protection dongles sourced from the
third party supplier. We have a back-to-back agreement with our third party supplier for the warranty.

For the FYEs and 4M-FPEs under review, the warranty claims for software licensing protection
dongles are as follows:

Warranty claims * 1 2 1 *
Note:
* Negligible

Qur third party manufacturer is also our third party supplier for software licensing protection dongles.

We do not provide maintenance service for our software licensing protection dongles as the product
does not require any maintenance service.
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Our Group’s principal products/services in software licensing protection dongles

We offer our customers two options, namely our own as well as third party software licensing
protection dongles, according to our customers’ procurement policies and preferences.

The details of our software licensing protection dongles are as follows:

SecureDongle X

Basic protection features

Software-based encryption, where the encryption algorithm runs in the
computer of the user

Built on secure EEPROM platform

SecureDongle

Enhanced protection features

Hardware-based algorithm, where the encryption algorithm runs in the
dongle

Has software-based timer to recognise software expiry date (required for
software sold on subscription basis)

Built on microprocessor chip

The details of our third party software licensing protection dongles are as follows:

ROCKEY2

Basic security features
Built on secure EEPROM platform

ROCKEY4ND

Enhanced protection features
Built on secure EEPROM platform

NetROCKEY4ND

For network-based applications with pre-set concurrent user licenses
Enhanced protection features
Built on secure EEPROM platform

ROCKEY6 SMART

Advanced onboard protection features

Contains part of program code of a particular software, with the execution
of the code taking place in the dongle

Built on microprocessor chip

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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(ii) Two-factor authentication (“2FA”)
Description of 2FA

2FA is an authentication process where two factors of authentication are combined to carry
out an electronic transaction. It requires the user’s password and username, as well as
something that only the user has with him/her, such as a physical token that generates a
random number.

An example of an application that uses 2FA is when a user performs an online banking
transaction. Firstly, the user is required to log into the user’s account with the user’s username
and password (this is the first factor of authentication). When the user wants to perform a
transaction, a second authentication factor will be required, such as a random number. The
random number will be generated by the chosen form of authentication factor (for example, by
a OTP token which the user has in his/her possession, by a mobile OTP software installed in
the user’s mobile phone or through SMS OTP sent to his/her mobile phone) and the user
completes the transaction by entering the random number.

An illustration on how 2FA works is shown as follows:

User enters login details

- view account details
. . { LOGIN )
- view past transactions a

=
o

User enters random
. number generated
‘o from chosen form of
— authentication factor

User completes the transaction by OTP Token
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Our Group’s principal activities and business model in 2FA solutions

We design, develop, market and sell our own 2FA solutions under our own brands. We do not sell third
party 2FA solutions. The customers for our 2FA solutions are enterprises and organisations, primarily
financial institutions and Government organisations. We also sell directly to IT service providers. IT
service providers are IT companies who purchase OTP tokens from our Group for integration with
other third party software. Our 2FA solutions are made up of two components:

@) Device, namely the OTP token. An OTP token is a device comprising a casing with printed
circuit board and basic OS, with software (i.e. firmware) installed in it; and

(ii)  Application sofiware, namely back-end authentication software and mobile OTP software.

Our 2FA solutions consist of either device (i.e. OTP tokens) combined with application software which
can be sold together, or our OTP tokens which can be sold separately.

Our Group is involved in the product design and development of our 2FA solutions.

For our 2FA device (i.e. OTP tokens), we design, develop and program the software installed in the
OTP tokens comprising firmware based on OATH standards. The manufacturing of the casing with
printed circuit board and basic OS of the OTP token is carried out by our third party manufacturer
based on our requirements.

For our 2FA application software, we design, develop and program our back-end authentication
software and mobile OTP software in-house based on OATH standards.

Our Group provides 1-year warranty for our OTP tokens. We have a back-to-back agreement with our
third party manufacturer for the warranty of the casing with printed circuit board and basic OS. We
may however choose to bear warranty claims by our customers for damaged inventories if the amounts
are immaterial or the incidental cost for us to make the claims from our third party manufacturer is
higher than the value of the inventories. Generally, 2FA products may at times be damaged because of
unresponsive printed circuit boards or faulty basic OS.

For the FYEs and 4M-FPEs under review, the warranty claims for 2FA are as follows:

Notes:
*  Negligible

(1) The warranty claims (which represents 44.4% of the total warranty claims for FYE 31 December 2017) is in
respect of damaged 2FA products (such as unresponsive display screen on the casing) claimed by our
customers. Total warranty claims are categorised as ‘Others’ under ‘Administrative expenses’ in Section
10.5.5.

(2) The warranty claims (which represents 60.0% of the total warranty claims for 4M-FPE 30 April 2017) is in
respect of damaged 2FA products (such as unresponsive display screen on the casing) claimed by our
customer. Total warranty claims are categorised as ‘Others’ under ‘Administrative expenses’ in Section
10.5.5.
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Company No. 1234029-D

INFORMATION ON OUR GROUP (CONT’D)

Our Group’s principal products/services in 2FA solutions

The details of our 2FA solutions are as follows:

OTP token

SecureOTP Event

SecureOTP Event is an OTP token that generates a
random number for one time use before completing an
online transaction and the random number is valid only for
that particular transaction. The user presses a button on the
token and a random number will be generated.

SecureOTP Time is an OTP token that generates a random
number for one time use based on real time clock (in the
token and in SecureOTP AS, the authentication server).
Before completing an online transaction, the user presses a
button on the token and a random number will be
generated. The random number is valid for a specified
period of time, after which the random number expires.

SecureOTP CR

SecureOTP CR is an OTP token that is based on
Challenge Response Algorithms that effectively establish
mutual authentication to take place.

It will require the user to enter a given random number
from the online application as a Challenge and the user
needs to key in that given random number into the token.
The token generates another random number and the user
needs to key in that random number as a Response back
into the online application.

IDENOS

IDENOS is a security key based on Fast IDentity Online
(FIDO) standards. FIDO is an online authentication
standard based on specifications and certifications from
the FIDO Alliance. The FIDO Alliance is a non-profit
organisation formed to address the lack of interoperability
among authentication systems as well as the problems
internet users face with creating and remembering
multiple usemnames and passwords for different
application software.

The user needs to authorise by pressing a button on the
token, where all authentication processes are performed
within the token and the application, which is transparent
to the users.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Back-end SecureOTP AS \ A back-elid authentication software that includes user

authentication authentication; management of cryptography keys;
software administration module to manage security policies, tokens

and users; user portal for users’ self-administration and
application integration interfaces.

This application software can be integrated with SMS
gateway to provide a random number through SMS (i.e. SMS

OTP).
Mobile OTP SecureOTP A mobile-based OTP module, where a mobile application will
software Mobile be installed in the user’s mobile phone or integrated to our

client’s mobile application. Before completing a transaction, a
random number will be generated from the mobile-based
OTP module. The random number is keyed into our client’s
mobile application to complete the transaction.

(iii)

PKI
Description of PKI

PKI allows users of public networks such as the Internet to exchange data securely by
enabling authorisation and verification of electronic transactions and documents exchanged,
using digital certificates to perform digital signing. In Malaysia, Digital Signature Act 1997
was introduced to regulate the commissioning and licensing of CA as well as to introduce and
implement the usage of digital signatures for electronic commercial transactions. It is a system
comprising a set of devices and application software needed to create, manage, distribute, use,
store, revoke and validate digital certificates.

At the heart of the PKI is the concept of digital certificates. These certificates are very small
files that can be stored on a computer, USB token or a device known as a HSM. Through the
use of certificates issued and digitally signed by a CA, which is an authority or trusted entity
that issue digital certificates, the PKI ensures that the sender of data is indeed the source and
that the said data has not been tampered in transit. PKI is used to encrypt/decrypt and digitally
sign emails, electronic documents and online transactions, amongst others.

Any online transaction and/or communication that needs to be securely transmitted and where
the identity of the sender is verified can benefit from the use of PKI.

A digital certificate is used to prove the identity of the sender and can be used to perform
digital signing. A digital certificate typically contains the name of the certificate holder, a
serial number, expiration dates, a copy of the certificate holder’s public key and the identity of
the CA. This information in a digital certificate enables the recipient to verify that the
certificate is authentic. Once the digital certificate is verified, it also authenticates the digital
signature of the sender. With this, the recipient is able to authenticate the identity of the
sender.

In PKI, public and private key are used together to scramble/unscramble (encrypt/decrypt) the
message to make it unreadable except to the authorised recipient. The recipient’s public key is
used by the sender to encrypt the message. In order for the recipient to read the encrypted
message, the recipient would need the private key that matches the public key that was used to
encrypt the message. The recipient uses this private key to unscramble (decrypt) the message.
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PKI ensures that the sender of data is indeed
the source hy Seal

As with digital certificates, public and private keys are also stored on a computer, USB token
or a device known as a HSM. The encryption and decryption by using public and private keys

take place in those devices.

An illustration on how PKI works is shown as follows:

PKI allows users of public networks like the Internet It is a system comprising a set of devices and application

to exchange data securely software needed to create, manage, distribute, use, store
and revoke digital certificates

Public and private keys are used together to 5\ ?g
scramble/unscramble (encrypt/decrypt) the t g
message to make it unreadable except to the ~ Private key
authorised recipient, and that the said data ~ and public key
has not been tampered in transit ‘ stored in

iml— % 4

computer HSM  USB

=TT Usedto validate the
*.  identity of the sender Decryption ~~~._ ..

=
CA ‘ Digital certificate D 'g“”' "g"““'e
najn @

oon isswes
=L 11

Our Group’s principal activities and business model in PKI

Y
[}
]
'
1

We design, develop and implement PKI solutions. The customers for our PKI solutions are enterprises
and organisations, primarily financial institutions, Government organisations and public CAs. We also
sell directly to IT service providers. IT service providers are IT companies who purchase PKI solutions
from our Group for integration with other third party systems. Our PKI solutions are made up of two

components:

@) Devices; namely PKI tokens and HSMs. A PKI token is a device comprising a casing with
printed circuit board and basic OS, with software (i.e. firmware, middleware and software

development kit) installed in it; and

(i)  Application software, namely the PKI token management system, certification authority back-

end system and digital signing software.

Our PKI solutions consist of devices and application software that can be sold together, or our PKI

tokens can be sold separately.

For our PKI devices (i.e. PKI tokens), we design, develop and program sofiware that is installed in the
PKI tokens comprising firmware, middleware and software development kit. The manufacturing of the
casing with printed circuit board and basic OS of the PKI tokens is carried out by third party
manufacturer based on our requirements. We sell PKI tokens under our own brands. We do not sell
PKI tokens under third party brands. The PKI appliances and HSMs are sourced from third party

suppliers.

For PKI application software, we design, develop and program our PKI token management system,
certification authority back-end system and digital signing software under our own brands. We also
source certification authority back-end system and digital signing software from third party suppliers.
For the certification authority back-end engine and digital signing software, we either offer our own
application software or distribute third party application software, depending on our customers’

preference.
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Our Group provides 1-year warranty for our PKI tokens. We have a back-to-back agreement with our
third party manufacturer for the casing with printed circuit board and basic OS.

Our Group provides 1-year warranty for PKI appliances and HSMs sourced from third party supplier.
We have a back-to-back agreement with our third party supplier for the PKI appliance and HSM
warranty.

For the FYEs and 4M-FPEs under review, the warranty claims for PKI are as follows:

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Company No. 1234029-D

5. INFORMATION ON OUR GROUP (CONT’D)

We offer customised and off-the-shelf PKI solutions as follows:
(a) Customised PKI solutions

We implement PKI solutions as customised solutions on project basis. We design and develop
the required software (for example firmware, middleware, software development kit, token
management system, certification authority back-end system and digital signing software) and/or
use third party application software (for example EJBCA Enterprise, SigningHub); and use a
combination of in-house devices (for example PKI token) and third party devices (for example
HSM) to deploy our customised PKI solutions.

(b)  Off-the-Shelf PKI solutions (known as PKI IN A BOX)

Our PKI IN A BOX is an off-the-shelf PKI solution and is offered to customers who require a
PKI solution which contains a set of predetermined specifications and can be deployed faster
than a customised PKI solution. It comprises software such as firmware, middleware, software
development kit, PKI token management system, certification authority back-end system and
digital signing software all packaged into a PKI appliance; and supports PKI token and digital
certificate lifecycle management in a single system. Our PKI IN A BOX solution is built on a
PKI appliance supplied by PrimeKey Solutions AB, and is customised and integrated with our
SecureTMS RA and related firmware.

Our Group’s principal products/services in PKI

The details of our PKI solutions are as follows:

USB token that is used fof storing and m;nagmg digitél
certificates and cryptography software. The encryption and
decryption of public and private keys takes place in this token.

PKI token

SecureToken ST3 Similar to SecureToken ST3 but SecureToken ST3 ACE has
ACE * completed FIPS validation certification (Level 3), i.e. certified
' to higher level of protection. Most of the PKI processes (i.e.
key pair generation, certificate lifecycle activities, token pin
unblocking, middleware update and troubleshooting) can be
automated and transparent to the users.

SecureToken ST3 | A token with similar features as SecureToken ST3 ACE
ACE Audio* developed for smartphones and used in mobile banking

¢ applications. It is used through the standard 3.5mm headphone
jack on smartphones to provide digital signatures to secure a
transaction.

PKI Physical equipment to house devices and application software
appliances * required for a PKI solution.
HSM # HSM is a dedicated cryptography server that is used to

generate key pairs, safeguard keys and also to perform all
needed cryptography functionalities within a secure and temper
proof environment.

HSM is usually deployed in security implementations which
require higher levels of security and regulatory compliance.
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We distribute two HSM brands from Europe, namely Utimaco
from Utimaco IS GmbH and AEP from Afiintra Technologies
Sdn Bhd (distributor for Ultra Electronics AEP).

Notes:

In-house brand designed and developed by our Group
# Sourced from third party

Token management | SecureTMS * A software used for managing the lifecycle of
system PKI tokens, administrative permission controls,
user and group management, reporting and audit
compliance. Token lifecycle management
involves  provisioning, pin randomisation,
replacement, recycle, revoke and token pin-
unblocking.

SecureTMS RA * An extension of SecureTMS to include certificate
lifecycle management which includes certificate
issuance, renewal, revocation and support
multiple CA and can be tailored to preferred
approval workflow.

In addition, it allows an enterprise customer to
manage its own user verification process
(Registration Authority), also known as managed

PKI.
Certification SecureCA * A certification authority back-end system used by
authority back-end a CA for the process of generating and issuing
system digital certificates to users.

EJBCA Enterprise* | Common Criteria EALA+ certified certification
authority back-end system.

Digital signing In-house software * | Project-based customised digital signing software
software designed and developed according to the project
workflow and specifications, e.g. electronic
scrolls for universities and electronic invoicing.
SigningHub * Off-the-shelf digital signing software.

Notes:

* In-house brand/application software designed and developed by our Group
# Sourced from third party

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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(ivy  CENTAGATE®
Description of CENTAGATE®

CENTAGATES®, also known as centralised authentication management system, is a form of
authentication management system that consists of software that manages user authentication,
where users can sign in to multiple applications within an organisation using a single sign-on
method. This allows users to access into multiple applications within a network using the same
security credentials.

CENTAGATE® supports multi-factor authentication (using SMS OTP, OTP tokens, mobile
OTP, challenge response tokens, FIDO tokens, PKI tokens and mobile PKI), multi-channel
authentication (via SMS or QR Code) and step-up authentication (in case extra authentication
is needed for higher risk transactions).

CENTAGATE® also has a risk scoring feature, which interprets users' historical authentication
data, login information (such as the OS, browser, time, location and transaction behaviour to
predict the authentication risk), and reacts to the predicted risk by requesting for step-up
authentication if required.

An illustration on how our CENTAGATE® works is shown as follows:

?0 . 1t predicts the Requests for step-up =
4 y 7 authentication authentication if S o: )
Location o risk required ggg

Transaction
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Browser 6 7 @
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Our Group’s principal activities and business model in CENTAGATE® solutions

We design, develop and implement CENTAGATE® solutions. The targeted customers for our
CENTAGATE® solutions are enterprises and organisations, primarily financial institutions and
Government organisations. We also sell directly to IT service providers. IT service providers
are IT companies who purchase our CENTAGATE® solutions for integration with other third
party systems. Our CENTAGATE® solutions comprise software to manage the multi-factor,
multi-channel and step-up authentication methods, as well as token management systems. It
supports all devices used in 2FA and PKI solutions, such as OTP tokens, PKI tokens and

HSMs.
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We offer customised and off-the-shelf CENTAGATE® solutions as follows:
(@  Customised CENTAGATE® solutions

We implement CENTAGATE® solutions as customised solutions on projects which
require extensive authentication customisations and in organisations with a large
number of users with complex authentication functions. We customise solutions
according to our customers’ specifications and requirements, and use third party
products such as HSM to deploy our customised CENTAGATE® solution.

(b)  Off-the-Shelf CENTAGATE?® solutions (known as CENTAGATE® BOX)

Our CENTAGATE® BOX is an off-the-shelf CENTAGATE® solution and is offered
to customers who require a CENTAGATE® solution with a set of predetermined
specifications and can be deployed faster than a customised CENTAGATE?® solution.

For the FYEs and 4M-FPEs under review, there is no warranty claim for CENTAGATE®.

In year 2014, we initiated the R&D for CENTAGATE® and on 11 August 2015, our Group
(via Securemetric Malaysia) obtained a TechnoFund grant of RM2.26 million from MOSTI
for the development and certification of CENTAGATE®. TechnoFund is a grant scheme under
MOSTI which aims to stimulate the growth and successful innovation of Malaysian
enterprises by increasing the level of R&D and its commercialisation. The scheme provides
funding for technology development, up to pre-commercialisation stage, with the commercial
potential to create new businesses and to generate economic wealth for the nation.

The R&D project was targeted to be completed within 18 months ending 1 December 2016.
However, the completion date was extended to 1 April 2017 (as approved by MOSTI on 20
January 2017) and subsequently further extended to 31 August 2017 (as approved by MOSTI
on 6 April 2017). The R&D project was completed in August 2017 and the grant was fully
released to Securemetric Malaysia in October 2017. MOSTI reimburses our Group after
SIRIM has audited our R&D activities in accordance with the milestones and criteria as set
out in the TechnoFund grant.

As at the LPD, our Group has received full reimbursement of RM2.26 million in accordance
with the milestones set by MOSTI for our R&D activities related to CENTAGATE®.

The development expenditure incurred for the R&D project began to amortised and deferred
capital grant received from MOSTI began to recognised over a period of 5 years starting from
FYE 31 December 2017. The grant income received from MOSTI is recognised to match with
the amortisation of development expenditure incurred for the R&D project. For illustration
purpose and on a yearly basis, without the grant reimbursement from MOSTI, Securemetric
Malaysia’s PBT would have been reduced by RM0.48 million arising from the amortisation of
development expenditure.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5.8.1.2

58.1.3

Electronic identification products

We are also involved in the trading of electronic identification products. We purchase third
party branded electronic identification products from product principals for onward sale to our
customers.

The electronic identification products that we offer our customers are as shown below:

Smart cards | ACS Contact as well as contactless smart cards and readers
and  smart which are commonly used to implement electronic
card readers identity card systems, customer loyalty programs,

physical access for buildings, parking, public
transportation ticketing, and toll applications.

Fingerprint | SecuGen Commonly used to integrate with applications that require
readers biometric (i.e. fingerprint) verification such as transaction
authorisation/ customer verification for banking
transactions and time attendant systems.

Others Assorted brands Barcode scanners (Datalogic, Motorola, Opticon)
from yarious Barcode printers (7SC)
suppliers Card printers (Fargo, HiTi, NiSCA, Zebra)

Proximity cards (OEM manufacturers)

UHF tags (OEM manufacturers)

Middle/long range integrated readers (OEM
manufacturers)

For the FYEs and 4M-FPEs under review, the warranty claims for electronic identification
products are as follows:

Electronic
products

Other related services

We provide maintenance services for our customers arising from service level agreements
following the completion of projects, if agreed upon with our customers. Our service level
agreements are usually for a duration of 1 year (with an annual renewal option) but some have
longer duration at the request of our customers. Our service level agreements comprise the
provision of periodic updates, fault rectification and improvements to application software
performance. Our service level agreements cover warranties for devices (e.g. HSMs and PK1
appliances) as we have back-to-back warranty agreements with our third party suppliers. As at
the LPD, we were providing 31 separate support and maintenance services (with a total value
of RM11.62 million and remaining tenures of 1 - 84 months), for 29 of our customers (2 of
which have multiple service arrangements for separate projects, namely a financial institution
in Malaysia and an IT service provider in Vietnam).

Additionally, we also provide labelling and packaging services for OTP tokens and PKI tokens
to our customers.
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Our maintenance services are usually based on our terms and conditions set out below, subject
to the agreement by the customers. The said terms and conditions may be varied subject to the
request by and negotiations with the customers.

6] The Group will carry out the support and maintenance work which is set out in one of
the Appendices of the agreement (scope differs from case to case). Any additional
support required beyond the scope as set out in the Appendix will be subject to
additional charges.

(ii) The support and maintenance is usually for a period of 1 year, with an option to
renew on an annual basis.

(iii) The fees for the support and maintenance are charged upfront and shall be settled
within 30 days from the date of invoice issued by the Group. The Group is entitled to
suspend its obligations under the agreement in the event the fees are not paid on time.

@iv) Either party to the agreement may by notice in writing terminate the agreement if:

(a) the other party breaches any material terms of the agreement and fails to remedy
the said breach within 30 business days after receiving a written notification
specifying the breach;

(b) if winding-up procedures have been instituted against the other party or if the
other party calls for a meeting of its creditors or shall be deemed by relevant
statutory provisions to be unable to pay its debts.

) During the term of the agreement and for a period of 1 year after the expiry or
termination of the agreement, the parties shall keep confidential and procure their
respective agents and/or servants and/or independent contractors to keep confidential
any information disclosed by one party to the other and the parties shall not use or
disclose such information unless with the consent of the other party or ordered to do
so by the courts of competent jurisdiction.

(vi) The Group’s liability to its customer for any loss or damage caused by any negligent
action on the part of the Group in connection with the agreement shall be limited to
the total payment received by the Group from the customer.

(vil)  Both parties expressly exclude liability for consequential loss, damage, or for loss of
profit, business, revenue, goodwill or anticipated savings but do not exclude liability
for death or personal injury to the extent only that the same arises as a result of the
direct negligence of either party or their employees.

Our Group provides 1-year warranty for our own proprietary digital security solutions and 1-
year warranty for third party devices (e.g. PKI appliances and HSMs). We have a back-to-back
agreement with our third party manufacturer for the warranty of the hardware (i.e. casing with
printed circuit board and basic OS) and third party supplier for devices (e.g. PKI appliances
and HSMs).

For warranty claims submitted by our customers, we will determine whether the product is still
covered by the warranty terms. We will notify the customer if the affected product is not
entitled for warranty claim. If the product is entitled for the warranty claim, we will request the
customer to return the affected product to us for further testing and inspection. If we are
unable to repair the affected product, we will replace the affected product with a new product
from our third party manufacturer/supplier, pursuant to the back-to-back agreement with our
third party manufacturer/supplier.
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5.82 Location of operations and equipment

5.8.2.1 Location of operations

The location of our Group’s operations are as follows:

Securemetric | Head office - L5-E-6, Enterprise 4,

Malaysia Malaysia Technology Park Malaysia,

Lebuhraya Puchong-Sg. Besi, Bukit Jalil,
57000 Kuala Lumpur, Malaysia.

Technology and L5-E-7B, Enterprise 4,

R&D office - Technology Park Malaysia,

Malaysia Lebuhraya Puchong-Sg. Besi, Bukit Jalil,
57000 Kuala Lumpur, Malaysia.

Securemetric | Corporate office - | Ketapang Business Center, 1%t and 2™ Floor,

Indonesia Indonesia Block C No. 11,

J1. KH. Zainul Arifin No. 20, Kel. Krukut, Kec. Tamansari,
Jakarta Barat 11140, Indonesia.

Softkey Corporate office - | Ketapang Business Center. 3rd and 4th Floor,

Indonesia Indonesia Block C No. 11,

J1. KH. Zainul Arifin No. 20, Kel. Krukut, Kec. Tamansari,
Jakarta Barat 11140, Indonesia.

Securemetric | Corporate office - | Room 203B, TDL Office Building,
Vietnam Vietnam No. 22, Lang Ha Street, Lang Ha Ward,
Dong Da District, Hanoi, Vietnam.

Securemetric | Corporate office - | L14-08B, 14th floor, Vincom Tower,
Vietnam Vietnam No.72 Le Thanh Ton Street, Ben Thanh Ward,
District 1, Ho Chi Minh City, Vietnam.

Securemetric | Corporate office - | Unit 7D, 7™ Floor, Athenaeum Building,
Philippines | the Philippines 160 L.P Leviste St, Salcedo Village,
Makati City 1227, the Philippines.

Securemetric | Virtual office - 105 Cecil Street,
Singapore Singapore #06-01 The Octagon,
069534 Singapore.

Section 5.8.16 of this Prospectus sets out further information of our Group’s land and
buildings.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5.8.2.2 Equipment

A summary of the material equipment we own and use, is set out below:

_Location |

Serverst) To store, retrieve | Head office - 5 119

and send computer Malaysia

files and data to

other computers on

the servers’

network
CENTAGATE® | For testing (proof | Head office - 2 143 121
BOX(M@ of concept) and | Malaysia

demonstration  to | and Vietnam

customers

Notes:

(1) Key equipment are depreciated on a straight-line basis at the rate of 33% per annum.

2) The CENTAGATE® BOX, which is used for testing (proof of concept) and
demonstration to customers are depreciated in accordance with MFRS 116 Property,
Plant and Equipment.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5.8.3  Principal business segments and markets

The breakdown of our revenue by our principal product segments in the FYE 31 December
2015 to FYE 31 December 2017 and 4M-FPE 30 April 2018 is as follows:

iness ¢
Digital security solutions
- Software licensing 3,864 22.8 4365 | 17.6 3,452 7.7 1,064 15.3
protection dongles
- 2FA 948 5.6 1,452 5.9 1,013 2.3 231 3.3
- PKI 6,824 40.2 10,183 | 41.1 31,321 70.0 1,241 17.8
- CENTAGATE® 832 4.9 2,838 115 1,257 2.8 1,292 18.5
(b) Electronic identification 3,573 21.0 4335 | 17.5 5,880 | 13.1 1,821 26.1
products
(c) Others 937 5.5 1,580 6.4 1,844 4.1 1,321 19.0
Total revenue 16978 | 100.0 | 24,753 | 100.0 | 44,767 | 100.0 6,970 | 100.0

The breakdown of our revenue by geography in FYE 31 December 2015 to FYE 31 December
2017 and 4M-FPE 30 April 2018 is as follows:

nue by ¢ e | R 0
Malaysia 16.6 5,443 12.2 1,017 14.6
Overseas markets
- Vietnam 2,825 16.6 6,705 27.1 22,086 49.3 861 12.4
- The Philippines 1,097 6.5 2,956 11.9 1,488 3.3 743 10.7
- Indonesia 2,688 15.8 2,023 8.2 4,630 10.3 1,292 18.5
- Singapore 188 1.1 405 1.6 5,048 11.3 420 6.0
- USA 1,066 6.3 2,702 10.9 2,933 6.6 1,062 15.2
- Canada®® - - - - - - 980 14.1
- Others® 4,771 28.1 5,855 23.7 3,139 7.0 595 8.5
Subtotal 12,635 74.4 20,646 83.4 39,324 87.8 5,953 85.4
Total 16,978 | 100.0 24,753 | 100.0 44,767 | 100.0 6,970 100.0

Notes:

(1) Revenue attributable to CENTAGATE® for 4M-FPE 30 April 2018 was in relation to a one-time
supply of customised CENTAGATE® software (inclusive of an Adaptive Intelligence Scoring
Engine, a risk scoring software of CENTAGATE® solutions), to a new customer (an IT service
provider in Canada).

(2) Comprising Myanmar, Thailand, China (including Hong Kong and Macau), Egypt, Sweden,
Switzerland, Germany, India, Italy, Netherlands, Spain, Turkey and United Kingdom with no single
individual country contributing more than 10% of total revenue from FYE 31 December 2015 to
FYE 31 December 2017 and 4M-FPE 30 April 2018 consecutively.

74



SL

"QI0Z 1144y 0§ TdA-WP PUD £[OZ 01 STOZ 42qutaoa(] [§ S 40f sa]ps fo 1500 s, dno.ry jpjo} fo a3puasiadv sy

12JON
88 SOLT r8. | 118°T LgF | TLT0r S¥L | €16°8 859 | 080°S [el0L
sjonpold
&1 ¥S 4 8 87 £59 'l 6¢1 6¢ | 18€ szopeal juridioFury UoTjRoyTIuSPI
QIE ¥$6 167 | ¥¥0°1 L] 766°C 602 |T05T LI | LL6 SIopeal pJed Uews pue spied Lews oruoxard (q)
- - - - £0 8/ £¢ €9 97 | vT1 GRE{3UIUSIS
67 98 - - 09 Akl 4 443 07 |ssI asrdapuy] YOG pue seduerjdde I3 d
L€ 011 - - St £50°1 9t $s¢ 0t | LOE SINSH
F43 951 205 | SOI°I L6 0827°C e8I | 8¥TT oLl | LLET SO d1seq pue preoq UNdId pajuLd M Suise) DI -
¥ ov I FTal [54 L6S L8 9%0°1 €9 | 8¢9 SO 9ISeq pue pIeoq JNOILO PAJULIA YIm SuIse)) V4T -
(LIVIAS 9ATIOO0Y Pue ANYATIDOWISN sa[3uop
ANYATADOY ‘TATADOY "9'1) so[Juop uorasjord
97 6L &1 99 60 €02 X3 1434 9'¢ | 6LT uonosjod Jursudor| aremyos Aued payg, Zursudoy|
S6 987 201 | $9¢ £F 700°T [ ST10°T 601 | T8 SO 91seq pue p1eoq }NoId pjuLid yim Jurse) aremyos -
suornnjos Amnaas 1ensiqg ()

B

:s1onpoad uoNBIRIIUAPI OIUOIIII[9 pue suonn[os AJInoss [en3Ip Jno Jo sauodajed usamiaq sorjddns Jo umopyealq sy st Juimo[oj sy

‘s1orjddns Ayred piryy woly {(grySuiudis aremijos JuruSis [eNSip pue asrdsouyg YOG g o)
aremyos uoneordde 134 Ared pay) pue (syonpoid uoeolRUSP! oruoNo3[9 pue ssouerjdde T ‘SINSH 9°T) S991A9p ALted pIIy} JOUIO0 JOJ 30INOS dM ‘Joyun,]

"PYT “0)) SOI30[0UY9I3 ], UBIIS,] WIOLJ PIOINOS OS[ Ik SO[3uop uor3o9joid Jursusdl] sremyos Ared pinyy
‘PY1 <0 ser3oouyos], urnId Aq palnjoejnuewl dIe sTUISEd Y} ‘susyol Dd Pue sueyol JLO ‘so[Suop uonosjoid Fursuadi] aremyos Arejoadoad no 104

(gnp3uudig *9°1) 9IBM1JOS
Burudts [en31p pup astudaopury YOG *9') aremyos uoneordde 1314 Aued pays pue (sjonpoid UOEIZIUSPL oruonso[d pue seouvijdde r3d ‘SINSH ‘so[Suop
uon0901d Juisussl] aJemijos 91 $9o1Adp Aued pap ‘(SO oIseq pue spaeoq Hnoxo pajuld yym) s3urses oy sI yorym asempaey age sorjddns urew nQ

sarpddns Jo Lyiqe[ieae pue s32anos ‘sadLJ,

r'8's

(TINOD) dNOUD N0 NO NOLLVINHOANI 'S

a-620v€T1 "ON Auedwo)




9L

DINVI LAAT X TTIVNOLLNALNI N334 SVH 39Vd STHL 40 1S3y THLI

‘dnoin Ino Aq s3o1AI9s Pajejal Jayl0 Jo uorsirold oy
pue sjonpoid uoIBoIUSPI ITUCNII[ Jo Julper; ‘suonnjos A1ndas [eNIIp Jo uoisiaocid oy 03 sjqestjdde jou are indino pue ssnroedes Junerado Jo samsesy

mding pue sapnede) unpesddg §°8°S

-s1or[ddns Koy Ino yym suoneSijqo [enjoenuos Aue sARY J0U Op 9\ ‘suonemonfy aotid 03 30afqns jou are sisrjddns Apred pargy woyy sarjddns mo
Jo saoud oy, "ojqe[ieAe Afipea are £oy) se siorjddns Aured paryy wouy sarjddns Jo3 Suroinos up sennotIp Aue pasusuadxa jou sey dnoin mo ‘qd 9yl 1e sy

(T INOD) dNOUD YN0 NO NOILLVIARIOANT °S

d-670v€T1 "ON Auedwo)




Company No. 1234029-D

5.

INFORMATION ON OUR GROUP (CONT’D)

5.8.6

Process flow

The following flow chart illustrates our typical business process:

L Order sales —l | Project sales J

_ v y
Request for Request for proposal
proposal Tender/ project preparation
v v
L Requirement gathering —| | Submit proposat |
LConﬁn'nation of sales order—l | Evaluation |
I Project awarded I
|
L Requirement confirmation |
3 v
L Device —| I—' Solution |
: | : !
a2 I: Procurement —I Design, development and
92 3 customisation based on
8 ! - lient’ i ts
‘§ Software installation and client' requiremen
g labelling (if required)
[
L Quality control/ User acceptance test |
Order/ project delivery |
L Service and maintenance |

Sales

Our sales, comprising order sales and project sales, are handled by our business development
division. Our business development division comprises product sales department and project
sales department.

Order sales comprise the sales of devices, namely software licensing protection dongles,
OTP tokens, PKI tokens and electronic identification products. Deployment and installation
services are not included in order sales.

Project sales comprise the sale of our customised 2FA, PKI and CENTAGATE® solutions,
and our off-the-shelf solutions, namely PKI IN A BOX and CENTAGATE® BOX. Project
sales include the sale of devices and application software as a solution, as well as services
related to deployment and installation of the solutions.

For project sales, upon receiving either an invitation to tender or request for quotation, our
project sales department will form a project team which includes a person in-charge from our
project sales department, project management and support department. Depending on the
requirements of the project, the project team may include our engineering department. The
project team will gather requirements for the project before proceeding to proposal
preparation. The proposal will then be submitted to our customer for evaluation. During the
evaluation process, our customer may require us to meet and clarify issues such as pricing
and technical details, and to respond to any other related queries. Once selected as the
supplier, we will sign a letter of award or receive a purchase order as formal acceptance of
our proposal.
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For order sales, upon receiving a request for proposal, our product sales department will
gather requirements of the order and confirm the details of the orders with our customers.
Order sales are typically repeat orders or orders for our off-the-shelf products.

Production and Development

Upon the confirmation of a project award or sales order, our business development division
will confirm the requirements of the project or sales, and liaise with the respective
departments internally to ensure the delivery of our solutions.

For project sales, a project manager will be assigned to oversee the entire project
development and delivery process. Our project manager will lead the project team and
formulate a development plan based on the requirements set out in letter of award/ purchase
order.

For devices (i.e. software licensing protection dongles, OTP tokens, PKI tokens, PKI
appliances, HSMs and electronic identification products), our operations and administrative
department will check for the availability of stock to fulfil the order sales or project sales. If
the stock is sufficient, our operations and administrative department will install the required
software (including firmware, middleware and/or software development kit) and perform
customised labelling, if required, for our proprietary software licensing protection dongles,
OTP tokens and PKI tokens.

If there is insufficient stock, our operations and administrative department will arrange for
production of the casings with printed circuit board and basic OS for our proprietary
software licensing protection dongles, OTP tokens and PKI tokens with our third party
manufacturer or for procurement of software licensing protection dongles, PKI appliances,
HSMs or electronic identification products with our third party supplier. On average, our
third party manufacturer takes between 2 to 6 weeks to manufacture and assemble the
casings with printed circuit board and basic OS for our proprietary software licensing
protection dongle, OTP token and PKI token. On average, our third party supplier also take
between 2 to 6 weeks to supply third party’s software licensing protection dongle, PKI
appliances, HSMs and electronic identification products.

For solutions, our engineering department will be involved. All design and development
work, and/or any customisation will be done based on the customer’s requirement.

Prior to delivery, we will conduct a quality control inspection to ensure that the devices and
solutions are in accordance with our customers’ purchase order. For devices, we will check if
the labelling and/or firmware, middleware and/or software development kit in the software
CD-ROM are done correctly before packing. For solutions, we will conduct an internal
quality assurance test, followed by user acceptance test (“UAT™) at client’s premises to
confirm that the system is implemented as per project specifications.

Delivery
For order sales, the goods will be delivered to our customers according to schedule.
For project sales, the project team together with our customers’ representatives will carry out

an inspection of the system implemented. Once the UAT on the system is conducted and
passed, the customer will accept and sign off.
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5.8.7

Quality assurance, standards and certifications

We carry out the following quality assurance:

®

(i)

Quality assurance

Physical quality control inspection

Our operations and administrative team is responsible for conducting stock check on
incoming goods and outgoing goods. The inspections will be conducted on a sample
basis to ensure that it is in accordance to our purchase order for incoming goods;
while outgoing goods are inspected to ensure that it is in accordance to our
customer’s specifications.

Software quality assurance

We have a quality assurance team consisting of four quality assurance engineers who
are responsible for conducting quality assurance process to ensure all our software are
tested before officially released to our clients.

UAT

Our project team is responsible for carrying out a UAT at the client’s premises prior
to the implementation of our system software. A UAT is conducted to confirm that
the software has been customised and implemented in accordance with our
customer’s requirements.

Standards and certifications
We comply with the following local and international quality standards and were

awarded the following certificates of compliance. These standards and certifications
were awarded based on the scope of certification and do not have validity periods.

|THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Company No. 1234029-D

5. INFORMATION ON OUR GROUP (CONT’D)

5.8.8 Research and Development
Our R&D has been the cornerstone of our success to-date. We recognise the importance of
R&D in ensuring we remain competitive to sustain the continuous growth of our business. Our
R&D initiatives focus on the following:

o Continuously upgrading our products and solutions to ensure they are relevant to the
current technology and security requirements,

¢  Continuously improving the quality our products and solutions provided, and

¢  Widening our range of products and solutions to our customers.

Resulting from our R&D efforts, we have successfully designed and developed several
products and solutions as follows:

Past R&D Ach e'vemelnrtré#
Devices Software licensing | SecureDongle X | USB HID, NI, Microsoft 2008 2008
development protection dongles [ Sqcure Dongle )\éicsugl Studio C++, GCC, 2008 2008
PKI SecureToken ST2 ode 2008 2008
PKI SecureToken ST3 2009 2009
PKI SecureToken ST3 2012 2013
Ace
2FA IDENOS FIDO U2F, USB HID, JISON 2015 2015
2FA SecureOTP Event | OATH : HOTP, TOTP and 2009 2009
OCRA
2FA SecureOTP Time 2009 2009
2FA SecureOTP CR 2009 2009
Application PKI SecureTMS Java  Enterprise = Edition 2009 2009
ZOftwaf e 2FA SecureOTP AS ng) Teclimologya Hibernate 2009 2009
evelopment mework, AMQP, Multi-
PKI SecureCA factor Authentication 2010 2010
PKI SecureTMS RA 2011 2012
CENTAGATE® CENTAGATE® 2014 2016
Solution PKI PKIIN A BOX Kernel Virtual Machine 2012 2013
development (KVM), Open vSwitch,
CENTAGATE® CENTAGATE® PKCS#11 Token Component 2016 2017
BOX API, Galera Cluster
Mobile 2FA SecureOTP OATH: TOTP, OCRA, 2009 2009
application mobile XCode, Android Studio, JNI
software application
development CENTAGATE® CENTAGATE® 2015 2016
mobile
application

Note:

*  Section 5.8.9 of this Prospectus further describes each technology used/implemented.
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Our on-going and upcoming R&D projects are as follows:

‘ f
Application CENTAGATE® | CENTAGATE® on | Java Enterprise Edition (JEE) | 4% quarter of 1%t quarter of
software Cloud Technology, PKCS#11 Token | 2018 2019
development Component API, Hybrid Risk-
PK1 Digital Signing-as- | Based Scoring Engine 4% quarter of 1 quarter of
a-Service 2018 2020
Solution PKI PKIIN A BOX for | Kernel Virtual Machine | 1% quarter of 2" quarter of
development 10T (KVM), Open  vSwitch, | 2019 2019
PKCS#11 Token Component
CENTAGATE® | CENTAGATE® API, Galera Cluster 4% quarter of 1% quarter of
BOX for FinTech 2019 2021

As at the LPD, our Group does not have specific patents for our products. However, we have
made applications to patent our inventions (e.g. processes and methodologies) used for the
development of our products as shown in Section 5.8.15.

The amounts spent on our Engineering Department are as below:

Payroll 1,013 6.0 1,425 58| 1,873 42 888

Depreciation for

server used for

R&D 32 0.2 42 0.2 48 0.1 21 0.3
Save for the above, there is no other cost incurred by our Engineering Department to
undertake our Group’s R&D.
As at 31 December 2015, 31 December 2016, 31 December 2017 and 30 April 2018, our
Engineering Department has 15, 21, 27 and 29 engineers, respectively.

5.89 Technology used

Our Group has the necessary expertise and software tools/platforms to perform and apply the
following technologies in our digital security solutions:

Advanced Message
Queuing Protocol

(“AMQP)

AMQP is an open standard potocol for message-oriented
middleware. It defines message queuing and reliable and secure
routing.

Android Studio

Android Studio is an official IDE for Google Android OS. It is
built based on JetBrains Intelli] IDEA software designed
specifically for Android development.
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FIDO U2F

U2F is an open authentication standard that enable internet user
to securely access any number of online service, with just a
single device, instantly and without drivers or any client
software needed. IDENOS is an FIDO U2F authentication
device that used cryptography to provide stronger
authentication. It comes with embedded security algorithm
ECDSA and SHA256. All credentials are physically protected
by hard security chip.

GNU Compiler
Collection (“GCC”)

GCC is compiler system produced by GNU projects that
supports C, C++, Objective-C, Fortran, Ada, and Go. GCC was
originally written as the compiler for GNU OS.

Hibernate Framework

Hibernate framework is an object-relational mapping tool for
Java programming. It provides a framework for mapping
object-oriented models to a relational database. Hibernate
framework solves object-relational impedance mismatch
problems by replacing direct, persistent database access with
high-level object handling functions.

Hybrid Risk-Based
Scoring Engine

This is a risk-based scoring engine that is based on user login
context (geolocation, browser, OS, Internet Protocol, time) and
calculates the user login risk based on the scoring. The score
will be calculated based on user behaviour and defined rules. A
user with high risk scoring will be required to perform a step-up
authentication or the login session will be terminated.

OATH

The Initiative for Open Authentication is an initiative to
develop standard, open technology that is available to all and to
promote the adoption of strong authentication by all users on all
devices across all networks. OATH comprises the following:

OATH Hash Message Authentication Code-based one-time
password (“HOTP”)

HOTP is an algorithm that is based on an increasing counter
and event text value based on a shared secret symmetric key
known only to the token and the validation service.

OATH Time-based-One-Time Password (“TOTP™)
OATH TOTP is an algorithm that computes a one-time

password from the current time based on a shared secret
symmetric key known only to the token and the validation
service.

OATH Challenge-Response Algorithm (“OCRA™)
OATH OCRA is an evolution algorithm from HOTP. OCRA

will first require the server to generate a challenge. The user
will use the challenge to generate an OTP. The server will
validate the OTP based on the challenge stored on the server.

Java Enterprise Edition
Technology

Java Platform, Enterprise Edition or Java EE is a platform for
development and deployment of enterprise software. It uses
object oriented programming to achieve multi-tier architecture
and web services development.
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Java Native Interface

JNI is a programming framev;'ork that enables Java code

Notation (“JSON")

(“JNI) running in a Java Virtual Machine (“JVM”) to call and be
called by native applications and libraries written in other
languages such as C, C++ and assembly.

JavaScript Object JSON is a lightweight data interchange format that is easy to

read, write and parse or generate by machines. JSON is build
based on a subset of JavaScript Programming Language.

Microsoft Visual Studio
C++

Microsoft Visual Studio C++ is an IDE from Microsoft used to
develop desktop-based applications using C/C++ programming
language.

Multi-factor
Authentication

A method of computer access control that supports several
types of evidence. A user is authenticated only after
successfully showing the required evidence. The types of
evidence include what you know (password), what you have
(token, mobile apps), who you are (biometric) and where you
are (geofencing).

PKCS#11 Token
Component API

PKCS#11 is the programming interface to handle
cryptographic tokens. It defines functions such as
create/generate, modify, delete of cryptographic object such as
RSA keys, X.509 certificate, AES keys and so on.

USB Human Interface
Device (“HID”)

USB HID is part of USB specification used for computer
peripherals such as keyboard, mice, game controller, and etc.
This specification allowed humans control over a PC.

XCode

This software is an IDE that runs on the MacOS. Xcode
supports a variety of programming languages such as C, C++,
Objective-C and Swift. XCode can be used to build universal
binary files, which allows software to be run on both PowerPC
and Intel-based architecture (x86 & x64).

Galera Cluster

Galera Cluster is a multi-master database cluster solution based
on synchronous replication. It supports XtraDB/InnoDB storage
engine and it works well with MariaDB and MySQL database
to provide read and write to any cluster node, replication up on
row level.

Kernel Virtual Machine
(KVM)

Kernel Virtual Machine or Kernel-based Virtual Machine
(KVM) is a virtualization solution for Linux kernel that run on
x86 processor (Intel or AMD) that support hardware
virtualization extension, turning the Linux kemel into
hypervisor. With KVM, multiple virtual machines can be
created that runs on various famous OS such as Linux and
Windows. Each of the virtual machine has its own private
virtualized hardware such as network card, memory, CPU and
hard disk.

Open vSwitch

Open vSwitch (OVS) is an open source implementation of
distributed virtual multilayer switch. It is used for providing
switching stack for virtualization environment. OVS supports
multiple protocols and standard uses in computer network.
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5.8.10 Marketing, distribution and sales strategies

Our Group’s overall sales and marketing activities are led by our Non-Independent Executive
Director and Chief Executive Officer, Law Seeh Key, and assisted by Mohd Affendi Bin
Abdul Razak (Vice President of Project Sales) and Yen Chee Khan (Vice President of Product
Sales). We actively engage in the following sales and marketing strategies:

@

(i)

Direct approach

As the sales and marketing of our products and solutions require in-depth knowledge
of our offerings, the direct approach allows us to deliver the required technical
information and detailed explanations and descriptions accurately to our existing and
potential customers.

Our sales are generated directly by our business development division through direct
contact with customers and potential customers, as well as through referrals from our
past and existing clients.

Marketing events

To further enhance our profile and visibility in the industry, we participate in trade
exhibitions, public forums, conferences and workshops organised by various
industry-related organisations and/or companies. Further, we also organise and co-
organise digital security related events.

These sessions normally attract a wide range of audience from the digital security
industry to discuss and exchange ideas and knowledge, and to understand the latest
product and technology developments relating to digital security. Through this
platform, we can engage in targeted marketing programmes to highlight and reinforce
the awareness of our Group and our capabilities.

The following are examples of events we organised since FYE 2015 up to the LPD:

\a
March 2015 ASEAN Financial Institution Conference (“ASEANFIC”) 10th
Edition Phnom Penh 2015
June 2015 PKI Conference 2015 — Kuala Lumpur
June 2015 ASEANFIC 11th Edition Manila 2015
August 2016 Authentication Security Roundtable Discussion - Hanoi
July 2017 CENTAGATE® BOX Launch - Manila

We also co-organised events with other third party organisers in the FYE 2015 and
4M-FPE 30 April 2018, respectively:

'E ation [Th 0
November SecureDongle Workshop - Ho Chi Vietnam Software & IT
2015 Minh City Services Association
March 2018 | ASEAN Mobile Application Security | Promon AS (a digital
Roadshow 2018 -  Malaysia, | security provider based in
Myanmar, Indonesia, the Philippines | Norway)
and Vietnam
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We also participated in the following events organised by third parties since FYE
2015 up to the LPD:

January 2015 Clarions UK Jakarta
Payment Asia 2015
April 2015 Interpol World 2015 Interpol Singapore
June 2015 Vietnam ICT Summit The National Steering Hanoi
Committee on
ICT/VINASA
July 2015 RSA Conference 2015 Pico Art International Singapore
PTE United
September Cards and Payment Philippines Terrapinn Holdings Pte Manila
2015 2015 Ltd
September Cyber Security Malaysia Awards, CyberSecurity Malaysia Kuala
2015 Conference & Exhibition 2015 Lumpur
November Softcon PH 2015 Philippine Software Manila
2015 Industry Association
March 2016 Cybercrime Summit Anti-CyberCrime Group, Manila
Philippines National
Police
March 2016 Chamber of Thrift Bank Annual Chamber of Thrift Banks Manila
Convention 2016
May 2016 BankTech Manila 2016 Knowledge Group of Manila
Companies
June 2016 Asean Young Entrepreneurs Malaysian Association of | Kuala
Carnival ASEAN Young Lumpur
Entrepreneurs
July 2016 RSA Conference 2016 SingEx Exhibitions Pte Singapore
Ltd
September PKI Tech Days 2016 PrimeKey Solutions AB Stockholm
2016
September Information Security Officers Information Security Manila
2016 Group (“ISOG”) Summit 2016 Officers
October 2016 Technology and Equipment Ministry of Science and Hanoi
(“TechMart”) Fair, Hanoi 2016 Technology, Vietnam
October 2016 CSM-ACE 2016 (CyberSecurity CyberSecurity Malaysia Kuala
Malaysia Awards, Conference & Lumpur
Exhibition 2016)
November BankTech Asia Kuala Lumpur Knowledge Group of Kuala
2016 2016 Companies Lumpur
November IT Interaction Philippines IT Interaction Manila
2016 (“ITIP”) National Conference Philippines
2016
June 2017 The Asian Banker — Future of The Asian Banker Singapore
Finance Summit 2017
July 2017 Authentication Workshop for The State Bank of Ho Chi
Banks Vietnam Minh
July 2017 ISOG Summit 2017 Emazing Ways Manila
Marketing Inc.
August 2017 CyberSecurity: Safeguarding the Bank Negara Malaysia Kuala
Future for Innovative Financial Lumpur
Inclusion
September GovWare 2017 Image Engine Pte Ltd Singapore
2017
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Event , Organise)

September Future of Payments, E-commerce errapinn Holdings Pte Manila

2017 and Retail Ltd

October 2017 CyberSecurity Malaysia Awards, CyberSecurity Malaysia Kuala
Conference and Exhibition Lumpur

March 2018 Malaysia Fintech Expo 2018 Persatuan Usahawan Kuala

Dinamik Lumpur
July 2018 RSA Conference 2018 SingEx Exhibitions Pte Singapore
Ltd

September Cybersecurity Malaysia Awards, CyberSecurity Malaysia Kuala

2018 Conference and Exhibition Lumpur

September Future of Payments, E-commerce Terrapinn Holdings Pte Manila

2018 and Retail Ltd

(iii) Sales and marketing materials
We recognise the importance of sales and marketing materials as a tool to reach out to
our existing clients and potential clients. We have invested in setting up our in-house
advertising and promotion department to design and copywrite our marketing
materials. As the sales and marketing of our products and solutions require in-depth
knowledge of our offerings, the marketing materials produced by our in-house
advertising and promotion department helps us to deliver the required technical
information and detailed explanations and descriptions accurately.
We have printed product information sheets, product videos and annual magazines as
our sales and marketing materials. These materials help our project sales department
and product sales department to simplify sales efforts to make it more effective. Our
sales and marketing materials also help us to promote our brand, highlight our
capabilities and our track record.
Our printed product information sheets contain detailed descriptions, functions and
features, applications and benefits of our offerings.
Our annual magazine demonstrates our knowledge and expertise in the industry, as
well as our commitment to reach out to our existing and potential clients in raising
awareness of digital security.
(iv) Corporate website

We have established our corporate website for Securemetric at
http://www.securemetric.com, and for Softkey Indonesia at http:/www.esoftkey.com,
as well as a dedicated website for our CENTAGATE® at http://www.centagate.com,
amongst others. These websites provide information on our Group and our offerings
as well as digital security industry related news and updates. On our websites, we
have an online store for overseas customers to purchase software licensing protection
dongles.

The current widespread use of the Internet as a source of information and a platform
for shoppers, enables us to cross geographical boundaries and facilitates access from
any part of the world, enhancing our potential market reach and exposure.
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5.8.11 Competitive strengths and advantages

We have resilient technologies and expertise to adapt our solutions to the changing
requirements of the digital security industry

Under Softkey Malaysia, we commenced operations in 2001 as a distributor of third party
digital security products. We have since evolved into the design, development as well as
marketing and sale of our proprietary digital security solutions. We have continuously adapted
our solutions to suit the evolving nature of the digital security industry.

One of our earliest offerings was the development and sale of digital security products, where
we launched our first proprietary PKI token, SecureToken ST2, in 2008. Subsequently in 2009,
we introduced SecureToken ST3 with a higher processing capacity smart chip and ventured
into providing PKI application software, such as SecureTMS, a PKI token management system
to manage PKI token lifecycle.

In 2010, we introduced SecureCA, a back-end engine which is part of our PKI solutions.
SecureToken ST3 received MyCC EALTI Certification in 2011. Within the same year, we also
introduced a new version of PKI token management system, SecureTMS RA with enhanced
user experience where most of the PKI processes can be automated and is transparent to the
users.

In 2012, in partnership with PrimeKey Solutions AB, we successfully enhanced and integrated
EJBCA Enterprise with HSM by Utimaco together with our SecureTMS RA to offer end-to-
end PKI solutions for customers. We also introduced an enhanced PKI token, SecureToken
ST3 ACE with EAL2 certification and FIPS validation certification (Level 3).

With our experience in providing PKI solutions, we successfully developed our first off-the-
shelf PKI system, PKI IN A BOX, which combines our PKI system designed within a
computer for quick deployment. Subsequently we developed CENTAGATE® which was also
a consolidation of our years of experience and exposure in the areas of 2FA, PKI and
cryptography, all into one centralised authentication management system. In 2017, we
launched CENTAGATE® BOX as an off-the-shelf solution.

We also have the capabilities and expertise to implement customised solutions for our
customers that meet their requirements. Over the years, we have provided solutions to
Government institutions, financial institutions, public CA, software development companies
and IT service providers.

We have demonstrated that our technologies are adaptable across multiple industry segments,
which has proven resilient over time as we have been able to develop new or enhanced
products with the changing landscape of the digital security industry.

Our engineering and R&D activities has provided the foundation and platform for our
growth and expansion

Our Group’s engineering and R&D activities have been critical to the development of our
proprietary solutions. Since 2008, our engineering and R&D initiatives have successfully
introduced numerous devices and application software under our brand, for example
SecureToken, SecureDongle, SecureOTP, and SecureTMS. In addition, through our
engineering and R&D efforts, we have succeeded in introducing an off-the-shelf PKI solution,
namely our PKI IN A BOX, which allows us to roll out PKI implementation for our customers
in a faster and more cost-effective manner. In 2016, we recorded another milestone when we
secured a CENTAGATE® project and introduced another off-the-shelf product, namely
CENTAGATE® BOX, in June 2017.
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Our Group’s emphasis on engineering and R&D has been the cornerstone of our growth and
expansion to-date, and will continue to drive our future development initiatives. Our
engineering and R&D activities are driven by our engineering department. As at the LPD, we
have 36 personnel in our engineering department (comprising 34.6% of total Group
workforce), who focus on developing new and improved solutions. Our R&D efforts will help
us to continuously introduce new solutions to meet evolving market demands in Malaysia and
SEA, and to continuously improve our technologies as we seek to expand our market
presence.

We have proven capabilities in selling our products and solutions to customers overseas

We have delivered our products and solutions to numerous countries in the past 3 FYEs 31
December 2015 to 2017 and 4M-FPE 30 April 2018 including Myanmar, Thailand, China
(including Hong Kong and Macau), Egypt, Sweden, Switzerland, Germany, India, Italy,
Netherlands, Spain, Turkey and United Kingdom.

Our exports reflect our global footprint in the digital security industry. In the past 3 FYEs 31
December 2015 to 2017 and 4M-FPE 30 April 2018, our revenue from overseas markets
accounted for 74.4%, 83.4%, 87.8% and 85.4% respectively of our total revenue. During the
same period, major SEA countries, including Malaysia, Vietnam, the Philippines, Indonesia
and Singapore accounted for 65.6%, 65.4%, 86.4% and 62.2% respectively of our total
revenue. Our penetration into international markets is testament to our industry reputation and
track record, and has been facilitated by our conformance with international standards such as
CE marking, FCC markings, FIPS 140-2 Level 3 and MyCC (EAL1, EAL2 and EAL4+).

Further, our success in the international markets serve as a reference for our Group as we
continue to bid for new projects and secure new customers. These international markets serve
as a vast market for our Group to tap into for future growth opportunities.

We have a wide range of solutions that caters to customers with different levels of digital
security requirements

We have a product line-up that consists of digital security solutions that cater to customers
with different levels of digital security requirements.

Our software licensing protection dongle is an electronic device which contains content
protection software that prevents unauthorised execution of the software. This is used by
software development companies to protect their software.

Our 2FA solutions cater for customers who want simple two-factor authentication. For
customers who have higher digital security requirements, our PKI solutions are designed to
provide enhanced security protection.

In addition, our latest offering, CENTAGATES®, is a system designed to support multiple
authentication mechanism such as QR Code, 2FA and PKI and incorporated with a risk
scoring feature, which interprets users' previous login information (such as the OS, browser,
time, location and transaction behaviour) to predict the authentication threat, and reacts to the
predicted threat by invoking the required authentication factor(s).

Over the years, we have secured Government organisations, financial institutions, public CAs,
software development companies and IT service providers as our customers internationally.
These customers have different levels of digital security requirements and we are able to cater
for their needs.
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We have digital security solutions that are certified to international security standards

Since the commencement of our business, we have ensured that our solutions meet the
relevant market requirements and for some of our key products, we have obtained
internationally-certified security standards.

Our PKI token, namely SecureToken ST3, completed MyCC EALI certification in 2011.
SecureToken ST3 ACE, another one of our PKI tokens, completed MyCC EAL2 certification
in 2013 and FIPS 140-2 validation certification (Level 3) in 2014.

Further, our token management system, namely SecureTMS RA, was certified by MSC
Malaysia Software Product Assessment & Rating Standard (Ver4.0) and independently
reviewed by TUV Rheinland, a technical services provider based in Germany, in 2012.
Additionally, our IDENOS OTP token was certified by FIDO U2F in 2015.

We achieved our highest security standards to-date when CENTAGATE® completed the
MyCC EALA4+ certification in June 2017. As at the LPD, CENTAGATE?® is one of only four
products in Malaysia awarded with MyCC EAL4+ certification by CyberSecurity Malaysia,
and we are only the second Malaysian company which has a product with MyCC EAL 4+
certification.

We offer efficient and reliable customer and technical support to our customers via our
regional support network

We are committed to providing efficient and reliable customer and technical support to our
customers in order to maintain strong relationships with our customers.

We have a dedicated customer support team located at our head office in Malaysia to provide
customer and technical support to all of our existing customers, as well as to support the
implementation of new projects in Malaysia and overseas. We also have project management
and local support teams in our offices in the Philippines, Vietnam and Indonesia. These
overseas teams may also assist in addressing basic support enquiries from customers while our
dedicated technical support team in Malaysia will act as the main contact point to address all
enquiries that could not be solved by the overseas teams.

Having customer service and project management teams across the SEA region ensures that
we are in close proximity to our customers, thus enabling us to respond to requests for on-site
technical support. This has accorded us with our industry reputation as a trusted and reliable
digital security solutions provider amongst our customers.

We have an experienced and technically strong management team

We have been operating our business since 2007, and we are led by an experienced and
technically strong senior management team. Throughout these years, we have built an
established industry reputation through our management’s experience, technical know-how
and industry knowledge. Our ability to provide reliable solutions, coupled with our consistent
levels of dependable service, has been instrumental in attracting new customers, and has
enabled us to maintain our business relationships with our existing customers.

Our Chief Executive Officer, Law Seeh Key has played a pivotal role in steering our strategic
direction and growth. His experience, drive and passion for our business have been
instrumental to our Group’s success to-date. During his tenure with us, Law Seeh Key has
consistently placed critical importance on developing our own products and on R&D as the
foundation of our Group’s long term sustainability. Under his leadership, we secured
numerous contracts with several Government institutions, financial institutions, public CA,
software development companies and IT service providers, which have been central to our
growth and expansion.
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Our Chief Executive Officer is supported by the following experienced management team:

Nioo Yu Siong Chief Operating Officer 2008 10 22
Yong Kim Fui Non-Independent Executive 2017 1 23
Director and Chief Financial
Officer
Yee Wen Biau Vice President of Engineering 2010 8 13
Mohd Affendi Bin Vice President of Project Sales 2015 3 18
Abdul Razak
Yen Chee Khan Vice President of Product Sales 2008 10 15
Tan Yu Win Vice President of Project 2014 4 17
Management and Support

We believe that the strength and experience of our key senior management team will enable us
to continue to further grow our business and expand our market presence.

We are well-positioned for future regional expansion

In FYE 2017, our export sales comprised 87.8% of our total sales, with the major SEA
countries accounting for 86.4% of our total sales. In light of the in-roads we have made in
SEA, we are poised to continue expanding our market presence therein.

According to the IMR Report prepared by SMITH ZANDER, the digital security market in

SEA is expected to demonstrate the following growth:

e Software licensing protection dongles market in SEA is forecast to grow at a CAGR of
7.50% from USDI17.16 million (RM73.80 million) in 2017 to USD21.32 million

(RM91.70 million) in 2020.

e 2FA market in SEA is forecast to grow at a CAGR of 28.18% from USD752.34 million

(RM3,235.66 million) in 2017 to USD1,584.52 million (RM6,814.70 million) in 2020.

e PKI market in SEA is forecast to grow at a CAGR of 8.13% from USD85.20 million
(RM366.43 million) in 2017 to USD107.71 million (RM463.24 million) in 2020.

e Authentication management system market in SEA is forecast to grow at a CAGR of
13.91% from USD175.62 million (RM755.31 million) in 2017 to USD259.54 million

(RM1,116.23 million) in 2020.

With the anticipated and sustained growth in the digital security market in SEA driving
growth for digital security solutions, we are well-positioned to benefit from this growth and

continue on our long term growth in the region.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5.8.12 Other factors affecting our business

5.8.12.1

5.8.12.2

5.8.12.3

58.12.4

Seasonality

We are subject to seasonality in our business due to annual budget cycles of certain
of our customers, hence, proportionately more invoices are billed/issued in the
second half of our financial years. Therefore, we generally have higher billings in
the second half of our financial years. Seasonality is a characteristic of product
demand in which the demand experiences predictable changes which recur within
every calendar year.

We do not experience any cyclicality in our business because the digital security
industry is not cyclical in nature. A cyclical industry is one which experiences
predictable changes which recur over a period of several years.

Dependency on industrial, commercial and financial contracts

As at the LPD, other than as set out below, there are no contract, arrangement,
document or other matter on which our Group is dependent.

Interruptions to business and operations

Our Group has not experienced any interruption in business which had a significant
effect on operations during the 12-month period prior to the date of this Prospectus.

Dependency on licenses and permits

Other than major licences and permits set out in Section 5.8.13, there are no other
licenses and permits on which our Group is dependent.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Company No. 1234029-D

5.

INFORMATION ON OUR GROUP (CONT’D)

5.8.17 Top 5 major suppliers

FYE 31 December 2015

| Feitian Tecologies Co., Ltd

OTP tokens and PKI tokens, software

FYE 31 December 2016

A

o
.
.

tokens, software

/TP tbkens PKI

70.1

62.7 10 years

(“Feitian™) licensing protection dongles, smart
card readers

Advanced Card Systems Ltd Smart cards and smart card readers 518 9.0 8 years
SecuGen Corporation Fingerprint readers 372 6.4 4 years
Afiintra Technologies Sdn Bhd | HSMs 327 5.7 3 years
Utimaco IS GmbH HSMs 251 4.3 6 years
Subtotal 5,092 | 88.1

FYE 31 December 2017

7

licensing protection dongles, smart
card readers
Ascertia Limited SigningHub (digital signing software) 768 7.6 5 years
Primekey Solutions AB EJBCA  Enterprise and  PKI 484 4.8 6 years
appliances
Utimaco IS GmbH HSMs 409 4.0 6 years
Advanced Card Systems Ltd Smart cards and smart card readers 352 3.5 8 years
Subtotal 9,122 | 90.0

4M-FPE 30 April 2018

Feitian OTP tokens and PKI tokens, software 6,534 | 534
licensing protection dongles, smart
card readers
Primekey Solutions AB EJBCA  Enterprise  and  PKI 2,660 | 21.7 6 years
appliances
Utimaco IS GmbH HSMs 943 7.7 6 years
SecuGen Corporation Fingerprint readers 700 5.7 4 years
Advanced Card Systems Ltd Smart cards and smart card readers 472 3.9 8 years
Subtotal 11,309 | 924

Feitian

OTP tokens and PKI tokens, software
licensing protection dongles, smart
card readers

111

Utimaco IS GmbH HSMs 62 2.8 6 years
Advanced Card Systems Ltd Smart cards and smart card readers 55 2.5 8 years
Afiintra Technologies Sdn Bhd | HSMs 49 2.2 3 years
SecuGen Corporation Fingerprint readers 32 1.4 4 years
Subtotal 1,986 | 89.8
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S.

INFORMATION ON OUR GROUP (CONT’D)

Note:

*  As a percentage of total purchases for FYEs 31 December 2015 to 2017 and 4M-FPE 30 April 2018 of
RM5.78 million, RM10.14 million, RM12.23 million and RM2.21 million, respectively.

The increase in purchases from Feitian for the FYE 31 December 2016 from RM3.62 million to
RM7.11 million were mainly due to the sales of PKI tokens and softkey licensing protection dongles
from Securemetric Vietnam (Cong ty Co phan Thuong mai - Dich vu Ung dung Di dong amounting to
RM1.26 million and Cong ty Co phan Chu ky so Vina amounting to RM0.84 million) and Malaysia
(Harf Information Technology Co amounting to RM0.53 million and Augmented Technology Sdn Bhd
amounting to RM0.36 million). The increase in purchases from Primekey Solutions AB for the FYE 31
December 2017 was mainly due to the increase in PKI solution from VAXUCO and CENTAGATE®
project from PT Anabatic Technologies Tbk.

Feitian has been our supplier for 10 years, since we commenced our business in 2008. Feitian is the
third party manufacturer for our software licensing protection dongles and 2FA/PKI tokens, and also
our third party supplier for software licensing protection dongles. We have established a long-standing,
trusted and mutually beneficial business relationship with Feitian, and as a result, it remains as our
preferred supplier. We have access to 9 alternative suppliers for dongles and tokens if such a need
arises or if we are no longer able to use Feitian as our main supplier. Save for Feitian, we have not
made purchases constituting more than 10% of our total purchases for 4M-FPE 30 April 2018 from any
other particular supplier.

We are not dependent on any particular major supplier as alternative suppliers are readily available for
the supply items. We are able to collaborate with alternative suppliers to design and manufacture the
relevant supply items. In addition, our management periodically considers new alternative suppliers to
mitigate any risks of over-reliance on our major suppliers. We may incur potential switching costs,
such as staff training, for familiarisation with the new products from alternative suppliers. However, we
have taken these costs into consideration and do not anticipate any significant impact to our profit
margin arising therefrom as we are confident that we would be able to negotiate favourable margins
due to our regional business presence.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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5.8.18 Top 5 major customers

FYE 31 December 2015

Commerce Dot Com Sdn Bhd PKI tokens 1,080 6.4 9 years
Feitian CENTAGATE® 1,025 6.0 6 years
China Travel Hi-Tech Computer H.K Ltd PKI project 923 54 3 years
Myanma Computer Company Ltd 2FA 838 4.9 6 years
Scan Associates Berhad PKI tokens 507 3.0 6 years
Subtotal 4,373 | 25.7

FYE 31 December 2016

Bank of the Philippine Islands 2,838 | 11.5 2 years
Thursby Software System, Inc Smart card readers 2,336 94 3 years
VAXUCO PKI project 2,157 8.7 2 years
Commerce Dot Com Sdn Bhd PKI tokens 1,350 5.5 9 years
Cong ty Co phan Thuong mai - Dich vu Ung | PKI tokens 1,262 5.1 2 years

dung Di dong (Commercial Mobile
Application Trading Joint Stock Company)
Subtotal 9943 | 40.2

FYE 31 December 2017

VAXUCO PKI project 16962 | 37.9 2 years |

Standard Chartered Bank PKI project 4,270 9.5 1 year
Thursby Software System, Inc Smart card readers 2,665 6.0 3 years
Cong ty Cb phin Chit ky s VINA (Vina | PKI tokens 1,957 | 4.4 4 years
Digital Signature Joint Stock Company)

Anabatic Technologies Tbk, PT CENTAGATE® 1,082 24 1 year
Subtotal 26,936 | 60.2

4M-FPE 30 April 2018

Thursby Software System, Inc 7 Smart card readers 953 | 137 3 years

Hypersecu Information Systems Inc CENTAGATE® 944 | 13.5 1 year
Bank of the Philippine Islands CENTAGATE® 514 74 2 years
Tenaga Nasional Berhad PXKI project 478 6.9 1 year
Standard Chartered Bank PKI project 343 4.9 1 year
Subtotal 3,232 | 464

Note:

*  As a percentage of total revenues for FYEs 31 December 2015 to 2017 and the 4M-FPE 30 April 2018 of
RM16.98 million, RM24.75 million, RM44.77 million and RM6.97 million, respectively.
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Bank of

the Philippine Islands was our major customer in FYE 31 December 2016 for the

implementation of our CENTAGATE® solution. VAXUCO emerged as our main revenue
contributor for FYE 31 December 2017 due to work done for PKI projects secured from
VAXUCO in 2016 and the PKI project was completed in October 2017. As some of our
solutions are project-based, we may derive substantial revenue from different customers each
year. We are not dependent on any particular major customer for our revenue as we
continually seek new customers.

5.8.19 Business strategies and prospects

Business strategies

@

We plan to expand our regional offices as we focus our growth on SEA

The growth and expansion of our Group has historically been centred on our growing
business in SEA. Over the past 3 FYEs December 2015 to 2017, our average revenue
from major countries in SEA, such as Malaysia, Vietnam, Singapore, The Philippines
and Indonesia have accounted for 18.1%, 31.0%, 4.7%, 7.2% and 11.4% of our
average total revenue respectively. The revenue from these major SEA countries
collectively recorded a CAGR of 86.4% from FYEs December 2015 to 2017.

Based on the revenue contribution and growth of these major SEA countries, our
regional track record provides us with a foundation and platform for further
expansion and growth in the SEA market, as we are able to leverage on our presence
in this region, as well as our established relationships with our existing customers and
business partners in these countries. Given our historical track record, we expect to
be able to tap into further opportunities in the existing markets in which we operate.

With this, we plan to expand our current offices in Malaysia and the Philippines as
well as to increase headcounts in our project management and support, marketing,
business development, customer support and technology divisions in Malaysia,
Indonesia, Vietnam and the Philippines. These costs will comprise rental and
renovation costs for office expansion, as well as salary and related costs for new
additions to our team. These are expected to amount to approximately RM6.68
million which will be fully funded by the proceeds from our listing, and the
expansion is targeted to be completed within 2 years from our Listing, as set out in
Section 3.8(a)(i), Section 3.8(b)(ii) and Section 3.8(d)(i) of this Prospectus.

With these opportunities and drivers for growth in SEA, we anticipate long term
sustainability for our Group as we continue to focus on growth in the digital security
and authentication solutions market in SEA. This is expected to contribute to the
continued expansion of our Group’s business, as well as to enhance the results of our
operations and financial performance.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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(i)

(i)

We will continue to expand our presence in the SEA market through increased
sales and marketing activities

In order to continue increasing our market share and strengthening our presence in
the SEA region, we plan to adopt the following sales and marketing strategies:

(i) Participate in external events, exhibitions and seminars together with self-
organised Chief Information Officer/Chief Security Officer roundtables
where we can showcase the advantages and benefits of our solutions. We
have identified the following events, exhibitions and seminars that we intend
to participate in over the next two years, comprising primarily banking and
IT security related events:

CSM ACE in Malaysia

BankTech Asia in The Philippines

The Philippine Software Industry Conference in The Philippines
Information Security Officer Group Summit in The Philippines

Asian Banker Summit in Singapore

RSA Conference Asia Pacific and Japan in Singapore

ASEAN Chief Information Officer /Chief Security Officer Summit in
Vietnam

Vietnam Digital Government in Vietnam

Banking Vietnam in Vietnam

Cyber Security Indonesia in Indonesia

ASEAN IT Security Conference in Indonesia

Self-organised Chief Information Officer roundtables in Malaysia,
Singapore, Indonesia, Vietnam and The Philippines

(ii) Leverage on our existing business relationships with our customers and
business associates throughout SEA by continuing to engage them and
keeping them updated on our existing and new solutions

The cost to participate in events, exhibitions and seminars, as well as our general
sales and marketing expenses, is expected to amount to approximately RM1.0
million, and this amount will be fully funded by our Listing Proceeds. These expenses
are targeted to be incurred over the next 2 years.

Showcasing our solutions and our track record at events, exhibitions and seminars
will raise the profile and reputation of our Group in the digital security industry.
Increasing our sales and marketing activities will help create enhanced visibility for
our Group and our solutions. Both elements will be important as we embark on our
next phase of business expansion as a public listed company.

We will continue to develop new digital security solutions to maintain our
growth and sustainability in the industry

Since the commencement of our business, we have demonstrated our capabilities in
developing new products and solutions using newer technologies to cater to the needs
of our customers. From a distributor of third party products, we have evolved into the
development of customised solutions such as 2FA, PKI and CENTAGATE®. The
adoption of newer technologies to enhance the security levels of our products and
solutions is evidenced by the Common Criteria certifications that we have received
over the years. Section 5.8.7(ii) of this Prospectus sets out details of our Common
Criteria certifications.
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In line with our ongoing expansion plans, we will continue to develop solutions with
the latest digital security technologies to meet evolving market needs and demands.
Amongst some of the new solutions that we have earmarked are as follows:

. CENTAGATE?® on Cloud

We target to expand our CENTAGATE® to offer Authentication-as-a-
Service. As this will be a subscription-based model, the cost will be less
prohibitive as compared to a customised CENTAGATE?® solution, and hence
will be targeted at smaller organisations or smail and medium enterprises
(“SMEs”) with lesser user base and budgetary constraints. This will enable
us to expand our customer base for CENTAGATE®.

. CENTAGATE® BOX for financial technology (“FinTech™)

We intend to develop a customised version of our CENTAGATE® solution
for FinTech applications. Two key areas of focus will be as follows:

@) tokenisation to comply with PCI DSSS requirements; and
(i) secure mobile execution environment
o Digital Signing-as-a-Service

We plan to consolidate our past PKI and digital signing project experience to
offer digital signing as a subscription-based service. Digital signing is a
service to apply digital signatures to formal documents to prevent
unauthorised copying. As at the LPD, we have identified the following
digital signing services to be developed:

o Electronic Scroll for universities, colleges and schools
o Electronic Notary for public notaries
o Electronic Invoice for enterprises
o Electronic Contract for legal firms and lawyers
. PKI IN A BOX for IOT

With the potential growth in 10T, our Group anticipates that there will be
increasing demand for digital security solutions for IOT applications. This
will present opportunities for our Group to customise our PK1 IN A BOX to
be deployed to IOT devices.

We have ongoing R&D activities focusing on the above solutions, with targeted
launch of the solutions as follows:

CENTAGATE?® on Cloud by 1* quarter of 2019

PKI IN A BOX for IOT by 2™ quarter of 2019

Digital Signing-as-a-Service by 1% quarter of 2020
CENTAGATE® BOX for FinTech by 1% quarter of 2021

We anticipate that the R&D cost for these new solutions will amount to
approximately RM5.70 million to be funded by our Listing Proceeds and shall be
utilised within 2 years from our Listing. We are allocating RM2.8 million for
investment in R&D equipment for the development and testing of these new
solutions, RMO0.5 million for development and registration of patents related to IOT,
digital signing and FinTech solutions, and RM2.40 million to expand the R&D team
comprising experienced mobile security and IOT engineers.
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Our continued focus on R&D for the ongoing development of new solutions will
provide our Group with the platform for long term sustainable growth. We will
remain committed to investments in R&D and technology as this will continue to
ensure the expansion of our Group’s business and growth in our financial
performance.

Prospects

Our Board is of the view that our Group will enjoy positive and promising growth and
favourable prospects in the long-term premised on our following competitive strengths:

(a)

(b

©

@

(e
®

(®
()

We have resilient technologies and expertise to adapt our solutions to the changing
requirements of the digital security industry;

Our engineering and R&D activities has provided the foundation and platform for our
growth and expansion;

We have proven capabilities in selling our products and solutions to customers
overseas;

We have a wide range of solutions that caters to customers with different levels of
digital security requirements;

We have digital security solutions that are certified to international security standards;

We offer efficient and reliable customer and technical support to our customers via our
regional support network;

We have an experienced and technically strong management team; and

We are well-positioned for future regional expansion.

Further details of our competitive strengths are set out in Section 5.8.11 of this Prospectus.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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15-01, Level 15, Menara MBMR, 1 Jalan Syed Putra, 58000 Kuala Lumpur, Malaysia

T:+60327327537 W : www.smith-zander.com S M I T H ZAN D E R

2 5 SEP 2018

The Board of Directors

Securemetric Berhad
Level 2, Tower 1, Avenue 5
Bangsar South City

59200 Kuala Lumpur

Dear Sirs,

Industry Overview of Digital Security and Electronic Identification in Southeast Asia (“Industry
Overview”)

This Industry Overview has been prepared by SMITH ZANDER INTERNATIONAL SDN BHD (*“SMITH
ZANDER”) for inclusion in the Prospectus in conjunction with the listing of Securemetric Berhad on the
ACE Market of Bursa Malaysia Securities Berhad.

For and on behalf of SMITH ZANDER:

b

DENNIS TAN
MANAGING HARTNER
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COPYRIGHT NOTICE

No part of this Industry Overview may be given, lent, resold, or disclosed to non-customers or any other
parties, in any format, either for commercial or non-commercial reasons, without express consent from
SMITH ZANDER. Further, no part of this Industry Overview may be extracted, reproduced, altered,
abridged, adapted, modified, stored in a retrieval system, or transmitted in any form or by any means,
electronic, mechanical, photocopying, recording, or otherwise, for purposes other than the listing of
Securemetric Berhad on the ACE Market of Bursa Malaysia Securities Berhad, without express consent
from SMITH ZANDER.

Any part of this Industry Overview used in third party publications, where the publication is based on the
content, in whole or in part, of this Industry Overview, or where the content of this Industry Overview is
combined with any other material, must be cited and sourced to SMITH ZANDER.

The research for this Industry Overview was completed on 25 September 2018.

For further information, please contact:

SMITH ZANDER INTERNATIONAL SDN BHD
15-01, Level 15, Menara MBMR

1, Jalan Syed Putra

58000 Kuala Lumpur

Tel: + 603 2732 7537

www.smith-zander.com

© 2018, All rights reserved, SMITH ZANDER INTERNATIONAL SDN BHD

About SMITH ZANDER INTERNATIONAL SDN BHD

SMITH ZANDER is a professional independent market research company based in Kuala Lumpur,
Malaysia, offering market research, industry intelligence and strategy consulting solutions. SMITH
ZANDER is involved in the preparation of independent market research reports for capital market
exercises, including initial public offerings, reverse takeovers, mergers and acquisitions, and other fund-
raising and corporate exercises.

Profile of the signing partner, Dennis Tan Tze Wen

Dennis Tan is the Managing Partner of SMITH ZANDER. Dennis Tan has 20 years of experience in market
research and strategy consulting, including over 15 years in independent market research and due
diligence studies for capital markets throughout the Asia Pacific region. Dennis Tan has a Bachelor of
Science (major in Computer Science and minor in Business Administration) from Memorial University of
Newfoundiand, Canada.
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1 INTRODUCTION
Objective of the study

This Industry Overview has been prepared in conjunction with the listing of Securemetric Berhad on the
ACE Market of Bursa Malaysia Securities Berhad.

The objective of this Industry Overview is to provide an independent view of the industry and market(s) in
which Securemetnic Berhad and its subsidiaries (“Securemetric Group”) operate and to offer a clear
understanding of industry and market dynamics.

Rationale and scope of work

Securemetric Group is principally involved in the provision of digital security solutions as well as the trading
of electronic identification products, and other related services. The scope of work for this Industry
Overview will thus address the following three (3) areas:

(i) The digital security industry, which is the broad industry in which Securemetric Group operates in;

(i)  The software licensing protection dongles, two factor authentication (“2FA”), public key infrastructure
(“PKI”) and authentication management system markets, as these digital security solutions are the
key revenue contribution to Securemetric Group at 82.8% of its total revenue for the financial year
end (“FYE") 31 December 2017, and the electronic identification market, as the revenue contribution
from this segment was 13.1% of Securemetric Group’s total revenue for FYE 31 December 2017.

In FYE 31 December 2017, Securemetric Group’s export sales comprised 87.8% of its total sales,
with the major SEA countries accounting for 86.4% of its total sales. Therefore, this report will cover
the software licensing protection dongles, 2FA, PKI, authentication management system and
electronic identification markets in SEA; and

(i) The competitive landscape of the digital security industry in Malaysia and Vietnam, as Securemetric
Group is based in Malaysia and its digital security solutions in Malaysia and Vietnam were the two
largest revenue contributors for its FYE 31 December 2015 to FYE 31 December 2017, as well as
the competitive landscape of the digital security industry in the Philippines, as Securemetric Group
plans to expand its current office in the Philippines.

2 INTRODUCTION TO THE DIGITAL SECURITY INDUSTRY

There is a growing awareness of the importance of digital security with the increasing dependency on
Information Technology (“IT”) usage in our daily activities. IT refers to the usage of computers, networking,
software and other equipment to manage information.

Organisations ranging from government agencies to business organisations are increasingly hosting large
amounts of digital data on their servers, much of which is sensitive data including information about
personnel and proprietary knowledge. The need to access this data in real-time, either onsite or offsite,
has driven the usage of web-based management systems and applications, Internet-enabled mobile
devices, wireless networks, social and peer-to-peer networks, cloud computing and virtual networks. The
increasing integration of IT solutions into corporations and business as well as Government operations and
infrastructure has created a complex environment of interdependencies.

All of this digital data is highly susceptible to threats such as virus attacks, espionage and digital identity
theft as increasingly large amounts of hacking and malicious software is being written and released into
the Internet. Digital security threats may either be targeted, whereby the perpetrator attacks a specific
individual/ organisation, or automated, whereby a random vulnerable individual/ network is attacked. As a
result of these threats, organisations invest in digital security solutions and systems to effectively defend
their networks, servers and user devices at all times.

However, as important as it may seem, digital security solution adoption is often not a top priority for many
organisations. For example, when a new business is established, priority is often placed in investing in
hiring, purchasing/production of goods/services, adoption of accounting systems and purchases of
computers and software to operate the business. The urgency to have adequate protection for the
organisations’ data as well as computer hardware and software is often overlooked. Only as digital security
threats continue to evolve, will the urgency to adopt digital security solutions increase.

As with the IT industry in general, the digital security industry is undergoing continuous technological
development, with increasing levels of sophistication and scale of digital threats and attacks. Digital threats

e — 1
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and attacks have evolved from password guessing, hijacking of user accounts, creation and usage of
viruses to invade and hack into computers, organisations, websites or systems, to increasing in volume of
attack coordination targeting high-value organisations such as Government organisations and financial
institutions.

Therefore, it is critical that proper digital security measures be in place at different levels of the IT
infrastructure to deter, mitigate or minimise risks, vulnerabilities, threats or attacks to digital data, electronic
devices and networks. Digital security solution providers who are able to provide their customers with the
relevant solutions will also help to generate greater awareness and sense of urgency among their
customers to adopt digital security solutions.

The digital security industry can be broadly segmented into three categories, namely network level security,
access point level security and software level security.

Segmentation of Digital Security Industry

Notes:
o The examples in the chart are
not exhaustive.

Network Level Access Point Level Software Level e L _"777 denotes the
Security Security Security segments in which Securemetric
- Firewall oA ! T Serwarsuicensing [} Group is. involveq ln amongst

| Antiepveare LK entication i _:;“;;?2 o other business activities.
« Anti-phishing ;nyasr::‘ement : ;;c::::::;ﬁ:ation Source: SM’TH ZANDER

L= 1

Network Level Security

Network level security provides perimeter protection to a network that connects electronic devices to the
internet or intranet, from external attacks such as malicious software (i.e. viruses, spywares and
ransomware) and hackers.

Network level security provides protection to the hardware and software within the network. It is important
to prevent unauthorised access, extraction or alteration of important information from a network of
electronic devices, such as a company's servers and storage devices. It also stops malicious software
from entering or spreading in the network. Some examples of network level security are firewall, anti-virus,
anti-spyware and anti-phishing.

Access Point Level Security

Access point level security provides protection to individual access points connected to a network by
authenticating the identity of the access points and encrypting the transmitted information between access
points. Access points can be in the form of a user/person, an electronic device (i.e. computer or mobile
device) or a server. Authentication of access points is a process to verify the identity of the user, electronic
device or server which is transmitting and receiving information. This is to ensure one access point knows
that the other access point is who it claims to be. Access point level security is generally adopted by
organisations with large amounts of private and sensitive digital data, such as Government agencies,
financial institutions, data centres, and telecommunication operators. Some of the examples of access
point security are 2FA, PKI and authentication management system.

Below are some of the examples of the implementation of access point level security tools:

e 2FA
2FA is widely used in the banking industry, especially for online banking platforms. The first
authentication level is when the user logs into the online banking website with their username and
password. The second level of authentication is triggered when the user wants to perform a transaction
within the account. With the additional required authentication the user is protected from the risk of
unauthorised transactions in the event that the user’s username and password are compromised.

¢ PKI
With the enforcement of passport standards by the International Civil Aviation Organisation (*ICAQ”),
there has been a global shift to move towards e-passports which contain an electronic chip that stores
the personal information printed on the passport's data page, as well as other biometric information
and biometric identifiers.
In Malaysia, as an initiative to align Malaysian passports to the ICAQO standard, the Government has
adopted PKI in e-passports for authentication of identities and biometric information stored in the e-

2
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passport for strong border control. Similar PKI technology for passports has been implemented in the
United States, the United Kingdom, Taiwan, Singapore, Ireland, Slovakia, Croatia, Slovenia, New
Zealand, Canada and Finland. The implementation of PKI in e-passports ensures that the transmission
of personal information through the machine and central database is encrypted and highly secured.

Software Level Security

Software level security provides protection to software by preventing unauthorised access, copy, imitation
and distribution of software. Software level security is important to protect the code, design and sensitive
data within the software. It also protects against reverse-engineering of intellectual property embedded in
the software. Software level security is most commonly adopted by software developers and organisations
who need to protect their data and software against risk of compromising critical and confidential
information. Some of the examples of software level security are software licensing protection dongles and
data masking.

3 SOFTWARE LICENSING PROTECTION DONGLES, 2FA, PKI AND
AUTHENTICATION MANAGEMENT SYSTEM MARKETS IN SEA

Market Performance, Size and Growth

Software licensing protection dongles
The software licensing protection dongles market Software licensing protection dongle sales
in SEA grew from USD14.72 million (RM57.52 (SEA), 2015 to 2017

million') in 2015 to USD17.16 million (RM73.80 20.00

million?) in 2017, registering a Compound Annual ’

Growth Rate (“CAGR”) of 7.97% during the | S 15.00

period. E 1000 — NS ... RN
SMITH ZANDER forecasts the software licensing 9: 5.00 .
protection dongles market in SEA to increase | =

from USD17.16 million (RM73.80 million) in 2017 - B
to USD21.32 million (RM91.70 million®) in 2020, 2016 2017

at a CAGR of 7.50% during the period. Source: SMITH ZANDER
2FA

The 2FA market in SEA grew from USD431.44 2FA sales (SEA), 2015 to 2017

million (RM1,685.76 million) in 2015 to 800.00

USD752.34 million (RM3,235.66 million) in 2017, | ¢

registering a CAGR of 32.05% during the period. | 2 600.00 |

SMITH ZANDER forecasts the 2FA market in | & 0000 3 o

SEA to increase from USD752.34 milion |4 200.00 -—§8s o -
(RM3,235.66 million) in 2017 to USD1,584.52 I — S
million (RM6,814.70 mitlion) in 2020, at a CAGR 2015 2016 2017

of 28.18% during the period. Source: SMITH ZANDER

PKI
The PKI market in SEA grew from USD72.26 PKIi sales (SEA), 2015 to 2017
million (RM282.34 million) in 2015 to USD85.20

million (RM366.43 million) in 2017, registeringa | o 80.00 - p i I

CAGR of 8.59% during the period. 2 60.00 - 3 -
E [~}

SMITH ZANDER forecasts the PKI market in o 40.00 -~ ~

SEA to increase from USD85.20 million |8 20.00
(RM366.43 million) in 2017 to USD107.71 million
(RM463.24 million) in 2020, at a CAGR of 8.13% 2015 2016 2017

during the period. Source: SMITH ZANDER

' Exchange rate from USD to RM in 2015 was converted based on average annual exchange rates in 2015 extracted

from published information from Bank Negara Malaysia at USD1=RM3.9073

2 Exchange rate from USD to RM in 2017 was converted based on average annual exchange rates in 2017 extracted

from published information from Bank Negara Malaysia at USD1=RM4.3008

3 Exchange rate from USD to RM in 2020 was converted based on average annual exchange rates in 2017 extracted

from published information from Bank Negara Malaysia at USD1=RM4.3008
e ——— 3
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Authentication management system
The authentication management system market Authentication management system sales (SEA),
in SEA grew from USD133.43 million (RM521.35 2015 to 2017

million) in 2015 to USD175.62 million (RM755.31

million) in 2017, registering a CAGR of 14.73% | _ 160.00 o~
during the period. g 120.00 :: [
SMITH ZANDER forecasts the authentication |E soo0 — el Jell =
management system market in SEA to increase |9 4000 Kl - N

from USD175.62 million (RM755.31 million) in . B
2017 to USD259.54 million (RM1,116.23 million) ) )
in 2020, at a CAGR of 13.91% during the period. 2015 < ;L?rci_ SMITH202/-7\NDER

Key Demand Conditions: Market Drivers

Government initiatives will encourage the usage of digital security products

Many countries in the SEA market have recognised the importance of IT in spurring the development of a
nation by driving efficiency. Many governments have launched national initiatives to increase IT
development within the public sector, raise awareness of the importance of adequate adoption of digital
security solutions and improve the competitiveness of digital security solutions provided by local industry
players. In driving the integration of IT in government and enterprise operations, the digital security
solutions industry would benefit from these initiatives taken in the IT sector. Below are some of the
initiatives taken by selected SEA countries:

Malaysia

¢ Information Communication Technology (“ICT") Strategic Plan (2016 — 2020) aims to align the use of
technology with the business direction of the public sector, focusing on improving the productivity and
efficiency of the operations and services offered by the public sector*.

¢ Digitalisation of Government services allows the public to have access to Government services in a
more efficient and convenient manner. Some of the electronic services introduced by the Government
of Malaysia includes e-Perolehan, mylDENTITY and e-Filing®.

¢ The Malaysia Common Criteria Evaluation and Certification (MyCC) Scheme was established under
the 9th Malaysian Plan to increase Malaysia’s competitiveness in quality assurance of digital security
based on Common Criteria standards and to build consumers’ confidence in Malaysian information
security products®.

The Philippines

¢ National Cybersecurity Plan 2022 aims to provide recommendations on policies that will have impact
on the digitalisation of Government transactions and formulate guidelines that will include the protection
of electronic documents in transit, at rest, or during processing using cryptography to ensure the integrity
and authenticity of the documents processed during Government transactions’.

¢ E-Government Master Plan’s Integrated Government Philippines (‘iGovPhil”) program aims to
interconnect all the Government agencies to improve online coordination among the Government
agencies to enhance the quality of its services to the public.
As part of the security measures to ensure the confidentiality and integrity of information stored in
iGovPhil, the Philippine National Public Key Infrastructure (PNPKI) was introduced as a key security
feature to ensure all digital communications within the Government system under the iGovPhil program
are authenticated and secured®.

Vietnam
+ National PKI System enables customers of E-Government services to access a range of Government
services electronically using a single electronic identity®.

¢ Circular No.35/2016/TT-NHNN was released by the State Bank of Vietham on November 2016 on
Security and Confidentiality in the Provision of Banking Services on the Internet.

4 Source: Malaysian Administrative Modemisation and Management Planning Unit

S Source: Ministry of Finance, myIDENTITY, inland Revenue Board of Malaysia

8 Source: Cyber Security Malaysia

7 Source: Republic of the Philippines — Department of Information and Communications Technology
8 Source: Integrated Government Philippines Program

® Source: Ministry of Information and Communications of the Socialist Republic of Vietnam
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This regulation sets out four specific limits on online transactions whereby transactions with a higher
value require a more secure form of authentication. Authentication comes in multiple forms from short
message services (‘SMS”), one time password (“OTP") to PKI which provides the highest form of
authentication and security. Effective from 1 January 2019, all banks and financial institutions in Vietnam
are required to apply different authentication methods according to the transaction value'®.

Electronic Identity-based Service Delivery Framework, a pilot project by The Government of Vietnam
on a new National Identity System to implement unique identification numbers for identifying and
authenticating residents for Government service delivery''.

Singapore

One of the key initiatives under Singapore’s Cybersecurity Strategy include strengthening the resilience
of Cntical Information Infrastructures for essential public services such as emergency services, e-
Government, banking and finance, utilities, transport and healthcare. Actions to be taken include
enhancing capability to respond to cyber threats, strengthening cybersecurity governance and
legislative framework and making Government systems more secure'?,

Under the Singapore Budget 2017, the Government of Singapore revealed that SG$2.4 billion will be
set aside as the budget for technology development. The key focuses of the budget are on digital &
data, cybersecurity and Smart Nation applications™3.

Thailand

One of the 15 strategies under the 2017 Budget is “integrating the digital economy”, where several
actions are planned to adopt technology or digital solutions into daily businesses. THB2 billion was
allocated to the Ministry of Digital Economy and Society to upgrade telecom infrastructure; and
THB33.69 million was allocated to the Ministry of Commerce to ensure more small and medium
enterprises (“SMEs”") embrace the digital economy™.

The Digital Government Plan 2017-2021 aims to broaden digital usage in all sectors, i.e. government,
agriculture, tourism, education, medical and disaster prevention'®,

The Digital Economy and Society Development Plan is a 20-year plan led by the Ministry of Digital
Economy and Society to transform Thailand into “Digital Thailand”.

Six strategies were developed under this plan with a focus on building high-capacity digital infrastructure
nationwide, increasing the usage of digital technology in all sectors, and in enhancing the level of digital
security to ensure technology infrastructure and network are safe’s.

The National e-Payment Master Plan includes the implementation of an eTax system whereby the
submission of tax documents, tax payments and tax refunds can be done online; and the introduction
of an electronic social welfare and government ePayment system that aims to upgrade government
financial transactions from traditional cash to electronic form'”.

Indonesia

Go Digital Vision 2020 aims to make Indonesia the largest digital economy in SEA by 2020. Under this
vision, multiple programs have been proposed such as programs to create 1,000 technology-based
entrepreneurs, to get 1 million farmers and fishermen to be involved in business digitalisation by selling
and promoting their products online, and to achieve USD130 billion worth of electronic commerce (“e-
commerce”) transactions by 2020

Roadmap e-Government 2016-2019 lays out the development plans for an integrated e-Government
system with the aim to realise the nation’s goal towards becoming a digital society by 2030'°.

Increasing digitalisation of data leading to higher susceptibility to security threats

With the widespread adoption of IT, many organisations in the private and public sectors are integrating IT
into their routine business operations, for more effective management of resources and increased
productivity. Organisations today store large amounts of data in their IT systems, including personal
information, financial information, military information, intellectual property and sensitive proprietary

10 Source: State Bank of Vietnam

11 Source: Worldbank

12 Source: Cyber Security Agency of Singapore

13 Source: Ministry of Finance Singapore

4 Source: Bureau of the Budget, Thailand

18 Source: Electronic Government Agency of Thailand

16 Source: Ministry of Digital Economy and Society

17 Source: Ministry of Finance Thailand

18 Source: Ministry of Foreign Affairs - Republic of Indonesia, Digital News Asia

18 Source: Ministry of Communication and Information Technology — Republic of Indonesia
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information, amongst others. Any security attacks to an organisation’s IT systems could bring about harmful
consequences and may cause failure in their business operations and reputational damage. Hence, these
organisations cannot afford to have breaches in the security of their IT systems.

Organisations must ensure that their database systems are not breached by security threats, which could
lead to the leakage of sensitive data. Many countries in SEA have enacted guidelines and directives in
relation to data privacy and protection for the purpose of protecting individuals and placing accountability
on organisations to ensure proper management of data. Hence, there is now an even more compelling
reason for organisations to ensure that their IT systems are comprehensively secured to avoid any digital
attacks. This benefits the digital security solutions industry as organisations look at implementing
appropriate digital security measures to protect organisational data and IT infrastructure from digital
threats.

Growth in the adoption of internet of things (“loT”) technology

loT is the interconnectivity between human and devices to exchange information and knowledge. These
devices have the ability to connect to the Internet, also known as “smart devices” and includes everyday
items such as mobile phones, computers, lights and watches, as well as non-everyday items such as
airplanes and machines. These smart devices are fitted with sensors that collects data, which are then
analysed to produce useful information. This information in combination with human knowledge, will
enhance human intelligence, productivity and efficiency, thereby enhancing the quality of life and promoting
economic growth.

The adoption of 10T technology is driven by various factors, such as the growth in the usage of mobile
phones, greater access to broadband internet, growth in the sales of sensors and the reduction in price of
sensors, as well as availability of new wireless technologies. The demand for loT technology and the
awareness of the importance of secure internet connection will boost the demand for digital security.

4 COMPETITIVE LANDSCAPE OF THE DIGITAL SECURITY
SOLUTIONS INDUSTRY IN MALAYSIA, VIETNAM AND THE
PHILIPPINES

Malaysia

The competitive landscape of the digital security solutions industry in Malaysia comprises local and foreign
companies:

+ Foreign companies
Foreign digital security solutions industry players include global digital security solutions providers
such as Symantec Corporation (“Symantec”), Ezmcom Inc, VASCO Data Security International
(*Vasco”), Gemalto N.V. (“Gemalto”) and Thales e-Security, Inc. (“Thales”).

These foreign digital security solutions industry players may set up their own locally incorporated
companies in Malaysia to support their sales and marketing activities and provision of technical
support to their local clients. For example, Symantec Corporation (M) Sdn. Bhd. is the locally
incorporated company of Symantec, and Eighth Intuition Sdn Bhd, is the locally incorporated company
of Ezmcom Inc.

Foreign digital security solutions industry players may also distribute their products and services
through appointed local distributors. These distributors may also provide technical support to their
customers.

¢ Local companies

Local digital security solutions industry players consist of players who have their own products,
solutions and brands, as well as distributors of foreign brands. .

Examples of local digital security solutions industry players who have their own products, solutions
and brands are Securemetric Group, Simple Advantage Sdn Bhd, i-Sprint Innovations Sdn Bhd and
Intellego Solutions Sdn Bhd. Some of these companies also distribute third party products sourced
from foreign brands.

Examples of local digital security solutions industry players who distribute foreign digital security
solutions brands are Software Exc (M) Sdn Bhd, a local distributor for Symantec’s software licensing
protection dongles; Pacific Intech Distribution Sdn Bhd, a local distributor for Vasco’s 2FA and Thales’
hardware security module (hardware for PKI solution); Blue Fortress Sdn Bhd, a local distributor for
Gemalto’s 2FA; and Augmented Technology Sdn Bhd, a local distributor for Gemalto’s PKI.

e ——— 6
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Key industry players in Malaysia

Securemetric Group is based in Malaysia and derive its revenue mainly from the provision of digital security

solutions comprising software licensing protection dongles, 2FA, PKl and authentication management

system solutions. Therefore, the closest comparable companies to Securemetric Group are identified in

this report based on the following:

¢ companies incorporated in Malaysia; and

o these companies are involved in the development, sale and trading of software licensing protection
dongles, 2FA, PKI and/or authentication management system, amongst other business activities.

The following sets out the latest available revenues of the industry players which are the closest
comparable companies to Securemetric Group:

uc
MIMOS Berhad 2FA, PKI and authentication 31 December 2016 34.42
management system
Securemetric Group 2FA, PKl, authentication 31 December 2017 4477
management system and software
licensing protection dongles
Pacific Intech Distribution Sdn Bhd | 2FA and PKI 31 March 2017 16.73
Eighth Intuition Sdn Bhd 2FA, PKI and authentication 31 December 2016 11.14
management system
Blue Fortress Sdn Bhd 2FA and authentication management 30 June 2017 8.72
system
Symantec Corporation (M) Sdn Bhd| 2FA and PKI 31 March 2017 5.20
Intellego Solutions Sdn Bhd 2FA, PKI and authentication 31 October 2017 473
management system
Software Exc (M) Sdn Bhd Software licensing protection dongles 30 June 2017 265
Augmented Technology Sdn Bhd | PKI 28 February 2017 8.95
i-Sprint Innovations Sdn Bhd 2FA 31 December 2017 4.71
Simple Advantage Sdn Bhd PKI 31 December 2016 1.65

Notes:
e This list is not exhaustive.
e Latest available figures as at 25 September 2018.

Source: Various company websites, Companies Commission of Malaysia (“CCM”), SMITH ZANDER

The latest revenue of the industry players listed above are extracted as per their respective latest available
audited financial statements. The revenue may include revenue derived from businesses other than
software licensing protection dongles, 2FA, PKI and authentication management system solutions; and
revenue derived from outside Malaysia. This is due to differing segmental revenue definitions of industry
players and the segmental revenue information for these industry players are not publicly available and are
also not available in their respective latest available audited financial statements.

Vietnam

The competitive landscape in Vietnam is largely dominated by foreign digital security solutions providers.
Generally, these players establish their presence in Vietnam either by setting up their own locally
incorporated companies or representative offices, or by establishing partnerships with local companies
who are either distributors or system integrators.

« Foreign companies

Foreign digital security solutions industry players in Vietnam include global digital security solutions
providers such as Gemalto, GlobalSign Group (“GlobalSign”), Thales and VeriSign, Inc. (“VeriSign”).

These foreign digital security solutions industry players may set up their own locally incorporated
companies or representative offices in Vietnam to support their sales and marketing activities and/ or
to provide technical support to their local clients. For example, Gemalto has a representative office in
Hanoi.

Foreign digital security solutions industry players may also distribute their products and services
through appointed local distributors or system integrators. These distributors may also provide
technical support to their clients.
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¢ Local companies

Local digital security solutions industry players in Vietnam consist primarily of companies who are
distributors or system integrators of foreign brands. Examples of local digital security solutions
industry players who are distributors or system integrators of foreign digital security solutions brands
are Vietnam Digital Signature Authentication Corporation, a public certification authority (“CA”) of
Vietnam, which has a partnership with GlobalSign; Hung Phat Investment Development Corporation,
a local distributor/ system integrator for Thales; and VietUnion Online Services Corporation, a
payment service provider licensed by the State Bank of Vietnam who has a partnership with VeriSign.

Philippines

The competitive landscape in the Philippines is largely dominated by foreign digital security solutions
providers. These players establish their presence in the Philippines either by setting up their own locally
incorporated companies or representative offices, or by establishing partnerships with local companies
who are either distributors or system integrators.

Foreign companies

Foreign digital security solutions industry players in the Philippines include global digital security
solutions providers such as Aircuve Inc. (“Aircuve”), Gemalto, GlobalSign, Netrust Pte Ltd (“Netrust”),
and Symantec.

These foreign digital security solutions industry players may set up their own locally incorporated
companies or representative offices in the Philippines to support their sales and marketing activities
and/ or to provide technical support to their local clients. For example, Gemalto has a representative
office in Makati City and Laguna; GMO GlobalSign Inc is the locally incorporated company of
GlobalSign; and Netrust Philippines Corporation is the locally incorporated company of Netrust.

Foreign digital security solutions industry players may also distribute their products and services
through appointed local distributors or system integrators. These distributors and system integrators
may also provide technical support to their customers.

Local companies

Local digital security solutions industry players in the Philippines consist primarily of companies who
are distributors or system integrators of foreign brands. Examples of local digital security solutions
industry players who are distributors or system integrators of foreign digital security solutions brands
are APTSecure Technologies Inc., a distributor/ system integrator for Aircuve; Information Technology
Security Distribution, Inc., a distributor/ system integrator for Gemalto and Symantec; as well as
companies who are distributors/ system integrators of Symantec’s brands such as, amongst others,
Creative Infosolutions, Inc., M-Security Tech Philippines Inc., Nexus Technologies, Inc., Shellsoft
Technology Corporation, and Trends & Technologies, Inc..

Market share

In order to compute the market share of Securemetric Group in Malaysia, the market size for digital
security solutions in Malaysia is required for the computation. As the market size for digital security
solutions in Malaysia could not be derived and is not publicly available, the market share of Securemetric
Group in Malaysia could not be computed.

To derive the market size for digital security solutions in Malaysia, the revenue generated by local and
foreign digital security solutions industry players in Malaysia has to be taken into consideration. The
revenue generated by the local digital security solutions industry players (i.e. the closest comparable
locally incorporated industry players in Malaysia) can be derived from their latest available audited
accounts. However, there are foreign digital security solutions industry players, those with or without
locally incorporated companies and/or local distributors, who may participate directly in digital security
solution projects in Malaysia via their foreign-owned entities. In such cases, the revenue generated by
these foreign digital security solutions industry players are directed back to their foreign-owned entities
and are not captured by any locally incorporated companies and/or local distributors in Malaysia. Without
the revenue generated by these foreign digital security solutions industry players, there is insufficient
information to derive the market size for digital security solutions in Malaysia.

Further, there is no publicly available and/or published information on the market size for digital security
solutions in Malaysia. While the market size of the overall IT market in Malaysia is publicly available, the
market size for digital security solutions in Malaysia, which is a sub-segment of the IT market, is not
publicly available.

N — 8
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5 ELECTRONIC IDENTIFICATION MARKET IN SEA

Overview

Electronic identification is adopted across a wide range of industries, including financial services,
manufacturing, logistics, retail, food and beverage, transportation and agriculture industries. Electronic
identification technology reduces the need for manual tracking and recording, and includes smart cards,
Radio-Frequency ldentification (*RFID”), barcodes and biometric identification.

A smart card is a pocket-sized card with an embedded chip to store, process and transfer information. The
embedded chip functions as a memory chip or a microprocessor with security features to protect the data
stored in the chip. Smart cards are often used in applications that require secure transactions and fast
transfer of information from the card to the reader, such as access control cards, bank cards and
identification cards.

RFID allows contactless identification at a relatively further distance between the RFID tag and reader as
compared to other electronic identification technology. It is commonly used in logistics and tracking of
moving objects. For example, RFID tags attached to boxes for inventory tracking, heavy duty RFID tags
attached to shipping containers, heavy machinery, trucks and trains for tracking purposes, ricegrain-sized
RFID tags fitted under an animal’s skin for livestock tracking and anti-theft hard plastic tags containing
RFID chips attached to store merchandise to prevent shoplifting.

A barcode is a printed set of lines and spaces, sometimes with a set of numbers. The printing on the
barcode is unique and it is used to label items for identification and tracking purposes. As barcode readers
require a direct line of sight to the printed barcode, tracking a large quantity of items individually with
barcodes can be time consuming.

Biometric identification is used to authenticate a person’s identity through unique identification of an
individual's biological traits, for example fingerprints, face geometry as well as retina and iris patterns.
Examples of biometricidentification application are in identification cards and in electronic passports where
fingerprint data is stored for identification purposes.

Market Performance, Size and Growth

The electronics identification market in SEA, Electronic identification sales (SEA), 2015-
represented by the total sales of smart cards, RFIDs, 2017

barcode printers and readers, and biometric 1.50
identification, grew from USD1.19 billion (RM4.65 g
billion) in 2015 to USD1.41 billion (RM6.06 billion) in | = 1.00 -~ &
2017 at a CAGR of 8.85%. = -

3 050 -
SMITH ZANDER forecasts the electronic identification | 3
market in SEA to increase from USD1.41 billion - O e L e LD -
(RM6.06 billion) in 2017 to USD1.82 billion (RM7.83 2015 2016 2017
billion) in 2020, at a CAGR of 8.88% during the period. Source: SMITH ZANDER

Key Demand Conditions: Market Drivers

Government initiatives will encourage the usage of electronic identification

Governments in many SEA countries have recognised the importance of technology in spurring the
development of a nation by driving efficiency. These countries have adopted electronic identification
technology in national identification, immigration, financial services and toll road systems. As the
Governments in the SEA countries continue to introduce measures to improve and enhance public services
and national infrastructure through digitalisation, electronic identification as a supporting sector will benefit
from these initiatives. Below are some of the initiatives taken by selected SEA countries:

Malaysia

+ To encourage the country’s migration towards e-payment as an aspiration to become a cheque-less
economy and to reduce dependence on cash transactions, Bank Negara Malaysia introduced a lower
and more transparent fee structure under its Payment Card Reform Framework in 2015, which
contributed to the expansion in the number of point of sale terminals. The reduction in the average
merchant discount rates for accepting debit cards by up to 28% for domestic brand debit card networks
and up to 25% for the international brand debit card networks, is expected to improve the acceptance
level of debit card by merchants and further increase debit card usage moving forward?°.

20 Source: Bank Negara Malaysia
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The Philippines

o The Philippines House of Representatives had in September 2017 approved a bill for the
implementation of a National Identification System. This system aims to create a unified national
identification system in the country. A national identification card to be issued under this system will
contain personal information and biometric information of an individual and could be used to facilitate
banking transactions and public services?'.

Vietnam

¢ The scheme on the development of non-cash payments in Vietham (2016 — 2020) led by the State
Bank of Vietnam aims to reduce cash payments by promoting the use of electronic payments through
card payments and online payments. Some of the measures include increasing the number of point of
sale terminals, promoting the use of electronic payments in e-commerce and in Government sectors?2.

Indonesia

e The national electronic identity card, also known as Kartu Tanda Penduduk Elekitronik (e-KTP) was
launched in 2012 to issue new identity cards to Indonesian citizens. This identity card uses contactless
smart card technology and contains biometric identification?2.

o Implementation of a national standard for chip technology and 6-digit personal identity number (“PIN”)
technology for all automated teller machines (“ATM") and/or debit cards by Bank Indonesia, as part of
its ongoing effort to mitigate fraud and align ATM and debit card standards in Indonesia, requires all
users to replace their ATM and debit cards with new cards which are compliant to the new technologies.
Effective 1 January 2022, all domestic ATM and/or debit card transactions are required to use cards
with national standard of chip technology, and by 1 July 2017, 6-digit PINs must be used for all domestic
ATM and/or debit card transactions instead of 4-digit PINs?*.

e Bank Indonesia and the Ministry of Public Works and Public Housing on May 2017, signed an
agreement to cooperate on the expansion of electronic toll roads system nationwide. Electronic cards
will be used for toll payment instead of cash?.

Growth in the end user sectors drives demand for electronic identification products

Electronic identification products are widely used across various sectors, such as the financial services,
manufacturing, logistics and retail sectors. Electronic identification helps businesses to improve operational
efficiency and to remain competitive. In the financial sector, smart cards are used as ATM, debit and credit
cards for payment transactions and biometric identification is used for a higher level of security to
authenticate an account holder’s identity at the bank. Between 2015 to 2017, the gross domestic product
(“GDP”) from the financial sector grew at a CAGR of 3.09% in Malaysia, at 7.78% in the Philippines, at
8.14% in Vietnam and at 7.18% in Indonesia.

RFID tags and barcodes are widely used for inventory tracking and management in the manufacturing
sector. Electronic identification is an important part of inventory management as it helps to reduce manual
processes and reduce the reliance on manpower as labour intensive tasks can be carried out faster and
more effectively. Smart cards are also used as access control in manufacturing facilities to prevent
unauthorised personnel accessing restricted areas. Between 2015 to 2017, the GDP from the
manufacturing sector grew at a CAGR of 5.22% in Malaysia, at 7.71% in the Philippines, at 14.40% in
Vietnam and at 4.26% in Indonesia.

In logistics, electronic identification is essential for tracking of goods and vehicles. Between 2015 to 2017,
the GDP from the logistics sector grew at a CAGR of 5.97% in Malaysia, at 4.65% in the Philippines, at
7.91% in Vietnam and at 7.97% in Indonesia.

Electronic identification has wide applications in retail, for example, barcodes are used for tracking of
goods, RFID tags are used for inventory tracking and to prevent shoplifting and smart cards are used as
payment cards, gift cards and loyalty program cards. Between 2015 to 2017, the GDP from the retail sector
grew at a CAGR of 8.26% in Malaysia, at 7.49% in the Philippines, at 8.36% in Vietnam and at 4.23% in
Indonesia.

The demand for electronic identification products is expected to grow to support the growth of these
sectors.

2! Source: Republic of the Philippines — House of Representatives
2 Source: The State Bank of Vietnam

23 Source: ANTARA News

24 Source: Bank Indonesia

25 Source: Bank Indonesia
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7.1 Promoters and substantial shareholders

7.1.1 Profiles of Promoters and substantial shareholders

The profiles of our Promoters are as follows:

®

(i)

Law Seeh Key, a Malaysian, age 46, is our Promoter and controlling shareholder. He is
also our Non-Independent Executive Director and Chief Executive Officer.

He was appointed to our Board on 2 February 2018. He is responsible for the overall
strategic direction of Securemetric companies while overseeing business development
activities especially on strategic projects and partnerships. He has over 20 years of
experience in the ICT and digital security industry.

He graduated with a degree in Bachelor of Science in Information System from Campbell
University, North Carolina, United States of America in July 1996.

He began his career with IBI Systems (M) Sdn Bhd in October 1996 as a Business
Development Manager. He was responsible for setting up and managing computer retail
chain outlets as well as leading the company’s sales division. In February 2001, he left
IBI System (M) Sdn Bhd and co-founded Softkey Malaysia, where he was responsible
for leading and managing its overall business operations and strategic direction.

In January 2007, he co-founded Securemetric Malaysia and assumed the role of Chief
Executive Officer.

Section 7.2.3 of this Prospectus contains details of Law Seeh Key’s directorships and
business activities performed outside our Group.

Nioo Yu Siong, a Malaysian, age 44, is our Promoter and Chief Operating Officer. He is
responsible for our internal operations, including production planning, procurement,
inventory management and logistics.

He graduated with a Diploma in Computer Engineering from Institut Teknologi Pertama,
Kuala Lumpur in December 1995.

He began his career with Computer Zone Sdn Bhd in May 1996, as a computer technician
responsible for the assembly and repair of computers. In March 1997, he left Computer
Zone Sdn Bhd to join PC Partners (Johor) Sdn Bhd, a subsidiary of IBI Systems, as an
Assistant Technical Manager. He led technical teams to provide on-site maintenance
service, repair and assembly of new computers as well as the set-up of cybercafés through
the provision of computer, network cabling and management systems. In April 2000, he
left PC Partners (Johor) Sdn Bhd to join IBI Systems (M) Sdn Bhd as the Technical
Manager responsible for overseeing technical teams located at company headquarters
and branches. In March 2003, he left IBI Systems (M) Sdn Bhd to join Softkey Malaysia
as Operations Manager responsible for overall internal operations.

In January 2007, he co-founded Securemetric Malaysia and assumed the position of
Chief Operating Officer.

Section 7.4.3 of this Prospectus contains details of Nioo Yu Siong’s directorships and
business activities performed outside our Group.
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(iii)

@iv)

Yong Kim Fui, a Malaysian, age 46, is our Promoter. He is also our Non-Independent
Executive Director and Chief Financial Officer.

He was appointed to our Board on 2 February 2018. He is responsible for planning,
implementing, managing and controlling financial and related activities for our Group.

He graduated with a Bachelor of Commerce from University of Southern Queensland,
Australia in September 1996. He obtained his Certified Practicing Accountant (CPA),
Australia status from The Australian Society of Certified Practising Accountants (now
known as CPA Australia) in March 2000 and became a Chartered Accountant with the
Malaysian Institute of Accountants in June 2001.

He began his career with Coopers & Lybrand (now known as PricewaterhouseCoopers)
as an auditor in January 1995. He specialised in finance and manufacturing sectors, and
was involved in corporate restructuring, review of financial statements and projections
for bonds and other debt instruments, initial public offerings and investigations. In
August 2000, he left PricewaterhouseCoopers. In September 2000, he co-founded and
took up the positions of Principal and Director in KYL Consulting Sdn Bhd, which
provided accounting, taxation and advisory services. He was also involved in tax
investigations, reviews of profit and cashflow forecasts and projections for corporate
restructuring, reviews of financial statements for debt facilities and bonds, and refund of
sales taxes.

He acted as a financial advisor to Securemetric Malaysia from January 2010 to December
2016 in order to strengthen our Group’s finance function during the period. Prior to this,
our Group’s daily finance-related matters, including book-keeping and financial tasks,
were the responsibilities of only a finance executive and an accounts clerk, with Law
Seeh Key in an overseeing role. He was involved in overseeing the financial preparation
process and issuance of financial information, tax, budgeting and capital planning,
implementation of standard operating standards for the finance division, and the
implementation of ISO 9001 and ISO 10002 for Securemetric Group. He was also
involved in assisting our Group to obtain a grant from the Ministry of Science,
Technology and Innovation. In December 2016, he left KYL Consulting Sdn Bhd and
joined our Group as Chief Financial Officer in January 2017.

As at the LPD, he is an Independent Director of G3 Global Berhad (formerly known as
Yen Global Berhad) (since 29 January 2016), which is listed on the Main Market of Bursa
Securities. Section 7.2.3 of this Prospectus contains details of Yong Kim Fui’s
directorships and business activities performed outside our Group.

Li Jianjun, a Chinese, age 44, is our Promoter.

He began his career with Beijing Dingheng Cultural Development Centre as an office
clerk in July 1997 and was responsible for contacting publishing houses for book
publication issues. He left the company in August 2001. In September 2001, he joined
Beijing Jiuzhou Shuyuan Books Co., Ltd as an Assistant Manager, where he was
responsible in providing assistance in book publications. He left Beijing Jiuzhou
Shuyuan Books Co., Ltd on November 2006. In December 2006, he joined Beijing Tiandi
Zhidian Business Gift Design and Development Co., Ltd as sales manager responsible
for sales promotion and product development. He left the company in June 2012 and in
the same month, joined Beijing Tiandi Zhidian Technology Ltd (a sales monitoring
equipment provider which does not have similar principal activity as our Group) as a
sales manager, a position which he still holds today. He is currently responsible for sales
promotion and product development of Beijing Tiandi Zhidian Technology Ltd. There is
no conflict of interest as a result of his role in Beijing Tiandi Zhidian Technology Ltd
and as a Promoter of Securemetric. Li Jianjun was referred to Law Seeh Key through a
mutual friend. He does not have any relationship with the Promoters, substantial
shareholders or Directors.
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7.1.4  Voting rights of substantial shareholders and promoters in our Company

The substantial shareholders and promoters do not have different voting rights from the other
shareholders in our Company.

7.2 Directors

Our Board believe that our current Board composition provides the appropriate balance in terms of skills,
knowledge, experience and gender diversity to promote the interests of all shareholders and to govern
our Group effectively. In adopting gender diversity, steps are taken to ensure female candidates are
sought in the Company’s recruitment exercise for Board representation purposes and the Company
ensures that both genders are represented on its Board.

7.2.1 Profiles

As at the LPD, our Board comprises 5 members, 2 of whom are Non-Independent Executive
Directors and 3 are Independent Non-Executive Directors.

Clifton Heath Fernandez 46 2 February 2018 Independent Non-Executive Chairman
Shireen Chia Yin Ting 44 Female | 2 February 2018 Independent Non-Executive Director
Mohamad Rizatuddin Noor | 47 Male 2 February 2018 Independent Non-Executive Director
Bin Mohamed Ramli
Law Seeh Key 46 Male 2 February 2018 Non-Independent Executive Director /
Chief Executive Officer
Yong Kim Fui 46 Male 2 February 2018 Non-Independent Executive Director /
Chief Financial Officer
The profiles of our Directors and chief executives are as follows:
@) Clifton Heath Fernandez, a Malaysian, age 46, is our Independent Non-Executive

Chairman. He was appointed to our Board on 2 February 2018.

In June 1996, he passed his Foundation Stage Examinations from the Malaysian
Institute of Accountants. He has since obtained several other professional qualifications
and admitted as a:

e  Certified Accounting Technician by Association of Chartered Certified
Accountants in April 1998,

e Member of the Malaysian Institute of Human Resource Management in October

2001,

Member of the Malaysian Institute of Management in February 2002,

Associate Member of the Institute of Quality Malaysia in October 2002,

Member of The Association of Credit Management Malaysia in January 2004,

Chartered Member of The Institute of Internal Auditors Malaysia in April 2004,

Associate of the Chartered Quality Institute in April 2011,

Fellow of the Association of Chartered Certified Accountants in December 2014,

and

e Member of the Malaysian Institute of Accountants in December 2017.

He began his career with TCMK Associates as an Audit, Accounting and Tax Trainee
in March 1995. During his tenure with TCMK Associates, he was responsible for
providing audit, taxation, accounting and management services to clients from
construction, engineering and other services related industries.
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In September 1998, he joined CEL Tractors Sdn Bhd as an Assistant Accountant, and
was subsequently promoted to Human Resources, Accounts and Administration
Manager in January 1999. He was responsible for developing and implementing
policies and control procedures for the company. He also acted as the company’s
internal auditor for its Malaysian operations. He was the chair person for the credit
control committee.

In November 2000, he joined QMI-Quest Sdn Bhd as a Senior Manager of Finance and
Administration. He was responsible for cash management, credit control, foreign
exchange control, and banking and tax matters for the company’s operations in Asia as
well as conducting training and consultancy activities in the area of standards and
improvements.

In July 2002, he joined Quality Management Excellence Sdn Bhd as a Project Manager,
Consultant and Lead Auditor. He was responsible for conducting training, consultancy
and independent compliance audit services in the areas of finance, management, human
resources and quality for his clients,

In January 2007, he co-founded RCERT (SEA) Sdn Bhd, a representative office of
Royalcert International Registrar in the SEA region. The company was set up to
provide certification services under Royalcert International Registrar as the
certification body.

In July 2007, he joined Resorts World Berhad (now known as Genting Malaysia
Berhad) as a Manager of Hotel Planning. He was responsible for business process re-
engineering where he analysed and designed organisational business processes,
business process management and process improvement activities in the company’s IT
planning, finance, accounting, human resources, casino and hotel operations divisions.

In March 2009, he joined Galaxy Entertainment Group Ltd as the Senior Manager of
Projects and Compliance. He was responsible for strategising and scheduling
implementation plans, monitoring milestones and task deliverables for the owner’s
gaming resort as well as for the partner’s hotels, namely Okura Nikko Hotels and
Banyan Tree Hotels and Resorts.

In January 2011, he joined Star Cruises (HK) Limited as a Senior Manager in Human
Resources & Administration. He was the project lead for the human resources
information system. He was also the Audit Lead representative for the human resources
functional audit compliance, international safety management shipping standard audits
and internal control review and audits.

In January 2012, he joined Venetian Orient Limited as a Senior Manager of IT Project
and Compliance for Sheraton Macao Hotel and St. Regis Hotel Macao. His served as a
liaison between the business unit and the IT unit in planning and coordinating systems
analysis, design and implementation on projects to automate processing or improve
business systems.

In September 2013, he left Venetian Orient Limited and resumed his role as the
Managing Director of RCERT (SEA) Sdn Bhd. He is currently involved in the
facilitation of standards and improvement programs for the company.

Clifton Heath Fernandez became acquainted with Law Seeh Key due to the provision
of ISO services by RCERT (SEA) Sdn Bhd to certain Securemetric companies.
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Shireen Chia Yin Ting, a Malaysian, age 44, is our Independent Non-Executive
Director. She was appointed to our Board on 2 February 2018.

She graduated with a Bachelor of Arts in Accounting and Finance from Middlesex
University, United Kingdom in July 1996. In September 2003, she was certified as a
Chartered Accountant by the Malaysian Institute of Accountants.

She started her career with Coopers & Lybrand (now known as
PricewaterhouseCoopers) as an Audit Assistant in November 1996. She was
responsible for assisting Senior Associates and Managers in audit assignments. In
December 1999, she was promoted to Senior Associate and was responsible for the
audit of medium and large-sized organisations, specialising in manufacturing and
insurance sectors.

In May 2000, she left PricewaterhouseCoopers to join Xybase Technologies Sdn Bhd,
a software solution provider as a Project Manager. She was responsible for developing
concepts and business structure and identifying revenue streams for the company’s
electronic portal division.

In August 2001, she left Xybase Technologies Sdn Bhd to join Tune Air Sdn Bhd as a
Management Accountant. As one of the pioneer staff, she was responsible for
developing a business plan and feasibility study for the acquisition of AirAsia Sdn Bhd.

In December 2001, she was transferred to AirAsia Sdn Bhd as a Management
Accountant after the acquisition of AirAsia Sdn Bhd by Tune Air Sdn Bhd. She was
responsible for the company’s budget exercise. She was involved in the listing exercise
of AirAsia Berhad and was responsible for assisting the Chief Financial Officer in the
due diligence exercise. Her scope of work for the due diligence exercise included
providing financial documents and information for the prospectus and for the listing
submission, preparation of pro forma balance sheets, forecasts and projections. In
January 2004, she was promoted to Regional Management Accountant of AirAsia
Berhad. She was responsible for overseeing management accounting related matters
and supporting the streamlining of cost structure for the company’s operations in
Malaysia, Thailand and Indonesia. In November 2006, she was promoted to Regional
Director of Procurement and Efficiency. She was responsible for leading the centralised
procurement function of the company’s operations in Malaysia, Thailand and
Indonesia, including the purchase of aircraft spares, food and beverages, merchandises,
duty free products and general office products. In January 2009, she was promoted to
the Group Head of Catering and Inflight Business and was responsible for overseeing
the overall catering and supply chain operation of the company.

She left AirAsia Berhad in January 2013 and in April 2013, she joined Malaysia Marine
and Heavy Engineering Sdn Bhd as the General Manager Business Optimisation of the
Offshore Business Unit. She led the development of various business process changes
and launched improvement programs to upgrade business procedures. She left the
company in August 2014.
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Between September 2014 and December 2014, she was planning and preparing to set
up her own advisory business. In January 2015, she founded SCG Advisory Services
to provide consultation services focusing on assisting start-up companies in
reorganising corporate structure and business processes. SCG Advisory Services is also
involved in guiding senior management to create annual budgets and projections.

In April 2015, as part of her consultation service, she joined Tune Hotels Regional
Services Sdn Bhd as Group Chief Financial Officer to lead a cost reduction exercise
for the company. She was responsible for resizing and reorganising the finance, human
resources, legal and procurement departments. She left the company upon the
successful completion of the cost reduction exercise in November 2015. In April 2016,
as part of her consultation service, she joined MIG Mobile Tech Berhad as the General
Manager of Corporate Planning to facilitate the setting up of the business and operation
as well as to oversee the finance department. She left the company in October 2016 and
continues to provide consultation services through SCG Advisory Services to clients.
As at the LPD, she is the sole employee of SCG Advisory Services.

Shireen Chia Yin Ting was referred to Law Seeh Key as a candidate for Independent
Director, by Yong Kim Fui. Shireen Chia Yin Ting and Yong Kim Fui were colleagues
at Coopers & Lybrand (now known as PricewaterhouseCoopers) between 1996 and
2000.

Mohamad Rizatuddin Noor Bin Mohamed Ramli, a Malaysian, age 47, is our
Independent Non-Executive Director. He was appointed to our Board on 2 February
2018.

He graduated with a Bachelor of Science in Computer Information System and
Operation from Indiana University, Bloomington, USA in December 1993. In July
2017, he obtained his Masters in Finance from Taylor’s University Lakeside Subang
Jaya. He has 23 years of experience in strategic consulting, business development,
technical marketing and advisory services.

He began his career with Intel Technology Sdn Bhd as Systems Analyst in January
1994 and was responsible for the design and maintenance of various business
applications of the company, development and implementation of relational database
for clients, site maintenance and system troubleshooting.

In January 1995, he joined Dataprep Open Systems (Asia Pacific) Sdn Bhd as an
Application Software Consultant and was responsible for providing consultancy and
support services for enterprise resource planning packages for small to medium size
companies.

In June 1996, he joined Oracle Systems Malaysia Sdn Bhd as an Associate Product
Consultant and was responsible for the marketing, pre-sales and sales support of the
company’s products as well as the development of proposals and project consultancy.
In August 1998, he was promoted to Business Development Manager and was Oracle’s
business development person for Malaysia’s Multimedia Super Corridor Flagship
initiatives, focusing on Telemedicine development and Electronic Government Product
Management Office and Human Resource Information System projects.
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In November 1998, he joined Multimedia Development Corporation Sdn Bhd (now
known as Malaysian Digital Economy Corporation Sdn Bhd) as an Account Manager
and was responsible for evaluating the investment propositions of technical companies
to obtain the MSC status. In April 2000, he was promoted to Manager and was
responsible for evaluating the R&D and grant schemes applications of the technical
companies. In March 2002, he was promoted to Senior Manager and was responsible
for evaluating the R&D and grant schemes applications, managing R&D funds and the
production of creative contents. In January 2007, he was promoted to General Manager
and was involved in the development of cluster strategies, product marketing, portfolio
management and branding of MSC Malaysia. During his tenure with Multimedia
Development Corporation Sdn Bhd, he was also seconded to MOSTI from March 2004
to February 2006 as a Special Officer to MOSTI Minister. He was responsible for
developing new ICT and biotechnology policies and strategic undertakings of the
Ministry.

In September 2010, he joined the Special Innovation Unit of the Prime Minister’s
Office as an Executive Vice President. He was responsible for Malaysia’s first Census
of Intellectual Property as a baseline for the country’s innovation efforts. In October
2011, he joined Malaysian Bio-XCell Sdn Bhd as the CEO and Director and was
responsible for overseeing the overall development of the biotechnology park for
biopharmaceutical and industrial biotechnology in Nusajaya Iskandar, Malaysia. In
September 2015, he left Bio-XCell Sdn Bhd and took a short break before enrolling in
the Masters of Finance course in Taylor’s University, beginning November 2015.

While pursuing his Masters course, he joined Pinnacle Perintis Sdn Bhd as a part-time
Senior Consultant in February 2016. He acted as an external advisor and project
consultant to Johor Corporation where he assisted in formulating strategies and
developmental plans for business structures and governance as well as the creation of
new ICT-based projects.

In January 2018, he joined Kumpulan Perbadanan Johor Sdn Bhd (a wholly-owned
subsidiary of Johor Corporation) as a General Manager with the responsibility of
leading a team to develop innovative products and services for Johor Corporation.

Mohamad Rizatuddin Noor Bin Mohamed Ramli was referred to Law Seeh Key as a
candidate for Independent Director, by a mutual friend.

Law Seeh Key
The profile of Law Seeh Key is set out in Section 7.1.1 of this Prospectus.
Yong Kim Fui

The profile of Yong Kim Fui is set out in Section 7.1.1 of this Prospectus.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BANK]
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Company No. 1234029-D

INFORMATION ON OUR PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS
AND KEY SENIOR MANAGEMENT (CONT’D)

7.3 Audit, risk management, remuneration and nomination committees
7.3.1  Audit Committee

The composition of our Audit Committee is set out below:

Shireen Chia Yin Ting Independent Non-Executive
Director

Clifton Heath Fernandez Member Independent Non-Executive
Chairman

Mohamad Rizatuddin Noor Bin Member Independent Non-Executive

Mohamed Ramli Director

The main function of our Audit Committee is to assist our Board in fulling its responsibility to
oversee our Group’s accounting and financial reporting matters. The Audit Committee’s duties
and responsibilities as stated in its terms of reference include, amongst others, the following;:

(@ to review the engagement, compensation, performance, qualifications and
independence of our external auditors, its conduct of the annual statutory audit of our
financial statements, and the engagement of external auditors for all other services;

b) to review and approve our quarterly and annual financial statements for
recommendation to our Board, focusing in particular on any changes in or
implementation of major accounting policies and practice, significant and unusual
events, significant adjustments arising from the audit, going concern assumption and
compliance with accounting standards and other regulatory or legal requirements;

(c) to review any related party transactions entered into by our Group and any conflict of
interest situations that may arise within our Group;

d to consider the major findings and internal investigations and management’s response;
and
(e) to perform such other functions as may be requested by our Board.

The recommendations of our Audit Committee are subject to approval of our Board.
7.3.2  Risk Management Committee

The composition of our Risk Management Committee is set out below:

Des

)

Clifton Heath Fernandez Independent Non-Executive
Chairman

Shireen Chia Yin Ting Member Independent Non-Executive
Director

Yong Kim Fui Member Non-Independent Executive
Director

Nioo Yu Siong Member Chief Operating Officer
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7.3.3

Our Board has the overall responsibility for risk oversight and risk management within our
Group. However, as a committee of our Board, our Risk Management Committee shall lead our
strategic direction in the management of our business risks, including oversight on the
establishment and implementation of a risk management framework and reviewing the
effectiveness of the risk management framework in identifying and managing risks and internal
processes which include but not limited to ensuring the adequacy of risk management policy
and infrastructure to facilitate the implementation of action plans for risk management.

The objectives of the framework are to ensure the provision of quality products and solutions
and monitor the risk culture and processes throughout our Group to take advantage of
opportunities while managing risks that may adversely affect our reputation and achievement
of business objectives.

The duties and responsibilities as stated in the terms of reference of our Risk Management
Committee include the following:

(@ to oversee and recommend the risk management policies and procedures of our Group;
b) to review and recommend changes as needed to ensure that our Group has in place at
all times a risk management policy which addresses the strategic, operational, financial

and compliance risks;

©) to implement and maintain a sound risk management framework which identifies,
assesses, manages and monitors our Group’s business risks;

(d) to set reporting guidelines for management to report to the committee on the
effectiveness of our Group’s management of its business risks;

(e to review the risk profile of our Group including all our subsidiaries and to evaluate
the measures taken to mitigate the business risks; and

@ to review the adequacy of management response to issues identified in risk registers,
ensuring that our risks are managed within our Group’s risk appetite.

The recommendations of our Risk Management Committee are subject to approval of our
Board.

Remuneration Committee

The composition of our Remuneration Committee is set out below:

i ctorsh
Shireen Chia Yin Ting Chairperson Independent Non-Executive
Director
Clifion Heath Fernandez Member Independent Non-Executive
Chairman
Mohamad Rizatuddin Noor Bin Member Independent Non-Executive
Mohamed Ramli Director
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Our Remuneration Committee’s term of reference includes, amongst others, the following:

®

(i)

(iif)

@iv)

™

to review and recommend to our Board the remuneration packages of our Non-
Independent Executive Directors and if applicable, senior management, which should
be aligned with the business strategy and long-term objectives of our Company. Any
member of the Committee who is a Non-Independent Executive Director must not
participate in the deliberation and in any decision on his/her own remuneration;

to review annually the performance of our Directors and recommend to our Board
specific adjustments in remuneration and/or reward payments to be passed at a general
meeting;

to formulate policies, guidelines and set criteria for remuneration packages for our
Directors and to ensure that our Directors are fairly and appropriately remunerated
according to the general market sentiments or conditions;

to review and recommend to our Board the compensation payable to our Directors in
connection with any loss or termination of their office or appointment or arrangements
relating to dismissal or removal for misconduct and to ensure that such compensation
is determined in accordance with relevant contractual terms and that such
compensation is otherwise fair and not excessive for our Company; and

to ensure that all remuneration packages and benefits given to the Directors are in
compliance with the laws, rules, requirements, regulations and guidelines set by the
relevant authorities and our Board from time to time.

The determination of the remuneration package of our Non-Executive Directors is by our Board
as a whole and the Director concerned should abstain from discussing or deliberating his/her
own remuneration.

7.3.4 Nomination Committee

The composition of our Nomination Committee is set out below:

Na \ i

Mohamad Rizatuddin Noor Bin Independent Non-Executive

Mohamed Ramli Director

Clifton Heath Fernandez Member Independent Non-Executive
Chairman

Shireen Chia Yin Ting Member Independent Non-Executive
Director

Our Nomination Committee’s term of reference includes, amongst others, the following:

®

(i)

(ii)

to assess and recommend to our Board, nominees for directorships and committee
members, having regard to their competencies, expertise, experience, potential conflict
of interests, commitment, contribution and performance;

to assess and evaluate, on an annual basis, or as required, the desirability of the overall
composition of our Board and the balance amongst executive, non-executive and
independent directors;

to establish a mechanism for annual assessment on the performance and effectiveness
of our Board as a whole and the contribution of each Director to the performance of
our Company. Such annual assessment should be based on objective performance
criteria, which is in line with established key performance indicators, as approved by
our Board;
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7.3.5

@iv) to recommend and ensure that our Board receives appropriate continuous training in
order to maintain an adequate level of competency and to effectively discharge their
roles as our Directors; and

W) to oversee the appointment, management succession planning and performance
evaluation of our Board and committees.

Remuneration and Material Benefits-in-kind

The remuneration of our Directors, which includes salaries, bonuses, fees and allowances as
well as other benefits, must be recommended by our Remuneration Committee and subsequently
be approved by our Board. Our Directors’ fees must be further approved by our shareholders in
a general meeting.

There have been no amounts and benefits that have been or are intended to be paid or given to
our Promoters, Directors and/or substantial shareholders within the 2 years preceding the date
of this Prospectus.

No remuneration and material benefits-in-kind (including any contingent or deferred
compensation accrued for the year) were paid for FYE 31 December 2017 to our Directors and
chief executives as the Board members were appointed on 2 February 2018, which is after FYE
31 December 2017.

The remuneration and material benefits-in-kind (including any contingent or deferred
compensation accrued for the year) proposed to be paid for FYE 31 December 2018 to our
Directors and chief executives are as follows:

of

Law Seeh Key 84 516 - - - 600
Yong Kim Fui 84 339 - - - 423
Clifton Heath Fernandez 42 - - - - 42
Shireen Chia Yin Ting 36 - - - - 36
Mohamad Rizatuddin 36 - - - - 36
Noor Bin Mohamed Ramli

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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7.4 Key senior management and key technical personnel

7.4.1

Profiles of our key senior management

Our key senior management is responsible for the day-to-day management and
operations of our Group. As at the LPD, the members of our key senior management
team are as follows:

S

Law Seeh Key Non-Independent Executive Director /
Chief Executive Officer
Yong Kim Fui Non-Independent Executive Director /
Chief Financial Officer
Nioo Yu Siong Chief Operating Officer
Yee Wen Biau Vice President of Engineering
Mohd Affendi Bin Abdul Razak | Vice President of Project Sales
Yen Chee Khan Vice President of Product Sales
Tan Yu Win Vice President of Project Management and Support

The profiles of our key senior management are as follows:

®

(i)

(ii)

(i)

Law Seeh Key
The profile of Law Seeh Key is set out in Section 7.1.1 of this Prospectus.
Yong Kim Fui
The profile of Yong Kim Fui is set out in Section 7.1.1 of this Prospectus.
Nioo Yu Siong
The profile of Nioo Yu Siong is set out in Section 7.1.1 of this Prospectus.

Yee Wen Biau, a Malaysian, age 35, is our Vice President of Engineering. He is
responsible for our overall product and project development from planning,
development of products and solutions, testing, installation and implementation.

He graduated with a Bachelor of Science in Computing from Staffordshire University,
England in April 2005. In March 2011, he received his qualification and was admitted
as a member under EC-Council Certified Secure Programmer from EC-Council and in
November 2015, he received his certification for completing the Certified Information
System Security Professional course conducted by AKATI Consulting (M) Sdn Bhd.

He started his career with Dayhol Sdn Bhd as a System Engineer in April 2005. He was
responsible for software development, network maintenance and system support. In
February 2006, he joined Chung Ching Middle School as an IT technician and
Computer Teacher. He left in October 2006 to join Mach Telecommunications Systems
Sdn Bhd as a Software Engineer. In February 2010, he left Mach Telecommunications
Systems Sdn Bhd to join Securemetric Malaysia as a Senior Software Engineer. He
was responsible for system analysis and design, system development, hardware
integration with HSM and PKI tokens, and setup and maintenance of PKI systems. In
Januvary 2014, he was promoted to Software Development Manager and was
subsequently promoted to our Group’s Vice President of Engineering in January 2017.
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)

(vD)

(vii)

Mohd Affendi Bin Abdul Razak, a Malaysian, age 44, is our Vice President of Project
Sales. He is responsible for our Group’s overall project sales, supervising the project
sales team, identifying potential customers and maintaining contact with existing
customers.

He graduated with a Bachelor of Science in Computer Engineering from the University
of Hartford, Connecticut, USA in January 2000. He is a Microsoft Certified
Professional.

In May 2000, he joined MSCTrustgate.com Sdn Bhd as a PKI Consultant where he
was responsible in providing technical consultancies focusing in PKI technology and
cryptography solution. In November 2006, he was promoted to Head of Technical and
was responsible for managing the technical, operation and project development team.
In January 2010, he was promoted to Chief Technology Officer where his
responsibilities include conducting research, developing strategies and plans to
identify new project development. He was also tasked with ensuring effective internal
communication with the sales, operation and project development team.

In May 2015, he left MSCTrustgate.com Sdn Bhd and took up freelance jobs such as
preparing technical proposals and providing technical advices before joining
Securemetric Malaysia in August 2015 as Vice President of Project Sales.

Yen Chee Khan, a Malaysian, age 38, is our Vice President of Product Sales. He is
responsible for the strategic planning and coordination with each country’s managers
and team members for the sales and marketing of our Group’s products, leading and
managing our Group’s product sales team, and sourcing for new products.

He graduated with a Diploma in Commerce and Administration Majoring in
Accounting from New Era College, Malaysia in December 2002. In March 2003, he
joined Ye Chiu Metal Smelting Berhad as a Management Trainee in the Product
Sourcing Department where he assisted in sourcing for raw materials.

In September 2003, he left Ye Chiu Metal Smelting Berhad and joined Softkey
Malaysia as an Assistant Product Manager where he was responsible for the sales and
marketing of ICT security products and coordinating with branches for stocks and
technical specification requirement gathering. In August 2006, he was promoted to
become a Senior Product Manager responsible for leading and managing the product
sales team to market and distribute ICT security products as well as to take charge of
product sourcing. In January 2008, he joined Securemetric Malaysia to lead the
Malaysian product sales team and coordinate with each branch’s country manager to
facilitate product sales. In January 2011, he was promoted to become our Vice
President of Product Sales.

Tan Yu Win, a Malaysian, age 39, is our Vice President of Project Management and
Support. He is responsible for our Group’s project deliveries, pre-sales consultancy and
post-sales customer service.

He graduated with a Bachelor of Science (Communication and Information
Technology) from Edith Cowan University, Western Australia in October 2003.

In April 2001, he joined MSCTrustgate.com Sdn Bhd as a Software Developer
responsible for the analysis, design and development of systems. He implemented an
alternative CA system for the company using EJBCA software which allowed the
company to target new markets segments. In May 2008, he left MSCTrustgate.com Sdn
Bhd and joined SignCharge Sdn Bhd as Vice President of Technology responsible for
assisting the company to adopt mobile PKI technology as its core business offering in
Malaysia.
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In January 2011, he joined SignCharge Ltd (parent company of SignCharge Sdn Bhd)
and was based in Beijing, China for 2 years as Chief Technology Officer responsible
for the adaptation, integration and implementation of mobile PKI technology for
telecommunication companies in Hong Kong, Macau and China.

In January 2014, he left SignCharge Ltd to join Securemetric Malaysia as Vice
President of Project Management and Support. In the same year, he obtained a
certification for Project Management Professional from Project Management Institute,
USA and Project Leadership from PIKOM, Malaysia. Besides overseeing the project
management team, he also personally pitched and won 3 overseas PKI projects for our
Group.

Profiles of our key technical personnel
Our key technical personnel are responsible for the technical aspects of the products

and solutions of our Group. As at the LPD, the members of our key technical team are
as follows:

=

| Nami signati .
Law Seeh Key Non-Independent Executive Director /
Chief Executive Officer
Yee Wen Biau Vice President of Engineering
Mohd Affendi Bin Abdul Razak | Vice President of Project Sales
Tan Yu Win Vice President of Project Management and
Support

The profiles of our key technical team are as follows:
(i) Law Seeh Key

The profile of Law Seeh Key is set out in Section 7.1.1 of this Prospectus.
(i) Yee Wen Biau

The profile of Yee Wen Biau is set out in Section 7.4.1 of this Prospectus.
(iii) Mohd Affendi Bin Abdul Razak

The profile of Mohd Affendi Bin Abdul Razak is set out in Section 7.4.1 of this
Prospectus.

(iv) Tan Yu Win

The profile of Tan Yu Win is set out in Section 7.4.1 of this Prospectus.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BANK]
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The remuneration and material benefits-in-kind (including any contingent or deferred
compensation accrued for the year) paid and proposed to be paid to our key senior management
and key technical personnel for services rendered in all capacities to our Group for FYE 31
December 2017 and FYE 31 December 2018 are as follows:

0 | . L L
Nioo Yu Siong 201 -250 0-50 - 201 -250
Yee Wen Biau 151 -200 0-50 0-50 151 -200
Mohd Affendi Bin Abdul Razak 201 —250 0-50 0-50 201 -250
Yen Chee Khan 151 -200 0-50 0-50 151 -200
Tan Yu Win 201 -250 0-50 0-50 201 -250

Law Seeh Key 251300 0-50 -1 351-400

Yong Kim Fui 151-200 0-50 - 151 -200
Nioo Yu Siong 201 -250 0-50 - 201 —-250
Yee Wen Biau 101150 0-50 0-50 151-200
Mohd Affendi Bin Abdul Razak 151-200 0-50 0-50 151 -200
Yen Chee Khan 151-200 0-50 0-50 201 - 250
Tan Yu Win 151-200 0-50 0-50 201 -250

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BANK]
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7. INFORMATION ON OUR PROMOTERS, SUBSTANTIAL SHAREHOLDERS, DIRECTORS

AND KEY SENTOR MANAGEMENT (CONT’D)

7.5 Declarations from our Promoters, Directors and key senior management

As at the LPD, none of our Promoters, Directors and key senior management is or has been involved in

any of the following events (whether in or outside Malaysia):

@) in the last 10 years, a petition under any bankruptcy or insolvency laws filed (and not struck
out) against such person or any partnership in which he/she was a partner or any corporation of
which he/she was a director of key senior management;

(i) disqualified from acting as a director of any corporation, or from taking part directly or
indirectly in the management of any corporation;

(iii) in the last 10 years, charged or convicted in a criminal proceeding or is a named subject of a
pending criminal proceeding. If convicted, the date must be calculated from the date of
conviction or if sentenced to imprisonment, from the date of release from prison;

@iv) in the last 10 years, any judgment, or finding of fault, misrepresentation, dishonesty,
incompetence or malpractice on his/her part, involving a breach of any law or regulatory
requirement that relates to the capital market;

W) in the last 10 years, the subject of any civil proceeding, involving an allegation of fraud,
misrepresentation, dishonesty, incompetence or malpractice on his part that relates to the capital
market;

(vi) the subject of any order, judgment or ruling of any court, government or regulatory authority or
body temporarily enjoining him/her from engaging in any type of business practice or activity;

(vii) the subject of any current investigation or disciplinary proceeding, or in the last 10 years has
been reprimanded or issued any warning by any regulatory authority, securities or derivatives
exchange, professional body or government agency; or

(viii)  whether there is any unsatisfied judgement against him/her.

7.6 Family relationships and/or association
There are no family relationships and/or association between any of our Directors, Promoters, substantial
shareholders and key senior management.

7.7 Service agreements
There is no existing or proposed service contract between the Group and its Directors, key senior
management or key technical personnel as at the LPD.

7.8 Change in operations

As at the LPD, there is no arrangement the operation of which may at a subsequent date result in a change
in control of the Group.
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7.9 Employees
| Business development B \ 7 31 . 28
Operations 14 19
Technology 33 42
Finance and accounts 8 8
Management 7 7
Total 93 104
‘ Malaysia o 64 7
Vietnam 11
The Philippines 11
Indonesia 18
Singapore (virtual office) 0
Total 104
Note:
* Inclusive of 51 knowledge workers, representing approximately 94% of Securemetric Malaysia’s total
number of employees.
As at the LPD, our Group’s workforce has 104 employees, including 7 contractual employees.
Malaysians accounted for 55%, with 45% being foreign nationals employed by Securemetric Malaysia
and our foreign subsidiaries. All our foreign employees working in Malaysia have valid working permits.
Our Group has not been and is not in breach of any immigration laws.
None of our employees, whether permanent or contractual, belong to any trade union and none has any
labour relationship with any union. There have been no industrial disputes since we commenced our
business. We have not encountered any major turnover in our workforce.
7.10  Management succession plan

Our Board believes that the success of our Group depends on the abilities and retention of our key senior
management. Therefore, we have made efforts to train and remunerate our employees accordingly. Our
future success will also depend on our ability to attract and retain skilled personnel.

We have a management succession plan consisting of:

@) selection and recruitment;
(ii) career planning and development; and
(iii) continuous training and education.

As part of our management succession plan, we have put in place a process to groom new management
staff to gradually assume the responsibilities of senior management. Our Group’s strategy for
management continuity is driven by our top management who is responsible for identifying key
competencies and requirements of candidates. If the need arises, we will recruit qualified personnel with
knowledge and expertise of our business to enhance our operations. We believe that our employees are
valuable assets to our Group and we provide the necessary training for their future development.
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Company No. 1234029-D

8. APPROVALS AND CONDITIONS

8.1

8.1.1

Approvals and conditions

Bursa Securities

Bursa Securities had through its letter dated 4 June 2018 (“Bursa’s Letter”) approved our
admission to the Official List of the ACE Market as well as the listing of and quotation for our
entire enlarged issued share capital on the ACE Market of Bursa Securities.

The conditions imposed by Bursa Securities pursuant to its approval are as follows:

lowing information with respect to the moratorium

STats e

| compliance

To be complied
on the shareholdings of the promoter to Bursa Depository:
(a) Name of shareholders;
(b)  Number of shares; and
(c)  Date of expiry of the moratorium for each block of shares.
2. Approvals from other relevant authorities have been obtained for | Complied
implementation of the listing proposal.
3. | Make the relevant announcements pursuant to paragraphs 8.1 and 8.2 of | To be complied
Guidance Notes 15 of the Listing Requirements.
4. Furnish Bursa Securities a copy of the schedule of distribution showing | To be complied
compliance with the share spread requirements based on the entire issued
share capital of Securemetric on the first day of listing.
5. Any director of Securemetric who has not attended the Mandatory | To be complied.
Accreditation Programme must do so prior to the listing of Securemetric. | Bursa Securities has
on 28 September
2018 granted an
extension of time
until 7 December
2018 for
compliance.
6. In relation to the public offering to be undertaken by Securemetric, please | To be complied
announce at least 2 Market Days prior to the listing date, the result of the
offering including the following:
(a) Level of subscription of public balloting and placement;
(b) Basis of allotment / allocation;
(c) A table showing the distribution for placement tranche as per the
format in Appendix I of the Bursa’s Letter; and
(d) Disclosure of placees who become substantial shareholders of
Securemetric arising from the public offering, if any.
and to ensure that the overall distribution of Securemetric’s securities is
properly carried out to mitigate any disorderly trading in the secondary
market.
7. Securemetric / TA Securities to furnish Bursa Securities with a written | To be complied
confirmation of its compliance with the terms and conditions of Bursa
Securities’ approval upon the admission of Securemetric to the Official
List of the ACE Market.

159



Company No. 1234029-D

8.

APPROVALS AND CONDITIONS (CONT’D}

8.1.2

8.1.3

SC

Our IPO is an exempt transaction under Section 212(8) of the CMSA and is therefore not subject
to the approval of the SC.

The SC had, through its letter dated 4 September 2018, taken note of the resultant equity
structure of Securemetric pursuant to our Listing under the equity requirement for public listed
companies (“Equity Requirement”). Securemetric Malaysia is an MSC Malaysia Status
company and had contributed more than 50% of Securemetric Group’s profit after tax for FYEs
31 December 2014 to 2016. Accordingly, Securemetric is exempted from the Equity
Requirement.

TA Securities / Securemetric is required to update the SC if Securemetric Malaysia’s
contribution to Securemetric Group’s profit after tax falls below 50% for the latest financial
year prior to the listing. In such circumstance, Securemetric would be subjected to Equity
Requirement.

If we undertake subsequent proposals involving:

() a transfer of our listing status to the Main Market of Bursa Securities; or

(ii) any acquisition which results in a significant change in our business direction or policy,

we must submit such an application to the SC under the Equity Requirement for a reassessment.

MDEC

Securemetric Malaysia was granted MSC Malaysia Status by the Government of Malaysia as
evidenced by the MSC Malaysia Status certificate dated 8 May 2007. In order to maintain its
preferential status, Securemetric Malaysia is expected to operate according to the following
conditions imposed by MDEC:

The MSC ‘Mélaysiél Status cofﬁpany ‘ag‘rees:

{a) to complete business registration of the proposed entity as a locally | Complied
incorporated company under the Act within 1 month from the date of
the MDEC?s letter, commence operations of the proposed entity within
6 months from the date of the MDEC’s letter, and undertake such
activities specified in the MSC Malaysia Status Company’s business
plan (“Business Plan™) as approved by MDEC below (“MSC
Qualifying Activities”) within 6 months from the date of the MDEC’s
letter or by such date(s) as may be specified in the Business Plan (which
date(s) may be extended or modified with the written consent of
MDEC) and thereafter continue with such business and activities unless
otherwise approved by MDEC. The MSC Qualifying Activities are as
follows:

(i) research, development and commercialization of the following

digital security solutions:

- software licence & copyright protection security, known as
SecureDongle;

- PKI & network security known as SecureToken

- data/drive encryption solution, known as SecureLockup;

- one-time password security solution, known as SecureOTP;

- security solution for mobile commerce, known as
SecureMobile;
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8.

APPROVALS AND CONDITIONS (CONT’D)

- back end infrastructure security solution, known as
SecureBackbone.

(ii)  provision of maintenance and technical support services related
to the solutions mentioned above.

®

that any changes proposed to the above MSC Qualifying Activities as
detailed in the Business Plan must receive the prior written consent of
MDEC;

Complied

©

to locate the implementation and operation of the MSC Qualifying
Activities in a designated zone in Cybercity with minimum office space
of 3,000 sq ft, within 6 months from the date of the MDEC’s letter. The
MSC Malaysia Status Company shall obtain MDEC’s prior written
approval in the event of any changes in the location or address of the
company;

Complied

@

to ensure that at all times at least 15% of the total number of employees
(excluding support staff) of the MSC Malaysia Status Company shall
be “knowledge workers” (as defined by MDEC). “Knowledge
workers” shall be recruited, employed and/or appointed solely for the
purpose of undertaking the MSC Qualifying Activities. The
recruitment, employment and/or appointment of foreign “knowledge
workers” (if any) shall be the sole responsibility of the MSC Malaysia
Status Company and MDEC shall not be held responsible for any
liability arising from such recruitment, employment and/or
appointment;

Complied

©

to ensure that any products produced pursuant to the MSC Qualifying
Activities are original, and that no part or portion of such product is an
infringement or violation of any intellectual property or any proprietary
rights of any third party, or constitutes a misappropriation of know-how
belonging to any third party;

Complied

®

to submit to MDEC a copy of the MSC Malaysia Status Company’s
Annual Report and audited statements in parallel with submission to
the CCM;

Complied

®

to ensure that all information and/or documents furnished by the MSC
Malaysia Status Company to MDEC or any other authority or agency
do not contain any false, untrue or inaccurate statements or omit to state
any facts, the omission of which would make any statements made
therein in the light of the circumstances under which they are made,
misleading;

Complied

)

to inform and obtain the prior approval of MDEC for any proposed
change in the name of the MSC Malaysia Status Company;

Complied

®

to inform MDEC of any change in the equity structure or shareholding
structure of the MSC Malaysia Status Company, or such other changes
that may affect the direction or operation of the MSC Malaysia Status
Company. MDEC must be informed of any change before steps are
taken to effect such change; and

Complied
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8. APPROVALS AND CONDITIONS (CONT’D)

(G) to comply with all such statutory regulatory and/or licensing | Complied
requirements as may be applicable, including but not limited to the
Transfer Pricing Guidelines issued by the Inland Revenue Board of
Malaysia on 2 July 2003, and such other amendments as may be

applicable from time to time.

(k) that the MSC Malaysia Status granted to the MSC Malaysia Status | Complied
Company shall not be transferable or assignable in any way whatsoever
without the prior written consent of MDEC.

8.2 Moratorium on our Shares

In compliance with Rule 3.19 of the Listing Requirements, the following moratorium will be imposed
on the sale, transfer or assignment of Shares held by our Promoters:

(i)  the moratorium applies to the entire shareholdings of our Promoters for a period of six months
from the date of admission to the ACE Market of Bursa Securities (“6-Month Moratorium™);

(i)  upon the expiry of the 6-Month Moratorium, our Promoters” aggregate shareholdings amounting
to at least 45% of the nominal issued ordinary share capital of our Company shall remain under
moratorium, for another period of six months; and

(iii)  our Promoters may thereafter sell, transfer or assign up to a maximum of 1/3* per annum (on a
straight-line basis) of the Shares held under moratorium.

The moratorium to be imposed on our Promoters are as set out below:

126337605 | 3L87
Nioo Yu Siong 22,587,895 9.27 14,095,955 5.79
Yong Kim Fui 14,662,500 6.02 9,154,007 3.76
Li Jianjun 12,012,000 4.93 7,496,554 3.07
Total 175,600,000 72.09 109,620,000 45.00
Note:

(1) Based on our enlarged issued share capital of 243,600,000 Shares after our IPO.

Our Promoters have provided written undertakings that they will not sell, transfer or assign their
shareholdings held under moratorium during the moratorium period. The moratorium restriction, which
is fully accepted by our Promoters, are specifically endorsed on the share certificates representing the
Shares held by our Promoters which are under moratorium to ensure that our share registrar does not
register any transfer that would contravene the moratorium restriction.
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RELATED PARTY TRANSACTIONS AND CONFLICT OF INTEREST

9.1

Related party transactions

Under the Listing Requirements, a ‘related party transaction’ is a transaction entered into by a listed
corporation or its subsidiaries which involves the interest, direct or indirect, of a related party. A ‘related
party’ of a listed corporation is:

@) a director having the meaning given in Section 2(1) of the CMSA and includes any person who
is or was within the preceding 6 months of the date on which the terms of the transaction were
agreed upon, a director of the listed corporation, its subsidiary or holding company or a chief
executive of the listed corporation, its subsidiary or holding company; or

(i) a major shareholder means a person who has an interest or interests in one or more voting shares
in a corporation and the nominal amount of that share or the aggregate of the nominal amounts
of those shares is:

(a) 10% of the aggregate of the number of all the voting shares in the corporation;

(b) 5% or more of the aggregate of the number of all the voting shares in the corporation
where such person is the largest shareholder of the corporation;

and includes any person who is or was within the preceding 6 months of the date on which terms
of the transaction were agreed upon, a major shareholder of the listed corporation or any other
corporation which is its subsidiary or holding company; or

(iii) a person connected with such director or major shareholder.

Related party transactions can be deemed as recurrent if they are entered into at least once every 3 years,
in the ordinary course of business and are of a revenue nature necessary for the day-to-day operations of
our Group. After our Listing, we will be required to seek our shareholders' approval each time we enter
into any material related party transaction, in accordance with the Listing Requirements. However, if
these transactions can be deemed as recurrent related party transactions, we may seek a general mandate
from our shareholders to enter into these transactions without having to seek separate shareholders’
approval each time we wish to enter into such related party transactions during the validity period of the
mandate.

Under the Listing Requirements, related party transactions may be aggregated to determine their
materiality if the terms of such transactions were agreed upon within a 12-month period, are entered into
with the same party or with parties connected to one another or if the transactions involve the acquisition
or disposal of securities or interests in one particular corporation/asset or of various parcels of land
contiguous to each other.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Company No. 1234029-D

10. FINANCIAL INFORMATION

10.1 Reporting Accountants’ letter on the compilation of pro forma consolidated financial

information as at 30 April 2018

UHY (ar1411)

Chartered Accountants
Suite 11.05, Level 11

The Gardens South Tower
Mid Valley City

Lingkaran Syed Putra

59200 Kuala Lumpur

Phone +60 3 2279 3088
Fax  +603 22793099
Email uhykl@uhy.com.my

2 5 SEP Zu]a Web www.uhy.com.my

The Board of Directors
Securemetric Berhad

Level 5-E-06, Enterprise 4
Technology Park Malaysia
Lebuhraya Puchong-Sg. Besi
Bukit Jalil

57000 Kuala Lumpur

Dear Sirs,

SECUREMETRIC BERHAD
REPORTING ACCOUNTANTS’ LETTER ON THE COMPILATION OF PRO FORMA
CONSOLIDATED FINANCIAL INFORMATION AS AT 30 APRIL 2018

We have completed our assurance engagement to report on the compilation of the Pro Forma
Consolidated Financial Information of Securemetric Berhad (“Securemetric” or “the Company”) and
its proposed subsidiary companies (hereinafter collectively referred as “Securemetric Group”). The
Pro Forma Consolidated Financial Information consists of the Pro Forma Consolidated Statement of
Financial Position as at 30 April 2018 together with the accompanying notes thereon (as set out in the
Notes to the Pro Forma Consolidated Financial Information which we have stamped for the purpose
of identification) prepared by the Directors of the Company (“Directors”).

The applicable criteria on the basis of which the Directors have compiled the Pro Forma Consolidated
Financial Information are as disclosed in Notes to the Pro Forma Consolidated Financial Information
and in accordance with the requirements of the Prospectus Guidelines issued by the Securities
Commission Malaysia (“Prospectus Guidelines”)(“Applicable Criteria™).

The Pro Forma Consolidated Financial Information of the Securemetric Group have been compiled by
the Directors, for illustrative purposes only, for the inclusion in the Prospectus in connection with the
Initial Public Offering (“TPO”) and the listing of and quotation for the entire enlarged issued share
capital of Securemetric on the ACE Market of Bursa Malaysia Securities Berhad (“Listing™).
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Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)

UHY

SECUREMETRIC BERHAD
REPORTING ACCOUNTANTS’ LETTER ON THE COMPILATION OF PRO FORMA
CONSOLIDATED FINANCIAL INFORMATION AS AT 30 APRIL 2018 (CONT’D)

Directors’ Responsibility for the Pro Forma Consolidated Financial Information

The Directors are responsible for compiling the Pro Forma Consolidated Financial Information based
on the Applicable Criteria.

Reporting Accountants’ Independence and Other Ethical Requirements

We are independent of the Securemetric Group and of the Company in accordance with the By-Laws
(on Professional Ethics, Conduct and Practice) of the Malaysian Institute of Accountants (“By-Laws™)
and the International Ethics Standards Board for Accountants’ Code of Ethics for Professional
Accountants (“IESBA Code™), and we have fulfilled our other ethical responsibilities in accordance
with the By-Laws and IESBA Code.

Reporting Accountants’ Responsibilities

Our responsibility is to express an opinion, as required by the Prospectus Guidelines about whether
the Pro Forma Consolidated Financial Information has been compiled, in all material aspects, by the
Directors based on the Applicable Criteria.

We conducted our engagement in accordance with International Standards on Assurance Engagement
(ISAE) 3420, Assurance Engagements to Report on the Compilation of Pro Forma Financial
Information Included in a Prospectus, issued by the International Auditing and Assurance Standards
Board. This standard requires that we plan and perform procedures to obtain reasonable assurance
about whether the Directors have compiled, in all material aspects, the Pro Forma Consolidated
Financial Information based on the Applicable Criteria.

For the purpose of this engagement, we are not responsible for updating or reissuing any reports or
opinion on any historical financial information used in compiling the Pro Forma Consolidated
Financial Information , nor have we, in the course of this engagement, perform an audit or review of
the financial information used in compiling the Pro Forma Consolidated Financial Information.

The purpose of the Pro Forma Consolidated Financial Information included in the Prospectus is solely
to illustrate the impact of a significant event or transaction on unadjusted financial information of the
entity as if the event had occured or the transaction had been undertaken at an earlier date selected for
the purpose of illustration. Accordingly, we do not provide any assurance that the actual outcome of
the event or transaction would have been as presented.

Page 2 of 30
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Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)

UHY

SECUREMETRIC BERHAD
REPORTING ACCOUNTANTS’ LETTER ON THE COMPILATION OF PRO FORMA
CONSOLIDATED FINANCIAL INFORMATION AS AT 30 APRIL 2018 (CONT’D)

Reporting Accountants’ Responsibilities (Cont’d)

A reasonable assurance engagement to report on whether the Pro Forma Consolidated Financial
Information has been compiled, in all material respects, based on the Applicable Criteria involves
performing procedures to assess whether the Applicable Criteria used by the Directors in the
compilation of the Pro Forma Consolidated Financial Information of the Securemetric Group in
reasonable basis for presenting the significant effects directly attributable to the event or transaction,
and to obtain sufficient appropriate evidence about whether:

@a) the related pro forma adjustments give appropriate effect to those criteria; and

(b) the Pro Forma Consolidated Financial Information reflect the proper application of those
adjustments to the unadjusted financial information.

The procedures selected depend on our judgement, having regard to our understanding of the nature
of the Company, the event or transaction in respect of which the Pro Forma Financial Information has
been compiled, and other relevant engagement circumstances.

The engagement also involves evaluating the overall presentation of the Pro Forma Consolidated
Financial Information.

We believe that the evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.

Opinion
In our opinion:

(a) the Pro Forma Consolidated Financial Information of Securemetric Group as set out in the
accompanying notes, which is provided for illustrative purposes only, has been prepared based
on the audited combined financial statements of Securemetric Group as at 30 April 2018 in
accordance with Malaysian Financial Reporting Standards and International Financial
Reporting Standards and is presented on a basis consistent with both the format and accounting
policies adopted by the Securemetric Group and after taking into account adjustments
appropriate for the purposes of the Pro Forma Consolidated Financial Information as set out in
the accompanying notes; and

(b) each material adjustments made to the information used in the preparation of the Pro Forma
Consolidated Financial Information of the Securemetric Group is appropriate for the purposes
of preparing the Pro Forma Consolidated Financial Information.
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Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)

UHY

SECUREMETRIC BERHAD
REPORTING ACCOUNTANTS’ LETTER ON THE COMPILATION OF PRO FORMA
CONSOLIDATED FINANCIAL INFORMATION AS AT 30 APRIL 2018 (CONT’D)

Other Matters

This letter has been prepared for inclusion in the Prospectus of Securemetric in connection with the
Listing. As such, this letter should not be used, circulated, quoted or otherwise referred to in any
document or used for any purpose without our prior written consent. Neither the firm nor any member
or employee of the firm undertakes responsibility arising in any way whatsoever to any party in
respect of this report contrary to the aforesaid purpose.

Yours faithfully,

Wkt

UHY
Firm Number: AF 1411
Chartered Accountants

NG WEE TEIK
Approved Number: 1817/12/2018 (J)
Chartered Accountant

KUALA LUMPUR
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Company No. 1234029-D

10.

FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018

2.1

22

23

Introduction

The Pro Forma Consolidated Financial Information of Securemetric Berhad (“Securemetric or
“the Company™) and its proposed subsidiary companies (“hereinafter collectively referred to as
the “Securemetric Group”) has been compiled by the Directors of the Company, for illustrative
purposes only, for inclusion in the prospectus of Securemetric in connection with the Initial
Public Offering (“IPO”) and the listing of and quotation for its entire enlarged issued share
capital on the ACE Market of Bursa Malaysia Securities Berhad (“Bursa Securities™)
(“Listing”).

Basis of Preparation

The Pro Forma Consolidated Financial Information of Securemetric Group as at 30 April 2018
has been compiled based on the audited combined financial statements of Securemetric Group
as at 30 April 2018 and is presented on a basis consistent with both the format and accounting
policies adopted by Securemetric Group, in accordance with Malaysian Financial Reporting
Standards, International Financial Reporting Standards and the requirements of the Prospectus
Guidelines issued by the Securities Commission Malaysia.

The Pro Forma Consolidated Financial Information of Securemetric Group, of which the
Directors of Securemetric are solely responsible, have been prepared to illustrate that the Pro
Forma Consolidated Statement of Financial Position of Securemetric Group as at 30 April 2018
have been adjusted for based on the assumption that the Restructuring and the Public Issue have
occurred on 30 April 2018 as disclosed in Notes 3 and 4 to the Pro Forma Consolidated
Financial Information and the utilisation of proceeds from the IPO.

The audited combined financial statements of Securemetric Group for the financial period

ended 30 April 2018 were reported without any modifications and were not subject to any audit
qualifications.

CHARTERED

ACCOUNTANTS
AR 141)
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Company No. 1234029-D

10.

FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018 (CONT’D)

24

2.5

Basis of Preparation (Cont’d)

The Securemetric Group is regarded as a continuing entity resulting from the restructuring
exercise as this business combination involves entities or business which are ultimately
controlled by the same parties before and after the business combination. The Pro Forma
Consolidated Financial Information of the Securemetric Group has applied the merger method
of accounting to account for the Acquisitions [as disclosed in Note 3(a) to 3(f)] of subsidiary
companies on a restrospective basis and restated its comparative as if the consolidation had
taken place before the start of the earliest period presented in the financial statements.

Under the merger method,

(i)  If the cost of merger is lower than the nominal value of the share capital of the proposed
subsidiary companies, a credit balance will arise and be treated as merger reserve under
the Pro Forma Consolidated Statement of Financial Position.

(i)  If the cost of merger is exceeded the nominal value of the share capital of the proposed
subsidiary companies, a debit balance will arise and be treated as merger deficit under
the Pro Forma Consolidated Statement of Financial Position.

Inter-company transactions, balances and unrealised gain or losses on transactions between
Group companies are eliminated.

In preparing the Pro Forma Consolidated Financial Information, the financial information of the
following proposed subsidiary companies was translated into Ringgit Malaysia (“RM”) and has
been rounded to nearest RM except when otherwise stated:

Subsidiary company Functional currency

PT Securemetric Technology

(“Securemetric Indonesia™) Indonesian Rupiah (IDR)
PT Softkey Inonesia

(“Softkey Indonesia™) Indonesian Rupiah (IDR)
Securemetric Technology Co., Ltd

(“Securemetric Vietnam”) Vietnamese Dong (VND)
Securemetric Technology, Inc.

(“Securemetric Philippines™) Philippine Peso (PHP)
Securemetric Technology Pte Ltd

(“Securemetric Singapore™) Singapore Dollar (SGD)

GFICAT,

’S‘CA 04,
LY c.

CHARTERED \
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Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018 (CONT’D)

2, Basis of Preparation (Cont’d)

2.5 In preparing the Pro Forma Consolidated Financial Information, the financial information of the
following proposed subsidiary companies was translated into Ringgit Malaysia (“RM”) and has
been rounded to nearest RM except when otherwise stated: (Cont’d)

All assets and liabilities of foreign operations that have a functional currency other than RM are
translated at the exchange rates ruling at the reporting date. Income and expenses items are
translated at an average exchange rate during a financial year/period. All exchange differences
arising from the translation of the financial statements of foreign operations are accounted for
under foreign currency translation reserve.

The exchange rates used for the purpose of this report are extracted from Bank Negara
Malaysia as follows:

Closing rate At 30 April 2018
IDR IDR1.00 : RM0.00028
VND VND1.00 : RMO0.00017
PHP PHP1.00 : RMO0.07600
SGD SGD1.00 : RM2.96000

2.6 The Pro Forma Consolidated Financial Information of the Securemetric Group has been
prepared for illustrative purposes only and, such information may not, because of its nature,
give a true picture of the actual financial position and the results of the Securemetric Group and
does not purport to predict the future financial position and results of the Securemetric Group.

[The rest of this page has been intentionally left blank]

-
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Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018 (CONT’D)

3.  Restructuring

In preparation of the Listing, Securemetric has undertaken restructuring in relation to the
proposed companies under the Securemetric Group as set out below:

(a)  Acquisition of Securemetric Technology Sdn. Bhd. (“Securemetric Malaysia™)

Securemetric had on 2 February 2018 entered into a conditional Share Sale and Purchase
Agreement (“SSPA”) (as supplemented by the supplemental agreement dated 19 July
2018) to acquire the entire 100% equity interest in Securemetric Malaysia comprising
1,000,000 ordinary shares for a purchase consideration of RM9,916,998, satisfied
through the issuance of 123,962,475 new Securemetric Shares at RM0.08 each to the
vendors of Securemetric Malaysia, as follows:

it

Law Sech Key | "~ 890,000 89.00 110,326,603 |
Nioo Yu Siong 110,000 11.00 13,635,872
Total 1,000,000 | 100.00 123,962,475

The purchase consideration was based on Securemetric Malaysia’s audited net assets
(“NA”) as at 31 December 2016 of RM9,917,500 and is at a discount of RM502 or
0.01% to the audited NA.

The acquisition of Securemetric Malaysia was completed on 31 July 2018. Thereafter,
Securemetric Malaysia became the wholly-owned subsidiary company of Securemetric.

(b)  Acquisition of Securemetric Technology Co., Ltd (“Securemetric Vietnam™)

Securemetric had on 2 February 2018 entered into separate conditional Sale and Purchase
Agreement (“SPA”) (as supplemented by the supplemental agreements all dated 19 July
2018) with each of the Vendors of Securemetric Vietnam to acquire Securemetric
Vietnam’s entire USD100,000 contributed charter capital, satisfied through a total cash
consideration of USD165,192 (equivalent to RM644,000 at the exchange rate of
USD1.00: RM3.89850 as mutually agreed in the agreements).

The purchase consideration was based on Securemetric Vietnam’s audited NA as at 31
December 2016 of RM644,549 and is at a discount of RM549 or 0.09% to the audited
NA. The conditional sale and purchase agreements are governed by the laws of Vietnam.
The acquisition of Securemetric Vietnam was completed on 4 September 2018.
Thereafter, Securemetric Vietnam became the wholly-owned subsidiary company of
Securemetric.

UHY
CHARTERED

ACCOUNTANTS
AE 1411y

Page 8 of 30

177



Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018 (CONT’D)

3. Restructuring (Cont’d)

In preparation of the Listing, Securemetric has undertaken restructuring in relation to the
proposed companies under the Securemetric Group as set out below: (Cont’d)

(b)  Acquisition of Securemetric Technology Co., Ltd (“Securemetric Vietnam™) (Cont’d)

The Vendors of Securemetric Vietnam had advanced cash of USD165,192 (equivalent in
amount to the purchase consideration) to Securemetric. The advances had been
capitalised with the issuance of 8,050,000 new Securemetric Shares at RM0.08 each to
the Vendors of Securemetric Vietnam.

The Acquisition of Securemetric Vietnam was satisfied in cash because under
Vietnamese law, any form of consideration other than cash would require an independent
valuation to be undertaken on the consideration (namely, the new Securemetric Shares to
be issued). The valuation may be time consuming, involve additional cost and
furthermore be subject to challenge by the relevant Vietnamese licensing authority. Such
an arrangement is not in breach of any laws in Vietnam and Malaysia.

The Vendors of Securemetric Vietnam have received new Securemetric Shares from the
capitalisation of their advances as follows:

Law Sech Key 80,044 | 3,944,500

49.00
Li Jianjun 79,292 48.00 3,864,000
Nioo Yu Siong 4,956 3.00 241,500
Total 165192 | 100.00 3,050,000

(c)  Acquisition of Securemetric Technology, Inc. (“Securemetric Philippines™)

Securemetric had on 2 February 2018 entered into a conditional SSPA (as supplemented
by the supplemental agreement dated 19 July 2018) to acquire 99.997% equity interest in
Securemetric Philippines comprising 99,997 shares for a purchase consideration of
RM681,000, satisfied through the issuance of 8,512,500 new Securemetric Shares at
RMO0.08 each to the vendors of Securemetric Philippines, as follows:

178

Nioo Yﬁ Siong 87,911 87.911 7,483,648
Law Seeh Key 12,086 12.086 1,028,852
Total 99,997 99.997 8,512,500
AT,
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Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018 (CONT’D)

3. Restructuring (Cont’d)

In preparation of the Listing, Securemetric has undertaken restructuring in relation to the
proposed companies under the Securemetric Group as set out below: (Cont’d)

(c)  Acquisition of Securemetric Technology, Inc. (“Securemetric Philippines”) (Cont’d)

The purchase consideration was based on Securemetric Philippines’ adjusted NA as at 31
December 2016 of RM681,238 (comprising audited NA of RM266,395 adjusted for the
increase in issued share capital of RM414,843) and is at a discount of RM238 or 0.03%
to the adjusted NA.

The acquisition of Securemetric Philippines was completed on 4 September 2018.
Thereafter, Securemetric Philippines became 99.997% owned subsidiary company of
Securemetric.

(d)  Acquisition of PT Securemetric Technology (“Securemetric Indonesia™)

Securemetric had on 2 February 2018 entered into a conditional SSPA (as supplemented
by the supplemental agreement dated 19 July 2018) to acquire the entire 100% equity
interest in Securemetric Indonesia comprising 100,000 shares for a purchase
consideration of RM1,358,000, satisfied through the issuance of 16,975,000 new
Securemetric Shares at RM0.08 each to the vendors of Securemetric Indonesia, as

follows:

e ‘ 1
Law Seeh Key 47,000 47.00 7,978,250
Nioo Yu Siong - 5,000 5.00 848,750
Li Jianjun 48,000 48.00 8,148,000
Total 100,000 100.00 16,975,000

The purchase consideration was based on Securemetric Indonesia’s audited NA as at 31
December 2016 of RM1,358,878 and is at a discount of RM878 or 0.06% to the audited
NA.

The acquisition of Securemetric Indonesia was completed on 4 September 2018.
Thereafter, Securemetric Indonesia became the wholly-owned subsidiary company of
Securemetric.

UHy
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Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018 (CONT’D)

3. Restructuring (Cont’d)

In preparation of the Listing, Securemetric has undertaken restructuring in relation to the
proposed companies under the Securemetric Group as set out below: (Cont’d)

(¢)  Acquisition of Securemetric Technology Pte Ltd (“Securemetric Singapore™)

Securemetric had on 2 February 2018 entered into a conditional SSPA agreement (as
supplemented by the supplemental agreement dated 19 July 2018) to acquire entire 100%
equity interest in Securemetric Singapore comprising 50,000 shares for a purchase
consideration of RM275,000, satisfied through the issuance of 3,437,500 new
Securemetric Shares at RM0.08 each to the vendors of Securemetric Singapore, as
follows:

Law SeechKey | 44,500 89.00 3,059,375

Nioo Yu Siong 5,500 11.00 378,125
Total 50,000 100.00 3,437,500

The purchase consideration was based on Securemetric Singapore’s audited NA as at 31
December 2016 of RM275,401 and is at a discount of RM401 or 0.15% to the adjusted
NA.

The acquisition of Securemetric Singapore was completed on 4 September 2018.

Thereafter, Securemetric Singapore became the wholly-owned subsidiary company of
Securemetric.

CHARTERED

ACCOUNTANTS
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Company No. 1234029-D

10.

FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018 (CONT’D)

Restructuring (Cont’d)

In preparation of the Listing, Securemetric has undertaken restructuring in relation to the
proposed companies under the Securemetric Group as set out below: (Cont’d)

(f)  Acquisition of PT Softkey Indonesia (“Softkey Indonesia™)

Securemetric had on 2 February 2018 entered into a conditional SSPA (as supplemented
by the supplemental agreement dated 19 July 2018) to acquire 80% equity interest in
Softkey Indonesia comprising 80,000 shares for a purchase consideration of
RM1,173,000, satisfied through the issuance of 14,662,500 new Securemetric Shares at
RMO0.08 each to the vendor of Softkey Indonesia, as follows:

Yong Kim Fui

The purchase consideration was based on Softkey Indonesia’s audited NA as at 31
December 2016 of RM 1,467,478 and is at a discount of RM982 or 0.08% to the audited
NA.

The acquisition of Softkey Indonesia was completed on 4 September 2018. Thereafter,
Softkey Indonesia became 80% owned subsidiary company of Securemetric.

[3(a) to 3(f) are collectively referred as “Acquisitions” or “Restructuring’]

The new Securemetric Shares to be issued pursuant to the Acquisitions will rank pari passu in
all respects with the existing Securemetric Shares except that the new Securemetric Shares will
not be entitled to any dividends, rights, allotments or other distributions declared, made or paid,
the entitlement date of which is prior to the date or allotment of the said new Securemetric
Shares.

Public Issue

The Company is issuing 68,000,000 IPO Shares at an issue price of RM0.25 each, representing
approximately 27.9% of the enlarged total number of issued Shares of the Company, to be
allocated and allotted in the following manner:

(a) Malaysian Public via Balloting
17,000,000 IPO Shares, representing 7.0% of the enlarged total number of issued Shares

of the Company will be made available for application by the Malaysian Public through a
balloting process, of which at least 50% is to be set aside for Bumiputra investors.

Page 12 of 30
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Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD

NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018 (CONT’D)

4.  Public Issue (Cont’d)

The Company is offering 68,000,000 IPO Shares at an issue price of RM0.25 each, representing
approximately 27.9% of the enlarged total number of issued Shares of the Company, to be

allocated and allotted in the following manner: (Cont’d)

(b) Private placement to selected investors

48,000,000 IPO Shares, representing approximately 19.7% of the total number of issued
Shares of the Company are reserved for private placement to selected investors.

(c) Eligible employees of Securemetric Group

3,000,000 IPO Shares (being Pink Form Allocations), representing approximately 1.2%
of the enlarged total number of issued Shares of the Company are reserved for

application by Securemetric Group’s eligible employees.

5. Utilisation of Proceeds from IPQ

The gross proceeds arising from the Public Issue will be utilised by Securemetric in the

following manner:

Estimated time frame
for use of proceeds

upon Listing
Business expansion Within 24 months
Development of new digital security Within 24 months

solutions
Repayment of borrowings Within 24 months
Working capital Within 24 months
Listing expenses Within 1 month
Total gross proceeds
6.  Listing

RM %
1,700,000 10.0
5,700,000 335
1,942,000 11.4
5,158,000 304
2,500,000 14.7
17,000,000 100.0

Upon completion of the Acquisitions and Public Issue, Securemetric will seek the listing of and
quotation for its entire 243,600,000 Securemetric Shares on the ACE Market of Bursa

Securities.
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Company No. 1234029-D

10.

FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018 (CONT’D)

7.

7.1

Pro Forma Consolidated Financial Information as at 30 April 2018 (Cont’d)

Pro Forma Adjustments to the Pro Forma Consolidated Financial Information

Pro Forma Il

Pro Forma I incorporates the effects of the Acquisitions by Securemetric as disclosed in Note
3(a) to 3(f) to the Pro Forma Consolidated Financial Information.

Pro Forma IT

Pro Forma II incorporates the effects of Pro Forma I and after the Public Issue as disclosed in
Note 4 to the Pro Forma Consolidated Financial Information.

Pro Forma III

Pro Forma III incorporates the effects of Pro Forma II and after utilisation of proceeds from
IPO as disclosed in Note 5 to the Pro Forma Consolidated Financial Information.

The gross proceeds arising from the Public Issue will be utilised by the Securemetric Group in
the following manner:

Estimated time
frame for use of
proceeds upon

Listing RM %
Business expansion Within 24 months 1,700,000 10.0
Development of new digital security Within 24 months 5,700,000 335
solutions
Repayment of borrowings Within 24 months 1,942,000 11.4
Working capital Within 24 months 5,158,000 304
Listing expenses Within 1 month 2,500,000 14.7
Total gross proceeds 17,000,000 100.0
(a) Business expansion

Securemetric Group is allocating RM1.70 million of the proceeds towards its
business expansion.

(i)  Establishment of additional regional offices and office expansion

Securemetric Group is allocating RM0.70 million towards the costs of office
expansion in Malaysia and the Philippines, in order to strengthen its invested
resources in these countries. These costs include rental expenses, rental
deposits, renovation works as well as purchase of equipment, furniture and
fittings. Securemetric Group has set aside RM0.30 million for Malaysia and
RMO0.40 million for the Philippines. Additional funding for such expansion, if
required, will be met through internally-generated funds and/or external
borrowings.
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Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION
AS AT 30 APRIL 2018 (CONT’D)

Pro Forma Consolidated Financial Information as at 30 April 2018 (Cont’d)
7.1 Pro Forma Adjustments to the Pro Forma Consolidated Financial Information (Cont’d)
Pro Forma III (Cont’d)

The gross proceeds arising from the Public Issue will be utilised by the Securemetric Group in
the following manner: (Cont’d)

(a) Business expansion (Cont’d)
(ii) Marketing and promotional activities

Securemetric Group is allocating RM1.00 million for marketing and
promotional activities, both within Malaysia and outside Malaysia. In order to
gain a bigger market share, Securemetric Group is adopting a proactive
marketing strategy through participation in industry events such as seminars,
forums, conferences and exhibitions, which are held in countries such as
Malaysia, Singapore, Indonesia, Vietnam, the Philippines, Thailand and
Myanmar. These events are organised periodically and Securemetric Group
intends to participate in some of the events in the future. Securemetric Group’s
participation in each costs an average of approximately RM75,000 in the form
of event fees, booth customisation, printing costs, gifts and staff travel-related
costs. These seminars, forums, conferences and exhibitions provide avenues for
Securemetric Group to gain access to latest developments and know-hows
within the IT security industry, to showcase and promote their solutions and
products as well as to network with other industry participants. Securemetric
Group had previously participated in a number of such events, including
BankTech Asia conference, the Philippine Software Industry Conference, RSA
conference, Cyber Security Malaysia Awards, Conference & Exhibition (CSM-
ACE) and Asian Banker Summit.

(b) Development of new digital security solutions

Securemetric Group is allocating RMS5.70 million for the following:

Q) nvestment in equipment

(i) R&D engineer team expansion costs

(iii) Costs relating to development and registration of new
patents 500

Total 5,700
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Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018 (CONT’D)

Pro Forma Consolidated Financial Information as at 30 April 2018 (Cont’d)
7.1 Pro Forma Adjustments to the Pro Forma Consolidated Financial Information (Cont’d)
Pro Forma III (Cont’d)

The gross proceeds arising from the Public Issue will be utilised by the Securemetric Group in
the following manner: (Cont’d)

)] Development of new digital security solutions (Cont’d)

@) Investment in R&D equipment of up to RM2.80 million will comprise the
following:

PKI IN A BOX for 10T 630
Internet of Things devices (e.g., smart locks, wearables
(health tracking bands), automatic car tracking adapters,
smart censors, smart meters, smart close circuit television
(CCTV), smart thermostats) with its software development
kits and PKI appliances.

CENTAGATE® _BOX for Financial Technology 1,460
(“FinTech”) and CENTAGATE® on Cloud

Devices and tools related to FinTech such as servers,
hardware security modules, mobile devices (e.g., hand
phones and tablets), point of sale devices and
CENTAGATE® BOX.

Digital Signing-as-a-Service 710
Digital signing development servers and devices
specifically catering for our digital signing solutions.

Total 2,800

Securemetric Group’s continued focus on R&D for the ongoing development
of new digital security solutions will provide Securemetric Group with the
platform for long term sustainable growth.
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Company No. 1234029-D

10. FINANCIAL INFORMATION (CONT’D)
SECUREMETRIC BERHAD
NOTES TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

AS AT 30 APRIL 2018 (CONT’D)

Pro Forma Consolidated Financial Information as at 30 April 2018 (Cont’d)

7.1

Pro Forma Adjustments to the Pro Forma Consolidated Financial Information (Cont’d)

Pro Forma III (Cont’d)

The gross proceeds arising from the Public Issue will be utilised by the Securemetric Group in
the following manner: (Cont’d)

(b) Development of new digital security solutions (Cont’d)

(i)

(iii)

Securemetric Group target to increase their R&D team in Malaysia by 10
employees comprising experienced mobile security and IOT engineers
depending on its assessment of needs, and it intend to use up to RM2.40
million towards the new employees’ salaries (including contributions to
Employees’ Provident Fund and Social Security Organisation) as well as
training courses.

Securemetric Group is allocating RM500,000 towards costs relating to
development and registration of new patents for digital security solutions.
Securemetric Group target to develop a minimum of 5 new patents every year
and submit them for registration. On average, each patent will require
RM350,000 towards development and registration.

The R&D team is constantly designing new and/or enhanced solutions to
further improve the digital security solutions already existing in the market.
In order to protect the rights to the new and/ or enhanced digital solutions,
Securemetric Group will engage patents agents to assist it in patenting the
said solutions with the Intellectual Property Corporation of Malaysia (MyIPO)
and this process will take approximately 20 months. All new patents will be
registered under the name of Securemetric Malaysia. After patenting the
solutions locally, Securemetric Group will register their patents in the
countries of its operations. The international patent application normally
takes approximately 18 months to process. The patented solutions will be
exclusive to Securemetirc Group and therefore prevent other industry players
from duplicating its proprietary solutions.

Any surplus or shortfall of the actual amounts used for the development of new digital
security solutions will be re-allocated firstly amongst the different categories therein.
Any further balance will be re-allocated against the amount allocated for working

capital.

‘\ﬂHCH/o,’/
P
ChuiTERgg \ %
1
ACCOUNTANTS | &2
Ay S

Page 22 of 30
191



Company No. 1234029-D

10.

FINANCIAL INFORMATION (CONT’D)

SECUREMETRIC BERHAD
NOTES
AS AT 30 APRIL 2018 (CONT’D)

TO THE PRO FORMA CONSOLIDATED FINANCIAL INFORMATION

Pro Forma Consolidated Financial Information as at 30 April 2018 (Cont’d)

7.1

Pro Forma Adjustments to the Pro Forma Consolidated Financial Information (Cont’d)

Pro Forma III (Cont’d)

The gross proceeds arising from the Public Issue will be utilised by the Securemetric Group in
the following manner: (Cont’d)

©)

Repayment of borrowings

Securemetric Group is allocating RM1.94 million to repay term loans being used for
its working c