
(Incorporated in Malaysia)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 51st Annual General Meeting of the Company will be held at Selangor 1 Ballroom, Dorsett Grand 
Subang, Jalan SS 12/1, 47500 Subang Jaya, Selangor Darul Ehsan, Malaysia on Thursday, 19 October 2017 at 12 noon to transact the 
following businesses: 

AGENDA

AS ORDINARY BUSINESS

1. To receive the Audited Financial Statements for the financial year ended 31 May 2017 together with the 
Reports of the Directors and the Auditors thereon.

2. To re-elect the following Directors, who retire pursuant to Article 103 of the Constitution of the Company: 
 (a) Abdul Latif Bin Mahamud

 (b) Safrizal Bin Mohd Said

3. To approve the payment of Directors’ fees of RM325,000 for the financial year ended 31 May 2017.

4. To approve the payment of Directors’ benefits (excluding Directors’ fees) of up to RM90,000 from 1 
February 2017 until the next Annual General Meeting of the Company. 

5. To re-appoint Messrs BDO as Auditors of the Company and to authorise the Board of Directors to fix 
their remuneration. 

AS SPECIAL BUSINESS

To consider and, if thought fit, to pass the following Ordinary Resolutions with or without modifications:

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

 “THAT subject always to the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad, 
approval be and is hereby given to the Company and/or its subsidiaries to enter into the recurrent related 
party transactions of a revenue or trading nature with the related parties as specified in Section 2.4 of the 
Circular to Shareholders dated 26 September 2017, provided that such transactions are necessary for day-
to-day operations and carried out in the ordinary course of business and at arms-length basis on normal 
commercial terms which are not more favourable to the related parties than those generally available to the 
public and are not detrimental to the interest of the minority shareholders of the Company.

 AND THAT the authority conferred by such mandate shall continue to be in force until:

 (i) the conclusion of the next Annual General Meeting of the Company, at which time it will lapse, 
unless by a resolution passed at the meeting, the authority is renewed; 

 (ii) the expiration of the period within which the next Annual General Meeting is required to be held 
pursuant to Section 340(2) of the Companies Act, 2016 (but must not extend to such extension as 
may be allowed pursuant to Section 340(4) of the Companies Act, 2016); or 

 (iii) revoked or varied by a resolution passed by the shareholders in general meeting, 
 whichever is the earlier.

 AND THAT the Directors of the Company be and are hereby empowered and authorised to complete and 
do all such acts and things as they may consider expedient or necessary or in the best interest of the 
Company to give effect to the Proposed RRPT Mandate.”   

7. AUTHORITY TO ISSUE AND ALLOT SHARES

 “THAT subject always to the Companies Act, 2016 (“Act”), the Constitution of the Company and 
the approvals of the relevant governmental/ regulatory authorities, the Directors be and are hereby 
empowered pursuant to Section 75 of the Act to issue and allot shares in the Company from time to time 
and upon such terms and conditions, to such persons and for such purposes as the Directors may deem 
fit PROVIDED THAT the aggregate number of shares issued pursuant to this resolution does not exceed 
ten per centum (10%) of the total number of issued shares of the Company and that such authority shall 
continue in force until the conclusion of the next Annual General Meeting of the Company pursuant to 
Section 76 of the Act, AND THAT the Directors are further authorised to do all such things and upon such 
terms and conditions as the Directors may deem fit and expedient in the best interest of the Company 
to give effect to the issuance of new shares under this resolution including making such applications to 
Bursa Malaysia Securities Berhad for the listing of and quotation for the additional shares so issued on 
Bursa Malaysia Securities Berhad pursuant to this resolution.”

8. CONTINUING IN OFFICE AS INDEPENDENT NON-EXECUTIVE DIRECTORS 

 (i) “THAT subject to the passing of Ordinary Resolution 2, authority be and is hereby given to Safrizal 
Bin Mohd Said, who has served as an Independent Non-Executive Director of the Company for 
a cumulative term of more than 9 years, to continue to serve as an Independent Non-Executive 
Director of the Company.”  

 (ii) “THAT authority be and is hereby given to Lim Hock Chye, who has served as an Independent Non-
Executive Director of the Company for a cumulative term of more than 9 years, to continue to serve 
as an Independent Non-Executive Director of the Company.”  

9. OTHER ORDINARY BUSINESS

 To transact any other business which due notice shall have been given in accordance with the 
Constitution of the Company and the Companies Act, 2016. 

 
By order of the Board,

SOO SHIOW FANG (MAICSA 7044946)
STEPHEN GEH SIM WHYE (MICPA 1810)
Secretaries

Petaling Jaya
26 September 2017
 
NOTES:
a. A member entitled to attend and vote at the Meeting may appoint up to two (2) proxies to attend, speak and vote for him. A proxy may but need not be 

a member of the Company. There shall be no restriction as to the qualification of the proxy.
b. Where a member of the Company is an authorised nominee, it may appoint not more than two (2) proxies in respect of each securities account it holds 

with ordinary shares of the Company standing to the credit of the said securities account.
c. Where a member is an exempt authorised nominee as defined under the Securities Industry (Central Depositories) Act, 1991 which holds ordinary shares 

in the Company for multiple beneficial owners in one securities account (“omnibus account”), there is no limit to the number of proxies which the exempt 
authorised nominee may appoint in respect of each omnibus account it holds.

d. Where a member appoints more than one (1) proxy, the appointment shall be invalid unless he specifies the proportion of his holding to be represented 
by each proxy.

e. If the appointor is a corporation, the instrument appointing a proxy must be executed under its common seal or under the hand of its attorney.
f. In respect of deposited securities, only members whose names appear in the Record of Depositors on 11 October 2017 (General Meeting Records of 

Depositories) shall be eligible to attend, speak and vote or appoint proxy to attend, speak and vote on his behalf at the Meeting.
g. The instrument appointing a proxy shall be deposited at the Registered Office of the Company at Unit C508 Block C, Kelana Square, Jalan SS7/26, 

Kelana Jaya, 47301 Petaling Jaya, Selangor Darul Ehsan, Malaysia not less than forty-eight (48) hours before the time for holding the Meeting.

EXPLANATORY NOTES:
1. Item 1 of the Agenda – Audited Financial Statements for the financial year ended 31 May 2017
 This Agenda item is meant for discussion only as the provision of Section 340(1)(a) of the Companies Act, 2016 does not require a formal approval of the 

shareholders for the Audited Financial Statements. Hence, this Agenda item is not put forward for voting.
2. Ordinary Resolution 3 – Directors’ fees 
 The Directors’ fees for the Non-Executive Directors (“NED”) had not been increased for the financial year ended (“FYE”) 2017 as compared with the 

Directors’ fees for the FYE2016, following an independent Board remuneration review conducted by an external consultant in 2016. The Board decided 
that the Directors’ fees for FYE2017 be maintained as FYE2016 given the recent review by the external consultant. The Board approved the Remuneration 
& Nomination Committee’s recommendation for the Directors’ fees to remain unchanged in respect of FYE2017 as the same is still competitive. 

3. Ordinary Resolution 4 – Directors’ benefits
 Pursuant to Section 230(1) of the Companies Act, 2016, the fees of the Directors and any benefits payable to the Directors of the listed company and 

its subsidiaries shall be approved at a general meeting. In this respect, the Board agreed that shareholders’ approval shall be sought at the 51st Annual 
General Meeting on the Directors’ benefits (excluding Directors’ fees) payable for the period from 1 February 2017 until the next Annual General Meeting. 

 The Directors’ benefits comprise the meeting attendance allowance of RM416 per meeting and other benefits (car, fuel, driver, allowance and other 
emoluments) payable to the Non-Executive Directors (“NED”). 

 In determining the estimated total amount of benefits (excluding Directors’ fees) for the NEDs, the Board considered various factors including the number 
of scheduled meetings for the Board, Board Committees as well as the number of Directors involved. 

4. Ordinary Resolution 6 – Proposed Renewal of Shareholders’ Mandate for Recurrent Related Party Transactions of a Revenue or Trading Nature 
(“Proposed RRPT Mandate”)

 This proposed resolution, if passed, will allow the Group to enter into recurrent related party transactions of a revenue or trading nature with its related 
party in accordance with the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad. This authority, unless revoked or varied at a general 
meeting, will expire at the next annual general meeting of the Company.

 Further details relating to this proposed resolution are set out in the Company’s Circular to Shareholders dated 26 September 2017, which is circulated 
together with the Company’s 2017 Annual Report.

5. Ordinary Resolution 7 – Authority to Issue and Allot Shares
 This proposed resolution, if passed, will authorise the Directors to issue and allot up to a maximum of 10% of the total number of issued shares in the 

Company for the time being for such purposes as the Directors deem fit and in the best interest of the Company. This authority, unless revoked or varied 
at a general meeting, will expire at the next annual general meeting of the Company.

 This is the renewal of the mandate obtained from the shareholders of the Company at the last annual general meeting (“Previous Mandate”). The Previous 
Mandate was not utilised and accordingly no proceeds were raised. This general mandate will give flexibility to the Company for any possible fund raising 
exercises including but not limited to further placement of shares for purpose of funding current and/or future investment projects, working capital, 
repayment of borrowings, acquisitions and/or for issuance of shares as settlement of purchase consideration or such other application as the Directors 
may deem fit and in the best interest of the Company.              

6. Ordinary Resolutions 8 and 9 – Continuing in Office as Independent Non-Executive Directors
 The proposed Ordinary Resolutions 8 and 9, if passed, will enable Safrizal Bin Mohd Said and Lim Hock Chye to continue serving as the Independent 

Non-Executive Directors of the Company as recommended under Malaysian Code on Corporate Governance.
 The Remuneration & Nomination Committee and the Board had assessed the independence of Safrizal Bin Mohd Said and Lim Hock Chye, who had 

served as the Independent Non-Executive Directors of the Company for a cumulative term of more than 9 years, and recommended them to continue to 
act as the Independent Non-Executive Directors of the Company on the ground that:

 (i) they fulfilled the criteria under the definition of Independent Director as stated in the ACE Market Listing Requirements of Bursa Malaysia Securities 
Berhad and their ability to bring an element of objectivity to the Board.

 (ii) have vast experience that could be shared with the Board; and
 (iii) they have exercise due care during their tenure as Independent Non-Executive Directors of the Company and carried out their professional duties 

in the interest of the Company.
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