
NOTICE IS HEREBY GIVEN THAT the Thirteenth Annual General Meeting (“13th AGM”) of D & O Green Technologies Berhad (“D&O” or “the 
Company”) will be held at Mersawa & Meranti Room, Level LG, Eastin Hotel Kuala Lumpur, 13, Jalan 16/11, Pusat Dagangan Seksyen 16, 46350 
Petaling Jaya, Selangor on Thursday, 25 May 2017 at 10.00 a.m. for the following purposes : -

A G E N D A

1. To receive and consider the Directors’ Report and Audited Financial Statements for the year ended 31 December 
2016.

2. To re-elect the following Directors who are retiring by rotation pursuant to Article 129 of the Articles of Association 
of the Company:-

 (i) Dato’ Mohammed Azlan Hashim
 (ii) Mr Cheam Dau Peng

3. To approve the payment of Non-Executive Directors’ fees of RM145,200 in respect of the financial year ended 
31 December 2016.

4. To approve the payment of Non-Executive Directors’ fees of RM219,000 in respect of the financial year ending 
31 December 2017.

5. To approve the payment of Non-Executive Directors’ benefits up to RM25,000 from 1 January 2017 to the 14th 
Annual General Meeting.

6. To re-appoint Messrs. Crowe Horwath as Auditors of the Company for the ensuing year and to authorise the 
Directors to determine their remuneration.

 Special Business

 By way of Special Business, to consider and if thought fit, to pass the following resolutions, with or without 
modification, as Ordinary Resolutions:-

 7.1 Retention of an Independent Director

  That approval be and is hereby given to Mr Wong Meng Tak, who has served as an Independent Non-
Executive Director of the Company for a cumulative of more than nine (9) years, to continue to act as an 
Independent Non-Executive Director of the Company in accordance with the Malaysian Code on Corporate 
Governance 2012.

 7.2 Authority to Directors pursuant to Section 75 of the Companies Act, 2016

  “That, subject always to the Companies Act, 2016, the Articles of Association of the Company, the Main 
Market Listing Requirements of Bursa Malaysia Securities Berhad (“MMLR”) and the approval of any 
relevant governmental and/or regulatory authorities, where such approval is required, the Directors be 
and are hereby authorised and empowered pursuant to Section 75 of the Companies Act, 2016 to:

  (1) allot shares in the Company; and/or
  (2) grant rights to subscribe for shares in the Company; and/or
  (3) convert any security into shares in the Company; and/or
  (4) allot shares under an agreement or option or offer,

  at any time and from time to time and upon such terms and conditions and for such purposes as the 
Directors may, in their absolute discretion deem fit, provided it does not exceed ten percent (10%) of the 
total number of issued shares of the Company as prescribed by the MMLR at the time of issuance of 
shares and such authority under this resolution shall continue to be in force until the conclusion of the 
next Annual General Meeting of the Company or when it is required by law to be held, whichever is earlier, 
and that:

  (a) approval and authority be and are given to the Directors of the Company to take all such actions 
that may be necessary and/or desirable to give effect to this resolution and in connection therewith 
to enter into and execute on behalf of the Company any instrument, agreement and/or arrangement 
with any person, and in all cases with full power to assent to any condition, modification, variation 
and/or amendment (if any) in connection therewith; and

  (b) the Directors of the Company be and are also empowered to obtain the approval for the listing of 
and quotation for the additional shares so issued on Bursa Malaysia Securities Berhad.”

 7.3 Proposed granting of options to Mr Jesper Bjoern Madsen

  “THAT approval be and is hereby given for the Company to offer and to grant to Mr Jesper Bjoern Madsen, 
being an Independent Non-Executive Director of D&O, options to subscribe for such number of new 
D&O Shares under the Employees’ Share Option Scheme (“ESOS”) subject always to such terms and 
conditions of the ESOS as may, from time to time, be modified, varied and/or amended in accordance 
with the provisions of the Bylaws governing and constituting the ESOS.”

 7.4 Proposed Renewal of Existing Shareholders’ Mandate for Recurrent Related Party Transactions of 
a Revenue or Trading Nature 

  “THAT approval and authority be and are hereby given to the Company and/or its subsidiaries to enter 
into any of the transactions falling within the types of recurrent related party transactions of a revenue or 
trading nature with the related parties as set out in Section 4 of the Circular to Shareholders dated 27 April 
2017 provided that such transactions are undertaken in the ordinary course of business, at arm’s length 
and based on commercial terms and on terms which are not, in the Company’s opinion, detrimental to 
the minority shareholders (“Proposed Shareholders’ Mandate”) 

  AND THAT such approval shall continue to be in force until:-

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

  (ii) the expiration of the period within which the next AGM after that date it is required to be held pursuant 
to Section 340(2) of the Companies Act, 2016 (but shall 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 resolution passed by shareholders in general meeting,

  whichever is earlier.

  AND THAT the Directors of the Company be authorised to complete and do all such acts and things 
(including executing all such documents as may be required), as they may consider expedient or necessary 
to give effect to the Proposed Shareholders’ Mandate.”

FURTHER NOTICE IS HEREBY GIVEN THAT for the purpose of determining a member who shall be entitled to attend the Thirteenth Annual 
General Meeting, the Company shall be requesting Bursa Malaysia Depository Sdn Bhd in accordance with Article 79 of the Company’s Articles 
of Association and Section 34(1) of the Securities Industry (Central Depositories) Act 1991, to issue a General Meeting Record of Depositors as at 
19 May 2017. Only a depositor whose name appears on the Record of Depositors as at 19 May 2017 shall be entitled to attend the said meeting 
or appoint proxies to attend and/or vote on his/her behalf.

By Order of the Board
TAN PEI CHOO 
(MAICSA 7023284)
Company Secretary

Kuala Lumpur
27 April 2017

NOTES:-

1)  Item 1 of the Agenda is meant for discussion only as 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 is not put forward for voting. 

2)  A member entitled to attend and vote at the 13th AGM is entitled to appoint not more than two (2) proxies to attend and vote in his stead. A 
proxy may but does not need to be a member of the Company. Where a member appoints two (2) proxies, the appointments shall be invalid 
unless the member specifies the proportions of his holdings to be represented by each proxy. A proxy appointed to attend and vote at the 13th 
AGM shall have the same rights as the member to speak at the 13th AGM. Notwithstanding this, a member entitled to attend and vote at the 
13th AGM is entitled to appoint any person as his proxy to attend and vote instead of the member at the 13th AGM. There is no restriction as 
to the qualifications of the proxy.

3)  In case of a corporation member, the instrument appointing a proxy must be either under its common seal or under the hand of its officer or 
attorney duly authorised.

4)  Where a member of the Company is an exempt authorised nominee 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. Where an exempt authorised nominee appoints more than one (1) proxy to attend and vote at 
the 13th AGM, the proportion of shareholdings to be represented by each proxy must be specified in the instrument appointing of the proxies, 
failing which, the appointment shall be invalid.

5)  Where a member of the Company is an authorised nominee as defined under Securities Industry (Central Depositories) Act, 1991, it may be 
entitled to 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. Where an authorised nominee appoints two (2) proxies to attend and vote at the 13th AGM, the 
proportion of shareholdings to be represented by each proxy must be specified in the instrument appointing of the proxies, failing which, the 
appointment shall be invalid.

6)  The original signed instrument appointing a proxy or the power of attorney or other authority, if any, under which it is signed or a notarially 
certified copy of that power or authority must be deposited at the Registered Office of the Company at No. 15 Bukit Ledang, Off Jalan Duta, 
50480 Kuala Lumpur not less than forty-eight (48) hours before the time appointed for holding the meeting.

Abstention from Voting
7)  All those Directors of the Company who are shareholders of the Company will abstain from voting on the respective resolutions under Ordinary 

Resolutions 3, 4, and 5, as applicable, in respect of their direct and/or indirect shareholdings in D&O. 

Explanatory Notes on Special Business

(a) Retention of an Independent Director 
 Ordinary Resolution 7, if passed, will allow Wong Meng Tak to continue in office as an Independent Non-Executive Director pursuant to 

Recommendation 3.3 of the Malaysian Code on Corporate Governance 2012:-
 The Nomination Committee and the Board have assessed the independence of Wong Meng Tak who served as an Independent Non-Executive 

Director of the Company for a cumulative term of more than nine (9) years, and have recommended that he continues to act as an Independent 
Non-Executive Director of the Company based on the following justifications:-

 i) He has familiarised himself with the business and provides the element of objectivity to the Board of Directors.
 ii) He continues to be independent as he has no circumstances and relationships that create threats to his independence.
 iii) He has actively participated in board meetings and possess the appropriate competencies to enable him to apply professional judgment.

(b)  Authority to Allot Shares pursuant to Section 75 of the Companies Act, 2016
 Ordinary Resolution 8, if passed, will give authority to the Directors of the Company, from the date of the Thirteenth Annual General Meeting, to 

issue and allot ordinary shares in the Company up to and not exceeding in total ten percent (10%) of the issued share capital of the Company 
for the time being, for such purposes as they consider would be in the interest of the Company.  This authority, unless revoked or varied by 
the Company at a general meeting, will expire at the next annual general meeting of the Company.

 A renewal of this authority is being sought at the Thirteenth Annual General Meeting under the proposed Ordinary Resolution 8.
 The Company has not issued any new shares under the general authority which was approved at the last annual general meeting held on 25 

May 2016 and which will lapse at the conclusion of the Thirteenth Annual General Meeting, except the allotment of 3,374,700 new ordinary 
shares to those employees who have exercised their options under the Employees’ Share Option Scheme. 

 The renewed mandate will provide flexibility to the Company for any possible fund raising activities, including but not limited to further placing 
of shares, for the purpose of funding future investment, working capital and/or acquisitions.

(c)  Proposed granting of options to Mr Jesper Bjoern Madsen
 Ordinary Resolution 9, if passed, approval be and is hereby given for the Company to offer and to grant to Mr Jesper Bjoern Madsen, being 

an Independent Non-Executive Director of D&O, options to subscribe for such number of new D&O Shares in accordance with the Bylaws of 
the ESOS.

(d)  Proposed Renewal of Existing Shareholders’ Mandate for Recurrent Related Party Transactions of a Revenue or Trading Nature
 Ordinary Resolution 10, if passed, will provide a new mandate for the Company and/or its subsidiaries to enter into recurrent related party 

transactions of a revenue or trading nature, particulars of which are set out in Section 4 of the Circular to Shareholders of the Company dated 
27 April 2017 that is despatched together with the Annual Report. This authority, unless revoked or varied at a general meeting, will expire at 
the next annual general meeting of the Company.
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