
BREM HOLDING BERHAD 198101000648 (66756-P)
(Incorporated in Malaysia)

NOTICE IS HEREBY GIVEN that the Thirty-Ninth (“39th”) Annual General Meeting (“AGM”) of Brem Holding Berhad (“Brem” or “the Company”) will be held at Crystal Ballroom, Level 1, Crystal 
Crown Hotel Harbour View Port Klang, 217, Persiaran Raja Muda Musa, 42000 Port Klang, Selangor Darul Ehsan on Tuesday, 22 September 2020, at 10.30 a.m. for the transaction of the following 
businesses:-

NOTICE OF ANNUAL GENERAL MEETING

(Please Refer 
Note 7 (a))

(Resolution 1)

(Resolution 2)

      
      

 (Resolution 3)
(Resolution 4)
(Resolution 5)

(Resolution 6)

(Resolution 7)

(Resolution 8)

1.	 To receive the Audited Financial Statements for the financial year ended 
31 March 2020 together with the Reports of the Directors and the Auditors 
thereon.

2.	 To approve the payment of Directors’ fees of RM101,875/- in respect of the 
financial year ended 31 March 2020.

3.	 To approve the payment of Directors’ benefits up to an amount of 
RM200,000/- from the 39th AGM until the 40th AGM of the Company, or at 
any adjournment thereof.

4.	 To re-elect the following directors who are retiring pursuant to Clause 114 of 
the Constitution of the Company and being eligible, have offered themselves 
for re-election:
(a)	 Dato’ Hj. Abu Sujak Bin Hj. Mahmud
(b)	 Khoo Hui Keam

5. 	 To re-appoint Messrs. Baker Tilly Monteiro Heng PLT. as Auditors of the 
Company and to authorise the Directors to fix their remuneration.

6.	 As Special Businesses:-
	 To consider and, if thought fit, to pass the following Ordinary Resolutions:-

(a)	 Authority To Allot Shares Pursuant To Sections 75 and 76 Of The 
Companies Act, 2016

	 “THAT subject always to the Companies Act 2016, the Constitution 
of the Company, the Main Market Listing Requirements of Bursa 
Malaysia Securities Berhad (“Bursa Securities”) and approvals of any  
other  relevant governmental/regulatory bodies where such approval is 
required, the Directors be and are hereby authorised and empowered 
pursuant to Sections 75 and 76 of the Companies Act 2016, to allot and 
issue shares in the Company, to such persons, at any time  upon such 
terms and conditions and for such purposes as the Directors may, in their 
absolute discretion, deem fit, provided that the aggregate  number  of  
shares  issued  does not exceed ten  percent (10%) of  the  total number of 
issued shares for the time being of the Company AND THAT the Directors 
be and are also empowered to obtain the approval for the listing of and 
quotation for the additional shares so issued on Bursa Securities AND 
THAT such authority shall continue in force until the conclusion of the 
next AGM of the Company after the approval was given or at the expiry 
of the period within which the next AGM is required to be held after the 
approval was given, whichever is earlier, unless such approval is revoked 
or varied by the Company at a general meeting.”

(b) 	Proposed Renewal of the Existing Shareholders’ Mandate for Recurrent 
Related Party Transactions of a Revenue or Trading Nature 

	 “THAT, subject to the provisions of the Main Market Listing Requirements 
of Bursa Securities, approval be and is hereby given for the Proposed 
Renewal of the Existing Shareholders’ Mandate for Recurrent Related 
Party Transactions of a Revenue or Trading Nature (“Proposed 
Shareholders’ Mandate”) for the Company and/or its subsidiary 
companies (“the Group”) to enter into and to give effect to the category 
of Recurrent Related Party Transactions of a Revenue or Trading nature 
from time to time with the Related Party as specified in Part A - Section 
1.4 of the Circular to Shareholders dated 28 August 2020 (“Circular”) 
provided that such transactions are:
(i)	 recurrent transactions of a revenue or trading nature;
(ii)	 necessary for the day-to-day operations;
(iii)	undertaken in the ordinary course of business and at arm’s length 

basis and on normal commercial terms which are not more favourable 
to the Related Party than those generally available to the public; and

(iv)	 are not prejudicial to the minority shareholders of the Company.
THAT such approval shall continue to be in force until: - 
(i)	 the conclusion of the next AGM of the Company following this at 

which time the Proposed Shareholders’ Mandate is passed, at which 
time it will lapse unless by a resolution passed at a general meeting, 
the authority is renewed; or

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

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

	 whichever is earlier, 
	 AND THAT the Directors be and are hereby 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.”

(c)	 Proposed Renewal of Authority for Share Buy-Back
 	 “THAT, subject to compliance with Section 127 of the Companies 

Act, 2016, the Constitution of the Company, the Main Market Listing 
Requirements of Bursa Securities and all other applicable laws and 
regulations, the Company be and is hereby authorised to allocate 
an amount not exceeding the total available retained profits of the 
Company for the purpose of and to purchase such amount of ordinary 
shares in the Company (“Proposed Purchase”) as may be determined by 
the Directors of the Company from time to time through Bursa Securities 
as the Directors may deem fit in the interest of the Company provided 
that the aggregate number of shares purchased and/or held pursuant to 
this resolution does not exceed ten percent (10%) of the total number of 
issued shares of the Company as quoted on Bursa Securities as at the point 
of purchase; 

	 AND THAT upon completion of the purchase by the Company of its own 
shares, the Directors are authorised to retain the shares as treasury shares 
or cancel the shares or retain part of the shares so purchased as treasury 
shares and cancel the remainder AND THAT the Directors are further 
authorised to resell the treasury shares on Bursa Securities or distribute 
the treasury shares as dividends to the Company’s shareholders or to deal 
with the treasury shares in the manners as allowed by the Act;

	 AND THAT the Directors be and are hereby empowered to carry out the 
above immediately upon the passing of this resolution and from the date 
of the passing of this resolution until:
(i)	 the conclusion of the next AGM of the Company, following this 

at which time the authority shall lapse unless by an ordinary 
resolution passed at the meeting, the authority is renewed, either 
unconditionally or subject to conditions; or  

(ii)	 the expiration of the period within which the next AGM is required 
by law to be held; or 

(iii)	 revoked or varied by ordinary resolution passed by the shareholders 
at a general meeting,

	 whichever occurs first but not so as to prejudice the completion of 
purchase(s) by the Company before the aforesaid expiry date and in any 
event, in accordance with the provision of the Listing Requirements and 
any other relevant authorities AND THAT authority be and is hereby given 
to Directors of the Company to take all steps as are necessary and/or to 
do all such acts and things as the Directors deem fit and expedient in 
the interest of the Company to give full effect to the Proposed Purchase 
with full powers to assent to any condition, modification, revaluation, 
variation and/or amendment (if any) as may be imposed by the relevant 
authorities.” 

(d)	 Continuing In Office of Mr. Wong Miow Song As Independent Non-
Executive Director

	 “THAT approval be and is hereby given to Mr. Wong Miow Song who has 
served as an Independent Non-Executive Director of the Company for a 
cumulative term of more than nine (9) years, be and is hereby retained 
as an Independent Non-Executive Director of the Company until the 
conclusion of the next AGM.”

(e)	 Continuing In Office of Dato’ Hj. Abu Sujak bin Hj. Mahmud As 
Independent Non-Executive Director

	 “THAT subject to passing of Ordinary Resolution 3, approval be and is 
hereby given to Dato’ Hj Abu Sujak bin Hj. Mahmud who has served 
as an Independent Non-Executive Director of the Company for a 
cumulative term of more than nine (9) years, be and is hereby retained 
as an Independent Non-Executive Director of the Company until the 
conclusion of the next AGM.”

9.	 To transact any other business for which due notice shall have been given.
By Order of the Board,

(Resolution 9)

(Resolution 10)

ANDREA HUONG JIA MEI (MIA 36347)
Company Secretary
Kuala Lumpur
28 August 2020
Notes:
1.	 A member of the Company entitled to attend and vote at this meeting is entitled to appoint up to two 

(2) proxies to attend, speak and vote instead of him/her. Where a member appoints two (2) proxies, the 
appointment shall be invalid unless he/she specifies the proportions of his/her shareholdings to be represented 
by each proxy. There shall be no restriction as to the qualification of the proxy.

2.	 Where a member of the Company is an Exempt Authorised Nominee (“EAN”) 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 
EAN may appoint in respect of each omnibus account it holds.

3.	 In the case of a corporate body, the proxy appointed must be in accordance with the Constitution and the 
instrument appointing a proxy shall be given under the Company’s Common Seal or under the hand of the 
officer or attorney duly authorised.

4.	 The Proxy Form must be deposited at the Company’s Registered Office at 3rd Floor, Brem House, Crystal Crown 
Hotel, No. 12, Lorong Utara A, Off Jalan Utara, 46200 Petaling Jaya, Selangor Darul Ehsan not less than forty-
eight (48) hours before the time set for the meeting or any adjournment thereof. 

5.	 Pursuant to Paragraph 8.29A(1) of the Main Market Listing Requirements (“MMLR”) of Bursa Securities, all the 
Resolutions set out in this Notice will be put to vote by poll. 

6.	 General Meeting Record of Depositors 
	 For purposes of determining who shall be entitled to attend this meeting, the Company shall be requesting 

Bursa Malaysia Depository Sdn. Bhd. to make available to the Company pursuant to Clause 63 of the 
Constitution of the Company and Paragraph 7.16(2) of the MMLR, a Record of Depositors as at 15 September 
2020 and a Depositor whose name appears on such Record of Depositors shall be entitled to attend this 
meeting or appoint proxy to attend and/or vote in his stead.

7.	 Explanatory Notes on Ordinary and Special Businesses: -

(a)	 Audited Financial Statements for financial year ended 31 March 2020
	 The audited financial statements are for discussion only under Agenda 1, as it does not require 

shareholders’ approval under the provision of Section 340(1)(a) of the Companies Act, 2016. Hence, this 
agenda is not put forward for voting by shareholders of the Company.

(b)	 Payment of Directors’ Benefits
	 Pursuant to Section 230 (1) of the Companies Act 2016, the fees and benefits payable to the Directors of 

the Company will have to be approved by the shareholders at a general meeting. 

	 The proposed Directors’ Benefits payable comprise allowances and other benefits. The total estimated 
amount of Directors’ Benefits payable is calculated based on the number of scheduled Board and Board 
Committee Meeting from 23 September 2020 (being the day after the 39th AGM) until the 40th AGM. 
In the event, the proposed amount is insufficient due to more meetings or enlarged Board size, approval 
will be sought at the next AGM for the shortfall.

(c)	 Retirement of Directors
	 Clause 114 of the Constitution of the Company states that one-third (1/3) of the Directors shall retire from 

office and shall be eligible for re-election at each AGM. All Directors shall retire from office at least once 
in three (3) years but shall be eligible for re-election. A retiring Director shall retain office until the close 
of the meeting at which he retires. 

(d)	 Authority to allot shares pursuant to Sections 75 and 76 of the Companies Act 2016
	 Resolution No. 6 is to seek a renewal of the general mandate for the issue of new ordinary shares 

pursuant to Sections 75 and 76 of the Companies Act 2016 which was approved  by shareholders  at  the 
AGM  last year (“the previous mandate”). As at the date of this Notice, the Company did not allot any 
shares pursuant to the previous mandate.

	 The proposed Resolution No. 6, if passed, will empower the Directors of the Company to issue and allot 
new shares in the Company at any time and for such purposes as the Directors considered would be in 
the interests of the Company up to an aggregate not exceeding ten percent (10%) of the total number 
of issued shares of the Company without convening a general meeting. This authority, unless revoked or 
varied at a general meeting will expire at the conclusion of the next AGM or at the expiry of the period 
within which the next AGM is required to be held after the approval was given, whichever is earlier.

	 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 investment project(s), 
working capital and/or acquisition.

(e)	 Proposed Renewal of the Existing Shareholders’ Mandate for Recurrent Related Party Transactions of a 
Revenue or Trading Nature 

	 Resolution No. 7, if passed, will authorise the Company and/or its subsidiaries to enter into recurrent 
related party transactions with related parties in the ordinary course of business which are necessary 
for the Group’s day-to-day operations and are on terms not more favourable to the related parties 
than those generally available to the public and shall lapse at the conclusion of the next AGM unless 
authority for its renewal is obtained from the shareholders of the Company at a general meeting. For 
further information, please refer to Part A of the Circular to Shareholders dated 28 August 2020, which 
is circulated together with this Annual Report.

(f)	 Proposed Renewal of Authority for Share Buy-Back
	 Resolution No. 8, if passed, will empower the Company to purchase and/or hold up to ten percent (10%) 

of the issued shares of the Company. This authority will, unless revoked or varied by the Company in 
general meeting, expire at the next AGM. For further information, please refer to Part B of the Circular 
to Shareholders dated 28 August 2020 which is circulated together with this Annual Report.

(g)	 Resolutions No. 9 and 10
	 The proposed Ordinary Resolutions No. 9, if passed, will allow Mr. Wong Miow Song to be retained as 

Independent Non-Executive Director (“INED”) of the Company. The Board of Directors had, vide the 
Nomination Committee assessed the independence of Mr Wong Miow Song, who have served as INED 
of the Company for a cumulative term of more than nineteen (19) years and recommended him to 
continue to act as an INED of the Company. The justifications of the Board of Directors for recommending 
and supporting the resolutions for him continuing in office as INED are set out under the Corporate 
Governance Overview Statement in the Company’s 2020 Annual Report.

	 The proposed Ordinary Resolution No. 10, if passed, will allow Dato’ Hj. Abu Sujak bin Hj. Mahmud to 
be retained as Independent Non-Executive Director (“INED”) of the Company. The Board of Directors 
had, vide the Nomination Committee assessed the independence of Dato Hj. Abu Sujak bin Hj. Mahmud, 
who have served as INED of the Company for a cumulative term of more than fourteen (14) years and 
recommended him to continue to act as an INED of the Company. The justifications of the Board of 
Directors for recommending and supporting the resolutions for him continuing in office as INED are set 
out under the Corporate Governance Overview Statement in the Company’s 2020 Annual Report. 

	 Resolutions No. 9 & 10 if passed, will authorise Mr. Wong Miow Song and Dato’ Hj. Abu Sujak bin Hj. 
Mahmud to continue in office as INEDs of the Company until the conclusion of the next AGM of the 
Company.

Additional Administrative Notes for Shareholders/Proxy Holders participating at the AGM due to the Coronavirus 
Disease (“COVID-19”) Outbreak
Securities Commission Malaysia had on 18 April 2020 (revised on 24 June 2020) issued a Guidance and FAQs on the 
Conduct of General Meetings for Listed Issuers (“SC Guidance”). The Malaysian National Security Council had on 16 
June 2020 issued a Standard Operating Procedures (“SOP”) for government and private events, including meetings.

Therefore, the following measures will be taken to reduce COVID-19 transmission at the AGM for Shareholders/
Proxy Holders who wish to attend the AGM: -

(i)	 Personal attendance is not recommended. Shareholders are encouraged to appoint the Chairman to cast their 
votes; 

(ii)	 There will be no distribution of door gifts, lunch and refreshments provided to Shareholders/Proxy Holders 
who attend the AGM;

(iii)	 In the event there shall be any change in venue of the meeting due to any restrictions order from the 
authority, the Company will make the announcement at the Group’s Corporate website at www.bremholding.
com;

(iv)	 Shareholders/Proxy Holders are encouraged to abide by the most current regulations in place and enforced by 
the Ministry of Health and Government of Malaysia at the time deciding on whether or not to attend the 39th 
AGM in person;

(v)	 All individuals age above 60 years old are allowed to be physically present at the meeting venue provided they 
are well and not exhibiting any symptoms;

(vi)	 All individuals age below 18 years old, Patient Under Investigation and Person under Surveillance are not 
allowed to enter the venue;

(vii)	 Any person who has fever or exhibits flu-like symptoms like sore throat, flu, cough or shortness of breath, will 
not be permitted to attend the AGM;

(viii)	As a precautionary measure, we will be conducting temperature checks on all individuals upon arrival at the 
AGM venue. If any Shareholder/Proxy holder has a temperature above 37.5 degree Celsius, he/she will not be 
allowed to enter the venue;

(ix)	 Shareholders/Proxy Holders must sanitize their hands and wear a face mask throughout the entire duration of 
the meeting; and

(x)	 Shareholders/Proxy Holders are advised to observe/maintain social distancing throughout the meeting.




