
Ordinary Business

1. To receive the Audited Financial Statements for the 
financial year ended 31 December 2023, together with 
the Reports of the Directors and Auditors thereon.            
(Please refer to Note A)

2. To re-elect the following Directors, who retire in accordance 
with Article 111(2) of the Company’s Constitution and who 
being eligible, offer themselves for re-election:

(a)	Sabarina Laila binti Mohd Hashim
(b)	Roshidah binti Abdullah
(Please refer to Note B)

(Resolution 1)
(Resolution 2)

3. To re-elect the following Directors, who retire by rotation in 
accordance with Article 116 of the Company’s Constitution 
and who being eligible, offer themselves for re-election:

(a)	Dato’ Dr. Mohd Ali bin Mohamad Nor
(b)	Dato’ Jezilee bin Mohamad Ramli
(c)	 Dato’ Mohamed Sharil bin Mohamed Tarmizi
(Please refer to Note C)

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

4. To approve the payment of Directors’ fees to the  
Non-Executive Directors up to an amount of RM965,000.00 
from 25 May 2024 until the next AGM of the Company.
(Please refer to Note D)

(Resolution 6)

5. To approve the payment of benefits payable (excluding 
Directors’ fees) to the Non-Executive Directors up to an 
amount of RM277,000.00 from 25 May 2024 until the 
next AGM of the Company.
(Please refer to Note E)

(Resolution 7)

6. To re-appoint KPMG PLT as Auditors of the Company for 
the ensuing year and authorise the Board of Directors to 
determine their remuneration.
(Please refer to Note F)

(Resolution 8)

Special Business

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

7. Proposed Renewal of Shareholders’ Mandate for Existing 
Recurrent Related Party Transactions of a Revenue 
or Trading Nature and Proposed New Shareholders’ 
Mandate for Additional Recurrent Related Party 
Transactions of a Revenue or Trading Nature (“Proposed 
Shareholders’ Mandate”)

“THAT subject always to the provisions of the Companies 
Act 2016 (“CA 2016”), the Constitution of the Company and 
the Main Market Listing Requirements (“MMLR”) of Bursa 
Malaysia Securities Berhad (“Bursa Malaysia”), approval 
be hereby given to the Company and its subsidiaries 
(collectively known as “Pos Malaysia Group”) to enter 
into any of the recurrent related party transactions of a 
revenue or trading nature as set out in Section 2.2.3 of the 
Circular to Shareholders dated 25 April 2024, which are 
necessary for the day-to-day operations of Pos Malaysia 
Group, PROVIDED THAT such transactions are entered 
into in the ordinary course of business and on normal 
commercial terms which are not more favourable to 
the related parties than those generally available to the 
public, undertaken on an arm’s length basis, and are not 
detrimental to the minority shareholders of the Company.

AND THAT the Proposed Shareholders’ Mandate, shall 
continue to be in force until:

(a)	 the conclusion of the next AGM of the Company, 
at which time the authority will lapse, unless the 
authority is renewed by a resolution passed at such 
general meeting; or

(b)	the expiration of the period within which the next AGM 
of the Company is required to be held pursuant to 
Section 340(2) of the CA 2016 (but shall not extend 
to such extension as may be allowed pursuant to 
Section 340(4) of the CA 2016); or

(c)	 revoked or varied by an ordinary resolution passed 
by the shareholders of the Company at a general 
meeting; 

whichever is the earlier;

AND THAT the Directors of the Company be hereby 
empowered and authorised to complete and do all such 
acts (including executing such documents as may be 
required) as they may consider expedient or necessary 
to give effect to the Proposed Shareholders’ Mandate. 
(Please refer to Note G)

(Resolution 9)

8. To transact any other business of which due notice shall 
have been given in accordance with the CA 2016 and the 
Company’s Constitution.

BY ORDER OF THE BOARD

SABARINA LAILA MOHD HASHIM (LS No. 0004324) SSM PC No. 201908001661
NGIAN YOKE FUNG (MAICSA 7049093) SSM PC No. 201908002393
Company Secretaries

Kuala Lumpur
25 April 2024

The Board also agreed with the BNRC’s assessment that the retiring Directors’ 
performance and contribution in discharge of their duties during the assessment 
period had been satisfactory and met the criteria in the Fit and Proper Policy 
of the Company, amongst others, probity, personal and financial integrity, 
competence and time management. 

Based on the above, the Board approved the BNRC’s recommendation that 
the Directors who retire in accordance with Article 111(2) of the Company’s 
Constitution, namely Sabarina Laila binti Mohd Hashim and Roshidah binti 
Abdullah and Article 116 of the Company’s Constitution, namely Dato’ Dr. Mohd 
Ali bin Mohamad Nor, Dato’ Jezilee bin Mohamad Ramli and Dato’ Mohamed 
Sharil bin Mohamed Tarmizi, are eligible to stand for re-election. 

All Directors standing for re-election as Directors and being eligible, have 
offered themselves for re-election at the 32nd AGM of the Company. The retiring 
Directors had abstained from the deliberation and decision on their respective 
eligibility to stand for re-election at the relevant Board and BNRC Meetings.

The profiles of the retiring Directors are set out in the Profile of the Board of 
Directors on pages 57 to 61 of the Annual Report 2023.

3.	 Explanatory Note D and E – Directors’ Fees and Benefits 
	 (Resolutions 6 and 7)

Section 230(1)(b) of the CA 2016 provides that the fees of the directors and 
any benefits payable to the directors of a listed company and its subsidiaries 
shall be approved at a general meeting. 

The Directors’ fees and benefits payable to the Non-Executive Directors (“NEDs”) 
are based on the Directors’ Fee and Allowance Framework (“Framework”), which 
was first approved by the shareholders at the 20th AGM held on 9 August 2012.  

Accordingly, the Company is seeking the shareholders’ approval at the 32nd 
AGM on the Directors’ fees and benefits payable with effect from 25 May 2024 
until the conclusion of the next AGM based on the same Framework, as follows:

	 (a)   Directors’ Fees

Board/Board Committees
Fee (per annum)

Chairman Member

Board RM120,000 RM80,000

Board Audit Committee RM15,000 RM10,000

BNRC

RM8,000  RM6,000

Board Risk, Sustainability and 
Compliance Committee 

Board Tender Committee 

Board Digital - First Committee

	
	 (b)   Directors’ Benefits – Meeting allowance:  

Type of Meeting
Meeting Allowance per 
Meeting (for Chairman 

and Members)

Board

RM1,000

BNRC

Board Risk, Sustainability and 
Compliance Committee

Board Tender Committee

Board Digital - First Committee

General Meeting

Board Audit Committee RM2,500

The total amount of Directors’ fee and benefits payable to the NEDs is 
estimated to be up to RM965,000.00 and RM277,000.00 respectively from 
25 May 2024 to the next AGM in 2025, subject to the shareholders’ approval.

In determining the estimated total amount of Directors’ fees and benefits 
for the NEDs, the Board has considered various factors, including the 
number of scheduled meetings for the Board, Board Committees and 
general meetings, based on the composition of NEDs, including a 
provisional sum as a contingency for future appointment of NED on the 
Board and increase in the number of Board and Committee meetings.

The proposed Resolutions 6 and 7, if passed, will give authority to the 
Company to pay the Directors’ fees and benefits on a quarterly/monthly 
basis and/or as and when incurred, since the NEDs have discharged their 
responsibilities and rendered their services to the Company throughout 
the period.

4.	 Explanatory Note F – Re-appointment of Auditors
	 (Resolution 8)

	 The Board, through the Board Audit Committee, has conducted an annual 
assessment of the suitability and independence of the Auditors, KPMG 
PLT and agreed that KPMG PLT has met the relevant criteria as prescribed 
under Paragraph 15.21 of the MMLR of Bursa Malaysia.  

5.	 Explanatory Note G – Proposed Shareholders’ Mandate
	 (Resolution 9) 

	 The proposed Ordinary Resolution 9, if passed, will enable Pos Malaysia 
Group to enter into the recurrent related party transactions of a revenue 
or trading nature which are necessary for Pos Malaysia Group’s day to day 
operations as set out in Section 2.2.3 of the Circular to Shareholders dated 
25 April 2024, subject to the transactions being in the ordinary course of 
business and 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 minority shareholders of the Company. 


