HHRG BERHAD

(Formerly known as Heng Huat Resources Group Berhad)
Company No.: 201101041555 (969678-D) (Incorporated in Malaysia)

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE THIRTEENTH ANNUAL GENERAL MEETING ("AGM") OF HHRG
BERHAD (THE "COMPANY” OR "HHRG") WILL BE HELD ON A VIRTUAL BASIS THROUGH LIVE
STREAMING AND ONLINE REMOTE VOTING VIA REMOTE PARTICIPATION WEBSITE AT HTTPS://SSHSB.
NET.MY/ AND VOTING FACILITIES AT THE BROADCAST VENUE AT MEETING ROOM OF SECURITIES
SERVICES (HOLDINGS) SDN. BHD., LEVEL 7, MENARA MILENIUM, JALAN DAMANLELA, PUSAT BANDAR
DAMANSARA, DAMANSARA HEIGHTS, 50490 KUALA LUMPUR, WILAYAH PERSEKUTUAN, ON
TUESDAY, 27 AUGUST 2024 AT 11:00 A.M. FOR THE FOLLOWING PURPOSES:-

AGENDA
1. To receive the Audited Financial Statements of the Company for the Please refer to the
financial year ended 31 March 2024 together with the Reports of the Explanatory Notes

Directors and of the Auditors thereon.

2. To approve the payment of Directors’ fees and benefits up to an aggregate ~ Ordinary Resolution 1
amount of RM350,000.00 for the financial year ending 31 March 2025.

3. To re-elect Mr. Ng Chin Nam, a Director who retires in accordance with ~ Ordinary Resolution 2
Article 18.3 of the Constitution of the Company and being eligible, has
offered himself for re-election

4. To re-elect the following Directors who retire pursuant to Article 18.10 of
the Company's Constitution:-

(a) Mr. Guok Ngek Seong Ordinary Resolution 3
(b) Mr. Chan Hon Woo Ordinary Resolution 4
(c) Encik Abdul Rahman Bin Haji Din Ordinary Resolution 5

(d) Yang Berbahagia Dato’ Paduka Ammar Bin Dato’ Shaikh Mahmood Naim  Ordinary Resolution 6

5. To re-appoint Messrs. Grant Thornton Malaysia PLT as Auditors of the  Ordinary Resolution 7
Company for the ensuing year and to authorise the Directors to fix their
remuneration.

SPECIAL BUSINESS
To consider and if thought fit, to pass the following ordinary resolutions:

6. AUTHORITY TO ALLOT AND ISSUE SHARES PURSUANT TO SECTIONS  Ordinary Resolution 8
75 AND 76 OF THE COMPANIES ACT, 2016

“THAT pursuant to Sections 75 and 76 of the Companies Act, 2016 (the
“Act”) and subject always to the approval of all the relevant regulatory
authorities, the Board of Directors of the Company be and is hereby
authorised to issue and allot from time to time such number of shares of
the Company upon such terms and conditions and for such purposes as the
Directors may, in their absolute discretion, deem fit, PROVIDED ALWAYS
THAT the aggregate number of shares to be issued does not exceed 10%
of the total number of issued shares of the Company for the time being.
AND THAT the Directors are also empowered to obtain the approval from
Bursa Malaysia Securities Berhad ("Bursa Securities”) for the listing of
and quotation for the additional shares so issued and that such authority
shall continue to be in force until the conclusion of the next AGM of the
Company or the expiration of the period within which the next AGM is
required by law to be held or revoked/varied by resolution passed by the
shareholders in general meeting whichever is the earlier.”
7. AUTHORITY TO PURCHASE ITS OWN SHARES

"That subject to the Companies Act 2016, provisions of the Company's ~ Ordinary Resolution 9

Constitution and the requirements of Bursa Securities and other relevant

governmental and regulatory authorities where such authority shall be

necessary, the Board of Directors be authorised to purchase its own shares
through Bursa Securities, subject to the following:-

i.  The maximum aggregate number of shares which may be purchased
by the Company shall not exceed ten per centum (10%) of the total
number of issued shares in the ordinary share capital of the Company
at any point in time;

ii. ~ The maximum funds to be allocated by the Company for the purpose
of purchasing the Company's shares shall not exceed the retained
profits of the Company. As at the latest financial year ended 31
March 2024, the audited retained profits of the Company stood at
RM44,415,439;

ii. ~ The authority conferred by this resolution will be effective immediately
upon the passing of this resolution and shall continue to be in force
until the conclusion of the next AGM of the Company, at which time
it shall lapse unless by ordinary resolution passed at that meeting, the
authority is renewed either unconditionally or subject to conditions or
the expiration of the period within which the next AGM is required
by law to be held or unless revoked or varied by ordinary resolution
passed by the shareholders in a general meeting, whichever occurs
first;

iv. Upon completion of the purchase(s) of the shares by the Company,
the shares shall be dealt with in the following manner:-

«  to cancel the shares so purchased; or

«  to retain the shares so purchased in treasury for distribution as
dividend to the shareholders and/or resell on the market of the
Bursa Securities or subsequently cancelled; or
« retain part of the shares so purchased as treasury shares and
cancel the remainder.
The Directors of the Company be and are hereby authorised to take
all such steps as are necessary and entering into all other agreements,
arrangements and guarantees with any party or parties to implement,
finalise and give full effect to the aforesaid purchase with full powers
to assent to any conditions, modifications, revaluation, variations and/or
amendments, if any, as may be imposed by the relevant authorities from
time to time to implement or to effect the purchase of its own shares in
accordance with the Act, provisions of the Company’s Constitution, the
requirements of the Bursa Securities and any other regulatory authorities,
and other relevant approvals.

8. PROPOSED RENEWAL OF SHAREHOLDERS’ MANDATE FOR Ordinary Resolution 10
RECURRENT RELATED PARTY TRANSACTIONS OF A REVENUE OR
TRADING NATURE (“PROPOSED MANDATE")

“That subject to the provisions of the Company’s Constitution and the ACE
Market Listing Requirements of Bursa Securities, approval be hereby given
to the Company and/or its subsidiaries to enter into recurrent related party
transactions of a revenue or trading nature with the related party as set out
in Section 2.3 of the Circular to Shareholders dated 29 July 2024, provided
that such transactions are necessary for the day-to-day operations; and
undertaken in the ordinary course of business, on arm'’s length basis, on
normal commercial terms which are not more favourable to the related
party than those generally available to the public and are not detrimental
to the minority shareholders of the Company.

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

(a) the conclusion of the next AGM of the Company following the general
meeting at which such mandate was passed, at which time it will lapse,
unless by a resolution passed at the AGM, the authority is renewed;
the expiration of the period within which the next AGM of the
Company after that date is required by law to be held pursuant to
Section 340(2) of the Companies Act, 2016 ("Act”) (but shall not
extend to such extension as may be allowed by law pursuant to
Section 340(4) of the Act); or
(c) revoked or varied by a resolution passed by the shareholders in a
general meeting;
whichever is the earlier;
AND THAT the Board be and is 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 Mandate.”
9. To transact any other business of which due notice shall have been given in
accordance with the Companies Act 2016.

(b

By Order of the Board,

WONG YEE LIN (MIA15898)

SSM PC NO. 201908001793

HING POE PYNG (MAICSA 7053526)
SSM PC NO. 202008001322
Secretaries

Penang
Date: 29 July 2024

Notes

1. A member entitled to attend and vote at the meeting
may appoint not more than two (2) proxies to attend,
participate, speak and vote in his/her stead. A proxy
may but need not be a member of the Company and
there shall be no restriction as to the qualification of the
proxy save that the proxy must be of full age.

2. When a member appoints more than one (1) proxy,
he shall specify the proportion of his holdings to
be represented by each proxy, faiing which the
appointment shall be invalid.

3. 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.

4. An exempt authorised nominee refers to an authorised
nominee defined under the Securities Industry (Central
Depositories) Act 1991 (“Central Depositories Act”)
which is exempted from compliance with the provisions
of subsection 25A(1) of Central Depositories Act. Where
a member is a corporation, it may appoint a proxy or
proxies under the Proxy Form, or appoint such person
as its representative at the meeting in accordance with
section 333 of the Companies Act 2016.

5. The instrument appointing the proxy shall be in writing,
executed by or on behalf of the appointer. In the case
of a corporate member, the instrument appointing a
proxy must be either under its common seal or under
the hand of its officer or attorney duly authorised.

6. The instrument appointing a proxy must be deposited at
the Registered Office of the Company at 51-8-A, Menara
BHL, Jalan Sultan Ahmad Shah, 10050 George Town,
Pulau Pinang or email to enquiry@braxton.com.my, not less
than twenty-four (24) hours before the time appointed for
holding the AGM or any adjournment thereof:

7. For the purpose of determining a member who shall be
entitled to attend the meeting, a Record of Depositors
(“ROD") as at 19 August 2024 has been requested. Only
a depositor whose name appears on the ROD shall be
entitled to attend, speak and vote at this meeting or
appoint proxies to attend and/or speak and/or vote in
his/her behalf.

8. Pursuant to Paragraph 8.31A of the ACE Market Listing
Requirements of Bursa Malaysia Securities Berhad, all
resolutions set out in this Notice will be put to vote by
poll.

Explanatory Notes on Ordinary Business:

1. Agenda 1 - To receive the Audited Financial

Statements of the Company for the financial year
ended 31 March 2024 together with the Reports of
the Directors and of the Auditors thereon.
This item is meant for discussion only as the provision
of Section 340(1)(a) of the Act does not require
shareholders’ approval for the audited financial
statements. Therefore, this item will not be put forward
for voting.

2. Ordinary Resolution 1 - To approve the payment

of Directors’ fees and benefits up to an aggregate
amount of RM350,000 for the financial year ending
31 March 2025.
The proposed Ordinary Resolution 1 is to facilitate
payment of Directors” fees and Directors’ benefits
calculated based on the number of scheduled Board
and Committee meetings for financial year ending 31
March 2025 and assuming that all Directors will hold
office until the end of the financial year. In the event
the Directors’ fees and Directors’ benefits proposed is
insufficient (e.g. due to additional unscheduled Board/
Committee meetings or enlarged Board size), approval
will be sought at the next AGM for additional fees and
benefits to meet the shortfall.

Explanatory Notes on Special Business:

1. Ordinary Resolution 8 - Authority to Allot and
Issue Shares pursuant to Sections 75 and 76 of the
Companies Act, 2016
The proposed Ordinary Resolution 8 is for the purpose
of granting a new and renewed general mandate
(the “Mandate”), if passed, will give authority to the
Directors to issue and allot shares up to 10% of the total
number of issued shares of the Company at any time in
their absolute discretion and that such authority shall
continue in force until the conclusion of the next AGM
of the Company or the expiration of the period within
which the next AGM s required by law to be held or
revokedvaried by resolution passed by the shareholders
in general meeting whichever is the earlier.

This proposed Resolution 8 is a renewal of the previous
year's mandate. The mandate is to provide flexibility
to the Company to issue new securities without the
need to convene separate general meeting to obtain its
shareholders" approval as to avoid incurring additional
costs and time.

The purpose of this general mandate, if passed, will
enable the Directors fo take swift action in case of a
need to issue and allot new shares in the Company for
fund raising exercise including but not limited to further
placement of shares for purpose of funding current
and/or future investment projects, working capital,
acquisitions and/or for issuance of shares as settlement
of purchase consideration, or other circumstances arise
which involve grants of rights to subscribe, conversion
of any securities into shares, or allotment of shares
under an agreement or option or offer, or such other
application as the Directors may deem fit in the best
interest of the Company.

As at the date of this Notice, the Company had
issued 51,822,700 ordinary shares at an issue price of
RMO.1450 per ordinary share and 35,000,000 ordinary
shares at an issue price of RM0.1395 per ordinary
shares, pursuant to the mandate granted to the
directors at the last Annual General Meeting held on 25
August 2023 which will lapse at the conclusion of the
13th Annual General Meeting

The details of the status of utilisation of proceeds for
the private placement is as set out in of the Annual
Report 2024.

A renewal of this authority is being sought at the 13th
Annual General Meeting under proposed Ordinary
Resolution 8

This authority if granted will provide flexibility to
the Company for any possible fund raising activities,
including but not limited to further placing of shares,
for purpose of funding future investment project(s),
working capital, acquisition(s) and/or settlement of
banking facility(ies)

2. Ordinary Resolution 9 - Authority to Purchase its
own Shares
The proposed Ordinary Resolution 9, if passed, will give
the Directors of the Company authority to purchase its
own shares up to ten per centum (10%) of the total
number of issued shares of the Company. In order
to avoid any delay and costs involved in convening
a general meeting, it is thus appropriate to seek
shareholders' approval. This authority, unless revoked or
varied by the shareholders of the Company in general
meeting, will expire at the conclusion of the next AGM

3. Ordinary Resolution 10 - Proposed Renewal of

Shareholders’ Mandate for Recurrent Related
Party Transactions of a Revenue or Trading Nature
(“Proposed Mandate”)
The proposed Ordinary Resolution 10, if passed, will
enable the Company andjor its subsidiaries ("Group”) to
enter into recurrent transactions involving the interest of
related parties, which are of a revenue or trading nature
and necessary for the Group's day-to-day operations,
subject to the transaction being carried out in the
ordinary course of business at arm’s length basis and
on normal commercial terms not more favourable than
those generally available to the public and not to the
detriment of the minority shareholders of the Company.
Further information on the Proposed Mandate is set out
in the Circular to shareholders dated 29 July 2024

PERSONAL DATA POLICY

By submitting the duly executed Form of Proxy, the member

and his/her proxy consent to the Company (and/or its

agents/service providers) collecting, using and disclosing
the personal data therein in accordance with the Personal

Data Protection Act 2010, for the purpose of the AGM, and

any adjournment thereof.




rPROXY FORM HHRG BERHAD

Company No.: 201101041555 (969678-D)
(Incorporated in Malaysia)

No. of Ordinary Shares held CDS Account No.

Contact No. Email Address

I/We (NRIC no./Passport No )
of

being a member of HHRG Berhad hereby appoint

Proxy 1

Full Name and Address (in Block Letters) NRIC/Passport No. No. of Shares % of shareholding

Email:

Tel:

or failing him/her

Proxy 2

Full Name and Address (in Block Letters) NRIC/Passport No. No. of Shares % of shareholding

Email:

Tel:

or failing him*, the Chairman of the Meeting, as my/our proxy(ies), to vote for me/us on my/our behalf at the Thirteenth Annual
General Meeting of the Company will be held on a virtual basis through live streaming and online remote voting via Remote
Participation and Voting Facilities at the broadcast venue at Meeting Room of Securities Services (Holdings) Sdn. Bhd., Level 7,
Menara Milenium, Jalan Damanlela, Pusat Bandar Damansara, Damansara Heights, 50490 Kuala Lumpur, Wilayah Persekutuan, on
Tuesday, 27 August 2024 at 11:00 a.m. and at any adjournment thereof as indicated below:

No. |Resolutions For Against
1. To approve the payment of Directors’ fees and benefits up to an aggregate amount of
RM350,000.00 for the financial year ending 31 March 2025.

To re-elect Mr. Ng Chin Nam as Director.

To re-elect Mr. Guok Ngek Seong as Director.

To re-elect Mr. Chan Hon Woo as Director.

To re-elect Encik Abdul Rahman Bin Haji Din as Director.

To re-elect Yang Berbahagia Dato’” Paduka Ammar Bin Dato” Shaikh Mahmood Naim as Director.
To re-appoint Messrs. Grant Thornton Malaysia PLT as Auditors of the Company for the ensuing
year and to authorise the Directors to fix their remuneration.

8. To authorise Directors to allot and issue shares pursuant to Sections 75 and 76 of the Companies
Act, 2016.

9. To approve the authority to purchase company’s own share.

10. To approve the proposed Renewal of Shareholders’ Mandate for Recurrent Related Party
Transactions of a Revenue or Trading Nature.

N{O Uk W N

Signed this day of 2024. Signature / Common Seal of Shareholder




Notes:

1. A member entitled to attend and vote at the meeting may appoint not more than two (2) proxies to attend, participate, speak and vote in
his/her stead. A proxy may but need not be a member of the Company and there shall be no restriction as to the qualification of the proxy
save that the proxy must be of full age.

2. When a member appoints more than one (1) proxy, he shall specify the proportion of his holdings to be represented by each proxy, failing
which the appointment shall be invalid.

3. 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.

4. An exempt authorised nominee refers to an authorised nominee defined under the Securities Industry (Central Depositories) Act 1991
(“Central Depositories Act”) which is exempted from compliance with the provisions of subsection 25A(1) of Central Depositories Act. Where
a member is a corporation, it may appoint a proxy or proxies under the Proxy Form, or appoint such person as its representative at the meeting
in accordance with section 333 of the Companies Act 2016.

5. The instrument appointing the proxy shall be in writing, executed by or on behalf of the appointer. In the case of a corporate member, the
instrument appointing a proxy must be either under its common seal or under the hand of its officer or attorney duly authorised.

Please fold across the line and close

To:
The Company Secretary
HHRG BERHAD
Company No. 201101041555 (969678-D)
51-8-A Menara BHL
Jalan Sultan Ahmad Shah
10050 Penang, Malaysia

Please fold across the line and close

6. The instrument appointing a proxy must be deposited at the Registered Office of the Company at 51-8-A, Menara BHL , Jalan Sultan
Ahmad Shah, 10050 George Town, Pulau Pinang or email to enquiry@braxton.com.my, not less than twenty-four (24) hours before the time
appointed for holding the AGM or any adjournment thereof.

7. For the purpose of determining a member who shall be entitled to attend the meeting, a Record of Depositors (“ROD”) as at 19 August 2024
has been requested. Only a depositor whose name appears on the ROD shall be entitled to attend, speak and vote at this meeting or appoint
proxies to attend and/or speak and/or vote in his/her behalf.

8. Pursuant to Paragraph 8.31A of the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad, all resolutions set out in this Notice
will be put to vote by poll.

PERSONAL DATA POLICY

By submitting the duly executed Form of Proxy, the member and his/her proxy consent to the Company (and/or its agents/service providers)
collecting, using and disclosing the personal data therein in accordance with the Personal Data Protection Act 2010, for the purpose of the AGM,
and any adjournment thereof.



