
NATIONGATE HOLDINGS BERHAD
Registration No. 202101004230 (1404529-K)

(Incorporated in Malaysia under the Companies Act, 2016)

NOTICE OF EXTRAORDINARY GENERAL MEETING
NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting (“EGM”) of NationGate Holdings Berhad (“NGH” or the “Company”) will be conducted on a fully virtual basis through live streaming and online 
remote voting via Remote Participation and Voting facilities which are available on Tricor Investor & Issuing House Services Sdn Bhd’s TIIH Online website at https://tiih.online (Domain registration number with 
MYNIC: D1A282781) on Thursday, 20 July 2023 at 10.00 a.m. or any adjournment thereof for the purpose of considering and, if thought fit, passing the following resolutions, with or without modifications:
SPECIAL RESOLUTION 
WAIVER OF PRE-EMPTIVE RIGHTS UNDER SECTION 85 OF THE COMPANIES ACT 2016
“THAT the shareholders of the Company do hereby waive their statutory pre-emptive rights to be offered new shares ranking equality to the existing issued shares of the Company under Section 85 of the 
Companies Act 2016 (“the Act”), read together with Clause 12(3) of the Constitution of the Company.
THAT the Directors be and are hereby authorised to issue any new shares (including rights or options over subscription of such shares) and with such preferred, deferred, or other special rights or such restrictions, 
whether with regard to dividend, voting, return of capital, or otherwise, for such consideration and to any persons as the Directors may determine. 
ORDINARY RESOLUTION 1
PROPOSED ESTABLISHMENT OF A LONG TERM INCENTIVE PLAN (“LTIP”) OF UP TO 15% OF THE TOTAL NUMBER OF ISSUED SHARES OF THE COMPANY (EXCLUDING TREASURY SHARES, IF ANY) AT ANY 
POINT OF TIME DURING THE DURATION OF THE LTIP FOR THE ELIGIBLE DIRECTORS AND EMPLOYEES OF NGH AND ITS NON-DORMANT SUBSIDIARIES (“NGH GROUP” OR “GROUP”), WHO FULFIL THE 
ELIGIBILITY CRITERIA AS SET OUT IN THE BY-LAWS OF THE LTIP (“PROPOSED LTIP” OR “SCHEME”)
“THAT subject to the passing of the Special Resolution and approvals of all relevant authorities (where required) being obtained, and to the extent permitted by law and the Constitution of the Company 
(“Constitution”), the Board be and is hereby authorised to:
(a)	 establish, implement and administer the Proposed LTIP of up to 15% of the total number of issued shares of the Company (excluding treasury shares, if any) at any point of time during the duration of 

the LTIP to the eligible directors and employees of NGH Group (“Eligible Persons”) in accordance with the provisions of the by-laws governing the Proposed LTIP (“By-Laws”), a draft of which is set out 
in Appendix I of the circular to shareholders of the Company dated 27 June 2023 in relation to the Proposed LTIP (“Circular”), and to give full effect to the Proposed LTIP with full power to assent to any 
conditions, variations, modifications and/or amendments as may be required by the relevant authorities. The Proposed LTIP comprises the proposed establishment of an employees’ share grant plan 
(“Proposed SGP”) and proposed establishment of a share option plan (“Proposed SOP”);

(b)	 allot and issue from time to time such number of ordinary shares in NGH Shares to the Eligible Persons upon vesting of the share grant awards pursuant to the Proposed SGP (“SGP Awards”) and/or 
exercise of the share options (“SOP Options”) pursuant to the Proposed SOP (“SOP Grants”) under the Proposed LTIP, provided that the maximum number of NGH Shares which may be made available 
under the Proposed LTIP shall not in aggregate exceed 15% of the total number of issued shares of the Company (excluding treasury shares, if any) at any point of time during the duration of the Proposed 
LTIP;

(c)	 the NGH Shares arising upon vesting of the SGP Awards and/or exercising of the SOP Options shall, upon allotment and issuance, rank equally in all respects with the existing NGH Shares and shall:
	 (i)	 be subject to the provisions of the Constitution; and
	 (ii)	 rank in full for all entitlements, including dividends or other distributions declared or recommended in respect of the then existing NGH Shares, the record date for which is on or after the date on 

which the NGH Shares are credited into the central depository system accounts of the Eligible Persons and shall in all other respects rank equally with other existing NGH Shares then in issue;
(d)	 add, amend, modify and/or delete all or any part of the terms and conditions as set out in the By-Laws governing the Scheme from time to time provided that such additions, amendments, modifications 

and/or deletions are effected in accordance with the provisions of the By-Laws, and to do all such acts and to enter into all such transactions, arrangements and agreements as may be necessary or 
expedient in order to give full effect to the Proposed LTIP; and

(e)	 do all things necessary and make the necessary applications to Bursa Securities for the listing of and quotation for the new Shares that may, hereafter from time to time, be issued pursuant to the Proposed 
LTIP;

THAT the Board be and is hereby authorised to give effect to the Proposed LTIP with full power to assent to any conditions, modifications, variations and/or amendments in any manner as may be required by the 
relevant authorities and to deal with all matters relating thereto and to take all such steps and do all acts, deeds and things in any manner as they may deem necessary or expedient to implement, finalise and give 
full effect to the Proposed LTIP.
AND THAT the draft By-Laws, as set out in Appendix I of the Circular and which is in compliance with the Listing Requirements, be and is hereby approved and adopted.”
ORDINARY RESOLUTIONS 2 TO 5
PROPOSED AWARDING OF SOP OPTIONS UNDER THE PROPOSED LTIP
“THAT subject to the passing of the Special Resolution, Ordinary Resolution 1 above and the approvals of the relevant authorities (where required) being obtained for the Proposed LTIP, the Board be and is hereby 
authorised at any time and from time to time during the duration of the Proposed LTIP, to award such number of the SOP Options to the following persons, subject to the provisions of the By-Laws of the Proposed 
LTIP: 
(i)	 Dato’ Seri Wong Siew Hai	 Independent Non-Executive Chairman	 Ordinary Resolution 2
(ii)	 Dato’ Seri Lee Kah Choon	 Independent Non-Executive Director	 Ordinary Resolution 3
(iii)	 Dato’ Faiza Binti Zulkifli	 Independent Non-Executive Director	 Ordinary Resolution 4
(iv)	 Ju Siew Lee	 Independent Non-Executive Director	 Ordinary Resolution 5
provided always that:
(a)	 the abovementioned persons must not participate in the deliberation and/or discussion of their own respective allocation, as well as that of the persons connected with them, under the Proposed LTIP; and
(b)	 not more than 10.0% (or such other percentage as may be permitted by Bursa Securities or any other relevant authorities from time to time) of the total number of issued shares of the Company made 

available under the Proposed LTIP shall be allocated to them, if they, either singly or collectively through persons connected (as defined in the Listing Requirements) with them, holds 20.0% (or such other 
percentage as may be permitted by Bursa Securities or any other relevant authorities from time to time) or more of the total number of issued shares of the Company (excluding treasury shares, if any);

subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-Laws of the Proposed LTIP and any prevailing guidelines issued by Bursa 
Securities, the Listing Requirements or any other relevant authorities as amended from time to time.
ORDINARY RESOLUTIONS 6 TO 8
PROPOSED AWARDING OF SGP AWARDS AND/OR SOP OPTIONS (COLLECTIVELY, “OFFER”) UNDER THE PROPOSED LTIP
“THAT subject to the passing of the Special Resolution, Ordinary Resolution 1 above and the approvals of the relevant authorities (where required) being obtained for the Proposed LTIP, the Board be and is hereby 
authorised at any time and from time to time during the duration of the Proposed LTIP, to award such number of Offer to the following persons, subject to the provisions of the By-Laws: 
(i)	 Ooi Eng Leong	 Managing Director	 Ordinary Resolution 6
(ii)	 Lee Kim San	 Executive Director cum Chief Operating Officer	 Ordinary Resolution 7
(iii)	 Ooi Yeuan Xiong(1)	 Executive Assistant to Chief Operating Officer 	 Ordinary Resolution 8
Note:
(1)	 Ooi Yeuan Xiong is the son of Ooi Eng Leong.
provided always that:
(a)	 the abovementioned persons must not participate in the deliberation and/or discussion of their own respective allocation, as well as that of the persons connected with them, under the Proposed LTIP; and
(b)	 not more than 10.0% (or such other percentage as may be permitted by Bursa Securities or any other relevant authorities from time to time) of the total number of issued shares of the Company made 

available under the Proposed LTIP shall be allocated to them, if they, either singly or collectively through persons connected (as defined in the Listing Requirements) with them, holds 20.0% (or such other 
percentage as may be permitted by Bursa Securities or any other relevant authorities from time to time) or more of the total number of issued shares of the Company (excluding treasury shares, if any);

subject always to such terms and conditions and/or any adjustments which may be made in accordance with the provisions of the By-Laws of the Proposed LTIP and any prevailing guidelines issued by Bursa 
Securities, the Listing Requirements or any other relevant authorities as amended from time to time.
AND THAT the Board be further authorised to issue such number of Shares pursuant to the Proposed LTIP, from time to time, to the abovementioned persons.”

BY ORDER OF THE BOARD OF 
NATIONGATE HOLDINGS BERHAD

CHEW SIEW CHENG (MAICSA 7019191 / SSM PC No. 202008001179)
LIM CHOO TAN (LS 0008888 / SSM PC No. 202008000713)
Company Secretaries

Penang
27 June 2023

Notes:
1. 	 Proxy
1.1	 The EGM will be conducted fully virtual through live streaming and online meeting platform provided by Tricor Investor & Issuing House Services Sdn Bhd (“Tricor”) in Malaysia via its TIIH Online website at  

https://tiih.online. Members are to attend, speak (including posing questions to the Board of Directors of NGH via real time submission of typed texts) and vote (collectively, “Participate”) remotely at this EGM via 
Remote Participation and Voting (“RPV”) facilities provided by Tricor. Members are advised to follow the procedures of RPV as stated in the Administrative Guide.

1.2	 According to the Revised Guidance Note and FAQs on the Conduct of General Meetings for Listed Issuers issued by the Securities Commission Malaysia, an online meeting platform located in Malaysia is recognised as 
the meeting venue and all meeting participants of a fully virtual general meeting are required to participate in the meeting online.

1.3	 For the purpose of determining who shall be entitled to participate in this EGM, the Company shall be requesting Bursa Malaysia Depository Sdn Bhd to make available to the Company, a Record of Depositors as at 
10 July 2023. Only a member whose name appears on this Record of Depositors shall be entitled to participate in this EGM or appoint a proxy to attend, participate, speak and vote on his/her/its behalf.

1.4	 A member entitled to attend and vote at this EGM is entitled to appoint a proxy or attorney or in the case of a corporation, to appoint a duly authorised representative to attend, participate, speak and vote in his/her 
place. A proxy may but need not be a member of the Company.

1.5	 A member of the Company who is entitled to attend and vote at a General Meeting of the Company may appoint not more than two (2) proxies to attend, participate, speak and vote instead of the member at the 
General Meeting.

1.6	 If two (2) proxies are appointed, the entitlement of those proxies to vote on a show of hands shall be in accordance with the listing requirements of the stock exchange.
1.7	 Where a member of the Company is an authorised nominee as defined in the Securities Industry (Central Depositories) Act, 1991 (“Central Depositories Act”), it may appoint not more than two (2) proxies in respect 

of each securities account it holds in ordinary shares of the Company standing to the credit of the said securities account.
1.8	 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. An exempt authorised nominee refers to an authorised nominee defined under the Central 
Depositories Act which is exempted from compliance with the provisions of Section 25A(1) of the Central Depositories Act.

1.9	 Where a member appoints more than one (1) proxy, the proportion of shareholdings to be represented by each proxy must be specified in the instrument appointing the proxies.
1.10	 The appointment of a proxy may be made in a hard copy form or by electronic means in the following manner and must be received by the Company not less than forty-eight (48) hours before the time appointed for 

holding the EGM or adjourned EGM at which the person named in the appointment proposes to vote:
	 (i) 	 In hard copy form
		  In the case of an appointment made in hard copy form, this Form of Proxy must be deposited at the registered office of the Company situated at Suite A, Level 9, Wawasan Open University, 54, Jalan Sultan 

Ahmad Shah, 10050 Georgetown, Penang.
	 (ii)	 By electronic means
		  The Form of Proxy can be electronically lodged via TIIH Online website at https://tiih.online. Please refer to the Administrative Guide for the EGM on the procedures for electronic lodgement of the Form of Proxy.
1.11	 Any authority pursuant to which such an appointment is made by a power of attorney must be deposited at the registered office of the Company situated at Suite A, Level 9, Wawasan Open University, 54, Jalan 

Sultan Ahmad Shah, 10050 Georgetown, Penang not less than forty-eight (48) hours before the time appointed for holding the EGM or adjourned EGM at which the person named in the appointment proposes to 
vote. A copy of the power of attorney may be accepted provided that it is certified notarially and/or in accordance with the applicable legal requirements in the relevant jurisdiction in which it is executed.

1.12	 Please ensure ALL the particulars as required in this Form of Proxy are completed, signed and dated accordingly. 
1.13	 Last date and time for lodging this Form of Proxy is 10.00 a.m. on 18 July 2023 (Tuesday).
1.14	 Those Forms of Proxy which are indicated with “√” in the spaces provided to show how the votes are to be casted will also be accepted.
1.15	 By submitting an instrument appointing a proxy(ies) and/or representative(s), the member accepts and agrees to the personal data privacy terms pursuant to the Personal Data Protection Act 2010 set out below: 
	 By submitting an instrument appointing a proxy(ies) and/or representative(s) to attend, speak and vote at the EGM or at any adjournment thereof, a member of the Company (i) consents to the collection, use and 

disclosure of the member’s personal data by the Company (or its agent) for the purpose of the processing and administration of proxies and representatives appointed for the EGM (including any adjournment 
thereof) and the preparation and compilation of the attendance lists, minutes and other documents relating to the EGM (including any adjournment thereof), and in order for the Company (or its agent) to comply 
with any applicable laws, listing rules, regulations and/or guidelines (collectively, the “Purposes”), (ii) warrants that where the member discloses the personal data of the member’s proxy(ies) and/or representative(s) 
to the Company (or its agent), the member has obtained the prior consent of such proxy(ies) and/or representative(s) for the collection, use and disclosure by the Company (or its agent) of the personal data of such 
proxy(ies) and/or representative(s) for the Purposes, and (iii) agrees that the member will indemnify the Company (or its agent) in respect of any penalties, liabilities, claims, demands, losses and damages as a result of 
the member’s breach of warranty. 

1.16	 Pursuant to Rule 8.31A(1) of the ACE Market Listing Requirements of Bursa Malaysia Securities Berhad, all resolutions set out in the Notice of EGM will be put to vote by way of poll. 
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